
REQUEST FOR PROPOSALS
CITY OF YELLOWKNIFE

Competition #: 21 026 – Operation of the Wildcat Cafe

Published Date: April 7, 2021

Procurement Representative: Clem Hand – Manager, Corporate Services & Risk Management
chand@yellowknife.ca

The City of Yellowknife is accepting ELECTRONIC BID SUBMISSIONS ONLY, which must be received prior
to the submission deadline of 3:00:00 pm local time on April 21, 2021.
The City will not accept submissions via fax, email or hard copy.

Communication Note:
It is recommended that Bidders add noreply@bidsandtenders.ca and dailybids@bidsandtenders.ca to
their “safe senders” list, and monitor their Spam/Junk filters to ensure that they do not miss
automatically generated messages sent out by the Bidding System that relate to this bid opportunity.

Submissions must be received by the deadline outlined above, electronically, through the Bidding
System. The closing time and date shall be determined by the Bidding System’s web clock. Late
submissions are not permitted by the Bidding System.

Proponents are cautioned that the timing of the submission is based on when the proposal is received by
the Bidding System, not when a proposal is submitted by a proponent. As the proposal transmission can
be delayed due to file transfer size, transmission speed, etc., it is recommended that proponents allow
sufficient time to upload their submission and attachment(s) (if applicable) and to resolve any issues that
may arise.

This tender consists of the following sections:

 Part 1 – Instructions to Bidders
 Part 2 – Terms of Reference
 Part 3 – Service Contract Terms & Conditions
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The City of Yellowknife has moved to a fully integrated online eProcurement Tool (bids&tenders™) which
allows vendors to view, register and submit bids entirely online in one quick, easy and convenient
location. Bid submissions will be received online only, through the bidding system.

There are no fees or charges for accessing or downloading City of Yellowknife opportunities on
bids&tenders™

In order to bid on City of Yellowknife competitions, all bidders must provide a copy of a current and valid
City of Yellowknife Business License. A copy of an application form does not satisfy this mandatory
requirement.

Requirements:
1. All proponents shall have a bidding system vendor account and be registered as a plan taker for

this bid opportunity. Registering as a plan taker will enable the proponent to download the bid
document (without the watermark “Preview” on them), to receive Addenda/Addendum email
notifications, to download Addenda and to submit their bid electronically through the Bidding
System.

a. Proponents interested in this opportunity are invited to create a free bidding system
vendor account at https://yellowknife.bidsandtender.ca and click on the “Create
Account” button. To register as a plan taker, click on the “Register for this Bid” button.

b. The opportunity can, however, be previewed with a watermark on it (only PDF’s)
without creating an account.

c. The link below provides a guide on how to create a vendor account:
https://www.youtube.com/watch?v=l yARhc47zA

d. Please note that any Bid(s) received from a proponent that is not registered as a plan
taker for this competition will be disqualified.

2. All Questions related to this bid are to be submitted to the City’s representative through the
bidding system only by clicking on the “Submit a Question” button for this bid opportunity.

a. Questions regarding this opportunity must not be submitted to the City via any other
method.

b. Answers to the questions received will be provided either directly to the proponent or
via an addendum to all proponents, through the Bids & Tenders System. Information
obtained from any source other than the City through the Bids & Tenders system is
unofficial and must not be relied upon as part of this competition.

c. Questions received after the ‘Deadline for Questions’ will be addressed if time permits.
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3. After a bid is submitted, the bidding system will send a confirmation email to the proponent
advising that their bid was submitted successfully. If you do not receive a confirmation email,
contact bids&tenders support at support@bidsandtenders.ca. Late bids will not be accepted.

4. After a bid is submitted, the bidding system will send a confirmation email to the proponent
advising that their bid was submitted successfully. If you do not receive a confirmation email,
contact bids&tenders support at support@bidsandtenders.ca. Late bids will not be accepted.

5. Proponents must complete the online forms and upload required documentation (if any), in PDF
format. If a proponent needs to upload more than one (1) document per category, the
documents should be combined into a single PDF file.

6. Addenda

a. Addendum/Addenda, if required, issued by the procurement representative shall form
part of the bid document. Bidders shall acknowledge receipt of any addenda when
submitting their bid through the bidding system. Bidders shall check a box for each
addendum/addenda and any applicable attachments that have been issued before a
bidder can complete their bid submission online.

b. All addenda will be issued through the bidding system. The City will attempt to issue
any/all addenda a minimum of (7) days prior to the submission deadline.

c. In the event an addendum is issued within the seven (7) days prior to the closing time
and date, it may include an extension of the closing time and date.

d. Bidders are encouraged to submit their bids during the final seven (7) days of the
competition, as most/all addenda will have been issued prior to the final week. If a
bidder submits their bid prior to this or at any time prior to the bid closing and an
addendum/addenda is issued by the City, the bidding system shallWITHDRAW their bid
submission and change their bid submission to an INCOMPLETE STATUS (Not accepted
by the City) and the withdrawn bid can be viewed by the bidder in the “MY BIDS”
section of the bidding system. The bidder is solely responsible to:

 Make any required adjustments to their bid; and
 Acknowledge the addendum/addenda; and
 Ensure the re submitted bid is RECEIVED by the bidding system no later than the

bid submission dead line.

7. Documents shall be in PDF format only (also no zip files). In addition, do not upload video or
audio files. You may state a web address link in your submission or upload a document stating
the web link for the evaluation committee to view and/or listen to your video and/or audio
information.

8. Documents shall not have a security password, as the City will not be able to access the file.

9. It is the intent of the City to evaluate all proposals and select a successful bidder within one
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week of the submission deadline.

a. All bidders will be contacted via e mail regarding the decision of the evaluation
committee.

10. Proponents are cautioned that the timing of their submission is based on when the bid is
received by the system, not when a bid is submitted by the proponent. Bid transmission can be
delayed in an “Internet Traffic Jam” due to file transfer size, transmission speed, etc.

11. The City recommends that proponents allow sufficient time to upload their submission and
attachment(s) (if applicable) and to resolve any issues that may arise. The submission deadline
shall be determined by the City’s bidding system web clock.

12. It is a condition of the bid documents received that each bid is irrevocable and continues open to
acceptance for a period of up to 90 days after the closing date and time and may be accepted at
any time within that period of time whether or not a bid has been previously accepted.

13. The proponent, by submitting a bid, agrees that it will not claim damages in excess of an amount
equivalent to the reasonable costs incurred by the proponent in preparing its bid for matters
relating to the agreement or in respect of the competitive process, and the proponent, by
submitting a bid, waives any claim for loss of profits if no agreement is made with the
proponent.

14. The City will issue a contract to the successful proponent – the contract terms and conditions are
attached.

15. The City has the right to cancel this competition at any time and to reissue it for any reason
whatsoever without incurring any liability, and no proponent will have any claim against the City
as a consequence.

16. The City will not accept any conditions or reservations, customary or otherwise, subject to which
the proponent may purport to sell, or to deliver services other than those stated in this
competition.

17. Submissions will be evaluated according to the City's purchasing practices and individual line
prices will be treated in strict confidence.

18. The City reserves the right to reject bids on the basis of a proponent’s past performance,
financial capabilities and completion or delivery schedule.

Instructions specific to ‘Requests for Proposals’
(The following instructions apply specifically to Request for Proposal competitions)

1. For Requests for Proposals, proponents may request a debriefing after receipt of a
notification of the outcome of the procurement process. All debrief sessions will take
place via telephone. All requests must be in writing to Clem Hand,
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chand@yellowknife.ca and must be made within fourteen (14) days of such notification.
The intent of the debriefing information session is to aid the proponent in presenting a
better proposal in subsequent procurement opportunities. Any debriefing provided is
not for the purpose of providing an opportunity to challenge the procurement process
or its outcome.

2. For Requests for Proposals, each rating is confidential, pursuant to provisions found in
the Access to Information Act, and only the total rating for each proposal and the
contract value of the successful proposal shall be released. However, if there are
significant differences, the City may discuss a proponent's ranking, referencing the
average of the category in question.

3. The City reserves the right to short list proponents. Proponents who are short listed
may be requested to make a formal presentation. Such presentations shall be made at
the sole cost of the proponent.

4. For Requests for Proposals, the City is not bound to accept the proposal that provides
for the lowest cost or price to the City, nor any proposal of those submitted.

5. If a contract is to be awarded as a result of this competition, it shall be made to a
proponent that is responsive and responsible and whose bid will give the greatest value
based on quality, service, and costs.

6. The City may accept any proposal or alternative proposal, in whole or in part, which is
deemed to be most favorable in the interests of the City.

7. The City may, at its sole discretion, elect not to accept any proposal submitted and may
proceed to acquire the requirements in such other manner as it so chooses.

8. The City may, but shall not be obligated to, waive any defect, irregularity, mistake,
insufficiency or non compliance in any proposal, if, in the opinion of the City acting
reasonably, such defect, irregularity, mistake, insufficiency or non compliance is minor
or otherwise not material to the proposal.

9. The City reserves the right to negotiate with one or more proponents and ultimately
enter into a contract upon the same or different terms and conditions as contemplated
by the request for proposals.

10. Proposals submitted shall be final and may not be altered by subsequent offering,
discussions or commitments without the consent of the City. Further descriptions,
clarifications, filling in the gaps or expanding upon a proposal may be requested by the
City.

11. The final section of this RFP document details the City’s contract terms and conditions.
The City of Yellowknife does not negotiate these terms and conditions, but will offer
clarification when necessary. Submission of your bid confirms your acceptance of the
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contract terms and conditions in the event that you are deemed to be the successful
bidder.

12. Bids which are qualified or based upon conditions placed by the Proponent may be
eliminated from the competition as part of the Administrative Review process. The City
may, in its absolute discretion, deem a conditional or qualified bid to be non responsive
and refuse to consider it.
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Operation of the Wildcat Café
(2021 & 2022 Seasons)

Background

The Wildcat Café is a valuable living heritage and tourism resource for the City of Yellowknife. The
building and property are owned by the City.

Willy Wylie and Smokey Stout built the Wildcat in 1937. It was a favorite haunt for miners, bush pilots
and Indigenous trappers and their dog teams in its early years. Various owners operated the Wildcat
until the 1950s. At that time the building was deteriorating and for the next two decades it was used
mostly for storage.

The Old Stope Association, a nonprofit organization interested in preserving heritage in Old Town,
approached the City in 1978 with plans to refurbish the Wildcat. With the hard work and dedication of
Old Stope volunteers, the Wildcat reopened in 1979 and it has operated every summer since then. The
Old Stope operated the Wildcat from 1979 to 2000 under a lease with the City. During that time the
Wildcat evolved from a modest community run café to a full service restaurant with a paid manager.

The Wildcat is now operated through a service contract between the City and the operator.

The Wildcat property also includes the historic Mission Building. The old Pentecostal Mission was
moved from Latham Island to the Wildcat site in 1988 and restored. It has been used to store supplies
for the restaurant, and to sell gifts and give out information. Plumbing was extended to the Mission in
1998 to sell ice cream cones.

Widely recognized as a major drawing card for Yellowknife’s Old Town, the Café has continued to delight
both tourists and locals every summer. It has been the subject of paintings, drawings and photographs,
and its image is used to promote the City of Yellowknife. Its importance as one of Yellowknife’s best
examples of living heritage was officially recognized in 1992 when City Council designated it as a
Heritage Site.

The Canadian Museum of Civilization duplicated the dining room of the Wildcat in its Canada Hall
exhibit, as representative of northern heritage.

1. Purpose of Operating the Wildcat Café

It is important that the Wildcat Café is maintained as a restaurant and that it is recognized and valued as
an important feature of Old Town and Yellowknife’s heritage.

Specific Objectives:

 To give tourists and residents the opportunity to experience a part of Yellowknife’s history.
 To keep the Wildcat Café alive as a seasonal restaurant.
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 To give tourists and residents the opportunity to eat affordable northern foods prepared on site
in the manner of a café or an approved menu.

2. The Scope of Operating the Wildcat Café

The Wildcat property includes the Wildcat Café and the Mission Building. The Wildcat Café operates as
a restaurant during the summer season generally described as the May long weekend to the September
long weekend. Seasonal operation means there are start up and operating expenses before there is
income from restaurant operations.

The operator may use any or all equipment, utensils, dishes and cookware. The City and the operator
will do an inventory at the beginning and at the end of the season, of all equipment, dishes and
cookware. The operator will pay for or replace any lost or damaged inventory. The operator may buy
and install new equipment, at their own cost, that they think is necessary for the operation of the Café,
with prior consent of the City. No permanent modifications to the facility can be made.

Wildcat Facilities and Equipment

 32 seat restaurant with a seating capacity of 46 on the outside deck. Seating is plank tables and
benches. High chairs are available for small children.

 800 cubic foot walk in freezer. This is a separate building beside the deck.
 750 gallon water storage tank. The tank is outside the building. The size makes it suitable only

for start up and shut down. The location makes it suitable only for above freezing outside
temperatures.

 Summer water line for ongoing operations. Usually available mid June.
 1500 gallon sewer holding tank. The tank usually needs to be pumped out every other day,

depending on how busy the restaurant is.
 Gas cook stove with two ovens, burners and grill.
 Beverage cooler and two refrigerators.
 Refrigerators and storage in small addition just outside the front door.
 Separate phone line for debit machine.
 Cash register/POS System
 Cookware and utensils (inventory required).
 Dishes and cutlery for serving (inventory required).
 Assorted other small equipment.
 Artwork and artifacts decorate the building (inventory required).

Mission Building Facilities and Equipment

 Tables and chairs
 Storage.
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3. Relationship Between the City of Yellowknife and Operator

The relationship between the City of Yellowknife and the successful operator is based on a business
contract.

Responsibilities of the City of Yellowknife:

The City has the usual responsibilities of a commercial landlord. The City of Yellowknife will:

 Protect the structural integrity of the building where possible to protect the heritage value.
 Maintain the plumbing, heating, and electrical systems.
 Maintain the kitchen equipment.
 Insure the building and property against loss by fire. This insurance covers the cost of cleanup

and does not replace the building. The City will not replace the building or compensate the
operator for financial loss if the building is unusable due to fire, flood or natural disaster.

 Oversee the contract with the operator.
 With the assistance of the operator, complete an inventory of equipment, utensils, dishes,

cookware and artwork/artifacts at the beginning of the season.
 With the assistance of the operator, complete an inventory of equipment, utensils, dishes,

cookware and artwork/artifacts. Compare ending inventory with beginning inventory and
calculate any amount owing.

 Check and certification of fire extinguishers.

Responsibilities of the Operator:

The operator will be responsible for those usual responsibilities of a commercial tenant. The operator is
responsible for any debt or action against them. The responsibilities of the operator are divided into
three categories: pre season, operating season and shut down at season completion.

Pre season

 Set up water utility account in the name of your own business.
 Set up propane account in the name of your own business.
 Set up accounts with food distributors in the name of your own business.
 Set up accounts and the system for debit and credit card payments. There is a separate phone

line in the restaurant for this.
 Clean the building and equipment.
 Get all necessary licenses such as business license, liquor license, wild game license and any

other license(s) required by law.
 Get a health inspection and give the City a copy of the health inspector’s report.
 Obtain tenant and liability insurance, naming the City as third party insured and to indemnify

the City against all claims, financial and otherwise.
 Pay damage deposit to the City equal to one month’s rent.
 Do inventory of equipment, utensils, dishes and cookware with the City.
 Do inventory of artwork and artifacts with the City.
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Operating Season

 Operate the restaurant in a safe and healthy way.
 Provide a friendly, welcoming environment in keeping with the idea of the Wildcat as a meeting

place for all people.
 Provide heritage information about the Wildcat Café and Mission Building.
 Hire, train and manage staff.
 Prepare and provide a variety of simple, affordable, tasty food especially northern foods.
 Clean the building and equipment to health standards.
 Comply with all applicable laws including Workers’ Compensation, Labor Standards, health, and

City of Yellowknife By laws.
 Pay all utilities: water delivery, sewer services, electricity, fuel, garbage collection, phone etc.
 Pay a monthly rate to the City.
 Do routine maintenance of equipment, building and grounds.
 Do necessary routine maintenance of the plumbing system for example, clear plugged traps.
 Provide building security.
 Take care of the curios and artifacts on the site.
 Promote and advertise the Wildcat Café as a designated living heritage site.
 Maintain the integrity of the Wildcat Café Trade mark and sell Wildcat Café memorabilia, if and

when it is available.

Shut down at season End

 Clean the building, equipment and grounds.
 Drain the water system and do the final pump out of the holding tank.
 Cancel utility accounts.
 Provide the City of Yellowknife with a financial statement about the season’s operation. The

City will keep this information confidential. Damage deposit will be returned (minus damages),
upon receipt of the financial statements.

 Do inventory of equipment, utensils, dishes and cookware at the end of the season with the
City. Compare with the beginning inventory and calculate and pay the City any amount owing.

 Do inventory of artwork and artifacts with the City.
 Do inventory of Wildcat Café memorabilia at the end of the season with the City. Compare with

the beginning inventory and calculate and pay the City any amount owing.

Financial Compensation to City

The successful contractor will be required to pay the City a minimum monthly fee of no less than
$2,000/month. There is also a damage deposit of $2000 per season.

4. Menu
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In keeping with the purpose of operating the Wildcat Café as a living heritage building, the
intent of the City is to maintain the heritage value of the Café by ensuring that the successful
proponent provides a selection of menu choices that are similar to those in the attached historic
menu, circa 1937.

5. Proposal Requirements

The following requirements should be included in the proposal:
 Provide an operating plan that describes:

- General approach and methodology.
- Dates for opening and closing.
- Hours of operation.
- Sample menu and prices.
- Management and staffing plan.

 Proposed Budget including operating expenses
- Estimate staffing costs, utility costs and expenses for food and beverages.
- Pricing and estimated income.
- Rental fee proposed per month.
- A damage deposit equal to the rental fee will be provided to the City prior to finalizing

the successful contract. The deposit will be held until completion of contract.
- Indicate commitment and ability to cover start up and operating expenses.
- Advertising costs.

 Information about past experience in the restaurant industry
- Include information about key staff, in particular the manager and cooks.
- Include CV’s for key staff if possible.
- Include references.

 Indicate a plan for the promotion and preservation of heritage value of the Wildcat Café
- For example, through advertising, staff training, menu, or special events.

The City may request additional information and may accept that information after the closing date.
Information requested by the City will be considered before the operator is selected.

6. Evaluation Criteria
Proposals will be assessed against the following criteria. The relative weighting for each of the criteria is
also given.

1. Promotion and preservation of heritage and tourism value – 20%
Please describe how your proposal responds to the City’s desire to promote and preserve
heritage and tourism through the operation of the facility.

2. Operational Plan 20%
Describe your general approach, methodology, hours of operation, opening/closing dates,
management and staffing.

3. Financial – 25%
Provide information regarding the monthly fee to be paid to the City, along with a proposed
sample menu and pricing.
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4. Past Relevant Experience – 25%
Describe previous experience that could relate to the successful operation of the facility.

5. Format, quality and integrity of submission – 5%
Overall level of professionalism and completeness/quality of your submission

6. Benefit to Local Economy – 5%
How does your proposal benefit Yellowknife, its economy and local business?

7. Deadline
Closing date is: April 21, 2021 at 3:00:00pm

8. Project Management

This project will be coordinated by the City of Yellowknife Community Services Department. Questions
concerning the project, proposals and the administration of the project will be the responsibility of:

Johanna Elliot
Facilities Manager
Community Services
City of Yellowknife
P.O. Box 580
Yellowknife, NT X1A 2N4
Phone: 867 920 5648
Fax: 867 920 5668
Email: jelliot@yellowknife.ca   

 



These Standard Terms form part of a Contract between the Contractor and the City for
the Service. This schedule is subject to any modifications or additions that are
referred to in the Contract Terms sheet. All terms not defined herein shall have the
meaning given to them in the Contract Terms sheet.

STANDARD CONTRACT TERMS

In consideration of covenants and agreements hereinafter reserved and contained, the
parties agree as follows:

ARTICLE 1 TECHNICAL

1.1 SCOPE OF SERVICE

Except as expressly stated herein, the Contractor shall perform the Service
including the supply of labor and materials as necessary in accordance with
specifications in the Contract Terms Sheet or set out in Appendices attached to
and forming part of this Contract. Without limiting the generality of the
foregoing, the Contractor shall, at its own risk and expense:

(a) organize and perform the Service in accordance with this Contract,
including the appendices attached hereto;

(b) complete all reports required by the City;

(c) obtain all licenses and permits required for the provision of the Service;

(d) deliver the Service in accordance with this Contract, including the
appendices attached hereto; and

(e) convey to the City ownership to all materials, products, or other personal
property produced for the City as part of the Service, free and clear of all
liens and charges.

1.2 PERIOD OF CONTRACT

(a) The term of this Contract shall begin on the Commencement Date
identified in the Contract Terms Sheet and shall expire on the
Termination Date identified in the Contract Terms Sheet.

(b) If a Commencement Date is not specified in the Contract Terms Sheet,
the term of the Contract shall begin immediately upon signing.



(c) If a Termination Date is not specified in the Contract Terms Sheet, this
contract will terminate upon completion of the Service or upon written
notice by either party to the other.

(d) If the Contractor determines they will not be able to complete the Service
within the time schedule, they will promptly notify the City's
Representative in writing.

1.3 THE CITY'S REPRESENTATIVE

The City's representative will be the person identified in the Contract Terms
Sheet. If no person is identified, the City’s Representative shall be the Senior
Administrative Officer.

1.4 CONTRACTOR'S REPRESENTATIVE

The Contractor’s Representative shall be the person identified in the Contract
Terms Sheet. If no person is identified, the Contractor’s Representative shall be
the person who signed the Contract Terms Sheet on behalf of the Contractor.

ARTICLE 2 TERMS OF PAYMENT

2.1 SPECIFIC PAYMENT TERMS

(a) The City shall pay the Contractor for the Service according to the
Payment Terms included in the Contract Terms Sheet.

(b) If the Contract Terms Sheet does not include specific Payment Terms or if
the Payment Terms do not address terms of payment for a particular
cost, item, or service, the City shall pay the Contractor for such item, cost
or service in accordance with the written proposal or quote of the
Contractor accepted by the City.

(c) If neither the Contract Terms Sheet nor the Contractor’s proposal or
quote deals with payment terms for any particular cost, item or service
included in this agreement, the City shall pay fair market value for such
cost, item or service.

2.2 GENERAL PAYMENT TERMS

(a) Unless otherwise indicated in the Payment Terms on the Contract Term
Sheet:

(i) Prices are in Canadian currency;



(ii) Prices shall be inclusive of all applicable excise taxes and duties;

(iii) Prices shall be exclusive of Goods and Services Tax, which shall be
shown on a separate line at the time of invoicing; and

(iv) Prices for goods supplied by the Contractor shall be F.O.B
Yellowknife, freight prepaid.

(b) The Contractor must indicate the applicable release number on their
invoice, or payment of said invoice may be delayed or refused.

(c) If any portion of the fees payable to the Contractor are based on hours
worked or other unit costs, the City shall have the right to request time
sheets or such other records as may be necessary to confirm the number
of hours worked, or other unit costs claimed by the Contractor.

2.3 WITHHOLDING PAYMENTS

(a) The City may:

(i) withhold from any payment due hereunder the reasonable value
of any claim against it which the Contractor has failed to settle
pursuant to its indemnity contained herein; or

(ii) withhold from any payment due hereunder sufficient funds to
discharge any delinquent accounts of the Contractor for which
liens on the City's property have been, or can be, filed and the
City may at any time pay therefrom, for the Contractor's account,
such amounts as are due thereon, including any sums due under
any Federal, Provincial or Territorial law. Such payment shall
reduce the City's liability to the Contractor by the amount paid to
the third party.

2.4 ADJUSTMENTS FOR DEFICIENCIES

If the City deems it is not cost effective to correct any improper or incomplete
Service, the City may deduct an equitable amount from the amount the
Contractor invoiced the City for such incomplete or improper work.

2.5 PRICE INCREASES

(a) The prices in this Contract are firm for the Contract Term and shall be
subject to adjustment only for changes, as authorized in writing in
advance by the City or as expressly provided in the Payment Terms of the
Contract Term Sheet or in any schedule containing price escalation or
adjustment clauses.



(b) The City shall not entertain or accept escalations or means which would
increase the Contract price.

ARTICLE 3 GENERAL TERMS AND CONDITIONS

3.1 SITE INVESTIGATION

(a) The Contractor has observed the operations of the City and is aware of
the general conditions.

(b) The Contractor shall not unnecessarily encumber or interfere with City
operations in performing the Service.

(c) If all or part of the Service is to be performed on City property, the
Contractor shall at all times keep the service area free from
accumulations of waste material or rubbish caused by Contractor's
employees or Services.

3.2 INDEPENDENT CONTRACTOR

(a) The Contractor is an independent contractor, and all persons employed
by the Contractor in connection herewith shall be employees of the
Contractor, and not employees of the City in any respect.

(b) The Contractor is not and shall not hold itself or be held out to be an
agent of the City.

3.3 CONTROL OF THE SERVICE

(a) The Contractor is responsible for all service means, methods, techniques,
sequences and procedures and for coordinating all parts of the Service.

(b) The Contractor shall effectively direct and supervise the Service to ensure
compliance with this Contract.

(c) The Contractor warrants that all means, methods, techniques, sequences
and procedures shall be the best available in the industry, and shall be
subject to review by the City’s representative.

(d) The Contractor further agrees that all Services shall be performed by fully
trained and qualified personnel.

(e) Any person employed by the Contractor who is deemed by the City’s
Representative to be incompetent or unsuitable for any other reason,



acting reasonably, shall be removed from the job, at the request of the
City.

3.4 INSPECTION

The City and/or its representatives shall at all times have access to the area at
which the Contractor is performing its obligations under this Contract. Any
inspections made by the City do not constitute a waiver of any obligation of the
Contractor.

3.5 INDEMNIFICATION

The Contractor agrees to indemnify and hold harmless the City, its Council,
officers, employees and agents, against and from any and all loss, claims, actions
or suits, including costs and attorney's fees, for or on account of injury, bodily or
otherwise, to or death of persons, damage to or destruction of property
belonging to the City, or others, resulting from, arising out of, or in any way
connected with the Contractor's operations hereunder, excepting only such
injury or harm as may be caused solely by the fault of negligence of the City, its
Council, officers, employees or agents.

3.6 CONTRACT PERFORMANCE

Payments to the Contractor shall not be a waiver of any breach of this Contract
by the Contractor or relieve the Contractor from the performance of any
obligations under this Contract.

3.7 CODES, STANDARDS, REGULATIONS AND LAWS

(a) The Service shall comply with all applicable codes, standards and/or
regulations of governing authorities. The Contractor shall acquire and
keep in force all required permits and certificates of approvals.

(b) The Contractor shall observe and comply with all applicable federal,
territorial and municipal statutes and regulations.

(c) The City will not be responsible for the Contractor’s failure to comply
with applicable codes, standards, regulations and/or laws in performing
the Service.

3.8 CONFIDENTIALITY

(a) The Contractor acknowledges that, in performing the Services, they may
be exposed to certain confidential information. The Contractor agrees
that, except as expressly permitted by the City, the Contractor will not at



any time during or after the term of this Contract make use of any
Confidential Information or disclose any Confidential Information to any
person, or permit any person to examine and/or make copies of any
reports or any documents prepared by them or that come into their
possession or under their control by reason of work performed under this
Contract.

(b) Upon termination of this Contract, the Contractor will turn over to the
City all documents, papers and other matters in their possession or under
their control that relate to such Confidential Information.

3.9 PATENTS, TRADEMARKS AND OTHER PROPRIETARY RIGHTS

The Contractor, in accepting this Contract, agrees to defend at its own expense
but in consultation with the City, any suit or proceeding arising from claims for
infringement of patent or other proprietary rights, in connection with the City’s
use of the whole or any part of the Service covered by this Contract. The
Contractor also agrees to pay all damages or awards assessed through such
actions and, in case the City is not permitted to continue use of such Services, to
refund full purchase price to the City. The City may at its option and at its
expense modify the Services to eliminate the cause for the infringement claim.
The Contractor will disclose to the City and will transfer to the City all rights,
processes, techniques, and trade secrets which have been developed by the
Contractor and the City jointly, and which relate to confidential information
disclosed by the City or discovered as a result of performance of this Contract.

3.10 INSPECTION OF SERVICE

(a) The Service may be subject to inspection or review by the City’s
Representative or designate at any time.

(b) The City’s Representative may exercise such control of the Service as is
required to confirm compliance with this Contract and to safeguard the
interests of the City.

(c) The City’s Representative will have authority to reject unsatisfactory
Service or materials.

(d) Any inspections made by the City do not constitute a waiver of any
obligation of the Contractor.

3.11 APPLICABLE LAW

This Contract shall be governed by the laws of the Northwest Territories.



3.12 INSURANCE

(a) The Contractor will, during the period of this service, carry in an
insurance company or companies licensed to do business in the
Northwest Territories, appropriate liability and other insurance
protection as is necessary for the Service involved and which is customary
for the trade. Such insurance shall be maintained to underwrite and
assume any liability arising from Section 3.05 Indemnification. The limits
of liability for each requirement shall not be less than $2,000,000.00
single limit.

(b) The Contractor shall provide a Certificate of Insurance within 2 business
days of any request by the City’s Representative.

3.13 WORKERS' COMPENSATION

Before commencing Services, the Contractor shall comply with all applicable
Workers' Compensation and Employers' Liability Acts in the Northwest
Territories and, upon request, shall furnish proof thereof satisfactory to the City.

3.14 TIME AND DELAYS

(a) The Completion Date shall be the date specified in the Contract Terms
Sheet. If no Completion Date is specified in the Contract Terms Sheet,
the Completion Date shall be the date specified in the quote or proposal
submitted to the City by the Contractor for the provision of the Service. If
there is no date specified in the Contract Terms Sheet or the Contractor’s
proposal or quote, the Completion Date shall be any deadline for
completion of the Service in any request for quotes or Request for
Proposals for the Service made by the City. Finally, if none of the
foregoing applies, then the Completion Date shall be a date in which the
Service could be completed by a reasonably skilled person working
diligently.

(b) The Service must be completed by the Completion Date. If the
Contractor fails to complete the Service by the Completion Date or to
perform with due diligence, the City may, at its option :

(i) issue a written demand requiring the Contractor to comply with
the terms of this agreement; or

(ii) cancel this Contract without liability to the Contractor.

Exercise of either option shall be without prejudice to the City’s rights to
claim from the Contractor any loss or damage suffered.



(c) The Contractor will be liable to the City for all costs and expenses
incurred by the City, which are a direct result of any delay in completion
of the Service, as well as for any losses resulting from the City's inability
to utilize the Service for its intended purpose during the period of delay,
and the City may deduct such costs from payment owing to the
Contractor under the Contract.

3.15 FORCE MAJEURE

(a) If the Contractor or the City is prevented from or delayed in its
performance under this Contract as an unavoidable result of fire, delays
in transportation, an act of God or of the Queen’s Enemies, an order of a
governmental official body, a labor dispute, or other cause beyond its
reasonable control, the time for performance of that party shall be
extended by the length of time it is so prevented or delayed.

(b) If any event of force majeure involving the Contractor or its
subcontractors disrupts, or threatens to disrupt, the City’s operations,
the City may serve written notice on the Contractor canceling this
Contract without liability to the Contractor.

(c) If a delay occurs in the completion of the Service and the delay is
attributable to or within the control of the Contractor or was reasonably
foreseeable by the Contractor at the time the Contract was entered into,
the Completion Date shall not be adjusted.

(d) Adverse weather shall not be considered to be a cause of delay beyond
the Contractor's control or not reasonably foreseeable by the Contractor
at the time the Contract was entered into.

3.16 NO ASSIGNMENT, DELEGATION OR SUB CONTRACT

The Contractor shall not assign this Contract, nor delegate or sub contract any of
the Services to be performed by it hereunder without the express written
consent of the City, and any such attempted assignment, delegation or sub
contract shall entitle the City to terminate. If assignment, delegation or sub
contract is done with such consent it shall not relieve the Contractor from its
responsibility for the performance of any of its obligations hereunder. For
greater certainty, nothing in this clause prohibits the Contractor from delegating
the performance of any portion of the Service to the employees of the
Contractor.



3.17 NONWAIVER

The City may at any time insist upon strict compliance with the terms and
conditions of this Contract, notwithstanding any previous custom, practice or
course of dealing to the contrary. Conversely, the failure of the City to insist
upon or enforce strict compliance with any of the terms and conditions of this
Contract or to exercise any rights herein shall not be construed as a waiver or
relinquishment to any extent of its right to assert or rely upon such terms or
rights on any future occasion.

3.18 QUALITY

Any clause in this Contract prescribing the quality of the Service is to be a
condition of this Contract so that a failure of quality shall entitle the City to reject
the Service as delivered.

3.19 WARRANTY

The Contractor will warrant the Service for a period of one year from date of
completion, and during this time will rectify any errors or omissions immediately
upon receiving written notice from the City.

3.20 UNAUTHORIZED USE OF NAME

The Contractor shall not, without prior written approval of the City make any
statement or publish or release to any other person any photograph,
advertisement, testimonial, letter or commendation or approval, or any other
document or written matter which might imply the City’s approval of the
products, actions, or performance of the Contractor.

3.21 SUSPENSION OF SERVICE

The City may, at any time, suspend any part of the Service, including all
remaining Service , for any reason whatsoever by giving notice to the Contractor
specifying the part of the Service to be suspended and the effective date of
suspension. The Contractor shall continue to prosecute any unsuspended part of
the Service. Suspension, as aforesaid, shall not limit or waive the Contractor’s
responsibility pursuant to Article 1. The City shall not be held liable for any
damages or loss of anticipated profits on account of suspension of any part of
the Services.

3.22 TERMINATION FOR CONVENIENCE

Either party may terminate this Contract at any time by giving 30 days notice to
the other party. Such termination shall not affect the rights of the parties which
have accrued prior to the date of termination and shall not relieve any party



from obligations arising during the term thereof. In the event of termination, the
Contractor and the City shall each be released and discharged from any claims by
one against the other in connection with the termination of this Contract or the
services herein described. The City shall not be held liable for damages or loss of
anticipated profits on account of such termination.

3.23 TERMINATION FOR CAUSE

If:

(a) the Contractor fails to comply with any of the terms or conditions of this
Contract;

(b) a proceeding in bankruptcy, receivership or insolvency is instituted by or
against the Contractor or the Contractor’s property; or

(c) the Contractor makes an assignment for the benefit of creditors;

the City may terminate the Contract without notice or penalty.

3.24 BINDING EFFECT

The Contract shall operate for the benefit of and be binding upon the respective
executors, administrators, successors and assigns of the City and the Contractor.

3.25 INTERPRETATION

(a) Headings, titles and marginal notes which appear in the Contract
Documents are inserted for convenience only and shall not be used to
explain or clarify the clauses or paragraphs below or opposite which they
appear.

(b) Any changes to these Terms and Conditions must be in writing and
acknowledged by both parties.

(c) The words “Contractor” and “he” or derivative thereof shall include the
plural, feminine, or neuter where the context so requires.

(d) The word “Service” or derivative thereof shall include the singular and
plural, where the context so requires.

3.26 COMPLETE AGREEMENT

(a) This Contract and its attachments constitute the complete Contract
between the parties. Except as provided herein, it supersedes and shall



effect in substitution for all previous agreements. It is subject to change
only by an instrument executed in writing by the City.

(b) If this contract arises from a Request for Proposals or tender call, the
provisions of the Request for Proposals or tender call and the
Contractor’s bid or proposal submission may be used to clarify, explain or
supplement this contract, but shall not be used to contradict any express
terms of this contract.

(c) In the event of a conflict between this Contract and the Contractor’s bid
or proposal submission or the City’s original tender bid instructions or
Request for Proposals, this Contract shall apply.

3.27 NOTICES

(a) Where notice is required or permitted to be served by one party on the
other, the notice shall given in writing and may be delivered personally,
delivered or sent by mail or facsimile transmission at the addresses
specified on the Contract Term Sheet.

(b) Either party may change its address for service by sending a written
notice to the other party.

(c) A party shall use the most expeditious method of giving the written
notice or communication.

A written notice or communication sent by mail shall be deemed to have been
received ten days from the date of posting. Whenever a notice or
communication is sent by facsimile transmission or electronic mail,
acknowledgment from the receiving party must be given to the other party that
the notice or communication has in fact been received, for it to be effective. If
no such acknowledgment is given, it shall be deemed to have been received ten
days from the date of posting of the original document.


