
[bookmark: _9kP1qJ9mv6FK][bookmark: _GoBack]       

BRUCE POWER

CONSTRUCTION AND FIELD SERVICES TERMS
BETWEEN
BRUCE POWER L.P.
- and -
TBD
[bookmark: _9kR3WTr2447CIRp17Cug0DC][bookmark: _9kR3WTr2447DBJp17Cug0DC](“CONTRACTOR”)


- 201 -



LEGAL_1:42211625.8


Article 1 INTERPRETATION	1
1.1	Definitions and Interpretation	1
1.2	Headings and Table of Contents	1
1.3	Schedules	1
1.4	Contract Documents	1
Article 2 TERM AND CONTRACT FORMATION	2
2.1	Formation of Contract and Scope of Work	2
Article 3 Compliance with the Work Schedule	2
3.1	Work Schedule	2
3.2	Recovery Plan	2
Article 4 contract PRICE	3
4.1	Pricing Models	3
4.2	Interest on Overdue Payment	3
Article 5 Construction and Field Services	3
5.1	As Built Drawings and Specifications	3
5.2	Site Inspection	3
5.3	Control of the Work	5
5.4	Contractor Temporary Supports, Structures And Facilities	5
5.5	Contractor Equipment	5
5.6	Spare Parts	5
5.7	Operating Instructions, Parts Catalogue and Service Manuals	6
5.8	Clean-up and Demobilization	6
5.9	Bruce Power Equipment	6
5.10	Bruce Power Materials	6
5.11	Concealed or Unknown Conditions	7
5.12	Prior Work	7
5.13	Protection of Work And Property	8
5.14	Waste Management and Combustible Materials	8
5.15	No Waiver	8
5.16	Construction Island Terms	9
5.17	Radiation Protection	9
Article 6 AUTHORITY	9
6.1	Responsibility Disclaimer – Bruce Power	9
6.2	Contractor Submissions	9
Article 7 EXECUTION OF THE WORK	9
7.1	Key Performance Indicators	9
7.2	Control of the Work	9
7.3	Other Project Work Coordination	10
7.4	Documents, Drawings and Specifications	10
7.5	Documents at the Site and Information to be Provided by Contractor	11
7.6	Safety	11
7.7	Contractor’s Work Organization	12
7.8	Subcontractors	13
7.9	Labour	13
7.10	Human Performance Program	14
7.11	Codes and Standards	14
7.12	Quality Assurance	15
7.13	Security and Site Rules	15
7.14	Cyber Security Compliance	16
7.15	Bruce Power Systems	16
7.16	CNSC Licence	17
7.17	Training	17
7.18	Delivery and Customs Clearance	17
7.19	Counterfeit, Fraudulent, Suspect or Substandard Products	17
7.20	OPG and HONI and AECL Premises	19
7.21	Operating Experience Process (OPEX)	19
7.22	IESO	20
7.23	Request for Information	20
7.24	Documentation and Spare Parts Requirements	20
7.25	Local Content	21
Article 8 REVIEW AND INSPECTION OF THE WORK	21
8.1	Review and Inspection of the Work	21
8.2	Review of Documents	21
8.3	Defective Work	21
8.4	Re-Work	22
8.5	Substantial Completion	23
Article 9 CHANGES IN THE WORK	23
9.1	Changes Generally	23
9.2	Change Order	24
9.3	Change Directives	25
9.4	Valuation of Changes	25
9.5	Change Requirements	25
Article 10 RIGHTS TO SUSPEND OR STOP THE WORK AND TO TERMINATE FOR CONTRACTOR FAULT AND WITHOUT CAUSE	26
10.1	Suspension of the Work	26
10.2	Bruce Power’s Right to Terminate for Convenience	26
10.3	Default of Contractor	27
10.4	Bruce Power Default	29
10.5	Equitable Relief	29
10.6	Title to Work in Event of Early Termination	29
Article 11 DISPUTE RESOLUTION	29
11.1	Disputes	29
11.2	Negotiation and Arbitration	30
11.3	Continuance of Activities	30
11.4	Consolidation	30
Article 12 TITLE, RISK OF LOSS AND RESPONSIBILITY FOR THE WORK	30
12.1	Title and Ownership	30
12.2	Risk of Loss of the Work	31
Article 13 GOVERNING REGULATIONS	31
13.1	Laws, Notices, Permits and Fees	31
13.2	Immigration Clearance	31
13.3	Workers’ Compensation	31
13.4	Contractor to Remit Taxes	32
13.5	Compliance with Anti-Corruption Laws	32
Article 14 INSURANCE	32
14.1	Insurance	32
Article 15 INDEMNIFICATION	32
15.1	Indemnification by Contractor	32
15.2	Indemnification by Bruce Power	33
15.3	Nuclear Liability	34
15.4	Defence of Losses	34
15.5	General	35
Article 16 LIMITATION OF LIABILITIES	35
16.1	Limitations of Contractor’s Liability	35
16.2	Limitation of Bruce Power’s Liability	36
16.3	Waiver of Consequential Damages	36
16.4	Limits	37
Article 17 WARRANTIES	37
17.1	Contractor Warranties	37
17.2	Contractor Access to Defective Work	38
17.3	Bruce Power Self-Correction Remedy	38
17.4	Bruce Power Obligations	38
17.5	Bruce Power Participation	39
17.6	Limitation of Warranties	39
17.7	No Waiver	39
Article 18 INTELLECTUAL PROPERTY	39
18.1	Bruce Power IP Licence	39
18.2	Foreground Intellectual Property	39
18.3	License of Contractor Background IP	40
18.4	Intellectual Property Warranty	40
18.5	Intellectual Property Indemnity	41
18.6	Intellectual Property Indemnity Procedures	41
Article 19 FORCE MAJEURE	42
19.1	Events of Force Majeure	42
19.2	Unlawful Labour Action	43
19.3	Termination for Extended Force Majeure	43
Article 20 CONFIDENTIAL AND PERSONAL INFORMATION	44
20.1	Obligation of Confidentiality	44
20.2	Confidential Information on Completion or Termination	44
20.3	Personal Information	45
Article 21 GENERAL/MISCELLANEOUS	45
21.1	Liens	45
21.2	Rights and Remedies	46
21.3	No Waiver	46
21.4	Advertising and Public Notices	46
21.5	Records and Audit	46
21.6	Notices	48
21.7	Governing Laws	48
21.8	No Adverse Inference	48
21.9	Survival	48
21.10	Severability	49
21.11	Entire Agreement	49
21.12	No Waiver	49
21.13	Assignment	49
21.14	Further Assurances	49
21.15	Counterparts	49
21.16	Successors	49
SCHEDULES AND MODULES
Schedule A	Definitions and Interpretation
Schedule B	Site Rules
Schedule C	Insurance 
Schedule D	Compensation Regime
Schedule E	Construction Island
Schedule F	[Intentionally Deleted]
[bookmark: zzmpTOCHeader_Primary]TABLE OF CONTENTS
Page
TABLE OF CONTENTS
Page

[bookmark: zzmpTOCFooter]-i-
-iii-
[bookmark: _Toc433896145][bookmark: _Toc256000000][bookmark: _Toc14688234][bookmark: _Toc16697354]
INTERPRETATION
[bookmark: _Toc433896146][bookmark: _Toc256000001][bookmark: _Toc14688235][bookmark: _Toc16697355]Definitions and Interpretation
[bookmark: _Toc528321438]The Agreement shall be interpreted in accordance with Schedule A.
[bookmark: _Toc256000002][bookmark: _Toc433896147][bookmark: _Toc470109090][bookmark: _Toc14688236][bookmark: _Toc16697356]Headings and Table of Contents
The headings and table of contents in the Contract Documents are included for convenience of reference only, are not intended to be full or accurate descriptions of any Article or section and shall not be considered a part of the Contract Documents.
[bookmark: _Toc256000003][bookmark: _Toc433896148][bookmark: _Ref433981526][bookmark: _Ref434217850][bookmark: _Toc470109091][bookmark: _Ref470170276][bookmark: _Toc14688237][bookmark: _Ref_ContractCompanion_9kb9Ur17B][bookmark: _Toc16697357]Schedules
[bookmark: _Toc528321441]The following Schedules and their related Appendices form an integral part of the Contract Documents: 
	[bookmark: _Toc528321445]Schedule A
	[bookmark: _Toc528321446]Definitions and Interpretation

	[bookmark: _Toc528321447][bookmark: _Toc528321448]Schedule B
	[bookmark: _Toc528321449]Site Rules

	[bookmark: _Toc528321450][bookmark: _Toc528321453][bookmark: _Toc528321456][bookmark: _Toc528321459][bookmark: _Toc528321462][bookmark: _Toc528321465][bookmark: _Toc528321466]Schedule C
	[bookmark: _Toc528321467]Insurance 

	[bookmark: _Toc528321468][bookmark: _Toc528321471][bookmark: _Toc528321516][bookmark: _Toc528321487]Schedule D
	[bookmark: _Toc528321488]Compensation Regime 

	Schedule E
	Construction Island

	Schedule F
	[Intentionally Deleted]


[bookmark: _Toc528321489][bookmark: _Toc528321523][bookmark: _Toc528321525][bookmark: _Toc528321526][bookmark: _Toc528321528][bookmark: _Toc528321529][bookmark: _Toc528321531][bookmark: _Toc256000004][bookmark: _Toc14688238][bookmark: _Toc16697358][bookmark: _Toc433896149]Contract Documents
[bookmark: _Ref433979592][bookmark: _Ref470171078][bookmark: _Ref_ContractCompanion_9kb9Ur0AF][bookmark: _9kR3WTr19A5EFKFx38qcwYOu1CxzFL][bookmark: _9kMHG5YVt3DE9GNUHz5Asey][bookmark: _Toc528321558]The following is the exclusive list of Contract Documents (“Contract Documents”) forming the Contract:
[bookmark: _Toc528321559]this Agreement, its Schedules, and any exhibits or attachments thereto;
the Purchase Order;
[bookmark: _Toc528321562]Scoping Documents;
[bookmark: _Toc528321563]Bruce Power Procedures not expressly specified as Contract Documents; and
[bookmark: _Toc528321564]any documents expressly referred to as Contract Documents.
[bookmark: _Toc528321565][bookmark: _Toc528321566][bookmark: _Toc528321567]If there are ambiguities, conflicts or inconsistencies in the Contract Documents:
[bookmark: _Toc528321569]the order of priority of documents, from highest to lowest, shall be:
[bookmark: _9kMIH5YVt3DE9GNUHz5Asey][bookmark: _Toc528321570]amendments, supplements, restatements or replacements to the Contract Documents (including Purchase Orders, Change Orders, Change Directives),  mutually acceptable to the Parties, acting reasonably, which amendments, updates or revisions are set out in the subject Contract and confirmed in writing by the Parties;
the Purchase Order;
[bookmark: _Toc528321571]this Agreement;
[bookmark: _Toc528321572]the Schedules of the Agreement including any exhibits or attachments thereto; 
[bookmark: _Toc528321573]Bruce Power programs, plans, procedures and policies referred to in the Contract Documents or in any of such programs, plans, procedures and policies; and
[bookmark: _Toc528321574]Contractor programs, plans and procedures referred to in the Contract Documents or in any of such programs, plans and procedures;
[bookmark: _Toc528321575][bookmark: _Toc528321576][bookmark: _Toc528321577]Specifications shall govern over Drawings, drawings of larger scale shall govern over those of smaller scale of the same date and dimensions shown on Drawings shall govern over dimensions scaled from Drawings; and
[bookmark: _Toc528321579]Any provision within the Contract Documents establishing a higher standard of safety, reliability, durability, performance or service shall take precedence over a provision establishing a lower standard of safety, reliability, durability, performance or service. Where Bruce Power documents are revised, Contractor shall use the latest revision.
[bookmark: _Toc456266460][bookmark: _Toc456266697][bookmark: _Toc456266932][bookmark: _Toc456277253][bookmark: _Toc456283727][bookmark: _Toc456301639][bookmark: _Toc470109093][bookmark: _Toc470109094][bookmark: _Toc470109095][bookmark: _Toc470109096][bookmark: _Toc454217854][bookmark: _Toc454218091][bookmark: _Toc454218328][bookmark: _Toc454281947][bookmark: _Toc454282185][bookmark: _Toc454283296][bookmark: _Toc454283533][bookmark: _Toc454283770][bookmark: _Toc454284007][bookmark: _Toc454284244][bookmark: _Toc454284483][bookmark: _Toc454284720][bookmark: _Toc454284958][bookmark: _Toc454285194][bookmark: _Toc454285430][bookmark: _Toc454285666][bookmark: _Toc454286643][bookmark: _Toc454286880][bookmark: _Toc454287117][bookmark: _Toc454287708][bookmark: _Toc454295828][bookmark: _Toc454308157][bookmark: _Toc454554812][bookmark: _Toc454737609][bookmark: _Toc455619961][bookmark: _Toc455620218][bookmark: _Toc455619962][bookmark: _Toc455620219][bookmark: _Toc455619963][bookmark: _Toc455620220][bookmark: _Toc433896150][bookmark: _Toc256000005][bookmark: _Toc14688239][bookmark: _Toc16697359]
TERM AND CONTRACT FORMATION
[bookmark: _Toc256000006][bookmark: _Toc14688240][bookmark: _Toc16697360][bookmark: _Toc528321589]Formation of Contract and Scope of Work
[bookmark: _Ref531278638][bookmark: _9kMJI5YVt3DE9GNUHz5Asey]Bruce Power shall issue an un-executed, duly completed Purchase Order to Contractor for the Work only upon the Parties agreeing on all aspects of the Contract and Bruce Power confirming that it wishes to proceed with the Work. Contractor shall forthwith sign and return the Purchase Order, after which Bruce Power shall countersign and return a copy to the Contractor.
[bookmark: _9kMKJ5YVt3DE9GNUHz5Asey]If Contractor fails to sign and return the Purchase Order, but commences any material portion of the Work, Contractor will be deemed to have accepted the Contract as issued by Bruce Power. Notwithstanding the preceding sentence, the Contractor signing and delivering the Purchase Order shall be a condition precedent to Contractor’s right to claim any payment in connection with that Work. 
[bookmark: _Ref_ContractCompanion_9kb9Ur18C][bookmark: _9kMLK5YVt3DE9GNUHz5Asey][bookmark: _9kMML5YVt3DE9GNUHz5Asey][bookmark: _9kR3WTr2447DEO8ggeu141KBy3][bookmark: _9kR3WTr19A89AP8ggeu141KBy3][bookmark: _9kR3WTr19A5EGcMr0][bookmark: _9kMNM5YVt3DE9GNUHz5Asey][bookmark: _9kMON5YVt3DE9GNUHz5Asey]The term of each Contract begins on the later of (a) the date of the Purchase Order and (b) the date specified in the Purchase Order to be the effective date of the Contract (the “Effective Date”), and continues until the end of the term identified in the Purchase Order  (the “Term”). If no such Term is specified in a Purchase Order, the Term of the applicable Contract will terminate on the 45th day after Bruce Power makes its final payment on account of the Contract Price (including, for certainty, any amount held back from payment of the Contract Price pursuant to the Contract).
[bookmark: _9kR3WTr1BC7ELSFx38qcw]Upon the Effective Date, this Agreement, together with the Purchase Order (including all attachments to the Purchase Order and any documents expressly referred to as Contract Documents in the applicable Purchase Order), shall form a separate and distinct contract (the “Contract”) between Bruce Power and Contractor with respect to the Work identified in that Contract and shall supersede all prior discussions between the Parties with respect to the subject matter of the Contract, including any proposals submitted by Contractor to Bruce Power. 
Contractor will complete the Work set out or referred to in a Contract. All Work shall be performed in accordance with the Contract Documents, Required Practices and OPEX. 
[bookmark: _Toc454217860][bookmark: _Toc454218097][bookmark: _Toc454218334][bookmark: _Toc454281953][bookmark: _Toc454282191][bookmark: _Toc454283302][bookmark: _Toc454283539][bookmark: _Toc454283776][bookmark: _Toc454284013][bookmark: _Toc454284250][bookmark: _Toc454284489][bookmark: _Toc454284726][bookmark: _Toc454284964][bookmark: _Toc454285200][bookmark: _Toc454285436][bookmark: _Toc454285672][bookmark: _Toc454286649][bookmark: _Toc454286886][bookmark: _Toc454287123][bookmark: _Toc454287714][bookmark: _Toc454295834][bookmark: _Toc454308163][bookmark: _Toc454554818][bookmark: _Toc454737615][bookmark: _Toc455619968][bookmark: _Toc455620225][bookmark: _Toc455619969][bookmark: _Toc455620226][bookmark: _Toc455619970][bookmark: _Toc455620227][bookmark: _Toc455619971][bookmark: _Toc455620228][bookmark: _Toc455619972][bookmark: _Toc455620229][bookmark: _Toc455619973][bookmark: _Toc455620230][bookmark: _Toc455619974][bookmark: _Toc455620231][bookmark: _Toc455619975][bookmark: _Toc455620232][bookmark: _Toc455619976][bookmark: _Toc455620233][bookmark: _Toc455619977][bookmark: _Toc455620234][bookmark: _Toc455619978][bookmark: _Toc455620235][bookmark: _Toc455619979][bookmark: _Toc455620236][bookmark: _Toc455619980][bookmark: _Toc455620237][bookmark: _Toc455619981][bookmark: _Toc455620238][bookmark: _Toc455619982][bookmark: _Toc455620239][bookmark: _Toc455619983][bookmark: _Toc455620240][bookmark: _Toc455619984][bookmark: _Toc455620241][bookmark: _Toc455619985][bookmark: _Toc455620242][bookmark: _Toc529910324][bookmark: _Toc529910326][bookmark: _Toc470109101][bookmark: _Toc470111080][bookmark: _Toc470111675][bookmark: _Toc470166824][bookmark: _Toc470191993][bookmark: _Toc529910328][bookmark: _Toc529910329][bookmark: _Toc433896157][bookmark: _Ref434217839][bookmark: _Ref446423977][bookmark: _Ref446581230][bookmark: _Toc256000007][bookmark: _Toc14688241][bookmark: _Toc16697361]
Compliance with the Work Schedule
[bookmark: _Toc256000008][bookmark: _Toc14688242][bookmark: _Toc16697362]Work Schedule
[bookmark: _Ref455576989][bookmark: _Ref438563361][bookmark: _Ref433982888][bookmark: _Ref436486166]Contractor shall execute the Work to completion in accordance with the Work Schedule. The Work Schedule and Key Work Milestones shall only be subject to adjustment in accordance with the Contract Documents. If at any time it becomes apparent to Bruce Power or Contractor that Contractor will be unable to comply with the Work Schedule, Contractor shall, at its cost and expense, take such actions as are necessary (including working overtime, extra shifts, adding additional workers and using alternative or additional subcontractors) to bring the general progress of the Work into compliance with the Work Schedule and to minimize the impact of the delay.
[bookmark: _Toc256000009][bookmark: _Toc14688243][bookmark: _Toc16697363]Recovery Plan
[bookmark: _9kR3WTr2665EHMFx38qcwkd3pm][bookmark: _Ref531257476][bookmark: _9kR3WTr19A5EIcKcn7yvGpXps]If at any time it becomes apparent to Bruce Power or Contractor that Contractor will miss any Key Work Milestones or will be unable to materially comply with the Work Schedule, the Contractor shall forthwith prepare and submit a recovery plan to Bruce Power providing details satisfactory to Bruce Power, acting reasonably, and demonstrating how, using Required Practices and OPEX, the Contractor plans to recover lost time and bring the Work back on schedule (as approved, the “Recovery Plan”). The Recovery Plan shall include, as appropriate, working overtime, extra shifts, adding additional workers and using alternative or additional Subcontractors to bring the progress of the Work into compliance with the Work Schedule as quickly as possible.
[bookmark: _Ref531257485]Contractor shall: 
promptly implement the Recovery Plan for Work based on a Fixed Price, at its cost and risk; or
for Work on a Time and Material Costs basis, upon Bruce Power’s approval of implementation of a Recovery Plan promptly implement the Recovery Plan at Bruce Power’s cost, and the Time and Material Costs shall be payable in accordance with Schedule D.
Without limiting the foregoing obligations in respect of the Recovery Plan, Bruce Power may, at its option (and irrespective of whether or not sections 3.2(a) or 3.2(b) have been applied):
hire additional personnel or provide additional labor to augment the Contractor’s workforce;
hire additional equipment to augment the Contractor’s workforce; and/or
take such other steps as Bruce Power reasonably considers necessary or appropriate in the circumstances, including taking Work out of the Contractor’s hands, whether temporarily or permanently,
[bookmark: _9kR3WTr5B87GM]and the additional cost and expense shall be for the Contractor’s account. The Contractor shall accept, at its risk, and use any such personnel, labor and/or equipment in the most expedient manner, maximizing its use thereof in an effort to bring the progress of the Work into compliance with the Work Schedule as quickly as possible.
[bookmark: _Toc529910331][bookmark: _Toc528321601][bookmark: _Toc529910332][bookmark: _Toc456277265][bookmark: _Toc456283739][bookmark: _Toc456301651][bookmark: _Toc529910333][bookmark: _Toc529910334][bookmark: _Toc529910336][bookmark: _Toc529910337][bookmark: _Toc528321604][bookmark: _Toc529910338][bookmark: _Toc528321605][bookmark: _Toc529910339][bookmark: _Toc256000010][bookmark: _Toc14688244][bookmark: _Toc16697364]
contract PRICE
[bookmark: _Toc256000011][bookmark: _Ref456086153][bookmark: _Toc14688245][bookmark: _Toc16697365]Pricing Models	
The pricing elements for the Work shall be as set out in the Purchase Order and Schedule D.
[bookmark: _Toc529910343][bookmark: _Toc455614123][bookmark: _Toc455619999][bookmark: _Toc455620256][bookmark: _Toc453858112][bookmark: _Toc453858344][bookmark: _Toc454217889][bookmark: _Toc454218126][bookmark: _Toc454218363][bookmark: _Toc454281982][bookmark: _Toc454282220][bookmark: _Toc454283331][bookmark: _Toc454283568][bookmark: _Toc454283805][bookmark: _Toc454284042][bookmark: _Toc454284279][bookmark: _Toc454284518][bookmark: _Toc454284755][bookmark: _Toc454284993][bookmark: _Toc454285229][bookmark: _Toc454285465][bookmark: _Toc454285701][bookmark: _Toc454286678][bookmark: _Toc454286915][bookmark: _Toc454287152][bookmark: _Toc454287743][bookmark: _Toc454295863][bookmark: _Toc454308192][bookmark: _Toc454554847][bookmark: _Toc454737644][bookmark: _Toc529910344][bookmark: _Toc528321612][bookmark: _Toc529910347][bookmark: _Toc456266481][bookmark: _Toc456266718][bookmark: _Toc456266953][bookmark: _Toc456277275][bookmark: _Toc456283749][bookmark: _Toc456301661][bookmark: _Toc528321622][bookmark: _Toc529910357][bookmark: _Ref442274927][bookmark: _Ref442276031][bookmark: _Toc256000012][bookmark: _Toc14688246][bookmark: _Toc16697366][bookmark: _Ref23853918]Interest on Overdue Payment
Overdue payments shall accrue simple interest at Prime Rate plus 2%.
[bookmark: _Toc529910359][bookmark: _Toc455614127][bookmark: _Toc455620003][bookmark: _Toc455620260][bookmark: _Toc433896177][bookmark: _Toc256000013][bookmark: _Ref436857902][bookmark: _Toc14688247][bookmark: _Toc16697367]
Construction and Field Services
[bookmark: _Toc256000014][bookmark: _Toc14688248][bookmark: _Toc16697368][bookmark: _Ref531253861][bookmark: _Toc433896178]As Built Drawings and Specifications
[bookmark: _9kR3WTr2665EJMJ94Ofh]Contractor shall, as the Work progresses, maintain a complete, legible and accurate record on a copy of the Drawings and Specifications of the work as actually installed. All such as-built drawings and specifications (collectively, “As-Built Drawings and Specifications”) shall be shown on such copy of the Drawings and Specifications with appropriate supplementary notes. The As-Built Drawings and Specifications shall be kept at the Place of the Work for review by Bruce Power. Prior to Substantial Completion, the As-Built Drawings and Specifications shall be delivered to Bruce Power in the following form: (A) one complete set of reproducible final versions; and (B) one complete set stored on AutoCAD or Microsoft Word, as the case may be, or such other format required by Bruce Power.
[bookmark: _Toc256000015][bookmark: _Toc14688249][bookmark: _Ref_ContractCompanion_9kb9Ur036][bookmark: _Ref_ContractCompanion_9kb9Ur038][bookmark: _Ref_ContractCompanion_9kb9Ur03A][bookmark: _Ref_ContractCompanion_9kb9Ur03C][bookmark: _Ref_ContractCompanion_9kb9Ur045][bookmark: _Ref_ContractCompanion_9kb9Ur047][bookmark: _Ref_ContractCompanion_9kb9Ur049][bookmark: _Ref_ContractCompanion_9kb9Ur04B][bookmark: _Ref_ContractCompanion_9kb9Ur04D][bookmark: _Toc16697369]Site Inspection
Without limiting section 5.2(c) but subject to section 5.11, Bruce Power makes no guarantee or representation with respect to:
subsurface or other conditions, including hazards, of the relevant location of the Bruce Site at or around which the Work, or the subject matter of the Work, will be used, or in respect of which the Work, or the subject matter of the Work, is being performed (collectively the “Conditions”); or 
the accuracy of the position or existence of any pole line, conduit, water main, sewer main, and other underground and over ground utilities and structures (collectively, the “Utilities” and each a “Utility”).
Without limiting section 5.2(c) but subject to section 5.11, Contractor shall, perform the appropriate level of due diligence in accordance with Required Practices and OPEX to verify and review the Contract Documents including Scoping Documents and BP Deliverables to:
determine or identify the Conditions; and
confirm the existence and exact condition, elevation, size, depth and location of any Utility. Contractor shall be liable for damages to Utilities as a result of any act or omission of the Contractor Parties whether or not the result of negligence.
[bookmark: _Ref531778782][bookmark: _Ref_ContractCompanion_9kb9Ur027][bookmark: _Ref_ContractCompanion_9kb9Ur029]Contractor acknowledges and represents that prior to entering into the Contract with Bruce Power for the performance of the Work and throughout the Term of the Contract, Contractor, consistent with the Required Practices and OPEX: 
[bookmark: _Toc528321664]has made examinations, inspections and “walk downs” of the Bruce Site including:
[bookmark: _Toc528321665]examinations and inspections (excluding dismantling and inspection of components and uncovering of buried or otherwise concealed components except to the extent such dismantling, inspection and uncovering has been already carried out by Contractor or is otherwise required in the Contract Documents) that it deemed necessary to determine difficulties and hazards incidental to the Work, or the subject matter of the Work, whether arising from the nature and location or proximity of the Work, or the subject matter of the Work, to adjacent facilities, conditions of the site, equipment, and other building structures, or otherwise, and has determined to Contractor’s reasonable satisfaction the nature and extent of such difficulties and hazards;
walkdowns in the field for the purpose of Contractor familiarizing itself with, and developing expertise in respect of, the Bruce Site; and
[bookmark: _9kMIH5YVt4887GJOHz5Aseymf5ro][bookmark: _Toc528321667]examinations and investigations necessary for the purpose of complying with its OPEX obligations in accordance with section 7.21 of this Agreement; and
[bookmark: _Toc528321668]has satisfied itself as to the scope and character of the Work and all conditions affecting the Work or the performance of the Work, the physical conditions of the Place of the Work (within the Bruce Site), including availability of and proximity to labour, materials, services, Utilities and facilities, and access to the Bruce Site.
[bookmark: _Ref531786505][bookmark: _Toc528321669]Contractor acknowledges and agrees that:
[bookmark: _Toc528321670]the Contract Price includes the cost of complying with and satisfying the requirements of this section 5.2 and
[bookmark: _Toc528321671]the Key Work Milestones and the Work Schedule provide for, and include, the periods of time required to comply with and satisfy the requirements of this section 5.2.
Any Losses or delays of Contractor resulting from Contractor’s failure to perform the appropriate level of due diligence in accordance with Required Practices and OPEX pursuant to this section 5.2, or make examinations, inspections and “walk downs”, or satisfy itself in accordance with this section 5.2, are the responsibility of Contractor. Contractor shall not be entitled to, or seek, reimbursement of any cost or an extension in time under the Contract by reason of any additional costs or other difficulties encountered by Contractor due to a failure by Contractor to have investigated and determined the conditions affecting the Work in accordance with the requirements of this section 5.2. 
[bookmark: _Toc256000016][bookmark: _Toc14688250][bookmark: _Toc16697370]Control of the Work
Subject to sections 7.13 and 7.16 of this Agreement or as may be provided to the contrary elsewhere in the Contract Documents, Contractor shall:
confine Contractor Equipment and Bruce Power Equipment, storage of Goods, and operations of Personnel to limits indicated by Laws or the Contract Documents and shall not unreasonably encumber the Bruce Site with Goods, Bruce Power Equipment or Contractor Equipment. Bruce Power shall provide a location at the Bruce Site and notify Contractor of that location for the storage of Contractor Equipment, Bruce Power Equipment and Goods; and 
not load or permit to be loaded any part of the Work or the Bruce Site with a weight or force that might reasonably be expected to endanger the safety of the Work or the Bruce Site.
[bookmark: _Toc256000017][bookmark: _Toc433896198][bookmark: _Ref434219975][bookmark: _Toc2008367][bookmark: _Toc14688251][bookmark: _Toc16697371][bookmark: _Ref434219758][bookmark: _Ref531787633]Contractor Temporary Supports, Structures And Facilities  
[bookmark: _Ref_ContractCompanion_9kb9Ur05A]Unless expressly specified otherwise in the Contract Documents, Contractor shall have the sole responsibility for the design, erection, operation, maintenance, and removal of temporary supports, structures, and facilities owned and/or provided by Contractor in respect of the Work, as well as the sole responsibility for the design and execution of construction methods required in their use.
Contractor shall engage and pay for registered professional engineering Personnel skilled in the appropriate disciplines to perform those functions referred to in section 5.4(a) where required by Laws or the Contract Documents and in all cases where such temporary supports, structures, and facilities and their method of construction are of such a nature that registered professional engineering skill is required in accordance with the Required Practices and OPEX to produce safe and satisfactory results.
Notwithstanding that the Contract Documents may include designs for temporary supports, structures, and facilities or specify a method of construction in whole or in part, Contractor shall be held responsible for that part of the design and the specified method of construction.
[bookmark: _Toc256000018][bookmark: _Toc14688252][bookmark: _Toc16697372][bookmark: _Toc433896205]Contractor Equipment
To the extent practicable, Contractor shall ensure that all Contractor Equipment specially designated, designed, constructed, fabricated and/or erected for the performance of the Work, will be used solely in the performance of the Work during the period for which its use is scheduled, and will have a permanent, indelible and unique alphanumeric identification marking. Contractor shall provide Bruce Power with a list of all Contractor Equipment to be used in the performance of the Work at the Bruce Site, prior to commencing Work at the Bruce Site and shall provide Bruce Power with updates if any additional Contractor Equipment is to be used at the Bruce Site during the performance of the Work (prior to such additional Contractor Equipment being used at the Bruce Site). Subject to Bruce Power’s radiation protection requirements, Contractor shall be responsible for safeguarding all Contractor Equipment and shall maintain a system of inventory control acceptable to Bruce Power. Contractor shall ensure that all Contractor Equipment complies with all Laws, the Required Practices and OPEX and is suitable for performing the Work at the Place of the Work. 
[bookmark: _Toc256000019][bookmark: _Toc14688253][bookmark: _Toc16697373]Spare Parts 
Contractor shall provide the Spare Parts, if any, specified in the Contract Documents, to Bruce Power.
Spare Parts shall be wherever possible, identical to and if not possible, functionally equivalent to, the corresponding parts in the applicable Works. Contractor shall provide a complete list of all Spare Parts provided. Spare Parts, if any, shall be identified by Contractor’s unique drawing number/part number/serial number/reference, catalogue identification number and where applicable, the manufacturer’s name and part number of parts sourced from Contractor’s sub-suppliers or Subcontractors.
All data provided shall be in sufficient detail to allow Bruce Power to purchase the Spare Parts from either Contractor or its sub-suppliers or Subcontractors in the future as/if necessary.
[bookmark: _Toc256000020][bookmark: _Toc2008371][bookmark: _Toc14688254][bookmark: _Ref_ContractCompanion_9kb9Ur05C][bookmark: _Toc16697374]Operating Instructions, Parts Catalogue and Service Manuals
[bookmark: _Ref532549691]Unless otherwise specified in the Contract Documents, Contractor will provide, for all equipment supplied under the Contract Documents, operating instructions and parts and service manuals in loose-leaf and/or electronic forms containing complete operating instructions, maintenance and servicing instructions (including the names of recommended lubricants and routine lubrication procedures), and parts catalogues, together with any drawings in reduced size which are necessary to aid in the understanding of the instructions. The number of copies and/or format of all such documentation will be as agreed by the Parties. All documents and drawings required under this Section 5.7 will be furnished by the Contractor at no additional cost to Bruce Power.
Manuals containing instructions or other information relating to instrumentation and controls will have documentation pertaining to such instrumentation and controls bound separately for ease of access and removal.
If reasonably requested by Bruce Power, Contractor will provide regular updates to the manuals previously provided incorporating information transmitted to Contractor by Bruce Power regarding the operating experience of the relevant equipment and/or Goods.
[bookmark: _Toc256000021][bookmark: _Toc14688255][bookmark: _Toc16697375]Clean-up and Demobilization
Contractor shall ensure that the Work, the Bruce Site and the Place of the Work are maintained in a tidy condition and free from the accumulation of waste materials and debris.
[bookmark: _9kR3WTr2665ELdVvt3]Prior to the final Invoice under the Contract being issued to Bruce Power, Contractor shall remove from the Bruce Site:
all waste materials and debris relating to the Work, except, if Contractor is required pursuant to the Contract Documents to place radioactive waste in waste containers provided by Bruce Power, it shall do so in lieu of removing such waste from the Bruce Site. Contractor shall leave the Work and the Place of the Work (within the Bruce Site) at least as clean as the area was originally found by Contractor at the start of the Work, and suitable for occupancy by Bruce Power before attainment of the each Substantial Completion Date; and
[bookmark: _Ref436488737][bookmark: _9kR3WTr2665EMgGZiuyzvqngqVSGC9GDC46M]subject to applicable Bruce Power radiation protection requirements, all Contractor Equipment and all Surplus Products. The cost for all Surplus Products shall be reimbursed or credited to Bruce Power under the final Invoice, to the extent Bruce Power has paid for such Surplus Products. 
[bookmark: _Toc528321703]In order to minimize costs of the Work and ensure an orderly demobilization of all Personnel, Contractor shall cause all Contractor Parties, to promptly and peacefully leave the Bruce Site, and if applicable, return all Bruce Power keys, access cards and other items related to access to the Bruce Site as soon as such Contractor Parties are not required for the performance of the Work.
[bookmark: _Toc256000022][bookmark: _Toc14688256][bookmark: _Ref_ContractCompanion_9kb9Ur05E][bookmark: _Ref_ContractCompanion_9kb9Ur067][bookmark: _Toc16697376]Bruce Power Equipment
[bookmark: _9kR3WTr2665FFLJ6zv0qs8leAFAtqrkjy9A][bookmark: _9kMJI5YVt7DA9IO]Where the Contract specifically provides that Bruce Power shall furnish Bruce Power Equipment for the Work, it may also furnish the necessary operators and other related personnel and they shall operate the Bruce Power Equipment under the direct supervision of Bruce Power. Technical direction will be furnished by the Contractor when technical direction of installation is required under the Contract. The Contractor shall familiarize itself with the characteristics of any Bruce Power Equipment and shall not direct its use in any way that might reasonably be expected to exceed its safe working capacity.
[bookmark: _Toc256000023][bookmark: _Toc14688257][bookmark: _Toc16697377]Bruce Power Materials
[bookmark: _9kR3WTr2665FGUBputyim5keAFAtqr][bookmark: _9kR3WTr2665FHRK2up51x3qp1FiJyz89u][Intentionally Deleted]
[bookmark: _Toc256000024][bookmark: _Toc14688258][bookmark: _Ref_ContractCompanion_9kb9Ur02B][bookmark: _Ref_ContractCompanion_9kb9Ur12A][bookmark: _Toc16697378]Concealed or Unknown Conditions
[bookmark: _Ref531792020]Subject to section 5.12, if Bruce Power or Contractor discover conditions at the Bruce Site which are:
subsurface or otherwise concealed physical conditions, previously unknown to Contractor or the Subcontractors prior to the Effective Date and which differ materially from those indicated in the Contract Documents and which an examination, in accordance with the requirements of section 5.2 and section 7.4, of the Bruce Site and the whole of the Contract Documents and any data referred to therein would not have disclosed (with consideration, if appropriate, of any components or the subject matter of the Work which by their nature anticipate any such conditions); or
physical conditions of a nature which differ materially from those ordinarily found to exist and generally recognized as inherent in activities of the character provided for in the Contract Documents and which an examination, in accordance with the requirements of sections 5.2 and section 7.4, of the Bruce Site and the whole of the Contract Documents and any data referred to therein would not have disclosed, except to the extent that such discovery is a component of the Work,
(each a “Concealed Condition”) then the discovering Party shall notify the other Party in writing before the Concealed Conditions are further disturbed and in no event later than 5 Business Days after first discovery and identification of the Concealed Conditions.
[bookmark: _Ref437370433]Bruce Power shall promptly investigate such Concealed Conditions and make a finding within 5 Business Days, or such longer period of time reasonably required by Bruce Power, of receiving notice from, or providing notice as, the discovering Party, as applicable. Having regard to, and subject to, the liabilities and responsibilities assumed by Contractor pursuant to section 5.2 and section 7.4, if Bruce Power finds that there were Concealed Conditions at the Bruce Site that would cause an increase or decrease in Contractor’s cost or time to perform the Work, Bruce Power may issue appropriate instructions for a change in the Work as provided in Article 9 of this Agreement or Contractor may propose a change in the Work by way of a Request for Change Order in accordance with in Article 9 of this Agreement, together with the resulting change in the Work Schedule, the Contract Price or any other amendment to the Contract Documents required to accommodate the change, all in accordance with the requirements of Article 9 of this Agreement.
Having regard to, and subject to, the liabilities and responsibilities assumed by Contractor pursuant to section 5.2 and section 7.4 of this Agreement, if Bruce Power finds that there were no Concealed Conditions at the Bruce Site or that the Concealed Conditions would not cause an increase or decrease in Contractor’s cost or time to perform the Work, Bruce Power shall promptly notify Contractor in writing of the reasons for this finding. If Contractor in good faith disagrees with Bruce Power’s findings, Contractor may refer the Dispute to be resolved in accordance with Article 11 of the Agreement.
[bookmark: _Toc256000025][bookmark: _Toc14688259][bookmark: _Ref_ContractCompanion_9kb9Ur069][bookmark: _Toc16697379]Prior Work
Notwithstanding any other provision of the Contract, Contractor shall not be entitled to, or seek, reimbursement of any cost or an extension in time under the Contract relating to any defect, inadequacy or unsuitability of any prior work performed by the Contractor or any Affiliate of the Contractor in connection with, anticipation of, or preparation for, the Work, and:
(a) if Contractor becomes aware of any issues arising in connection with such prior work, Contractor shall immediately inform Bruce Power and follow Bruce Power’s directions in respect of rectifying or correcting all such prior work so as to be suitable for the Work, or for adapting the Work because of that prior work; and 
(b) Contractor shall, at its cost rectify or correct all such prior work so as to be suitable for the Work, and adapt the Work because of that prior work,
as Bruce Power may direct, in its discretion.
[bookmark: _Toc256000026][bookmark: _Toc2008377][bookmark: _Toc14688260][bookmark: _Toc16697380][bookmark: _Ref482873846][bookmark: _Ref487648568][bookmark: _Ref502915139]Protection of Work And Property
[bookmark: _9kR3WTr2665FIN6fgeu141diA7][bookmark: _9kR3WTr2665FJNFx38qcw98hLqz32WZE4UQz0yE][bookmark: _Ref440717784]Contractor shall not, in the performance of the Work (including as a result of Defective Work, Contractor Making Good Defective Work and Warranty Work), damage or destroy the Work, the property of Bruce Power (including Bruce Power Equipment), the property or work of Other Contractors, or any other property (other than the Work), including property of OPG or HONI for which Contractor is responsible as provided in Article 12 of this Agreement. Should damage or destruction occur to the Work or any such property, Contractor shall be responsible and liable for Losses in respect of all such damage or destruction at Contractor’s cost without extension in the Work Schedule or Contract Price. For clarity, notwithstanding the foregoing, Bruce Power may retain a Third Party to Make Good such damage or destruction at the Contractor’s cost, without any extension in the Work Schedule or compensation to Contractor.
If damage occurs to the Work and Contractor is not responsible for such damage, as provided under the Contract Documents, Contractor shall, if Bruce Power so directs by a Change Directive, Make Good such damage to the Work. Any resulting change in the Work necessitated by any such Making Good of the Work by Contractor, together with any resulting change in the Contract Documents reasonably required to accommodate the change, shall be adjusted for such Work, as provided for in Article 9 of this Agreement.
[bookmark: _Toc14688261][bookmark: _Toc16697381][bookmark: _Toc256000027][bookmark: _Ref440975387]Waste Management and Combustible Materials
[bookmark: _Ref_ContractCompanion_9kb9Ur133]Contractor shall, in accordance with the relevant Bruce Power Procedures and other Contract Documents, prepare waste management plans and waste minimization plans and all other environmental plans for the review and acceptance of Bruce Power.
Contractor shall comply with the plans referred to in section 5.14(a) as accepted by Bruce Power.
Contractor shall at all times minimize the use of combustible materials in connection with the Work to the extent reasonably practicable. If Contractor is entering or otherwise delivering Deliverables to the Bruce Site, Contractor shall minimize the use of combustible materials in its packaging to the extent reasonably practicable or otherwise required in accordance with Laws. If combustible materials must be used in any packaging, Contractor shall provide five days’ written notice prior to the date of delivery to Bruce Power, including a list of such combustible materials, and such other particulars as Bruce Power may request, acting reasonably
[bookmark: _Toc256000028][bookmark: _Toc14688262][bookmark: _Toc16697382]No Waiver
The receipt by Bruce Power, or delivery by the Contractor, of any Goods or Work shall not:
be deemed a waiver of any right, claim or remedy of Bruce Power; and
relieve the Contractor of any liability or obligation,
under the Contract or otherwise.
[bookmark: _9kR3WTr2665FKWDydNpl45o1zrAkRCrb3zIJ2FD][bookmark: _9kMHG5YVt4887HKP8higw363fkC9]No certificate, review, inspection, comment, acceptance, audit, survey or rejection, or failure to certify, review, inspect, comment, accept, audit, survey or reject, by Bruce Power of Key Individuals, Work (including Defective Work) or any Documentation prepared by the Contractor and or any Subcontractors, in whole or in part, or any discussions between Bruce Power and the Contractor in respect of the Work, shall:
impose on Bruce Power responsibility for the sequencing, scheduling or progress of the Work;
be deemed to confirm that any schedule is a reasonable plan for providing the Work in accordance with the relevant Work Schedule;
constitute an approval, disapproval, endorsement or confirmation of any Documentation or Work or an acknowledgment by Bruce Power that any such Documentation or Work satisfies the requirements of the Contract Documents;
be deemed a waiver of any right, claim or remedy of Bruce Power; or 
relieve the Contractor of any liability or obligation under the Contract.
[bookmark: _Toc256000029][bookmark: _Toc14688263][bookmark: _Toc16697383]Construction Island Terms
[bookmark: _9kR3WTr2665FLjShstw0mIN5BGyk4][bookmark: _9kMHG5YVt3DE9GMTHz4BBDzz628ddDwz3][bookmark: _Ref310445089]Where the Contract includes Work to be performed in a Construction Island, Schedule E shall apply to the Work.
[bookmark: _Toc256000030][bookmark: _Toc14688264][bookmark: _Toc16697384]Radiation Protection
[bookmark: _9kMHG5YVt4887GOiIbkw01xspisXUIEBIFE68O][bookmark: _9kMIH5YVt4887HJTM4wr73z5sr3HkL01ABw][bookmark: _9kMML5YVt7DA9IO][Intentionally Deleted]
[bookmark: _Toc528321628][bookmark: _Toc529910364][bookmark: _Toc528321630][bookmark: _Toc529910366][bookmark: _Toc528321631][bookmark: _Toc529910367][bookmark: _Toc528321633][bookmark: _Toc529910369][bookmark: _Toc529910373][bookmark: _Toc528321637][bookmark: _Toc529910375][bookmark: _Toc528321638][bookmark: _Toc529910376][bookmark: _Toc528321642][bookmark: _Toc529910380][bookmark: _Toc528321643][bookmark: _Toc529910381][bookmark: _Toc528321644][bookmark: _Toc529910382][bookmark: _Toc470166843][bookmark: _Toc433896180][bookmark: _Toc256000031][bookmark: _Toc14688265][bookmark: _Toc16697385]
AUTHORITY
[bookmark: _Toc256000032][bookmark: _Toc433896189][bookmark: _Ref436133123][bookmark: _Toc14688266][bookmark: _Toc16697386]Responsibility Disclaimer – Bruce Power
Except as otherwise provided in the Contract Documents, Bruce Power shall not:
be responsible for and shall not have control, charge, or supervision of means, methods, techniques, sequences, or procedures in connection with the Work; nor
be responsible for the acts or omissions of Contractor Parties or any other Persons performing Work.
No Bruce Power review, inspection, comment, acceptance, approval, audit, survey or rejection, or failure to review, inspect, comment, accept, approve, audit, survey or reject by Bruce Power shall affect any obligation to perform the Work or any obligation or liability of Contractor under the Contract, or constitute evidence that any Document or Work complies with the Contract.
[bookmark: _Toc529910386][bookmark: _Toc433896190][bookmark: _Toc256000033][bookmark: _Toc14688267][bookmark: _Toc16697387][bookmark: _Toc528321648][bookmark: _Toc528321649][bookmark: _Toc529910388][bookmark: _Toc433896191][bookmark: _Ref443484275][bookmark: _Ref455517930][bookmark: _Ref455517985][bookmark: _Ref455565528][bookmark: _Ref479608807][bookmark: _Ref479608815]Contractor Submissions
Bruce Power shall conduct its reviews, and provide its comments, its acceptance or its advice of deficiencies in respect of Contractor’s requests, documents, proposals or samples, within the time period required by the Work Schedule or, where the time period is not reflected in the Work Schedule, within a reasonable time following receipt of such Contractor’s requests, documents, proposals or samples.
[bookmark: _Toc529910390][bookmark: _Toc529910391][bookmark: _Toc529910392][bookmark: _Toc433896193][bookmark: _Toc256000034][bookmark: _Ref436414303][bookmark: _Toc14688268][bookmark: _Toc16697388]
EXECUTION OF THE WORK
[bookmark: _Toc256000035][bookmark: _Ref434218724][bookmark: _Toc433896194][bookmark: _Toc14688269][bookmark: _Toc16697389]Key Performance Indicators
[bookmark: _Ref433980682]Contractor shall, and shall ensure that Subcontractors, perform the Work in order to maximize their respective scores in respect of the target key performance indicators set out in the Purchase Order, if any.
[bookmark: _Toc529910397][bookmark: _Toc528321657][bookmark: _Toc529910398][bookmark: _Toc528321659][bookmark: _Toc529910400][bookmark: _Toc528321662][bookmark: _Toc529910403][bookmark: _Toc528321663][bookmark: _Toc529910404][bookmark: _Toc529910413][bookmark: _Toc256000036][bookmark: _Toc433896196][bookmark: _Toc14688270][bookmark: _Toc16697390]Control of the Work
Subject to section 7.13 and section 7.16(a) or as may be provided to the contrary elsewhere in the Contract Documents, Contractor shall:
have total control of the Work and effectively direct and supervise Work so as to ensure conformity with the Contract Documents; and
be solely responsible for the means, methods, techniques, sequences, or procedures and for co-ordinating the various parts of the Work, including design, erection, operation, maintenance, and removal of temporary supports, structures, and facilities required to facilitate the Work, and employing appropriately qualified engineering professionals to perform any functions related thereto as may be required by Laws, Required Practices or OPEX.
[bookmark: _Toc528321674][bookmark: _Toc529910415][bookmark: _Toc256000037][bookmark: _Toc14688271][bookmark: _Toc16697391]Other Project Work Coordination
Bruce Power and its Personnel may enter and occupy the Place of the Work within the Bruce Site in whole or in part at any time before completion of the Work. No such entry or occupation shall be deemed acceptance of the Work or relieve Contractor any obligation under the Contract.
[bookmark: _Ref433981133][bookmark: _Ref_ContractCompanion_9kb9Ur159][bookmark: _9kR3WTr19A5FOeWwitme63]Bruce Power may, in its sole discretion, perform any services, work or tasks in respect of other parts or aspects of the project to which the Work may relate (“Other Work”) using its own forces or Other Contractors, and the following shall apply:
Bruce Power shall, in relation to Other Work, be free to engage and award separate contracts to Other Contractors, to perform Other Work and otherwise, with its own forces as it sees fit.
No performance of Other Work will limit or lessen any of Contractor’s obligations or liability under the Contract, including Warranty obligations.
Contractor shall take all reasonable measures, and shall communicate and fully coordinate the Work with such Other Contractors, to ensure that such Other Work has no adverse impact on the Work or the Work Schedule.
If Contractor considers that any Other Work will impact on any aspect of the Work, Contractor shall promptly issue a Request for Change Order to Bruce Power under Article 9. Notwithstanding such Request for Change Order, Contractor must use all reasonable efforts to mitigate any adverse impact, and otherwise discharge its obligations under the Contract.
[bookmark: _Toc528321678][bookmark: _Toc529910419][bookmark: _Toc528321679][bookmark: _Toc529910420][bookmark: _Toc528321680][bookmark: _Toc529910421][bookmark: _Toc528321681][bookmark: _Toc529910422][bookmark: _Toc528321682][bookmark: _Toc529910423][bookmark: _Toc528321683][bookmark: _Toc529910424][bookmark: _Toc528321684][bookmark: _Toc529910425][bookmark: _Toc528321685][bookmark: _Toc529910426][bookmark: _Toc528321686][bookmark: _Toc529910427][bookmark: _Toc528321687][bookmark: _Toc529910428][bookmark: _Toc529910429][bookmark: _Toc256000038][bookmark: _Toc433896199][bookmark: _Ref433981326][bookmark: _Ref434224708][bookmark: _Ref434225332][bookmark: _Ref436683716][bookmark: _Ref436840963][bookmark: _Ref456344163][bookmark: _Ref456353998][bookmark: _Toc14688272][bookmark: _Ref_ContractCompanion_9kb9Ur06B][bookmark: _Ref_ContractCompanion_9kb9Ur06D][bookmark: _Ref_ContractCompanion_9kb9Ur06F][bookmark: _Ref_ContractCompanion_9kb9Ur078][bookmark: _Toc16697392]Documents, Drawings and Specifications
[bookmark: _Ref433979326][bookmark: _Ref455573545][bookmark: _Ref_ContractCompanion_9kb9Ur09C][bookmark: _Ref_ContractCompanion_9kb9Ur09E]Bruce Power shall make available to Contractor, free of charge, all Documents expressly listed in the Contract Documents as being provided by Bruce Power (the “BP Deliverables”). BP Deliverables shall not include specifications of Canadian, United States or internationally recognized standards associations, which documents are the responsibility of Contractor to deliver or obtain as the case may be. Title to all BP Deliverables supplied to Contractor shall remain with Bruce Power at all times. Contractor shall return to Bruce Power all BP Deliverables within 30 days following the expiration of the Warranty Period.
Unless expressly stated otherwise in the Contract Documents, Bruce Power shall not be responsible for preparing and/or modifying any Documents.
[bookmark: _Ref434220590]Contractor shall be responsible for any errors, inconsistencies or omissions or other deficiencies in any Contract Documents or other documents or deliverables relating to the Work prepared by, or to the extent modified by, Contractor, and any Losses caused thereby. Bruce Power shall have no liability for Losses to the extent caused by errors, inconsistencies, omissions or deficiencies in Contract Documents or other documents or deliverables prepared by Contractor.
[bookmark: _Ref434220598][bookmark: _Ref5980064][bookmark: _Ref434220605][bookmark: _Ref479184472]Contractor may not rely on, and shall not be entitled to any relief whatsoever in connection with, any BP Deliverable unless Bruce Power confirms in writing that Contractor may rely on such BP Deliverable. Subject to the foregoing portion of this Section 7.4(d), Bruce Power makes no representation or warranty as to the accuracy or completeness of any BP Deliverables or their contents.
Contractor shall, in accordance with Required Practices and OPEX, verify the information set out in all BP Deliverables and other Contract Documents and, with respect to any OPEX which is  known to Contractor or otherwise expressly identified by Bruce Power (as applicable), advise Bruce Power of such OPEX which should be incorporated into the Contract Documents.
Contractor shall promptly advise Bruce Power of any errors, omissions or inconsistencies discovered by Contractor in any BP Deliverable or other Contract Documents. Bruce Power shall correct any material errors, omissions or inconsistencies.
Where Contractor, using Required Practices and OPEX, could not have discovered any errors, omissions or inconsistencies in any BP Deliverable or other Contract Documents, and considers it is entitled to a change in the Work, Contractor shall promptly issue a Request for Change Order in accordance with section 9.2.
[bookmark: _9kMHG5YVt4669FKeYykvUM4AFxj3GF][bookmark: _Ref434220611][bookmark: _Ref479184571]Without limitation or prejudice to any other Contractor liabilities or obligations under the Contract, if Contractor fails to perform its obligations under this section 7.4, Bruce Power will have no liability to Contractor, and Contractor shall not be entitled to any relief, arising from Contractor’s use of, or reliance on, any Contract Documents.
[bookmark: _Toc433896200][bookmark: _Toc256000039][bookmark: _Toc14688273][bookmark: _Toc16697393]Documents at the Site and Information to be Provided by Contractor
Contractor shall control, store and retain, at the Place of the Work, copies (which may be in electronic format) of all submittals, reports, and records of meetings relating to the Work, in good order and readily available for review by Bruce Power. Contractor shall control, store and retain all pressure boundary records and all quality assurance records in accordance with the requirements of all Codes.
Any information specified to be provided to Bruce Power in the Contract Documents shall be provided in either hard copy or an electronic format. If Contractor has such information in an electronic format, Contractor shall provide it in that electronic format upon request by Bruce Power.
Pursuant to the terms of the BPRIA, Bruce Power is required to deliver to the IESO, on an annual basis, the total number of building trades hours performed on behalf of Bruce Power. Accordingly, on or before the 15th day of each month, provided that in the event the 15th day is a Saturday, Sunday or statutory holiday, the next Business Day, Contractor shall prepare and deliver by email to BNPD-BTUReport@brucepower.com, in the form set out in Attachment 1 to Schedule A, a summary of all building trades hours performed by Contractor and all Subcontractors on behalf of Bruce Power in the previous month (the “BTU Report”). Contractor shall provide all information prescribed in Attachment 1 to Schedule A. For clarity, Contractor shall not be required to submit directly to Bruce Power, building trades hours performed as a subcontractor to an Other Contractor. For clarity, the BTU Report is strictly required in order to comply with Bruce Power’s obligations pursuant to the BPRIA.  Contractor shall notify Bruce Power if, in respect of a Contract, it is unable to provide the number of building trades hours performed by a Subcontractor. Such notice shall include the Contract number and the name and email of the Subcontractor.
[bookmark: _Toc256000040][bookmark: _Toc433896201][bookmark: _Ref434223141][bookmark: _Toc14688274][bookmark: _Toc16697394]Safety
[bookmark: _Ref433981495]Contractor shall carry out all Work and other obligations under the Contract in accordance with all Laws applicable to the Work. Without limiting the generality of the preceding sentence, in each Contract the Parties shall each fulfill their respective responsibilities and obligations as “constructor” and “employer” under OHSA, to the extent applicable.
[bookmark: _Ref437000836][bookmark: _Ref_ContractCompanion_9kb9Ur179][bookmark: _9kMHG5YVt4669GFcJdixIpXps][bookmark: _9kR3WTr19A676ZHbgvGnVnq]Contractor shall establish, coordinate, implement, administer, comply with and update, as required, a safety plan (once approved, the “Safety Plan”) for the performance of the Work. The Safety Plan shall be (i) prepared and delivered to Bruce Power for its review and acceptance concurrently with the execution and delivery of the Contractor’s acknowledgement of  the Purchase Order and prior to commencement of any Work under a Contract; (ii) of a standard substantially equivalent to or more rigorous than the Bruce Power Safety Rules, and (iii) in compliance with all Laws and the requirements of the Contract Documents. Bruce Power may audit Contractor’s adherence to and compliance with the Safety Plan.
Except as expressly stated otherwise in the Contract Documents, Contractor shall furnish all required safety equipment for the performance of the Work and enforce the use of such equipment by Contractor Parties and all other Persons for whom Contractor is responsible in respect of the Work.
[bookmark: _Ref443485274]If any Contractor Party fails to strictly comply with this section 7.6, Bruce Power may stop any Work affected by such failure until the condition is remedied. Contractor shall not be entitled to any reimbursement or relief under the Contract as a result of such stop order.
Contractor shall report to Bruce Power any safety or environmental incidents at the Bruce Site or the Place of the Work which arise in connection with the performance of the Work immediately upon Contractor becoming aware of any such incident and shall participate in any subsequent investigations of any events precipitated by any Contractor Party as a result of a breach by a Contractor Party of Laws or the negligence of a Contractor Party including any such events for which an SCR is generated. Contractor shall not be entitled to any reimbursement or relief under the Contract as a result of addressing such events.
SCRs and significant events may be required to be reported and filed with the CNSC. Contractor acknowledges and agrees that only Bruce Power will have contact with CNSC in respect of reporting significant events and the filing of SCRs. Bruce Power will provide Contractor with procedures to be undertaken by Bruce Power for filing SCRs. If an SCR is written as a result of a breach by Contractor or any Subcontractor of a safety Law or any Bruce Power safety rule or procedure, Contractor shall, at its expense, cooperate and participate in the reporting of significant events and the subsequent investigations of any events precipitated by the Contractor or any Subcontractor and shall assist Bruce Power in addressing SCRs. Contractor shall not claim against Bruce Power any expense incurred as a result of cooperation and participation in the SCR process. Contractor will provide assistance to Bruce Power required to facilitate Bruce Power’s process of reporting significant events and filing SCRs including:
[bookmark: _Ref456861586][bookmark: _9kMHG5YVt3AB67CN4wyvAyJO6ws9A6C]making all efforts required by Laws to preserve the information, data or evidence relating to the significant event or Adverse Condition including causes and circumstances; and
transferring all information, data and evidence preserved in accordance with section 7.6(f)(i) to Bruce Power within 1 hour of Bruce Power’s request.
[bookmark: _Toc256000041][bookmark: _Toc433896202][bookmark: _Toc14688275][bookmark: _Toc16697395]Contractor’s Work Organization
[bookmark: _Ref_ContractCompanion_9kb9Ur14A][bookmark: _Ref433981293][bookmark: _9kMHG5YVt4669FJZF0fPrn67q31tC][bookmark: _9kR3WTr19A677SDydNpl45o1zrA]Contractor shall perform the Work in accordance with the management structure and work organization in the Purchase Order, and shall utilize the key individuals approved by Bruce Power and identified as such in the Purchase Order (collectively, the “Key Individuals”). Contractor shall not replace or permit the replacement of any of the Key Individuals without Bruce Power’s prior written approval. Each Key Individual shall devote the necessary portion of their efforts to the Work on a timely basis as necessary and generally shall devote sufficient time, including during normal working hours, to the Work so as to provide in-depth guidance, supervision, analysis and decision making. If any of the Key Individuals has their employment terminated or becomes unavailable for the Work for reasons beyond the control of Contractor (which does not include moving any Key Individual to another project), Contractor shall forthwith and prior to any adverse impact on the timely performance of the Work appoint a suitably qualified and experienced replacement for Bruce Power’s prior written approval, not to be unreasonably withheld.
Bruce Power may, by written notice to Contractor, reject or require substitution of any Key Individual at any time. Contractor shall forthwith and in no event later than would adversely impact the timely performance of the Work appoint a suitably qualified and experienced replacement, subject to Bruce Power’s prior written approval, not to be unreasonably withheld.
Bruce Power shall be entitled to complete information on any replacement Key Individual, including written job-specific qualification records.
[bookmark: _Ref434223213]Contractor shall complete the necessary documentation to certify that all Personnel of each Contractor Party that will perform Work in a radiological controlled area at the Bruce Site are qualified nuclear energy workers and permit activating the individuals on the Bruce Power dose management system.
[bookmark: _Toc256000042][bookmark: _Toc433896203][bookmark: _Ref436840656][bookmark: _Toc14688276][bookmark: _Toc16697396]Subcontractors
[bookmark: _9kMJI5YVt4887GJOHz5Aseymf5ro][bookmark: _Ref529912376][bookmark: _Ref438303578][bookmark: _Ref433979820]Contractor may, subject to this section 7.8, subcontract portions of the Work to Subcontractors. Contractor will remain fully responsible for all acts and omissions of its Subcontractors as if those acts or omissions were by Contractor itself. No subcontracting shall relieve Contractor from any obligations or liabilities under the Contract, even if such Subcontractor was approved or selected by Bruce Power.
Unless otherwise agreed in writing by Bruce Power, Contractor may only use the Subcontractors identified in the Contract Documents for the specific portion of the Work for which they are identified as performing in connection with the Work. For any Time and Material Work, the rates billed by Subcontractors for such work shall not exceed the rates that would have been chargeable by Contractor if Contractor had performed such work using its own Personnel.
If Contractor proposes to use an Affiliate of Contractor as a Subcontractor to perform any part of the Work, it shall first provide Bruce Power with a list of all such Affiliates, together with a description of the Work to be performed by such Affiliates, prior to any such Affiliate commencing such part of the Work. If any such engagement of Affiliates is known or being considered by Contractor prior to the issuance of the Contract, Contractor shall list such Affiliates (clearly marking it as such) in the Contract Documents. This requirement shall not apply to the extent an Affiliate is seconding personnel to Contractor.
[bookmark: _Ref438297303][bookmark: _9kMHG5YVt4669EFM7vuirsuA]Contractor shall ensure that all contracts with Subcontractors incorporate all applicable terms and requirements of the Contract Documents and shall ensure that all Subcontractors perform their obligations in respect of the Work in accordance with the requirements of the Contract Documents. Contractor’s failure to include any terms and conditions of the Contract Documents in its subcontracts and agreements with Subcontractors shall not limit or reduce the responsibilities and liabilities of Contractor under the Contract.
Bruce Power may provide to any Subcontractor information as to such Subcontractor’s work that has been certified for payment. Contractor shall pay its Personnel and Subcontractors on a timely basis in accordance with the governing subcontract.
Contractor shall, unless otherwise authorized by Bruce Power, place subcontracts for Work on terms that will enable Contractor to terminate the same upon terms no more onerous to Bruce Power than those provided for in Article 10. Contractor shall co-operate with Bruce Power and do everything reasonably within its power to minimize the amount of Bruce Power’s obligations in the event of a termination under Article 10.
[bookmark: _Ref455587127][bookmark: _Ref434223551]Each Subcontract shall contain a provision stating that the Subcontract shall be assignable, at Bruce Power’s sole and unfettered discretion , to Bruce Power or an Other Contractor identified by Bruce Power, upon delivery of the notice described in section 10.3, if the Contract is terminated. The assignment provided shall be:
[bookmark: _9kMHG5YVt4669FGQAiigw363MD05][bookmark: _9kMIH5YVt4669FGQAiigw363MD05]an assumption of Contractor’s obligations and liabilities under the applicable Subcontract arising from and after the effective date of the assignment (excluding any Contractor obligations or liabilities arising prior to the effective date of the assignment); and
[bookmark: _9kMJI5YVt4669FGQAiigw363MD05][bookmark: _9kMNM5YVt7DA9IO]an assignment of Contractor’s rights and remedies under the applicable Subcontract arising either prior to, on or after the effective date of the assignment.
[bookmark: _Toc256000043][bookmark: _Toc433896204][bookmark: _Ref434223246][bookmark: _Ref434240641][bookmark: _Ref436504123][bookmark: _Ref436811230][bookmark: _Toc14688277][bookmark: _Toc16697397]Labour
Contractor shall ensure that all Personnel employed on the Work are suitably qualified and experienced to perform the Work, and shall maintain good order and discipline among Contractor Parties engaged on the Work.
[bookmark: _9kR3WTr26669GlZ1yw0fV30][bookmark: _9kMHG5YVt4888BInb30y2hX52]Contractor shall ensure all Personnel on Bruce Site, as required, have completed medical examinations, performed by a qualified Person approved by Bruce Power in writing, all in accordance with Bruce Power’s onboarding process and applicable Laws, sufficiently in advance of the commencement of any Work on Site, as applicable. For clarity, Bruce Power shall not provide any onboarding medical services to Contractor. It is solely the responsibility of the Contractor to complete all medical examinations for all Personnel performing Work on Site, as applicable.
Contractor shall provide all labour, Contractor Equipment, Goods, supervision, facilities and services necessary for the performance of the Work (including the supply of Small Tools and Consumables) in accordance with the Contract Documents.
[bookmark: _Ref463250952]Contractor shall perform all aspects of the Work in compliance with, and so as not to conflict with, the terms of any applicable Bruce Power Collective Agreement (which shall be made available to Contractor on request) and/or Nuclear Project Agreement or as otherwise directed, ordered or otherwise required by the Ontario Labour Relations Board or other Governmental Authority. If directed by Bruce Power, or directed, ordered or otherwise required by the Ontario Labour Relations Board or other Governmental Authority, Contractor shall execute and be bound by any applicable Bruce Power Collective Agreement in respect of the Work.
If Contractor or any Subcontractors breach any Bruce Power Collective Agreement and the applicable union is not able to enforce the Bruce Power Collective Agreement against Contractor or its applicable Subcontractors and the applicable union obtains a remedy against Bruce Power, Contractor shall indemnify, defend and hold harmless Bruce Power from and against all Claims brought against, or Losses suffered, sustained, or incurred by, Bruce Power to the extent arising out of, or in consequence of, such remedy including any legal costs (on a full indemnity basis) incurred by Bruce Power in connection with the matter. Nothing in this section 7.9(d) shall affect Contractor’s obligations to perform the Work in accordance with the Contract Documents.
Contractor shall notify Bruce Power immediately upon becoming aware of, or receiving notice of:
the occurrence of an actual or threatened objection;
a grievance; or
a dispute,
with respect to Work assignment or any provision of, the Bruce Power Collective Agreement by, to or on behalf of the Contractor Parties or any union in connected with the performance of the Work.
[bookmark: _Toc528321695][bookmark: _Toc529910436][bookmark: _Toc256000044][bookmark: _Ref455616429][bookmark: _Toc14688278][bookmark: _Toc16697398]Human Performance Program
[bookmark: _Ref531177433][bookmark: _Ref479250990]If set out in the Contract, Contractor shall establish, implement, and administer human performance program elements (the “Human Performance Program”), which shall be designed to minimize human error and risk to safety and which shall be based on recognized industry program best practices or materially consistent with Bruce Power’s human performance program. Contractor shall provide Bruce Power with a copy of its Human Performance Program as and when reasonably requested by Bruce Power. Contractor shall adhere to and comply with, and shall cause the Subcontractors to adhere to and comply with, the Human Performance Program.
[bookmark: _Toc528321699][bookmark: _Toc529910440][bookmark: _Toc528321700][bookmark: _Toc529910441][bookmark: _Toc528321701][bookmark: _Toc529910442][bookmark: _Toc528321702][bookmark: _Toc529910443][bookmark: _Toc454217919][bookmark: _Toc454218156][bookmark: _Toc454218393][bookmark: _Toc454282012][bookmark: _Toc454282250][bookmark: _Toc454283361][bookmark: _Toc454283598][bookmark: _Toc454283835][bookmark: _Toc454284072][bookmark: _Toc454284309][bookmark: _Toc454284548][bookmark: _Toc454284785][bookmark: _Toc454285023][bookmark: _Toc454285259][bookmark: _Toc454285495][bookmark: _Toc454285731][bookmark: _Toc454286708][bookmark: _Toc454286945][bookmark: _Toc454287182][bookmark: _Toc454287773][bookmark: _Toc454295892][bookmark: _Toc454308221][bookmark: _Toc454554876][bookmark: _Toc454737673][bookmark: _Toc454217920][bookmark: _Toc454218157][bookmark: _Toc454218394][bookmark: _Toc454282013][bookmark: _Toc454282251][bookmark: _Toc454283362][bookmark: _Toc454283599][bookmark: _Toc454283836][bookmark: _Toc454284073][bookmark: _Toc454284310][bookmark: _Toc454284549][bookmark: _Toc454284786][bookmark: _Toc454285024][bookmark: _Toc454285260][bookmark: _Toc454285496][bookmark: _Toc454285732][bookmark: _Toc454286709][bookmark: _Toc454286946][bookmark: _Toc454287183][bookmark: _Toc454287774][bookmark: _Toc454295893][bookmark: _Toc454308222][bookmark: _Toc454554877][bookmark: _Toc454737674][bookmark: _Toc256000045][bookmark: _Toc433896207][bookmark: _Ref434224855][bookmark: _Ref435692034][bookmark: _Ref435692042][bookmark: _Ref435692054][bookmark: _Toc14688279][bookmark: _Toc16697399]Codes and Standards
Contractor shall perform the Work, and cause the Work to be performed, in accordance with and in compliance with all applicable Laws and Codes. If there is a conflict between the standards required by the Codes, Contractor shall perform and complete the Work in compliance with the higher or more rigorous standard. All proposed modifications shall be submitted to Bruce Power.
[bookmark: _Ref434223708][bookmark: _9kMKJ5YVt4669FGQAiigw363MD05][bookmark: _9kR3WTr266678LtstdsnrfuyVpUY][bookmark: _9kR3WTr266679cLrwkv]Unless Bruce Power elects otherwise, Contractor shall comply with the version of Codes based on “code effective dates” determined in accordance with CSA Standard N285 (Series). For clarity, all Codes effective as of the Effective Date shall be applicable for the Term of each Contract.
[bookmark: _Ref436682180][bookmark: _Ref434223702][bookmark: _9kR3WTr2CC45F8rcszv1FP]When a newer standard becomes effective during the execution of the Work, at Bruce Power’s option, the newer standard shall apply and, only to the extent such new standard is a Force Majeure pursuant to section 19.1(a) and otherwise constitutes a Force Majeure event in accordance with Article 19, may Contractor propose a change in the Work by way of a Request for Change Order in accordance with section 9.2. Bruce Power shall provide Contractor with 30 days written notice prior to exercising this option.
Without limiting the generality of the foregoing, if Contractor has any doubt as to what Code applies to any aspect of the Work, the matter shall be discussed with and will be determined by Bruce Power.
[bookmark: _Toc256000046][bookmark: _Toc433896208][bookmark: _Toc14688280][bookmark: _Toc16697400]Quality Assurance
[bookmark: _Ref_ContractCompanion_9kb9Ur168][bookmark: _Ref437000613][bookmark: _9kR3WTr19A67AbZqir0HZODGGxuxpdlH7B62]Contractor shall at all times maintain a quality assurance program and quality control program (the “Quality Assurance Program”), which shall be: (i) based upon the standards and programs set out in the Contract Documents, (ii) of a standard substantially equivalent to, or more rigorous than Bruce Power’s quality assurance and quality control programs, and (iii) subject to review and acceptance by Bruce Power. A copy of Contractor’s Quality Assurance Program shall be provided to Bruce Power upon request and may be incorporated as a schedule to the Purchase Order.
[bookmark: _9kR3WTr26667CdZqir0HZODGGxuxpdfx0][bookmark: _Ref_ContractCompanion_9kb9Ur166][bookmark: _9kMJI5YVt4887HJTM4wr73z5sr3HkL01ABw][bookmark: _9kMPO5YVt7DA9IO][Intentionally Deleted]
[bookmark: _9kMHG5YVt48889Efbskt2JbQFIIzwzrfhz2][bookmark: _9kMKJ5YVt4887HJTM4wr73z5sr3HkL01ABw][bookmark: _9kMHzG6ZWu8EBAJP][Intentionally Deleted]
[bookmark: _Ref436840818]In connection with Bruce Power’s audit, surveillance and inspection of the Work, Contractor shall demonstrate that the Work meets the quality assurance requirements of the Contract Documents, and shall ensure that the Subcontractors follow and adhere to the quality assurance requirements of the Contract Documents.
[bookmark: _9kMIH5YVt48889FiLo2tRu0]Contractor shall maintain and provide to Bruce Power and its Personnel, professional advisors, auditors and consultants records for the Work in accordance with the Contract Documents.
[bookmark: _Toc455566481][bookmark: _Toc455573359][bookmark: _Toc455575437][bookmark: _Toc455614162][bookmark: _Toc455620038][bookmark: _Toc455620295][bookmark: _Toc528321706][bookmark: _Toc529910447][bookmark: _Toc528321707][bookmark: _Toc529910448][bookmark: _Toc256000047][bookmark: _Toc433896212][bookmark: _Ref436411637][bookmark: _Ref437002911][bookmark: _Ref443484823][bookmark: _Ref529912235][bookmark: _Toc14688281][bookmark: _Ref_ContractCompanion_9kb9Ur056][bookmark: _Toc16697401]Security and Site Rules
[bookmark: _Ref456084229][bookmark: _Ref457294418][bookmark: _9kR3WTr26667EQH7teSXB2ykfBxoq7M7S8NQQC][bookmark: _9kMLK5YVt4887GJOHz5Aseymf5ro][bookmark: _9kR3WTr26667FeQ2qpywec8D81wsrvljC7zw][bookmark: _9kR3WTr266687J1jkbkioea3yqnUY24HG08HDJi]Contractor shall comply with Bruce Power’s security and Site Rules that are in effect from time to time including the provisions of Schedule B. Contractor shall ensure that all Contractor Parties working at the Bruce Site are security cleared prior to entry on the Bruce Site in accordance with Bruce Power Procedure BP-PROC-00180 and such other requirements of Bruce Power (including passing security clearances of Ontario Provincial Police, Canadian Police Information Centre and Canadian Security Intelligence Service clearances). Without limiting the generality of the foregoing, or its obligations under the Contract, Contractor shall, at its cost, prepare and submit all requests for security clearances to Bruce Power and shall supply Bruce Power with the necessary documentation for all identified Contractor Parties no later than 90 days (or such longer period as may be required by Bruce Power) prior to the arrival of such Contractor Parties at the Bruce Site.
[bookmark: _9kMML5YVt4887GJOHz5Aseymf5ro][bookmark: _Ref456084214][bookmark: _9kMH0H6ZWu8EBAJP]Contractor acknowledges that Bruce Power is required by Laws to process or screen Personnel prior to granting such Personnel authorized access and entry onto the Bruce Site. If any Personnel does not receive security clearance or fails to renew security clearances prior to their expiry, such Personnel shall not be permitted access to the Bruce Site and, if such Personnel is found at the Bruce Site, such Personnel shall be removed immediately from the Bruce Site, by Contractor, at Contractor’s cost. Bruce Power shall not be responsible or liable in any way for any Personnel not receiving security clearance, failing to receive security clearance in a timely fashion, not being able to maintain security clearance or being so removed from the Bruce Site for failing to meet security requirements even if such matters results in a delay by Contractor in achieving any of the dates comprising the Work Schedule.
Bruce Power’s security staff may conduct all searches either permitted or required by Laws including the right to examine or search vehicles, belongings, equipment, tools, and materials brought to or removed from the Bruce Site by any Contractor Party. All Contractor Parties shall comply with all instruction and direction provided by Bruce Power’s security staff in the course of entry or egress to the Bruce Site and any facility thereon.
Contractor shall maintain and enforce, at all times, strict discipline among the Contractor Parties while such Contractor Parties are present at the Bruce Site. Such Contractor Parties’ qualifications as to fitness for duty and skill in the work assigned to them shall be satisfactory to Bruce Power. Contractor shall not retain on the Bruce Site any Personnel whose conduct does not comply with the Supplier Code of Conduct, or whose skill or fitness for duty is not satisfactory to Bruce Power. Contractor, at its sole cost, shall immediately and permanently remove from the Bruce Site and promptly replace with Contractor Parties satisfactory to Bruce Power, any Contractor Parties whose conduct does not comply with the Supplier Code of Conduct, or whose skill or fitness for duty is not satisfactory to Bruce Power including any such Contractor Parties identified by Bruce Power. Notwithstanding the foregoing, the access, retention, removal and replacement of Contractor Parties at the Bruce Site for security related issues shall be at the sole and unfettered discretion of Bruce Power. Contractor agrees to forthwith return any proximity identification badges or any other property of Bruce Power provided by Bruce Power to any Contractor Parties that have either been removed from the Bruce Site at Bruce Power’s request or that have voluntarily or otherwise discontinued employment at the Bruce Site.
[bookmark: _9kMNM5YVt4887GJOHz5Aseymf5ro]Bruce Power reserves the right to make or amend, from time to time, procedures or practices necessary to secure peace, order and good management at the Bruce Site, including the Place of the Work. Any violation of such procedures or practices by any Contractor Parties shall be cause for immediate and permanent removal of such Person from the Bruce Site.
[bookmark: _9kMH1I6ZWu8EBAJP]Contractor shall not, in respect of a failure of any Contractor Parties to obtain the required security clearance or any delay resulting from such failure, be entitled to, or seek, reimbursement of any cost or an extension in time under the Contract.
[bookmark: _Toc256000048][bookmark: _Toc14688282][bookmark: _Toc16697402]Cyber Security Compliance
[bookmark: _9kR3WTr26668GSPvctiQhyE36NhS9BB5v14wXcK][bookmark: _9kMH3K6ZWu8EBAJP]Contractor will comply with any requirements with respect to cyber security that are set out in the Contract Documents or otherwise required by Bruce Power, acting reasonably.
[bookmark: _Toc256000049][bookmark: _Toc14688283][bookmark: _Toc16697403]Bruce Power Systems
Bruce Power will control all access to and use of Bruce Power Hardware, Software or Systems by Contractor Parties other than to the extent such control is delegated to Contractor as part of the Work.
[bookmark: _9kMON5YVt4887GJOHz5Aseymf5ro]Contractor will ensure that all Contractor Parties access and use Bruce Power Hardware, Software or Systems only as and to the extent required in order to perform the Work, and do not attempt to access or use such Hardware, Software or Systems for any other purpose or request access to or knowingly access (and if inadvertent access is obtained by any Contractor Parties, such Contractor Parties shall, upon notification or following their own discovery of their own inadvertent access, immediately cease such access and report such inadvertent access to Bruce Power) any portion of such Hardware, Software or Systems that is not required in order to perform the Work.
Contractor acknowledges that Bruce Power will have the right, in its discretion, to monitor all such access and use without notice to Contractor or to Contractor Parties.
If Bruce Power detects any unauthorized access to or use of any Bruce Power Hardware, Software or Systems by Contractor Parties, Bruce Power may, in its sole discretion:
immediately suspend such Contractor Party’s access; or
require Contractor to immediately remove such Contractor Party from the performance of the Work, in which case Contractor will immediately remove such individual,
and Contractor shall not be entitled to, or seek, reimbursement of any cost or an extension in time under the Contract as a result.
[bookmark: _9kMH4L6ZWu8EBAJP]Bruce Power will have the right to monitor and record all telephone and on-line communications by Contractor Parties using Bruce Power telephones or Bruce Power email systems.
[bookmark: _Toc256000050][bookmark: _Toc433896213][bookmark: _Toc14688284][bookmark: _Ref_ContractCompanion_9kb9Ur058][bookmark: _Toc16697404]CNSC Licence
[bookmark: _Ref456301407][bookmark: _Ref434310338]Contractor shall not, and shall not permit any Contractor Party to, do or omit to be done anything on the Bruce Site or otherwise that would, or with the passage of time would constitute a breach of the CNSC Licence.
[bookmark: _9kR3WTr2CC468BCB]Any communication with CNSC required in connection with or in respect of the Work, and the Bruce Site shall be by or through Bruce Power. Contractor shall report directly to Bruce Power any breach of the terms of the CNSC Licence and any other events reportable in accordance with CNSC Regulatory Document REGDOC–3.1.1 “Reporting Requirements for Nuclear Power Plants” of which Contractor is or becomes aware.
[bookmark: _Ref436840845]Notwithstanding any other provision of the Contract Documents, Bruce Power shall at all times control the Bruce Site as required under the CNSC Licence. Such control of the Bruce Site shall include Bruce Power’s right, upon written notice to Contractor (except in the event of an emergent situation or apprehended harm, where no notice shall be required) to suspend the Work in the event of a breach or threatened breach of the requirements or obligations set out in the CNSC Licence, provided that such notice shall set out the nature of the breach or threatened breach in reasonable detail. To the extent that such breach or threatened breach of the requirements or obligations set out in such CNSC Licence, is caused by Contractor or any Subcontractor or a breach of the Contract by Contractor, any delay or additional cost of Contractor in the performance of the Work arising from Bruce Power exercising its rights under this section 7.16(c) shall be solely for the account of Contractor and Contractor shall not be entitled to, or seek, reimbursement of any cost or an extension in time under the Contract.
[bookmark: _Toc256000051][bookmark: _Toc433896214][bookmark: _Ref434218876][bookmark: _Ref434224757][bookmark: _Ref434224841][bookmark: _Toc14688285][bookmark: _Toc16697405]Training
Contractor shall ensure that all personnel have the required technical and trade qualifications to perform the Work, and complete all necessary training set out in the Contract Documents.
[bookmark: _Toc433896216][bookmark: _Toc256000052][bookmark: _Toc14688286][bookmark: _Toc16697406]Delivery and Customs Clearance
Contractor shall be responsible for the import or export of the Goods and Contractor Equipment in accordance with Laws and shall act as the importer of record of such Goods and Contractor Equipment into Canada.
[bookmark: _9kMHG5YVt4887GGRM3AACyy517C][bookmark: _Ref455573694]Instructions, risk allocation and other requirements with respect to the shipping, delivery and storing of any Goods or other Work shall all be as set out in the Purchase Order.
[bookmark: _9kR3WTr26668CgBwSA25BVAtz128KK25EAGug2J]Each Party agrees and acknowledges that the export, re-export or release (including electronic transfers) of goods or information, including Intellectual Property assigned or licensed hereunder, may be subject to laws and regulations relating to export controls and trade sanctions which may include those of the United States of America and Canada (including the U.S. Export Administration Regulations) (collectively, the “Export Control Laws”). Each Party shall not furnish, deliver or release any such goods or information which it receives from the other Party in connection with the Contract to any Person or destination for any use, except in full compliance with Export Control Laws and provided that such Person has first agreed to comply with the Export Control Laws and each Party agrees and understands that it shall be responsible for its ongoing compliance with this provision and for ensuring that its activities in respect of such goods and information are conducted in accordance with the Export Control Laws.
[bookmark: _Toc455573366][bookmark: _Toc455575443][bookmark: _Toc455614169][bookmark: _Toc455620045][bookmark: _Toc455620302][bookmark: _Toc256000053][bookmark: _Toc433896217][bookmark: _Ref434224872][bookmark: _Ref434348439][bookmark: _Ref440722514][bookmark: _Ref529912053][bookmark: _Toc14688287][bookmark: _Toc16697407]Counterfeit, Fraudulent, Suspect or Substandard Products
[bookmark: _Ref531178055][bookmark: _Ref434315089][bookmark: _Ref438307152]As of the Effective Date, except as expressly set out in the Contract Documents, Contractor represents, warrants and covenants that it has no knowledge of:
[bookmark: _Ref_ContractCompanion_9kb9Ur17D][bookmark: _9kR3WTr19A69FgPqrrkrog85]any CFSIs, safety significant non-compliance with Contractor’s human performance programs and quality assurance programs on other projects or systemic, latent or repeated defects, material to plant operation, maintenance or reliability or safety significant defects in goods or services supplied or performed by Contractor or its Affiliates to or for other customers which are the same or similar to the goods or services for which Contractor is obligated to supply to or perform for Bruce Power under the Contract (“Similar Work”); or
CFSIs or safety significant defects in Similar Work of which there is a reasonable possibility of also being present in any products, goods or services for which Contractor is obligated to supply to or perform for Bruce Power under the Contract.
[bookmark: _Ref531178069]Contractor hereby represents and warrants that:
the Goods are genuine, new, unused, original OEM-manufactured, unless otherwise permitted pursuant to section 7.19(c); and
if Contractor is notified of or otherwise becomes aware of the presence or likelihood of the presence of CFSI in the Goods, Contractor shall immediately notify Bruce Power in writing and shall document such non-conformance, all in accordance with Contractor’s Quality Assurance Program.
This representation and warranty extends to labels and/or trademarks affixed or designed to be affixed to Goods supplied or delivered by Contractor to Bruce Power, and to certifications, affirmations, information, or documentation related to the authenticity of items delivered to Bruce Power under the Contract.
[bookmark: _Ref_ContractCompanion_9kb9Ur144][bookmark: _Ref496810451][bookmark: _Ref330305457][bookmark: _9kR3WTr19A698NJyotjbuinrsqj1A6CH][bookmark: _9kR3WTr26668DbUvlmunmRRE738y0GqS0LEvtDW]Contractor is hereby notified and accepts that the delivery or use of CFSI is of special concern to Bruce Power. If any Goods are described using a manufacturer part number or using a product description and/or specified using an industry standard (collectively “Goods Specifications”), Contractor shall be responsible for ensuring that the Goods supplied by Contractor meet all requirements of the latest version of the applicable Goods Specifications. If Contractor is not the manufacturer of the Goods, Contractor shall ensure that the Goods are made by the Original Equipment Manufacturer (“OEM”) and comply with the applicable Goods Specifications.
Should Contractor desire to supply or use a Good that may not meet the requirements of section 7.19, Contractor shall notify Bruce Power of any exceptions and receive Bruce Power’s written approval prior to shipment to Bruce Power of such Goods.
If Contractor is made aware of or otherwise determines that, pursuant to the Contract, CFSIs are furnished or otherwise included in Goods, Contractor shall immediately, and in any event, within 5 Business Days, notify Bruce Power in writing. Contractor shall promptly replace such Goods, with Goods acceptable to Bruce Power, pursuant to section 8.3 and Article 17, as applicable.
Contractor shall, in its Quality Assurance Program include a process that performs the following functions to mitigate the risk of CFSI:
prevents, detects and dispositions CFSIs;
ensures Goods are genuine, new and unused and are duly tested and verified to ensure compliance with specified requirements set out in the Contract;
ensures Personnel are sufficiently trained to identify the following CFSI indicators:
altered manufacturer’s name, logo, serial number, manufacturing date;
items differing in configuration, dimensions, fit, finish, colour;
markings on items or documentation are missing, unusual, altered, or inconsistent;
markings or documentation from a country other than the country of the Subcontractors;
items sold as new, exhibiting evidence of prior use;
performance inconsistent with specifications, certification or available test data; and
documentation that is or appears to be altered, incomplete, or is not traceable or does not include necessary manufacturer’s markings;
ensures that Bruce Power is notified of any incidents involving the provision of CFSIs by the Contractor Parties to their customers;
identifies CFSI and documents such CFSI in accordance with a documented non-conformance process; and
incorporates all experience and industry best practices into Contractor’s supply of Goods,
and Bruce Power may audit such process.
Contractor shall promptly notify Bruce Power in writing of:
any CFSIs, safety significant non-compliance with Contractor’s human performance programs and quality assurance programs or systemic, latent, repeated defects, material to plant operation, maintenance or reliability or safety significant defects in or in relation to Similar Work; or
CFSIs or safety significant defects in Similar Work of which there is a reasonable possibility of also being present in any products, goods or services for which Contractor is obligated to supply to or perform for Bruce Power under the Contract,
to the extent, in each case, that Contractor has knowledge of such defects or CFSIs in Similar Work.
Following the delivery of any such notice, Contractor shall promptly and at its sole cost undertake, and allow Bruce Power to participate in, all examinations, investigations and analysis necessary to determine the root cause of the subject of such notice and Contractor shall report its findings to Bruce Power.
After reporting its findings to Bruce Power and without limiting its other obligations under the Contract, Contractor shall enter into discussions with Bruce Power with respect to potential solutions and, at Contractor’s cost, shall take preventative or remedial action as is reasonable under the circumstances in an effort to avoid the occurrence of the same defects or CFSIs in the Work.
[bookmark: _Toc256000054][bookmark: _Toc433896219][bookmark: _Toc14688288][bookmark: _Toc16697408][bookmark: _9kMHG5YVt3AB67DOfiq]OPG and HONI and AECL Premises
[bookmark: _9kMIH5YVt3AB67DOfiq][bookmark: _9kMJI5YVt3AB67DOfiq]Contractor shall ensure that it does not interfere with the operations of OPG or HONI or AECL or any OPG or HONI or AECL owned or occupied lands on the Bruce Site and shall at all times follow any instructions issued by Bruce Power in connection therewith.
[bookmark: _Ref530839973]Contractor shall ensure that, except as authorized by Bruce Power in writing, the performance of the Work does not prevent, in whole or in part, any portion of the Bruce Site from supplying power to the grid and does not otherwise unnecessarily interfere with operations at the Bruce Site. Contractor shall, at its own cost, immediately take such action and precautions as required by Bruce Power to remedy any breach of the provisions of this section 7.20(b).
[bookmark: _Toc256000055][bookmark: _Ref434315172][bookmark: _Toc14688289][bookmark: _Toc16697409][bookmark: _Toc433896220][bookmark: _Ref_ContractCompanion_9kb9Ur034]Operating Experience Process (OPEX) 
[bookmark: _9kMPO5YVt4887GJOHz5Aseymf5ro][bookmark: _Ref_ContractCompanion_9kb9Ur157][bookmark: _9kR3WTr19A699W2t2]Contractor shall, in accordance with Required Practices, incorporate into its performance of the Work, all project management, construction and operating experience (including aspects relating to safety and productivity) provided by Bruce Power (including the OPEX Procedures) or that is or has been collected during the performance of the Work or work for Third Parties (collectively, “OPEX”), reasonably available, and reasonably applicable to the safe management, operation and construction of the facilities located at the Bruce Site.
[bookmark: _9kR3WTr26669HRH7teSXB2yjC3C][bookmark: _9kMH5M6ZWu8EBAJP]Contractor shall record OPEX collected during the performance of the Work and provide such OPEX to Bruce Power for its ongoing management, operation and construction and shall provide to Bruce Power OPEX collected during the performance of work for Third Parties, which is reasonably applicable to the safe management, operation and construction of the facilities located at the Bruce Site. Notwithstanding any other provision in the Contract Documents, any document developed in relation to OPEX incorporated into the Work or collected during the course of the Work, may be disclosed by Bruce Power to any Person, provided Bruce Power makes commercially reasonable efforts to ensure sensitive commercial information that is not otherwise owned or licensed by Bruce Power pursuant to the Contract Documents, is removed or redacted prior to disclosure of such OPEX or disclosed in accordance with Article 20.
[bookmark: _Toc256000056][bookmark: _Ref531271388][bookmark: _Toc14688290][bookmark: _Toc16697410]IESO
[bookmark: _9kMLK5YVt48889FiLo2tRu0][bookmark: _9kMML5YVt4887HJTM4wr73z5sr3HkL01ABw][Intentionally Deleted]
[bookmark: _Toc256000057][bookmark: _Toc14688291][bookmark: _Toc16697411]Request for Information
Contractor shall review the Contract Documents and upon finding any conflicts, errors, omissions or inconsistencies in the Contract Documents or if Contractor has doubts or questions as to the meaning or intent thereof, or the scope of the Work, technical or otherwise, Contractor shall immediately submit a written notice of such to the Bruce Power. Bruce Power shall review the written notice in accordance with section 6.2.
[bookmark: _Toc528321720][bookmark: _Toc529910461][bookmark: _Toc528321721][bookmark: _Toc529910462][bookmark: _Toc528321722][bookmark: _Toc529910463][bookmark: _Toc528321724][bookmark: _Toc529910465][bookmark: _Toc528321728][bookmark: _Toc529910469][bookmark: _Toc528321734][bookmark: _Toc529910475][bookmark: _Toc528321735][bookmark: _Toc529910476][bookmark: _Toc256000058][bookmark: _Toc14688292][bookmark: _Toc16697412]Documentation and Spare Parts Requirements
[bookmark: _Ref438578361][bookmark: _Ref456892290][bookmark: _Ref_ContractCompanion_9kb9Ur18E][bookmark: _9kR3WTr19A69AcPlwsRJsCKgTG95A02I][bookmark: _Ref438578358][bookmark: _9kMHG5YVt4669EJSHz5AseyBA][bookmark: _9kMHG5YVt4669EKTr39Ewi2FE][bookmark: _9kMHG5YVt4669FDLr39Ewi2FE]Contractor shall ensure that for Documentation prepared by Contractor (including related Information), including design and engineering specifications, that Contractor shall clearly specify in the Contract Documents whether the goods or any component thereof disclosed in such Documentation are to be obtained from or sourced from Third Party suppliers (such goods or components which are sourced from such suppliers shall be referred to herein as “Third Party Equipment”). Contractor shall provide full particulars of all standards and specification in the Documentation for all Third Party Equipment. Contractor shall only identify Third Party Equipment in the Documentation where such goods or components are generic products normally acquired by a contractor from a Third Party during the manufacture or construction of the goods or components disclosed in the Documentation (such as electrical cables, fasteners and structural elements) or where Contractor recommends the use of Third Party Equipment based on factors including function, quality, durability, reliability, ease of repair or refurbishment, cost, convenience or other factors that would provide a material commercial and/or functional advantage to Bruce Power over and above the provision of standards and specifications for the manufacture of goods or components that would be a substitute for such Third Party Equipment.
The Contractor acknowledges that, in the case of a Good, material, or Spare Part that:
requires a catalogue identification number;
and one has not been assigned by Bruce Power,
[bookmark: _9kMHG5YVt48889GSJ9vgUZD40mhDzqs9O9UAPSS]Contractor shall request a catalogue identification number be assigned to such Good, material, or Spare Part, such request to be submitted to Bruce Power in accordance with the Bruce Power Procedure BP-PROC-00224.
Spare Parts procured by Contractor shall be delivered to Bruce Power at a place designated by Bruce Power at the Bruce Site, in accordance with the Work Schedule (including on or before the applicable Key Work Milestone). Each Spare Part or package of identical Spare Parts shall be labelled with the description of the Spare Part, unique drawing number/part number/serial number/reference, catalogue identification number and shall be prepared and packaged for storage to prevent deterioration or damage.
[bookmark: _Ref454976018][bookmark: _Ref_ContractCompanion_9kb9Ur16A][bookmark: _9kR3WTr19A69BaZqir0HqRjuA02]Contractor shall prepare and maintain throughout the performance of the Work, records to be generated pursuant to the requirements of the Quality Assurance Program (collectively, the “Quality Records”). The Quality Records shall include a catalogue identification number and shall be made available to Bruce Power upon Bruce Power’s request.
Contractor shall prepare and deliver to Bruce Power for each item of Work all documents required by, and in accordance with, the applicable design code and the Contract Documents, including the following:
table of contents; history file or docket; acceptance forms, copies of non-conformance reports, certificate of conformance, certificate of compliance, operating manuals, general arrangement drawing, product description, component specification, catalogue and model number, test procedure/reports, TSSA statutory declaration and other records; and
records for all pressure boundary items.
[bookmark: _Toc528321740][bookmark: _Toc529910481][bookmark: _Toc528321744][bookmark: _Toc529910485][bookmark: _Toc528321749][bookmark: _Toc529910490][bookmark: _Toc528321750][bookmark: _Toc529910491][bookmark: _Toc528321760][bookmark: _Toc529910501][bookmark: _Toc528321762][bookmark: _Toc529910503][bookmark: _Toc528321763][bookmark: _Toc529910504][bookmark: _Toc528321765][bookmark: _Toc529910506][bookmark: _Toc528321766][bookmark: _Toc529910507][bookmark: _Toc528321768][bookmark: _Toc529910509][bookmark: _Toc256000059][bookmark: _Toc14688293][bookmark: _Toc16697413]Local Content
Without limiting any other obligations and liabilities of Contractor under the Contract, Contractor shall, in connection with the Work, comply with the requirements set out in the Purchase Order, if any, with respect to local content.
[bookmark: _Toc433896221][bookmark: _Toc256000060][bookmark: _Ref436414460][bookmark: _Toc14688294][bookmark: _Toc16697414]
REVIEW AND INSPECTION OF THE WORK
[bookmark: _Toc256000061][bookmark: _Toc433896222][bookmark: _Ref437374552][bookmark: _Toc14688295][bookmark: _Toc16697415]Review and Inspection of the Work
Contractor shall provide sufficient, safe, and proper facilities at all times for the review of and the inspection of the Work by Bruce Power or any nominee of Bruce Power. Bruce Power and its nominees shall have access to the Place of the Work to review and inspect any Work being performed there and Contractor shall provide and cooperate with Bruce Power and its nominees in providing such access.
If Work is designated for tests, inspections, or approvals in the Contract Documents, or pursuant to Laws, Contractor shall give Bruce Power reasonable notice of when such Work will be ready for those tests, inspections, or approvals. Contractor shall arrange for and shall give Bruce Power reasonable notice of the date and time of inspections by other authorities.
Contractor shall furnish promptly to Bruce Power two copies of certificates and inspection or test reports, relating to the Work prepared by Contractor or any Governmental Authority.
[bookmark: _Ref437370423]Bruce Power may order any portion or portions of the Work to be examined to confirm that such Work is in accordance with the requirements of the Contract Documents. If such Work is not in accordance with the requirements of the Contract Documents, Contractor, at its cost, shall Make Good the Work and pay the cost of examination and Making Good. If such Work is in accordance with the requirements of the Contract Documents, Contractor may claim the cost of examination by way of a Request for Change Order.
[bookmark: _Toc256000062][bookmark: _Toc433896223][bookmark: _Toc14688296][bookmark: _Toc16697416]Review of Documents
[bookmark: _Ref433979519]Unless otherwise indicated in the Contract Documents, Contractor shall submit Documents specified in the Scoping Documents and the Bruce Power Procedures as being required to be delivered for the review and acceptance by Bruce Power, all in accordance with the requirements of the Bruce Power Procedures relevant to the Work.
[bookmark: _Toc256000063][bookmark: _Toc433896225][bookmark: _Ref433978933][bookmark: _Ref436649795][bookmark: _Ref436679886][bookmark: _Ref437380045][bookmark: _Ref438197020][bookmark: _Ref438566043][bookmark: _Ref442096353][bookmark: _Ref442964703][bookmark: _Ref442964720][bookmark: _Ref443486816][bookmark: _Ref443487048][bookmark: _Ref444852564][bookmark: _Ref455576679][bookmark: _Ref455600586][bookmark: _Ref455600990][bookmark: _Toc14688297][bookmark: _Toc16697417]Defective Work
[bookmark: _Ref24363366][bookmark: _Ref438307198]If prior to Substantial Completion, Bruce Power discovers or believes that any part of the Work is Defective, Bruce Power may direct Contractor to Make Good any Defect. Contractor shall correct the Defect or the Work if Bruce Power gives such an instruction whether or not it is responsible for the Defect. Contractor will be responsible for the cost of Making Good all Defects arising out of or in connection with any act or omission (including a breach of the Contract) of Contractor or any Subcontractor. If such Work is found to be in accordance with the requirements of the Contract Documents and not Defective, Contractor may claim a change by way of a Request for Change Order.
[bookmark: _Ref_ContractCompanion_9kb9Ur135][bookmark: _Ref24366543][bookmark: _9kMIH5YVt4887HKP8higw363fkC9]Contractor shall diligently, without delay, at Contractor’s cost (including all labour, materials and freight charges) and without extension in the Work Schedule, Make Good damage or destruction to other portions of the Work, to the property of Other Contractors, other property of Bruce Power or any other property occurring as a result of Defective Work.
[bookmark: _Ref24363324][bookmark: _9kMJI5YVt4887HKP8higw363fkC9]Contractor’s Make Good obligations pursuant to section 8.3(a) and section 8.3(b) shall include, at the cost of Contractor, all work required to access the Defective Work and the damaged or destroyed Work and other property (including any uncovering, disassembly, decontamination, removal and reassembly).
[bookmark: _Ref404601485][bookmark: _Ref404601487]If Contractor has failed to Make Good the Defect or damaged or destroyed Work or other property within a reasonable period, Bruce Power may:
[bookmark: _Ref443486995][bookmark: _Ref529954391][bookmark: _Ref404228374]hold back 100% of the amount estimated by Bruce Power to Make Good the Defect and damaged or destroyed Work or other property (to the extent then outstanding); and
[bookmark: _Ref443487003][bookmark: _Ref456299017]perform, or engage others to perform, the work necessary to Make Good the Defect or damaged or destroyed Work or other property, at the cost of Contractor. Upon Making Good the Defect or damaged or destroyed Work or other property, Bruce Power shall release any remaining holdback pursuant to section 8.3(d)(i), net of any deductions under this section 8.3(d)(ii). If the cost of Making Good the Defect or damaged or destroyed Work or other property exceeds the holdback pursuant to section 8.3(d)(i), the excess cost shall be a debt due from Contractor to Bruce Power.
[bookmark: _Ref456299034][bookmark: _Ref479251212][bookmark: _Ref438307206]Notwithstanding any other provision of the Contract, if Bruce Power considers that allowing Contractor to Make Good a Defect or damaged or destroyed Work or other property could be a risk to the critical path for an Outage, to emergent service, or to operation or plant shutdown or otherwise risk loss of generation, Bruce Power may (in compliance with Required Practices and OPEX known or provided to Bruce Power) perform, or engage others to perform, the Work necessary to Make Good the Defect or damaged or destroyed Work or other property at Contractor’s risk and Contractor shall reimburse Bruce Power for the costs incurred in Making Good such Defect or damaged or destroyed Work or other property. If Bruce Power exercises such rights, it shall notify Contractor and permit Contractor to participate in all witness and hold points related to the inspection of that Work.
[bookmark: _Ref455598565]In respect of Defects identified prior to the start of the Warranty Period, if, in the sole discretion of Bruce Power, it is not expedient to Make Good such Defects or Bruce Power, in its sole discretion, elects not to Make Good such Defects, Bruce Power may issue a Change Directive and recover the difference in value between the Work as performed and that called for by the Contract Documents.
[bookmark: _Ref438307218][bookmark: _9kMKJ5YVt4887HKP8higw363fkC9]If Contractor disputes any determinations on Defective Work under this section 8.3, its sole and exclusive remedy is to refer the matter for dispute resolution in accordance with Article 11.
[bookmark: _Toc256000064][bookmark: _Toc448416996][bookmark: _Toc14688298][bookmark: _Toc16697418][bookmark: _Ref443470786][bookmark: _Toc433896226]Re-Work
[bookmark: _Ref436840383][bookmark: _Ref_ContractCompanion_9kb9Ur177][bookmark: _Ref24365405][bookmark: _9kMLK5YVt4887HKP8higw363fkC9][bookmark: _9kMHG5YVt4669GEaMYd52XWy][bookmark: _9kR3WTr19A69CcKWb30VUw]The Contractor shall track by identification number all Work that is re-worked or corrected by the Contractor or a Subcontractor, including Defective Work, in a re-work log approved by Bruce Power (the “Re-Work Log”), which Re-Work Log will include:
the date, time and identification number for such correction or re-work, including the date and time the Contractor became aware of the need for such correction or re-work;
the steps taken to assess the extent of the need for any re-work or correction of the Work and determine best course of action;
the corrective actions and work taken, including any replacements and testing;
the results of such re-work or corrective action; and
such other information as Bruce Power may reasonably request.
[bookmark: _9kMON5YVt48889FiLo2tRu0]Contractor shall provide Bruce Power and its representatives with access to, or copies of, the Re-Work Log upon request by Bruce Power. 
[bookmark: _Toc256000065][bookmark: _Toc14688299][bookmark: _Toc16697419]Substantial Completion
[bookmark: _Ref433981067][bookmark: _Ref436732906]Contractor shall give Bruce Power reasonable notice of the date that Contractor considers it will achieve Substantial Completion of the Work, and keep Bruce Power regularly informed of its progress to Substantial Completion.
Whether or not Contractor has provided notice, when either Party believes that Contractor has achieved Substantial Completion, the initiating Party shall so notify the other Party in writing. The notice of Substantial Completion shall contain details as to any completed items from a previous Defects notice and shall specify the open items of Work which remain to be completed and the initiating Party’s proposed date or dates to complete such open items provided that a failure to list an open item in the notice of Substantial Completion does not limit or reduce Contractor’s obligation to complete the Work.
[bookmark: _Ref433979008]Promptly after receipt by Bruce Power of a notice of Substantial Completion or prior to the issuance by Bruce Power of a notice of Substantial Completion, Bruce Power shall inspect the Work and review the open items of Work in order to determine if the requirements for Substantial Completion have been satisfied in which case:
[bookmark: _Ref437022145]If the requirements for Substantial Completion have not been satisfied, Bruce Power shall provide Contractor with a written deficiency notice listing any Defects to be Made Good before Bruce Power will agree that Contractor has achieved Substantial Completion. Contractor shall promptly Make Good the deficiencies and this provision shall again apply.
[bookmark: _Ref_ContractCompanion_9kb9Ur025][bookmark: _Ref436661264][bookmark: _9kMIH5YVt4669EFM7vuirsuA]If the requirements for Substantial Completion have been satisfied, Bruce Power shall promptly issue a Certificate of Substantial Completion stating the Substantial Completion Date. Contractor and Bruce Power shall use commercially reasonable efforts to promptly agree upon the Open Items List and the date or dates for completion of such Work on the Open Items List, which completion dates shall not be later than 20 Business Days from the Substantial Completion Date. If Contractor and Bruce Power are unable to reach agreement upon the Open Items List and the date or dates for completion within such period, Bruce Power, acting reasonably, shall forthwith determine the Open Items List. Failure to list an item on the Open Items List shall not affect Contractor’s obligation to complete the Work in accordance with the Contract.
Contractor shall diligently complete all Work on the Open Items List and shall continue to have reasonable access to the Place of the Work (within the Bruce Site) for the purpose of performing such Work.
[bookmark: _Ref_ContractCompanion_9kb9Ur07A][bookmark: _Ref_ContractCompanion_9kb9Ur07C][bookmark: _Ref_ContractCompanion_9kb9Ur07E][bookmark: _Ref_ContractCompanion_9kb9Ur07G][bookmark: _Toc256000066][bookmark: _Ref436741037][bookmark: _Toc14688300][bookmark: _Toc16697420]
CHANGES IN THE WORK
[bookmark: _Toc433896228][bookmark: _Ref434224996][bookmark: _Toc256000067][bookmark: _Toc14688301][bookmark: _Toc16697421]Changes Generally
[bookmark: _Ref529957482][bookmark: _Ref433981384][bookmark: _Ref458162304][bookmark: _Ref436841106][bookmark: _Ref_ContractCompanion_9kb9Ur16C]Bruce Power may, without invalidating the Contract, make additions, deletions or other revisions to the Work at any time by (i) issuing a Request for Change Order that becomes a Change Order in accordance with section 9.2 or (ii) issuing a Change Directive in accordance with section 9.3.
[bookmark: _Ref433981392][bookmark: _Ref_ContractCompanion_9kb9Ur16E]Contractor may submit a Request for Change Order in respect of an individual event or circumstance only as expressly permitted pursuant to the terms of the Contract Documents, and shall be entitled to a Change Order if:
in such Request for Change Order, Contractor demonstrates to Bruce Power’s satisfaction that:
any proposed increased or decreased cost to Contractor is material in the circumstances and, is reasonable and justifiable; and/or
any proposed claim for adjustment of a completion deadline resulting from a change to the Work Schedule which ultimately, as determined by critical path methodology, delays the completion of such Work, is reasonable and justifiable; and
it has submitted the Request for Change Order in accordance with the requirements set out in this Article 9;
Contractor has exercised commercially reasonable due diligence in time and effort in order to mitigate the event or circumstance based upon which Contractor wishes to propose the Request for Change Order (the costs of which mitigation efforts may be included in the Request for Change Order);
Contractor has otherwise complied with the requirements set out in this Article 9; and
[bookmark: _Ref502847669][bookmark: _Ref502847682]Contractor has submitted the Request for Change Order within 10 Business Days from the date Contractor knew, or ought reasonably to have known, of the event or circumstance giving rise to the change in the Work, or such longer period that may reasonably be required by Contractor to prepare its Request for Change Order if Contractor has provided initial notice and reasonable justification to Bruce Power of the need for a longer period.
Contractor shall not proceed with any change in the Work without a Change Order or Change Directive.
If Bruce Power issues a Change Directive or Change Order omitting or deleting any Work, Bruce Power may in its sole and absolute discretion have an Other Contractor carry out such Work or perform such Work with its own forces.
[bookmark: _Toc256000068][bookmark: _Toc433896229][bookmark: _Ref433982786][bookmark: _Ref434217891][bookmark: _Ref434218931][bookmark: _Ref434220058][bookmark: _Ref434221128][bookmark: _Ref434223757][bookmark: _Ref434224723][bookmark: _Ref434224975][bookmark: _Ref434225002][bookmark: _Ref434225098][bookmark: _Ref434225241][bookmark: _Ref434225654][bookmark: _Ref434226680][bookmark: _Ref434227221][bookmark: _Ref434228771][bookmark: _Ref434232785][bookmark: _Ref434240698][bookmark: _Ref434240706][bookmark: _Ref449354777][bookmark: _Ref455599749][bookmark: _Ref455601545][bookmark: _Ref479246188][bookmark: _Ref479249570][bookmark: _Ref502846348][bookmark: _Ref502924548][bookmark: _Ref502933632][bookmark: _Ref529957410][bookmark: _Toc14688302][bookmark: _Toc16697422]Change Order
[bookmark: _Ref_ContractCompanion_9kb9Ur15B][bookmark: _Ref_ContractCompanion_9kb9Ur15D][bookmark: _Ref352769542][bookmark: _Ref433981268][bookmark: _9kR3WTr19A69DbV10150wvYNwGO][bookmark: _9kR3WTr19A69EeKv0kz4wvYNwGO]If either Party wishes to propose a Request for Change Order, such Party (the “Proposing Party”) shall submit a Request for Change Order to the other Party (the “Reviewing Party”) and shall include therein:
if Contractor is the Proposing Party, any proposed change in the schedule for the Services, Contract Price (which shall include a reasonable breakdown of the estimated costs associated with the proposed or required change in the Services) and the proposed method of adjustment in the schedule for the Services and Contract Price;
any other information or documentation required by the Contract; and
any other amendments to the Contract as may be reasonably required to accommodate the effect of such proposed change.
[bookmark: _Ref529957748]The Reviewing Party shall respond promptly to the Proposing Party’s Request for Change Order but in no event later than 10 Business Days after the date of the submission by the Proposing Party to the Reviewing Party of such Request for Change Order.
If the Parties cannot agree on the Request for Change Order, the Proposing Party may revise and re-submit the Request for Change Order or refer the matter for Dispute resolution under Article 11.
[bookmark: _Ref456965214]If the Parties agree on the Request for Change Order, Bruce Power shall promptly issue to Contractor a draft Change Order which, upon execution by the Parties, shall become a Change Order.
Bruce Power and Contractor shall act promptly in all matters set out in this section 9.2.
In addition to Contractor’s other notice requirements in connection with each Request for Change Order, Contractor shall submit a copy of all Contractor submissions relating to Article 9 to BNPDContractChanges@brucepower.com.
[bookmark: _Toc256000069][bookmark: _Toc433896230][bookmark: _Ref433982799][bookmark: _Ref434217903][bookmark: _Ref434224985][bookmark: _Ref434225139][bookmark: _Ref434225248][bookmark: _Ref434225282][bookmark: _Ref434226807][bookmark: _Ref434227084][bookmark: _Ref434228777][bookmark: _Ref479249798][bookmark: _Ref529957754][bookmark: _Toc14688303][bookmark: _Toc16697423]Change Directives
[bookmark: _Ref352769545][bookmark: _Ref455576235][bookmark: _9kMJI5YVt4669EFM7vuirsuA]If Bruce Power requires Contractor to proceed with a change in the Work before Bruce Power and Contractor reach agreement on the related adjustment in the Contract, Bruce Power may issue a Change Directive authorizing and directing Contractor to proceed with such change.
If Bruce Power issues a Request for Change Order pursuant to section 9.1(a), and Contractor does not respond pursuant to section 9.2(b), Bruce Power may at any time issue a Change Directive pursuant to this section 9.3 for such changes by providing notice to Contractor that the Request for Change Order is deemed to be a Change Directive.
[bookmark: _Ref352769546]Upon receipt of a Change Directive, Contractor will proceed promptly with performance of the change in the Work. Contractor will provide Bruce Power with an estimate of the costs related to performance of the Work contemplated in the Change Directive within 10 Business Days of receipt of the Change Directive.
[bookmark: _Ref352769547]Pending determination of the final value of the Work performed pursuant to a Change Directive, Bruce Power shall pay the undisputed value of such Work.
[bookmark: _Ref352769549][bookmark: _9kMKJ5YVt4669EFM7vuirsuA]If at any time after the start of the Work directed by a Change Directive, Bruce Power and Contractor reach agreement on the adjustment to the Contract, the Parties will record such change as a Change Order.
[bookmark: _Toc256000070][bookmark: _Toc14688304][bookmark: _Toc16697424][bookmark: _Toc433896231]Valuation of Changes
[bookmark: _Ref529958181]For changes in the Work in a Change Order or Change Directive, the Contract Price shall be increased or decreased by:
[bookmark: _Ref529958088]an amount agreed between the Parties;
to the extent that paragraph (i) does not apply, an amount determined in accordance with the rates and prices specified in the Contract Documents, to the extent applicable to, or it is reasonable to use them for valuing, the Change Order or Change Directive; or
to the extent that paragraph (ii) does not apply, the actual costs properly incurred or saved by Contractor as a result of the Change Order or Change Directive.
[bookmark: _9kMHG5YVt4669FEMHz5AseyBAbVIB7C24K]For the purposes of section 9.4(a), the rates and prices specified in the Contract Documents will be deemed to cover the costs of all Contractor’s equipment, plant, goods, materials and all other Work and things required for the change, as well as all on-site overheads and preliminaries, off-site overheads and profit.
[bookmark: _Toc256000071][bookmark: _Toc14688305][bookmark: _Toc16697425]Change Requirements
[bookmark: _Ref434225206]If Contractor fails to submit a Request for Change Order to Bruce Power in accordance with section 9.1(b), Contractor shall not be entitled to a Change Order or a claim for a Change Order or any other compensation for Work that is the subject matter of the requirement for the Change Order.
Failure by Contractor to meet all of the conditions precedent for a change as set out in this Article 9, shall constitute a waiver of any future Claims related to such Request for Change Order, and Bruce Power shall not be liable for any Claim by Contractor (and Contractor shall be barred from making any Claim against Bruce Power) arising out of or in connection with, the relevant fact, matter or thing (as the case may be) giving rise to the potential Claim.
[bookmark: _9kMML5YVt4887HKP8higw363fkC9]Contractor shall not perform any change in the Work without a Change Order issued in accordance with section 9.2 or a Change Directive issued in accordance with section 9.3. In addition, Contractor shall not be entitled to payment for such work performed unless, and until, the Parties enter into a Change Order or Bruce Power issues a Change Directive. Any Work performed prior to the issuance of a Change Order or Change Directive shall be at Contractor’s risk and cost (including in respect of removing work not directed, and correcting Defective Work).
Without prejudice to either Party’s rights under Article 11, the Change Order or Change Directive shall be a full and final determination of adjustments in the Contract Price and Work Schedule and any other amendment to the Contract Documents as a result of the change in the Work. The Contractor shall have no entitlement to any adjustment or relief under the Contract nor to compensation of any kind whatsoever based solely on the quality, quantity, scope or cumulative value of a change in the Work, except as authorized by a Change Order or a Change Directive and determined under the Contract.
[bookmark: _Ref434225519]Where appropriate, Contractor’s entitlement to any adjustment under the Contract (whether for change, suspension or otherwise) will take into account a delay or increase to the Contract Price that would have occurred in any event, notwithstanding the circumstances giving rise to Contractor’s proposed change in the Work, or was incurred due to the negligence or breach of the Contract by Contractor.
[bookmark: _Toc433896235][bookmark: _Toc256000072][bookmark: _Ref436848994][bookmark: _Ref436857944][bookmark: _Ref436857955][bookmark: _Ref436858121][bookmark: _Ref436858153][bookmark: _Ref436858161][bookmark: _Ref436858197][bookmark: _Toc14688306][bookmark: _Toc16697426]
RIGHTS TO SUSPEND OR STOP THE WORK AND TO TERMINATE FOR CONTRACTOR FAULT AND WITHOUT CAUSE
[bookmark: _Toc256000073][bookmark: _Toc433896236][bookmark: _Ref434225857][bookmark: _Ref434226203][bookmark: _Ref456974409][bookmark: _Toc14688307][bookmark: _Toc16697427][bookmark: _Ref24365487]Suspension of the Work
[bookmark: _9kMH0H6ZWu5998HKPI06Btfzng6sp][bookmark: _Ref_ContractCompanion_9kb9Ur188][bookmark: _Ref_ContractCompanion_9kb9Ur18A][bookmark: _Ref434603998][bookmark: _Ref433982071][bookmark: _Ref437370475][bookmark: _9kMHG5YVt4669GGddA6ts7306gcFAur]Bruce Power may from time to time, at its discretion, and upon written notice to Contractor, suspend the Work or any portion of it. Bruce Power may instruct Contractor in the Suspension Notice to take such other action as may be required in respect of the suspension.
[bookmark: _Ref502850637]Upon receipt of the Suspension Notice, Contractor shall suspend all or part of operations relating to the Work, as applicable, as soon as reasonably possible except Work which, in Contractor’s opinion, acting reasonably, is necessary for the security and safety of Personnel and for the care and preservation of the Work and the Bruce Site. During any period of suspension, Contractor shall not remove any part of the Work or any Goods or Contractor Equipment from the Bruce Site unless instructed otherwise in writing by Bruce Power.
[bookmark: _Ref437370478]Should any such suspension occur, upon resumption of the Work, Contractor will use commercially reasonable efforts to complete the Work in accordance with the schedule for the Work (including and milestone schedule) set out in the Contract or elsewhere in the Contract Documents, and mitigate the delays to the schedule for the Work and costs resulting from such suspension by adjusting work assignments for the Work, or any other commercially reasonable means.
[bookmark: _9kMH7O6ZWu8EBAJP]Where delays to the schedule for the Work and increases to the Contract Price cannot be eliminated, Contractor shall use all reasonable efforts to advise Bruce Power of the impact of the suspension of Work, prior to the impact taking effect.
[bookmark: _Toc256000074][bookmark: _Toc433896237][bookmark: _Ref434225843][bookmark: _Ref434226523][bookmark: _Ref434226613][bookmark: _Ref434226670][bookmark: _Ref434226701][bookmark: _Ref434228860][bookmark: _Ref434228877][bookmark: _Ref434231423][bookmark: _Ref436404332][bookmark: _Ref436840535][bookmark: _Ref454290280][bookmark: _Ref455582572][bookmark: _Ref455625456][bookmark: _Ref530580093][bookmark: _Ref530580230][bookmark: _Ref533076542][bookmark: _Toc14688308][bookmark: _Toc16697428][bookmark: _Ref530549218]Bruce Power’s Right to Terminate for Convenience
[bookmark: _Ref436841539]Notwithstanding any other provision in the Contract, Bruce Power may terminate the Contract at any time for convenience and without cause, with such termination effective upon Contractor’s receipt of the termination notice or as otherwise specified in the notice of termination.
[bookmark: _Ref_ContractCompanion_9kb9Ur137]If Bruce Power terminates the Contract in accordance with section 10.2, Contractor shall be entitled to be paid, without duplication and as its sole and exclusive remedy, in respect of the terminated Contract (as applicable) for:
all Work performed up to date of termination, to the extent not already paid, deducted and/or set-off by Bruce Power in accordance with the Contract Documents;
[bookmark: _Ref531277694]all actual costs expended for Goods that have been ordered for the Work, not yet incorporated into the Work (and for which title shall pass to Bruce Power pursuant to section 10.6), and cannot be used by Contractor on another project or for other work;
costs expended to comply with sections 10.3(a)(iii)(C) and 10.3(e);
mobilization and demobilization costs (or a reasonable portion of such costs if Contractor had not fully mobilized); and
any other costs expressly set out in the Contract Documents, including Schedule D,
so long as Contractor delivers all Goods contemplated in section 10.2(b)(ii) to Bruce Power. However, the total payments by Bruce Power to Contractor under this section 10.2(b) in respect of the applicable elements of the Work shall not exceed the applicable portion of the Contract Price and the applicable mark-up (as set out in Schedule D).
If Bruce Power terminates the Contract for Contractor Default pursuant to section 10.3(a)(iii)(C), or for its convenience pursuant to section 10.2, the provisions of section 10.3(e) (to the extent not covered by the prior referenced sections) shall apply.
[bookmark: _Toc454217959][bookmark: _Toc454218196][bookmark: _Toc454218433][bookmark: _Toc454282052][bookmark: _Toc454282290][bookmark: _Toc454283401][bookmark: _Toc454283638][bookmark: _Toc454283875][bookmark: _Toc454284112][bookmark: _Toc454284349][bookmark: _Toc454284588][bookmark: _Toc454284825][bookmark: _Toc454285063][bookmark: _Toc454285299][bookmark: _Toc454285535][bookmark: _Toc454285771][bookmark: _Toc454286748][bookmark: _Toc454286985][bookmark: _Toc454287222][bookmark: _Toc454287813][bookmark: _Toc454295932][bookmark: _Toc454308261][bookmark: _Toc454554916][bookmark: _Toc454737713][bookmark: _Toc433896238][bookmark: _Ref434223565][bookmark: _Ref434226231][bookmark: _Ref434226455][bookmark: _Ref434231430][bookmark: _Ref434252064][bookmark: _Ref436674469][bookmark: _Ref436858076][bookmark: _Ref454752999][bookmark: _Ref502850335][bookmark: _Ref502850341][bookmark: _Toc256000075][bookmark: _Toc14688309][bookmark: _Toc16697429]Default of Contractor
[bookmark: _Ref434226979]Subject to sections 10.3(b), 10.3(c) and 10.3(d), if a Contractor Default occurs:
[bookmark: _Ref436841625][bookmark: _Ref434226098]Bruce Power may, without prejudice to any other right or remedy Bruce Power may have, notify Contractor in writing that a Contractor Default has occurred and instruct Contractor to correct the Contractor Default within 5 Business Days following the receipt of such notice (or such longer period as indicated in the Notice from Bruce Power) or, in the case of any Contractor Default that directly impacts the CNSC Licence, safety, or critical path, 1 Business Day immediately following the receipt of such notice.
[bookmark: _Ref434226108]If such Contractor Default is capable of being corrected, but cannot be corrected within the period specified in the Notice, Contractor shall be in compliance with Bruce Power’s instructions if Contractor:
commences the correction of the Contractor Default within the specified time;
within such 5 Business Days (or such longer time indicated in the Notice) or 1 Business Day, as applicable, provides Bruce Power with a schedule acceptable to Bruce Power acting reasonably, for correction of the Contractor Default; and
continuously and diligently pursues correction of the Contractor Default and does correct the Contractor Default in accordance with such schedule.
[bookmark: _Ref434226241]If Contractor fails to correct such Contractor Default in the time specified in the Notice pursuant to section 10.3(a)(i) or within the scheduled time established in accordance with section 10.3(a)(ii), Bruce Power may, without prejudice to any other right or remedy Bruce Power may have, exercise any of the following remedies:
[bookmark: _Ref434226423]correct such Contractor Default and deduct the cost of correcting such Contractor Default from any payment then or thereafter due Contractor hereunder;
[bookmark: _9kMH2J6ZWu5998HKPI06Btfzng6sp]reduce the scope of Work in respect of such Contractor Default;
[bookmark: _Ref441257493]terminate Contractor’s right to continue with the Work in whole or in part, or terminate the Contract, effective upon delivery of written notice by Bruce Power to Contractor;
require Contractor to suspend or stop all Work in progress and take, subject to compliance with Laws, any measures required by Bruce Power, acting reasonably and at the cost of Contractor, to ensure the security and safety of Personnel and for the care and preservation of the Work, the Goods, and the Bruce Site;
[bookmark: _9kMH3K6ZWu5998HKPI06Btfzng6sp][bookmark: _Ref434226430]take possession of all Work, Bruce Power Equipment and use, to the extent situated at the Bruce Site, Contractor Equipment all Documentation and technical information in the possession or control of Contractor or the Subcontractors necessary for the completion of the Work, and finish the Work by whatever method Bruce Power may consider expedient (whether itself or by others);
[bookmark: _9kMH4L6ZWu5998HKPI06Btfzng6sp][bookmark: _Ref502850779][bookmark: _Ref455588900][bookmark: _9kMLK5YVt4669FGQAiigw363MD05]require Contractor to novate to Bruce Power or its nominee any or all subcontracts, together with any performance security held by Contractor in relation to any such Subcontract (excluding assumption of Contractor’s obligations or liabilities arising prior to the effective date of novation); and
[bookmark: _Ref502850813][bookmark: _Ref530549750]require Contractor to provide such reasonable assistance as required to properly and safely transition the Work to Bruce Power or its Other Contractors, including the preparation of a transition plan, attending transition meetings, and responding promptly to reasonable questions from Bruce Power or its Other Contractors regarding the status of the Work; and
take any other action available in law or equity to recover Losses suffered as a result of such Contractor Default.
[bookmark: _Ref434226014][bookmark: _Ref434226026]If Contractor suffers or incurs an Event of Insolvency, then Bruce Power may in its sole and unrestricted discretion, without prejudice to any other right or remedy available to Bruce Power, upon written notice to Contractor, immediately terminate the Contract.
[bookmark: _Ref5981415]If any Contractor Party commits any criminal or fraudulent act in any way related to the Work or any Contract or breaches any Laws regarding fraud, corruption or bribery, then Bruce Power may in its sole and unrestricted discretion, without prejudice to any other right or remedy available to Bruce Power, upon written notice to Contractor, immediately terminate the Contract.
[bookmark: _Ref436686838][bookmark: _Ref437028582]If Bruce Power terminates Contractor’s right to continue with all or any part of the Work or terminates the Contract pursuant to this section 10.3:
Bruce Power shall be entitled to exercise any one or more of its rights and remedies as set out in section 10.3(a)(iii); and
[bookmark: _9kMH5M6ZWu5998HKPI06Btfzng6sp]Contractor shall pay to Bruce Power the amount of the costs incurred by Bruce Power pursuant to sections 10.3(a)(iii)(A), 10.3(a)(iii)(E) and/or 10.3(a)(iii)(G), as applicable.
[bookmark: _Ref437352377]If the Contract is terminated pursuant to section 10.2 or this section 10.3, Contractor shall, and without prejudice to any other right or remedy Bruce Power may have:
stop all Practise of the Bruce Power IP licensed pursuant to section 18.1(a), and the licence to use such Intellectual Property shall terminate;
return to Bruce Power all Confidential Information disclosed by Bruce Power to Contractor relating to the Contract, as applicable;
stop all Work in progress and refrain from undertaking any further commitments;
in accordance with Bruce Power’s instructions, terminate any subcontracts related to the Work;
minimize all costs resulting from the termination; and
in the case of a termination pursuant to section 10.3, pay to Bruce Power:
[bookmark: _9kMH6N6ZWu5998HKPI06Btfzng6sp]the extra cost to Bruce Power of finishing the Work as contemplated in section 10.3(a)(iii)(E); 
any cost of correcting Defects in the Work performed by Contractor; and
[bookmark: _9kMHG5YVt4669ELUHz5AseyBAaIro4GG]all other Losses occasioned to Bruce Power by reason of Contractor’s default.
[bookmark: _Ref455589975]If the Contract is terminated under this section 10.3 and it is later determined that there was no Contractor Default or other event giving Bruce Power the right to terminate the Contract, such termination shall be deemed to have been a termination for convenience pursuant to section 10.2.
[bookmark: _Toc256000076][bookmark: _Toc433896239][bookmark: _Ref434226633][bookmark: _Ref434226659][bookmark: _Toc14688310][bookmark: _Toc16697430]Bruce Power Default
[bookmark: _Ref434226565][bookmark: _Ref434226576][bookmark: _Ref434226600]If Bruce Power fails to make payments as they become due on account of the Contract Price in accordance with Schedule D, or pay any award arising from an arbitration in accordance with Article 11, Contractor may notify Bruce Power in writing that Bruce Power is in breach of Bruce Power’s payment obligations and demand Bruce Power correct such breach within 30 Business Days immediately following the receipt of such Notice. If Bruce Power fails to correct the breach of its payment obligations within the time specified in the Notice pursuant to this section 10.4(a), Contractor may terminate the Contract upon not less than 5 Business Days’ notice to Bruce Power, and so long has Bruce Power has not cured the default at the date of termination.
[bookmark: _Ref434240852]If Bruce Power or BPI suffers or incurs an Event of Insolvency, then Contractor may in its sole and unrestricted discretion, without prejudice to any other right or remedy available to Contractor, upon written notice to Bruce Power, immediately terminate the Contract. All references to Bruce Power in this section 10.4(b) shall be deemed not to be references to any of the limited partners of Bruce Power.
[bookmark: _Ref456301870]Notwithstanding any other provision in the Contract Documents or any rights and remedies available under Laws, Contractor is only entitled to terminate the Contract in accordance with section 10.4(a) or section 10.4(b) and Contractor waives and releases all other rights and remedies available under Laws to terminate the Contract for any reason whatsoever including Bruce Power’s breach or anticipatory breach of the Contract.
[bookmark: _Toc256000077][bookmark: _Toc433896243][bookmark: _Ref479245969][bookmark: _Toc14688311][bookmark: _Toc16697431]Equitable Relief
The Parties acknowledge that remedies at law may be inadequate to provide a Party with full compensation if the other Party breaches its obligations under this Article 10 and that any such breach of such obligations by one Party may cause the other Party irreparable harm. As a result, each Party will be entitled, without prejudice to any other right or remedy it may have at law or in equity, to seek injunctive relief, specific performance, or any other equitable remedy if the other Party breaches such obligations or takes steps that reasonably will result in a breach of such obligations.
[bookmark: _Toc256000078][bookmark: _Toc433896244][bookmark: _Ref502849140][bookmark: _Toc14688312][bookmark: _Toc16697432]Title to Work in Event of Early Termination
[bookmark: _9kR3WTr2666A9dZ1yqu277tk1G][bookmark: _9kMML5YVt4669FGQAiigw363MD05][bookmark: _9kMHG5YVt4888CBfb30sw499vm3I][bookmark: _9kMIH5YVt4888CBfb30sw499vm3I]If the Contract is terminated under this Article 10, title to all Work-in-process and finished Work obtained or performed by Contractor and Subcontractors up to the effective date of termination, in respect of which payment has been made, deducted and/or set-off by Bruce Power pursuant to the terms of the Contract, shall pass to and vest in Bruce Power in accordance with section 12.1, and, at the option of Bruce Power, Contractor shall deliver or shall cause to be delivered such Work-in-process and finished Work to the Bruce Site or as Bruce Power may otherwise direct. Without limiting the provisions of section 12.1, Contractor assigns and conveys good and valid right, title and interest therein to Bruce Power, without further consideration, free from any Encumbrances, liens, claims or rights of retention. Bruce Power will not accept and will not pay for Work-in-process that would not have been required to perform the Work or that exceeds what would have been required to perform the Work had the Work not been terminated in accordance with this Article 10.
[bookmark: _Toc433896245][bookmark: _Ref_ContractCompanion_9kb9Ur089][bookmark: _Toc256000079][bookmark: _Ref434430116][bookmark: _Toc14688313][bookmark: _Toc16697433]
DISPUTE RESOLUTION
[bookmark: _Toc256000080][bookmark: _Ref433015322][bookmark: _Toc433896246][bookmark: _Toc14688314][bookmark: _Toc16697434]Disputes
All Disputes shall be resolved in accordance with the dispute resolution provisions of this Article 11.
[bookmark: _Ref440718071]If a Dispute is not resolved promptly, Bruce Power (without prejudice to any rights or remedies it may have) may give such instructions as in Bruce Power’s opinion are necessary for the proper performance of the Work and to prevent delays pending resolution of the Dispute. Contractor (without prejudice to any rights or remedies it may have) shall act promptly according to such instructions. If it is subsequently determined that such instructions were at variance with the Contract Documents such instructions shall be deemed to be a Change Directive.
[bookmark: _Toc256000081][bookmark: _Ref433015352][bookmark: _Toc433896247][bookmark: _Toc14688315][bookmark: _Toc16697435]Negotiation and Arbitration
[bookmark: _Ref433980262][bookmark: _Ref_ContractCompanion_9kb9Ur126][bookmark: _9kR3WTr19A6CENAw47CxSXA5pm]Each Party shall make all reasonable efforts to resolve Disputes by amicable negotiations and, unless prohibited or protected by Laws, each Party shall provide to the other Party, without prejudice, frank, candid and timely disclosure of relevant material facts, information and documents to facilitate these negotiations, such information not to be unreasonably withheld. Either Party may initiate such negotiations by giving to the other Party written notice (the “Dispute Notice”) of the Dispute with reasonable particulars of the Dispute.
[bookmark: _Ref436841811][bookmark: _Ref433979262][bookmark: _Ref436999781]If the Dispute is not resolved on or before the 10th Business Day following delivery of the Dispute Notice then either Party may, by giving notice in writing to the other Party refer the Dispute to resolution by the senior executives of the Contractor and Bruce Power identified in the Purchase Order (or elsewhere in the Contract Documents) or, if no senior executives are identified, by the Contractors chief executive officer and a senior Bruce Power officer not involved in the day to day administration of the Contract.
If the Dispute is not resolved by the senior executives on or before the 40th Business Day following notice of referral of the Dispute to senior executives (whether or not those executives have met, or been identified) either Party may by notice of arbitration under § 23(1) of the Arbitration Act, 1991 (Ontario), refer the Dispute to be finally determined by arbitration before a sole arbitrator in accordance with the Arbitration Act, 1991 (Ontario). The seat of the arbitration shall be Ontario. Such arbitration proceedings are the sole and exclusive process for the resolution of Disputes not resolved pursuant to section 11.2(a). The resolution of Disputes pursuant to the terms of Article 11 shall be final and binding upon the Parties, and there shall be no appeal therefrom, including any appeal to a court of law on a question of law, a question of fact, or a question of mixed fact and law. The application of subsection 7(2) of the Arbitration Act, 1991 (Ontario) is expressly excluded.
[bookmark: _Toc256000082][bookmark: _Toc14688316][bookmark: _Toc16697436]Continuance of Activities
Notwithstanding the existence of a Dispute, each Party shall continue to carry out their respective obligations under the Contract.
[bookmark: _Toc455614210][bookmark: _Toc455620086][bookmark: _Toc455620343][bookmark: _Toc256000083][bookmark: _Toc433896249][bookmark: _Ref502916997][bookmark: _Toc14688317][bookmark: _Toc16697437]Consolidation
If requested by Bruce Power, Contractor consents to a consolidated arbitration process consistent with the procedures required by the Contract Documents whereby Bruce Power can, at its option, join one or more Other Contractors or any other relevant Person, to a common proceeding with Contractor and such common proceeding may be determined before multiple arbitrators.
[bookmark: _Toc433896250][bookmark: _Ref_ContractCompanion_9kb9Ur08B][bookmark: _Toc256000084][bookmark: _Toc14688318][bookmark: _Toc16697438]
TITLE, RISK OF LOSS AND RESPONSIBILITY FOR THE WORK
[bookmark: _Toc256000085][bookmark: _Toc14688319][bookmark: _Ref352769711][bookmark: _Ref460192154][bookmark: _Toc460239680][bookmark: _Toc391537079][bookmark: _Toc467259296][bookmark: _Toc16697439][bookmark: _Toc433896251][bookmark: _Ref434224959][bookmark: _Ref434227055][bookmark: _Ref434227072][bookmark: _Ref455525934][bookmark: _Ref502915138][bookmark: _Ref502922656][bookmark: _Ref530550212]Title and Ownership
[bookmark: _Ref460758248][bookmark: _Ref460591392]Subject to section 18.2, Contractor shall ensure that title to the Work, (including the Goods and Deliverables) and any other item to be provided by the Contractor to Bruce Power under the Contract transfers to Bruce Power free and clear of all Encumbrances upon the earlier of:
[bookmark: _Ref461094105][bookmark: _Ref24366693]Bruce Power making any payment under the Contract (other than a rental payment) which is attributable (either in whole or in part) to the relevant Work or Goods;
delivery of the part of the Work to the Bruce Site,
for any Document or Documentation in which Information is recorded or stored, upon delivery; and
in the case of imported materials and equipment, passage over the ship’s rail at the port of embarkation.
For the purposes of paragraph 12.1(a)(i), payment includes actual payment and/or partial payment for any Work or Goods.
All title to the Work and Goods that has not already passed to Bruce Power under this or any other section of the applicable Contract shall pass to Bruce Power upon the final payment on account of the Contract Price being made.
[bookmark: _Toc256000086][bookmark: _Toc14688320][bookmark: _Toc16697440]Risk of Loss of the Work
Notwithstanding the title provisions in Article 18 and elsewhere in the Contract Documents, and without limiting the other obligations and liabilities of Contractor in the Contract, Contractor shall be responsible for and shall bear the risk of loss or damage to the Work, including all Goods (except to the extent that section 15.3 applies), until the Substantial Completion Date, at which date, all risk of loss or damage in the Work will pass to Bruce Power, unless expressly stated otherwise in the Contract Documents.
Contractor shall segregate and keep separate and distinct all Goods (including any fully or partially finished Goods, inventory, or work-in-progress required by Contractor to complete the Work) from Contractor’s other equipment, inventory and work-in-progress and other property, and shall clearly label all such goods as property of Bruce Power with the contract number, by visible marking or tagging or by such other reference as may be required by Bruce Power.
[bookmark: _Toc433896254][bookmark: _Toc256000087][bookmark: _Toc14688321][bookmark: _Toc16697441]
GOVERNING REGULATIONS
[bookmark: _Toc256000088][bookmark: _Toc433896255][bookmark: _Ref436740880][bookmark: _Toc14688322][bookmark: _Toc16697442]Laws, Notices, Permits and Fees
[bookmark: _Ref434227197]The Contractor Equipment shall comply with all safety checks required by Laws.
Contractor shall be responsible for all necessary permits, licences, accreditations, certificates and insurance for the performance of the Work as Contractor may be required to have or obtain by Laws and the terms of the Contract Documents.
Contractor shall furnish all certificates that are required or given by the appropriate Governmental Authority in the name of Contractor or a Subcontractor, as applicable, as evidence that the Work conforms to Laws (including the certificates contemplated in the Contract Documents).
[bookmark: _Toc455620095][bookmark: _Toc455620352][bookmark: _Toc455620096][bookmark: _Toc455620353][bookmark: _Toc256000089][bookmark: _Toc433896256][bookmark: _Toc14688323][bookmark: _Toc16697443]Immigration Clearance
[bookmark: _Ref434227311]Contractor shall be solely responsible for obtaining, at Contractor’s sole cost, immigration visas for all foreign Personnel of Contractor performing the Work. Bruce Power may, without obligation, assist in coordinating with and obtaining from Citizenship and Immigration Canada, any such work visas.
Contractor shall comply, in a timely manner, with all requests for documentation and information related to obtaining immigration work visas, as may be made by Bruce Power or its Personnel acting on its behalf in immigration matters.
[bookmark: _Toc456266568][bookmark: _Toc456266805][bookmark: _Toc456267040][bookmark: _Toc456277362][bookmark: _Toc456283836][bookmark: _Toc456301749][bookmark: _Toc256000090][bookmark: _Toc433896257][bookmark: _Ref436771589][bookmark: _Toc14688324][bookmark: _Toc16697444]Workers’ Compensation
[bookmark: _Ref433982355][bookmark: _Ref_ContractCompanion_9kb9Ur139][bookmark: _Ref_ContractCompanion_9kb9Ur13B][bookmark: _9kR3WTr2667CAdZ1yxzldiZQkp4PpZGOO525xXc][bookmark: _9kR3WTr19A6EFfD0k]Contractor and the Subcontractors shall be and shall remain at all times in good standing with the Workplace Safety Insurance Board (“WSIB”) and, upon initial arrival on the Bruce Site, Contractor shall submit a letter from the WSIB as to its status and that of the Subcontractors. Together with the letter, Contractor shall deliver to Bruce Power a list of the workers’ compensation registration numbers of the Contractor Parties who will be employed at the Bruce Site.
[bookmark: _Ref436473966]In addition to the requirements in section 13.3(a), within 1 Business Day following the Effective Date and at any time during the Term, when requested by Bruce Power, Contractor shall provide evidence of compliance with workers’ compensation legislation at the Place of the Work, including, if and as requested, payments due thereunder by Contractor and Subcontractors.
[bookmark: _Toc256000091][bookmark: _Toc433896258][bookmark: _Ref434227400][bookmark: _Ref436927366][bookmark: _Toc14688325][bookmark: _Toc16697445]Contractor to Remit Taxes
[bookmark: _9kR3WTr2CC7FF1rcszv1LO0]Contractor shall withhold and remit when due to the applicable Governmental Authority all Taxes for which it is liable in accordance with Laws. If Contractor fails to remit such Taxes in accordance with Laws, Bruce Power, at its option, may remit such Taxes to the Governmental Authority and then set-off such amounts in accordance with section 7.2(i) of Schedule D from amounts otherwise owing to Contractor or send Contractor notice of payment of such amount, in which case, within 10 days after notice from Bruce Power, Contractor shall pay such amount to Bruce Power.
[bookmark: _Toc256000092][bookmark: _Ref436687659][bookmark: _Ref436687666][bookmark: _Ref436729230][bookmark: _Toc14688326][bookmark: _Toc16697446]Compliance with Anti-Corruption Laws
[bookmark: _9kMH8P6ZWu5998HKPI06Btfzng6sp]Contractor represents, warrants and covenants as of the Effective Date that:
[bookmark: _9kMI0G6ZWu5998HKPI06Btfzng6sp]such Contractor or Subcontractors, as the case may be, and their Affiliates; and
to the best of such Contractor’s or Subcontractors’ knowledge, as the case may be, any past or present Personnel of, or any other Person acting on behalf of, such Contractor or Subcontractors, as the case may be, and its Affiliates;
has not, directly or indirectly, paid, promised or offered to pay, or authorized the payment of any money or anything of value to, and will not directly or indirectly, pay, promise or offer to pay, or authorize payment of money or anything of value to:
a Governmental Official; or
any other Person while knowing or having reason to believe that some portion or all of the payment or thing of value will be offered, given or promised, directly or indirectly, to a Governmental Official,
[bookmark: _9kMI0G6ZWu8EBAJP]in each case for the purpose of influencing any act or decision of such Governmental Official in his, her or its official capacity, including a decision to do or omit to do any act in violation of the lawful duty of such Governmental Official, or inducing such Governmental Official to use his, her or its influence with a Governmental Authority to affect or influence any act or decision, or otherwise secure any improper advantage.
[bookmark: _Ref400563379]None of Contractor, its Affiliates or Subcontractors or any of their respective Personnel shall violate any applicable Anti-Corruption Laws.
[bookmark: _Toc433896259][bookmark: _Toc256000093][bookmark: _Ref436414523][bookmark: _Ref436492292][bookmark: _Toc14688327][bookmark: _Toc16697447]
INSURANCE
[bookmark: _Toc256000094][bookmark: _Toc433896260][bookmark: _Toc14688328][bookmark: _Toc16697448]Insurance
Contractor and Bruce Power shall provide at their own cost the respective insurance coverage required to be maintained by each as set out in Schedule C and shall each comply with their respective obligations set out in Schedule C. This Article 14 and Schedule C shall in no way limit any liability or obligation of Contractor under the Contract.
[bookmark: _Toc433896261][bookmark: _Toc256000095][bookmark: _Ref436498793][bookmark: _Ref436810973][bookmark: _Ref435693419][bookmark: _Toc14688329][bookmark: _Toc16697449]
INDEMNIFICATION
[bookmark: _Toc433896262][bookmark: _Ref434228064][bookmark: _Ref434240921][bookmark: _Toc256000096][bookmark: _Toc14688330][bookmark: _Toc16697450]Indemnification by Contractor
[bookmark: _Ref_ContractCompanion_9kb9Ur09G][bookmark: _Ref_ContractCompanion_9kb9Ur09I]Except to the extent that Bruce Power’s obligations set out in section 15.3 apply, Contractor shall indemnify and defend Bruce Power and the Bruce Power Partners and their respective Affiliates, and the respective shareholders, directors, officers, employees and agents of Bruce Power and the Bruce Power Partners and their respective Affiliates (collectively, the “Bruce Power Indemnified Parties”), from and against all Losses that any of the Bruce Power Indemnified Parties may suffer, sustain or incur arising in respect of any Third Party Claims brought against the Bruce Power Indemnified Parties arising in respect of bodily injury, illness or death of any individual, or any physical loss of or damage to tangible property of the Bruce Power Indemnified Parties (including all or any part of the Bruce Site, any facility of Bruce Power or any other tangible property related thereto), in each case to the extent related to, arising out of, or in consequence of, a breach of the Contract by Contractor or the negligence or willful misconduct of Contractor, any Subcontractor or any of their respective Personnel (collectively, the “Contractor Parties”).
Except to the extent that Bruce Power’s obligations set out in section 15.3 apply, Contractor shall indemnify and defend the Bruce Power Indemnified Parties from and against all Claims, including Third Party Claims, brought against, or Losses suffered, sustained, or incurred by, the Bruce Power Indemnified Parties to the extent related to, arising out of, or in consequence of, any one or more of the following:
[bookmark: _Ref23852253]any breach, or non-compliance with any Laws, and/or the Safety Plan to the extent caused by Contractor or any Subcontractor;
[bookmark: _Ref434227133][bookmark: _Ref23852255]Contractor and/or Subcontractors bringing or permitting to be brought onto the Bruce Site or the Place of the Work any Hazardous Substances including as a result of or arising from any spill of Hazardous Substances, including any Release or threatened Release of any Hazardous Substance, which has or may have an adverse effect upon the environment or human health or safety as a consequence of, or in any manner otherwise connected with the performance of the Contract by Contractor or Subcontractor;
[bookmark: _Ref436811129]any actual or alleged infringement, violation or misappropriation of any other Person’s Intellectual Property by any Work provided by Contractor or any Subcontractor;
[bookmark: _Ref436842102]a breach by Contractor of its obligations pursuant to section 20.1;
any schedule and cost relief granted to an Other Contractor to the extent arising out of, or in consequence of, breach, negligence or willful misconduct by Contractor or any Contractor Party;
any lien or written notice of lien due to the performance of the Work registered against the Bruce Site or given to Bruce Power (provided that, subject to Bruce Power’s set-off, withholding and related rights under the Contract Documents, such lien did not arise due to the failure of Bruce Power to make payment owing to Contractor of the Contract Price in accordance with the Contract Documents) including all costs incurred by Bruce Power in the defence of any lawsuit commenced in respect of any lien claim (including legal fees and disbursements); and
[bookmark: _Ref493698576]Contractor’s failure to withhold or remit when due to the applicable Governmental Authority all Taxes for which it is liable in accordance with Laws.
Contractor acknowledges that Bruce Power holds the benefit of any covenant, release or indemnity in the Contract Documents, including the covenants of Contractor in section 15.1(a), that is expressly intended to extend to include the Bruce Power Indemnified Parties (other than Bruce Power) as third party beneficiaries as trustee and agent for such Bruce Power Indemnified Parties. Bruce Power shall be entitled to enforce the rights of such Bruce Power Indemnified Parties as third party beneficiaries under such covenant and indemnities.
[bookmark: _Toc256000097][bookmark: _Toc433896263][bookmark: _Ref455589908][bookmark: _Toc14688331][bookmark: _Toc16697451]Indemnification by Bruce Power
[bookmark: _Ref433979397][bookmark: _Ref_ContractCompanion_9kb9Ur0AB][bookmark: _Ref_ContractCompanion_9kb9Ur0AH][bookmark: _9kR3WTr19A6BHQFx38qcw98dUwoy85yzzvhZ8SK]Bruce Power shall indemnify and defend Contractor and its directors, officers, employees and agents (collectively, the “Contractor Indemnified Parties”), from and against all Losses that any of the Contractor Indemnified Parties may suffer, sustain or incur arising in respect of any Third Party Claims, brought against the Contractor Indemnified Parties arising in respect of bodily injury, illness or death of any individual or physical loss of or damage to tangible property of the Contractor Indemnified Parties arising in respect of bodily injury, illness or death of any individual, or any physical loss of or damage to tangible property of the Contractor Indemnified Parties, in each case to the extent related to, arising out of, or in consequence of, a breach of the Contract by Bruce Power or the negligence or willful misconduct of Bruce Power and its Personnel at the Bruce Site.
[bookmark: _Ref454755143]Bruce Power shall indemnify and defend the Contractor Indemnified Parties from and against all Claims, including Third Party Claims, brought against, or Losses suffered, sustained, or incurred by, the Contractor Indemnified Parties to the extent related to, arising out of, or in consequence of, a breach by the Bruce Power of its obligations pursuant to section 20.2.
In no event will any of the Bruce Power Partners have any liability to the Contractor Indemnified Parties under the Contract or otherwise in connection with the Work.
Bruce Power acknowledges that Contractor holds the benefit of any covenant, release or indemnity in the Contract Documents, including the covenants of Bruce Power in section 15.2(a) that is expressly intended to extend to include the Contractor Indemnified Parties (other than Contractor) as third party beneficiaries as trustee and agent for such Contractor Indemnified Parties. Contractor shall be entitled to enforce the rights of such Contractor Indemnified Parties as third party beneficiaries under such covenant and indemnities.
[bookmark: _Toc256000098][bookmark: _Ref436729999][bookmark: _Toc14688332][bookmark: _Toc16697452][bookmark: _Ref436688071]Nuclear Liability
[bookmark: _Ref88916554][bookmark: _9kR3WTr2666EGLH7teSXB2yig2uxn1iQ45A7AJE]Bruce Power’s general partner, BPI, is an operator under the Nuclear Liability and Compensation Act (Canada) and, as such, has absolute and exclusive liability for any damage resulting from a nuclear incident at the Bruce Power Nuclear Generating Station, all in accordance with, and subject to any exceptions set forth in, the Nuclear Liability and Compensation Act (Canada) or any successor nuclear liability legislation.
[bookmark: _Toc256000099][bookmark: _Toc433896265][bookmark: _Ref434228046][bookmark: _Ref434228053][bookmark: _Ref436842030][bookmark: _Ref436842047][bookmark: _Toc14688333][bookmark: _Toc16697453]Defence of Losses
[bookmark: _Ref433980566][bookmark: _Ref_ContractCompanion_9kb9Ur146][bookmark: _Ref_ContractCompanion_9kb9Ur148][bookmark: _9kR3WTr19A6CKYKmeoyvopplXPyIQ][bookmark: _9kR3WTr19A6DCPKmeoyvo59zybQzJR]If any Bruce Power Indemnified Party or any Contractor Indemnified Party (in this section 15.4, collectively or individually, an “Indemnified Party”) receives notice of the assertion of any Third Party Claim or commencement of any Third Party Claim with respect to which indemnification is to be sought from the other Party (in this section 15.4, the “Indemnifying Party”), the Indemnified Party shall give the Indemnifying Party reasonably prompt Notice thereof and the Indemnifying Party may elect to take carriage of any proceedings related to the Third Party Claim and shall thereafter promptly and diligently take all action reasonable necessary to defend or otherwise deal with the Third Party Claim including undertaking all settlement discussions. The Indemnifying Party may settle or compromise any Third Party Claim for which it is liable to indemnify the Indemnified Party. The Indemnifying Party will keep the Indemnified Party fully apprised of all matters relating to the Third Party Claim and shall deal with the Third Party Claim in a manner that is reasonably satisfactory to the Indemnified Party. If the Indemnifying Party declines taking carriage of the Third Party Claim or fails to elect taking carriage, the Indemnified Party shall take reasonable steps to defend or settle the Third Party Claim provided that it shall not settle a Third Party Claim without first obtaining the consent of the Indemnifying Party with such consent not to be unreasonably withheld or delayed and shall deal with the Third Party Claim in a manner that is reasonably satisfactory to the Indemnifying Party. The Indemnified Party and the Indemnifying Party shall co-operate fully with each other with respect to Third Party Claims, shall keep each other fully advised with respect thereto (including supplying copies of all relevant documentation promptly as it becomes available) and shall each designate a representative who shall keep himself or herself informed about and be prepared to discuss the Third Party Claim with his or her counterparts and with legal counsel at all reasonable times.
[bookmark: _Ref433980137][bookmark: _Ref_ContractCompanion_9kb9Ur124][bookmark: _9kR3WTr19A6CDMAvseuVInly]If an Indemnified Party receives notice of the assertion of any Claim or of the commencement of any Claim which is not a Third Party Claim (in this section 15.4, a “Direct Claim”), such Direct Claim shall be asserted by giving the Indemnifying Party reasonably prompt written notice thereof, stating the nature and factual basis of the Direct Claim in reasonable detail and indicating the amount, or if the amount is not then determinable, an approximate and reasonable estimate of the potential amount of the Direct Claim, but in any event such notice shall not be given later than 10 Business Days after the Indemnified Party becomes aware of such Direct Claim, and the Indemnifying Party shall have a period of 20 days within which to investigate and respond to such Direct Claim. For the purpose of such investigation, the Indemnified Party shall make available to the Indemnifying Party the information relied upon by the Indemnified Party to substantiate the Direct Claim. If the Indemnified Party and the Indemnifying Party agree, at or prior to the expiration of such 20 day period, to the validity and amount of the Direct Claim, the Indemnifying Party shall immediately pay to the Indemnified Party the full agreed upon amount of the Direct Claim. If the Indemnifying Party does not respond within such 20 day period, the Indemnifying Party shall be deemed to have accepted the Direct Claim. If the Indemnifying Party rejects such Direct Claim, the Indemnified Party will be free to seek enforcement of its right to indemnification.
[bookmark: _Ref24367189]If the amount of any Losses or Claims, at any time subsequent to the making of an indemnity payment in respect thereof, is reduced by recovery, settlement or otherwise under or pursuant to any insurance coverage, or pursuant to any Claim, recovery, settlement or payment by, from or against any other entity, the amount of such reduction, together with any interest earned on such amount, if applicable, less any costs or premiums incurred in connection therewith, shall promptly be repaid by the Indemnified Party to the Indemnifying Party.
A failure to give timely notice as provided in this section 15.4 shall not affect the rights or obligations of any party under the Contract except if, and only to the extent that, as a result of such failure, the party which was entitled to receive such notice was actually materially prejudiced.
[bookmark: _Toc256000100][bookmark: _Toc14688334][bookmark: _Toc16697454]General
Article 15 in no way limits any other liability or obligation of the Parties in respect of the Contract.
[bookmark: _Toc256000101][bookmark: _Ref436858140][bookmark: _Ref436858357][bookmark: _Ref436858365][bookmark: _Toc14688335][bookmark: _Toc16697455]
LIMITATION OF LIABILITIES
[bookmark: _Toc256000102][bookmark: _Toc433896264][bookmark: _Ref434228018][bookmark: _Ref436498794][bookmark: _Ref436842066][bookmark: _Ref438566110][bookmark: _Ref455600313][bookmark: _Ref529955119][bookmark: _Toc14688336][bookmark: _Ref_ContractCompanion_9kb9Ur08H][bookmark: _Toc16697456]Limitations of Contractor’s Liability
[bookmark: _Ref436774496][bookmark: _Ref440980340][bookmark: _Ref455600290][bookmark: _Ref530837631][bookmark: _Ref_ContractCompanion_9kb9Ur17F][bookmark: _9kR3WTr19A6DGdapkocrvQQmgp01AR2gB9BFCH7]Subject to section 16.1(b), the total cumulative liability of Contractor to the Bruce Power Indemnified Parties for all Losses and Claims of any kind with respect to the Contract, whether based on tort, negligence, contract, warranty, strict liability or otherwise shall be the Contract Price (the “Standard Liability Threshold”).
[bookmark: _Ref440979777][bookmark: _Ref442094283][bookmark: _Ref436774693]The Standard Liability Threshold and section 16.1(a) shall not apply to any Losses or Claims arising out of, or in consequence of, any one or more of the following for which there shall be no limit of liability:
[bookmark: _9kR3WTr26679CYBgptsMP4uKGpqo4BEBnsKH]Contractor’s obligation to complete the Work, including Warranty Work and Making Good Defective Work (for clarity, all costs required to complete such Work shall be to the account of the Contractor);
Contractor’s obligations under section 13.4 including indemnification by Contractor as set out in section 15.1(b)(vii);
indemnification by Contractor under 15.1(a), 15.1(b)(i), or 15.1(b)(ii);
Gross Negligence or any deliberate act of wrongdoing or criminal or fraudulent activity of a Contractor Party including fraud, intentional misrepresentation, wilful breach and wilful misconduct;
[bookmark: _Ref455613881][bookmark: _Ref455613839]Losses and Claims, including indirect Losses, to the extent that insurance proceeds from the insurance required to be maintained by either Party under the Contract, are available to Contractor (or but for a vitiating act by Contractor, would have been available);
Contractor’s obligations under Article 20 including indemnification by Contractor as set out in section 15.1(b)(iv);
[bookmark: _9kMHG5YVt3AB679K2Zmqs32uwCE17AwmrJG]Abandonment of the Work by Contractor;
indemnification by Contractor for Third Party Claims as required under the Contract; or
Contractor’s obligations under Article 18 including indemnification by Contractor as set out in section 15.1(b)(iii).
[bookmark: _Ref434228036][bookmark: _Ref435691249]The Claims and Losses related to the matters set out in section 16.1(b) are calculated separately and distinctly from the Standard Liability Threshold and will not, in any way, subtract from or otherwise reduce or limit the amount of the total cumulative liability of Contractor to the Bruce Power Indemnified Parties for all other Claims or Losses covered by section 16.1.
[bookmark: _Toc256000103][bookmark: _Toc14688337][bookmark: _Toc16697457]Limitation of Bruce Power’s Liability
[bookmark: _Ref436842160][bookmark: _Ref_ContractCompanion_9kb9Ur0AD][bookmark: _9kR3WTr19A6BEMH7teSXB2ynkzuym15aawqzABK]Subject to section 16.2(b), the total cumulative liability of Bruce Power to the Contractor Indemnified Parties for all Losses and Claims of any kind with respect to the Contract, whether based on tort, negligence, contract, warranty, strict liability or otherwise shall be 20% of the Contract Price (the “Bruce Power Standard Liability Threshold”). 
[bookmark: _Ref442108089][bookmark: _Ref436774808]The Bruce Power Standard Liability Threshold and section 16.2(a) shall not apply to any Losses or Claims arising out of, or in consequence of, any one or more of the following for which there shall be no limit of liability:
Bruce Power’s obligations with respect to nuclear liability as set out in section 15.3;
Bruce Power’s obligation to pay the Contract Price;
Gross Negligence of Bruce Power;
Bruce Power’s obligations under Article 20 including indemnification by Bruce Power as set out in section 15.2(b);
indemnification by Bruce Power in respect of bodily injury, illness or death of any person as set out in section 15.2(a);
indemnification by Bruce Power for Third Party Claims as required under the Contract;
any deliberate act of wrongdoing or criminal or fraudulent activity of Bruce Power, including fraud, intentional misrepresentation, wilful breach and wilful misconduct; and
Bruce Power’s obligations under Article 18.
[bookmark: _Ref442275589]The Claims and Losses related to the matters set out in section 16.2(b) are calculated separately and distinctly from the Bruce Power Standard Liability Threshold and will not, in any way, subtract from or otherwise reduce or limit the amount of the total cumulative liability of Bruce Power to the Contractor Indemnified Parties for all other Claims or Losses covered by section 16.2(a).
[bookmark: _Toc256000104][bookmark: _Ref529955122][bookmark: _Toc14688338][bookmark: _Toc16697458]Waiver of Consequential Damages
Except for:
Third Party Claims;
interest on late payments in accordance with section 4.2;
Losses in respect of insurance set out in sections 16.1(b)(v) and 15.1(b)(vii);
Contractor’s indemnification obligations pursuant to sections 15.1(b)(i), 15.1(b)(ii), 15.1(b)(iii) and 15.1(b)(iv); and
fraud, Gross Negligence or wilful misconduct of any Contractor Party,
or as may be otherwise expressly set out in the Contract Documents, no member of the Bruce Power Indemnified Parties or any member of Contractor Indemnified Parties, or any of their respective successors or assigns, will be liable to any member of the other Party’s Indemnified Parties for any Claims for loss of profits, loss of opportunity, loss of revenue, loss of use of equipment, cost of capital or financing or special, consequential, indirect or punitive damages whatsoever, whether based on tort, negligence, contract, warranty, strict liability or otherwise in connection with the Contract.
[bookmark: _Toc256000105][bookmark: _Toc528321824][bookmark: _Toc14688339][bookmark: _Toc16697459]Limits
The liability disclaimers and liability limits set forth in the Contract shall not preclude any Indemnified Party from claiming under any available insurance coverage placed by a Party in accordance with the Contract and, save and except where liability limits are established based upon the limit of an insurance policy as expressly set out in the Contract, the liability disclaimers and liability limits are in addition to any available insurance proceeds under such insurance coverage.
[bookmark: _Toc440991779][bookmark: _Toc433896268][bookmark: _Toc256000106][bookmark: _Ref436414578][bookmark: _Toc14688340][bookmark: _Toc16697460]
WARRANTIES
[bookmark: _Toc256000107][bookmark: _Toc433896269][bookmark: _Ref434228096][bookmark: _Ref434240934][bookmark: _Ref435693336][bookmark: _Ref436486214][bookmark: _Ref458101882][bookmark: _Toc14688341][bookmark: _Toc16697461]Contractor Warranties
Unless otherwise stated in the Contract Documents:
[bookmark: _Ref433982283][bookmark: _9kR3WTr19A6DKlLn5pm6I]Contractor warrants that all Work shall not be Defective (“Warranty”).
Without limiting the responsibilities and liabilities of Contractor under the Contract, Contractor shall use commercially reasonable efforts to obtain a warranty from all Subcontractors equal or greater to the Warranty and Warranty Period.
[bookmark: _Ref530554168][bookmark: _Ref_ContractCompanion_9kb9Ur19B][bookmark: _Ref433982304][bookmark: _9kR3WTr19A6EDdLn5pm6IpQz42y][bookmark: _9kMNM5YVt4887HKP8higw363fkC9]The period of the Warranty in respect of the Work commences on the Substantial Completion Date and ends 5 years after the Substantial Completion Date (as extended pursuant to this section 17.1(c), “Warranty Period”). The Warranty Period for any re-performance or correction of the Defective Work is the later of the remaining Warranty Period and 12 months after completion of correction of the rectified Work. However, no Warranty Period shall extend beyond 36 months after the Substantial Completion Date.
[bookmark: _Ref433982313][bookmark: _Ref_ContractCompanion_9kb9Ur18G][bookmark: _Ref_ContractCompanion_9kb9Ur199][bookmark: _9kR3WTr19A6DLmLn5pm6InYB6qn][bookmark: _9kMHG5YVt4669GHiNp7ro8KyjB8][bookmark: _9kR3WTr19A6EEeLn5pm6Iwh96][bookmark: _9kMON5YVt4887HKP8higw363fkC9]Bruce Power shall provide timely notice of any Defect (a “Warranty Notice”) and Contractor shall promptly perform and complete the warranty work (“Warranty Work”) in respect of such Defective Work, subject to section 17.3 and the following:
Subject to section 17.1(d)(ii), Contractor shall commence the Warranty Work within 5 Business Days after receiving a Warranty Notice from Bruce Power, and complete the Warranty Work as expeditiously as possible and in any case within 20 Business Days after receipt of the Warranty Notice.
[bookmark: _Ref530554265]Notwithstanding the foregoing, and regardless of when the Warranty Work is to be performed, if Contractor is, in Bruce Power’s reasonable opinion, taking into account applicable standards and other factors and criteria, unable to perform and complete the Warranty Work or such remedies are impracticable, upon written notice to Contractor from Bruce Power, Contractor shall reimburse Bruce Power (and Bruce Power may set off) the value of the Defective portion of the Work in lieu of completing such Warranty Work.
[bookmark: _Ref438570065]The Warranty Work shall include the following, all at Contractor’s cost:
Making Good the Defective Work;
[bookmark: _9kMPO5YVt4887HKP8higw363fkC9]removing from the Bruce Site, non-contaminated Defective Work;
installing replacement Work provided that such Work was installed by Contractor as part of the initial Work giving rise to the Warranty claim;
[bookmark: _9kMH0H6ZWu5998ILQ9ijhx474glDA]re-designing/re-engineering Defective Work;
[bookmark: _9kMH1I6ZWu5998ILQ9ijhx474glDA]Making Good damage or destruction caused by the Defective Work or Warranty Work to other portions of the Work, to the property of Other Contractors, other property of Bruce Power or any other property;
the Re-Construction Costs in respect of Defects;
[bookmark: _Ref438566558][bookmark: _9kMH2J6ZWu5998ILQ9ijhx474glDA]subject to section 17.2, all work required to access the Defective Work when performing the Warranty Work (including any uncovering, disassembly, decontamination, removal and reassembly);
[bookmark: _9kMH3K6ZWu5998ILQ9ijhx474glDA]appropriate temporary or interim measures to mitigate the effects of the Defective Work on Bruce Power’s potential Losses; and
where Contractor or Subcontractor provides, as a part of the Work, technical direction for the installation or erection of goods by Bruce Power or an Other Contractor, then Contractor shall also be responsible for providing to Bruce Power or the Other Contractor, as applicable, the technical direction for the removal (including disassembly if required), re-installation or re-erection thereof as may be required due to the Warranty Work.
[bookmark: _Ref433982296]Without limiting any liability or obligation of Contractor in respect of the Warranty and Warranty Work, Contractor shall assign to Bruce Power on or before the start of the Warranty Period all of Contractor’s rights and interest in any warranties obtained from the Subcontractors, and, in the event of any Bruce Power warranty claim thereunder initiated after the Warranty Period, Contractor shall assist Bruce Power in all reasonable respects, at no additional cost to Bruce Power, in exercising Bruce Power’s rights under the relevant Subcontractor warranty. Such assignment shall not limit Contractor’s rights and interest in respect of such warranties.
Notwithstanding the expiry of the Warranty Period, the Warranty Work obligations of Contractor shall continue in respect of any Warranty Notice provided by Bruce Power prior to the expiration of the Warranty Period.
[bookmark: _Toc256000108][bookmark: _Toc433896270][bookmark: _Ref438566613][bookmark: _Ref438637582][bookmark: _Ref458101901][bookmark: _Toc14688342][bookmark: _Toc16697462]Contractor Access to Defective Work
[bookmark: _9kMH4L6ZWu5998ILQ9ijhx474glDA]Upon reasonable notice from Contractor, Bruce Power will coordinate access for Contractor and the Subcontractors to such part of the Bruce Site as will be required to perform Warranty Work and in a manner that will minimize disruption of Bruce Power’s business operations. Such access may be restricted to times as Bruce Power may determine in its absolute discretion. Bruce Power shall be responsible under this section for scheduling and otherwise coordinating and facilitating access to the Defective Work.
[bookmark: _9kMH5M6ZWu5998ILQ9ijhx474glDA]Bruce Power, at its option, (1) shall provide or (2) shall require Contractor to provide, at the cost of Contractor, access to the Defective Work or damaged property by disassembling, removing, replacing and reinstalling any equipment, materials, or structures to the extent necessary to permit the performance of the Warranty Work.
[bookmark: _Ref436506534][bookmark: _Toc256000109][bookmark: _Ref438569667][bookmark: _Ref438570250][bookmark: _Toc14688343][bookmark: _Toc16697463][bookmark: _Ref436838660][bookmark: _Ref436507303]Bruce Power Self-Correction Remedy
[bookmark: _Ref443477188][bookmark: _Ref455573538]If:
Contractor fails to commence the Warranty Work within 5 Business Days after Bruce Power provides a Warranty Notice or fails to complete the Warranty Work within 20 Business Days after commencement of the Warranty Work; or
allowing Contractor to perform the Warranty Work could risk a breach of any CNSC Licence, adversely affect security at the Bruce Site, impact the safe operation of the Bruce Site or prevent or delay Bruce Power from maintaining the systems essential or desirable to the ongoing Bruce Power Business,
Bruce Power may complete the Warranty Work (whether itself or by others) at Contractor’s risk and cost.
[bookmark: _Toc256000110][bookmark: _Toc433896271][bookmark: _Ref454756954][bookmark: _Toc14688344][bookmark: _Toc16697464]Bruce Power Obligations
[bookmark: _9kMH6N6ZWu5998ILQ9ijhx474glDA]Contractor shall have no Warranty obligation in respect of Defective Work if the Defect is caused by: (i) Bruce Power’s failure to operate in accordance with Good Engineering Practices; (ii) normal wear and tear of the Work; or (iii) Make Good work performed by a Third Party retained by Bruce Power without the prior written consent of Contractor, which consent shall not be unreasonably withheld, conditioned or delayed, save and except in circumstances where Bruce Power is entitled to retain such Third Party to perform such work, or perform any such work itself, in accordance with the Contract Documents. For clarity, this section 17.4 shall not apply to Make Good work performed by Bruce Power or a Third Party in accordance with section 17.3.
[bookmark: _Toc470192114][bookmark: _Toc470192115][bookmark: _Toc256000111][bookmark: _Toc14688345][bookmark: _Toc16697465][bookmark: _Toc433896272][bookmark: _Ref434228122][bookmark: _Ref434240946][bookmark: _Ref435693347]Bruce Power Participation
Bruce Power may participate in, investigate and observe any Warranty Work performed at the Bruce Site or elsewhere, and shall have the same rights of access, audit, information, approval and acceptance for Warranty Work as it does for all of the Work including required reporting.
[bookmark: _Toc256000112][bookmark: _Ref502915963][bookmark: _Toc14688346][bookmark: _Ref_ContractCompanion_9kb9Ur19D][bookmark: _Ref_ContractCompanion_9kb9Ur19F][bookmark: _Toc16697466]Limitation of Warranties
[bookmark: _9kMH7O6ZWu5998ILQ9ijhx474glDA]The obligations of Contractor in respect of the Warranty set out in section 17.1 are exclusive warranty obligations of Contractor and in lieu of all other warranty obligations relating to Defective Work discovered during the Warranty Period, whether written or oral or implied in fact or in law, and whether based on statute, warranty, contract, tort (including negligence of any nature, whether sole or concurrent) or otherwise.
[bookmark: _Toc256000113][bookmark: _Toc433896273][bookmark: _Ref435693357][bookmark: _Toc14688347][bookmark: _Toc16697467]No Waiver
This Article 17 shall not, except as provided for in section 17.6, deprive Bruce Power of any action, right or remedy otherwise available to it for Contractor’s failure to fulfill its obligations under the Contract. Further, section 17.6 shall not apply to deprive Bruce Power of any action, right or remedy otherwise available to Bruce Power if Contractor is in beach of any repair, replacement, corrective or other Warranty obligation under this Article 17.
[bookmark: _Toc433896274][bookmark: _Toc256000114][bookmark: _Ref434611199][bookmark: _Toc14688348][bookmark: _Toc16697468]
INTELLECTUAL PROPERTY
[bookmark: _Toc256000115][bookmark: _Ref529981542][bookmark: _Toc464573960][bookmark: _Toc14688349][bookmark: _Toc16697469][bookmark: _Ref330395910][bookmark: _Ref301359466]Bruce Power IP Licence
[bookmark: _Ref434228160][bookmark: _Ref434498085]Bruce Power hereby grants, and will grant, to Contractor a licence to use Bruce Power IP that Bruce Power contributes to Contractor solely for Contractor’s use in performance of the Work. Such licence shall be revocable, non-exclusive, royalty free, fully paid up, non-transferable, non-sub-licensable (except in accordance with section 18.1(c)) and subject to the conditions set out in section 18.1(b) and section 18.1(c).
[bookmark: _Ref434498065]The licence conferred pursuant to section 18.1(a) will be effective as of the Effective Date and will terminate upon the earlier of the:
for a Contract, termination or expiration of that Contract;
any Event of Insolvency in respect of the applicable Subcontractor; and
completion of the Work.
[bookmark: _Ref529981179][bookmark: _9kMNM5YVt4669FGQAiigw363MD05]Contractor may extend a sub-licence of Bruce Power IP licensed to it under the Contract to its Subcontractors by way of a subcontract. The sub-licence will be effective as of the effective date of the Subcontract and terminate upon the earlier of:
the termination or expiration of the subcontract;
the completion of the services under the sub-licence;
any Event of Insolvency in respect of the applicable Subcontractor and
the termination of Contractor’s licence to use Bruce Power IP as provided for pursuant to section 18.1(b).
[bookmark: _Toc256000116][bookmark: _Ref5981950][bookmark: _Toc14688350][bookmark: _Toc16697470]Foreground Intellectual Property
[bookmark: _Ref5981944][bookmark: _Ref434228217]Bruce Power will legally and beneficially own (i) Foreground IP and (ii) all Deliverables.
[bookmark: _Ref24363597]Contractor hereby assigns, transfers and conveys, and agrees to cause the Subcontractors to assign, transfer and convey, to Bruce Power all of its right, title and interest in (i) Foreground IP (and all Intellectual Property Rights contained therein) as the Foreground IP is created, developed or acquired or otherwise comes into existence and (ii) all Deliverables and all Intellectual Property Rights contained therein. Contractor agrees to (i) execute and deliver to Bruce Power all such further documents and to take all such further steps as Bruce Power may require or consider advisable to evidence such ownership and assignment, both during the term of this Agreement and at any time after and (ii) to contractually require its Subcontractors to do the same.
Foreground IP will be deemed to be the Confidential Information of Bruce Power and not the Confidential Information of Contractor.
[bookmark: _Ref435693800]For the avoidance of doubt, and without limitation to any other right of Bruce Power under the Contract, Bruce Power may Practise the Foreground IP for any purpose whatsoever.
[bookmark: _Toc433896278][bookmark: _Toc433903128][bookmark: _Ref434499238][bookmark: _Ref434601132][bookmark: _Ref436819250][bookmark: _Toc449368681][bookmark: _Toc256000117][bookmark: _Toc14688351][bookmark: _Toc16697471][bookmark: _Ref303879468][bookmark: _Ref305057592]License of Contractor Background IP
[bookmark: _Ref436819669][bookmark: _Ref529981441][bookmark: _9kR3WTr2667ACaVnZt00xIN5BGyk4HGeIq16ENR]Contractor will grant, and hereby grants, to Bruce Power a non-exclusive, fully paid up and royalty-free licence to Practise Contractor Background IP contained in the Foreground IP or any Deliverables in connection with:
[bookmark: _Ref442174752]the Work and Deliverables and in relation to the receipt of the full benefit of the same; and
the Practise of Foreground IP for any purpose.
The licence conferred pursuant to section 18.3(a) will be:
effective as of the Effective Date; and
non-exclusive, perpetual, non-terminable and irrevocable.
[bookmark: _Ref435693925][bookmark: _Ref435693913]The licence conferred pursuant to section 18.3(a) includes the right to:
[bookmark: _Ref436848661]sub-license such rights to any party;
Practise the media delivered by Contractor in or upon which such Contractor Background IP may be embodied, stored or otherwise recorded;
create, develop or acquire improvements to such Contractor Background IP; and
Practise such Contractor Background IP in combination with any other Intellectual Property.
[bookmark: _Ref434226481]The licence conferred pursuant to section 18.3(a) will be transferable, in whole or in part, to one or more successor operators or owners of the Bruce Power Business, BPI or OPG or their respective successors and assigns.
[bookmark: _9kMHG5YVt4669EEL6imtukw1]Contractor hereby releases Bruce Power from any claim alleging that the Practise of any Contractor Background IP or Foreground IP licensed under Article 18 or Bruce Power’s exploitation or enjoyment of the Work or Deliverables infringes, violates or constitutes a misappropriation of any other Intellectual Property or rights owned by or licensed to Contractor and/or its Affiliates, and Contractor will not assert any claim relating to such Intellectual Property or right in any manner that would restrict, limit or impair the foregoing.
[bookmark: _Toc256000118][bookmark: _Toc14688352][bookmark: _Toc16697472]Intellectual Property Warranty
[bookmark: _Ref437006203][bookmark: _9kMON5YVt4669FGQAiigw363MD05]Contractor represents, warrants and covenants specifically, as of the effective date of the assignment of Foreground IP to Bruce Power pursuant to section 18.2(b), the licensing of Contractor Background IP to Bruce Power under a Contract or the performance of the Work under a Contract, and except as where otherwise may be expressly agreed to by Bruce Power in writing in the Contract, that:
such Intellectual Property has not been licensed, assigned, transferred or conveyed or otherwise encumbered in a manner that conflicts with the Contract or the assignment or licensing of the Intellectual Property to Bruce Power;
[bookmark: _9kMHG5YVt4669FHRInv6ouurum3]Contractor has the right, power and authority to assign, transfer and convey the Foreground IP to Bruce Power and license Contractor Background IP to Bruce Power, free and clear of Encumbrances that may prevent, limit or otherwise derogate from the rights granted to Bruce Power pursuant to this Article 18;
[bookmark: _9kMIH5YVt4669EEL6imtukw1]there are no claims that have been asserted, including by way of counterclaim, against Contractor or its Affiliates relating to such Intellectual Property or the Work;
the Work or the Practise of such Intellectual Property does not infringe, violate or constitute a misappropriation of the Intellectual Property or other rights of any party; and
all individuals who have been involved in the creation or development of Foreground IP have assigned all of their respective right, title and interest in and to that Intellectual Property to Contractor and waived any authors’ or moral rights that they may have in any such Intellectual Property consisting of works that are subject to copyright.
Bruce Power does not make any representation or warranty with respect to Bruce Power IP and disclaims all warranties, express and implied, including any statutory or express or implied warranties of merchantability, operability and fitness for use for a particular purpose. Without limiting the foregoing, any licence of Bruce Power IP pursuant to section 18.1 is granted on a strictly ‘as is’, ‘with all faults’ basis and Bruce Power hereby disclaims any representations, warranties or conditions, express or implied (including as may be implied by law) in respect of any Bruce Power IP so licensed or any reliance upon or Practise thereof.
[bookmark: _Toc256000119][bookmark: _Toc14688353][bookmark: _Toc16697473]Intellectual Property Indemnity
[bookmark: _Ref24363630]Contractor will indemnify and defend the Bruce Power Group and its Personnel, shareholders, contractors and subcontractors at Contractor’s own expense in full against all Losses to the extent they arise out of or are related to (i) the infringement or alleged infringement of any Intellectual Property Right arising from the provision and/or use of Contractor Background IP or Foreground IP or (ii) any one of the Bruce Power Group exercising its rights under Article 18 in accordance with the obligations in relation to such exercise of rights to the extent set out in Article 18, provided that:
Bruce Power notifies Contractor in writing within a reasonable time after being informed of such claim;
Contractor is given control over the defense thereof and Bruce Power cooperates in such defense at Contractor’s expense; and
Bruce Power will not agree to the settlement of any such claim, demand, action or suit prior to a judgment thereon without the prior written consent of Contractor, which consent will not be unreasonably withheld.
[bookmark: _9kMLK5YVt4669EFM7vuirsuA]Contractor will not accept any settlement agreement that incurs binding obligations on Bruce Power, without Bruce Power’s prior express written consent. Failure to obtain such consent invalidates any positive obligations on Bruce Power.
The indemnity set out in section 18.5(a) will not apply to the extent arising from any actual or alleged infringement, violation or misappropriation of the Intellectual Property of any party pertaining to Contractor’s use, in accordance with the terms of its licence set out in section 18.1, of Bruce Power IP.
[bookmark: _Toc256000120][bookmark: _Toc14688354][bookmark: _Toc16697474]Intellectual Property Indemnity Procedures
Bruce Power may select its own counsel to participate in any such defense at the expense of Bruce Power. Bruce Power may take all reasonably necessary steps, at the expense of Contractor to defend itself until Contractor, to the reasonable satisfaction of Bruce Power, assigns legal counsel and initiates defence or investigation of any threat, claim or action in a professional manner.
[bookmark: _Toc470109228][bookmark: _Toc470111207][bookmark: _Toc470111802][bookmark: _Toc470166951][bookmark: _Toc470192121][bookmark: _Toc470109229][bookmark: _Toc470111208][bookmark: _Toc470111803][bookmark: _Toc470166952][bookmark: _Toc470192122][bookmark: _Toc470109231][bookmark: _Toc470111210][bookmark: _Toc470111805][bookmark: _Toc470166954][bookmark: _Toc470192124][bookmark: _Toc470109232][bookmark: _Toc470111211][bookmark: _Toc470111806][bookmark: _Toc470166955][bookmark: _Toc470192125][bookmark: _Toc470109233][bookmark: _Toc470111212][bookmark: _Toc470111807][bookmark: _Toc470166956][bookmark: _Toc470192126][bookmark: _Toc470109234][bookmark: _Toc470111213][bookmark: _Toc470111808][bookmark: _Toc470166957][bookmark: _Toc470192127][bookmark: _Toc470109235][bookmark: _Toc470111214][bookmark: _Toc470111809][bookmark: _Toc470166958][bookmark: _Toc470192128][bookmark: _Toc470109236][bookmark: _Toc470111215][bookmark: _Toc470111810][bookmark: _Toc470166959][bookmark: _Toc470192129][bookmark: _Toc470109237][bookmark: _Toc470111216][bookmark: _Toc470111811][bookmark: _Toc470166960][bookmark: _Toc470192130][bookmark: _Toc470109238][bookmark: _Toc470111217][bookmark: _Toc470111812][bookmark: _Toc470166961][bookmark: _Toc470192131][bookmark: _Toc470109239][bookmark: _Toc470111218][bookmark: _Toc470111813][bookmark: _Toc470166962][bookmark: _Toc470192132][bookmark: _Toc470109240][bookmark: _Toc470111219][bookmark: _Toc470111814][bookmark: _Toc470166963][bookmark: _Toc470192133][bookmark: _Toc470109241][bookmark: _Toc470111220][bookmark: _Toc470111815][bookmark: _Toc470166964][bookmark: _Toc470192134][bookmark: _Toc470109242][bookmark: _Toc470111221][bookmark: _Toc470111816][bookmark: _Toc470166965][bookmark: _Toc470192135][bookmark: _Toc470109258][bookmark: _Toc470111237][bookmark: _Toc470111832][bookmark: _Toc470166981][bookmark: _Toc470192151][bookmark: _Toc470109259][bookmark: _Toc470111238][bookmark: _Toc470111833][bookmark: _Toc470166982][bookmark: _Toc470192152][bookmark: _Toc470109260][bookmark: _Toc470111239][bookmark: _Toc470111834][bookmark: _Toc470166983][bookmark: _Toc470192153][bookmark: _Toc470109261][bookmark: _Toc470111240][bookmark: _Toc470111835][bookmark: _Toc470166984][bookmark: _Toc470192154][bookmark: _Toc470109262][bookmark: _Toc470111241][bookmark: _Toc470111836][bookmark: _Toc470166985][bookmark: _Toc470192155][bookmark: _Toc470109263][bookmark: _Toc470111242][bookmark: _Toc470111837][bookmark: _Toc470166986][bookmark: _Toc470192156][bookmark: _Toc470109264][bookmark: _Toc470111243][bookmark: _Toc470111838][bookmark: _Toc470166987][bookmark: _Toc470192157][bookmark: _Toc470109265][bookmark: _Toc470111244][bookmark: _Toc470111839][bookmark: _Toc470166988][bookmark: _Toc470192158][bookmark: _Toc470109266][bookmark: _Toc470111245][bookmark: _Toc470111840][bookmark: _Toc470166989][bookmark: _Toc470192159][bookmark: _Toc470109267][bookmark: _Toc470111246][bookmark: _Toc470111841][bookmark: _Toc470166990][bookmark: _Toc470192160][bookmark: _Toc470109268][bookmark: _Toc470111247][bookmark: _Toc470111842][bookmark: _Toc470166991][bookmark: _Toc470192161][bookmark: _Toc470109269][bookmark: _Toc470111248][bookmark: _Toc470111843][bookmark: _Toc470166992][bookmark: _Toc470192162][bookmark: _Toc470109270][bookmark: _Toc470111249][bookmark: _Toc470111844][bookmark: _Toc470166993][bookmark: _Toc470192163][bookmark: _Toc470109271][bookmark: _Toc470111250][bookmark: _Toc470111845][bookmark: _Toc470166994][bookmark: _Toc470192164][bookmark: _Toc470109277][bookmark: _Toc470111256][bookmark: _Toc470111851][bookmark: _Toc470167000][bookmark: _Toc470192170][bookmark: _Toc470109278][bookmark: _Toc470111257][bookmark: _Toc470111852][bookmark: _Toc470167001][bookmark: _Toc470192171][bookmark: _Toc470109279][bookmark: _Toc470111258][bookmark: _Toc470111853][bookmark: _Toc470167002][bookmark: _Toc470192172][bookmark: _Toc470109280][bookmark: _Toc470111259][bookmark: _Toc470111854][bookmark: _Toc470167003][bookmark: _Toc470192173][bookmark: _Toc470109281][bookmark: _Toc470111260][bookmark: _Toc470111855][bookmark: _Toc470167004][bookmark: _Toc470192174][bookmark: _Toc433896294][bookmark: _Ref_ContractCompanion_9kb9Ur018][bookmark: _Toc256000121][bookmark: _Ref434217814][bookmark: _Toc14688355][bookmark: _Toc16697475]
FORCE MAJEURE
[bookmark: _9kMI2I6ZWu5998HKPI06Btfzng6sp][bookmark: _Toc256000122][bookmark: _Ref14692149][bookmark: _Ref_ContractCompanion_9kb9Ur19H][bookmark: _Toc16697477][bookmark: _9kR3WTr26678APOvo4A6uMQ9ymXOsx9N8]Events of Force Majeure
[bookmark: _Ref5985398][bookmark: _9kMHG5YVt3BC8EITK3sgRImr3H2]“Force Majeure” means any act, event, cause or condition that is beyond the affected Party’s reasonable control and that results in such Party being unable, wholly or partially, to perform or comply with its obligations (other than a payment obligation) hereunder or being delayed in its performance of its obligations (other than a payment obligation) under the Contract. Subject to the foregoing, Force Majeure includes:
acts of God, including lightning, earthquakes, tornadoes, hurricanes, cyclones, severe storms (being wind, rain, snow, ice, temperature or other natural phenomena not of a reasonably expected intensity or duration for the location of the Bruce Site), landslides, drought, floods and washouts;
fires or explosions;
local, regional or national states of emergency;
civil disobedience or disturbances, war (whether declared or not), acts of sabotage, blockades, insurrections, terrorism, revolution, riots or epidemics;
any inability to obtain or to secure, or any delay in obtaining or securing, the issuance, renewal or amendment of any permit, certificate, impact assessment, licence or approval of any Governmental Authority required to perform or comply with any obligation under the Contract when same is required, unless the failure to issue, delay in issuing, or revocation or modification of any such necessary permit, certificate, impact assessment, licence or approval was caused by the violation of the terms thereof or was consented to by the Party invoking Force Majeure;
any order, judgment, legislation, ruling, direction, decision, intervention, action or inaction by a Governmental Authority restraining a Party, provided that the affected Party has not applied for or assisted in the application for and has used commercially reasonable efforts to oppose said order, judgment, legislation, ruling, direction, decision, intervention, action or inaction;
strikes and other labour disputes (other than legal strikes or labour disputes by the Contractor Parties unless the result of or part of a general labour dispute, where Contractor is invoking Force Majeure);
(A) any coming into force of, or change in Laws by any Governmental Authority after the Effective Date, including any coming into force or change in regulatory standards and requirements; or (B) any change in the interpretation, implementation, application or administration by a Governmental Authority of any Laws after the Effective Date, including any judgment or order of a court of law, commission or tribunal having jurisdiction in the relevant circumstances, provided that in the case of the immediately foregoing clauses (A) or (B) any such coming into force or change in Laws was not known, and could not have reasonably been known, by the affected Party as at the Effective Date;
any event of Force Majeure claimed by a Subcontractor to the extent such event of Force Majeure would be an act, event, cause or condition for which Contractor would be entitled to invoke Force Majeure hereunder; and
any event of Force Majeure claimed by an Other Contractor to the extent such event of Force Majeure would be an act, event, cause or condition for which Bruce Power would be entitled to invoke Force Majeure hereunder.
Force Majeure does not include an Event of Insolvency, lack of availability of manpower or materials or equipment (unless those are a direct result of a Force Majeure event), financial distress, lack of funds, inclement weather or economic downturns
For clarity, nothing in this section 19.1 shall be construed as limiting the duration of an event of Force Majeure.
If, by reason of Force Majeure, a Party is unable, wholly or partially, to perform or comply with its obligations (other than payment obligations) under the Contract, then the Party so affected by Force Majeure shall be excused and relieved from performing or complying with such obligations (other than payment obligations) and shall not be liable for any Losses to, or incurred by, the other Party in respect of or relating to such Force Majeure and such Party’s failure to so perform or comply during the continuance and to the extent of the inability so caused from and after the invocation of Force Majeure in accordance with this section 19.1.
[bookmark: _Ref437008388]The Party affected by an event of Force Majeure shall give written notice to the other Party as soon as reasonably practicable, and in any event within 3 Business Days of the date it became aware (or should reasonably have become aware) of the commencement of the event of Force Majeure, except that in respect of Work performed during or for an Outage or a major component replacement program outage, the affected Party shall also provide the other Party with verbal notice of the Force Majeure within 30 minutes. The written notice of Force Majeure shall include reasonably full particulars of the act, event, cause or condition and an estimate of its expected duration and probable impact on the performance of the Party’s obligations.
Bruce Power and Contractor shall meet and discuss, in good faith, the consequences of the Force Majeure and how to mitigate and overcome its effects. The Party invoking Force Majeure shall use commercially reasonable efforts in order (i) to prevent or remedy the situation and remove, so far as possible and within a reasonable time period, the Force Majeure (but settlement of strikes, lockouts and other labour disturbances shall, subject to section 19.2, be wholly within the discretion of the Party involved) and (ii) continue with the performance of its obligations which are not impacted by the Force Majeure.
[bookmark: _Ref437008292][bookmark: _Ref436992507]Without limiting its obligations pursuant to section 19.1(d), the Party affected by the event of Force Majeure shall resume its obligations as soon practicable and in any case within 10 days after the event of Force Majeure has been overcome.
Contractor shall have no entitlement to any increase in the Contract Price arising out of the event of Force Majeure.
[bookmark: _Toc256000123][bookmark: _Toc433896299][bookmark: _Ref434228756][bookmark: _Ref434228798][bookmark: _Ref434241097][bookmark: _Ref437008141][bookmark: _Ref455601444][bookmark: _Toc14688357][bookmark: _Toc16697478]Unlawful Labour Action
If Contractor is delayed in the performance of the Work, or is threatened to be delayed, as a result of any unlawful labour action by Contractor Parties, including any breach of a labour contract, Contractor shall make such arrangements and take such actions as may be reasonably necessary, including pursuit of all legal remedies under Laws, such as the obtaining of cease and desist orders if necessary, to ensure continuation of Contractor’s performance of the Work and Contractor shall recover any time lost as a result of such delay. In no event shall Contractor be entitled to any increase in any pricing set out in the Contract Documents as a result of, in connection with or arising out of any action it takes in order to comply with its obligations under this section 19.2.
[bookmark: _Toc256000124][bookmark: _Ref87292759][bookmark: _Ref87295258][bookmark: _Toc90185776][bookmark: _Toc116456124][bookmark: _Toc14688358][bookmark: _Toc16697479]Termination for Extended Force Majeure
If the Work, or a material part thereof, has been suspended, stopped or otherwise delayed for more than 180 days due to Force Majeure, Bruce Power may in its discretion terminate the Contract upon 10 Business Days’ written notice to Contractor of its intention to terminate.
[bookmark: _9kMML5YVt4669EFM7vuirsuA][bookmark: _9kMNM5YVt4669EFM7vuirsuA][bookmark: _9kMI2I6ZWu8EBAJP]If Bruce Power exercises its right of termination pursuant to this section 19.3, Contractor shall take all actions as required of Contractor pursuant to section 10.2 and Bruce Power shall pay Contractor all amounts set forth in section 10.2(a). Notwithstanding the foregoing, Bruce Power may not terminate the Contract under this section 19.3 if the Parties have reached an agreement in accordance with section 19.1(d) on how to overcome the effects of the Force Majeure and are diligently working to comply with such agreement.
[bookmark: _Toc433896301][bookmark: _Toc256000125][bookmark: _Ref434498579][bookmark: _Toc14688359][bookmark: _Toc16697480]
CONFIDENTIAL AND PERSONAL INFORMATION
[bookmark: _Toc256000126][bookmark: _Ref502852049][bookmark: _Toc14688360][bookmark: _Toc16697481][bookmark: _Toc433896302]Obligation of Confidentiality
Each Party shall maintain the Confidential Information of the other Party in confidence and shall use such information only as permitted under the Contract.
Each Party warrants and represents that if it becomes legally compelled by Law or rules of any stock exchange to disclose any Confidential Information of the other Party it will provide such other Party with immediate notice so that such Party may seek a protective order or other appropriate remedy. If such protective order or other remedy is not obtained, the Disclosing Party agrees to furnish only that portion of the Confidential Information of the other Party which is in the reasonable opinion of its counsel legally required and it will co-operate with such Party’s counsel to enable such Party to obtain a protective order or other reliable reassurance that confidential treatment will be maintained.
[bookmark: _Ref529986683][bookmark: _Ref_ContractCompanion_9kb9Ur09A]Bruce Power’s Confidential Information may only be used, stored, disclosed to employees of Contractor and copied by Contractor as absolutely necessary so that Contractor may perform the Work.
Nothing in this Article 20 limits or otherwise derogates from Bruce Power’s rights and entitlements in regards to the Contractor Background IP and Foreground IP, as further prescribed in Article 18.
The Parties affirm that monetary damages would not be sufficient to remedy a breach of the obligations set out in this Article 20. The Party whose Confidential Information was disclosed or otherwise used in breach of this Article 20 or any other term of the Contract will be entitled to permanent injunctive relief to prevent further disclosure of the Confidential Information in breach of this Article 20 or any other term of the Contract and to specifically enforce the provisions hereof in addition to any other remedies available at law or in equity.
The confidentiality obligations of the Parties under the Contract will survive until the earlier of (i) all of the disclosed information no longer qualifying as Confidential Information and (ii) the Party to whom the Confidential Information belongs notifies the other Party that it is released from the obligations of this Article 18 in particular, or the Contract in general.
[bookmark: _Ref529984766]Bruce Power may disclose Confidential Information to: (i) any person that is part of the Bruce Power Group, (ii) to the extent necessary, to any person providing services to Bruce Power to enable Bruce Power to perform its obligations or exercise any of its rights under the Contract or as required for Bruce Power to carry on its business, and (iii) to any crown corporation, or other corporation or other agency of the Province of Ontario if such parties are advised of the confidential nature of the Confidential Information.
[bookmark: _Toc256000127][bookmark: _Ref434228922][bookmark: _Ref434229021][bookmark: _Ref434229093][bookmark: _Ref434229128][bookmark: _Toc433896304][bookmark: _Toc14688361][bookmark: _Ref_ContractCompanion_9kb9Ur08F][bookmark: _Toc16697482]Confidential Information on Completion or Termination
[bookmark: _9kMI4K6ZWu5998HKPI06Btfzng6sp][bookmark: _9kMI3J6ZWu8EBAJP]Contractor shall before the expiry of the Warranty Period or upon the earlier written request of Bruce Power, immediately return, or cause to be returned, or destroy, or cause to be destroyed, any tangible records (whether electronic or hard copy) to the extent containing any Confidential Information disclosed by Bruce Power to it in connection with the Contract. Upon request, Contractor shall provide Bruce Power with a certificate of an officer of Contractor certifying such return or destruction, such certificate to be in a form acceptable to the Parties, acting reasonably. Notwithstanding the foregoing:
[bookmark: _9kMI5L6ZWu5998HKPI06Btfzng6sp][bookmark: _Ref434229031]Contractor shall not be obliged to return or destroy any decision-making documents submitted to its management nor any analyses or other derivative materials which may incorporate any Confidential Information; however those documents and materials shall nonetheless remain Confidential Information;
Contractor’s computer systems may automatically back up Confidential Information, and that to the extent such computer back up procedures create copies of the Confidential Information, Contractor may retain such copies for the period it normally archives backed up computer records, which copies shall be subject to the provisions of the Contract Documents until the same are destroyed;
[bookmark: _Ref502915805]Contractor may retain one copy of the Confidential Information in the files of its legal counsel strictly for archival or regulatory purposes; and
[bookmark: _Ref502915797][bookmark: _9kMI4K6ZWu8EBAJP]Contractor may retain, strictly for legal, audit or archival purposes, one copy of any of its own originating work product (such as its proposal, board presentations or the like) that may contain the said Confidential Information, provided Contractor each continue to treat such information in accordance with the terms of this Article 20.
[bookmark: _Toc256000128][bookmark: _Ref434218462][bookmark: _Ref434225586][bookmark: _Ref434229194][bookmark: _Ref434229221][bookmark: _Toc433896309][bookmark: _Toc14688362][bookmark: _Toc16697483]Personal Information
[bookmark: _Ref434229179]Each Party shall treat all Personal Information of each Party’s Personnel and all other Personal Information collected by or on its behalf or disclosed to it in accordance with all applicable Laws. Each Party acknowledges and agrees that Personal Information of a Party collected or accessible to the other Party constitutes Confidential Information of the Party to which the provisions of this Article 20 apply.
[bookmark: _Toc433896310][bookmark: _Toc256000129][bookmark: _Ref436771264][bookmark: _Toc14688363][bookmark: _Toc16697484]
GENERAL/MISCELLANEOUS
[bookmark: _Toc456266634][bookmark: _Toc456266871][bookmark: _Toc456267106][bookmark: _Toc456277428][bookmark: _Toc456283902][bookmark: _Toc456301815][bookmark: _Toc256000130][bookmark: _Toc433896313][bookmark: _Ref436679941][bookmark: _Ref436811725][bookmark: _Ref436842303][bookmark: _Ref437251549][bookmark: _Toc14688364][bookmark: _Toc16697485]Liens
[bookmark: _9kMI6M6ZWu5998HKPI06Btfzng6sp][bookmark: _Ref436811794]Notwithstanding anything else in this section 21.1, Bruce Power shall not be obligated to make payment to Contractor if at the time such payment was otherwise due:
[bookmark: _Ref502915843]a lien was registered against the lands on which the Bruce Site is situate for Work performed and such lien has not been vacated or discharged therefrom;
[bookmark: _Ref502915848]an owner or mortgagee of the lands on which the Bruce Site is situate has received a written notice of lien in respect of the performance of the Work, or
Bruce Power reasonably believes that any Person has purported to retain title to Goods (or has an adverse Claim) in respect of which a request for payment has been made by a Subcontractor,
provided that, in the case of section 21.1(a)(i) or 21.1(a)(ii) above, the lien did not arise due to the failure of Bruce Power to make payment owing to Contractor of the Contract Price in accordance with the terms of Contract Documents (subject to Bruce Power’s set-off, withholding and related rights under the Contract Documents).
[bookmark: _Ref24363685]If any lien or written notice of lien in respect of the performance of the Work is registered against the Bruce Site or given to Bruce Power, Contractor shall, within 10 Business Days, at its sole cost, provided that the lien did not arise due to the failure of Bruce Power to make payment owing to Contractor of the Contract Price in accordance with the terms of the Contract Documents (subject to Bruce Power’s set-off, withholding and related rights under the Contract Documents), vacate or discharge the lien from title to the Bruce Site or cause the withdraw of the written notice of lien. If the lien is merely vacated, Contractor shall undertake Bruce Power’s defence of any subsequent lawsuit commenced in respect of the lien at Contractor’s sole cost. If Bruce Power determines that Contractor is not satisfactorily defending Bruce Power’s interests, and where, upon notice of such determination, Contractor has not posted a bond with Bruce Power in form and substance satisfactory to Bruce Power, acting reasonably, in the amount of the lien until such lien is discharged, Bruce Power may defend the claim and the costs incurred by Bruce Power in such defence (including legal fees and disbursements) shall be for the account of Contractor, and Bruce Power, at its option, may set-off such amounts in accordance with section 7.2(a) of Schedule D from amounts otherwise owing to Contractor or send Contractor notice of payment of such amount, in which case, within 10 days after notice from Bruce Power, Contractor shall pay such amount to Bruce Power.
[bookmark: _9kMIH5YVt4EE9HH3teu1x3NQ2][bookmark: _9kMI5L6ZWu8EBAJP]If Contractor fails or refuses to vacate or discharge a lien or cause the withdraw of the written notice of lien pursuant to section 21.1(b) within the time prescribed above, Bruce Power shall, at its option, be entitled to take all steps necessary to vacate and/or discharge the lien or cause the withdraw of the lien, and all costs incurred by Bruce Power in so doing (including legal fees and disbursements and any payment which may ultimately be made out of or pursuant to security posted to vacate the lien shall be for the account of Contractor and Bruce Power, at its option, may set-off such amounts in accordance with section 7.2(a) of Schedule D from amounts otherwise owing to Contractor or send Contractor notice of payment of such amount, in which case, within 10 days after notice from Bruce Power, Contractor shall pay such amount to Bruce Power.
[bookmark: _Toc470192194][bookmark: _Toc470192195][bookmark: _Toc470192196][bookmark: _Toc470192197][bookmark: _Toc470192198][bookmark: _Toc470192199][bookmark: _Toc470192200][bookmark: _Toc470192201][bookmark: _Toc470192202][bookmark: _Toc470192203][bookmark: _Toc470192204][bookmark: _Toc256000131][bookmark: _Toc433896316][bookmark: _Ref434226861][bookmark: _Toc14688365][bookmark: _Toc16697486]Rights and Remedies
The rights and remedies of the Parties under the Contract are cumulative and in addition to and not in substitute for any right, power or remedy that may be available under law, equity, statute, common law or otherwise.
[bookmark: _Toc256000132][bookmark: _Toc14688366][bookmark: _Toc16697487]No Waiver
No action or failure to act by Bruce Power or Contractor shall constitute a waiver of any right or duty afforded either of them under the Contract, nor shall any such action or failure to act constitute an approval of or acquiescence in any breach thereunder, except as may be specifically agreed in writing.
[bookmark: _Toc256000133][bookmark: _Toc433896317][bookmark: _Ref436842322][bookmark: _Toc14688367][bookmark: _Toc16697488][bookmark: _Ref23853943]Advertising and Public Notices
Contractor shall obtain Bruce Power’s prior written approval for any public announcement, press release, public advertising, written public sales promotion or other general publicity matter relating to the Work or the Contract. 
[bookmark: _Toc256000134][bookmark: _Toc433896318][bookmark: _Ref434229232][bookmark: _Ref436503784][bookmark: _Ref436729506][bookmark: _Ref436769923][bookmark: _Ref436839979][bookmark: _Ref436842128][bookmark: _Ref436842342][bookmark: _Ref437028359][bookmark: _Ref437251562][bookmark: _Ref437371286][bookmark: _Ref438313596][bookmark: _Ref445198094][bookmark: _Ref502924464][bookmark: _Toc14688368][bookmark: _Toc16697489]Records and Audit
[bookmark: _9kMI8O6ZWu5998HKPI06Btfzng6sp][bookmark: _9kMHG5YVt4887GNfXxv5][bookmark: _Ref436754315][bookmark: _9kMH2J6ZWu5999AGjMp3uSv1]Prior to the Substantial Completion Date and thereafter for a period of 10 years, Contractor and its Affiliates shall permit Bruce Power and its Personnel, professional advisors, auditors and consultants to inspect and audit books and records and carry out forensic reviews (including timesheets and invoices and any document, data or information required to be prepared in accordance with the Contract Documents or Required Practices or OPEX) of Contractor and the Subcontractors or relating to the Contract Documents or Work at any reasonable time as deemed necessary by Bruce Power, upon reasonable advance notice to Contractor. Without limiting the generality of the foregoing, such inspection and audit may relate to:
in respect of Time and Material Work, verifying costs related to the Work, including the Actual Cost of the Time and Material Work and in connection with any audit, assessment or re-assessment of Bruce Power by any tax authority;
compliance with the obligations of the Contract;
the controls, practices and procedures used by Contractor in the performance of the Work;
compliance with Laws, including all laws for the collection, export, use, disclosure, protection, storage, destruction and processing of nuclear and Personal Information;
verifying or reconciling invoices related to the Work, including whether invoices for Work reflect the application of local rates and non-local rates, as may be contemplated in the  Contract Documents; and
verifying compliance with the Anti-Corruption Laws and the requirements and obligations of Contractor, Subcontractors and their respective Personnel pursuant to section 13.5.
[bookmark: _9kMH7O6ZWu5999AGjMp3uSv1]In addition, the Contractor shall reasonably assist and co-operate with Bruce Power and its representatives, at Bruce Power’s cost, in settling any such tax audit, assessment or re- assessment. Contractor shall supply to Bruce Power and its representatives, or provide Bruce Power and its representatives with access thereto, as reasonably required by Bruce Power or its Personnel in respect of such inspection or audit:
records (including technical materials and reports); and
for Time and Material Work, certified copies of their respective books, payrolls, or accounts.
Such inspection or audit may be focused on financial, engineering, management, quality assurance, procurement processes and practices, procedure compliance, environmental or safety issues.
[bookmark: _Ref406023664][bookmark: _Ref410255199][bookmark: _Ref479251553][bookmark: _9kMON5YVt4669EFM7vuirsuA][bookmark: _9kMPO5YVt4669EFM7vuirsuA][bookmark: _9kMHzG6ZWu577AFGN8wvjstvB]Except as expressly otherwise provided for in the Contract Documents, Bruce Power shall be responsible for all costs related to audits performed pursuant to this section 21.5, including the reasonable cost incurred by Contractor, the Subcontractors and their Affiliates for internal and external time and resources committed to such audits. If requested by Bruce Power, an audit shall be conducted by a qualified independent Third Party selected by the Bruce Power, provided that such Third Party auditor shall not be a direct competitor of the Contractor (as determined by agreement of the Parties) and shall have entered into Contractor’s standard corporate confidentiality agreement (provided that such corporate confidentiality agreement contains terms and conditions pertaining to the confidentiality of any information obtained by such auditors that conform with section 20.1(g). Contractor, the Subcontractors and their Affiliates shall cooperate fully with any audit performed by or on behalf of Bruce Power. Contractor shall to, correct all errors or deficiencies in any books, accounts and records discovered during any audits performed pursuant to this Article 21. Notwithstanding the foregoing, should such errors or deficiencies have resulted in Bruce Power paying Contractor more than what it was owed under the Contract, Contractor shall be responsible for all costs related to such audits including costs incurred by Bruce Power.
[bookmark: _9kMI1H6ZWu5999AGjMp3uSv1]Contractor shall keep complete and accurate books, accounts and records and all other data which Bruce Power or its representatives have a right to review, inspect, audit or access pursuant to this section 21.5 or otherwise required to be maintained by any of them for the purpose of the proper administration of the Work and their activities and obligations relating thereto, including proper books, accounts, records (including original receipts, vouchers, time reports and procedures) or to document the cost, estimate or valuation of the Work including in connection with any audit, assessment or re-assessment of Bruce Power by any tax authority. All such books, accounts, records and data shall be maintained as required by Laws but for no less than the period referred to in section 21.5(a) or such longer period otherwise required by the applicable Contract. If, at any time prior to the date on which the last payment for the Work must be made by Bruce Power, the Contractor fails to keep such adequate records or data or fails to provide copies or access to such records or data when requested in accordance with section 21.5(a), Bruce Power may withhold payments owing under the applicable Contract until such time as the foregoing obligations have been satisfied.
[bookmark: _9kR3WTr2667B9ZJm0rPsyzN5BGyk4HG][bookmark: _9kMI8O6ZWu8EBAJP]Contractor agrees to permit access by Bruce Power or its representatives during normal business hours following reasonable prior written notice, to the technical, design, construction, manufacturing, fabrication, procurement, and detailed costing information of Contractor relating to the Work that Bruce Power is entitled to receive and Contractor’s records pertaining to the Work.
For the purposes of sections 20.1(c) and Error! Reference source not found., references to “Contractor” shall be deemed to include any of the Affiliates of Contractor who perform any part of the Work.
All audit information disclosed in the course of the audit shall be deemed to be Confidential Information of the Disclosing Party.
[bookmark: _9kMI9P6ZWu8EBAJP]For clarity, Bruce Power’s review of Invoices conducted in the ordinary course of business pursuant to the Contract shall not constitute an audit for the purposes of this section 21.5.
[bookmark: _Toc256000135][bookmark: _Toc433896319][bookmark: _Ref435693530][bookmark: _Ref436840150][bookmark: _Ref455565796][bookmark: _Ref456105394][bookmark: _Toc14688369][bookmark: _Ref_ContractCompanion_9kb9Ur14C][bookmark: _Toc16697490]Notices
[bookmark: _9kR3WTr19A6DEWQ3yif]Any notice, direction, response or other instrument required or permitted to be given by either Party under the Contract (each, a “Notice” and collectively, the “Notices”) shall be provided in writing and delivered by hand, by courier or transmitted by electronic communication at the address/fax number below:
[bookmark: _Ref440991868]if to Bruce Power:
Bruce Power L. P.
P.O. Box 1540, B10
Tiverton, Ontario
N0G 2T0
Attention: Vice President & Managing Director, Supply Chain
Fax: 519-368-5316
with a copy to:
Bruce Power L.P.
P.O. Box 1540, B10
Tiverton, Ontario
N0G 2T0
Attention: General Counsel
Fax: (519) 361-4333 
Email:	generalcounsel@brucepower.com
if to Contractor:
Contractor’s last address recorded with Bruce Power.
Any notice (i) given by facsimile shall be deemed received on the Business Day following the sending (ii) given by other means of electronic transmission shall be deemed received when a return communication is received from the Recipient (which communication cannot be an automatically generated email) and (iii) delivered by hand or courier shall be deemed received at the time it is delivered to the applicable address. Either Party may, by written notice to the other, change its respective representative or the address to which notices are to be sent by giving Notice to the other Party in accordance with this section 21.6. Except with respect to provisions dealing with deemed delivery and receipt, this section shall not govern the delivery of Invoices which shall be delivered in accordance with Schedule D.
[bookmark: _Toc256000136][bookmark: _Toc433896320][bookmark: _Ref435693535][bookmark: _Toc14688370][bookmark: _Toc16697491]Governing Laws
[bookmark: _9kR3WTr2666GKOF488A6uVYAyx64]The Contract shall be governed by and construed in accordance with the laws of the Province of Ontario and the federal laws of Canada applicable in the Province of Ontario without reference to any conflict rules which would apply the law of another jurisdiction. The Parties irrevocably attorn to the exclusive jurisdiction of the Courts of Ontario and all courts competent to hear appeals therefrom with respect to any matter arising under or relating to the Contract.
[bookmark: _Toc256000137][bookmark: _Toc433896321][bookmark: _Ref442968013][bookmark: _Toc14688371][bookmark: _Toc16697492]No Adverse Inference
The Parties acknowledge that they have been separately represented in connection with the negotiation and settling of the terms of the Contract Documents, and no rule of interpretation applies to the disadvantage of a Party on the basis that one Party put forward the Contract or any part of either of them.
[bookmark: _Toc256000138][bookmark: _Toc433896322][bookmark: _Toc14688372][bookmark: _Toc16697493]Survival
[bookmark: _9kR3WTr2CC7FG2rcszv16QO][bookmark: _9kR3WTr2CC7FHIIq]Sections 4.2, 7.19(a), 7.19(b), 8.3, 11.1, 11.2, 11.4, 13.5, 21.1, 21.4, 21.5, 21.6, 21.7, 21.8, Article 10, Article 15, Article 16, Article 17, Article 18 and Article 20, and sections 6.1, 7.3(e) and 7.4 of Schedule D, and all provisions of the Contract Documents that are expressly or by implication to continue after the expiration or termination of the Contract, shall survive such expiration or termination.
[bookmark: _Toc256000139][bookmark: _Toc433896323][bookmark: _Toc14688373][bookmark: _Toc16697494]Severability
Each of the provisions contained in the Contract Documents are distinct and severable and a declaration of invalidity or unenforceability of any such provision or part thereof by a court of competent jurisdiction shall not affect the validity or enforceability of the remainder of such provision or any other provision of the Contract Documents. To the extent permitted by Laws, the Parties waive any provision of Laws which renders any provision of the Contract invalid or unenforceable in any respect. The Parties shall engage in good faith negotiations to replace any provision which is declared invalid or unenforceable with a valid and enforceable provision, the economic effect of which comes as close as possible to that of the invalid or unenforceable provision which it replaces.
[bookmark: _Toc433896324][bookmark: _Toc256000140][bookmark: _Toc14688374][bookmark: _Toc16697495]Entire Agreement
[bookmark: _9kMH6N6ZWu577AFGN8wvjstvB][bookmark: _9kMH7O6ZWu577AFGN8wvjstvB]The Contract constitutes the entire agreement between the Parties pertaining to the subject matter of the Contract Documents and supersedes all prior agreements, understandings, negotiations and discussions, whether oral or written.
[bookmark: _Toc256000141][bookmark: _Toc433896325][bookmark: _Toc14688375][bookmark: _Toc16697496]No Waiver
Except as expressly provided in the Contract Documents, no amendment or waiver of the Contract Documents shall be binding on a Party unless in writing and executed by the Party to be bound thereby. No waiver of any provision of the Contract Documents shall constitute a waiver of any other provision nor shall any waiver of any provision of the Contract Documents constitute a continuing waiver or operate as a waiver of, or estoppel with respect to, any subsequent failure to comply, unless otherwise expressly provided.
[bookmark: _Toc529910614][bookmark: _Toc529910615][bookmark: _Toc256000142][bookmark: _Toc433896327][bookmark: _Ref502838254][bookmark: _Toc14688376][bookmark: _Toc16697497]Assignment
Contractor shall not assign or novate its rights and obligations under the Contract, in whole or in part without Bruce Power’s prior written consent, such consent not to be unreasonably withheld. Bruce Power may assign its benefits and obligations under the Contract to: (i) any company within the Bruce Power Group; or (ii) in connection with any merger, amalgamation, reorganisation, outsourcing, divestments, sale of all or substantially all of its assets or any similar transaction.
[bookmark: _Toc256000143][bookmark: _Toc14688377][bookmark: _Toc16697498][bookmark: _Toc433896330]Further Assurances
Each Party shall, from time to time, execute all further documents and do all other lawful things necessary to give full effect to the provisions of the Contract Documents. Except as otherwise expressly provided in the Contract Documents, Contractor’s performance of all obligations under the Contract is deemed to be fully compensated by the Contract Price.
[bookmark: _Toc256000144][bookmark: _Toc14688378][bookmark: _Toc16697499]Counterparts
The Contract may be executed in counterparts, each of which may be delivered by facsimile or other electronic means (including PDF and .TIFF format).
[bookmark: _Toc256000145][bookmark: _Toc433896331][bookmark: _Toc14688379][bookmark: _Toc16697500]Successors
The Contract shall enure to the benefit of and be binding upon the Parties and their respective successors and permitted assigns.

[bookmark: _Ref_ContractCompanion_9kb9Ur3CE]
DEFINITIONS AND INTERPRETATION
[bookmark: _Toc470109089]Definitions in the Contract Documents
In addition to terms defined elsewhere in the Contract Documents the following definitions are applicable to the Contract Documents:
[bookmark: _9kR3WTr189457I0Xkoq10suACz58ukpHE]“Abandonment of the Work” means Contractor has stopped, suspended or refused to perform all or substantially all of the remaining Work, in circumstances under which:
[bookmark: _9kMIH5YVt3AB679K2Zmqs32uwCE17AwmrJG]Bruce Power reasonably believes that Contractor does not intend to resume performance of such Work, provided that Abandonment of the Work shall not include stopping, suspending or refusing to perform the Work to the extent permitted in accordance with the terms of the Agreement and such Work was stopped after Contractor’s receipt of such notice and for no other reason; or
it is determined that Contractor has improperly terminated a Contract.
[bookmark: _9kMJI5YVt3AB679K2Zmqs32uwCE17AwmrJG]No bona fide termination of a Contract by Contractor due to Bruce Power default shall constitute Abandonment of the Work.
[bookmark: _9kR3WTr2CC7FJ5rcszv1IN]“Actual Cost of the Time and Material Work” has the meaning set out in section 4.4 of Schedule D.
[bookmark: _9kR3WTr18945AL2uwt8wHM4uq784A]“Adverse Condition” means, for the purposes of SCRs, an event, an incident or an error-likely situation at the Bruce Site, related to people, plant, environment or process, which has resulted in loss, or has the probable potential to result in Losses.
[bookmark: _9kR3WTr18945BMdgo]“AECL” means Atomic Energy of Canada Limited.
[bookmark: _9kR3WTr2447CCJ4gkrsiuz]“Affiliate” means, with respect to any Person, any other Person that directly, or indirectly through one or more intermediaries, Controls or is Controlled by such first mentioned Person, or both such Persons are under the common Control of a third Person.
[bookmark: _9kR3WTr2447CDK5tsgpqs8]“Agreement” means the main body of this Agreement, excluding the Schedules attached hereto, as the same may be amended, restated, supplemented or replaced from time to time in writing upon the mutual agreement of the Parties or as may be otherwise provided for in the Contract.
[bookmark: _9kR3WTr2666EMS1jkbkioRQ3z02vuXV3u]“Anti-Corruption Laws” includes the Corruption of Foreign Public Officials Act and the Canadian Criminal Code, and the United States Foreign Corrupt Practices Act and any other applicable anti-bribery or anti-corruption laws;
[bookmark: _9kR3WTr19A6ADLE0338ziJMxtuquydY7MKGG87]“Approved Eligible Personnel” has the meaning set out in section 3.2(a) of Schedule D.
 “Biometric Timekeeping System” means the time and attendance system of Bruce Power.
“BP Deliverable” is defined in section 7.4(a) of the Agreement.
“BPI” means Bruce Power Inc., the general partner of Bruce Power L.P..
“Bruce Power” means Bruce Power L.P., a limited partnership existing under the laws of Ontario, and includes its permitted assigns and any successor to Bruce Power L.P. including any successor resulting from any amalgamation, arrangement or other reorganization of Bruce Power L.P. or any continuance under the laws of another jurisdiction.
“Bruce Power Business” means, collectively, the following:
0. the business of Bruce Power including the generation of electricity at the Bruce Site; 
the activities relating to the business of Bruce Power including the management, construction, installation, commissioning, expansion, operation, maintenance, repair, rebuilding, modification, refurbishment and decommissioning in respect of the Bruce Site including, asset management programs and major component replacement programs; and
the following further activities:
conceptual, preliminary and detailed design and engineering;
technical engineering support;
procurement;
the manufacture, refurbishment or modification of tooling, components and equipment; and/or
dealings with Governmental Authorities,
as necessary to carry out those activities set out in paragraphs (a) and (b) above.
[bookmark: _9kMH8P6ZWu577AFGN8wvjstvB][bookmark: _9kR3WTr2666FEJ1jkbkiojez1781dn6y6yVaIII][bookmark: _9kR3WTr2667BDePhTYpknzKGyPSz47FznJ8zDSJ][bookmark: _9kR3WTr2666FFK1jkbkiojez1781gg3593wpvNK][bookmark: _9kR3WTr2666AIRHvhkJFxvplKTyn7xm79FG9YO6][bookmark: _9kR3WTr266788Ns7vedAyxluvxDJ][bookmark: _9kR3WTr2666FGL8ht957EkMv6QDmzF5][bookmark: _9kMI0G6ZWu577AFGN8wvjstvB][bookmark: _9kR3WTr2667BBbVmhkwH][bookmark: _9kMI1H6ZWu577AFGN8wvjstvB][bookmark: _9kMI2I6ZWu577AFGN8wvjstvB]“Bruce Power Collective Agreements” means the labour agreements entered into with each of the PWU, Canadian Union of Public Employees – C.L.C. Local 1000, The Society of Energy Professionals, the Canadian Union of Skilled Workers and the Brick & Allied Craft Union of Canada and the EPSCA Agreements, Chestnut Park Accord, PWU collective agreement and Society purchase service agreement and such other labour agreements identified by Bruce Power, from time to time and “Bruce Power Collective Agreement” means any one of them.
“Bruce Power Data” means any and all data and information provided by Bruce Power hereunder or otherwise made available to Contractor from Bruce Power, including Confidential Information and Personal Information whether in printed, electronic, magnetic, optical or other form.
“Bruce Power Equipment” means the equipment and tools and spare parts for such equipment and tools that Bruce Power provides to Contractor as identified in the Contract Documents.
“Bruce Power Group” means, collectively, Bruce Power, BPI, and all Affiliates of Bruce Power or BPI.
[bookmark: _9kMHG5YVt3BC8DEMJ9vgUZD40fWyq0A7011xjbA]“Bruce Power Indemnified Parties” has the meaning set out in section 15.1(a) of the Agreement.
“Bruce Power IP” means Intellectual Property that is owned by or licensed to Bruce Power prior to the Effective Date or during the term of the Contract. Bruce Power IP may include Intellectual Property that was created, developed or acquired independently of a Contract.
“Bruce Power Partners” means BPI and each limited partner of Bruce Power.
[bookmark: _9kR3WTr2667A9XEo7525B]“Bruce Power Procedures” means the current policies, procedures and other documents of Bruce Power made available in Bruce Power’s Passport system, Maximo system, or such other successor system, or listed in the Contract Documents or as otherwise provided to Contractor. Non-current Bruce Power Procedures shall be valid procedures for the time they were current.
“Bruce Power Representatives” means the designated representatives, identified in writing by Bruce Power, tasked with oversight or other matters in respect of the Work. A Bruce Power Representative may be an employee, director or officer of Bruce Power or any other Person. 
“Bruce Power Safety Rules” means all safety rules, processes and procedures governing Persons performing work and other activities at the Bruce Site, as set out in the Bruce Power Procedures including the following:
0. BP-PROC-00389;
BP-PROC-00279;
BP-PROC-00583;
BP-PROC-00707;
BP-PROC-00897;
BP-PROC-00858;
BP-PROC-00596;
BP-PROC-00619; and
BP-PROC-00651.
[bookmark: _9kMHG5YVt3BC8DGOJ9vgUZD40pm1w0o37ccys1C]“Bruce Power Standard Liability Threshold” has the meaning set out in section 16.2(a) of the Agreement.
“Bruce Site” means the site near Tiverton, Ontario leased by Bruce Power at which the Bruce A and Bruce B nuclear power generation facilities and certain other common facilities are located, or any other location where Bruce Power carries on the Bruce Power Business.
“Business Day” means a day other than a Saturday, Sunday, or a statutory holiday in the Province of Ontario.
“Certificate of Substantial Completion” means the Bruce Power form certifying the date that Substantial Completion occurred in respect of the whole of the Work, or the specified portion of it stated in the certificate.
“CFSI” means counterfeit, fraudulent, suspect or substandard products.
“Change Directive” means a written instruction to Contractor issued by Bruce Power entitled ‘Change Directive’, directing a change in the Work and/or Work Schedule (which shall be deemed incorporated into and forming part of the Contract Documents). A Change Directive may include a change in the Work Schedule, with or without any other change in the Work.
[bookmark: _9kMI3J6ZWu577AFGN8wvjstvB]“Change Order” means a written amendment to the Contract signed by Bruce Power and Contractor entitled ‘Change Order’, (which shall be deemed incorporated into and forming part of the Contract Documents), to which is appended an executed Request for Change Order, stating the agreement of the Parties on a change in the Work, together with the resulting adjustments, if any, in the Contract.
“Claims” means any and all actual, threatened or potential civil, criminal, administrative, regulatory, arbitral, investigative or other claim, demand, proceeding complaint, grievance, action, litigation, application, suit, cause of action, order, charge, indictment, prosecution, information, arbitration or other similar process and Losses in respect of such matters.
“CNSC” means the Canadian Nuclear Safety Commission established pursuant to the Nuclear Safety and Control Act (Canada) and any successor agency, board or commission thereto.
[bookmark: _9kR3WTr2447CFOo5vpMkhtsk][bookmark: _9kMHG5YVt4669EHQq7xrOmjvum]“CNSC Licence” means the CNSC licence issued to BPI, as general partner of Bruce Power L.P. and its successors and assigns for the operation of the Bruce Site.
“Codes” means all codes and standards (i) referenced in, or provided for in, the Contract Documents, (ii) required to comply with Required Practices or OPEX or (iii) otherwise required under Laws, in connection with the performance of the Work.
“Confidential Information” means any information relating to or disclosed in the course of the Contract, which is or should be reasonably understood to be confidential or proprietary to the Disclosing Party (including third party information provided to Disclosing Party in confidence). Confidential Information shall not include information (a) already lawfully known to the receiving Party without obligation of confidentiality, (b) disclosed in published materials without fault of the receiving Party, (c) generally known to the public without fault of the receiving Party, (d) lawfully obtained from a Third Party not under any obligation to maintain the confidentiality of either Party, or (e) independently developed by receiving Party, as evidenced by written records of receiving Party, provided the person or persons developing the same have not had access to relevant proprietary information of Disclosing Party.  The Confidential Information of Bruce Power shall also include all Bruce Power Documentation, Bruce Power Personal Information, Deliverables, Bruce Power IP and Foreground IP (to the extent Information recorded or embodied in such Documentation and Documents and such Intellectual Property qualifies as Confidential Information of Bruce Power) and the Contract Documents. The Confidential Information of Contractor shall include all Contractor Personal Information.
[bookmark: _9kMHG5YVt4887HOSHz4BBDzz628ddDwz3][bookmark: _9kR3WTr19A6BFOFx299Bxx406bbBux1][bookmark: _9kR3WTr1BC7EKRFx299Bxx406bbBux1]“Construction Island” has the meaning set out in section 1 of Schedule E.
“Consumables” means items which are completely consumed upon initial use (including, for example, hand cleaners and spray lubricant) or are not reusable (including, for example, drinking cups and rags).
“Content” means data, text, audio, video, graphics, graphical user interface elements and designs, photography and other works, in any form or medium whatsoever.
[bookmark: _9kMHG5YVt3BC7GHMHz5AseyaQw3Ez1HN]“Contract Documents” means those documents listed in section 1.4(a) of the Agreement and amendments and supplements thereto agreed upon between the Parties in writing or otherwise in accordance with the Contract.
[bookmark: _9kR3WTr19A6BGPFx38qcwkd3pm][bookmark: _9kR3WTr2447CGPFx38qcwkd3pm][bookmark: _9kR3WTr2CC7FK6rcszv1GI]“Contract Price” has the meaning set out in section 2.1 of Schedule D.
[bookmark: _9kR3WTr2447CHQFx38qcw98]“Contractor” means the individual, firm, partnership, corporation, joint venture, or other entity however designated or constituted with whom Bruce Power has entered into the Contract, as specified in the Purchase Order.
“Contractor Background IP” means Intellectual Property that is owned by or licensed to the Contractor Parties prior to the Effective Date or during the term of the Contract, independently from this Contract. Contractor Background IP shall not include Foreground IP, but may include Contractor Background IP embodied or recorded in Deliverables.
[bookmark: _9kR3WTr2447CJSFx38qcw98YGpm2EE]“Contractor Default” means any one or more of the following events or circumstances:
0. Contractor fails to perform any obligation or comply strictly with any requirements of the Contract Documents;
0. an Event of Insolvency has occurred in respect of Contractor;
0. any delay caused by Contractor or any Subcontractor that delays the achievement of any Key Work Milestone; 
0. any failure of the Contractor to complete the Work in accordance with the Work Schedule; 
0. any Contractor Party commits any criminal or fraudulent act in any way related to the Work or breaches any Laws regarding fraud, corruption, bribery; 
0. Contractor making any representation or warranty herein that is false or misleading when made; and
0. [bookmark: _9kMKJ5YVt3AB679K2Zmqs32uwCE17AwmrJG]Abandonment of the Work,
and in respect of the Agreement and each Contract, includes a Contractor Default under any other Contract or under the Agreement, as applicable. 
[bookmark: _9kR3WTr2447DCKFx38qcw98ZTG95A02I]“Contractor Equipment” means all materials, products, parts, tools, machinery, equipment, instruments, implements, devices and other things used, supplied, constructed, fabricated or erected in connection with the performance of the Work by or for Contractor, which items are required for preparing, fabricating, conveying, erecting or otherwise performing the Work but are not intended to become a permanent part of the Work. The Contractor Equipment shall exclude the Bruce Power Equipment.
[bookmark: _9kMHG5YVt3BC8DJSHz5AseyBAfWyq0A7011xjbA]“Contractor Indemnified Parties” has the meaning set out in section 15.2(a) of the Agreement.
[bookmark: _9kR3WTr1AB6FJOFx38qcw98dUBJJ0x0s][bookmark: _9kR3WTr19A899MFx38qcw98dUBJJ0x0s]“Contractor Insurance” has the meaning set out in section 1 of Schedule C.
[bookmark: _9kR3WTr19A6BIRFx38qcw98gKhwGKdVIOP]“Contractor Labour Costs” has the meaning set out in section 4.2(a) of Schedule D.
[bookmark: _9kMHG5YVt3BC8DLUHz5AseyBAmQzJBx8]“Contractor Parties” has the meaning set out in section 15.1(a) of the Agreement.
[bookmark: _9kR3WTr19A6CBJFx38qcwFxpXV6wnlny]“Contractual Holdback” has the meaning set out in section 6.1(a) of Schedule D.
“Controls” means the possession, directly or indirectly of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by contract or otherwise.

 “Defect” or “Defective” means any aspect of the Work that fails to comply with, or conform to, the requirements of the Contract Documents including Codes, Laws, Required Practices or OPEX, whether or not such non-compliance or non-conformances occur, or are discovered, prior to or during the Warranty Period. Defect or Defective includes defects in design, application, engineering, manufacture, installation, construction, workmanship or materials (to the extent the Work includes such elements).
“Deliverables” means all deliverables, including any Document or Documentation, supplied or to be supplied or otherwise made available to Bruce Power pursuant to the terms of the Contract.
“Detailed Design Documents” means the Drawings and Specifications prepared by Contractor or any Subcontractor, and accepted or approved by Bruce Power, subsequent to the Effective Date, in connection with the performance of the Work.
[bookmark: _9kMHG5YVt3BC8EFOCxugwXKpn0]“Direct Claim” has the meaning set out in section 15.4(b) of the Agreement.
“Disclosing Party” means a Party or its Personnel that discloses to another Party or its Personnel (provided that providing information directly to Personnel of a Party shall be deemed to be a provision of such information to such Party under the Contract).
[bookmark: _9kMHG5YVt3BC8EGPCy69EzUZC7ro]“Dispute Notice” has the meaning set out in section 11.2(a) of the Agreement.
“Disputes” means all Claims or disputes between the Parties arising out of or in connection with the Contract including as to the interpretation, application or administration of the Contract; 
0. findings or determinations under the Contract; or
0. the performance of the Work.
“Document” or “Documentation” means any media on which Information is recorded. Documentation includes media consisting of Hardware, Software and Systems on which Information is recorded. 
“Drawings” means the plans, elevations, sections, details, schedules and diagrams attached to, or referred to, by drawing number in the Scoping Documents and any plans, elevations, sections, details, schedules, and diagrams prepared by Contractor or any Subcontractor, and accepted by Bruce Power, subsequent to the Effective Date, in connection with the performance of the Work.
[bookmark: _9kMHG5YVt3BCABCRAiigw363MD05]“Effective Date” has the meaning set out in section 2.1(c).
“Eligible Personnel” means trades or trade labourer Personnel of Contractor and the Subcontractors whose principal residence is greater than 100 km from the Bruce Site.
[bookmark: _9kR3WTr2447DFPGlt4msspsk1][bookmark: _9kMI4K6ZWu577AFGN8wvjstvB]“Encumbrances” means pledges, liens, charges, hypothecs, security interests, leases, title retention agreements, mortgages, restrictions, easements, rights-of-way, options or adverse Claims or encumbrances of any kind or character whatsoever. Encumbrance shall include any Encumbrance resulting from the receipt of any funding, facilities or resources of any Governmental Authority, university, college, other educational institution, multi-national, bi-national or international organization or research center.
[bookmark: _9kR3WTr2666GJNFx38qcw989FFypOUCIN5rBONo]“Equipment Rate” means the applicable rate set out in the Purchase Order, if any, for use of Contractor-owned Contractor Equipment.
“Event of Insolvency” means any of the following events:
a receiver, interim-receiver, manager, receiver-manager, liquidator, monitor or trustee in bankruptcy of a Person or in respect of a substantial part of any of the assets, undertaking or property of a Person is appointed by a Governmental Authority or pursuant to the terms of a debenture or similar instrument, or by judgment, order or decree of a Governmental Authority, a Person is adjudicated bankrupt or insolvent or any substantial part of its property is sequestered;
0. a petition, proceeding, proposal, application or filing is made or filed against a Person pursuant to any of the provisions of any Insolvency Laws seeking to have it declared bankrupt or insolvent, or seeking an adjustment or composition of it or its debts, or seeking to have it reorganized, and such petition, proceeding, proposal, application or filing is not dismissed or withdrawn within five (5) days after such petition, proceeding, proposal, application or filing is made or filed;
a Person makes an assignment for the benefit of its creditors generally under any of the provisions of any Insolvency Laws, consents to the appointment of a receiver, interim-receiver, manager, receiver-manager, liquidator, monitor or trustee in bankruptcy of it or of all or part of its assets, undertaking or property, or makes or files a petition, proceeding, proposal, application or filing pursuant to the provisions of any Insolvency Laws seeking to have it declared bankrupt or insolvent, or seeking an adjustment or composition of its debts, or seeking to have it reorganized; or
a Person becomes insolvent within the meaning of the Bankruptcy and Insolvency Act (Canada).
“Fixed Price” means the fixed lump sum price for Work as set out in the Contract Documents, as may be adjusted under the Contract.
“Fixed Price Work” means the Work for which a Fixed Price has been agreed by the Parties.
[bookmark: _9kMIH5YVt3BC8EITK3sgRImr3H2][bookmark: _9kMJ1G6ZWu5998HKPI06Btfzng6sp]“Force Majeure” has the meaning set out in section 19.1(a) of the Agreement.
“Foreground IP” means Intellectual Property that is created, developed or acquired by or on behalf of the Contractor Parties in connection with or in the course of the performance of the Work. Foreground IP may include Foreground IP embodied in Deliverables and Foreground IP created, developed or acquired by permitted Subcontractors.
[bookmark: _9kR3WTr2666GHLFx38qcw98kS1GEAA21][bookmark: _9kR3WTr2666GOUFxxxB2jNIiqA7iW7][bookmark: _9kR3WTr26679GeQ2qpywWHhp96di405EJ][bookmark: _9kR3WTr266786LFxxxBArt9fUBJJ0x0s][bookmark: _9kR3WTr2667BHlZ1ymu9VM35yxC02B7D][bookmark: _9kMHG5YVt4888IJNHz5AseyBAmU3IGCC43]“Fringe Benefits” means the aggregate cost of, inclusive of all  Time and Material Costs Tax, of benefits (employer’s contributions) payable to or in respect of Contractor Personnel, including Canada Pension Plan, Employee Health Tax, Ontario Health Premium, Employment Insurance, Workers Compensation premiums and leave (including statutory holidays, vacation and sick leave); and general training and orientation provided by Contractor to Contractor Personnel, but excluding unreasonable or unusual costs including those related to corporate restructuring or mass terminations or group terminations under Laws.
“Good Engineering Practices” means any of the practices, methods and activities adopted by a significant portion of the North American electric generating industry as good practices applicable to, as the context in the Contract Documents requires, the refurbishment, asset management, operation, or all of the foregoing, of nuclear generating facilities of similar design, size and capacity of the units or any of the practices, methods or activities which, in the exercise of skill, diligence, prudence and judgment by a prudent nuclear electric generator in light of the facts known at the time the decision was made, could have been expected to accomplish the desired result at a reasonable cost consistent with good business practices, reliability, safety, expedition, Laws and the requirements of the Contract Documents (including the applicable permits, drawings and specifications). Good Engineering Practices are not intended: (i) to be limited to the optimum practices, methods or acts to the exclusion of all others, but rather are intended to delineate practices, methods or acts generally accepted in the North American electric generating industry; and (ii) notwithstanding the immediately preceding clause (i), to prevent or discourage innovation in the undertaking of such practices, methods or activities provided that such innovation incorporates the exercise of skill, diligence, prudence and judgment by a prudent nuclear electric generator in light of the facts known at the time.
“Goods” means all items, materials, products, parts, tools, machinery, equipment, instruments, implements, devices, Hardware, Software, Systems and other things to be generated, furnished, delivered provided, designed, engineered, created, developed, acquired, supplied, constructed, manufactured, fabricated or erected by Contractor as set out in, required by, reasonably inferable from or described in the Contract Documents, including Documentation and Spare Parts, as set out in, required by, reasonably inferable from or described in the Contract Documents. The Goods shall exclude the Contractor Equipment and the Bruce Power Equipment. 
[bookmark: _9kMHG5YVt3BC8BAPL0qvldwkptusl3C8EJ]“Goods Specifications” has the meaning set out in section 7.19(c) of the Agreement.
 “Governmental Authority” means any federal, provincial or municipal government, parliament or legislature, or any regulatory authority, agency, tribunal, commission, board or department of any such government, parliament or legislature, or any court or other law, regulation or rule-making entity, each having jurisdiction in the relevant circumstances, including any Person acting under the authority of any Governmental Authority and, with respect to Taxes, whether domestic or foreign.
“Governmental Official” means Personnel or other official of any Governmental Authority, political party or crown-owned or controlled enterprise, or any Person acting in an official capacity on behalf thereof, any political party, any candidate for public office or any family member (including spouse, whether married or common law, child, sibling or parent) of any of the Persons listed in this definition;
“Gross Negligence” means any act or omission of a Person, whether sole, contributory, joint or concurrent, that seriously and substantially deviates from Required Practices or OPEX or that is in reckless disregard of or indifference to potential harmful consequences.
“Hardware” means hardware, mainframes, personal computers, servers, client/server stations, network equipment, routers, semi-conductor chips, and other equipment.
“Hazardous Substances” means any pollutants, toxic substances, hazardous wastes, hazardous materials, contaminants, and other hazardous substances that are defined to be, that are regulated as, that are listed as or that because of their toxicity, concentration or quantity have characteristics which are hazardous or toxic or capable of producing an adverse effect under any Laws.
[bookmark: _9kR3WTr19A6CHUKvlcacnbQz42y]“Holdback Period” has the meaning set out in section 6.1(d) of Schedule D.
[bookmark: _9kR3WTr19A6CIVKvlcacndStukz4NTFC6yr9IEK]“Holdback Release Application” has the meaning set out in section 6.1(c) of Schedule D.
“HONI” means Hydro One Networks Inc. and its successors and assigns.
“HST” means the harmonized sales tax and goods and services tax imposed under the ETA, and such other value added tax to the extent recoverable by claiming input tax credits or any other refund or rebate mechanism available in the ordinary course.
[bookmark: _9kR3WTr19A6CJXKlk3whiYQ162zvzQcPE0B]“Included Taxes and Duties” has the meaning set out in section 7.3(a) of Schedule D.
[bookmark: _9kR3WTr2337EGtqlk3whx]“includes” or “including” means “includes without limitation” or “including without limitation” respectively.
[bookmark: _9kMHG5YVt3BC8EMaMogq0xqrrnZR0KS]“Indemnified Party” has the meaning set out in section 15.4(a) of the Agreement.
[bookmark: _9kMHG5YVt3BC8FERMogq0xq7B10dS1LT]“Indemnifying Party” has the meaning set out in section 15.4(a) of the Agreement.
“Information” means all: trade secrets and other proprietary or confidential information; information, including any information of a scientific, technical, or business nature; standards and specifications; conceptions, ideas, innovations, principles, knowledge and discoveries; Software (including object code and source code); Content; Drawings, Specifications and Documentation and information contained therein; technical expertise; research, developmental, demonstration or engineering work; systems, designs, analytical tools, practices, methods of assessment and techniques; business methods; data and data files including research data; drawings, reports, blueprints and as-built plans and specifications; operating, safety and maintenance manuals; documentation of procedures and processes; training, instruction and maintenance manuals, maintenance information and service records; warranty records, reports, copies of design, user and maintenance documentation and bug lists; metrics and statistics; prototypes, maquettes, models and samples; integrated circuity topographies and mask works; all other information, methods, processes, formulations, formulae, technical or procedural information; literary works, artistic works, pictorial works, graphic works, musical works, dramatic works, audio visual works, performances, sound recordings and signals, including their content, and any compilations of any of them; and inventions including those that are included in any claim, capable of being reduced to a claim or could have been included as a claim in any patent. Furthermore, Information may be embodied or recorded in or on any Documentation. Information may include Confidential Information.
“Insolvency Laws” means each of the Bankruptcy and Insolvency Act (Canada), the Companies’ Creditors Arrangement Act (Canada), and the Winding-Up and Restructuring Act (Canada), each as now and hereafter in effect, any successors to such statutes and any other applicable insolvency or other similar law of any jurisdiction, including any corporate law of any jurisdiction permitting a debtor to obtain a stay or a compromise of the claims of its creditors against it.
“Intellectual Property” means Information and Intellectual Property Rights. Intellectual Property shall include all rights to bring a Claim, at law, in equity or otherwise, for any past, present and/or future infringement, violation or misappropriation thereof, including all available relief including damages, accounting of profits, injunctive relief, delivery up and any and all other remedies of any kind and any income, fees, royalties, payments now or hereafter due and/or payable with respect thereto.
“Intellectual Property Rights” means all intellectual property rights as recognized under the Laws of Canada, the United States of America and other jurisdictions as applicable, including rights in and to patents, copyright, trademarks, industrial designs, design patents, integrated circuit topographies and mask works whether or not registered or registrable and other rights in intellectual property of the same or similar effect or nature relating to the foregoing and any component thereof throughout the world. Intellectual Property Rights shall include all intellectual property rights arising in or relating to Information.
“Invoice” has the meaning set out in section 7.1 of Schedule D. 
[bookmark: _9kR3WTr19A6DDQK46ujgHCyE6tusl38][bookmark: _9kR3WTr2447DGUK46ujgHCyE6tusl38]“Invoice Certificate” has the meaning set out in section 7.1(b)(v) of Schedule D.
[bookmark: _9kMHG5YVt3BC899UF0fPrn67q31tC][bookmark: _9kR3WTr2447DHXDydNpl45o1zrA]“Key Individuals” has the meaning set out in section 7.7(a) of the Agreement.
“Key Work Milestones” means the major milestones for the performance of the Work as set out in the Contract Documents, as may be adjusted by Change Order or Change Directive.
“Laws” means all:
0. federal, provincial or municipal laws, orders-in-council, by-laws, codes, rules, regulations or statutes;
0. orders, decisions, judgments, injunctions, decrees, awards, directives, rulings or writs of any court, tribunal, arbitrator, Governmental Authority or other Person having jurisdiction;
0. rulings and conditions of any licence (including the CNSC Licence), permit, certificate, registration, authorization, consent or approval issued by a Governmental Authority;
0. legally enforceable policies and guidelines of any Governmental Authority; and
0. any requirements under or prescribed by applicable common law.
Laws include all laws which are applicable to Bruce Power, Contractor, Work or obligations under the Contract.
“Losses” means any and all losses, debts, expenses, liabilities, damages, obligations, payments and costs, including any legal costs (on a full indemnity basis).
“Make Good”, “Made Good” or “Making Good” means, as applicable, correct, repair, re-work, re-perform, remove, rectify, remedy, replace or re-execute.
[bookmark: _9kMHG5YVt3BC8FGYS50kh]“Notice” has the meaning set out in section 21.6 of the Agreement.
[bookmark: _9kMI5L6ZWu577AFGN8wvjstvB]“Nuclear Project Agreement” means, collectively, the project agreements with the building trades unions in respect of the Project.
“OHSA” means the Occupational Health and Safety Act (Ontario) and the respective regulations and any regulatory guidance documents, directives, standards and policies issued from time to time thereunder.
“Open Items List” means, in respect of the Work, the list of items requiring completion or correction, but which are not required to be completed to attain Substantial Completion. 
[bookmark: _9kMHG5YVt3BC8BBY4v4][bookmark: _9kMJ4J6ZWu5998HKPI06Btfzng6sp]“OPEX” has the meaning set out in section 7.21(a) of the Agreement.
[bookmark: _9kR3WTr1AB7CBW2t2EZ5rik1G13]“OPEX Procedures” means the procedures set out in:
· BP-PROC-00062 Processing External & Internal Operating Experience;
· [bookmark: _9kR3WTr2666AHQ4nmhsms3vzymuyOUC4w9A76yX][bookmark: _9kR3WTr2667AFfKfgturqi]BP-PROC-00147 Benchmarking and Conference Activities (Reference procedure only);
· [bookmark: _9kR3WTr26678FVImtARLwgVUuwMUJ67MH46M][bookmark: _9kMHG5YVt4889CHhMhivwtsk]BP-PROC-00137 Focus Area Self-Assessment (Reference procedure only); and
· [bookmark: _9kR3WTr26679FcWskndrkOin2NhYEEON8ejHCJQ][bookmark: _9kMIH5YVt4889CHhMhivwtsk]BP-PROC-00892 Nuclear Safety Culture Monitoring (Reference procedure only),
each of which is accessible by Contractor on Bruce Power’s supplier website:
“OPG” means Ontario Power Generation Inc. and its successors and assigns.
[bookmark: _9kR3WTr2447DIcWwitSK28Dvh1ED]“Other Contractor” means any Person engaged directly by Bruce Power to perform work or services at the Bruce Site or elsewhere other than Contractor.
[bookmark: _9kMHG5YVt3BC7HQgYykvog85]“Other Work” has the meaning set out in section 7.3(b) of the Agreement.
“Outage” means the removal of equipment from service, unavailability for connection of equipment or temporary derating, restriction of use or reduction in performance of equipment of Bruce Power for any reason including to permit the performance of inspections, tests, maintenance or repairs on equipment, which results in a partial or total interruption in the ability of Bruce Power to generate electricity or to deliver electricity from any electrical generating unit. An Outage may be further characterized as planned, forced or automatic.
“Overhead” means the costs to Contractor, without mark-up or profit, which are reasonably and necessarily incurred for general executive, management and administrative labour, general costs for facilities and common equipment, Software and supplies and costs of Contractor reasonable and necessary for the conduct of Contractor’s business, unless and to the extent otherwise provided below, inclusive of Time and Material Costs Tax, including the following:
0. reasonable allocation of parent company overhead to Contractor, including in respect of governance activities by the parent company over Contractor;
boards of Contractor, as applicable, and their operations and cost;
executives and officers (Presidents, General Managers, Vice Presidents and similar terms and officers) and their administrative staffs and costs related to their office;
general communications to Personnel, all-staff meetings and events;
public relations activities;
company-wide (i.e. not specific to projects or commercial contracts) insurance programs for property, public liability and business interruption (and excluding any insurance programs included in Fringe Benefits);
finance and accounting, including general accounting, accounts payable, accounts receivable (including invoice preparation and collection activity), payroll, project and service contracts accounting, preparing accruals, periodic financial analyses and forecasts of general business or specific commercial contracts (other than as required to be performed for Bruce Power), financial reporting (internal and external), internal and external financial audits, accounting systems, maintaining financial records;
legal services including internal and external counsel;
[bookmark: _9kMI6M6ZWu577AFGN8wvjstvB]human resources and personnel administration, including administration of collective agreements, personnel and compensation policies and procedures, recruiting (including advertising, interviews, recruiting fees, relocation fees), termination proceedings and costs, Personnel evaluation process including performance reviews and salary and promotion administration (whether by human resources personnel, line managers, or Personnel);
health and safety, including developing and administering Contractor’s health and safety program;
offices, facilities and supplies for Contractor’s business, including administration, lease, rent, improvements, furnishings, maintenance, cleaning, office relocations, photocopies and document reproduction, document filing and retention, mail and courier services, office supplies, stationery and equipment;
information technology (IT) and electronic communications including telephone and network (LAN) and VPN infrastructure, IT support, help desk, individual computers, desktops, laptops, tablets, smartphones, cellphones and related charges for Personnel and all general and specialized Software used for the business except as to be acquired by Contractor as Time and Material Cost for performance of Work;
quality assurance for the business, including development and administration and implementation of general quality assurance programs, including periodic internal and external audits, and audits of suppliers and subcontractors (except as expressly provided as being included as Time and Material Cost);
development and general administration of procurement policies and procedures;
qualification of suppliers and subcontractors normally used in Contractor’s business, except as expressly provided as being included as Time and Material Cost;
development and maintenance of policies and procedures in relation to the work performed by Contractor and oversight and direction of work practices and quality; and
general administration and oversight of commercial contracts, including development and maintenance of policies and procedures (including for project management, commercial management, project control, internal reporting), periodic and special reviews of commercial projects and services progress, performance and issues, general interface with customer on business relations, resolution of issues.
“Parties” means Bruce Power and Contractor and “Party” means either of them.
[bookmark: _9kMI7N6ZWu577AFGN8wvjstvB]“Per Diem” means in respect of Approved Eligible Personnel the expenses for travel, hotel and meals allowable under the collective agreement applicable to such Personnel.
“Person” means any individual, partnership, limited partnership, joint venture, syndicate, company or corporation with or without share capital, trust, trustee, executor, administrator or other legal personal representative, Governmental Authority or entity however designated or constituted.
“Personal Information” includes any information, recorded or not, about an identifiable individual.
“Personnel” means with respect to a Person, its respective employees, directors, officers, representatives and agents.
“Place of the Work” means the location where the Work is performed. 
“Practise” means to do any act in relation to Intellectual Property that the owner of the Intellectual Property has the right to do or to authorize including to use, make, manufacture, produce, have made, manufactured or produced, procure, use, import, export, lease, offer for sale and sell, improve, modify, translate, adapt, refine, derive, combine, incorporate, embed, execute, reproduce, replicate, display, distribute, communicate to the public, make available to the public or perform.
“Prime Rate” means the rate of interest per annum established and reported by the Bank of Nova Scotia to the Bank of Canada from time to time as the reference rate of interest for determination of interest rates that the Bank of Nova Scotia charges to its customers for Canadian dollar commercial loans made in Canada by such bank.
[bookmark: _9kMHG5YVt3BC8BFdX32372yxaPyIQ]“Proposing Party” has the meaning set out in section 9.2(a) of the Agreement.
“Purchase Order” means duly completed form of Purchase Order issued by Bruce Power, instructing the Contractor to carry out Work under a Contract. 
[bookmark: _9kMHG5YVt3BC89Cdbskt2JbQFIIzwzrfnJ9D84]“Quality Assurance Program” has the meaning set out in section 7.12(a) of the Agreement.
[bookmark: _9kMHG5YVt3BC8BDcbskt2JsTlwC24]“Quality Records” has the meaning set out in section 7.24(d) of the Agreement.
“Re-Construction Costs” means all costs incurred by Bruce Power to (i) Make Good work or property (other than the Work) destroyed or damaged by, or as a result of, the Defects or by Contractor while Making Good any Defect or (ii) where the Defect in the Work is a Drawing, Specification or other Document, Make Good the work or property (other than the Work) which is based on or the subject matter of such Drawing, Specification or other Document or Make Good work or property damaged by such work or property.
[bookmark: _9kMHG5YVt4EE689BHI][bookmark: _9kMIH5YVt4EE689BHI][bookmark: _9kR3WTr2666GNS6sxms1uYSih1EDfJnw67GH3E][bookmark: _9kR3WTr2667ABZS6xtfUmp9F]“REGDOC-2.5.2” means the Canadian Nuclear Safety Commission “REGDOC-2.5.2, Design of Reactor Facilities: Nuclear Power Plants”, as same may be succeeded, modified, amended or replaced, from time to time.
[bookmark: _9kMIH5YVt4888IJNHz5AseyBAmU3IGCC43]“Regular Time Portion of Contractor Labour Costs” means the portion of the Contractor Labour Costs for time (excluding, to the extent Bruce Power is required to pay, and Contractor is entitled to be paid for, travel time of Contractor Personnel) based on regular hourly salary, wages or rates (and not for time based on overtime hourly salary, wages or rates).
[bookmark: _9kR3WTr19A6DFbKirluBAuequOcK21G89][bookmark: _9kR3WTr2447DKhKirluBAuequOcK21G89]“Reimbursable Expenses” has the meaning set out in section 3.1 of Schedule D.
“Release” means any actual or threatened release, spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, dumping, abandonment, disposing or allowing to escape or migrate into or through the environment (including, without limitation, ambient air (indoor or outdoor), surface water, groundwater, land surface or subsurface strata or within any building, structure, facility or fixture).
“Request for Change Order” means a written request for a change in the Work together with any resulting adjustments, if any, in one or more of the Contract Documents, reasonably required to accommodate the change issued by Bruce Power in accordance with section 9.1(a) of the Agreement or submitted by Contractor in accordance with section 9.1(b) of the Agreement.
“Required Practices” means the standard of care, skill and diligence that would be provided by a qualified, prudent and independent Person with significant knowledge and experience in providing services and work similar to that required by the Contract Documents to owners and/or operators of nuclear generating facilities in Canada in respect of undertakings which are similar in size, magnitude and complexity to the Project under the same or similar circumstances, including facilities or structures of similar design and type to those at the Bruce Site, and taking into account Good Engineering Practices. 
[bookmark: _9kMHG5YVt3BC8BGgMx2m16yxaPyIQ]“Reviewing Party” has the meaning set out in section 9.2(a) of the Agreement.
[bookmark: _9kMHG5YVt3BC8BEeMYd52XWy][bookmark: _9kR3WTr2447ECYKWb30VUw][bookmark: _9kR3WTr2557EJfKWb30VUw]“Re-Work Log” has the meaning set out in section 8.4(a) of the Agreement.
[bookmark: _9kMHG5YVt3BC898bJdixIpXps][bookmark: _9kR3WTr2447EDaHbgvGnVnq]“Safety Plan” has the meaning set out in section 7.6(b) of the Agreement.
“Security Incident” means any loss, destruction, theft, or unauthorized or unlawful access or modification to or use or disclosure of Bruce Power Data under the direction or control of Contractor.
“Schedules” means the schedules to the Agreement listed in section 1.3 of the Agreement and includes all exhibits and appendices thereto.
“Scoping Documents” means the Drawings, Specifications and any scope of work provisions set out in the Contract Documents as of the Effective Date, including the written descriptions, instructions and requirements prepared by or on behalf of Bruce Power and describing the requirements applicable to the Work (including the qualitative and quantitative requirements for Goods), which documents may from time to time be changed and/or supplemented through Change Orders or Change Directives, but excluding Detailed Design Documents.
[bookmark: _9kR3WTr1AB8A8aapqzv1QM4uq784Aoas3J9][bookmark: _9kMIH5YVt3AB67CN4wyvAyJO6ws9A6C]“SCR” or “Station Condition Record” means a written report in accordance with Bruce Power Procedure: Station Condition Record Process #BP-PROC-00060, which documents the circumstances related to an Adverse Condition, which record may include corrective actions taken or planned and investigation results or lessons learned, as required.
“Services” means all design, engineering, construction, demolition, supply, manufacture, procurement, management and other services and work to be provided by Contractor as set out in, required by, reasonably inferable from or described in the Contract Documents.
[bookmark: _9kMHG5YVt3BC8BHiRsttmtqiA7]“Similar Work” has the meaning set out in section 7.19(a)(i) of the Agreement.
[bookmark: _9kMIH5YVt4887HOSHz4BBDzz628ddDwz3]“Site Rules” means the rules, regulations and procedures of Bruce Power applicable to the Work performed at the Bruce Site, including any Construction Island, and as contained or referenced in Schedule B.
“Small Tools” means small tools which cost less than $5000.00 and are used by labour. The Small Tools are generally described as follows:
0. may be non-powered or powered by electricity, hydraulics, air or gas; and
are of a very durable nature and are either not easily broken (such as a hand wrench) or are economical to repair (such as a power drill).
“Software” means any computer program, firmware, routine, code, instruction, script, macro, application programming or other interface, tool, document display definition, object library or software tool, or other instruction or set of instructions for Hardware or other Software to follow, whether in source code or object code and whether expressed in any or all languages including embedded program and human interfaces, SQL and other query languages, hypertext markup language and other computer mark-up languages.
[bookmark: _9kR3WTr2666EKPH7teSXB2y9FFyp]“Spare Parts” means any Good comprising a part, component, or subassembly kept in reserve for the maintenance and repair of permanent equipment or Bruce Power-owned tooling.
“Specifications” means any written requirements, standards or specifications relating to, or necessary for the performance of the Work, or any phase thereof, attached to, or referred to in, the Scoping Documents and any written requirements, standards or specifications prepared by Contractor or any Subcontractor and accepted or approved by Bruce Power, subsequent to the Effective Date, in connection with the performance of the Work.
[bookmark: _9kMHG5YVt3BC8FIfcrmqetxSSoir23CT4iDBDHE]“Standard Liability Threshold” has the meaning set out in section 16.1(a) of the Agreement.
“Subcontractor” means a Person, at any tier, having a contract with Contractor or another Subcontractor (in each case, a “Subcontract”) to perform a part or parts of the Work. 
“Substantial Completion” means:
0. the Work has been completed except for minor items, provided that such minor items, and the rectification of such minor items, will not prevent or adversely affect the safe, operational or commercial use of the Work; 
the Work is ready for use or is being used for the purposes intended; 
the Work is capable of completion or, where there are known Defects, Making Good, at a cost of not more than 1% of the Contract Price; 
Contractor has delivered to Bruce Power all Documents that are necessary for the Work to be used for the purposed intended as specifically described in the Contract, including operating, safety and maintenance manuals, approved history dockets, all written warranties required under the Contract and all other Documents to be delivered under to the Contract; and
all other requirements set out in the Contract Documents for Substantial Completion have been met.
“Substantial Completion Date” means the date when Substantial Completion has been achieved as set out in the Certificate of Substantial Completion pursuant to section 8.5(c)(ii) of the Agreement.
“Supplier Code of Conduct” means Bruce Power’s code of conduct for suppliers, a copy of which is available at https://www.brucepower.com/resources-and-publications/code-of-conduct/, as may be amended from time to time.
“Surplus Products” means Goods, excluding Spare Parts, which are not used in the performance of the Work or which ultimately do not form part of any Bruce Site. 
 “System” means any combination of Hardware and Software, any electronic device, equipment, computer, software, firmware, interface, system (including any network, information technology, industrial control or communications system), information or data, or any part or component thereof.
“Taxes” means all taxes, duties, fees, premiums, assessments, imposts, levies, rates, withholdings, dues, government contributions and other charges of any kind whatsoever, whether direct or indirect, together with all interest, penalties, fines, additions to tax or other additional amounts imposed by any Governmental Authority.
[bookmark: _9kMHG5YVt3BC7GIeOt2]“Term” has the meaning set out in section 2.1(c) of the Agreement.
“Third Party” means a Person who is not a Party.
“Third Party Claim” means any Claim made or brought by any Person who is a Third Party but not a Bruce Power Indemnified Party or a Contractor Indemnified Party.
[bookmark: _9kMHG5YVt3BC8BCeRnyuTLuEMiVIB7C24K]“Third Party Equipment” has the meaning set out in section 7.24(a) of the Agreement.
[bookmark: _9kR3WTr19A6DHfQqncmqQIw105ptWUHNO]“Time and Material Costs” has the meaning set out in section 4.2 of Schedule D.
[bookmark: _9kR3WTr19A89BfQqncmqQIw105ptWUHNOzcD]“Time and Material Costs Tax” has the meaning set out in section 4.2 of Schedule D.
[bookmark: _9kR3WTr19A6DIgQqncmqQIw105ptgQ2Drr]“Time and Material Mark-Up” has the meaning set out in section 5.1(a) of Schedule D.
[bookmark: _9kR3WTr19A6DJhQqncmqQIw105ptgQ2DrrtdCBz]“Time and Material Mark-Up Percentage” has the meaning set out in section 5.1(a) of Schedule D.
“Time and Material Work” means the Work which Bruce Power has determined in a Purchase Order will be performed on a time and material basis.
“Time and Material Work – Reimbursable” means the portion of the Work paid for on a variable price basis.
[bookmark: _9kMHG5YVt3BC8FMnNp7ro8K]“Warranty” has the meaning set out in section 17.1(a) of the Agreement and “Warranties” has a corresponding plural meaning.
[bookmark: _9kMHG5YVt3BC8FNoNp7ro8KpaD8sp]“Warranty Notice” has the meaning set out in section 17.1(d) of the Agreement.
[bookmark: _9kMHG5YVt3BC8GFfNp7ro8KrS1640]“Warranty Period” has the meaning set out in section 17.1(c) of the Agreement.
[bookmark: _9kMHG5YVt3BC8GGgNp7ro8KyjB8][bookmark: _9kR3WTr2447EFgLn5pm6Iwh96]“Warranty Work” has the meaning set out in section 17.1(d) of the Agreement.
“Work” means the supply of Goods and Services and the provision of all supervision, labour, Contractor Equipment and all other things necessary to complete the work to be performed by Contractor as set out in, required by, reasonably inferable from or described in the Contract Documents. The Work includes the Warranty Work and Work does not include the provision of Bruce Power Equipment.
“Work Schedule” means the schedule, developed and prepared by Contractor in accordance with the applicable requirements of the Contract Documents.
[bookmark: _9kMHG5YVt3BC8GHhF2m]“WSIB” has the meaning set out in section 13.3(a) of the Agreement.
[bookmark: _Toc433896315][bookmark: _Toc470167024]Interpretation of Contract Documents
The intent of the Contract Documents is to include Contractor Equipment, labour, supervision, Goods and Services necessary for the performance and timely completion of the Work by Contractor in accordance with the Contract Documents or necessarily inferable from the Contract Documents as necessary for the performance and timely completion of the Work.
[bookmark: _9kR3WTr2666EINH7teSXB2ykS1GEAA21]Nothing in the Contract Documents nor any action of Bruce Power or Contractor in connection therewith shall constitute, or be construed as creating, a joint venture, partnership, fiduciary principal-agent or employment relationship between Bruce Power and Contractor, or between Bruce Power and any Personnel of Contractor. As such, Contractor shall have no authority to bind Bruce Power or to assume or create any obligation or responsibility express or implied on Bruce Power’s part, or in its name, nor shall it represent to any Person that it has such power or authority, except as expressly provided in Contract Documents or with the prior written authority of Bruce Power to do so. No Contractor Parties shall in any sense be considered Personnel or agents of Bruce Power, nor shall any Contractor Parties be entitled to any compensation, benefits, privileges or perquisites given or extended to any Bruce Power Personnel.
The Contract Documents are complementary, and what is required by any one shall be as binding as if required by all.
Words and abbreviations that have well known technical or trade meanings in the jurisdiction of the Place of the Work are used in the Contract Documents in accordance with such recognized meanings.
In the Contract Documents, unless the context otherwise requires, words importing the singular include the plural and vice versa and words importing gender include all genders.
Except where otherwise expressly provided, all amounts in the Contract Documents are stated and shall be paid in Canadian currency without adjustment for variations in foreign exchange.
Except as otherwise expressly provided for in the Contract Documents, any reference in the Contract Documents to a statute or to a regulation or Code or rule promulgated under a statute or to any provision of a statute, regulation, code or rule shall be a reference to the statute, regulation, rule or provision, as amended, re-enacted or replaced from time to time.
[bookmark: _9kR3WTr26679E1wxLNB0wtzEaD5O]Whenever any action or payment to be taken or made under the Contract shall be stated to be required to be taken or made on a day other than a Business Day, such payment shall be made or such action shall be taken on the next succeeding Business Day, save and except with respect to achieving the dates set out in the Work Schedule which dates shall be achieved on the stated dates regardless of whether such dates are non-Business Days.
[bookmark: _9kMI8O6ZWu577AFGN8wvjstvB]All Contract Documents, and all notices, directions, responses, other documents and instruments delivered by a Party in accordance therewith or otherwise in respect of the performance of such Party’s obligations thereunder, to the extent signed, sealed and/or stamped and delivered by means of electronic transmission (including facsimile and internet transmissions), shall be treated in all manner and respects as an original agreement, document or instrument with the same binding legal effect as if it were an original.
Whenever in the Contract Documents provision is made for the giving or issuing of any notice, advice, request, endorsement, consent, approval, certificate or determination by any Person, unless otherwise specified, such notice, advice, request, endorsement, consent, approval, certificate or determination shall be in writing and the words “request”, “advise”, “notify”, “endorse”, “consent”, “approve”, “certify” or “determine” shall be construed accordingly. Any such notice, advice, request, endorsement, consent, approval, certificate or determination shall not unreasonably be withheld, conditional or delayed and will be given or issued by such Person acting in good faith.
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[bookmark: _Ref_ContractCompanion_9kb9Ur3CG]
SITE RULES
Site Rules applicable to the Work performed at the Bruce Site include the following:
The Bruce Power Procedures in respect of the performance of the Work.
The Bruce Power Safety Rules.
Contractor shall ensure that all of the Contractor Parties:
arrive fit for duty and ready to perform work safely;
obey all rules, signs and instructions;
report immediately to Bruce Power any condition or practice that could result in injury or loss;
wear approved personal protective equipment when required and keep it in good condition;
do not use, adjust, alter or repair any Bruce Power equipment unless authorized in writing by Bruce Power;
do not engage in horseplay and avoid distracting others;
keep the Place of the Work within the Bruce Site clean and orderly;
promptly report to Bruce Power all security, environmental, health and safety incidents, accidents and damage to Bruce Power equipment and other property; and
do not engage in any activity at the Bruce Site other than performing the Work and traveling to and from the Place of the Work within the Bruce Site, as applicable, unless authorized in writing by Bruce Power.
Contractor shall ensure that the Contractor Parties have read and comply with the Supplier Code of Conduct.
Contractor is required to obtain proper clearances (including, for clarity, any required work visas) from the appropriate Governmental Authorities for all foreign nationals who may be engaged by Contractor in the performance of the Work in Canada. 
Contractor shall undertake sufficient field supervision/surveillance to ensure that the Contractor Parties are in full compliance with all Laws and with the Site Rules.
Contractor shall promptly notify Bruce Power as soon as it is aware of any non-conformance with Laws or the Site Rules and provide Bruce Power with a written report describing the non-conformance and the corrective actions implemented.
Contractor shall sponsor and accompany and assume full responsibility for all of the Contractor Parties’ visitors to the Bruce Site at all times.  Only those visitors who are necessary for performance of the Work are permitted on the Bruce Site.  Only persons who have been security cleared for entrance to the Bruce Site and who have the appropriate radiation safety qualifications may sponsor a visitor.
Contractor shall ensure that all Contractor Parties are familiar with and abide by Contractor’s policies and safe operating procedures.
[bookmark: _9kR3WTr2666ELQH7teVU2zaiwlrvtYRz0uz679P][bookmark: _9kR3WTr2666FNSFx38qcwdSA213nlqSX3AL68O]All Persons operating vehicles at the Bruce Site shall comply with “Bruce Site Traffic Management – Contract Interface Document” BP-PROC-00095.  Failure to follow the regulations in BP-PROC-00095 may result in the suspension of driving privileges at the Bruce Site.
Intoxication or possession or use of alcohol or illicit drugs, firearms, ammunition, explosives and weapons are not permitted at the Bruce Site. Use of prescription drugs is permitted if used as directed by a medical physician.
Contractor shall provide hard hats, safety glasses and safety boots for all applicable Contractor Parties assigned to the Work. Bruce Power, to the extent expressly required by the Contract Documents, shall provide other personal protective equipment required, pursuant to Laws, by applicable Contractor Parties performing the Work at the Bruce Site.
Bruce Power may restrict access to the Bruce Site to any individual who is not in full compliance with the Site Rules.


INSURANCE
1. Insurance
[bookmark: _Ref486528273][bookmark: _9kMHG5YVt3CD8HLQHz5AseyBAfWDLL2z2u][bookmark: _9kMHG5YVt3BCABBOHz5AseyBAfWDLL2z2u][bookmark: _9kMPO5YVt4669FGQAiigw363MD05][bookmark: _Ref110576999]Contractor shall provide and maintain, and where applicable, shall cause the Subcontractors to provide and maintain, in each case, at the expense of Contractor or the Subcontractors, as applicable, the following insurance (collectively, the “Contractor Insurance”) which, unless otherwise agreed to by Bruce Power, (i) will take effect: (A) for Contractor, from the effective date of a Contract and (B) for the applicable Subcontractors, prior to the commencement of their portion of the Work; (ii) unless otherwise indicated below, will remain in effect at all times until expiry of the Warranty Period (including, for clarity, by periodic renewal of the applicable policies); and (iii) will be maintained by financially responsible insurance providers acceptable to Bruce Power having a minimum A.M. Best Rating of A- or with the appropriate Governmental Authority: 
(a) [bookmark: _DV_M5][bookmark: _Ref486528248][bookmark: _9kR3WTr2666FKPFwyrq5tv406tuyQUCCCQHBQvg][bookmark: _9kR3WTr2667BImZ1yxzldiZQkp4P]Workers’ Compensation.  Workers’ Compensation and Employers’ Liability Insurance as required by the Government Employees Compensation Act (Canada), the Workplace Safety and Insurance Act (Ontario) or similar Laws of Canada, Ontario or such other applicable province covering all individuals employed by Contractor and the Subcontractors, as applicable, for performance of the Work at the Place of the Work.
(b) [bookmark: _DV_M7][bookmark: _Ref110578042][bookmark: _Ref486528254][bookmark: _DV_M8]Additional US Requirements.  In respect of all individuals employed by Contractor or the Subcontractors, as applicable, whose domicile of hire is the United States, workers’ compensation coverage in each applicable state while any such individual is engaged in performing the Work at the Place of the Work.  Any such coverage shall include employer’s liability with a limit of US$1,000,000 and, to the extent applicable, a foreign coverage endorsement and Merchant Marine Act (United States), Longshore and Harbor Workers’ Compensation Act (United States) and Federal Employers’ Liability Act (United States) coverage.
(c) [bookmark: _Ref486528265][bookmark: _9kMHG5YVt4888HMRHy0ts7vx628vw0SWEEESJDS]Workers’ Compensation Other Jurisdictions.  Workers’ Compensation and Employers’ Liability Insurance or similar insurance as required under applicable Laws by jurisdictions outside Canada and the US covering all individuals employed by Contractor and the Subcontractors, as applicable, for performance of the Work at the Place of the Work.
(d) [bookmark: _9kR3WTr266797N9notqlXPlfoz09Q][bookmark: _9kR3WTr26678CRQvdu9mbpvzu2sTWsmv67GX]Commercial General and Excess Umbrella Liability Insurance.  Commercial General Liability and/or Excess Umbrella Liability insurance policy with limits of at least $5 million inclusive for both bodily injury, including death, personal injury and damage to property, including loss of use thereof, for each occurrence, which policy shall specifically include but not be limited to the following, where applicable:
(i) Blanket Contractual Liability;
(ii) [bookmark: _9kR3WTr2667ADbV10ruAIE4jZ74]Damage to Property on Site including loss of use thereof;
(iii) [bookmark: _9kR3WTr26679BWIeYhst2J]Pollution Liability coverage on a time element basis subject to 120 hours detecting and 120 hours reporting providing for sudden and accidental coverage;
(iv) Blasting, pile driving, caisson work, underground work;
(v) [bookmark: _9kR3WTr26678EUCrkjZNwyw98suxp]Products and Completed Operations including a provision that such coverage to be maintained for a period not less than 24 months post Final Performance;
(vi) [bookmark: _9kR3WTr266789OK4238sosUYz6H85BG][bookmark: _9kR3WTr26679ASK199uh]Errors and Omissions integral to the operation of the Insured;
(vii) Employer’s Liability;
(viii) Tenant’s Legal Liability;
(ix) Non-Owned Automobile Liability; and
(x) Broad Form Property Damage.
(e) Contractor Equipment Insurance.  Insurance covering Contractor’s or Subcontractors’ equipment and tools, owned, rented or leased for the full replacement cost of such equipment on an all-risks basis, including marine-based risk, subject to normal exclusions;
(f) Automobile Liability Insurance.  Automobile liability insurance covering all licensed motor vehicles owned, rented or leased and used in connection with the Work, which insurance shall cover: (A) bodily injury and property damage liability to a combined inclusive minimum limit of $2 million per incident; and (B) mandatory accident benefits; 
(g) [bookmark: _9kMHG5YVt4889BDYKgajuv4L][bookmark: _9kMHG5YVt4889ABQM645AuquWa18JA7DI]Professional Liability Insurance. Professional Liability (Errors and Omissions) insurance covering any professionals engaged by it, or by its Subcontractors, to provide design, architecture or engineering aspects of the Work, each carry insurance that have limits of not less than $1 million per claim and with an aggregate limit of not less than $2 million within any policy year; and
(h) Other Insurance.  Such other insurance as is mutually agreed upon between Bruce Power and the Contractor.
Certificates of Insurance:
(i) Before starting the Work, Contractor shall supply and cause its Subcontractors to supply to Bruce Power a certificate of insurance completed by a duly authorized representative of their insurer certifying that at least the minimum coverages required by this Schedule C are in effect and that the coverages will not be cancelled, non renewed, or materially changed by endorsement or through issuance of other policies of insurance which restricts or reduces coverage, without 30 days advance written notice to: Insurance.Notifications@brucepower.com.
(j) Failure of Bruce Power to demand such certificate or other evidence of full compliance with these insurance requirements or failure of Bruce Power to identify a deficiency from evidence provided will not be construed as a waiver of the Contractor’s obligation to maintain such insurance.
(k) [bookmark: _9kMI9P6ZWu577AFGN8wvjstvB]The acceptance of delivery by Bruce Power of any certificate of insurance evidencing the required coverages and limits does not constitute approval or agreement by Bruce Power that the insurance requirements have been met or that the insurance policies shown in the certificates of insurance are in compliance with the requirements.
(l) If Contractor, or Subcontractor, fails to maintain the insurance as set forth above, Bruce Power will have the right, but not the obligation, to purchase said insurance at the Contractor’s expense. Alternatively, Contractor’s failure, or the Subcontractor’s failure, to maintain the required insurance may result in termination of this contract at Bruce Power’s option.
(m) If any of the coverages are required to remain in force after final payment, an additional certificate evidencing continuation of such coverage shall be submitted with the Contractor’s final invoice.
All deductibles shall be to the account of the Contractor and/or the Subcontractor.
[bookmark: _9kR3WTr26689DOJ94yzpkvsTSoir23CT]With the exception of Automobile Liability insurance, all insurance policies noted above shall specify that it is primary coverage and not contributory with or in excess of any other insurance that may be maintained by Bruce Power.
All limits above are expressed in Canadian dollars.
A waiver of subrogation shall be provided by the insurers to Bruce Power, Contractor and Subcontractors. 
[bookmark: _9kR3WTr2666GLPI138cNjdmxy7O]All insurance policies which Contractor and Subcontractors are required to carry shall name Bruce Power as an additional insured and shall contain a cross liability clause and a severability of interests clause.
Contractor, and Subcontractors, shall provide Bruce Power with certified copies of insurance policies upon request.
Coverage provided for Bruce Power shall not be invalidated or vitiated by actions or inactions of others.
Contractor waives all claims against Bruce Power, its subsidiary corporations and its employees, directors, officers, agents and assigns for loss of, loss of use of, or damage to the Contractor Equipment, notwithstanding that such claims may arise by reason of negligence or otherwise, and the Contractor shall indemnify and hold harmless Bruce Power, its subsidiary corporations and its employees, directors, officers, agents and assigns against all such claims.



COMPENSATION REGIME


1.1 [bookmark: _9kR3WTr8E87GNHA][bookmark: _9kR3WTr8E87HLEA][Intentionally Deleted]

ARTICLE 2 [bookmark: _9kR3WTr8E87HGIqA2mqtb][bookmark: _9kR3WTr8E87HMOqA2mqtb][bookmark: _Toc531160432][bookmark: _Toc6483330]
CONTRACT PRICE
2.1 [bookmark: _Toc6483331]Pricing Models
(a) [bookmark: _Ref454029417]The Parties acknowledge and agree as follows:
(i) for Fixed Price Work, the price paid to Contractor for the performance of the Fixed Price Work shall be the Fixed Price; and
(ii) for Time and Material Work – Reimbursable, the price paid to Contractor for the performance of the Time and Material Work shall be the Time and Material Cost plus Time and Material Mark-Up.
(b) [bookmark: _9kMHG5YVt4669EIRHz5Aseymf5ro]The contract price paid for the Work in respect of a Purchase Order, which excludes HST, is the sum of:
(i) for Fixed Price Work, the Fixed Price; and
(ii) for Time and Material Work – Reimbursable, the price paid to Contractor for the performance of the Time and Material Work shall be the Time and Material Cost plus Time and Material Mark-Up,
[bookmark: _9kMHG5YVt3BC8DIRHz5Aseymf5ro](the “Contract Price”).
2.2 [bookmark: _Ref454014744][bookmark: _Toc6483332]Payment Terms
(a) Subject to the provisions of the Contract Documents including Article 7 of this Schedule D, Bruce Power shall, in accordance with sections 7.1 and 7.2 of this Schedule D:
(i) with respect to Fixed Price Work, make milestone payments to Contractor for amounts undisputed by Bruce Power on account of the Fixed Price when due, together with such HST as may be applicable to such payment, but subject to a Contractual Holdback;
(ii) with respect to Time and Material Work, make progress payments to Contractor for amounts undisputed by Bruce Power on account of the Time and Material Cost plus earned Time and Material Mark-Up when due, together with such HST as may be applicable to such payment, but subject to a Contractual Holdback; and
(iii) pay Contractor’s invoice for the Contractual Holdback in accordance with section 6.1 of this Schedule D together with such HST as may be applicable to such payment.
(b) [bookmark: _9kR3WTr2666FLQFx299Bxx406TD3]Bruce Power and Contractor acknowledge and agree that the Construction Act (Ontario) does not apply to the Work, the Contract or the Agreement and that the Contractual Holdback is a contractual mechanism created pursuant to and subject to the terms of the Contract Documents.
ARTICLE 3 [bookmark: _Toc454019890][bookmark: _Toc454020030][bookmark: _Toc454030989][bookmark: _Toc453955854][bookmark: _Toc453957107][bookmark: _Toc453958909][bookmark: _Toc453958967][bookmark: _Toc453959024][bookmark: _Toc453959081][bookmark: _Toc454019891][bookmark: _Toc454020031][bookmark: _Toc454030990][bookmark: _Toc453955855][bookmark: _Toc453957108][bookmark: _Toc453958910][bookmark: _Toc453958968][bookmark: _Toc453959025][bookmark: _Toc453959082][bookmark: _Toc454019892][bookmark: _Toc454020032][bookmark: _Toc454030991][bookmark: _Toc453955872][bookmark: _Toc453957125][bookmark: _Toc453958927][bookmark: _Toc453958985][bookmark: _Toc453959042][bookmark: _Toc453959099][bookmark: _Toc454019909][bookmark: _Toc454020049][bookmark: _Toc454031008][bookmark: _Toc453955873][bookmark: _Toc453957126][bookmark: _Toc453958928][bookmark: _Toc453958986][bookmark: _Toc453959043][bookmark: _Toc453959100][bookmark: _Toc454019910][bookmark: _Toc454020050][bookmark: _Toc454031009][bookmark: _Toc453955874][bookmark: _Toc453957127][bookmark: _Toc453958929][bookmark: _Toc453958987][bookmark: _Toc453959044][bookmark: _Toc453959101][bookmark: _Toc454019911][bookmark: _Toc454020051][bookmark: _Toc454031010][bookmark: _Toc453955875][bookmark: _Toc453957128][bookmark: _Toc453958930][bookmark: _Toc453958988][bookmark: _Toc453959045][bookmark: _Toc453959102][bookmark: _Toc454019912][bookmark: _Toc454020052][bookmark: _Toc454031011][bookmark: _Toc453955876][bookmark: _Toc453957129][bookmark: _Toc453958931][bookmark: _Toc453958989][bookmark: _Toc453959046][bookmark: _Toc453959103][bookmark: _Toc454019913][bookmark: _Toc454020053][bookmark: _Toc454031012][bookmark: _Toc453955877][bookmark: _Toc453957130][bookmark: _Toc453958932][bookmark: _Toc453958990][bookmark: _Toc453959047][bookmark: _Toc453959104][bookmark: _Toc454019914][bookmark: _Toc454020054][bookmark: _Toc454031013][bookmark: _Toc454019915][bookmark: _Toc454020055][bookmark: _Toc454031014][bookmark: _Toc454019933][bookmark: _Toc454020073][bookmark: _Toc454031032][bookmark: _Toc454019934][bookmark: _Toc454020074][bookmark: _Toc454031033][bookmark: _Toc454019935][bookmark: _Toc454020075][bookmark: _Toc454031034][bookmark: _Toc454019936][bookmark: _Toc454020076][bookmark: _Toc454031035][bookmark: _Toc454019937][bookmark: _Toc454020077][bookmark: _Toc454031036][bookmark: _Toc454019938][bookmark: _Toc454020078][bookmark: _Toc454031037][bookmark: _Toc454019939][bookmark: _Toc454020079][bookmark: _Toc454031038][bookmark: _Toc454019941][bookmark: _Toc454020081][bookmark: _Toc454031040][bookmark: _Toc454019942][bookmark: _Toc454020082][bookmark: _Toc454031041][bookmark: _Toc454019943][bookmark: _Toc454020083][bookmark: _Toc454031042][bookmark: _Toc454019945][bookmark: _Toc454020085][bookmark: _Toc454031044][bookmark: _Toc454019946][bookmark: _Toc454020086][bookmark: _Toc454031045][bookmark: _Toc454019947][bookmark: _Toc454020087][bookmark: _Toc454031046][bookmark: _Toc454019949][bookmark: _Toc454020089][bookmark: _Toc454031048][bookmark: _Toc454019950][bookmark: _Toc454020090][bookmark: _Toc454031049][bookmark: _Toc454019951][bookmark: _Toc454020091][bookmark: _Toc454031050][bookmark: _Toc454019953][bookmark: _Toc454020093][bookmark: _Toc454031052][bookmark: _Toc454019954][bookmark: _Toc454020094][bookmark: _Toc454031053][bookmark: _Toc454019955][bookmark: _Toc454020095][bookmark: _Toc454031054][bookmark: _Toc454019957][bookmark: _Toc454020097][bookmark: _Toc454031056][bookmark: _Toc454019958][bookmark: _Toc454020098][bookmark: _Toc454031057][bookmark: _Toc454019959][bookmark: _Toc454020099][bookmark: _Toc454031058][bookmark: _Toc454019961][bookmark: _Toc454020101][bookmark: _Toc454031060][bookmark: _Toc454019962][bookmark: _Toc454020102][bookmark: _Toc454031061][bookmark: _Toc454019963][bookmark: _Toc454020103][bookmark: _Toc454031062][bookmark: _Toc454019965][bookmark: _Toc454020105][bookmark: _Toc454031064][bookmark: _Toc454019966][bookmark: _Toc454020106][bookmark: _Toc454031065][bookmark: _Toc454019968][bookmark: _Toc454020108][bookmark: _Toc454031067][bookmark: _Toc454019969][bookmark: _Toc454020109][bookmark: _Toc454031068][bookmark: _Toc454019971][bookmark: _Toc454020111][bookmark: _Toc454031070][bookmark: _Toc454019972][bookmark: _Toc454020112][bookmark: _Toc454031071][bookmark: _Toc454019974][bookmark: _Toc454020114][bookmark: _Toc454031073][bookmark: _Toc454019975][bookmark: _Toc454020115][bookmark: _Toc454031074][bookmark: _Toc454019977][bookmark: _Toc454020117][bookmark: _Toc454031076][bookmark: _Toc454019978][bookmark: _Toc454020118][bookmark: _Toc454031077][bookmark: _Toc453955879][bookmark: _Toc453957132][bookmark: _Toc453958934][bookmark: _Toc453958992][bookmark: _Toc453959049][bookmark: _Toc453959106][bookmark: _Toc454010482][bookmark: _Toc454010513][bookmark: _Toc454019980][bookmark: _Toc454020120][bookmark: _Toc454031079][bookmark: _Toc453955880][bookmark: _Toc453957133][bookmark: _Toc453958935][bookmark: _Toc453958993][bookmark: _Toc453959050][bookmark: _Toc453959107][bookmark: _Toc454010483][bookmark: _Toc454010514][bookmark: _Toc454019981][bookmark: _Toc454020121][bookmark: _Toc454031080][bookmark: _Toc453955881][bookmark: _Toc453957134][bookmark: _Toc453958936][bookmark: _Toc453958994][bookmark: _Toc453959051][bookmark: _Toc453959108][bookmark: _Toc454010484][bookmark: _Toc454010515][bookmark: _Toc454019982][bookmark: _Toc454020122][bookmark: _Toc454031081][bookmark: _Toc453955882][bookmark: _Toc453957135][bookmark: _Toc453958937][bookmark: _Toc453958995][bookmark: _Toc453959052][bookmark: _Toc453959109][bookmark: _Toc454010485][bookmark: _Toc454010516][bookmark: _Toc454019983][bookmark: _Toc454020123][bookmark: _Toc454031082][bookmark: _Toc453955883][bookmark: _Toc453957136][bookmark: _Toc453958938][bookmark: _Toc453958996][bookmark: _Toc453959053][bookmark: _Toc453959110][bookmark: _Toc454010486][bookmark: _Toc454010517][bookmark: _Toc454019984][bookmark: _Toc454020124][bookmark: _Toc454031083][bookmark: _Toc453955884][bookmark: _Toc453957137][bookmark: _Toc453958939][bookmark: _Toc453958997][bookmark: _Toc453959054][bookmark: _Toc453959111][bookmark: _Toc454010487][bookmark: _Toc454010518][bookmark: _Toc454019985][bookmark: _Toc454020125][bookmark: _Toc454031084][bookmark: _Toc453955885][bookmark: _Toc453957138][bookmark: _Toc453958940][bookmark: _Toc453958998][bookmark: _Toc453959055][bookmark: _Toc453959112][bookmark: _Toc454010488][bookmark: _Toc454010519][bookmark: _Toc454019986][bookmark: _Toc454020126][bookmark: _Toc454031085][bookmark: _Toc453955886][bookmark: _Toc453957139][bookmark: _Toc453958941][bookmark: _Toc453958999][bookmark: _Toc453959056][bookmark: _Toc453959113][bookmark: _Toc454010489][bookmark: _Toc454010520][bookmark: _Toc454019987][bookmark: _Toc454020127][bookmark: _Toc454031086][bookmark: _Toc453955887][bookmark: _Toc453957140][bookmark: _Toc453958942][bookmark: _Toc453959000][bookmark: _Toc453959057][bookmark: _Toc453959114][bookmark: _Toc454010490][bookmark: _Toc454010521][bookmark: _Toc454019988][bookmark: _Toc454020128][bookmark: _Toc454031087][bookmark: _Toc453955888][bookmark: _Toc453957141][bookmark: _Toc453958943][bookmark: _Toc453959001][bookmark: _Toc453959058][bookmark: _Toc453959115][bookmark: _Toc454010491][bookmark: _Toc454010522][bookmark: _Toc454019989][bookmark: _Toc454020129][bookmark: _Toc454031088][bookmark: _Toc453955889][bookmark: _Toc453957142][bookmark: _Toc453958944][bookmark: _Toc453959002][bookmark: _Toc453959059][bookmark: _Toc453959116][bookmark: _Toc454010492][bookmark: _Toc454010523][bookmark: _Toc454019990][bookmark: _Toc454020130][bookmark: _Toc454031089][bookmark: _Toc453955890][bookmark: _Toc453957143][bookmark: _Toc453958945][bookmark: _Toc453959003][bookmark: _Toc453959060][bookmark: _Toc453959117][bookmark: _Toc454010493][bookmark: _Toc454010524][bookmark: _Toc454019991][bookmark: _Toc454020131][bookmark: _Toc454031090][bookmark: _Toc453955891][bookmark: _Toc453957144][bookmark: _Toc453958946][bookmark: _Toc453959004][bookmark: _Toc453959061][bookmark: _Toc453959118][bookmark: _Toc454010494][bookmark: _Toc454010525][bookmark: _Toc454019992][bookmark: _Toc454020132][bookmark: _Toc454031091][bookmark: _Toc453955892][bookmark: _Toc453957145][bookmark: _Toc453958947][bookmark: _Toc453959005][bookmark: _Toc453959062][bookmark: _Toc453959119][bookmark: _Toc454010495][bookmark: _Toc454010526][bookmark: _Toc454019993][bookmark: _Toc454020133][bookmark: _Toc454031092][bookmark: _Toc453955893][bookmark: _Toc453957146][bookmark: _Toc453958948][bookmark: _Toc453959006][bookmark: _Toc453959063][bookmark: _Toc453959120][bookmark: _Toc454010496][bookmark: _Toc454010527][bookmark: _Toc454019994][bookmark: _Toc454020134][bookmark: _Toc454031093][bookmark: _Toc453955894][bookmark: _Toc453957147][bookmark: _Toc453958949][bookmark: _Toc453959007][bookmark: _Toc453959064][bookmark: _Toc453959121][bookmark: _Toc454010497][bookmark: _Toc454010528][bookmark: _Toc454019995][bookmark: _Toc454020135][bookmark: _Toc454031094][bookmark: _Toc453955895][bookmark: _Toc453957148][bookmark: _Toc453958950][bookmark: _Toc453959008][bookmark: _Toc453959065][bookmark: _Toc453959122][bookmark: _Toc454010498][bookmark: _Toc454010529][bookmark: _Toc454019996][bookmark: _Toc454020136][bookmark: _Toc454031095][bookmark: _Toc453955896][bookmark: _Toc453957149][bookmark: _Toc453958951][bookmark: _Toc453959009][bookmark: _Toc453959066][bookmark: _Toc453959123][bookmark: _Toc454010499][bookmark: _Toc454010530][bookmark: _Toc454019997][bookmark: _Toc454020137][bookmark: _Toc454031096][bookmark: _Toc453955897][bookmark: _Toc453957150][bookmark: _Toc453958952][bookmark: _Toc453959010][bookmark: _Toc453959067][bookmark: _Toc453959124][bookmark: _Toc454010500][bookmark: _Toc454010531][bookmark: _Toc454019998][bookmark: _Toc454020138][bookmark: _Toc454031097][bookmark: _Toc453955898][bookmark: _Toc453957151][bookmark: _Toc453958953][bookmark: _Toc453959011][bookmark: _Toc453959068][bookmark: _Toc453959125][bookmark: _Toc454010501][bookmark: _Toc454010532][bookmark: _Toc454019999][bookmark: _Toc454020139][bookmark: _Toc454031098][bookmark: _Toc453955899][bookmark: _Toc453957152][bookmark: _Toc453958954][bookmark: _Toc453959012][bookmark: _Toc453959069][bookmark: _Toc453959126][bookmark: _Toc454010502][bookmark: _Toc454010533][bookmark: _Toc454020000][bookmark: _Toc454020140][bookmark: _Toc454031099][bookmark: _Ref442392020][bookmark: _Ref_ContractCompanion_9kb9Ur3CB][bookmark: _Ref442463018][bookmark: _Toc531160433][bookmark: _Toc6483333]
REIMBURSABLE EXPENSES
3.1 [bookmark: _Toc6483334][bookmark: _Ref442392235]Reimbursable Expenses 
(a) [bookmark: _9kMHG5YVt4669FMjMktnwDCwgswQeM43IAB][bookmark: _9kMHG5YVt3BC8FHdMktnwDCwgswQeM43IAB][bookmark: _Ref442392230]Reimbursable expenses (“Reimbursable Expenses”) are limited to a Per Diem for trades labour Personnel only, for each day that an Approved Eligible Personnel is actually performing Work at the Bruce Site for 4 hours or more on such day. 
(b) For non-trades labour Personnel, Contractor shall not be entitled to charge any Reimbursable Expenses unless such Reimbursable Expenses have been pre-approved by Bruce Power in writing authorizing travel to and from a location which, for clarity, would be a location other than the Bruce Site or the offices of the Contractor or a Subcontractor.
(c) For Subcontractor non-trades labour Personnel, Contractor shall only be entitled to charge Reimbursable Expenses when:
(i) need for subcontract work was not driven from a Contractor capacity issue; 
(ii) the required skill/expertise is not one that the Contractor would reasonably be expected to have in-house; and
(iii) subcontract work,  travel estimate, and travel are pre-approved by Bruce Power in writing.
(d) Contractor shall make commercially reasonable efforts to find resources as close to those required for the Work as possible and from locations as close to the Place of the Work as possible in order to minimize travel costs.  Subject to sections (b) and (c) above, the following apply:
(i) [bookmark: _9kR3WTr26679DaQxK7jnuvlx2cn3m0CIN5rBONS]Cost of rental vehicle  with gas is acceptable. Receipts will be required.   Any upgrade beyond economy shall be at the Non-Affiliate Subcontractors personal expense.
(ii) If a personal vehicle is used, it shall be in accordance with Bruce Power’s kilometer rate for personal use of vehicles.  Distance is measured from the resident office of Personnel (not home address) and the assigned work location.
(iii) Any vehicle rental fee and fuel charges accrued during a period of time greater than or equal to 3 consecutive days where Personnel not scheduled to perform Work shall be deemed to be unreasonable.
(iv) [bookmark: _9kMHG5YVt4889BFcSzM9lpwxnz4ep5o2EKP7tDQ][bookmark: _9kR3WTr2666BBJH7teSXB2yZ8K]Air travel will only be reimbursed, if otherwise eligible for reimbursement, at economy rates.  Any upgrade shall be at the Non-Affiliate Subcontractors personal expense unless written Bruce Power approval provided confirming Bruce Power EVP approval of such upgrade in advance of travel (with this written confirmation also submitted with receipt package supporting the invoiced costs).
(v) Travel expenses are only reasonable in instances in which one leg of travel is greater than 100km from resident office of the resource (not home address) and the assigned work location.
(vi) Supporting invoice details shall be provided to reflect to and from locations of each leg of trip and hours per leg of trip.
(vii) All reasonable travel expenses, including hotel accommodations and meals during travel (meals not exceeding $75.00 per day including taxes and gratuities) shall be invoiced with receipts as a direct pass through.
(viii) Only itemized receipts are acceptable.  Note:  A VISA transaction slip does not constitute a valid receipt.
(ix) No other expenses are reimbursable without Bruce Power’s written consent. For certainty, Bruce Power shall not reimburse , without limitation:
(A) Cellular telephone charges or other data devices;
(B) Personal hotel telephone charges or internet access;
(C) Entertainment or recreation expenses;
(D) Mini bar charges;
(E) Credit card interest;
(F) Car washes;
(G) Fines or other expenses e.g. parking or traffic violations;
(H) [bookmark: _9kR3WTr2667BEfWvtQI4x0J]Fees or expenses for Toll Hi-ways, unless incurred in the U.S.; or
(I) Alcohol.
3.2 [bookmark: _Ref442392253][bookmark: _Toc6483335]Per Diems
(a) [bookmark: _Ref454962855][bookmark: _9kMHG5YVt3BC8CFNG255A1kLOzvwsw0fa9OMIIA][bookmark: _9kMJ1G6ZWu577AFGN8wvjstvB]Contractor shall provide Bruce Power, for review and approval, with a list of Personnel of Contractor and the Subcontractors who are trades labour Personnel, and which Contractor believes are Eligible Personnel. The list provided by Contractor shall include the appropriate back up information and detail (including full name and address of the principal residence of same). To the extent Bruce Power agrees in writing that an individual on the list satisfies the requirements of an Eligible Personnel, such individual shall be an approved eligible personnel (“Approved Eligible Personnel”). Notwithstanding Bruce Power’s agreement as to which Eligible Personnel are Approved Eligible Personnel, Contractor is solely responsible for ensuring that such Personnel meet the requirements of Eligible Personnel.
(b) Contractor shall within 10 Business Days prior to each calendar year confirm in writing that the Approved Eligible Personnel are still eligible for the Per Diem. Failure to do so may result in Bruce Power withholding payments for the Per Diem until such time that the confirmation is provided. Contractor shall frequently remind the Personnel of Contractor and the Subcontractors that they have an obligation to notify Contractor within 30 days of any change in their eligibility as Eligible Personnel including their address.
(c) Bruce Power shall not be required to pay, and Contractor shall not be entitled to receive, a Per Diem for Personnel who are not Approved Eligible Personnel and if a Personnel of Contractor and the Subcontractors no longer satisfies the requirements of an Eligible Personnel, such individual shall be deemed not to be an Approved Eligible Personnel from the time of such change in status.
ARTICLE 4 [bookmark: _Ref442885340][bookmark: _Toc531160434][bookmark: _Toc6483337][bookmark: a4]
TIME AND MATERIAL COSTS OF VARIABLE PRICE WORK
4.1 [bookmark: _Toc6483338]Reimbursement
Subject to section 6.1 of this Schedule D and the documentation and other requirements of the Contract Documents, Bruce Power shall pay Contractor for the Time and Material Cost applicable to the Time and Material Work.
4.2 [bookmark: _Ref531356808][bookmark: _Ref442464391][bookmark: _Toc6483339] Time and Material Costs
[bookmark: _9kMHG5YVt3BC8FJhSspeosSKy327rvYWJPQ]The costs of the Time and Material Work (the “Time and Material Costs”) are limited to the costs listed below in this section 4.2 reasonably and necessarily incurred by Contractor for the performance of the Time and Material Work unless excluded under the Contract Documents, without any mark-up or fee by Contractor (except as may be set out in the hourly rates) and net of all discounts, rebates, re-sale or salvage recoveries, but shall exclude costs expressly prohibited under the Contract Documents and shall be subject to any limits stated in the Contract Documents:
(a) [bookmark: _Ref492914042][bookmark: _9kMHG5YVt3BC8DKTHz5AseyBAiMjyIMfXKQR]costs of labour in the direct employ of Contractor (“Contractor Labour Costs”):
(i) [bookmark: _Ref492915097]for staff (non-trade labour) Personnel, based on the fully burdened (inclusive of Overhead and profit) rates for those Personnel as set out in the Purchase Order;
(ii) [bookmark: _Ref492915102]Notwithstanding any other provision, if Bruce Power is required to pay, and Contractor is entitled to be paid, for the time of such non-trade labour Personnel to travel to and from a location where they will perform Work (other than the Bruce Site or the offices of Contractor or Subcontractor), and such travel has been pre-approved in writing by Bruce Power, such payment shall be based on regular hourly rates, and not overtime rates (even if such Personnel are otherwise entitled to overtime ) and with no Time and Material Mark-Up. For clarity, without limiting any other obligation or liability of Contractor, to the extent such Personnel may be entitled to overtime, Contractor, at its expense, shall be responsible for the portion of the payment owing to such Personnel which are in excess of the amount calculated using the regular hourly rates. Additionally, such payments shall only be based on actual travel time; and
(iii) [bookmark: _Ref503177815]for trade labour Personnel, based on the fully burdened (inclusive of Overhead and profit) rates for those Personnel as set out in the Purchase Order.
The hourly rate charged by Contractor for each Personnel shall be based on the Personnel classification which most closely matches such Personnel’s level of qualifications and experience, compensation and typical role.
(b) [bookmark: _Ref454029851]Subcontractors: for work performed, the actual cost to Contractor pursuant to the terms of the subcontract shall be limited to the following without any mark-up or fee, other than for fixed price subcontracts:
(i) [bookmark: _9kR3WTr2667BCcbrao06BtfzCBnV4JHDD54]to the extent applicable, for the time of Subcontractor Personnel, such actual cost shall only be based on hourly rates no higher than those rates set out in the Purchase Order unless otherwise agreed to by the Parties;
(ii) unless expressly provided otherwise in the Contract Documents, any applicable per diems and travel expenses in respect of trade personnel payable to Subcontractors shall not be greater than the per diems and travel expenses payable by Bruce Power to Contractor; and
(iii) Subcontractor’s actual cost shall be limited to the components of the Time and Material Cost described in this Article 4 of Schedule D as payable by Bruce Power to Contractor and shall otherwise be consistent with the principles of the Contract.
(c) [bookmark: _Ref447118449]Reimbursable Expenses: the actual amount of any Reimbursable Expenses (no living, travel, accommodation, meals, relocation, personal expenses or similar costs shall be Time and Material Costs except as allowed as a Reimbursable Expense);
(d) [bookmark: _Ref456187532][bookmark: _Ref454738680]cost of Goods including cost of transportation and delivery thereof;
(e) [bookmark: _Ref456187534]cost of materials, supplies and temporary services and facilities (excluding Consumables) including the cost of transportation and delivery thereof, which are consumed in the performance of the Time and Material Work; and cost less salvage value on such items used but not consumed, which remain the property of Contractor;
(f) [bookmark: _Ref456187536]cost of removal and disposal of waste products and debris;
(g) [bookmark: _Ref456187477][bookmark: _Ref459455424]the actual cost to Contractor of other costs expressly provided as being reimbursable under the Contract; and
(h) [bookmark: _Ref442885540][bookmark: _Ref531596357][bookmark: _9kMHG5YVt3BCABDhSspeosSKy327rvYWJPQ1eF]Taxes payable by Contractor or Subcontractor as the case may be, other than HST or other value added tax, income tax, Tax on real or personal property, Tax for which the Person incurring the Tax is entitled to a credit or refund from the relevant Governmental Authority, and any Tax paid as interest, penalty or fine of any kind (collectively, the “Time and Material Costs Tax”), incurred under sections 4.2(a) to 4.2(g) (inclusive) of this Schedule D.
ARTICLE 5 [bookmark: _Toc454014523][bookmark: _Toc454020004][bookmark: _Toc454020144][bookmark: _Toc454031103][bookmark: _Toc454014524][bookmark: _Toc454020005][bookmark: _Toc454020145][bookmark: _Toc454031104][bookmark: _Toc454014525][bookmark: _Toc454020006][bookmark: _Toc454020146][bookmark: _Toc454031105][bookmark: _Toc454014526][bookmark: _Toc454020007][bookmark: _Toc454020147][bookmark: _Toc454031106][bookmark: _Toc454014527][bookmark: _Toc454020008][bookmark: _Toc454020148][bookmark: _Toc454031107][bookmark: _Toc454014528][bookmark: _Toc454020009][bookmark: _Toc454020149][bookmark: _Toc454031108][bookmark: _Toc454014529][bookmark: _Toc454020010][bookmark: _Toc454020150][bookmark: _Toc454031109][bookmark: _Toc454014530][bookmark: _Toc454020011][bookmark: _Toc454020151][bookmark: _Toc454031110][bookmark: _Toc454014531][bookmark: _Toc454020012][bookmark: _Toc454020152][bookmark: _Toc454031111][bookmark: _Toc454014532][bookmark: _Toc454020013][bookmark: _Toc454020153][bookmark: _Toc454031112][bookmark: _Toc454014533][bookmark: _Toc454020014][bookmark: _Toc454020154][bookmark: _Toc454031113][bookmark: _Toc454014534][bookmark: _Toc454020015][bookmark: _Toc454020155][bookmark: _Toc454031114][bookmark: _Toc454014535][bookmark: _Toc454020016][bookmark: _Toc454020156][bookmark: _Toc454031115][bookmark: _Toc454014536][bookmark: _Toc454020017][bookmark: _Toc454020157][bookmark: _Toc454031116][bookmark: _Toc454014537][bookmark: _Toc454020018][bookmark: _Toc454020158][bookmark: _Toc454031117][bookmark: _Toc454014538][bookmark: _Toc454020019][bookmark: _Toc454020159][bookmark: _Toc454031118][bookmark: _Toc454014539][bookmark: _Toc454020020][bookmark: _Toc454020160][bookmark: _Toc454031119][bookmark: _Toc454014540][bookmark: _Toc454020021][bookmark: _Toc454020161][bookmark: _Toc454031120][bookmark: _Toc454014541][bookmark: _Toc454020022][bookmark: _Toc454020162][bookmark: _Toc454031121][bookmark: _Toc454014542][bookmark: _Toc454020023][bookmark: _Toc454020163][bookmark: _Toc454031122][bookmark: _Toc531160435][bookmark: _Toc6483348]
TIME AND MATERIAL MARK-UP
5.1 [bookmark: _Toc6483349]Mark-Up on the Work
(a) [bookmark: _Ref442393268][bookmark: _Ref442522140][bookmark: _9kMHG5YVt3BC8FLjSspeosSKy327rviS4FttvfE][bookmark: _9kMHG5YVt3BC8FKiSspeosSKy327rviS4Ftt]A variable mark-up percentage as set out in the table below (“Time and Material Mark-Up Percentage”) shall apply to the Time and Material Cost for Time and Material Work as set out below, subject to limits and other provisions set out in the Contract Documents, except for Contractor Labour Costs for both staff (non-trade labour) and trade labour Personnel (which costs are deemed to include markup for both overhead and profit). The variable mark-up (“Time and Material Mark-Up”) shall be calculated as the applicable Time and Material Mark-Up Percentage multiplied by the applicable component of the Time and Material Cost as set out below.

	Basis to Apply Time and Material Mark-Up Percentage
[bookmark: _9kR3WTr2CC7GHKG6yimp8]References below are to sections of Article 3 and Article 4 of this Schedule D, (the full text of which shall apply to the interpretation of this Table)
	Time and Material Mark-Up Percentage

	4.2(a)(i) Regular Time Portion of Contractor Labour Costs for staff (non-trade labour) Personnel
	Included in the rates. Contractor is not entitled to an additional Time and Material Mark-Up Percentage

	4.2(a)(ii) Regular Time Portion of Contractor Labour Costs for trade labour Personnel
	Included in the rates. Contractor is not entitled to an additional Time and Material Mark-Up Percentage

	[bookmark: _9kR3WTr2666GFJFx38qcw98VEqu12s499]4.2(b) Subcontractors who are not Contractor Affiliates 
	As set out in the Purchase Order

	4.2(b) Subcontractors who are Contractor Affiliates 
	0%

	3.1 Reimbursable Expenses
	As set out in the Purchase Order

	4.2(d), 4.2(e) and 4.2(f) Goods and materials, supplies and temporary services and facilities (excluding Consumables) consumed in the performance of the Time and Material Work and removal and disposal of waste products and debris
	As set out in the Purchase Order

	4.2(g) other costs expressly provided as being reimbursable under the Contract
	As set out in the Purchase Order

	4.2(h) Time and Material Costs Tax
	0%



(b) Notwithstanding any other provision in the Contract Documents, (1) the Time and Material Mark-Up Percentage is not subject to increase and (2) the Time and Material Mark-Up Percentage shall not apply to, and Time and Material Mark-Up is not payable in respect of the following components of the Time and Material Cost:
(i) the Time and Material Costs Tax;
(ii) overtime portion of Contractor Labour Costs;
(iii) [bookmark: _9kMHG5YVt4888IHLHz5AseyBAXGsw34u6BB]costs incurred by Contractor in respect of subcontracts with Subcontractors who are Contractor Affiliates;
(iv) [bookmark: _9kR3WTr2667BAaTiiudb316wswMSAFNIzp15DkZ]the Small Tools and Consumables Amount; 
(v) Per Diems;
(vi) applicable travel time of Personnel. 
ARTICLE 6 [bookmark: _Toc531160436][bookmark: _Toc6483350]
PERFORMANCE INCENTIVES, SHARING OF COSTS AND BONUSES
6.1 [bookmark: _Ref454962708][bookmark: _Ref456018542][bookmark: _Toc6483352]Contractual Holdback
(a) [bookmark: _9kR3WTr3437FLLFk8KAwhVaE51G7qv7E8B8yC50][bookmark: _Ref454035482][bookmark: _9kMHG5YVt3BC8EDLHz5AseyHzrZX8ypnp0][bookmark: _Ref449364220]Bruce Power shall retain a holdback equal to 10% of the Contract Price (the “Contractual Holdback”). Each Invoice shall be paid less the Contractual Holdback. 
(b) [bookmark: _Ref449363418]Bruce Power, without prejudice to any other right or remedy, shall be entitled to apply the Contractual Holdback towards: (i) Losses that any of the Bruce Power Indemnified Parties may suffer, sustain or incur, or Claims brought against, the Bruce Power Indemnified Parties arising from or in connection with any one or more of the events or circumstances described in section 7.2(c) of this Schedule D and (ii) the amounts referred to in section 7.2(c) of this Schedule D.
(c) [bookmark: _Ref449363479][bookmark: _9kMHG5YVt3BC8EKXMxnecepfUvwm16PVHE80tBK]Once Contractor has completed all Work on the Open Items List, Contractor may submit an Invoice to Bruce Power in accordance with section 7.1 of this Schedule D requesting release of the Contractual Holdback (the “Holdback Release Application”).
(d) [bookmark: _Ref454034780][bookmark: _9kMHG5YVt3BC8EJWMxnecepdS1640]The holdback period for the Contractual Holdback shall expire 45 days after receipt of the approved Invoice in respect of the Holdback Release Application (the “Holdback Period”). Subject to the set-off provisions of section 7.2(c) of this Schedule D, any withholding permitted by the Contract Documents and any other rights or remedies of Bruce Power including section 6.1(b) of this Schedule D, within 15 days of the expiry of the Holdback Period, Bruce Power shall pay the Contractual Holdback.
ARTICLE 7 [bookmark: _Ref454964707][bookmark: _Toc531160437][bookmark: _Toc6483353]
INVOICES, PAYMENTS AND ADMINISTRATION
7.1 [bookmark: _Toc357673249][bookmark: _Ref442390511][bookmark: _Toc6483354]Invoice
(a) [bookmark: _Ref531176073][bookmark: _Ref442392722]Contractor shall submit invoices (collectively “Invoices” and individually “Invoice”) to Bruce Power for review and approval as the Work progresses.
(b) Each Invoice shall:
(i) identify the Purchase Order number;
(ii) identify and itemize the Work to which the Invoice relates;
(iii) in respect of Fixed Price Work, identify the Key Work Milestone to which the Invoice relates;
(iv) in respect of Time and Material Work, the amount applied in the Invoice shall be the following, calculated in accordance with Article 4 of this Schedule D and subject to section 6.1 of this Schedule D:
(A) Time and Material Cost performed during the applicable payment period; and
(B) the Time and Material Mark-Up earned during the applicable payment period based on the applicable Time and Material Cost performed; 
(v) [bookmark: _Ref436840061][bookmark: _Ref454537947][bookmark: _Ref378016210][bookmark: _9kMHG5YVt4669FIWM68wliJE0G8vwun5A][bookmark: _9kMHG5YVt3BC8FFSM68wliJE0G8vwun5A]include a certificate in the form of the Invoice certificate, attached as Exhibit 1 of this Schedule D (“Invoice Certificate”), signed by Contractor; 
(vi) in respect of payment for Goods,  include the release number (if applicable), catalogue ID number (if applicable) and a clearly referenced unique packing slip number for each shipment. Separate invoices should be submitted for each shipment;
(vii) include back-up documentation supporting the Invoice, substantially in the form attached as Exhibit 2 to this Schedule D, as Bruce Power may reasonably request to substantiate the contents of the Invoice and all components of the Time and Material Cost, if applicable.
(c) [bookmark: _Ref352769319][bookmark: _9kR3WTr26678BQQvdn][bookmark: _Ref352769332]Each Invoice and all backup must be submitted in Excel format or such other electronic format as Bruce Power will require in order to conduct forensic reviews and audits.
(d) [bookmark: _Ref390816436]The actual time spent in the performance of Time and Material Work which is the subject matter of an Invoice shall be determined as follows:
(i) [bookmark: _Ref457479045]to the extent the Bruce Power’s Biometric Timekeeping System is not available at the Place of the Work and notwithstanding any timesheet which has been approved by Bruce Power, such actual time shall be set by Bruce Power, subject to Dispute by Contractor in accordance with Article 11 of the Agreement.
The time spent in the performance of the Time and Material Work by Personnel of Contractor and the Subcontractors that has been recorded on a timesheet by Contractor or Subcontractor which has been signed off by Bruce Power is not binding on Bruce Power and is subject to adjustment by Bruce Power in accordance with section 7.1(d)(i) of this Schedule D.
(e) [bookmark: _Ref436472351][bookmark: _Ref442521911][bookmark: _Ref378016215]Contractor shall submit an invoice with all required reasonably documentation substantiating the contents thereof, to the Bruce Power Contract Manager identified in the Purchase Order and the assigned commercial email address for review and approval on or before the 15th day of the month, provided that if the 15th day is a Saturday, Sunday, or statutory holiday, the next Business Day. All other invoicing related inquiries and statement of accounts shall be directed via email to Bruce Power at the following email address: BNPDAcctsPayableInquiriesOnly@brucepower.com
(f) Provided Contractor complies with the requirements of section 7.1(e), Bruce Power shall, by the 25th day of the month in which the Invoice was received, provided that if the 25th day is a Saturday, Sunday, or statutory holiday, the next Business Day:
(i) issue a written notice to Contractor if the Invoice is not approved; or
(ii) approve the Invoice.
		If Bruce Power disputes any portion of the Invoice, Bruce Power shall provide Contractor with a 			written explanation for the disputed amount.
(g) Contractor shall not invoice or be paid for Goods not yet delivered to the Bruce Site unless:
(i) Bruce Power has expressly agreed to such payment in the Contract Documents; or
(ii) Contractor has obtained the prior written permission of Bruce Power with respect to such payment and Contractor has signed, and has caused third parties identified by Bruce Power to have signed, documents required by Bruce Power.
7.2 [bookmark: _Ref442390561][bookmark: _Toc6483355]Payment and Set Off
(a) [bookmark: _Ref442390698][bookmark: _Ref436687312][bookmark: _Ref23853737]Subject to Bruce Power's set-off, withholding and related rights under the Contract Documents, Bruce Power, on account as provided in section 2.2 of this Schedule D, shall make payment to Contractor of the undisputed amounts of each approved Invoice on the last day of the month following the month in which the approved Invoice was submitted to Bruce Power. If the last day of the month is a Saturday, Sunday or statutory holiday, the approved Invoice shall be paid on the next Business Day.
(b) No payment by Bruce Power under the Contract nor partial or entire use or occupancy of the Work by Bruce Power shall constitute an acceptance of any portion of any Work performed or delivered, as applicable, which are not in accordance with the requirements of the Contract Documents.
(c) [bookmark: _Ref24363755]Bruce Power may deduct or set off against any amount payable by Bruce Power (i) any claim for Losses that Bruce Power has incurred or will incur as a result of a Contractor breach of a Contract, the Agreement or any other agreement between a member of the Bruce Power Group and Contractor; and (ii) any amounts owing from Contractor to Bruce Power, whether under a Contract, the Agreement or otherwise.  
7.3 [bookmark: _Toc6483356]Taxes
(a) [bookmark: _Ref442522620][bookmark: _9kMHG5YVt3BC8ELZMnm5yjkaS3841x1SeRG2D]The Fixed Price shall include all Taxes (“Included Taxes and Duties”) in effect at the Effective Date, except for HST payable by Bruce Power to Contractor. In respect of Fixed Price Work, Contractor shall, at its cost, be responsible for, and pay, the amount of any increases in the Included Taxes and Duties after the Effective Date. In respect of Time and Material Work, Contractor shall, at its cost, be responsible for, and pay, the amount of any increases in the Included Taxes and Duties after the Effective Date, except to the extent such increases in the Included Taxes and Duties are Time and Material Costs which are due and payable by Bruce Power to Contractor under the Contract.
(b) Contractor shall provide a detailed breakdown of additional Time and Material Costs Taxes if requested by Bruce Power in a form satisfactory to Bruce Power. Time and Material Mark-Up shall not be included in the increase or decrease in costs incurred by Contractor due to changes in the Time and Material Costs Taxes.
(c) Contractor shall take all lawful measures to minimize the amount of HST to be paid by Bruce Power. Contractor shall clearly identify HST separately on each Invoice and Bruce Power shall pay Contractor for such HST. Contractor shall keep full and proper accounts of all HST and of the Invoices to which they relate and Contractor shall provide evidence to Bruce Power upon request that such HST were remitted to the appropriate Governmental Authority. Contractor’s HST number shall be set out in the Purchase Order.
(d) Contractor represents and warrants that it is not a non-resident Canadian for the purposes of the Income Tax Act (Canada). Notwithstanding anything to the contrary, all amounts payable by Bruce Power under the Contract shall be subject to the Income Tax Act (Canada) (including applicable deductions from payments by Bruce Power on account of withholding against tax). Without limiting the generality of the foregoing, if any Laws requires that any Taxes or other amounts be deducted or withheld from any payments to be made by Bruce Power under the Contract, Bruce Power will deduct such Taxes or other amounts and remit such Taxes or other amounts directly to the applicable Governmental Authority, including the Canada Revenue Agency, on or before the applicable due date and Bruce Power shall not be required to compensate or otherwise indemnify Contractor with respect to such Taxes or other amount.
(e) [bookmark: _Ref24361315]If Bruce Power paid any Taxes to Contractor that Contractor or any Subcontractor is or would be able to recover by way of exemptions, refunds, rebates, remission, credit or other refund, recovery or relief mechanism from the Taxes under Laws, or if Bruce Power is assessed or reassessed by a Governmental Authority for a tax and duty based on a characterization or re-characterization of the nature of some or all of the Work and, as a direct result of such characterization or re-characterization, Contractor or any Subcontractor would be able to recover an amount by way of exemptions, refunds, rebates, remission, credit or other refund, recovery or relief mechanism as noted above, Contractor or any such Subcontractor shall make application under Law or otherwise required for such refund, rebate, remission, credit or other refund, recovery or relief and Contractor shall immediately pay to Bruce Power an amount equal to the amount of any recovery actually received by Contractor or any such Subcontractor and Contractor and Subcontractors shall otherwise provide Bruce Power with assistance and co-operation in applying for tax and duty exemptions, refunds, rebates, remissions, credit, or other refunds, recovery or relief mechanism as noted above in connection with the Contract and all amounts recovered, exemptions, refunds, rebates, remissions, credits or other refund, recovery or relief as noted above obtained shall be for the sole benefit of Bruce Power. Without limiting the generality of the foregoing, Bruce Power shall have the opportunity to review any applications from Contractor in advance of their submission to the appropriate Governmental Authority and to make or suggest changes to such applications.
7.4 [bookmark: _Toc6483357][bookmark: _Ref24361319]Miscellaneous
(a) [bookmark: _Ref352769336]If Bruce Power has a good faith dispute in respect of any amount which Contractor claims is owing to Contractor, no default by Bruce Power under the Contract Documents shall be deemed to exist because of Bruce Power’s failure to pay such amounts in dispute.
(b) [bookmark: _Ref436842085]If Bruce Power has paid Contractor more than what it is owed under the Contract, including in respect of the Time and Material Cost, Contractor shall return such overpayment to Bruce Power within 10 Business Days of such finding. Without limiting the generality of the foregoing, such findings may be the result of an audit in accordance with section 21.5 of the Agreement and such overpayments may be the result of accounting or invoicing errors or omissions. Contractor shall return all overpayments to Bruce Power, even if such amounts have already been paid to Contractor Parties.
(c) Contractor shall, at Bruce Power’s request, provide Bruce Power with a statement of the monthly amounts accrued (or estimated to be accrued for the month specified by Bruce Power) calculated as for an Invoice under section 7.1 of Schedule D.
(d) Bruce Power, at its discretion, may make payments due hereunder by credit card.









[bookmark: _Toc531160225][bookmark: _Toc531160226][bookmark: _Toc531160227][bookmark: _Toc531160228][bookmark: _Toc531160352][bookmark: _Toc531160359][bookmark: _Toc531160373][bookmark: _Toc531160380][bookmark: _Toc531160387][bookmark: _Toc531160394][bookmark: _Toc531160395][bookmark: _Toc531160396][bookmark: _Toc531160409][bookmark: _Toc531160411][bookmark: _Toc531160412][bookmark: _Toc6483364]EXHIBIT 1

FORM OF INVOICE CERTIFICATE


INVOICE CERTIFICATE
TO:	BRUCE POWER L.P.
RE:	Invoice No.:		
	Bruce Power Contract No.:		
	Contract Date:		
		
1. The undersigned officer of the Contractor certifies, on behalf of the Contractor, that:
(a) the Work covered by the Invoice to which this Invoice Certificate is attached has been completed in accordance with the Contract Documents;
(b) all amounts for Work including Work of Subcontractors, Goods, Contractor Equipment, labour and other amounts related to the Contract which were due and payable prior to the date of the Invoice to which this Invoice Certificate is attached, have been paid in full (less amounts properly retained as holdback under the applicable subcontracts or subject to dispute under the applicable subcontract). In the event of any holdbacks or disputes, a list of the Subcontractors to which such holdbacks or disputes apply and the amounts of such holdbacks and disputes, is attached;
(c) Contractor is in compliance with workers’ compensation legislation at the Place of the Work, including payments due thereunder, by Contractor and the Subcontractors, (and evidence of this certification, satisfactory to Bruce Power, is attached);
(d) [bookmark: _9kR3WTr2667AAYIr6400srfTr0u3KJ3nz3XlTBA]non-trades labour Personnel Reimbursable Expenses have been pre-approved by Bruce Power in writing for travel to and / or from a location (other than the Bruce Site or the offices of Contractor or Subcontractor) where  Work was performed;
(e) the portion of the Contract Price due, as shown in the Invoice to which this Invoice Certificate is attached, is now due;
(f) the payment milestones reflected in the attached summary of payment milestones have been achieved;
(g) the total amounts due pursuant to the payment terms of Change Orders or Change Directives, as shown in the Invoice to which this Invoice Certificate is attached, is now due;
(h) Contractor and the Subcontractors are in compliance with workers’ compensation legislation, including payments due thereunder; 
(i) in respect of Time and Material Work covered by the Invoice to which this Invoice Certificate is attached, such costs are not included for Fixed Price Work, and the value of the labour and material supplied as set out such the Invoice is accurate and detailed summary time sheets are attached in support of such valuation;
(j) Reimbursable Expenses have only been charged on Subcontractor non-trades labour Personnel in circumstance where:
i. the need for subcontracted work was not driven from a Contractor capacity issue; and
ii. the required skill/expertise of the Subcontractor was not one that the Contractor would reasonably be expected to have in-house; and
iii. Subcontract work,  travel estimate, and travel were pre-approved by Bruce Power in writing; and
(k) its signatories whose signatures appear below have been and are on the date of signature duly authorized to execute this Invoice Certificate.
1. All capitalized terms used in this Invoice Certificate shall have the meaning ascribed thereto in the Contract referenced above. 
DATED this           day of                                   , 20[●].

[●] [Contractor - officer]
Per:		
Name:
Title:
Per:		
Name:

Title:

[bookmark: _Toc6483367]EXHIBIT 2
[bookmark: _Toc6483368]FORM OF INVOICE BACK-UP DOCUMENTATION
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[bookmark: _9kR3WTr8E87HHbtjmj09uo][bookmark: _9kR3WTr8E87HNhtjmj09uo]SCHEDULE E
Construction Island
1. [bookmark: _Ref95623748]General
0. [bookmark: _9kR3WTr8E87HIq][bookmark: _9kR3WTr8E87HOw][bookmark: _9kMHG5YVt3BC8DHQHz4BBDzz628ddDwz3]Bruce Power shall establish a restricted access construction island (“Construction Island”) that is physically separated from the remainder of the Bruce Site.  
The Parties may agree in writing to change the boundaries of the Construction Island provided that:
the Work to be performed by the Contractor in the Construction Island has not changed; 
the terms and conditions set out in this Schedule E remain otherwise unchanged; and 
the Parties otherwise comply with any requirements set out in the Contract.
Contractor is the “constructor” as defined by the OHSA with respect to the management and execution of the Work within the boundaries of the Construction Island.
2. [bookmark: _9kR3WTr8E87HJD][bookmark: _9kR3WTr8E88969][bookmark: _9kMHG5YVt39A67BM3cfwBykSKtx3xaw7aZPP]Accessed Lands Walk-Down
1. [bookmark: _9kMIH5YVt4887GNfXxv5][bookmark: _9kR3WTr178459K1adu9wiQIrv1vYu5YXNN]Prior to commencement of the Work to be performed in the Construction Island, Bruce Power and Contractor shall perform a walk-down of the Place of the Work (the “Accessed Lands Walk-Down”).
1. [bookmark: _9kMJI5YVt4887GNfXxv5][bookmark: _9kMIH5YVt39A67BM3cfwBykSKtx3xaw7aZPP]Prior to commencement of the Accessed Lands Walk-Down, Bruce Power shall supply to Contractor all known documentation that identifies all known relevant energized systems or Utilities located on, within or beneath the Place of the Work.
1. [bookmark: _9kMKJ5YVt4887GNfXxv5][bookmark: _9kMJI5YVt39A67BM3cfwBykSKtx3xaw7aZPP]Prior to or immediately after the Accessed Lands Walk-Down, Bruce Power shall shut off and disconnect any Bruce Power service where, as determined by Contractor or Bruce Power, such service may pose a hazard.  If a Bruce Power service may pose a hazard and cannot be shut off or disconnected, Contractor may request Bruce Power to supervise the uncovering of the service during the excavation. 
1. [bookmark: _9kMKJ5YVt39A67BM3cfwBykSKtx3xaw7aZPP]During the Accessed Lands Walk-Down Bruce Power shall, in accordance with the applicable OHSA regulations: 
together with Contractor, confirm that the Parties have identified the terminal points and isolation points used to eliminate electrical and mechanical energy sources to the Place of the Work and have verified in the presence of Contractor that the required isolations and de-energizations of the identified energy sources have been completed in a manner such that the energy sources cannot be re-established during the period of the Work; and
acknowledge and record, as necessary, all Bruce Power identified energized systems or Utilities located on, within or beneath the Place of the Work in addition to all other requirements with respect to services in accordance with Law; 
identify to Bruce Power any Bruce Power service that may pose a hazard;
investigate, observe and record all Place of the Work conditions, which a constructor, acting reasonably and with due diligence during a site walk-down, would observe and record for the purpose of understanding the nature and condition of the Place of the Work and assessing the impact of the condition of the Place of the Work on the performance of its obligations under the Contract;
if a Bruce Power service may pose a hazard and cannot be shut off or disconnected, Contractor may request Bruce Power to supervise the uncovering of the service during the excavation; and
[bookmark: _9kMLK5YVt39A67BM3cfwBykSKtx3xaw7aZPP]execute an Accessed Lands Walk-Down certificate in a form acceptable to Bruce Power.
1. [bookmark: _9kR3WTr8E87HFl][bookmark: _9kR3WTr8E8897m][bookmark: _9kMML5YVt39A67BM3cfwBykSKtx3xaw7aZPP]Care and control of the Construction Island is transferred to Contractor upon execution by the Parties of the Accessed Lands Walk-Down certificate.
3. [bookmark: _9kR3WTr8E87HKF][bookmark: _9kR3WTr8E8898C]Contractor Obligations and Construction Island Performance Warranties
1. [bookmark: _Ref342034290]Contractor shall assume the role and fulfill all duties and obligations of a “constructor”, as defined by the OHSA.
1. Contractor shall prepare the Construction Island for use during execution of the Work in accordance with the requirements of the Contract.
1. [bookmark: _Ref342034291][bookmark: _9kR3WTr2667A8VQ2qpywbQyz5HHN][bookmark: _9kR3WTr266787MG40x410suA][bookmark: _Ref264444878]Contractor shall not, at any time after it has become the “constructor” in respect of the Work, take any action that would result in Bruce Power being deemed to be a “constructor” in respect of the Work for the purposes of the OHSA.  Notwithstanding the foregoing, Bruce Power may, without the request of the Contractor, but shall not be required to, enter the Construction Island to provide an emergency response to protect life or property, or in the absence of the Contractor at the Construction Island, to prevent or mitigate the dispersion of any material that would constitute an unacceptable release to the environment and that would be reportable to the Ontario Ministry of the Environment or to the CNSC, and the Contractor waives any and all claims, losses or damages directly or indirectly incurred by it as a result of Bruce Power’s emergency response where such response is necessitated directly or indirectly by the actions or omissions of the Contractor.
1. [bookmark: _9kMLK5YVt4887GNfXxv5][bookmark: _Ref264443176][bookmark: _9kR3WTr2667AGgKg][bookmark: _Ref342034295]Prior to commencement of the Work, and if required, Contractor shall provide a Notice of Project to the Ontario Ministry of Labour, if the Work meets the criteria set out in OHSA O. Reg, 213/91 s. 6(1).
1. [bookmark: _Ref264443190]Contractor shall obtain the necessary permits and approvals prior to the commencement of the Work in the Construction Island with the exception that Bruce Power shall provide notice to the CNSC of the Work if required.
1. Contractor shall ensure the Place of the Work and the area outside of the boundary lines of the Construction Island are kept free of all litter, and after completion of the Work or termination of the Contract, remove any Contractor Equipment and ensure that the Place of the Work is left as tidy as it was at the commencement of the Work.
1. Contractor shall ensure all materials and Contractor Equipment are confined to the Place of the Work or other locations as may be designated by Bruce Power.
1. [bookmark: _9kMIH5YVt4669FKeYykvUM4AFxj3GF]Contractor shall ensure that temporary structures of the Contractor and its Subcontractors shall not interfere with the work of other contractors or of Bruce Power, and shall be removed as soon as no longer needed.
1. [bookmark: _Ref342034297][bookmark: _Ref342034299]Contractor shall inform its employees and shall cause the Subcontractors to inform their employees of the safety practices and other requirements of the Site Rules, the Bruce Power safety rules and the Safety Plan relating to all safety matters. Contractor shall furnish suitable safety equipment, including personal protective equipment (“PPE”), for the performance of the Work and shall enforce the use of the PPE by all workers in the Construction Island and all other persons for whom the Contractor is accountable in respect of the Work.
1. Contractor shall conduct and shall cause the Subcontractor to conduct their respective operations within the boundaries of the Construction Island and take all precautions that are reasonably necessary or required by Law to safeguard against any risk of bodily harm to individuals or damage to property and shall make regular safety inspections of all Contractor Equipment used in connection with the Work. Contractor shall be responsible for the discovery, determination and correction of any unsafe conditions arising in connection with the performance of the Work. Upon discovery, Contractor shall immediately report to Bruce Power any safety or environmental incidents within the Construction Island which arise in connection with the performance of the Work.
1. [bookmark: _9kR3WTr2666FMRFx299Bxx406bbBux1RXFLQ8uE]In the event of any incident that causes actual or potential danger to the health and or safety of a worker because of a failure of the safety processes within the Construction Island Contractor shall (i) inform Bruce Power of such an incident within 24 hours of the occurrence and (ii) promptly conduct an investigation.
1. If Contractor or any Subcontractor fails to comply with any requirements set out in this section 3 of this Schedule E and, without changing the Contractor’s responsibilities as “constructor”, Bruce Power shall have the authority to stop any Work affected by such failure until the condition is remedied. Contractor, to the extent that such stop order is attributable to Contractor or any Subcontractor, is not entitled to submit a Request for Change Order as a result of Bruce Power’s exercising its stop work authority under this section 3 of this Schedule E.
4. [bookmark: _9kMHG5YVt39A67AL3cfwBykSKtx3dRAID98sh3E]	Accessed Lands Closing Walk-Down
1. [bookmark: _9kR3WTr178458J1adu9wiQIrv1bP8GB76qf1Cfe]Contractor and Bruce Power shall complete a closing walk-down of the Place of the Work (“Accessed Lands Closing Walk-Down”) to verify the Work is complete in accordance with the requirements of the Contract and that the Place of the Work is in the same condition as it was prior to the establishment of the Construction Island.  In the event that any changes to the Place of the Work have occurred, Contractor shall identify all such changes in condition to Bruce Power.  Any costs of repair or replacement, other than those resulting from normal wear and tear, which result from the acts or omissions of the Contractor or Subcontractor shall be borne by the Contractor.
1. [bookmark: _9kMIH5YVt39A67AL3cfwBykSKtx3dRAID98sh3E][bookmark: _9kMJI5YVt39A67AL3cfwBykSKtx3dRAID98sh3E]Upon completion of the Accessed Lands Closing Walk-Down, the Parties shall execute the Accessed Lands Closing Walk-Down certificate in a form acceptable to Bruce Power.
1. [bookmark: _9kMKJ5YVt39A67AL3cfwBykSKtx3dRAID98sh3E][bookmark: _9kMJ8N6ZWu8EBAJP]Care and control of the Construction Island is transferred to Bruce Power from Contractor upon execution by the Parties of the Accessed Lands Closing Walk-Down certificate.


SCHEDULE F
Radiation Protection
[bookmark: _9kMJI5YVt4887GOiIbkw01xspisXUIEBIFE68O][INTENTIONALLY DELETED]
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