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No. 3955. EXCHANGE OF NOTES CONSTITUTING AN
AGREEMENT’ BETWEEN THE UNITED STATES OF
AMERICA AND CANADA RELATING TO THE CONSTRUC-
TION AND OPERATION OF HOUSING UNITS AT PEP-
PERRELL AIR FORCEBASE, ST. JOHN’S, NEWFOUND-
LAND. OTTAWA, 18 AND 19 APRIL 1956

I

The AmericanAmbassadorto the CanadianSecretaryof Statefor External Aifairs

No. 266

The Ambassadorof the United Statesof Americapresentshis compliments
to the Secretaryof Statefor ExternalAffairs andhasthehonorto referto informal
conversationsbetweenrepresentativesof the CanadianandUnited StatesGovern-
mentsregarding the desire of the NortheastAir Commandto arrangefor the
constructionof family housing units at PepperrellAir ForceBase, St. John’s,
Newfoundlaud.

As explainedin the discussions,the proposedinstallations will be located
within the presentboundariesof the PepperrellBase,with the leaseholdinterest
inall buildingsandtheirinstalledequipmentvestingin theUnitedStates. Accord-
ingly, thedevelopmentwill constitutea United StatesGovernmentprojectunder-
takenin accordancewith the termsof the LeasedBasesAgreementof March 27,
1941.2

The United StatesGovernmentproposesto have the constructionof this
housingundertakenby a private contractor, in accordancewith the guaranteed
military family housingprogramof the United StatesGovernment. Designsand
specifications,copies of which will be furnished to Canadianauthoritiesupon
request,will be drawnup by the United StatesGovernmentandwill be usedasa
basis for receiving bids from Canadianand United Statescontractors. The
contractwill be awardedto the contractorwith adequatefinancialandtechnical
resourceswho offers the best terms.

A copyof the proposedcontractis attached,8in order that interestedCanadian
authoritiesmayhaveanopportunityto examineits terms.. TheCanadianGovern-

‘ Cameinto force on 19 April 1956 by the exchangeof the saidnotes.
2 Leagueof Nations, Treaty Series,Vol. CCIV, p. 15.
~ Seep. 8 of this volume.
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ment will be consultedregardingany changewhich may be madein the contents
of thecontractpriorto its signaturebyaprospectivecontractor. Suchaprocedure
will be in keepingwith the 1941 Agreement,which providesin the preamblethat
its terms shallbe fulfilled in a “spirit of good neighborliness”andfurther antici-
pates, in other parts of its provisions, that thereshall be constantcooperation
betweenauthoritiesof the two countriesin exercisingthe termsof the Agreement.

In this regard,Article XXI of the 1941 Agreementprovidesa statementof
procedureto be followed in the event that the United Statesshould desire to
abandonany portion of the baseareaandnotes that the areaabandonedwould
revert to the lessor (now the Governmentof Canada). While the United States
has no presentplanslooking towardabandonmentof any portion of the 99-year
leasedareas,the United StatesGovernmentproposesthat the CanadianGovern-
ment permit the contractorof the housingproject to continuehis operationof
the project for the full 20-yearperiodgrantedto the contractorby the terms of
the contract, in the eventthat the United StatesGovernmentshouldabandon
the areaprior to the expirationof thetwenty years.

During the total period of twenty years the contractor will be given the
privilege of renting to tenantsother than United Statesforces andtheir civilian
components,only in the eventthat thereareinsufficient numbersof United States
personnelto occupythe development,a conditionwhich is notnow contemplated,
and provided that the CanadianGovernmentis informed, for its approval, of
otherthanUnited Statespersonnelto be housedin the project.

With generalregardto theproposedproject, it is understoodthat theCanadian
Governmentwill not undertaketo supplyutilities andfire protectionforthe devel-
opmentin the eventthe United Statesshouldabandonthe leasedarea. In the
latter contingency,however, the CanadianGovernmentwould havethe right to
specify, on a priority basis,thetenantswho might occupytheproject.

The Ambassadorproposesthat this Note andthe Secretary’sreply thereto
shall, as from the dateof the reply, constitute an agreementbetweenthe two
Governments.

Enclosure:
Contract, as stated.

The Embassyof the United Statesof America
Ottawa,April 18, 1956

No. 3955
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DEFERRED PAYMENT FAMILY HOUSING PROGRAM

CONSTRUcTION, OPERATION, MAINTENANCE AND MANAGEMENT CONTRAcT

This agreemententered into this day of 1955 by the
United Statesof America(hereinafterreferredto asthe “Government”), representedby
the Contracting Officer executingthis instrumentand (hereinafter
referred to as the “Constructioh Agent”), the said ConstructionAgent for the purpose
of this agreementelectingas domicile

WITNESSETH

WHEREAS, the Governmentpursuantto the LeasedBasesAgreement of 1941-1948
maintains and operatesa military installation at St. Johns,Newfoundland,known as
PepperrellAir ForceBase,at or in thevicinity of whichthereexistsanacuteshortageof
housingfor families of personnelassignedto duty at or nearsuchmilitary installation,
and

WHEREAS, provision of such housing,asan integral part of PepperrellAir Force
Base,is essentialfor its continuedmaintenanceandoperation,and

WHEREAS, the Governmentis authorizedto finance theconstructionandoperation
of suchhousingby guarantee,indemnityor otherparticipation,

Now THEREFORE, underthe authority containedin the Act of 14 July 1952 (Public
Law 534, 82d Congress),and in considerationof the premises,it is mutually agreedas
follows

Article I

PROJECT SITE

The Governmentherebymakesavailable the lands necessary,within the confines
of PepperrellAir Force Base,to construct,operate,maintainandmanagethe subject
housingproject for a periodof twenty (20)years to permit the Construction Agentto
comply with thetermsof this agreement. This periodshall commenceon thecompletion
dateas setforth in Article II of this agreement. The land availablefor utilization for
this projectby the ConstructionAgent on PepperrellAir ForceBase is asset forth in
Annex“A”, appendedhereto.~

The leaseholdinterestin suchlands andimprovementstheretowill remain in the
Governmentsubjectto this agreementandtheprovisionsof theLeasedBasesAgreement
of 1941 and Supplementstheretoby which PepperrellAir Force Baseis leasedto the
United StatesGovernmentfor aperiodof 99 yearsfrom the 17th dayof June1941 to the
16th day of June2040 by theGovernmentof the United Kingdom, the Governmentof
CanadahavingsucceededtheGovernmentof theUnited Kingdomas Lessor.

~ Not printed by theDepartmentof Stateof theUnited Statesof America.
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Article II

- CONSTRUCTIONOF PROJECT

1. The ConstructionAgent agreesto constructthe housingprojectfor the Govern-
ment, comprisedof 500 units referredto herein, in accordancewith theappendedplans
andspecifications(Annex“B”). Thereshall beno changemadein theplansandspecifi-
cationswithout prior consent,in writing, of the Contracting Officer. Constructionshall
be commencedwithin sixty (60) daysof receiptof a Governmentletter of acceptability.
The entire 500 units shall be fully livable, operationalandcomplete in everydetail asset
forth in the plans and specificationswithin ( ) calendar months
from the date of the executionand delivery of the executed copy of this agree-
ment to the ConstructionAgent. In theeventof anydelay occasionedby the construc-
tion of Governmentfacilities, an extensionof completiondateas determinedby the con-
tracting officer will be allowedtheConstructionAgent.

2. The Governmentwill provide project site improvementand constructionas
delineatedin detailon appendedplansand specificationunder“Annex C”.

3. Title to all constructionmaterialpassesto the United Statesupon delivery to
water carriersfor shipment to Newfoundland.

Article III

MANAGEMENT

1. The ConstructionAgent covenantsand agreesto operate,maintain and manage
theprojectfor aperiodof twenty (20) yearsfollowingcompletionof theprojectin accord-
ancewith theprovisionsof Article II, andto leaseall units of the projectto suchU. S.
military andU. S. national civilian employeesof the Governmentasaredesignatedby
an authorizedrepresentativeof the Government, (hereinafterreferred to as designated
U. S. personnel). Such designationof military personnelto occupyunits in theproject
shall not, however,be consideredanassignmentto governmentquartersundertheprovi-
sionsof 37 U. S. C. 252 (a).

2. a. In theeventan authorizedrepresentativeof thegovernmentshall authorize,
in writing, the ConstructionAgent to rent units in the project to personnelotherthan
U. S. military and U. S. national civilian employeesof the Government(hereinafter
referredto as undesignatedpersonnel)duringtheinitial ten (10) yearsfollowing comple-
tion of this project, theConstructionAgentshall makeeveryeffort to leasesuch units as
they becomevacantat rentsno lower thanthosechargedto designatedU. S. personnel
unlesslowerrentsareauthorizedby theGovernment,plus anamountequalto anydeferred
taxeslevied on the units pursuantto Article VIII(2). Undesignatedpersonnelpermitted
to occupyunits in the project will besubjectto airbaserules andregulationssetforth by
the basecommanderof PepperrellAir Force Base. Rental of quartersto undesignated
personnelwill be subjectto the approvalof anauthorizedrepresentativeof the Canadian
Governmentfor thedurationof this agreement. The CanadianDepartmentof National
Defenseshall have the right of first refusalon the rental of any units to undesignated
personnel.

b. TheConstructionAgentshall notify theGovernment’sauthorizedrepresentative
of all vacanciesor noticesof intention to vacatethe rentedunits. If the Government’s

No 2955
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authorized representativefails to designatea new tenant within fifteen (15) daysof
receipt of suchnotification by the agent,suchagentis authorizedto leasethe vacantunit
to any reputable undesignated tenant, subject to the approval of the authorized
representativeof the CanadianGovernment.

c. The ConstructionAgentshall not be requiredto permita prospectivetenantto
occupya unit until a leasehasbeenexecuted,the form of whichwill beapprovedby the
authorizedrepresentativeof the Government.

d. Useandoccupationof thepremisesshall besubjectto suchrulesandregulations
as theauthorizedrepresentativeof the Governmentmay from time to time reasonably
prescribefor military requirements,for safetyandsecuritypurposes,consistentwith the
use of the premisesfor housing.

3. The rights of the ConstructionAgent may be madesubjectto a mortgage,lien
or other encumbrance,without affectingthe rights of theGovernmentsetforth in this
Article III.

Article IV

RENTS FOR FACILITIES

1. Fromthedateof the first occupancyto theendof theinitial ten (10)yearperiod
ashereinaftersetforth in Article X, therentsto be collectedfrom thedesignatedtenants
by the ConstructionAgent in accordancewith the terms of this agreementshall be as
follows

Two bedroomrow-type unit for officers US $ per month
Threebedroomrow-typeunitsfor officers US $ per month
Four bedroomrow-type units for officers US $ per month
Two bedroomrow-type units for airmen US $ per month
Threebedroomrow-typeunits for airmen US $ per month

All rentalsscheduledaboveshall bethetotal amountto be chargedthetenantfor all unit
spacewith all utilities furnished,suchas unit space,beat, hot and cold runningwater,
electricity for lighting, cooking, laundry and the useof normal householdapplicanes.

2. The rents setforth in paragraph1 hereof, may be modifiedto accommodate
variablerentalconditionsat the requestof the Government’sauthorizedrepresentative
at anytime duringthe initial ten (10) yearperiod. Thetotal amountof the rentsto be
collectedfrom the projectas a whole duringthe initial ten (10) year periodshall not,
however,bedecreasedby reasonof suchmodification.

a. Therentsto becollectedfromtenantsdesignatedby the Governmentduringthe
periodof ten (10) yearsfollowing theinitial ten (10) yearperiodshall beat lower rentals
mutually agreedupon annuallyby theGovernmentandtheConstructionAgent.

b. Rentshallbe paidmonthly in advanceby eachtenantto theConstructionAgent
andin no eventlaterthanthetenthof eachmonth.

c. TheConstructionAgentshall notify theauthorizedrepresentativeof theGovern-
mentof thefailure of anydesignatedtenantto payhis or herrent.

No. 3955
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Article V

MAINTENANCE AND OPERATION

1. The projectshall bemaintainedandoperatedas residentialdwellings. Specifi-
cally, theConstructionAgentshall without additionalchargeto thetenants:

a. Supply maintenanceservicesincluding painting andgroundsmaintenanceto all
units and“on-site” public areas.

b. Supplyadequategarbageandwastecontainersfor all units.

c. Repairdamagein anypartof projectconstructedby ConstructionAgent result-
ing from normalwearandtear,andfrom defectsin construction,or actsor omissionsof
theConstructionAgent, its agentsoremployees.

d. Supplyadequateamountsof cold waterat all times.

e. Supplyadequateamountsof hot waterat all times in accordancewith the hot
waterheatingequipmentoutlined in thespecifications.

I. Paint suchinterior andexteriorsurfacesof theunitsas maybe necessitatedby
normalwearandtear,but in no eventshall completeredecorationof anyunit be required
more than onceevery ( ) years. All interior andexteriorsurfacesshall,
however,bepaintedat leastonceevery ( ) years.

g. Supplyelectricityfor all normalhouseholdappliances,to include
and _______________

h. Supply heatto eachunit of project to provide 70°F inside temperatureyear
roundon a9,000 degreeday basis.

i. Cut grassof entireproject.
j. Repairall equipmentinstalledby theConstructionAgentandmaintainadequate

serviceorganizationfor this purpose.

le. Maintain “on-site” parking areas,play areas,sidewalks,andgrounds.

2. TheGovernmentwill furnishto theConstructionAgenton areimbursablebasis:

a. Garbageandtrashcollection from eachunit at a maximumchargeof $1.00per
unit permonthfor 500 units.

b. Bulk waterat approximately$0.1153per1,000gallons.

c. Sewagedisposalat $3.00per living unit peryearfor 500 units.

d. Fire protectionat$7.00 perhour for two Governmentfire departmentcompanies
for time actuallyspentat fireson theproject.

3. TheGovernmentwill furnishto theConstructionAgentthefollowing serviceson

anon-reimbursablebasis:

a. Snowremoval from public roadsandparkingareas.

b. Roadmaintenanceof publicroads.

No. 3955
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4. Eachdesignatedtenantwill be responsibleor liable, as thecasemaybe, for the
following:

a. Internalandexternalcleanlinessof eachunit which the tenantoccupies.

b. Theremovalof snowandice fromunit sidewalks.
c. For thecost of therepairof anydamagecausedby actionsof thetenantor ten-

ant’sfamily to anypartof the structuresof the projectas setforth in the termsof the
individual lease.

Article VI

INSPECTION

1. During construction,the projectmay be inspectedat all reasonabletimes by
authorizedrepresentativesof the Governmentto assurecompliancewith the plansand
specifications. In particular, no foundation, plumbing, electricalor heatingsystem,or
portionsthereof,shall becoveredprior to inspectionandapprovalby suchrepresentatives.

2. Eachprogressinspection,eachinspectionof units for the purposeof acceptance
for occupancy,andthe final inspectionof theentire projectshall be completed,andthe
ConstructionAgent advisedin writing of the results,thereof, promptly after notification
of readinessfor inspectiongivenby the ConstructionAgent.

3. The Governmentshall havethe right, after acceptanceof anyunit or units for
occupancy,to inspectthepremisesat all reasonabletimesto assureitselfthattheConstruc-
tion Agentis complyingwith thetermsof this agreement.

Article VII

ACCEPTANCE FOR OCCUPANCY

If, after inspection,the Government’sauthorizedrepresentativeshall determinethat
abuilding groupis suitablefor occupancy,heshall so advisethe ConstructionAgentthat
suchbuildinggroupis acceptablefor occupancyfor all thepurposesof this agreement.

Article VIII

TAXES AND CHARGES

1. Inasmuchas the project falls within the exemptionprovisions of the Leased
BasesAgreementof 1941-48, construction,operationalandmaintenancematerielutilized
ontheprojectwill be exemptfrom all CanadianFederalcustomsor salesor excisetaxes
on original importation.

2. To theextentthatunits in theprojectmaybeoccupiedby undesignatedperson-
nel pursuantto Article III, an equitableportion of the customsandexcisetaxeswhich
would havebeenlevied on materielsimportedfor constructionof suchquartersin the
absenceof taxexemptionpursuantto theLeasedBasesAgreement,maybe chargedthe
ConstructionAgent by the CanadianGovernmentduring any periodsuchundesignated
personneloccupyunitsof theproject. Theamountof suchtaxpaymentsshall bedeter-
mined atthetime Canadianpermissionfor suchoccupancyis given. Suchtaxesmaybe
includedin therentto bechargedundesignatedpersonnel.

No. 3955
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3. TheConstructionAgentshall assumeandpayall taxes,assessmentsandcharges,
if any, leviedagainsttheConstructionAgent of the project, otherthan thoseexempted
in this agreement.

4. The ConstructionAgent shall pay for servicesrenderedby the Governmentas
outlined in paragraph2 of Article V, Maintenanceand Operation,of this agreement,
exceptserviceslistedin paragraph(3) of Article V.

Article IX

INSURANCE

I. TheConstructionAgentshall secureandmaintain,at his own expense,insurance
in appropriateamounts,satisfactoryto the Government’sauthorizedrepresentative,
coveringtheliability of tenants,their families andservantstowardthird parties,arising
out of fire andexplosionotherthanthatcausedby the resultsof hostilities or accidents
resulting from off-sitebaseactivities.

2. The ConstructionAgent shall secureandmaintain,at his own expense,appro-

priateamountsof public liability insurance.

Article X

TERMS OF PERIODIC PAYMENTS TO THE CONSTRUCTION AGENT

1. In consideration of the Construction Agent constructing, operating, main-
tainingandmanagingtheprojectandholdingthesameavailablefor tenancyasprovided
underArticle III herein,and, subjectto thecontinuingandsatisfactoryperformanceby
the ConstructionAgent of eachandall of his obligationsunderthis contract,theGovern-
ment of the United Statesguaranteesthat for aperiodof ten(10) years,commencingon
the 15th dayaftertheconstructionperiodassetforth in Article II above,subjectto final
acceptancefor occupancyof all individual units,in accordancewith ArticleVII above,the
Governmentof the UnitedStateswill makea minimum annualpaymentor provideequi-
valent annualmonetaryreceipts, in anamountequalto the deficiency,if any, between
(a) the amountswhichthe ConstructionAgent shall havein fact receivedin paymentof
rents asprovidedin subparagraph1 of Article IV hereinduring the applicableannual
accountingperiodand (b) 95% of theamountthe ConstructionAgentwould havederived
duringtheapplicableannualaccountingperiodunderthe agreedrent schedulesetforth
in subparagraph(c) of Article IV, computedas if the projectwere fully occupied. Said
guaranteeof the Governmentof theUnitedStatesis givenwithout reservation.

2. WhenevertheConstructionAgentretainsrentsfor his own accountpursuantto
Article IV during anyoneyearin the total amountof $(95%)or more (not including any
amountsreceivedfrom undesignatedtenantsto coverchargeslevied by the Canadian
Governmentin accordancewith the Article VIII (2) tax provision), suchretainedrents
shall constitutefull paymentin satisfactionof theobligationsof the Governmentunder
paragraph1 above,for suchyear. Whenevertotal rentalsreceivedfrom designated
tenantsandrents receivedandduefrom undesignatedtenants (not including amounts
collectedto coverArticle VIII(2) taxes)amountto atotal sum lessthan $(95%)during
anyof thefirst ten(10)yearsaftertheprojectwasfirst madeavailablefor 100%occupancy,
the ConstructionAgentshall havetheresponsibilityof notifying theauthorizedrepresent-
ative of the Governmentwithin thirty (30) daysafter the endof the applicableannual
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accountingperiodrequestingasupplementalpaymentin suchamountasmayberequired
to provideatotal annualpayment(includingretainedrentsbutnot amountscollectedto
coverArticle VIII (2) taxes)to the ConstructionAgentof $(95%). Such supplemental
paymentswill bemadein U. 5. dollarsto abankor financial institutiondesignatedby the
ConstructionAgentandapprovedby theGovernment’sauthorizedrepresentative,within
thirty (30)daysfollowing suchnotificationandrequest.

3. The Governmentof the United Statesagrees,at the written requestof the
ConstructionAgentmadeuponthecommencementof or duringsaidten (10)yearguaran-
tee period, to confirm in writing said guaranteesasprovidedin subparagraphs1 and2
aboveto the bank or other financial institution designatedby the ConstructionAgent;
andto confirm in writing anyassignmentby theConstructionAgentof his claimshereun-
der, to saidbankor other financial institution, madeasprovidedin Article XXI hereof.

4. If, beforethecommencementof theguaranteeperiod, setforthabove,asaresult
of causesbeyondthecontrolandwithout thefaultornegligenceof theConstructionAgent,
his agents,employees,associatesor financiersit should be mutually determinedthat the
completionof all units of theproject is precluded,theguaranteesas providedin subpara-
graphs1 and2 aboveshall beomeeffectiveasto all unitsacceptedfor occupancy,asof the
dateof the acceptanceof the last unit acceptedfor occupancy. Shouldany units be
acceptedaftersuchdate,suchunitsshall thenbe includedwithin saidguaranteefor the
balanceof theten (10)yearperiod.

5. If, after the commencementof the guaranteeperiod, the projectshall become
unfit for occupancyunderthetermsof this Contractin wholeor part, exceptfor causes
arisingdirectly out of internationalhostilitiesor Acts of God,thescopeof theguarantee
asprovidedin paragraph2 above,shall be pro rata reducedduringsuchperiodof unfit-
nessto coveronly theunitsof theprojectwhicharefit for occupancy.

6, If anyrentsarereceivedby the ConstructionAgent after the annualperiodin
which they weredue, theyshall be treatedas rentsreceivedby theConstructionAgent
duringsuchannualaccountingperiodfor thepurposeof creditingtheGovernmentof the
United Stateswith payments,if any, madeundertheguaranteesasprovidedunderpara-
graphs 1 and 2 above.

7. If anyrentsthatwereduetheConstructionAgentprior to commencementof the
guaranteeperiodarereceivedby him aftercommencementof suchperiod, suchrentsshall
notbeincludedin theamountof rentsreceivedby theConstructionAgentfor thepurposes
of the guaranteesas providedin paragraphs1 and2 above.

Article XI

DEFAULT AND DELAYS

1. Exceptas otherwiseprovidedin Article X (1) of this agreement,the right of the
Governmentto terminatethis agreementor the guaranteeherein,for failure or delayof
the ConstructionAgent attributableto the fault or neglectof the ConstructionAgentto
performall the termsand conditionsherein, shall not be exercisedif theConstruction
Agentcuressuchfailure or delaywithin aperiodof ten (10)daysfrom occurrenceor date
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of governmentnotificationorsuchlongerperiodas maybespecifiedby theGovernment’s
authorizedrepresentative.

2. Exceptas otherwiseprovidedin Article X (1) of this agreement,the right of the
Governmentto terminatethisAgreementor theguaranteehereinfor failure ordelayof the
ConstructionAgentto performall thetermsandconditionsherein,shall not beexercised
if suchfailure ordelayarisesout of causesbeyondthe controlandwithout the fault of the
ConstructionAgent. Such causesinclude,but arenot restrictedto, actsof God,hostili-
ties, actsof anygovernment,fire, floods,epidemics,quarantinerestrictions,riots, strikes,
freightembargoes,unusuallysevereweather,anddefaultsof subcontractorsdueto any
of suchcausesunlesstheGovernment’sauthorizedrepresentativeshall determinethatthe
supplies or servicesto be furnishedby the subcontractorwere obtainable from other
Sourcesin sufficient time to permit the ConstructionAgentto comply with the termsof
this agreementandtheguaranteeherein. In theeventafailure or delayof theConstruc-
tion Agent arisesas set forth in this paragraph,the ConstructionAgent shall takeall
reasonablestepsto eliminateor nullify thecause,andshall proceed,asquickly as possible,
to comply with thetermsof theagreementandtheguaranteeherein.

3. As usedin this Article, the termConstructionAgentshall include its assigneeor
assignees,its agents,employees,associates(otherthan subcontractors)or financial insti-
tutions.

Article XII

NOTIFIcATIoNS BY CONSTRUCTION AGENT -

All notificationsby theConstructionAgent underthis agreementshall be addressed
to the ContractingOfficer, or suchrepresentativeor successorof the ContractingOfficer,
asshall bedesignated,in writing, by theContractingOfficer.

Article XIII

DISPUTES BETWEEN CONSTRUCTION AGENT AND TENANT

The ContractingOfficer shall be advisedby the ConstructionAgent of any dispute
betweentheConstructionAgentandanytenantandheshall havethe right to investigate
suchdisputein orderto ascertainwhetherthe ConstructionAgentis complying with the
termsandconditionsof this agreement.

Article XIV

ANNEXES 1

All annexesandattachmentsto this agreementarewholly incorporatedhereinand
madeapart hereof.

1 Not printedby theDepartmentof Stateof theUnited Statesof America.
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Article XV

WAIVER

No waiver of any termsor conditions of this agreementshall be binding on the
Government,unlessmadein writing by anauthorizedContractingOfficer of theGovern-
ment. The waiver by theGovernmentof anytermor conditionof this agreementshall
not beconstruedto bethewaiverof anyothertermor condition.

Article XVI

EXAMINATION OF RECORDS

1. TheConstructionAgentagreesthattheComptrollerGeneralof theUnitedStates,
oranyof his dulyauthorizedrepresentatives,shall haveaccessto andtheright to examine
any pertinent books,documents,papers,andrecordsof theConstructionAgentinvolving
transactionsrelatedto this agreement.

2. The ConstructionAgent agreesto insert theprovisionsof this article, including
this paragraph,in all pertinent subcontractsorassignmentapprovedby the Government.

Article XVII

DEFINITIONS

1. Theterm “Government’s authorizedrepresentative,”or “authorized representa-
tive of the Government,”meansthe ContractingOfficer executingthis instrument, or his
successor,or such representativesof the contractingofficer, as shall be designatedin
writing by him.

2. Theterm“unit” shall meanasinglefamily living unit.

3. The term “row-type unit” shall meana two-story single family living unit
‘constructedin a building group of two-story single family units.

4. The term “building group” shall mean an integral group of two-story single
family living units. -

5. The term “Annex “A”,” as usedherein shall meanthe metesand boundsdes-
‘cription andplanof thesite availablefor this project.

6. Theterm “Annex “B”,” as usedhereinshall meanthe plans,specificationsand
conditions underwhichthe family housingproject is to be constructed.

7. The term “Annex “C”,” asusedhereinshall meanthe plans,specificationsand
conditions underwhich the Governmentwill provide appropriatedfunds for the cost of
certain site preparationandthe constructionof on-siteor off-site utilities requiredfor the
family housingproject.

Article XVIII

DISPUTES

Except as otherwiseprovidedin this agreement,any disputeconcerninga question
of factarisingunderthisagreementwhichis notdisposedof by agreementshall bedecided

~ Not printedby the Departmentof Stateof theUnitedStatesof America.
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by theContractingOfficer (or his duly authorizedrepresentativeor successor)who shall
reducehis decisionto writing andmail orotherwisefurnishacopythereofto theConstruc-
tion Agent. Within thirty (30) daysfromthe dateof receiptof suchcopy, theConstruc-
tion Agent mayappealby mailing or otherwisefurnishingto theContractingOfficer (or
his duly authorizedrepresentativeor successor)awritten appealaddressedto the Secre-
tary of theAir Force,andthedecisionof theSecretary,or his duly authorizedrepresent-
ative for thehearingof suchappealsshall, unlessdeterminedby a Court of competent
jurisdiction to havebeen fraudulent, arbitrary, capricious,or so grossly erroneousas
necessarilyto imply bad faith, be final andconclusive;providedthat, if no suchappeal
is takenwithin thirty (30) days,thedecisionof theContractingOfficer (or hisduly author-
ized representativeor successor)shall be final and conclusive. In connectionwith any
appealproceedingunderthis Article, the ConstructionAgentshall beaffordedan oppor-
tunity to be heardandto offer evidencein supportof its appeal. Pendingfinal decision
of adispute hereunder,theConstructionAgent shall proceeddiligently with theperfor-
mance of the agreementand in accordancewith the ContractingOfficer’s (or his duly
authorizedrepresentativeor successor)decision.

Article XIX

OFFICIALS NOT TO BENEFIT

No memberor delegateto Congressshall be admittedto any shareor part of this
agreement,or to anybenefit that may arise therefrom;but this provision shall not be
construedto extendthis agreementif madewith a corporationfor its generalbenefit.

Article XX

COVENANT AGAINST CONTINGENT FEES

The ConstructionAgentwarrantsthat no personorselling agencyhasbeenemployed
or retainedto solicit or securethis agreementupon anagreementor understandingfor a
commission,percentage,brokerage,or contingentfee.

Article XXI

ASSIGNMENT OF CLAIMS

1. No claims arising underthis agreementshall be assignedby the Construction
Agentexceptasfollows:

Pursuantto theProvisionsof theAssignmentof ClaimsAct of 1940 (31 U.S.Code203,
41 U.S. Code15), if this agreementprovidesfor paymentsaggregating$1,000.00or more,
claimsfor moneyduetheConstructionAgentfrom theGovernmentunderthis agreement
maybe assignedto a bank,trust company,or other financinginstitution, including any
Federallending agency,andmay thereafterbe further assignedand reassignedto any
suchinstitutions. Any suchassignmentorreassignmentshall coverall amountspayable
underthis agreementandnot alreadypaid, andshall not bemadeto morethanoneparty
asagentor trusteefor two or morepartiesparticipatingin suchfinancing. Theassignees
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shall file written noticeof the assignment,togetherwith atrue copyof the instrumentof
assignment,with theContractingOfficeror his authorizedrepresentative.

Article XXII

ASSIGNMENT OF AGREEMENT

1. The ConstructionAgenthereinnamedmaywholly assignor transferthis agree-
ment subjectto approval,in writing, by the Government’sauthorizedrepresentativeof
theassigneeandthe instrumentof assignmentor transfer. Any suchassigneeor trans-
fereeshall thereafterstandintheplaceandsteadof theConstructionAgenthereinnamed.

2. In consideringapprovalof theassignmentortransfer,theGovernment’sauthoriz-
ed representativeshall takeinto accountwhat arrangementshavebeenmade by the
prospectiveassigneeor transfereefor retentionof theservicesof theConstructionAgent
hereinnameduntil theendof theguaranteeperiod.

Article XXIII

SURETY

1. Prior to the executionof this agreement,the ConstructionAgent at its own
expense,shall furnishto theGovernment,a suretybond or otherguaranteesatisfactory
to the Governmentassuringthat the ConstructionAgent will completeconstructionof
the projectin accordancewith thetermsof this agreement.

2. The ConstructionAgentshall, at its own cost, comply with all applicablelaws,
decrees,and regulationswith regardto construction,sanitation,maintenanceandother
mattersrelatedto theproject,andshall, at its own cost,obtainall necessarylicensesand
permits.

Article XXIV

PAYMENT TO CONSTRUCTION AGENT

Other than it is providedin paragraphs1 and2 of Article X, theGovernmentshall
be underno obligationto makeany additional paymentto the ConstructionAgent for
constructingandoperating,maintainingandmanagingthe project for the Government.

Article XXV

MANAGEMENT PERSONNEL

1. TheConstructionAgent shall hire a qualified residentmanagerandotherneces-
sarypersonnelto supervisetheoperation,maintenanceandmanagementof theproject.

2. The Governmentmay allow theConstructionAgentto erecta dwelling for such
resfdentmanagerwithin theconfinesof thedevelopmentareaof theproject.

3. The Governmentmay allow the ConstructionAgent to erectacceptableperma-
nent office, repairshopandstoragebuildings on theprojectnecessaryfor theoperation
andmaintenanceof theproject.
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4. The ConstructionAgent shall hire sufficientqualified personnelto repair, main-
tain, andoperateall ConstructionAgentinstalled equipmentandstructuresto keepthe
entireproject in clean,neat,livable,operativeandattractivecondition.

5. All theConstructionAgentemployeeswill besubjectto securityandotherregu-
lations set forth by the Governmentfor personsworking andliving on U. S. military
installations.

Article XXVI

OPTION TO TERMINATE CONSTRUCTION AGENT MANAGEMENT

1. The Governmentof theUnited Statesreservesthe right, at anytime duringthe
periodof this contractto utilize the projectby furnishingto United Statesmilitary per-
sonnelthe housingunits constructedpursuantto this contractaspublic quarters,andto
assumeall the responsibilitiesof the ConstructionAgentsetforth in Articles III, IV, V.
IX andXXV of this contract. In suchevent,rental paymentsshall not be collectedby
theConstructionAgent, andtheoperationof Article IV shall besuspended.

2. In the eventtheUnited Statesbeginsthe exerciseof therights reservedunder
paragraph(1) during the first ten (10) year period, the ConstructionAgent (i) shall be
thereafterpaidanannualamountfor thebalanceof suchperiodequalto 97—1/2%of the
sum of $ (whichcouldotherwisebe collectedas rentsandretainedby
the ConstructionAgent underArticle IV) reducedby an amountequalto the average
annualamount,as evidencedby theofficial recordsof theConstructionAgent,previously
expendedby the ConstructionAgent in performing its obligationsfor maintenanceand
operationin keepingwith the standardsestablishedby this agreement,particularly
Articles III and V. During any yearof thesecondten (10) yearperiodin which the
United Statesexercisesthe rightsunderparagraph(1) above,theConstructionAgent(ii)
shall be paidanannualamountequalto 95% of thetotal rentalsauthorizedfor suchyear
underArticle IV (2) (a) of this agreement,reducedby anamountequalto the average
annualamount,as evidencedby the official recordsof the ConstructionAgent, previously
expendedby the ConstructionAgent in performing its obligationsfor maintenanceand
operationin keepingwith thestandardsestablishedby this agreement,particularlyArti-
clesIII andV.

Article XXVII

EXPIRATION OF THE CONSTRUCTION AGENT’S RIGHTS

1. Uponterminationof the twenty (20) year period, all the ConstructionAgent’s
rights, title andinterestof everykind or naturewhatsoeverin andto the projectshall
ceaseandtheGovernmentof theUnitedStateswill thereupontakeovermanagement,con-
trol andoperationof the project.

2. The ConstructionAgent covenantsthat said project, upon termination of its
interesttherein,asin this Article provided,shall befreeandclearof all liens,encumbrances
or chargesof everykind andnaturewhatsoever. TheConstructionAgentfurther cove-
nantsthat it will executeall documentswhichmaybenecessaryto effectuatethepurpose
of this article.
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3. The successionby the Governmentof the United Statesto all Construction
Agent’s rights, title andinterestin saidproject, free andclearor all liens, encumbrances
andchangesshall be binding on the successorandassigneesof theConstructionAgent.

Article XXVIII

COVENANT AGAINST CONTINGENT FEEs

TheConstructionAgentwarrantsthatno personor sellingagencyhasbeenemployed
or retainedto solicit or securethis agreementupon an agreementor understandingfor a
commission,percentage,brokerage,or contingentfee, exceptingboner fide established
commercialor selling agenciesmaintainedby theConstructionAgentfor thepurposeof
securingbusiness. For breachor violationof thiswarranty,theGovernmentof theUnited
Statessubjectto its guarantywithoutreservationassetforth in ArticleX (1) shallhavethe
right to annulthis agreementwithout liability or in its discretionto deductfromthesum
or sumsto bepaidby theGovernmentof theUnitedStates,if any,thefull amountof such
commission,percentage,brokerage,or contingentfee.

II

The CanadianSecretaryof Statefor ExternalAffairs totheAmericanAmbassador

DEPARTMENT OF EXTERNAL AFFAIRS

CANADA
No. DL-93

The Secretaryof State for External Affairs presentshis compliments to
His Excellency the Ambassadorof the United Statesof America, and has the
honourto refer to the Ambassador’sNote No. 266 of April 18, 1956, proposing
certain arrangementsto governthe constructionandoperationof family housing
units at PepperrellAir ForceBase,St. John’s, Newfoundland.

2. TheSecretaryof Statefor ExternalAffairs is pleasedto inform theAmbas-
sadorthat the CanadianGovernmentconcursin this project, and in the arrange-
mentsto governit asproposedin theAmbassador’sNote. It is noted,in particular,
that the CanadianGovernmentwifi be consultedregardingany changewhich
may be madein the contentsof the draft contract betweenthe United States
Governmentandthe contractorwho is to constructandoperatethe project,prior
to its signature.

3. The Secretaryof Statefor ExternalAffairs agreesthat the Ambassador’s
Note and this reply shall, as from this date, constitutean agreementbetween
the two governments.

L. B. P.
Ottawa,April 19, 1956
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