SERVICES AGREEMENT
MINISTRY OF SOCIAL DEVELOPMENT

Contract Name (Catchment Area): __ESC Prince George
Contract #: 63

CFMS Contract#: _SESCA469681200063

THIS AGREEMENT is made the __ o0 day of MoVeriBer 2011,

BETWEEN:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH
COLUMBIA, represented by the MINISTER OF SOCIAL DEVELOPMENT

2nd floor, 614 Humboldt Street

PO Box 9935 Stn Prov Govt
Victoria, British Columbia V8W 9R2
Fax: 250-356-2734

(the "Province", "we, “us”, or "our” as applicable)

OF THE FIRST PART
AND:

KOPAR ADMINISTRATION LTD.
1511 Lyon Street, Prince George, British Columbia, V2N 1T3
Fax: 250-562-2843

L] 1)

(the "Contractor”, "you, or “your” as applicable}

OF THE SECOND PART

WHEREAS:

A. The Province issued the Request for Proposals for employment programmi ’g
services for the Employment Program of British Columbia;
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B. The Contractor submitted a proposal in response to the Request for Proposals;
and
C. The Parties wish to enter into this Agreement for the Contractor to carry out the

Services on the terms and conditions set out in this Agreement.

THEREFORE, in consideration of the mutual promises made below, the Parties agree
as follows:

Article 1

DEFINITIONS AND INTERPRETATION

1.1 In this Agreement, and the attached Schedules, unless the context otherwise
requires, the following definitions will apply:

()

“Annual Maximum” means the maximum amount the Province is
obligated to pay the Contractor for fees and expenses for any Fiscal Year
during the Term or any Extension, as further described in the attached
Schedule B;

“Auditor General” means the Auditor General of British Columbia
appointed pursuant to the Auditor General Act, S.B.C. 2003, c. 2, or his or
her delegate;

“Auditor General Audit” means a financial or performance audit of the
Ministry conducted by the Auditor General pursuant to the Auditor General
Act, S.B.C. 2003, c. 2,0r the terms of the Canada — British Columbia
Labour Market Development Agreement made February 20, 2008;

“Business Continuity Plan” means a comprehensive plan that describes
how, if a Disruptive Event occurs, the Contractor would recover the
Contractor’s operations and continue to meet the Contractor’s obligations
under this Agreement;

“Business Day” means a day, other than a Saturday or Sunday, on which
provincial government offices are open for normal business in British
Columbia;

“Contract Manager (Contractor)” means any person designated from
time to time by the Contractor to manage the Contractor’s rights and
obligations under this Agreement;

“Contract Manager (Ministry)” means any person designated from time
to time by the Ministry to manage the Province’s rights and obligations
under this Agreement;

“Contract Maximum” means the maximum amount the Province is
obligated to pay the Contractor for fees and expenses for the Term, as
further described in the attached Schedule B;

\J/
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“Dispute” has the meaning given that term in paragraph 13.1;

“Disruptive Event” means any extraordinary event, situation or
circumstance that disrupts the Contractor’s operations and affects the
Contractor’s ability to meet the Contractor’s obligations under this
Agreement;

“Employee” means any person that is the Contractor's employee,
contractor, officer, director, agent, volunteer or Service Provider, or an
employee, contractor, officer, director, agent or volunteer of a Service
Provider;

“Event of Default” has the meaning given to that term in paragraph 14.1;
“Extension” has the meaning given that term in paragraph 2.3;

“FAA” means the Financial Administration Act, R.S.B.C. 1996, c.138, as
may be amended from time to time;

“Fiscal Year” means the twelve (12) month period from April 1 of a
calendar year to March 31 of the following calendar year, inclusive of both
dates, but excludes March 1 to 31, 2012;

“Governance Structure” means the structure and process to manage
the relationship between the Parties, as described in Article 11 and the
attached Schedule H;

“Incorporated Material” means any material in existence prior to the
start of the Term or developed independently of this Agreement and that is
incorporated or embedded in the Produced Material by the Contractor or a
Service Provider;

“Information” has the meaning given that term in paragraph 9.3,

“Material” means the Produced Material and the Received Material but
does not include techniques, know-how or general knowledge of matters;

“Ministry” means the Province’s Ministry of Social Development or any
successor ministry;

“Parties” means the Contractor and the Province;
“Party” means either the Contractor or the Province;

“Penalty” means a consequence the Province may impose on the
Contractor, in accordance with Schedule A, if the Province is satisfied that
the Contractor has failed to meet a Performance Standard;

“Performance Standard” means any standard the Contractor is
obligated to meet in providing the Services, as may be further described in
the attached Schedule A,
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(aa)

(bb)

“Personal Information” has the meaning given to that term in the
attached Scheduie E;

“Produced Material” means Records, software and other material,
whether complete or not, that, as a result of this Agreement, are produced
by the Contractor or a Service Provider and includes the Incorporated
Material;

“Province Mark” means any of the Province’s trade-marks, official marks,
business names, trade names, domain names, trading styles, logos, or
other distinguishing marks, whether registered or unregistered;

“Received Material” means Records, software and other material,
whether complete or not, that, as a result of this Agreement, are received
by the Contractor or a Service Provider from the Province or any other
person;

“Record” has the meaning given to that term in section 29 of the
Interpretation Act, R.S.B.C. 1996, c. 238;

“Request for Proposals” means Request for Proposals Number ELMS-
004 for the Employment Program of British Columbia issued by the
Ministry and dated March 30, 2011;

“Service Provider” means an individual or organization approved by the
Province, that the Contractor retains to provide Services under a
subcontract or other type of agreement;

“Services” means the services the Contractor provides under this
Agreement, as described in the attached Schedule A,

“Services Team” means the Employees the Contractor employs or
retains to provide the Services;

“Term” has the meaning given that term in paragraph 2.2;

“Voting Control” with respect to a corporation or other entity, means that
a person holds or has the benefit of, other than by way of security only,
securities of the corporation or other entity, o which are attached more
than 50% of the votes that may be cast to elect directors or persons acting
in a similar capacity of the corporation or other entity;

“WCB” means the British Columbia Workers Compensation Board, or
WorkSafeBC; and

“we”, “us”, and “our” means the Province alone and not the combination
of the Contractor and the Province.

/
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1.2 In this Agreement:

(a) “attached” means attached to this Agreement when used in relation to a
Schedule;

(b)  “person” includes an individual, partnership, corporation or legal entity of
any nature;

(c) unless the context otherwise requires, references to Articles, paragraphs
or sub-paragraphs by number or letter are to Articles, paragraphs or sub-
paragraphs of this Agreement;

(d)  areference to a statute, whether or not that statute is defined, means a
statute of the Province of British Columbia, unless otherwise stated, and
includes all amendments to it, the regulations under it and any enactment
passed to replace it;

(e) the headings have been inserted for convenience of reference only and
are not intended to describe, enlarge or restrict the scope or meaning of
this Agreement or any provision of it; and

(f) unless the context otherwise requires, words expressed in the singular
include the plural and vice versa.

Article 2 APPOINTMENT, TERM AND EXTENSION
2.1 The Contractor must provide the Services in accordance with this Agreement.

2.2  Regardless of the date the Parties execute or deliver this Agreement, the
Contractor must provide the Services during the five (5) year and one month
period that commences March 1, 2012 and ends March 31, 2017 (the “Term”)
and any Extension, unless this Agreement terminates sooner pursuant to Article
14.

2.3  The Parties may agree to extend the Term for a period of up to two (2) years (the
“Extension”) commencing April 1, 2017.

2.4 If the Province wishes to enter into an agreement with the Contractor to extend
the Term by the Extension, the Province will provide the Contractor with written
notice on or before October 1, 2016.

2.5 If the Parties agree to extend the Term by the Extension, unless the Parties
otherwise agree in writing, the terms and conditions of this Agreement in effect
as at the end of the Term will apply during the Extension.

/
A

Page 5
MSD-2012-01188




2.6

2.7

2.8

The Province gives the Contractor no assurances, expressed or implied that the
Province will wish to extend this Agreement beyond the Term. The Contractor
acknowledges and agrees that the Contractor has arranged or will arrange the
Contractor’s business affairs on the assumption that this Agreement will
terminate at the end of the Term.

The Contractor has no authority or ability to compel the Province to enter
discussions or negotiations with the Contractor regarding an Extension.

Any extension of the Term pursuant to paragraph 2.3 does not prevent the
Province from exercising the Province’s rights to terminate this Agreement
pursuant to Article 14.

Article 3 PAYMENT

3.1

3.2

3.3

3.4

If the Contractor complies with this Agreement and provides the Services to the
Province’s satisfaction, the Province will pay the Contractor at the times and on
the conditions set out in Schedule B:

(a)  the fees described in Schedule B, plus any applicable taxes; and

(b)  the expenses, if any, described in Schedule B if they are supported, where
applicable, by proper receipts and, in the Province’s opinion, are
necessarily incurred by the Contractor in providing the Services.

Despite paragraph 3.1, the Province is not obligated to pay the Contractor on
account of fees and expenses:

(@)  forany Fiscal Year, more than the Annual Maximum; and
(b)  for the Term, more than the Contract Maximum.

In order to obtain payment of any fees and expenses under this Agreement, the
Contractor must submit to the Province a written statement of account in a form
satisfactory to the Province and in accordance with Schedule B.

Without limiting paragraph 15.2, the Province may withhold from any payment
due to the Contractor pursuant to paragraph 3.1, an amount sufficient to
indemnify the Province and any of the Province’s employees and agents against
any liens or other third party claims that have arisen or could arise in connection
with the Contractor’s provision of the Services. The Province must promptly pay

ol
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3.5

3.6

3.7

3.8

to the Contractor an amount withheld under this section when the basis for
withholding the amount has been fully resolved to the Province’s satisfaction.

Despite any other provision in this Agreement, the Province’s obligation to pay
money to the Contractor under this Agreement is subject to:

(@)  there being sufficient funds available in an appropriation, as defined in the
FAA, to enable the Province in any Fiscal Year during which payment
becomes due pursuant to this Agreement to make that payment; and

(b)  Treasury Board, as defined in the FAA, not having controlled or limited,
pursuant to the FAA, expenditure under any appropriation referred to in
subsection (a) of this section.

Unless otherwise specified in this Agreement, all references to money are to
Canadian dollars.

If the Contractor is not resident in Canada, the Contractor acknowledges that the
Province may be required by law to withhold income tax from the fees described
in Schedule B and then to remit that tax to the Receiver General of Canada on
the Contractor’s behalf.

The Contractor must apply for and immediately on receipt remit to the Province
any available refund, rebate or remission of federal or provincial tax or duty that
the Province pay or reimburse the Contractor or agree to pay or reimburse the
Contractor under this Agreement.

Article 4 CONTRACTOR'S REPRESENTATIONS AND WARRANTIES

4.1

The Contractor represents and warrants to the Province that on the date this
Agreement is executed and at all times during the Term and any Extension:

(a)  if the Contractor is not an individual, that,

(i) the Contractor is duly organized, validly existing and in good
standing under the laws of British Columbia,

(ii) the Contractor has the power and capacity to enter into this
Agreement and to observe, perform and comply with the terms of
this Agreement, and

(iii)  all necessary corporate or other proceedings have been taken and
done to authorize the execution and delivery of this Agreement by
the Contractor, or by the signatory or signatories who sign this
Agreement on the Contractor’s behalf;

Page 7 \
MSD-2012-01488



()

(d)

this Agreement constitutes a legally binding obligation on the Contractor
that is enforceable against the Contractor in accordance with its terms and

conditions except as enforcement may be limited by bankruptcy,

insolvency or other laws affecting the rights of creditors generally and
except as equitable remedies may be granted in the discretion of a court

of competent jurisdiction;

except for information provided by the Province and which is incorporated
into the Contractor's documents, all information, statements, documents
and reports furnished or submitted by the Contractor to the Province in
connection with this Agreement, including as part of any competitive
process resulting in this Agreement, are in all material respects true and

correct to the best of the Contractor’s knowledge;

the Contractor has no knowledge of any fact that materially adversely
affects or, so far as the Contractor can foresee, might materially adversely

affect the Contractor’s properties, assets, condition (financial or

otherwise), business or operations or the Contractor’s ability to fulfill the

Contractor’s obligations under this Agreement;

the Contractor’s observance and performance of the terms and conditions
of this Agreement will not constitute a breach by the Contractor of or a

default by the Contractor under

(i) any statute, regulation or bylaw of Canada, British Columbia or any
regional or municipal government, applicable to or binding on the

Contractor,

(ii) the Contractor’'s constating documents, if the Contractor is not an

individual, or

(i) any contract or agreement to which the Contractor is a party;

the Contractor is not a party to and has no knowledge of any legal claims
against the Contractor that would materially affect the Contractor’s

undertaking or financial condition;

the Contractor has filed all tax, corporate information and other returns
required to be filed by the laws of British Columbia and Canada and has
complied with all workers compensation legislation and other similar
legislation to which the Contractor may be subject and has paid all taxes,
fees and assessments calculated to be due by the Contractor pursuant to

those laws as of the date of this Agreement;
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4.2

4.3

4.4

(h)  the Contractor is not in breach of any statute, regulation or bylaw
applicable to the Contractor or the Contractor’s operations;

(i) the Contractor or the Contractor’s Service Providers, as applicable, hold
all permits, licenses, consents and authorizations issued by any federal,
provincial, regional or municipal government, or an agency of any of them,
that are necessary for the Contractor to perform the Contractor’s
obligations under this Agreement;

() the Contractor has no knowledge of any untrue or incorrect representation
or assurance, whether verbal or written, given by or on behalf of the
Contractor or the Contractor’s directors or officers to the Province in
connection with this Agreement;

(k) the Contractor has in place and available sufficient skilled, experienced
and trained staff, facilities, materials, appropriate equipment and
agreements with Service Providers to enable the Contractor to fully
perform the Services; and

()] the Contractor has in place all the necessary arrangements and licenses
with other third parties that are necessary for the Contractor to perform the
Contractor’s obligations under this Agreement.

All statements contained in any certificate or other document delivered by or on
behalf of the Contractor to the Province in response to the Request for
Proposals, with respect to this Agreement, or in connection with any of the
transactions contemplated by this Agreement, are deemed the Contractor’s
representations and warranties under this Agreement.

All the Contractor’s representations, warranties, covenants and agreements
made in the Contractor’s response to the Request for Proposals, or in or under
this Agreement are material and it is deemed that the Province has relied on
them, despite any prior or subsequent investigation by the Province.

The provisions of paragraphs 4.1, 4.2 and 4.3 will continue in full force and effect
despite the fulfillment by the Contractor of any or all of the Contractor’s
obligations under this Agreement or the payment by the Province to the
Contractor of any or all of the fees that the Province becomes liable to pay to the
Contractor under Schedule B attached to this Agreement.

{

/
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Article 5

5.1

5.2

10.

CONTRACTOR’S COVENANTS

The Contractor must:

(@)

()

unless the Parties otherwise agree in writing, supply and pay for at the
Contractor’'s own expense, all labour, knowledge, expertise, materials,
facilities, approvals, licenses any other charges or costs necessary or
advisable to provide the Services, including the license under paragraph
8.4;

comply with all applicable laws in the performance of the Contractor’s
obligations under this Agreement;

without limiting the generality of sub-paragraph (b), comply with and must
ensure that all Service Providers and any other individual or organization
involved in providing the Services comply with, all applicable occupational
health and safety laws in relation to the performance of the Contractor’s
obligations under this Agreement, including the Workers Compensation
Act, R.S.B.C. 1996, c. 492, in British Columbia or similar laws in other
jurisdictions;

within ten (10) Business Days of the Province’s request to do so, submit to
the Province a WCB clearance letter indicating that the Contractor, all
Service Providers and any other individual or organization involved in
providing the Services have paid all required WCB assessments;

without limiting the generality of sub-paragraph (b), comply with the
Income Tax Act (Canada), including reporting to Canada Revenue
Agency, as may be necessary, any financial support or benefit the
Contractor pays to or for any person as a result of this Agreement;

without limiting the generality of sub-paragraph (b), comply with the
Lobbyists Registration Act, S.B.C. 2001, c. 42; and

ensure that all Employees on the Services Team are competent to
perform the Services and are adequately trained, instructed and
supervised.

Unless otherwise specified in this Agreement, the Contractor must perform the
Services to a standard of care, skill and diligence maintained by persons
providing, on a commercial basis, services similar to the Services.
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5.3

11.

The Contractor must:

(a)  submit a copy of the Contractor's Business Continuity Plan to the Province
for the Province’s approval within thirty (30) days of signing this
Agreement;

(b)  from time to time during the Term and any Extension at the Province’s
request, review the Contractor’s Business Continuation Plan and adopt
any changes to it that the Province may require; and

(c) if a Disruptive Event occurs, implement the Contractor’s Business
Continuity Plan forthwith.

Article 6 RELATIONSHIP AND KEY PERSONNEL

6.1

6.2

6.3

6.4

6.5

In relation to the performance of the Contractor’s obligations under this
Agreement, the Contractor is an independent contractor and not:

(a)  the Province’s employee or partner; or

(b)  the Province’s agent, except as may be expressly provided for in this
Agreement.

The Contractor must not act or purport to act contrary to this paragraph.

The Contractor must not do anything that would result in any Employee being
considered the Province’s employee.

The Contractor must not commit or purport to commit the Province to pay any
money except as may be expressly provided for in this Agreement.

The Province may from time to time give the Contractor reasonable instructions,
in writing or otherwise, as to the Contractor’s performance of the Services. The
Contractor must comply with those instructions but, unless otherwise specified in
this Agreement, the Contractor may determine the manner in which the
Contractor carries out the instructions.

If one or more individuals are specified in Schedule A as the Contractor’s key
personnel, the Contractor must cause those individuals to perform the Services
on the Contractor’s behalf, unless the Province otherwise approves in writing,
which approval must not be unreasonably withheld.
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12.

Article 7 RECORDS, REPORTS AND AUDIT

7.1

7.2

7.3

7.4

7.5

7.6

On the Province’s request, the Contractor must fully inform the Province of all
work that the Contractor, any Service Provider, or any other individual or
organization has done or will do in connection with providing the Services.

The Contractor must maintain Employee time records related to providing the
Services and statements or books of account, invoices, receipts and vouchers
the Contractor produces or receives in connection with providing the Services, in
form and content satisfactory to the Province. Unless otherwise specified in this
Agreement, the Contractor must retain such documents for a period of not less
than seven (7) years after this Agreement ends.

In addition to any other rights of inspection the Province may have under statute
or otherwise, at any reasonable time and on reasonable notice to the Contractor,
the Province, or an agent of the Province, may enter on the Contractor’s or any
Service Provider’s premises to review operations and to inspect and, at the
Province's discretion, copy any of the Material, and the Contractor must permit
and provide reasonable assistance to the exercise by the Province of the
Province’s rights under this section.

The Contractor will permit and cooperate fully with and provide reasonable
assistance to the Auditor General in the conduct of any Auditor General Audit,
including at any reasonable time and on reasonable notice to the Contractor,
providing reasonable access to the Contractor’s or any Service Provider's
premises to the Auditor General to review operations and to inspect and, at the
Auditor General’s discretion, copy any of the Material.

The Ministry is responsible for the Contractor’s reasonable costs associated with
any Auditor General Audit.

If requested by the Province at any time during the Term or any Extension, the
Contractor shall retain and pay for the services of a duly qualified auditor
approved by the Province to carry out an audit of the books and records relating
to the Contractor’s provision of the Services. The Contractor shall provide a copy
of the accountant’s audit report to the Province within 30 (thirty) days of its
completion.
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13.

Article 8 MATERIAL AND INTELLECTUAL PROPERTY

8.1

8.2

8.3

8.4

The Province exclusively owns all property rights in the Material that are not
intellectual property rights.

The Province exclusively owns all intellectual property rights, including copyright,
in

(a) Received Material that the Contractor receives from the Province; and
(b) Produced Material, other than any Incorporated Material.

On the Province's request, the Contractor must deliver to the Province
documents satisfactory to the Province that irrevocably waive in the Province’s
favour any moral rights the Contractor or any Employee may have in the
Produced Material and confirm the vesting in the Province of the copyright in the
Produced Material, other than any Incorporated Material.

On any Incorporated Material being embedded or incorporated in the Produced
Material and to the extent it remains so embedded or incorporated, the
Contractor grants to the Province:

(a)  anon-exclusive, perpetual, irrevocable, royalty-free, worldwide licence to
use, reproduce, modify and distribute that Incorporated Material; and

(b)  the right to sublicense to third parties the right to use, reproduce, modify
and distribute that Incorporated Material.

Article 9 PRIVACY, SECURITY AND CONFIDENTIALITY

9.1

9.2

The Contractor must comply with the Privacy Protection Schedule attached as
Schedule E.

The Contractor must:
(a)  make reasonable security arrangements to protect the Material from
unauthorized access, collection, use, disclosure, alteration or disposal;

and

(b)  comply with the Security Schedule attached as Schedule G.
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9.3

9.4

9.5

9.6

9.7

9.8

14.

The Contractor must treat as confidential all information in the Material and any
other information the Contractor or a Service Provider accesses, produces or
obtains, whether verbally, electronically or otherwise, as a result of this
Agreement (collectively the “Information”) and not permit its disclosure, use or
disposal without the Province’s prior written consent except:

(a)

(b)

(c)

as required to perform the Contractor’s obligations under this Agreement
or to comply with applicable laws;

if it is information that is generally known to the public, other than as result
of a breach of this Agreement; or

if it is information in any Incorporated Material.

if an unauthorized disclosure of Information occurs, regardless of whether it is
advertent or inadvertent, the Contractor must immediately take appropriate action
to address that disclosure, including complying with any directions given by the
Province.

The Contractor must deliver any Information to the Province immediately on the
Province’s request and at the Contractor’'s expense.

If the Contractor receives a request for access to any of the Information from a
person other than the Province, this Agreement does not require or authorize the
Contractor to provide that access, the Contractor must advise the person to
make the request to the Province.

If the Province requires the Contractor to retain any Information beyond the
Term, or any Extension, as applicable, or the date this Agreement terminates, if
the Province terminates this Agreement early pursuant to Article 14, the Province
will pay to the Contractor the Contractor’s reasonable costs to store that
Information.

If, in accordance with Schedules A or E, the Province directs the Contractor to
dispose of any Information, the Contractor must destroy it:

at the Contractor's own expense;

as the Province specifies in the Province’s directions to the Contractor;
and

by shredding conducted by a person with whom the Province has an
ongoing corporate supply arrangement to destroy government records.
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15.

9.9 The Contractor must permit the Province free access at all reasonable times to
audit the Contractor’'s compliance with Schedules E and G, using those
procedures as the Province in the Province’s sole discretion may choose.

Article 10 ASSIGNMENT AND RETAINING SERVICE PROVIDERS

10.1 The Contractor must not assign any of the Contractor’s rights under this
Agreement without the Province’s prior written consent.

10.2 The Contractor must not subcontract or otherwise transfer responsibility for any
of the Contractor’s obligations under this Agreement without the Province’s prior
written consent.

10.3 The Province has approved as a Service Provider any person listed in the
attached Schedule C.

10.4 No subcontract or other agreement the Contractor enters, whether the Province
consents to it or not, relieves the Contractor from any obligation under this
Agreement.

10.5 The Contractor must ensure that:

(@)  any person the Contractor retains to perform obligations under this
Agreement; and,

(b)  any person retained by a person described in sub-paragraph (a) to
perform obligations under this Agreement,

fully complies with this Agreement and all attached Schedules in performing any
such obligation.

10.6 Every subcontract or other agreement between the Contractor and a Service
Provider to provide any portion of the Services must include a term that obligates
the Service Provider to comply fully with this Agreement and all attached
Schedules in performing the Service Provider’s obligations.

10.7 The Province reserves the right to review the terms and conditions of any
subcontract or other agreement between the Contractor and any Service
Provider to determine to the Province’s satisfaction that the Contractor complies
with paragraph 10.6.

/
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16.

Article 11 GOVERNANCE STRUCTURE

11.1  On the execution of this Agreement, the Parties will establish, in accordance with
the Governance Structure, processes and procedures to manage their
relationship, including modifying this Agreement.

11.2 During the Term and any Extension, the Parties will manage their relationship,
including modifying this Agreement, according to the structure, processes and
procedures described in, or otherwise established in accordance with, the
Governance Structure.

11.3 Each Party will bear all of the Party’s own costs associated with the Governance
Structure, including all costs related to attending any meetings contemplated
under the Governance Structure.

Article 12 PERFORMANCE STANDARDS

12.1  The Contractor must provide the Services to the Province’s satisfaction and in
accordance with the attached Schedule A, including meeting all Performance
Standards.

12.2 If the Contractor fails to provide the Services to the Province'’s satisfaction, or in
accordance with the attached Schedule A, including failing to meet any
Performance Standard, at the Province’s sole discretion the Province may:

(a) address the matter in accordance with the Governance Structure, if the
attached Schedule A provides for such a response to the Contractor’s
failure;

(b)  impose a Penalty on the Contractor in accordance with the attached
Schedule A, if Schedule A provides for such a response to the
Contractor’s failure; or

(c) exercise any remedy available to the Province in paragraph 14.2, if the
Contractor’s failure is an Event of Default.
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17.

Article 13 DISPUTE RESOLUTION

13.1

If a dispute between the Parties arises out of or in connection with this
Agreement (the “Dispute”), the following dispute resolution process will apply
unless the Parties otherwise agree in writing:

(@) the Parties will promptly hold a meeting that individuals from each Party
with decision-making authority regarding the Dispute will attend and
attempt in good faith to negotiate a resolution of the Dispute;

(b) if, within 15 (fifteen) Business Days after the meeting described in sub-
paragraph (a), the Parties do not succeed in negotiating a resolution of the
Dispute, the Parties will seek the assistance of a neutral mediator, who the
Parties will jointly select and appoint;

(c) if the Parties cannot agree on a mediator as described in sub-paragraph
(b), the Parties will resolve the Dispute pursuant to sub-paragraph (f);

(d)  if the Parties appoint a mediator pursuant to sub-paragraph (b), the
Parties agree to participate in good faith in a mediation session that must
occur within 20 (twenty) Business Days after the appointment of the
mediator;

(e) the Parties agree to conduct any mediation under sub-paragraph (b) in
accordance with the Mediation Rules of the British Columbia Mediator
Roster Society;

(f) any Dispute that the Parties do not resolve by negotiation or mediation
pursuant to sub-paragraphs (a) to (e), the Parties will refer for final
resolution by arbitration pursuant to the Commercial Arbitration Act,
R.S.B.C. 1996, c. 55;

(g)  a mediation under sub-paragraph (b) or an arbitration under sub-
paragraph (f) will be held in Victoria, British Columbia; and

(h)  the Parties agree to share equally the costs of any mediation under sub-
paragraph (b) or arbitration under sub-paragraph (f), unless in the case of !
arbitration, the arbitrator otherwise orders, but those costs will not include |
costs incurred by a Party relating to the production of expert evidence or
for representation by counsel.

p
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Article 14

14.1

18.

DEFAULT, REMEDIES, TERMINATION AND TRANSITION

Despite any other provision of this Agreement, any of the following events will
constitute an “Event of Default” by the Contractor, whether that event is
voluntary, involuntary or results from the operation of law or any judgment or
order of any court or administrative or government body:

()

any failure by the Contractor to provide the Services to the Province’s
satisfaction or in accordance with the attached Schedule A that is
described in Schedule A as an Event of Default;

the Contractor fails to observe, perform or comply with any material
provision of this Agreement that the Contractor is obligated to observe,
perform or comply with;

any representation or warranty made by the Contractor in response to the
Request for Proposals or contained in this Agreement is materially untrue
or incorrect;

any information, statement, document, certificate or report furnished or
submitted by or on behalf of the Contractor to the Province under this
Agreement is materially untrue or incorrect;

an order is made, a resolution is passed or a petition is filed, for the
Contractor to be liquidated or wound up;

the Contractor becomes insolvent, commits an act of bankruptcy, makes
an assignment for the benefit of the Contractor’s creditors or otherwise
acknowledges the Contractor’s insolvency;

a bankruptcy petition is filed or presented against the Contractor, or the
Contractor makes a proposal under the Bankruptcy and Insolvency Act,
R.S.C., 1985, c. B-3;

a receiver or receiver-manager is appointed to any of the Contractor’s
property;

the Contractor permits any sum that the Contractor does not dispute to be
due by the Contractor to remain unpaid after legal proceedings have been
commenced to enforce its payment;

any action is taken to enforce any security interest, charge or
encumbrance granted, created or issued by the Contractor that materially

/
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19.

affects the Contractor’s ability to carry on business or operations as a
going concern;

(k) the Contractor ceases, in the Province’s opinion, to carry on business or
operations as a going concern;

Q) a change occurs with respect to any one or more of the Contractor’s
assets, condition (financial or otherwise), business, or operations that, in
the Province’s opinion, materially adversely affects the Contractor’s ability
to fulfill any of the Contractor’s obligations under this Agreement;

(m) achange occurs with respect to the control of the Contractor, including but

not limited to

() the sale, transfer, assignment or disposition to a third party of all or
substantially all of the Contractor’s assets relating to the
Contractor’s performance of the Services;

(i) a change of Voting Control of the Contractor;

(i)  the Contractor’'s merger or amalgamation with another entity; and,

(iv)  the Contractor’s acquisition by another entity; or

(n)  the Contractor fails to notify the Province forthwith, with particulars that
any of events (a) to (m) has occurred, is occurring or is likely to occur.

14.2 On the occurrence of any Event of Default by the Contractor, the Province may,
at the Province’s option, immediately, or at any later time, elect to do any one or
more of the following:

(a)  suspend, while the Event of Default continues, payment of any amount
that is due or that becomes due to the Contractor for fees pursuant to
paragraph 3.1 and the attached Schedule B;

(b)  pursue any remedy available to the Province at law or in equity;

(c) require that the Contractor remedy the Event of Default within a time
period the Province specifies;

(d)  waive the Event of Default; and
(e)  terminate this Agreement by giving written notice of termination to the

Contractor, subject to the expiration of any time period specified by a
notice delivered pursuant to sub-paragraph (c).
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14.3

14.4

14.5

14.6

14.7

20.

No failure or delay on the part of the Province to complain of an act or failure of
the Contractor or to declare the Contractor in default, irrespective of how long
such act or failure to act continues, will constitute a waiver by the Province of its
rights under this Agreement, nor will it estop or preclude the Province from
insisting that the Contractor fulfil its obligations under this Agreement.

Despite any other provision of this Agreement, and in addition to the Province’s
right to terminate this Agreement under sub-paragraph 14.2 (e) the Province may
terminate this Agreement at any time and for any reason by giving the Contractor
at least ninety (90) days written notice, or any shorter notice and in any other
manner that is mutually agreed between the Parties.

Nothing in Articles 11, 12 or 13 or Schedule H prevents the Province: }

(a)  on the occurrence of any Event of Default by the Contractor, from taking
any action in accordance with sub-paragraphs 14,2 (a) to (e); or

(b)  from exercising the Province’s discretion to terminate this Agreement
pursuant to paragraph 14.4.

If the Province terminates this Agreement pursuant to sub-paragraph 14.2 (e) or

paragraph 14.4, the Province will pay the Contractor within thirty (30) days of

termination any fees or expenses the Contractor is entitled to receive pursuant to

sub-paragraph 3.1 and the attached Schedule B with respect to Services the

Contractor provides to the Province’s satisfaction before termination and then be

under no further obligation to the Contractor. ‘

At the Province’s request, the Contractor will, to the extent that the Contractor is
reasonably capable of doing so, provide any reasonable assistance the Province
requires to ensure the orderly transition of the provision of the Services by a
party other than the Contractor:

(@)  for the thirty (30) days prior to end of the Term, or any Extension, as
applicable, at the Contractor’s expense; or

(b) if the Province terminates this Agreement early pursuant to sub-paragraph
14.2 (e) or paragraph 14.4, for the period set out in the applicable notice
prior to the termination of this Agreement, at the Contractor’s expense;
and,

(c) for up to an additional sixty (60) days after the end of the Term, or any
Extension, or early termination of this Agreement, as applicable, for a fee

\
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to be agreed between the Parties and payable by the Province to the
Contractor at the end of the additional days.

Article 15 INSURANCE AND INDEMNITY

15.1

15.2

15.3

15.4

The Contractor must comply with terms of the Insurance Schedule attached as
Schedule D, as those terms may change from time to time in accordance with the
Province’s directions.

The Contractor must indemnify and save harmless the Province and the
Province’s employees and agents from any losses, claims, damages, actions,
causes of action, costs and expenses that the Province or any of the Province’s
employees or agents may sustain, incur, suffer or be put to at any time, either
before or after this Agreement ends, including any claim of infringement of third-
party intellectual property rights that are based on, arise out of or occur, directly
or indirectly, by reason of, any act or omission by the Contractor or any
Employee in connection with this Agreement, excepting always liability arising
out of the independent acts or omissions of the Province and the Province’s
employees and agents.

The Contractor must apply for and maintain at the Contractor’s expense,
personal optional protection insurance (consisting of income replacement and
medical care coverage) during the Term and any Extension, if:

(a)  the Contractor is an individual or a partnership of individuals and does not
have the benefit of mandatory workers compensation coverage under the
Workers Compensation Act, R.S.B.C. 1996, c. 492, in British Columbia or
similar laws in other jurisdictions; and

(b) such personal optional protection insurance is available for the Contractor
from WorkSafeBC or other sources.

Within ten (10) Business Days of the Province’s request to do so, the Contractor
must provide the Province with evidence of the Contractor’s compliance with
paragraph 15.3.

Article 16 FORCE MAJEURE EVENTS

16.1

In this Article 16 the following definitions will apply:
(a) “Force Majeure Event” means one the following events:

<
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16.2

16.3

22.

(i) a natural disaster, fire, flood, storm, epidemic or power failure;

(i) a war (declared and undeclared), insurrection or act of terrorism or
piracy;

(iii) a strike (including illegal work stoppage or slowdown) or lockout , or

(iv) afreight embargo;

if the event prevents a Party from performing the Party’s obligations in

accordance with this Agreement and is beyond the reasonable control of

that Party; and

(b) “Affected Party” means a Party prevented from performing the Party’s
obligations in accordance with this Agreement by a Force Majeure Event.

An Affected Party is not liable to the other Party for any failure or delay in the
performance of the Affected Party’s obligations under this Agreement resulting
from an Event of Force Majeure and any time periods for the performance of
such obligations are automatically extended for the duration of the Event of Force
Majeure provided that the Affected Party complies with the requirements of
paragraph 16.3.

An Affected Party must promptly notify the other Party in writing upon the
occurrence of the Event of Force Majeure and make all reasonable efforts to
prevent, control or limit the effect of the Event of Force Majeure so as to resume
compliance with the Affected Party’s obligations under this Agreement as soon
as possible.

Article 17 PUBLIC ANNOUNCEMENTS AND USE OF PROVINCE MARKS

171

17.2

Any public announcement relating to this Agreement will be arranged by the
Province and, if such consultation is reasonably practicable, after consultation
with the Contractor.

The Contractor will:
(a)  cooperate with the Province and at the Province’s request, assist the
Province in developing a communications strategy and making public

announcements regarding the Services and this Agreement;

(b)  make no public comment about the Services or this Agreement, without
first consulting with the Province and obtaining the Province’s approval;

(c) not use the name of, any photograph or other image of, or any Personal
Information about, any individual in any material the Contractor produces

7 4
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17.3

17.2.
17.4
17.5
Article 18
18.1

23.

and distribute to the public for any purpose related to this Agreement,
without first obtaining the written consent of the individual and providing
the Province with a copy of that consent;

prominently display in any materials the Contractor produces and
distributes to the public that publicize or promote the Services, an
acknowledgment that the Contractor provides the Services for the
Province, the form, content and location of which is subject to the
Province’s approval;

post signage at all premises at which the Contractor carries out operations
related to the Services, acknowledging that the Contractor provides the
Services for the Province, the form, content and location of which is
subject to the Province’s approval;

incorporate a Province Mark of the Province’s choice in any
acknowledgment described in sub-paragraph (d) or any signage described
in sub-paragraph (e);

not use any Province Mark in any capacity or for any purpose other than
those set out in sub-paragraph (f); and

not, without the Province’s prior written approval, refer for promotional
purposes to the Province being the Contractor’s customer or having
entered into this Agreement.

After the execution of this Agreement, the Province will provide the Contractor
with the Province Mark that the Contractor must use as described in paragraph

From time to time during the Term or any Extension, the Province, in the
Province’s sole discretion, may provide the Contractor with a replacement
Province Mark that the Contractor must use as described in paragraph 17.2.

The Province will consult with the Contractor before making any public comment
about the Services that references the Contractor's name.

CONFLICT OF INTEREST

The Contractor must not provide any service to any person in circumstances that,
in the Province’s reasonable opinion, could give rise to a conflict of interest

i
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between the Contractor’s duties to that person and the Contractor’s duties to the
Province under this Agreement.

Article 19

CRIMINAL RECORDS CHECK

19.1 In this Article 19 the following definitions will apply:

(@)

(b)

*“Act” means the Criminal Records Review Act, R.S.B.C. 1996, c. 86, as
may be amended from time to time;

“Certified Criminal Record Check” means the results in writing of a
search conducted and certified by the Royal Canadian Mounted Police of
all relevant information accessible by the Royal Canadian Mounted Police
for a Criminal Record for an individual using the individual’s fingerprints;

“Conviction” has the meaning given to that term in section 1 of the Act;

“Criminal Code” means the Criminal Code, R.S.C. 1985, c. C-46, as may
be amended from time to time;

“Criminal Record” means an Outstanding Charge or a Conviction for an
Offence;

“Criminal Record Check” means the results in writing of a search by a
Local Police Agency of all relevant information accessible by the Local
Police Agency for a Criminal Record for an individual;

“Information Systems” means information storage or data processing
systems that house information associated with the Services, including
information technology systems and associated administrative systems,
processing platforms, telecommunications facilities, applications,
databases and backup media;

“Local Police Agency” means a police agency, department, detachment,
force, office or service responsible for policing in a municipality, town,
district, village, city, county, region or other geographic area;

“Offence” means an Offence (Canadian) or an Offence (Foreign);

“Offence (Canadian)” means an offence under a provision of the
Criminal Code and includes a predecessor to that provision;

“Offence (Foreign)” means an offence in a jurisdiction outside Canada
that is similar to an Offence (Canadian);

“Qutstanding Charge” means a charge or an application to a court with
respect to an Offence, for which an information has been sworn or an
application to a court has been made that has not yet resulted in a
conviction, acquittal or order by a court;

|
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19.2

19.3

19.4

19.5

19.6

25.

(m) “Participant” means any individual who receives Services from the
Contractor pursuant to this Agreement;

(n)  “Relevant Offence” has the meaning given to that term in section 1 of the
Act;

(o) “Security Related Offence” means a Security Related Offence
(Canadian) or a Security Related Offence (Foreign);

(p) “Security Related Offence (Canadian)” means an offence under a
provision in Parts Il, 11.1, IV, VI, IX, X, XI, XlI, XII.2 or XlII of the Criminal
Code and includes a predecessor to that provision; and

(@) “Security Related Offence (Foreign)” means an offence in a jurisdiction
outside Canada that is similar to a Security Related Offence (Canadian).

The Contractor must obtain at the Contractor’s expense, a Criminal Record
Check for any Employee that as a result of this Agreement has:

(a)  contact with any Participant; or
(b)  access to Information Systems,

before the Employee has contact with any Participant or access to Information
Systems, as applicable and thereafter every 5 years.

If the information in a Criminal Record Check discloses that an Employee has or,
a Criminal Record, the Contractor must obtain, at the Contractor's expense, a
Certified Criminal Record Check for the Employee.

The Province may exempt the Contractor from a requirement in paragraphs 19.2
or 19.3 for any Employee, if the Contractor has on record for the Employee, a
Criminal Record Check, or Certified Criminal Record Check, as applicable,
obtained in the twelve (12) months immediately before the relevant date.

If a Criminal Record Check or Certified Criminal Record Check for any Employee
described in sub-paragraph 19.2 (a) discloses an Outstanding Charge relating to
a Relevant Offence, or a Conviction for a Relevant Offence, the Contractor must
determine whether the Employee presents a risk of physical, mental, emotional
or sexual abuse to any Participant.

If a Criminal Record Check or Certified Criminal Record Check for any Employee
described in sub-paragraph 19.2 (b) discloses an Outstanding Charge relating to,
or a Conviction for a Security Related Offence, the Contractor must determine

whether the Employee presents a risk of breach in Information Systems security.

/
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19.7

19.8

19.9

19.10

26.

In making a determination under paragraphs 19.5 or 19.6 above, the Contractor
must consider the following:

(&)  whether the behaviour associated with the applicable Offence or alleged
Offence, would, if repeated, pose a threat of physical, mental, emotional or
sexual abuse to any Participant, or of breach in Information Systems
security, as applicable;

(b)  the circumstances of the applicable Offence or alleged Offence, including
the age of the individual at the time of that Offence and the existence of
any extenuating circumstances; and

(c)  any other factors that the Contractor considers relevant including, without
restriction, the time elapsed since the occurrence of the applicable
Offence or alleged Offence, subsequent actions of the individual, the
likelihood of the individual repeating a similar kind of behaviour and any
attempts at rehabilitation.

If the Contractor determines pursuant to paragraph 19.5 that an Employee
presents a risk of physical, mental, emotional or sexual abuse to any Participant,
the Contractor must immediately remove the Employee from the Services Team.

If the Contractor determines pursuant to paragraph 19.6 that an Employee
presents a risk of breach in Information Systems security, the Contractor must
immediately deny the Employee access to any Information Systems.

The Contractor must provide to the Province forthwith, any Employee’s Criminal
Record Check described in paragraph 19.2 or Certified Criminal Record Check
described in paragraph 19.3, if applicable:

(&)  on the Province’s request; or

(b)  on the Contractor’s receipt of the Criminal Record Check or the Certified

Criminal Record Check if,

(i) the Criminal Record Check or the Certified Criminal Record Check
is for an Employee described in sub-paragraph 19.2 (a) and
discloses an Outstanding Charge relating to a Relevant Offence, or
a Conviction for a Relevant Offence; or,

(ii) the Criminal Record Check or the Certified Criminal Record Check
is for an Employee described in sub-paragraph 19.2 (b) and
discloses an Outstanding Charge relating to, or a Conviction for a
Security Related Offence.

,"\";
Page 26&( ” ’:E

MSD-2012-01188



19.11

19.12

19.13

27.

Based on an Employee’s Criminal Record Check or Certified Criminal Record
Check, the Province may, in the Province’s sole discretion, request that the ‘
Contractor immediately remove the Employee from the Services Team, or deny
the Employee access to Information Systems, as applicable.

If the Contractor fails to:

(a)  obtain for an Employee,
(i) a Criminal Record Check pursuant to paragraph 19.2; or,
(i) a Certified Criminal Record Check pursuant to paragraph 19.3; or

(b)  provide the Province an Employee’s Criminal Record Check or Certified
Criminal Record Check pursuant to paragraph 19.10,

in addition to any other remedy available to the Province under this Agreement,
the Province may, in the Province’s sole discretion, request that the Contractor
immediately remove the Employee from the Services Team, or deny the
Employee access to Information Systems, as applicable.

The Contractor’s obligations described in section 4 of the attached Schedule G
are in addition to and not in place of the Contractor’s obligations under this Article
19.

Article 20 NOTICES

20.1

Any notice contemplated by this Agreement, to be effective, must be in writing
and delivered as follows:

(a) by fax to the addressee’s fax number specified on the first page of this
Agreement, in which case it will be deemed to be received on the day of
transmittal unless transmitted after the normal business hours of the
addressee or on a day that is not a Business Day, in which cases it will be
deemed to be received on the next following Business Day;

(b)  delivered by hand to the addressee's address specified on the first page of
this Agreement, in which case it will be deemed to be received on the day
of its delivery; or

(c) mailed by prepaid post to the addressee's address specified on the first
page of this Agreement, in which case if mailed during any period when
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normal postal services prevail, it will be deemed to be received on the fifth
Business Day after its mailing.

20.2 Either Party may, from time to time, give notice to the other Party of a substitute
address or fax number, which from the date such notice is effective, will
supersede for purposes of paragraph 20.1 any previous address or fax number
specified for the Party giving the notice.

20.3 The Contractor will provide any notice to the Province pursuant to paragraph
20.1 to the attention of the Contract Manager (Ministry).

20.4 The Province will provide any notice to the Contractor pursuant to paragraph
20.1 to the attention of the Contract Manager (Contractor).

Article 21 ENTIRE AGREEMENT

21.1 This Agreement and any modification of it constitute the entire agreement
between the Parties as to performance of the Services.

21.2 No modification of this Agreement is effective unless it is in writing and signed by
the Parties.

21.3 The Province does not intend for the Contractor to rely on any communication by
the Province as a representation that alters or waives the Province’s rights under
this Agreement and the Contractor may not so rely on any such communication
unless it is made in writing and signed by the Deputy Minister of the Ministry.

21.4 The Schedules attached to this Agreement, including any appendices or other
documents attached to or incorporated by reference into those Schedules, are
part of this Agreement.

21.5 Conflicts among provisions of this Agreement will be resolved as follows:

(@)  a provision in the body of this Agreement will prevail over any conflicting
provision in, attached to or incorporated by reference into a Schedule,
unless that conflicting provision expressly states otherwise; and

(b)  aprovision in a Schedule will prevail over any conflicting provision in a
document attached to or incorporated by reference into a Schedule,
unless the Schedule expressly states otherwise.
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Article 22 GENERAL
22.1 Any additional terms set out in the attached Schedule F apply to this Agreement.

22.2 The Province must make available to the Contractor all information in the
Province’s possession that the Province considers pertinent to the Contractor’s
performance of the Services.

22.3 This Agreement is governed by and will be construed in accordance with the
laws of British Columbia.

22.4 Time is of the essence in this Agreement.

22.5 A waiver by either Party of a breach or default by the other Party in the
observance, performance or compliance of any of its obligations under this
Agreement will be effective only if it is in writing and signed by, or on behalf of,
the waiving Party. No such waiver will be deemed or construed to be a waiver of
any other breach or default. Failure or delay on the part of either Party to
complain of an act or failure of the other Party or to declare such other Party in
default, irrespective of how long such failure or delay continues, will not
constitute a waiver by such Party of any of its rights against the other Party, nor
estop or preclude such Party from insisting that the other Party fulfil its
obligations under this Agreement.

22.6 For the purpose of paragraph 22.5, a waiver will be effective against the Province
only if it is signed by the Deputy Minister of the Ministry.

22.7 This Agreement is binding on the Province and the Province’s assigns and on the
Contractor, the Contractor’s successors and permitted assigns.

22.8 This Agreement does not operate as a permit, license, approval or other statutory
authority that the Contractor may be required to obtain from the Province or from
any of the Province’s agencies in order to provide the Services. Nothing in this
Agreement wili be construed as interfering with, or fettering in any manner, the
exercise by the Province or the Province’s agencies of any statutory, prerogative,
executive or legislative power or duty.

22.9 |If any provision of this Agreement or the application of it to any person or
circumstance is invalid or unenforceable to any extent, the remainder of this
Agreement and the application of such provision to any other person or
circumstance will not be affected or impaired and will be valid and enforceable to
the extent permitted by law.

v
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22.10 Each Party must perform the acts, execute and deliver the writings, and give the
assurances as may be reasonably necessary to give full effect to this Agreement.

22.11 The Contractor’s obligations under the terms of this Agreement continue in force
indefinitely, even after this Agreement ends or the Province terminates it early

pursuant to Article 14.

22.12 Subject to Article 14, the Province’s obligations pursuant to Article 3 continue in
force indefinitely, even after this Agreement ends or the Province terminates it

early pursuant to Article 14.

;
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22.13 Each Party may enter this Agreement by each executing a separate copy of this
Agreement (including a photocopy or faxed copy) and delivering it to the other
Party by a method provided for in paragraph 20.1 or any other method agreed to
by the Parties.

The Parties have executed this Agreement as follows.

SIGNED on behailf of the Province by a duly )
authorized representative of the Minister of )
Social Developmentonthe _____ day of )
________ 2011, in the presence of: )
j
[witness signature] . [si;nagirgg . ) s
/}?e‘?féfi, 4 JDG o FLL 5 oved |
[witness name] ) [name]
biy  Homsoe y7 Aw
[witness address] [title] E

[withess address]

SIGNED on behalf of the Contractor by a duly
authorjzed representative on the _Zsday )

e )

_ T il Zia
[witness glgnature] , f , i

g“? / / fc,/}@ 270, /f [iénature] g””"”w)
[witness name] V2 7 e { f\ . FAorg VI A iy & /, //

Tl Lorden {lesuen] Vone(s e
[W|tness address] m?&’«@i b@%ffL«T

[title]

[witness address]
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SCHEDULE A

SERVICES

PART A Interpretation

1.0 In this Schedule and in Schedule B, unless the context otherwise requires, the
following definitions apply:

(A) “Aboriginal Peoples” means individuals who self identify as aboriginal,
including First Nations, Metis or Inuit.

(B) “Action Plan” means a plan for a Case Managed Client developed by the
Client and the Contractor, setting out the steps, Services, Financial
Supports and benefits, including those itemized in the Client File services
plan and benefit plan, that the Client and the Contractor agree are
necessary and appropriate for the Client to obtain Labour Market
Attachment or Community Attachment as quickly as possible, and includes
a similar plan developed for a Client under a Legacy Program for a similar

purpose.

(C) “Active El Claimant” means an individual in receipt of benefits under Part |
of the El Act.

(D) “Apprentice” means an individual who is registered in an Industry Training
Authority approved training program.

(E) “Apprentice On-Line Portal” or “AOP” means an internet-based system

created by the Ministry for Apprentices to apply for Services and Financial
Supports available under the Program and to which the Contractor will have

access.

(F) “ASETS Agreement Holder” means an organization funded by the
Government of Canada under the Aboriginal Skills and Employment
Training Strategy program to provide employment Services to Aboriginal
Peoples.

(G) “British Columbia Employment and Assistance” or “BCEA” means the

program by which the Ministry provides and administers assistance under
the EA Act and the EAPWD Act.

(H) “British Columbia Employme<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>