BRITISH

COLUMBIA

July 30, 2012

Jetf Lucas

General Manager
Traction Creative Communications
Suite 160 — 1020 Mainland Street
Vancouver BC V6B 2T5

Dear Jeff,

Ré: Standing Offer Reference Number SO-000655

Filer 1070-20

As outlined in section 1.2 of the Standing Offer, we are pleased to advise that we ate extendihg the

Term of the Standing Offer, to end July 31, 2013.

Please teview the tetms for renewal included in your contract.

1f you have any questions, I can be reached at 250 356-7823 or mary.dila@gov.be.ca.

Yours truly,

Mary Dila
Fxecutive Director
Marketing and Cotrporate Communications

. Government Communications

And Public Engagement
. Ministry of Labour, Citizens® Govemnment Communications Mailing Address: Telephone: 250 387-1337 -
Services and Open Government and Public Engagement . Box 9409 5TN Prov Govwt Facsimile: 250 387-6587
Victoria BC V8W 9V1 Website: wpg@gv]bc.ca/ fin
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 BRITISH .~
COLUMBLA.
The Best Place on Eacth

' STANDING OFFER
ADVERTISING SERVICES
. FOR
PUBLIC AFFAIRS BUREAU

STANDING OFFER REFERENCE NUMBER. SO-000655

"THIS STANDING OFFER is made the 13th day of July, 2010, °

HEREBY OFFERS TO SUPPLY, AS, IF AND WHEN REQUESTED, THE -
SERVICES DESCRIBED IN SCHEDULE "A", TO THE M]NISTRY OF. [NAME]

Traction Creative Communications
Suite 160-1020 Mainland Street

_ Vancouver, BC V6B 2’I‘5
Phone: s.22

(the "Oﬁ'eror")

OF THE GOVERNMENT OF BRITISH COLUMBIA

L.
@

~ THE OFFER IS AS FOLLOWS: . L ‘

: DEFINI’I‘IONS

In th15 Standmg Offer:

"Contract" means the binding agreement the terms of wh1ch are set out in
" Schedule "C", entered into by the Offeror and the Province, which enables the

Province to acquire the Services set out in the Draw Down Form for the Prices set
out in Schedule "B"; ' :

_(d)..__ "Ministry" means the Province's Ministry of Citizen’s Services; _

©

(b) ~ "Draw Down. Form" means any form of the Provinee that lists this Standlng Offer
— Reference Number andih&Semces seLout_m_Scheduie "AlandJ&smt_to the
- Oﬁ'eror, _
{c) "Services" means those setvices déscribed irt Schedule "A“;

"Offeror's Representative™ means Jeff Lucas who is the representative a551gnec1
by the Offeror to oversee the Standing Offer;
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_ (f) ) "Province" means Her Majesty the Queen in Right of the Province of British
 Columbia; ‘ .

(2) - "Standing Offer” means the Offeror s offer to supply the Servmes at the prices set
" . outin Schedule "B"; and

(h)  "Standing Offer Administrator” means Dawn Stewart, who is the standmg offer
admmistrator asmgneéi to oversee the Standing Offer for the Provmce

EXPIRY.

S 2, This Standing Offer will expire on July.31, 2012 unless withdrawn in accordance
with paragraph 7. Offerers may be provided an option to renew, at the sole’
discretion of the Province, for an additional one-year term. Offers will be
prov1ded an opportumty to negotiate their rates at this renewal pomt

| THE STANDING OFFER

3. The Offeror undergt_ands and agrees that:
| _(é)_ a Contract is formed on receipt by the Offeror of the Draw Down Formy;

(®  a Draw Down Form shall form a Contract only for those Services which have
been drawn down, provided always that such draw-dovm is made in accordance
with the provisions of this Standing Offer;

.(c) . the issue and distribution this Standing Offer does not obhge the. Province to
authorize or order all or any of the Services; described in this Standing Offer;

. (d) the Province's hab111ty shall be limited to that which arises from a Contract, made -
- prior to the expiry date described in paragraph 2; :

- (e)  the Province reserves the right to procure the specified Services by any other
: means it deems necessary including the use of other contracts, standmg offers, or
by other contracting methods; )

- (). the Province reserves the right to set aside this Standing Offer, for whatever
' reason, and not make it available for any Draw Downs;

(g8)  nochange to this Standing Offer will be valid unless 1t is by way of an addendum
" signed by both the Offeror and the Province; and

‘(h)  theterms and conditions set out in Schedule “C“ will apply to each Contract.
>

ﬂlﬁh&lﬁcﬂn@pﬁﬁdﬂ‘%@m fo the expiry of this btandmg
Offer and receives the Services, then the Province will pay to the Offetor amounts— — —————
payable as descnbed in Schedule "B" to this Standing Offer
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DRAW DOWN MECHANISM

5. Services may be ordered by other methods other than a Draw Down Form such as
telephone or facmmzle, but must be conﬁrmed in wntmg by issuance of a Draw
Down Form.

6. Draw Downs against a Standing Offer paid for with the Provinee’s’ acquisition
. card will be accorded the same prices and terms and condltlons as any other draw- .
down.

7. Ifthere is any conflict between the Draw Down Form and this Stand{ng Offer, the
* provisions specifically set out in this Standing Offer will prevail and all else will
, be as if not written. ) . o '

NOTIFICATION OF WITHDRAWAL

8.  Inthe event that the Offeror wishes to w1thdraw this Standmg Offer, the Offeror
shall provide no less than thirty (30) days' written notice to the Standing Offer
Administrator and such withdrawal of Standing Offer shall not be effective until
receipt of such notification by the Standmg Offer Administrator and the expiry of
such notice penod '

9, The Offeror hereby agrees to fulﬁl any and all Draw Dovm Forms Wthh may be
| .made before the expiry of such notice period. - : .

i

- IN WITNESS WHEREOF the under51gned extends this Standing Offer on. the date ﬁrst
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SCHEDULE "AM
) SER'VICES

Offerors will work with PAB on an ds, if and when requested basis on specific '

' projects, building upon .communications planning and activities undertaken fo =

date. In addition to any focussed project, the Contractor will also provide creative
planning, support and services on an as-needed -basis, for all communications
activities relating to the strategic priotities of the applicable assignment.

The Contractor will prowde, but not be hmlted to the following services:
a) strategxc advice and plannmg,
b). creative advice and development;
¢}  marketing; '
d)  promotions;
e)  graphic design;
) filmproduction;

-~ g)  videoproduction;

h)- photography;
D Writin'g. services;
i) research
k) | website desxgn,
' 1) . online marketing; -

m) inferactive marketing; and
n) 1erancl development. |

This Standing Offer will initially not cover aﬁy areas of business that are already

covered by alternate existing contractual agreements; these areas may be included ,
as part of serv1ce delivery under this Standing Offer when the ex1st1ng conitracts '

expn:e

The Gen&aewz—&respenmbﬂmzwspemﬁGMQMgnmem may
include the following as part of service delivery: —— — _ —_—

a)  Development of the plans, including, without limitation, strategic --
_ development, brand stewardship; image/brand advertising and
promotion, digital marketing; research and-analysis, interactive, web =~ -~
.design and development, video, promotions, collateral material, spec1a1
events, partnership and sponsorshlp development, and contest
-administration; ‘
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b) Strategic. and issues m&ngx;gement advice and couﬁsel;
¢}  Assisting in database marketing including, Without-l-inﬁtation, consumer
~ data aeq‘uisition strategies, database segmentation and data mining; .

d)  Planning, creation and preparation of concepts, layouts and copy to be
used in the execution of plans; . :

¢) Development and production of all matenals required in the plas,

. including but limited to: radio/broadcast production, print produchon
© digital advertising production, d1Sp1ay/event materials and video
production. , .

f) Website des1g,n meludmg usability, information archltecture

, interaction, design, visual design ard copy;

g)  Website developmel_lt including infrastructure, software administration:-

. and engmeermg, .
"h)  Review of major competitive act1v1t1es including, without limitation,
- advertising, direct mail, publications, strategic analysis, website design
funetlonahty, partner marketing activities and media coverage;
i) A351st1ng in the development and execution of materials assomated with
- special presentations, events and training; :

j) - Preparation of project timelines for projects;

" k) Assisting in the development of extérnal non-‘cradmonal marketing
partnershlps, : :

1) Assmtmg in'the development of the overall brand and all of its
applications; : :

m) Providing insight iito consumer, advertismg and new medla/mternet
‘trénds; » : : :

- n)  Making'timely payment to all persons, firms and corp orat10ns

¢ supplying goods or serv1ces (or both) in connection with plans and/or
‘material; _

0)  Administrative and financial management for multi-partnered projects
including collection of all revenue and disbursement of funds for the -
projects, monthly monitoring and reporting of revenue and ’

. expendltures, and final reconciliation reports;
' p) .Preparatlon of project estimates and nﬁﬁmﬁag—eﬁﬁﬁtr“ Iteports; —— ——————

Q) Ensu:rmg systems and processes are in place to ensure quahty control

Upon project completlon the Contractor wﬂl be reqmred to prmude the followmg
to PAB:

and value for money;

all graphlc worklng ﬁles relatmg to the pro;ect, in a PC compatible format;
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1.1

12

o all photos, video and HD footage relating to the project; and

o documentation of all usage and i Jimage rights agreements negotiated on
“behalf of PAB. »

. CLIENT RELATIONS

Contractors will be expected to be client focused ‘and demonstrate ﬂex1b111ty in
its hanagement approach to work with the client. Contractors will be requ1red to
work closely with the client and have a stream-lined approach to client services.
Contractors will be required to be flexible in their approach to projects based on
the sizé of the project (For example, how would the agency apptoach a small, low
budget project and confrast that to an extensive campaign mvolvmg many

-marketmg channels)

The Contractor will 0ccas1ona11y be expected to attend meetings in Victoria
and/or Vancouver with as little as two hours notice, The Offeror will ensure the

- availability of experienced resources when and as needed.

K&y PERSONNEL

. The Account Mariager will have overall reSpons1b111ty for the Contract, the
- authotity. required to make decisions regarding service delivery, and will be’

PAR’s contact for day-to-day activities of the Contract. The Account Manager

will be easily accessible to PAB to resolve issues that may arise during the term
- of the Contract :

The Account Manager will have at least ﬁve O more years experience managmg
o contraots for public sector and/or corporate clients;
o prov1nce-w1de advertlsmg campalgns, and ‘
) mu1t1-med1a campalgns

L f

The Offeror will have é contingency plan to be implemented in the event that the
Account Manager becomes unexpectedly unavailable.

| _NOTE: PAB expects that the individuals named to this section will be available

for the ferm of the Standing Offer—Any substitutions fo. key persomnel -~

‘must be approved by PAB, and will be required to be equally qualified,
as determined by PAB. Changes in key personnel wﬂl however not
_requlre an amendment to this Agreement‘ o

Named Kev Personnel -

Account Manager — Jeff Lucas
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 SCHEDULE "B"

PRICING

SERVICES JURLY RALE
CLIENT SERVICES . ' , _ o fl

E

Acco'uut Services (Primary day to day contact)
- Project Management

Account Services G?mnaly point cf contact)

- Account Lead

Creative Director or Agency Hcad

| CREATIVE SERVICES
Art/Creative Direction ]
Copy Writing Services
Broadcast Development -
Digital Design Services oo |
New Media Development . _

Promotional Planning Services

Research/Strategic Planning Services '

]
PRODUCTION SERVICES -
Print Production ) ‘
Broadcast Production ‘ ‘ A .
Digital/Online Production - ' - ' :

Promotional Executions

* ag rcﬂected above, the Offeror will charge a single, blended rate of s21 for all
accounb’chent & creative services on all assignments.
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‘ SCHEDULE "C" :
PROVINCE’S REPRESENTATIVE

PROVINCE’S SO CONTACTS _
1, For further information br clarification regarding S0-000855

Adminiztration:

. Dawn Stewart .

" Email: Dawn.Stewart@gov,.bc.ca
Phone: {250) 356-8595

“
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SCHEDULE "D" .
GENERAL TERMS AND CONDITIONS THAT APPLY TO DRAW
DOWNS OF SERVICES ON A STANDING OFFER

The terms and conditions contained in Schedule A, B, C and this Schedule D will

. constitute the full and complete agreement (the “Contract”) between the parties, subject
to any Supplemental Agreement between the parties. In this Schedule D, “you” means

the Offeror who is in receipt of a Draw Down and “we” means the Provinge or a Public

- Sestor Entity that has issued a Draw Down. All other capitalized terms will have the

meaning set out in the Dcﬁniﬁon section of the Standing Offer,

CONTRACTOR‘S OBLIGATIONS

1. You must provide the services deseribed in Schedule “A” (the "Services") to thc
_ Standing Offer in accordance with the Terms and Conditions. You must provide the
Services for the perlod of time described in the Draw Down (the “Term™).

2, You must supply and pay for all labour, materials, facilities, appréi}alé and licenses
- necessary or advisable to perform your obligations under these terms and conditions.

3. Youmust perform the Services to a standard of care, skill, and diligence maintained
by persons providing, on 2 commercial basis, services similar to the Services. -

4. Youmust erisure that all persons you employ or retain to perform the Services are
competent to perform them and are properly trained, instructed, and supervised,

‘5. We may from time to time give you reasonable instructions (in writing or otherwise)
, asto the performance of the Services. You must comply with those instructions but
you may determine the manner in which the insteuctions are carried out.

6. Youmust, upon our request, fully inform us of all work done by you or a sub-
" contractor in connection with providing the Services,

7. Youmust maintain time records and books of account, inveices, receipts, and
vouchers of all expenses incurred in relation to the Services, in form and content and
for a period satisfactory to us. - .

8. Youmust permit us upon reasonable notics and at reasonable times to inspect and
copy all accounting records, findings, software, data, specifications, drawings,
reports, documents and other material, whether complefe or not, that, as a result of
providing the Services, are

(a)produced by you or a sub-coniractor (the "Produced Material®, which 1ncludes
any material in ‘existence prior to the start of the Term or developed
independently of this Standing Offer, and that is incorporated or embedded in the
Produced Material by you or a Sub-Contractor (the “Incorporated Material™)), or

(b)received by youor a Sub Contractor from us or any other person (the "Received
Material"). .

The Produced Materlal and the Received Matenal is co]lec«twely Icfcned to as the
"Matertal",

9. Youmust treat as confidential al'l mformanon in the. Material ancl not penmt its
disclosure without our prior written consent except as required to perform your

_Bl‘ﬁfﬁ)‘n‘s‘lﬁ'mctbﬁheﬂervme&ortommpiym%&appﬁeabiuawrmcmmngﬁtnam.m

Ff’éﬁb?ﬁ‘ﬁnfommtron‘md?rofectron of Privacydets

10, You must make reasonable security arrangements to protect the Material from
unauthorized use, disclosure or disposal. :

- 11 If youreceive-atequest for access to-any of the Material from aperson other tharn us,

you must advise the person to make the request o us.,

12, We exclusively own all property rights in ‘the Material which are not intellectual
property rights. You must deliver any Material to us immediately upon our request:
13. We éxclusively own all intellectual property rights, including copyright, in

(2)Received Mafenal that you receive from us? and Page 10
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(v)Produced Material, other than any Incorporated Material.

Upon our request; you must deliver to us documents satisfactory to us waiving in our
favour any moral rights which you (or your employees) or a sub-contractor {or its
employess) may have in the Produced Material, and confirming the vesting of the
copyright in the Produced Material, other than any Incorporated Matetial, inus,

14. Upon any Incorporated Materfal being embedded or incorporated in the Produced
Material, you grant us a non-exclusive, perpetual, irrevocable, royalty-free,
worldwide license to use, reproduce, modify and distritnite that Incorporated Material
to the extent it remains embedded or incorporated in the Produced Material,

15. You must maintain and pay for insurance on the terms, including form, amounts, and

deductibles, if any, as modified from time to time in accordance with our ditection,
as follows. You will, without limiting your obligations or Jiabilities and at your own
expense, provide and maintain throughout the Term, Comprehensive General
Liability in an amount not less than $2,000,000 inclusive per ocourrence insuring
against bodily injury, personal injury and property. damage and 1ncludmg liability
assumed under arrangement with insurers licensed in the provinge of British
Columbia and in the forms and amounts acceptable fo the Province. All required
insurance must be endorsed to provide the Provincée with 30"days advanoe wn‘den
notice of cancellation or material change. .

16. You must epply for end, immediately on receipt, remit to us any refind or remission;
if eny, of federal or provincial tax or duty available with respect to any items which
we have paid for or agrezd 0 pay for under this Contract.

‘ 1’7 You must comply with all applicable laws,

18 You must mdemmfy and save harmless us and our employess,and agents from asky
losses, claims, damages, actions, causes of action, costs and expenses that we or any
ofour employees or agents may sustain, incur, suffer or be put,to at any time, either
before or after the Term ends, which are based upon, arise out of or oceur, directly or
indirectly, by reason of, any act or omission by you or by any of your agents,
employees, officers, directors, or sub-contractors in providing the Services,

19. You must not a351g11 any of your rights under this Contract without our prior written
consent.

20. You must not sub-contract any of your obligations under this Contract ofher than to
persons listed in Schedule B without our prior written consent, No sub-confract,
" whether consented to or not, relieves you from any obligations under this Contract,
You must ensure that any sub-contractor you retain fully comphcs with this Contract
in performing the sub- contracted obligations.

21. You must not provide any services fo any person in clrcumstanccs which, in our
reasonable opindon, could give rise to a conflict of inferest between your-duties to
that parson and your duties to us under this Contract.

22. You must not do anything that would result in personnel hired Iby you or & sub-
contractor being considered our employees.

23, You must not commit or purport to comm1t us fo pay any. money unIess spec:ﬁcally
authorized by this Contract

PAYN[EL

_m_q.mi__mi___

with the Terms-and Conditions, we must pay you the fees described in Schedule “AY

and any expenses that are necessarily incurred in providing the Services, if supported .

by proper receipts.

© 257 Triorder to-obtain payment of any-fess in respect of the. Semoes, you must s submit to _

us a written statement of account in a form satisfactory to us upon completion of the
“Services or at other times described in Scheduic “A”,

26, We may withhold from any payment dus to YOU an. amount sufficient to indemnify us
against any liens or other third party claims that have arisen or could arise in
connection with the provision of the Services.
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27. Our obligation to pay money to you is subject to the Financial Administration det,
which makes that obligation subject to an appropriation Being available in the fiscal
year of the Province during whlch payment becomes due.

28. Unless otherwise spemﬁed all references to money are to Canadian dolla:s

29. We certify to you that should the Services purchased be paid for directly by the
-Province that they are for the Province’s use and are being purchased by the Province
with Crown funds and are therefore subject to applicable taxes. The Province of
British Columbia is subject to the Harmonized Sales Tax effective J: uly 1, 2010,
Supplier invoices should include the HST where apphcable

30 If you are not a resident in Canada, we may be required by law to withhold 1 income -
tax from the fees described in Schedule “A” and then to remit that tax to the Receiver
General of Canada on your behalf

. TERM[NATION
31 We may. terminate the Servmes

(8) for your failure to comply with the Terins and Condmons, immediately on giving
written notice of termination to you, and . .

. (b) for any other reason, on giving at least 10 days' written notics of termination to
you. : .

If we terminate the Services under paragraph (b), we must pay you that portion of the

fees and expenses described in Schédule “B* which equals the portion of the Services

that was completed to our safisfaction before termination, Thet payment discharges .
. us from all Habitity to you under this Contract,

. "32.If you fail to comply with this Contract, we may terminate the Services and pursuc
other remedles as well,
GENERAL .
33, You are an independent Contractor and not our employes, agent, or partner:

34, We must make available to you all mformatlon in our possessmn which we consider
pertinent to your performance of the Services.

36. This Contract is governed by and are to be construed in acoordance with the laws of
British Columbia, . .

37. Time is of the essence in this Confract.

38. Any notice oontempiated by this Conttact, to be effective, must be in writing and
either :

(2) sent by fax to the addressee's fax number sppciﬁed in Schedule “B”, or

(b) delivered by hand to the addressce's address s_peg‘iﬁed in Schedule “B”, or .

(¢) mailed by prepaid registered mail to the addressee's address specified in Schedule
. up? R . . E

Any notice mailed in accordance with paragraph {©) 1‘5 desmed to be received 96
hours after mailing, Either of the parties may give notice to the other of a substifute
* address or fax nunmber from time to time.

—¥9CA waiver of any of -t Termrsand- Condxtrons—orof;_z—breanh—by-youmf—hns

wxrtract‘m‘effecﬁve‘oniythhs‘m“wntmg"and‘sr@cd by‘us‘md‘is*not-mvalvcr of—
any other term or any other breach.

40, No modification of this Contract is effective unless it is in writing and signed by the
parties,

41 “This Contfract and any modification of jt ¢onstitites the emtife agreement beﬁveen the ~—
parties as to performance of the Servwcs . :

. 42, All disputes ansmg out of or in connection w1th this Contract or in respect of any
defined legal refationship associatedwith it or derived from it must, unless the parties
otherwise agree, be referred fo and finally resolved by arbltratlon under the
Commercial Arbitration Act.
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43. Sections 6 to 15, 17, 19, 27, 28, 31 to 33 and 43 continue in forcc indefinitely, even

after this Contract ends.
44, $chedules A, B and C to the Standing Offer are part of this Contract,

45. This Contract does not operafe as a permit, license, approval or other statutory
~ authority which you may be required to obtain from the Province or any of its
agencies in order to provide the Services. Nothing if this Contract is to be construed

as Interfering with the exercise by the Provlnce or its agencies of any statutory power -

or duty.
47. In this Contract,
" (a) the words "includes” and "inciuding" are not intended to be limiting,

(b) unless the context otherwise requires, references to sectlons by number are
“to sections of this Standing Offer, and

(c) "we "us"; and "our" refer fo the Province alone and not to the
combmat_ion of the Coniractor and the Province which is referred to as "the
parties™,

48, You represent and warrant to us that:

* (8) you are a corporation, duly orgamzed validly existing and having the legal
capacity fo carry on business in British Columbia and are fully legally authorized,
licensed and permitted o provide the Services;

{b) you have the power and capacity to enter into this Contract and to compIy w1th
each and every Term and Condition;

(c) all necessary proceedings have been taken to authorize the executlon and delwcry
by you of this Contract; .

(d) all statements, representations or mformatlon whether oral or written, made

furnished or given by you, your directors, officers or anyone scting on your behatf s

to us, in connection with this Contract are materially correct and accurate;

(€) you have no knowledge of any fact that materially adversely affects or, sofar as -
you can foresee, might materially adversely affect your condition or your ablllty fo
fulfit your obligations under this Confract;

(f) you are neither a party to nor threatened with any litigation and have 1o knowledge
of any claims against you that would materially adversely affect your financial
condition or your ability to fulfil your obiigations under this Contract; .

(g)' you have filed all tax, corporate information, and other returns required to be filed
“by the laws of British Columbia and Canada, have complied with all workers

compensation legislation and other similar leglslation to which you are subject, and -

have paid all taxes, fecs, and assessments due'as of the date of this Contract;

(h) you are not in breach of any lfaw, statute regulation, or by-law’ apphcable to your
) operations;

() you hold all permits, liccnsesl consents, and authorities issued by any level of
government or any agency of government, that are requircd by-law to conduct your
business; and .

) you have; and will provide and maintain throughout the term of this Contract,
stufficient staff, servants, employces, Sub-Contractors, materials and appropriate

resources-in-place and-availabls-to-you-fo ﬁlll}Lpepformand-prque—)our

- obligations under this Contract in a proper and timely manrier.

49, All representations, warranties, covenants and arrangements made in this Contract
are material and we have relied upon them, notwithstanding any prior or subsequent .
investigation by us. - .
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RECEIVED
- JuL 1920w

PURCHASHNG
" SERVICES

BRITISH
COLUMBIA .
The Best Place on Farth

~ STANDING OFFER

ADVERTISING SERVICES
FOR
PUBLIC AFFAIRS BUREAU

STANDING OFFER REFERENCE NUMBER SO-000654 -
 THIS STANDING OFFER is mado the 13th day of July, 2010.

Bryant Fulton and Shee dba TBWA\Vancouver
300-455 Granville Street :
Vancouver, BC V6C 1T1

Phone: s.22

( _ _ (the "Offeror")

HEREBY OFFERS TO SUPPLY, AS, IF AND WHEN REQIjESTED THE
"SERVICES DESCRIBED IN SCHEDULE "A", TO THE MINISTRY OF [NAME]
OF THE GOVERNMENT OF BRITISH COLUMBIA '

'THE OFFER IS AS FOLLOWS:
DEFINITIONS

L In thJS Standmg Offer ,

(8). "Contract” means the binding agreement, the terms of which are set out in
‘Schedule "C", entered into by the Offeror and the Province, which enables the
Province to acquire the Serv1ces set out in the Draw Down Form for the Prices set
out in Schedule "B"; :

R () N "Draw Down Form" eans ins any form of the Prov_u_me_ﬂg_aﬂﬂs this | Standmg Otfer
K Reference Number and the Services set out in Schedule "A™ and 1s is sent to the i -
Offeror :

(© "Semces“ means those services described in Schedule ”A"

(d) "Mlmstry" means the Province's Mlmstry of Citizen’s Services; ‘

. ' (¢)  "Offeror's Representative” means Andrea Southcott who is the representative
' ‘ ~ assigned by the Offeror to oversce the Stdndmg Offer;. :
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"Province" means- Her Majesty the -Queed in nght of the Province of Bntish |

Offer and receives the Scrvices, then the Province will pay to the Offeror amounts

payable as described in Schedule "B" to this Standmg Offer.

Page 15.

Columbia; ,
-(g) ' "Standmg Offer" means the Offeror s offer to supply the Serwces at the prices set
- out in Schedule "B"; and :
(h) ~ "Standing Offer Administrator" means Dawn Stewart, who is the standmg offer .
: -administrator assigned to oversee the Standing Offer-for the Provmce
EXPIRY
2. This Standing Offer will exlp'ire‘on July 31, 2012 unless withdrawn in accordance
with paragraph 7, Offefers may be provided an option to renew, at the sole
discretion of the Province, for an’ additional one:year term.” Offers will be
pr0v1ded an opportunity to negotlate their 1a‘tes at this fenewal point.
" THE STANDING OFFER
3. The Offeror understands and agrees. that
‘(@)  aConiract is formed on receipt by the Offeror of the Draw Down Form; :
(b) = a Draw Down Form shall form a Contract’ only for those' Services which have
: been drawn down, provided always that such draw-down is made in accordance
. with the provisions of this Standing ¢ Offer; :
(¢) - the issue and distribution this Standing Offer does not oblige the Prownce to
- - authorize or order all or any of the Serv1ces, described in this Standing Offer; ,
the Province's 11ab111ty shall be limited to that which arises from a Contract, made
“prior to the explr}r date described in paragraph 2; - -
the Province reserves the right to procure the specified Services by any other
means it deems necéssary including the use of other contracts, standing offers, or
: by other contracting methods; _
@ thé Province reserves the right to set aside this Standmg Offer, for whatever
' reason, and not make it available for any Draw Downs; _ :
{g) . nochange to this Standing Offer wﬁl be valid unless it is by way of an addendum
signed by both the Offeror and the Piovince; and
()  thetermsand conditions set out in Schedule "C" will apply to each Contract.
If the Provinee proa&mmmﬁaﬁfy_ﬁmmg E—
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‘DRAW DOWN MECHANISM

5. Services may be ordered by other methods other than a Draw Down Form such as
telephone or facsimile, but must be corifirmed in writing by issuance of a Draw
_ Down Form. :

6. Draw Downs agamstva Standing Offer paid for with the Province’s acquisition
"+ card will be accorded the same pnces and terms and conditions as any other draw— ‘
down.’ : :

. 1. - Ifthere is any conflict between the Draw Down Form and this Standmg Offer, the
- provisions speoifically set out in this Standmg Offer Wﬂl prevail and all else w111
be as if not written,

" NOTIFICATION OF WITH])RAWAL L o o

8. In the event that the Offeror Wlshes to \mthdraw this Standing Offer the Offeror
shall provide no less than thirty (30) days' written notice to the Standing Offer
Administrator and such withdrawal of Standing Offer shall not be effective until
receipt of such notification by the Standing Offer Adnnms’crator and the explry of
such notice period. .

9. The Offeror hereby agrees to fulfil any and all Draw: Down Forms which may be
: made before the expiry of such no’ace permd :

IN WITNESS WHEREOF the unders1gned extends this Standing Offer on the date first

: above written.

‘ %/M - Authonzed Slgnatory)

Title - -
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SCHEDULE "A" -~

SERVICES

Offerors will work with PAB on an-as, if and when requested basis on spec1ﬁe
projects, building upon communications planning and activities undertaken to
date. In addition to any focussed project, the Contractor will also provide creative
planning, support and services on an as-n¢eded basis, for all communications
. . activities relating to the strategic priorities of the applicable assignment.

~ The Contractor will provide, but not be limited to, the following services:- -

a)
b)

9

9

e)
D
2
h)
i)
k)

k) -

D
m)

n)

strategic advice and planning;
creative advice and develepment; -
marketing;

promotions;

~ graphic design;

film production; -

'video productiori;

photographjr;

writing services; -

research; . - - ' . ‘ y
website design; |

online Iﬂarketing; |

interactive marketing; and

brand development,

This Standing Offer will initially not cover any areas. of businéss that are already
covered by alternate existing confractual agreements; these areas may be included
- as part of service dehvery under T.hlS Standmg Offer when the existing contracts

expite.

'TherCentraeteH respensxbihtle&mlai:ngeaspemWentmay

mclude the following as part of service dehvery

S a)

Development of the plans includmg, without hlmtatlon strategic
development, brand stewardship, image/brand advertising and

" promotion, digital marketing; research and-analysis, interactive, web - -

design and development, video, promotions, collateral material, special
events; partnership and SpOIlSOIShlp development and contest

. admmlstrahon
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b Strateglc and issues managenient advice and counsel;

¢) Ass1st1ng in database marketing including, without lumtatlon, consumer

. dataacquisition strategies, database segmentation and data mining;

d) Planning, creation and preparatlon of eoncepts, iayouts and copy to be

. used in the execution of plans; _
e) .Development and production of all materials required in the plans,’
* including but limited to: radio/broadcast.production, print production,
. digital advertising produetwn d1spiay/event matenals and video .
production. .
f)  Website design moludlng usability, information archltecture
7 interaction, design, visual design and copy; .
g) Website development mcludlng 1nfrastructure, software achmmstranon L
: and engineering; : : .

h): Review of major competitive activities mcludmg, without limitation,
advertising, direct mail, publications, strategic analysis, website design
functionality, partner marketing activities and media coverage;

i)  Assisting in the devélopment and executlon of materials associated with

. special presentatlons events and- trammg,
j)  Preparation of project t1me11nes for projects;
k). . “Assisting in the’ development of external non—tradltional marketing
‘ _ partnershlps
)  Assisting in the deveIOpment of the oVerall brand and all of its
- applications; ' :
rn) Provzdmg insight into consumer, advertising and new med1a/1ntemet
trends; ) , :
© n)  Making timely payment to all persons, firms and corporation's
" supplying goods or services (or both) in connection with plans andfor
material; :

0)  Administrative and financial management for multi-partnered projects
including collection of all revenue and disbursement of funds for the
projects, monthly monitoring and reporting of revenue and

. * expenditures, and final reconciliation reports; ' _

o p) Prepafation of project estimates and monthly budget conttol fepoits; —

a Ensurmg systems and processes are in place to ensure quahty control

' and Vaiue for money,

Upon project completion, the Contractor wﬂl be requlred to prov1de the followmg

to PAB:

all graphic working files relating to the project, ina PC compatible format;

‘ Page 18
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1.1

12

e -all photos video and HD footage relatmg to the project; and

e documentation of .all usage and image nghts agreements negonated on
behalf of PAB. :

CLIENT RELATIONS

Contractors will be expected to be client focused, and demonstrate flexibility in =
its management approach to work with the client, Contractors -will be required to-

work closely with the client and have a stream-lined approach to client services.

Contractors will be required to be flexible in their approach to projects based on

the size of the project (For cxample, how would the agency approach a small, low
budget project and contrast that to an extensive campatgn mvolvmg many
marketing channels).

The Contractor will- occasionally be expected to attend meetings in Victoria

and/or Vancouver with. as little as two hours notice. The Offeror will ensure the-

availability of experienced resqurces when and as needed.

Kuy PERSONNEL

The Account Manager will have overall respons1b1hty for the Contract, the
authority required to make decisions regarding service delivery, and will be
PARB’s-contact for day-to-day activities of the Contract, The. Account Manager
will be easily accessible to PAB to resolve issues that may arise during the term
of the Contract, -

. 1The Account Manager will have at Ieast five or more years experience managing:

o contracts for pubhc sector and/ot corporato clients;
e provmce-\mde advertlsmg campaigns; and

e multi-media campaigns.

< )

The Offeror will have a contingency plan to be 1mp1emented in the event that the

Account Manager becomes unexpectedly unavaﬂable

NOTE: PAB expects that the individuals named to this. section will be avaﬂable

T T Ty the ferm o the Standing Offer—Any-sub substitutions-to-key-persennel——

must be approved by PAB, and will be required to be equally qualified,
as determined by PAB. Chariges in key personnel w111 however not
req_ulre an amendment to this Agreement.

Named Kev Personnel
AccountManager — Kristy Ejrikson
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SCHEDULE."B"

. PRICING

"CLIENT SERVICES

Account Services (Primary day to day contact) .

Creative Director. or Agency Head

CREATIVE SERVICES

Art/Creative Direction

Copy Writing Services .

Broadcast Development

Digital Design Services

New Media Development

'| Promotional Rlanning Services

-Research/Strategic Planning Services

[ PRODUCTION.SERVICES

Print Production K

| Broadcast Production

Digital/Online Production

Promotional Executions

s.21

Page 20 .
GCP-2013-00005



SCHEDULE "C" |
PROVINCE’S REPRESENTATIVE

PROVINCE’S SO CONTACTS

1. For further information or clérificatioh'reg'arding S0C-000654
_Administration: ' -

Dawn Stewart
Email: Dawn.Stewari@gov.bc.ca
Phone: {250) 356-8595
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. SCHEDULE "D" ' h .
GXNERAL TERMS AND CONDITIONS THAT APPLY TO DRAW
DOWNS OF SERVICES ON A STANDING OFVER

The terms and conditions contained in Schedule A, B, C and this Schedule D will |

- constitute the full and complete agreement (the “Coniract”) between the parties, éubject .
to any Supplemcntal Agicement between the parties, In this Schedule D, “you” means
the Offeror who is in receipt of a Draw Down and “we” means the Provinee ¢r a Public
Sector Entity that has issucd a Draw Down. All other capitalized terms will havc the
meaning set out in the Definition section of the Standmg Offer., ’

CONTRACTOR‘S OBLIGATIONS

1. You must provide the services described in Schedule “A” (the "Services") to the
Standing Offer in accordance with the Terms and Conditions. You must provide the
Services for the perfod of time described in the Draw Down (the *Term™).

2. Youmust supply and pay for all labour, materials, facilities, approvals and Heenses
necessary or advisable to perform your obligations under these terms and conditions.

* 3. You must perform the Services to a standard of care, skill, and’ diligence maintained - -
by persons providing, on a commercial basis, services smnla: to the Semces

4, Youmust ensure that'all persons you employ or retain to perform the Services are
competent to perform them and are properly trained, instructed, and supervised, -

5, We may from time to time give you reasonable ingfructions (in wrifing or otherwise)
as to the performance of the Services, You must comply with those instructions but
you may determine the manner in which the instructions are carried out.

6. Youmust, upon our request, fully inform us of all wotk done by you or 4 sub-
contracior in connection with providing the Services. . )

7. You must maintain time records and books of account, invoices, receipts, ahd
vouchers of all expenses incurred in relation to the Services, in form and content and
for a period satisfactory to vs..

8. You must permit us upon reasonable notice and at reasonable times to inspéct and
copy all accounting records, findings, software, date, specifications, drawings,
reposts, documents and other material, whether complete or not, that, as a result of

. providing the Services, are .

(=) produoed by you or a sub-confractor (the "Produced Material", which mcIudes

" any material in existence prior to the start of the Term or developed - .
independently of this Standing Offer, and that is incorporated or embedded in the
Produced Material by you or a Sub-Contractor (the "Incorporated Material™), ot

(b)received by you or a Sub-Contractor from us or any other person (the "Received
Material™.

'The Produced Material and the Received Material is coi[ectlvely referred o as the
"Matenal“

9. You must treat as confidential all mi‘ormatmn in the Matcnal and not permit its
disclosure without our prior writfen consent except as required o perform your

~obligafions in 1espect of ! flT‘Servmes'oﬁo*oompiy‘wﬂh apphcable%aw-meladmg-mc

iﬁeéd’mmm and‘.?ruteuwn of Privacy et

10. You must make reasonable scourity arrangemeénts to protect the Materla! from
unauthorized use, disclosure or disposal.

11, If you reccive a request for access to any of the Material from aperson other than us,
_you mus must advise the person to make the request fo us.

12 We exclusively own all property nghts in the M;ztenél which are not mtel]ectual
property tights, You must deliver any Material to us immediately upon our request.

13, We exclusively own all intellectual property rights, including oopynght in
(2)Received Material that you receive from us, and
Page 22 -
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(b)Produccd Matenal other than any Incorporated MatenaI

Upon our request, you must deliver to us documents sausfactory to us wawmg in our
favour any moral rights which you (or your employecs) or a sub-contractor (or its
employees) may have in the Produced Material, and confirming the vésting of the
copyright in the Produced Material, other than any Incorporated Material, in us.

14. Upon any Incorporated Material being embedded or incorporated in the Produced
Material, you grant us a non-exclusive, perpetual, irrevocable, royalty-fiee,
worldwide licenge 10 use, reproduce, modify and distribute that Incorporated Material
1o the extent it remains embedded or incorporated in the Produced Material:

* 15, You must maintain and pay for insurance on the terms, including form, amounts, and -

deductibles, if any, as modified ffom time to timé in agcordance with our direction,

as follows, You will, without limiting your obligations or liabilities and af your own

expense, provide and maintain throughout the Term, Comprehenswe General
Liability in an amount not less than $2,000,000 inclusive per ocourrence insuring .
against bodily injury, personal injury and property damage and including liability
assumed under arrangement with insurers licensed in the provines of British '
Columbia and in the forms and amounts acceptable to the Province. All required
insurance must be endorsed to provide the Provincs with 30 days advance written
notice of cancellation or material change.

16. You must apply for and, mmedlately on receipt, remit tous any refund or l'emISSIOIl,
if any, of federal or provincial tax or duty available with respect to any items whlch
~ wehave paid for or agreed to pay for under this Contract.

17, You must comply with all applicable laws.
18. You must indemuiify and save harmless us and our employées and agents from any -

losses, tlaims, damages, actions, causes of action, costs and expenses that we or any

of our employees or agents may sustain, incur, suffer or be put to at any fims, either

before or after the Term ends, which are based upon, azise out of or oceur, directly or

indirectly, by reason of, any act ar omission by you or by any of your agents,
‘smplayees, officers, directors, or sub-contractors in providing the Services.

19. You must not asmgn any of your rights snder this Contract w1thout our prior written
consent,

20, You must not sub-coniract any of your obhganons under this Contract other thanto
persons listed in Schedule B without our prior written consent, No sub-confract,
wliether consented to or not, relieves you from any obligations under this Contract.
You must ensure that any sub-contractor you retain fully comphes w:th thls ‘Contract
in performing the sub-contracted obligations,

21. You must not provxde any services to any person in circumstances which, in our
reasonable opinion, could give rise to a conflict of interest between your duties fo
that person and your duties to us under this Contract,

22. You must niot do’ anything that would result in personnei hired by you or a sub-
contractor being considered our employees.

23, You must not commit or purport to commit us to pay any money unless speclﬁcally
authorlzed by this Contract.

PAYN[ENT -

: ;Qé.lf_ymcomplywihihisﬂont:aatanddelbae:ihe.ﬂcndcc&auaqucsﬁadjmaqm:danée

with the Terms and Condifions, we must pay you the fees described in Schedule “A”
end any expenses that are necessarily incurred in prov1ding the Services, if supported
by proper receipts,

25 In order to obtair payment of any fees in respect ofthe Services, you must submit to
_us a written statement of account in a form satisfactory to us upon completlon ofthe
Servxccs or at other times described in Schedule “A™,

26, We may withhold from any payment due to you an amount sufficient to mdemmfy us
against any liens or other third party claims that have arisen or could arise in
connection with the provision of the Services.
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27, Our obligation to pay méney to yo.u is subject 1o the Financial Administration Act,
" which makes that obligation subject to an appropriation being available in the fiscal
year of the Province during which payment becomes due.

28. Unless otherwise specified, all references to money are to Canadian dollars.

29. We certify to you that should the Services purchased be paid for directly by the-
Province that they.are for the Province’s.use arid ate being purchased by the Province
with Crown funds and are therefore subject to-applicable taxes.. The Province of
British Columbia. is sutject to the Harmonized Sales Tax effective July 1, 2010
Supplier invoices should include the HST where apphcable

0. If you are not & restdent in Canada, we may be rcqulred by law to withhold i mcome
tax ftom the fees described in Schedule “A” and then to relmt that tax {o the Recéiver
General of Canada on your behalf, .

TERN[[NATION
31, We may terminate tﬁe Serviges.

(a) for your failure to compiy with the Terms and Cond.mons umnedlately on gwmg
“written notice of termination to you, and .

- (b) for any other réason, on giving at least 10 days' writtenl notice of terminetion to
you, '

If we terminate the Services under paragraph (b), we must pay you that portion of the

fees and expenses described in Schedule “B* which equals the portion of the Services

that was completed to our satisfaction before termination. That payment discharges
_us from all liability to you under this Contract,

32, Ifyou fail fo comply with this Contract, we may terminate the Services and pussue
. other remedies as well, .

GENERAL N

33. You ére an independent Contractor and not our employee, agent, or partner.

. 34, We must make available to you all information in our possessmn which we consider
" pertinent to your performanca of the Services,

36. This Contract is governed by and arcto be oonstmed maccordance wfch tha Iaws of
British Columbla

EYA Time is of the essence m this Céniract,

38, Any notice contemplatcd by this Contract, to ba eﬁ'ectwe, must be in writing and
either

(a) sent by fax to the addréssee's fax number specified in Schedule “B”, or

(b) delivered by hand to the addressec’s address specified in Schedute “B*, or -

{©) mailed by prepaid registered mail to the addressee's addré;s specified in Schedule
“B’P. N R

Any notice mailed in accordance with paragraph (c) is deerhed to be received 96 .

houts afler mailing, Either of the parties may give notice to the other of a substitute
address or fax number from time to time, .

39. A waiver of any of the Terms and Conditions or of an y breach by vou of this

Contractisefeetiveonyrifit s inwriting amd stgned by*cmd-rmfa-wawerm

any other ferm or any other breach,

40. No modification of this Contract is effective unless 1t ig'in wntmg and s1gned by the
parties.

- -— 41, This Contract and any modification of jt constltutes the entlre agrcement between the

parties as to performance of of the Services, e PR

42, All disputes arising out of or in conncctlon with this Contract or il respect of any
defined legal relationship associated with it or derived from it must, unless the partiss
otherwise agree, be refemed to and finally resolvcd by arbitration under the
Commercial Arbitration Act. _
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43, Sections 6 to 15, 17, 19, 27, 2§, 31 to 33 and 43 contmue. in force indefinitely, even
after this Confract ends,

44, Schedules A, B and C fo the Standing Offer are part of this Contract,

45, This Contract does not operate as a permit, license, approval or other statutory
authority which you may be required to obtain from ‘the Province or any of its
agencies in order to provide the Services. Nothing in this Confract is to be construed
as interfering with the exercise by the Province or its agencies of any statutory power
or duty.

47, In this Contract, .
(a) the words "includes" and "including" are not intended to be limiting,

(b) unless the context otherwise requires, referenccs to sections by number are
10 sections of this Standing Offer, and.

() "we?, "us", and "our" refer to the Provmcc alone and not to the
combmation of the Contractor and the Province whlch is referred o as "the
pameS"

48, You represent and warrant to us that: .

_(a) you are & corporation, duly organized, validly existing and having the legal
capacity to carry on business in British Columbia and are fully legally authorized,
licensed and permitted to provide the Services;

(b) you have the power and capacity to enter into this Contract and to comply with
" each and every Term and Condition;

(c) all necessary proceedings have been taken to authorize the execution and delivery
. by you of this Contract;

(d) all statements, reprcscntanons or information, whether oral or written, made
furnished or given by you, your directors, officers or anyone acting on your behﬁlf
1o 15, i1 connection with this Confract are niaterially cofrect and accurate;

(¢) you have no knowledge of any fact that materially adversely affects or, so far ag
you can foresee, might miaterially adversely affect your condition or your abzhty to
fulfil your obligations under this Confract;

() you are nejther a party to nor threatened with any litigation and have no knowledge
ofany claims against you that would materially adversely affect your financial
condition or your ability to fulfil your obligations under this Contract;

{g) you have filed all'tex, corporate information, and other returns required to be filed
by the laws of British Columbia and Canada, have complied with all workers
compensation legislaiion and other similar legislation to which you are subjedt, and
have paid all taxes, fees, and assessments due as of the date of this Contract; )

{(h) you are not in breach of any Iaw stafute, regulation, or by-law apphcable to your
operations;

(i) you hold all permits, licenses, consents, and authorities issued by any level of
government or any agency of govemment, that are required by law to conduct your
busmess, and

{{) you have, and will provide and maintain throughout the term of this Contract,
sufficient staff] servants, employees, Sub-Contractors, materials and appropriate.

“resources-inplace-andavailabletoyouto-filly-nerform-and-provideyour

— obligations-under-this Contract in-a proper-and timely manner.

49, All representatidns, warranties, covenants and arrangements made in this Contract
are material and we have relied upon them, notwithstanding any pnor or subsequent
investigation by us.
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BRITISH
COLUMBIA

July 30, 2012 ' * File: 1070-20

Tom Shepansky

Principal

Rethink Communications
H#700 — 470 Granville Street
Vancouver BC V6C 1V5

Dear Tom,
: e
- Re: Standing Offer Refetence Number SQ-000653

As outlined in section 1.2 of the Standing Offer, we are pleaséd to advise that we are extending the
Term of the Standing Offer, to end July 31, 2013,

Please review the terms for renewal included in your contract.
If you have any questions, I can be reached at 250 356-7823 or mary dila@gov.be.ca.

Yours truly,

Meoe D D

Mary Dila

Executive Director

Marketing and Corpotate Communications
Government Communications

And Public Engagement
!
Ministy of Labour, Citlsens __ Governmeot Commuricaions  Maling Address: Felephone: 250 387-1357
Services and Open Govemnment and Public Fngagement Box 9409 §TN Prov Govt " ‘Facsirile: 250 387-6687
- Victoria BC VW 9V Website: www.gov.be.ca/fin
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 BRITISH
" COLUMBIA
The Best Place on Farth

STANDING OFFER

ADVERTISING SERVICL‘S
" FOR .
PUBLIC AFFAIRS BUREAU

STANDING OFFER REFERENCE NUMBER SO- 000653
THIS STANDING OFFER is made the 13th day of July, 2010.

Rethink Communications Inc
#700-470 Granville Street
Yancouver, BC Y6C 1V5
Phone: $.22

(the "Offeror"j'

HEREBY OFFERS TO SUPPLY AS, JF AND WHEN REQUESTED, | THE
SERVICES DESCRIBED IN SCHEDULE "A", TO THE MINISTRY OF [NAME]
OF THE GOVERNMENT OF BRITISH COLUMBIA

THE OFFER IS AS FOLLOWS: -
DEFINITIONS |

1. In this Standing Offer:

(a) "Coniract” means, the binding agréemient, the terms of which are set out in
' - Schedule "C", entered into by the Offeror and the Province, which enables the
Province to acquire the Services set out in the Draw Down Form for the Prices set '
out in Schedule "B"; :

(b) . “Draw Down Form” means any form of the Province that hsts this.Standing Offer
Reference Number and the Servwes set out in Schedule "A" and is gent to the

Offeror; . o ‘ - —
() "Se;'vmes” means those services described in Schedule .“A"'
- e @ 7"Ministry ‘means the Provmce s Mlmstry of Citizen’s Serwces'
‘(e) "Offeror's Representative” means Tom Shé;a;lsky wWho s the represehtaﬁve

a531gned by the Offeror to oversee the Standing Offer,
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. (g) ‘"Standing Offer“ means the Offeror § offer to supply the Serv1ces at the prices set
' ~ out in Schedule "B"; and : .
(h)  "Standing Offer Administrator" means Dawu Stewart who is the s’tandmg offer
administrator assigned to oversee tlie Standmg Offer for the Province.
EXPIRY
it
2. .. Thls Standmg Offer will eéxpire on J uly 31, 2012 unless Wlthdrawn in accordance
with paragraph 7. Offerers may be provided an option to renew, at the sole
discretion of the Province, for an additional one-year termu Offers will be
provrded an opportunity to negotlate therr rates at this renewal point.
THE STANDING OFFER ’
- 3, The Offeror understands and agrees that: :
(8) . aContiact is formed on receipt by the Offeror of the Draw Down Form
® a Draw Down Form shall form a Contract only for those Services which have
been drawn down, provided always that such draw-down is made in accordance "
{ . with the prowsrons of this Standmg Offer; - :
' ) ' the issue and -distribution this Standing Offer does not obhge the Provmce to
- authorize or order all or any of the Services, descrlbed in this Standing Offer;
@ the Province's 11ab111ty shall be limited fo that whleh arises from a Contract, made
pr1or to the expiry date described in paragraph 25 ,
. -:(e)  'the Province reserves the right to procure the specified Services by any other .
 means it-deems necessary including the use of other contracts, standmg offers or
. by other contracting methods; :
(ﬂ . the Provirice reserves the right to set aS1de this Standmg Offer, for whatever
©  reason, and not make it avaﬂable for any Draw Downs, : _
(& . no change to this Standing | Offer will be valid unless it is by Way of an addendum
- signed by both the Offeror and the Provmee, and p
(hy  thetermsand condmons set out in Schedule "C" wﬂl‘ apply 10 each Contract.

“Provmce“ means - Her Majesty the Queen in R1ght of the Provmee of British
Columbia;

_ If-the Province prov1des a Draw Down Form prior to the exprry of this Standmg
Offer arid receives the Setvices, then the Provinics will pay to the Offeroramev
: payable as described in Scheduie “B" to this Standing Offer,

Page 28

GCP-2013-00005



DRAW DOWN MECHANISM

5.

8.

Services may be ordered by other methods other than a Draw Down Form such as -
telephone or facsumle, but must be conﬂrmed in wntmg by issuance of a Draw' :

Down Form.

Draw Downs against a Standmg Offer paid for with the Province’s acquisition
card will be accorded the same: pnces and terms and condmons as any other draw--
dowmn. : ‘

If there is any conflict- between the Draw Down Form and thIS Standmg Offer, the -
provisions specifically set out in this'Standing Offer wﬂl prevail and all else will
be as if not wntten ,

: NOTIFICATION OF WITH])RAWAL

In the event that the Offeror wxshes to mthdraw this Standmg Offer the Offeror

. shall provuie no less than thirty (30) days written notice to the Standing Offer 3

Administrator and such withdrawal of Standing Offer shall not be effective until -

~ receipt of such not1ﬁcat1on by the Standing Oﬁ'er Admunstrator and the expiry of
such notice penod .

The Offeror hereby agrees 1o fulfil any and alI Draw Down Forms ‘which may be
made before the expiry of such notice penod .

IN WITNESS WHEREOF the under51gned extends this Standmg Offer on the date ﬁrst

above written.

SI? ’

——
- —_— .
—_—
—_—_—
—_—

A 1 ] 10§ff h”’\ a/ ~—Authonzed S1gnat0ry)

Title

t

—_— %
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SCHEDULE"A"
SERVICES

Offerors will work with PAB on an as,.if and when requested basis on specific
projects, building upon communications planning and activities undertaken to
date. In addition to any focussed project, the Contractor will also provide creative
planning, support and services on an-as-needed basis, for all communications
activities relating to the strategic priorities of the applicable assxgnme_nt

-The Contractor will provide, but not be limited to, the fol'lowi.ngiseryices: :
a) strategic advice and planning; ‘ |
b)  creative adVice and development;
¢)  marketing; ‘
"d).  promotions;
| e)  graphic design;
f).  film production;
"g)  video _production;
) photography;
i)  writing services;
i) research ' ;
k) website design;
)  online marketing;
m) interactive marketing; and . .
n) _braﬁd development, “
This Standing Offer will initially fiot cover any areas of business that ave already
covered by alternate existing contractual agreements; these areds may be included

as part of service dehvery under this Standing Offer when the existing contracts
expn:e _ _ o

The Contractor’s responsﬂnhtles, relating to-a specific pro;ect or ass1gnment may
include. the&llomngmmwm

a Development of the plans, including, w1thout 1mntat1on, strategic
development, brand stewardship, image/brand advertising and
- promotion, digital marketing, researchi and analysis, interactive, web o ‘
" design and devélopment, video, promotions; collateral material, special- . o
events, partnership and sponsorshlp ‘development and contest
k . administration;

1
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- ‘ " b). Strategic and issues management advice and counisel;

¢)  Assisting in database marketing mcludmg, without limitation, consumer
' data acquisition strategies, database segmentation and data mining;

d)' * Planning, creation and preparation of. concepts, layouts and copy to be
used in the execution of plans;

- e) Development and production of all materials requxred in the plans,
: including but limited to: radio/broadcast production, print production,
digital advertising production, dzsplay/event materials and video . : o
productlon : :

f)  Website de51gn mcludmg usablhty, information archltectuxe,
interaction, design, visual design and copy;.

g) Website dévelopment including mﬁastrueture software admlmstratlon
: and engineeting; . - - .

' h)" " Review of major competltwe activities including, w1thout Imutatlon,
advertising, direct mail, publications, strategic analysis, website design
functionality, pariner arketing activities and media coverage;

i) Ass1st1ng in the development and execution of materials associated Wlth
) speclal presentatlons, events and training; :

( - i Preparauon of project timelines for projects;

K}  Assisting in the development of external non-traditional marketmg
partnerships; -

D :Assmtmg in the development of the overall brand and all of its
- applications; - '

'm)  Providing insight into consumer, advernsmg and new medla/mtemet
trends,

: n) - M'akmg timely payment te all persons, firms and corpbraﬁens .
- supplying-goods or serv1ces (or both) in: connectlon with plans and/or - - -1
material; ‘

0) Administrative and financial management for multi-partnéred projects
including collection of all revenue and disbursement of funds for the -
- projects, monthly monitoring and reporting of revenue and
expenditures, and final reconciliation reports;

— me'_—=—e—p)——llreparat1enref pxejeetestnnatessneLmenihl}LbudgeLeonterepeﬂsr—_H—_ﬂ;_"_
; q)  Ensuring systems and processes ate in place to énsure quahty eontrol
and value for money, ‘

Upon project completion the ‘Contractor will be requued to pr0v1de the following
to PAB: :

o o all graphic working files relating to-the project, in a PC compatible format;
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12

CLIENT RELATIONS

o all photos, video and HD footage relatmg to the prcueet and

o documentation of alt vsage and image rights agreements negotiated on
behalf of PAB.

Contractors will be expected to be client focused, and demonstrate flexibility in
its management approach to work with the client. - Contractors will be required to
work closely with the client 'and have a stream-liried approach to client services.
Contractors will be required to be flexible in their approach to projects based on

‘the size of the project (For example, how would the agency approach a small, low

budget project and contrast that to. an exiensive campaign involving many

- marketing channels):

The' Contractor will occasionally be expected to attend meetings in Victoria
and/or Vancouver with as little as two hours notice. The. Offeror will ensure the
avaﬂablhty of expenenced resources when and as needed. - !

KEY PERSONNEL

The Account Manager w111 have overall respons1b1hty for the Contract, the
authority . required to make decisions regarding service delivery, and will be
PARB’s contact for day-to-day activities of the Contract. The -Account Manager
will be easily accessible to PAB to resolve issues that may arise during the term
of the Contract :

The Account Manager will have-at least ﬁve ot more years experience managmg
.o contracts for public sector and/or corporate clients;
s province-wide advertising calilpaigri"s; and

) _e muylti-media campaigns.

AY

The Offeror will have a contingency plan to be implemented in the event that the

Account Manager becomes unexpectedly unavailable,

‘NOTE: PAB expects that the individuals named to this section will be available

for the term of thei Standing Offer. Any substitutions to key personnel

- ‘musmmmmﬁﬁrﬁeqﬁhedtmqua}w qu&ﬁﬁe’duewe——-%
as determined by PAB. Changes in key personnel will however not .
require an amendment to thls Agreement

..._,,. _NamedKeV Personnel gy - e . I . P o

Partner & Group Account Duector Ailsa Brown
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SCHED,ULE "B"

" PRICING ' -

'CLIENT SERVICES

!

/~

“Account Services (Primary day to day contact)

Creative Director or Agency Head

CREATIVE SERVICES

.| Art/Creative Direction

 Copy Writing Services

Broadcast Development

Digital Design Services

New Media Development

‘Promofional Planning Services

s.21

. Rgsearch/Strategic'Planning Services'

PRODUCTION SERVICES

‘| Print Production

Broadeast Production

Digital/Onlirie Production

Promotional Executions
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~ SCHEDULE "C"
PROVINCE’S REPRESENTATIVE

PROVINCE’S SO CONTAGTS

1. For fufther inforrﬁaﬁon or clarification regarding SO-000653

) Administration:
© . Dawn Sfewart
Email: Dawn.Stewarl@gov.bc.ca
Phone:-(250) 356-8595
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SCHEDULE "D"
GENERAL TERMS AND CONDITIONS THAT APPLY TO DRAW
DOWNS OF SERVICES ON A STANDING OFFER

The terms and conditions contained in Schedule A, B, C and this Schedule D will
constitute the full and complete agreement (the “Contract”) between the parties, subject
to any Supplemental Agreement between the parties, In this Schedule D, “you” means
the Offeror who is in feceipt of a Draw Down and “we” means the Provinee or a Public
Sector Entity that has jssued a Draw Down. All éther capitalized terms will have the
meaning set out in the Deﬁniticﬁ section of the Standing Offer, .

CONTRACTOR'S OBLIGATIONS

1. Youmust prowde the services described in Schedule “A” {the “Servwes") o the
" Standing Offer in aocqrdance with the Terms and Conditions. You must provide the
Services for the period of time described i the Draw Down (the “Term™).

2. You must supply and pay for all labour, materials, facilities, apprc}veils and licenses
necessary or advisable to perform your obligations under these terms and conditions.

3. You must perform the Servicestoa standard of care, skill, and diligence maisitained
by persons providing, on a commerocial basis, services similar to the Services.

4. You must ensure that all pérsons you employ or refain to-perform the Services are -
competent to parform them and are properly trained, instructed, and supcrvssed

. 5. Wemay from time to time give you teasonable instructions {in writing or otherwme)
as 1o the petformance of the Services, You must comply with those instructions but .
you may determine the manner in which the instructions are carried out.

6. You must, upon our request, fully inform us of all work done by you or a sub-
contractor in connection with providing the Services. .

" 7, Youmust maintain time records dnd books of account, invoices, receipts, and
vouchers of2ll expenses incurred in relation to the Services, in form and content and
fora penod sahsfactory fous, .

8. You must pcrmit us upon reasonable notice and at reasoriable times to inspect and
copy all accounting records, findings, software, data, specifications, drawings,
teports, documents and other material, whether completo or not, that, as aresult of
prov1dmg the Services, are

(a)produced by you or a sub-contractor (the "Produced Material®, which includes
any material in existence priof'to the start of the Term or developed
independently of this Standing Offer, and that is incorporated or embedded in the
Produced Material by you ot a Sub- Contractor (the "Incorporated Material™), or

(b)recewed by you or a Sub-Coniractor from us or any other persoit {the"Received
Material").. .

The Produced Matenal and the Received Material is col!cctwely teferred fo as the
"Material",

9. You rnust treat as confidential all information in the Material and not pcrmfc its
disclosure without our prior written consent except as required to perform your
obligations in respect of the Services or 1o comply with applicable law, including the

—Freedomrof Informutionand Protectionof Privacyct:

10, You must make reasonable security arrangements to protect the Matenal from
‘unauthorized use, disclosure or disposal,

11. If you receive a request for aceess to' any of the Material from a person other than us,
- -you-must advise the person to make the-request to us.” ol

12. We exclusively own all property rights in the Material which are not mtellectual
property rights, You must deliver any Material to us immediately upon our request.

13. We exclusively own all intellectual property rights, including copyright, in
(a)Received Material that you receive from us, and
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{b)Produced Material, other than any Incorfnorated Material.

. Upon our request, you must deliver to us documents satisfactory 10 us waiving fn our -

favour any moral rights which you (or-your employees) or a sub-contractor (or its’
employees) may have in the Produced Material, and confirming the vesting of the
copyright in the Produced Material, other than any Incorporated Material, in us.

14, Upon any Incorporated Material being embedded or incorporated in the Produced
Maierial, you grant us a non-exclusive, perpetual, frrevocable, royalty-free,
‘worldwide license to use, reproduce, modify and distribute that Incorporated Material
to the extent it remains embedded or incorporated in the Produced Matenal

15 You must maintain and pay for insurance on the terms, ingluding form, amounts, and
deductibles, if any, as modified from tims to time in accordance with our direction,
as follows. You will, witliout limiting your obligations or liabilities and at your own

" expense, provide and maintain throughout the Term, Comprehensive General
Liability in an amount not less than $2,000,000 inclusive per occurrence insuring
against bodily injury, personal injury and property damage and including liability
assumed under arrangement with insurers licensed in the province of British

" Coliimbia and in the forms and amounts acceptable to the Province. All required
insurance must be endorsed to provide the Province, with 30 days advance written

- notice of cancellation or material change.

16. You must apply for and, immediately on receipt, remit to us any refund or re;mission,
if any, of federal or provincial tax or duty available with respect to any items which
we have paid for or agreed 1o pay for under this Coniract.

17. You must comply with all applicable laws,

18. You must indemnify and save harmless us and our employees and agcnts from any
losses, clains, damages, actions, causes of action, costs and expenses that we or any
_ of our employees or agents may sustain, incur, suffer or be put to at any time, either
before or after the Term ends, which are based upon, arise out of or oceur, directly or
indirecily, by reasen of, any act or omission by youor ‘by any of your agents,
employess, officers, ducctors or sub-contractors in providing the Services,

19, You must not assign any of your rightsunder this Confraet without our prior wntten
. consent,

20. You must not sub—contraot any of your obhgatmns under this Contract other than to

persons fisted in Schedule B without our prior written consent. No sub-contract,
whether consented to or fot, relieves you from any obligations under this Contract.
You must ensure that any sub-coniractor you retain fully complies with thlS Contfact
in performing the sub-contracted obligations.

21, You must not prov1de any services to any person in circumstances whxch i, our
reasonable opinion, could give Hse to & conflict of interest between your duties to
that person and your duties to'us underthis Contract,

22. You must not do anything that would result in personnel hired by youora sub-
contractor bemg considered our employess.-

23 You must not commit or purport to commit us to pay any money unless sp eclﬁcally
. authorized by this Contract.

PAYMENT

.. 24 Ifyou. mglywﬂhihsﬂon&actmdﬂeh&cttb&ﬂammeﬁ@mamdanc&#_

"~ with the Terms and Conditions, Wwe must pay you the i¢es described in Schedulg “A"——— —

and any expenses that are necessarily incurred in prowdmg the Services, if supported
by proper receipts.

" 25, Tn order to obtain payment of any feés in respect of the Services, you must submlt to
" . Zus.awritten statement of account in a form satisfactory to us upon. compleﬁon of: the

Services or at other times described in Schedule “A”,

26, We may withhold from any payment due to you an amount sufficient to mdemmfy us
- against any Hens or other third party claims that have arisen or couId arise in
connectmn with the provision of the Services.
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27, Our obligation to pﬁy money to you is subject to the Financial Administration Act,
which makes that obligation subject to an appropriation being available in the fiscal
year of the Province during which payment becomes due,

28, Unless otherwise spemﬁcd -alf references to money are to Canadian dollars,

29, We certify to you that should the Services purchased be pa1d for directly by the
Province that they are for the Province’s use and are being purchased by the Province

~ with Crown funds and are therefore subject to applicable taxes. The Province of

. British Columbia is subject to the Harmonized Sales Tax effective July 1, 2010,
Supplier invoices should include the HST where applicable,

30. If you are not a resident in Canada, we may be required by law to withhold income
tax from the fees deseribed in Schedule “A” and then to rernit that tex to the Receiver
General of Canada on your behelf,

TERMINATION ' '

31. We may terminate the Services

(2) for your faflure fo comply with the Terms and Conditions, nmnedlately on giving
written not;ce of términation to you, and

(b)-for any ¢ other rcason, on gwmg at least 10 days written notice of termination to
you,

Ifwe tcrminate the Services under paragraph (b), we must pay you that portion of the
fees and expenses described in Schedule “B” which equals the portion of the Services
that was completed to our satisfaction before termination. That payment discharges
us from alf liability to you under this Contract.

32. T you fail to comply with this Contract, we may terminate the Services and pursue
other remedies as well

GENERAL A

33, You are an independent Coniractor and not our employee, agent of pariner, -

© 34, We must make available to you all information in our possessmn which we consider
pertinent to your performance of the Services. '

36, This'Contract is governed by and are to be construed in accordance w1th the laws of
British Columbia. .

37. Time is of the essence in this Confract,

38 Any notice contemyplated by this Contract, to be effcctive, must be in writing and
gither °

() sent by fax to the addresses's fax number specified in Scheduls “B*, or

(b) delivered by hand to the addressec's address specificd in Schedule “B”, or

() mailed by prepaid registered mail to the addressee's address specified in Schedule
“B”. - .

A.ny notice mailed in accordance. with pa:agraph (c) is deémed to be received 96
< 'hours after mailing. Either of the pariies may give notice fo the other of a substitute
© address or fax number from time to time,

39, A waiver of eny of the Ternis and Conditions or of any breach by you of ﬂnsA

l nnrmcﬁﬁffme:mﬁmmljm_mi‘_lgﬁed—bﬂsmmfa waiverof
any othet ferm or any other brcach. ’

40. No modification of thls Contract is effective unless it is in wntmg and sxgned by the_‘
. parties,

41, This Contract and any modaﬁcanon’of it oor_ls_titutes the entire agresment between the_

partics as to performance of the Services.

42. All disputes arising out of or in connection with this Contract orin respect of any
defined legal relationship associated with it or derived from it must, unless the parties
otherwise agree, be referred to and ﬁnally resolved by arbitration under the
Commercial Arbztrafion Aet. -
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43, Seotions 6 to 15, 17, 19 27,28,31 to 33 a.nd 43 oontlnue in force mdeﬁmtely, even
after this Contract ends.

44, Schedules A BandCtothe Standlng Offer are part of thIs Contract,

45, This _Contract does not operate as a permit, license, approval or other statutory
authority which you may be required to obtain from the Province or any of its
agencies in order to provide the Services. Nothing in this Confract is to be construed
as interfering with the exercise by the Provinee or its. agenmes of any statutory power

" or duty.

47. Tn this Contract, _
(a) the words "includes” and "including" are not intended to be limiting,

{b) unless the context otherwise requires, references to sect:ons by number are
to sections of this Standing Offer, and

{0 "we", "us", and "our" refer to the Province alone and not o the
combination of the Contractor and the Province which is referred to as "the
parties™,

48. You represent and warrant io ud that;

(@) youare 4 corporation, duly orgamzed validly exxstmg and having the legal
capacity to carry on business in British Columbia and are fully legally authorized,
licénsed and permitied to provide the Services; .

(b) you have the power and capacity to enter into this Contract and to comply with
each and every Term and Condition;

(c) all necessary proceedings have been taken to authorlze the execuuon and delwcry
by you of this Coniract; :

(d) all statements, representations or information, whether oral or written, made,
furnished or given by you, your direstors, officers or anyone acting on yout behalf,
to'us, in connection with this Contract are materially correct and accurate;

(€) you have no knowledge of any fact that materially adversely affects or, so far as
. you can foresee, might materially adversely affect your condition or your ability to-
- fulfil your ebligations under this Contract;

(D) you are neither a party to nor threatenad with any litigation and have no.lmowledg_s
of any claims against you that would materially adversely affect your financial
condition or your ability to fulfil your obligations under this Contract;

(2) you have filed all tax, corporate information, and other retutns required to be filed

by the laws of British Columbia and Canada, have complied with all workers

cdmpeﬁsation legistation and other similar legislation to which you are subject, and

_havé paid all taxes, fees, and assessments due as of the date of this Contract; -

(h) you are not in breach of any law, statute regulatlon, or by-law applicable to your
operations;

(i) you hold all permits, licenses, consents, and authonues issued by any level of
government or any agency of government, that are required by Iaw to conduct your
business; and .

(i) you have, and will provide and maintain throughout the term of this Coniract,
_ sufficient staff, servants, employees, Sub-Contractors, materials and appropriate

resourees-in-place-and available-to you-to-fully perform-and provide your—

.:‘_ohligauonsm' orig utider this Contract in a proper and tintely marnner. :
49, Al representations, warranties, covenants and arrangements made in this Contract

are materlal and we have relied upon them, nohv1thstand1ng any prior or subsequent .
investigation by us..
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BRITISH
COLUMBIA

 July 30, 2012 ‘ File: 107020

Maya Lange
Vice President
Grey Vancouver

1600 — 1500 West Georgia St
Vancouver BC V6G 226
" Dear Maya,
Re: Standing Offer Reference Number 80-000652 -

As outlined in section 1.2 of the Standing Offer, we are pleased to advise that we ate extending the
Tetm of the Standing Offer, to end July 31, 2013.

Please review the terms fot renewal included in your contract.
If you have any questions, I can be reached at 250 356-7823 ot mary.dila@gov.be.ca.

Yours truly,

Mary Dila

Executive Director

Marketing and Cotporate Communications
Government Communications

-—And Public Engagement
Ministry of Labour, Citizens’ Govemment Comninications Mailing Address: Telephone: 250 387-1337
Services and Open Government and Public Engagement - Box 9409 STN Prov Govt Facsirnile: 250 387-6687
Victoria BC VW 9V1 Website: www.gov.be.ca/fin
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BRITISH
COLUMBIA
The Best Placc on I Earth |

STANDING OFFER

ADVERTISING SERVICES
. FOR
PUBLIC AFFAIRS BUREAU

STANDING OFFER REFERENCE NUMBER SO—000652
THIS STAN.D]NG OFFER is made the 13th day of Iuly, 2010

Grey Vaucouver . _

1600-15060 West Georgia Street : _ .
Vancouver, BC V6G 2Z6

‘Phone: 5.22

(the "Offeror")

.HEREBY OFFERS TO SUPPLY, AS, IF AND WHEN REQUESTED, THE
SERVICES DESCRIBED IN SCHEDULE "A", TO THE MINISTRY OF [NAME]
OF THE GOVERNMENT OF BRITISH COLUMBIA

THE OFFER IS AS FOLLOWS:
' DEFINITIONS

. 1. Inthis Standing Offer:

(a)  "Contract" means the binding agreement, the terms of which are set out in
Schedule "C", entered into by the Offeror and the Province, which enables the:
Province to acquire the Services set out in the Draw Down Form for the Prices set
-out in Schedule "B";

(b) "Praw-Down-Form means- an}Lform' ofih&Prwince_thathsf&thﬁSiandmg_Q&‘er
- Reference Number and the Serwces set out m Schedule "A" and is sent to the

: Offeror _—
(©) ."Serv1ces" means those services described in Schedule “A"
@ "Mmistry" means the Provmce s Ministry of Citizen’s Services;
__-(_é) N "Offeror's Representaﬂve ' means ‘Maya Lange who is the fepresentatwe assigiied

(S < by the Offeror to oversee the Standing Offer;

Page 40
GCP-2013-00005



(3] "Province" ‘means Her Majesty the Queen in Right of the Province of British,
Columbia;

(&) "Standmg Offer” means the Offeror's offer to supply the Servu:es at the prices set

- oout in Schedule "B"; and _

(h)  "Standing Offer Administrator" means Dawn Stewart, Who is the standing offer
administrator assigned to oversee the Standing Offer for the Province.

EXPIRY

2 This Standing Offer will expiré on July 31, 2012 unless withdrawn in accordance
with paragraph 7. Offerers may be provided an option to renew, at the sole
discretion of the Province, for an additional one-year term., Offers will be
provided an opportunity to negotiate their rates at this renewal point.

" THE STANDING OFFER

3. The Offeror understands and agrees that

(&  aContract is formed on recelpt by the Offeror of the Draw Down Form;

(b) a Draw Down Form shall form a Contract only for those Services which have
been drawn down, provided always that such draw-down is made i in accordance
with the provisions of this Standing Offer; '

()  the issue and distribution this Standing Offer does not oblige the Province to

- authorize or order all or any of the Services, described in this Standing Offer;
(d)  the Province's liability shall be limited to that which arises from a Contract, made
' prior to the expxry date described in paragraph 2;
(e) the Province reserves the right to procure the specified Services by any other |
. means it deems necessary including the use of other contracts, standing offers, or
- by other contractmg methods; _

'_ H the Province reserves the right to set aside this Standing Offer, for whateverA
reason, and not make ;t available for any Draw Downs;

(g)  nochange to this Standing Offer will be valid unless it is by way of an addendum
signed by both the Offeror and the Province; and

(h) the terms and conditions set out in Schedule "C" will apply to each Contract.
4, If the Province provides a Draw Down Form prior to the eﬁpiry of this Standing
”_—_'——_'_—‘W‘foeramfrecewesthﬂexv1ewth%&&&emcmﬂpaﬁoﬁefoetormtsim

payable as described in Schedule "B" to this Standing Offer.
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DRAW DOWN MECHANISM

5. Services may be ordered by ofher niethqu other than a Draw Down Form such as
telephone or facsimile, but must be confirmed in writing by issuance of a Draw
Down Form. :

6. Draw Downs against a Standing Offer paid for with the Province’s acquisition
card will be accorded the same pnces and terms and conditions as any other draw-
down.

7. If there is any conflict between the Draw Down Form and this Standing Offer, the
provisions specifically set out in this Standing Offer will prevail and all else will
be as if not written. : '

NOTIFICATION OF WITHDRAWAL

8. In the event that the Offeror wishes to withdraw this Standmg Offer, the Offeror
shall provide no less than thirty (30} days' written notice to the Standing Offer
Administrator and such withdrawal of Standing Offer shall not be effective until
receipt of such notification by the Standing Offer Administrator and the expn'y of
such notice period.-

9, The Offeror hereby agrees to fulfil any and all Draw Down Forms whmh may be
made before the expiry of such notice perlod :

IN WITNESS WHEREOF the undersigned extends this Standmg Offer on the date first
above Wwritten. -

ST Offeror:

7 . ' T @M,;;;N/

. R4 ) DA/ f’é@ 2 - Authorized Signatory)
T Tt 7

_—_—
— e

Page 42 7
GCP-2013-00005



" SCHEDULE "A"
SERVICES

Offerors will work with PAB on an as, if and when requested basis on specific '
projects, building upon communications planning and activities undertaken to
- - date.- In addition to any focussed project, the Contractor will also provide creative
planning, support and services on an as-needed basis, for all communications
activities relating to the strategic priorities of the applicable assignment.
The Contractor will provide, but not be limited to, the follox;ving services:
.a) strategic advice and planning;
B) creative advice and development;
¢)  marketing;
d)  promotions;
¢)  graphic design;
£y film production;
N g)  video production;
C h)  photography;
)  writing services;
~j)  research;
k)  website design;
Iy  online marketing;
m) interactive marketing; and
n) brand development.
Th_is Standing Offer will initially not cover any areas of business that are already
covered by alternate existing contractual agreements; these areas may be included

as part of service dehvery under this Standing Offer when the existing contracts
expire.

The Contractor’s responsibilities, relatmg toa spec1ﬁc project or a331gnment may

include the Tollowirig as part of service delivery:

development, brand stewardship, image/brand advertising and

promotion, digital marketing, research and analysis, interactive, web

design and development, video, promotions, collateral material, special
“gvents, partnership-and sponsorship developmentyand contest. .~ = ..
{ : . administration; '
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b)  Strategic and issues management advice and counsel;

- ¢)  Assisting in database marketing including, without Iimitation, consumer
data acquisition sfrategies, database segmentation and data mining; -

d) - Planning, creation and preparation of concepts, layouts and copy to be

‘used in the execution of plans; ‘

¢) Development and production of all materials required in the plans,
including but limited to: radio/broadcast production, print production,
digital advertising production, display/event materials and v1deo

- productlon .

1) Website design including usability, information architecture, '
interaction, design, visual design and copy;

g)  Website development mcludmg mfrastructure software admlmstratlon

_ ~and engineering;

h)- Review of major competitive activities including, without limifation,
advertising, divect mail, publications, strategic analysis, website design
functionality, partner marketing activities and media coverage;

i) Assisting in the development and execution of materials associated with .

. special presentations, events and training;

i) Preparatzon of project timelines for projects; .

k)  Assisting in the development of external non-tr aditional marketmg
partnetships;

)  Assisting in the development of the overall brand and all of its
apphcatlons .

m) Providing msxght mto consumer, advertising and new media/internet
trends;

n)  Making timely payment to all persons, firms and corporations
supplying goods or services (or both) in connection with plans and/or
material; - _

0)  Administrative and financial management for multi-partnered projects
including collection of all revenue and disbursement of funds for the
projects, monthly monitoring and reporting of revenue and
expenditures, and final reconciliation reports; o

p) Preparation of project estimates and monthly budget control reports;

q) Ensuring systems and processes a“mmto—ensure quahty‘contrm

and value for money;

Upon project completwn, the Contractor w111 be requn.‘ed to prov1de the followmg

- toPAB:

all graphic working files relating to the project, ina PC cpmpatiblé‘fon‘nat;
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1.1

1.2

¢ all photos, video and HD footage relating to the project; and

e documentation of -all usage and image rights agreements negouated on
~ behalf of PAB.

CLIENT RELATIONS

Contractors will be expected to be chent focused and demonstrate ﬂex1b1hty in
its management approach to work with the client, Contractors will be requ;red to
work closely with the client and have a stream-lined approach to client services.

Contractors will be required to be flexible in their approach to projects based on
the size of the project (For example, how would the agency approach a small, low

. budget project and contrast that to an exfensive campaign involving many

marketing channels).

- The Contractor will occasionally be expected to aftend meetings in Victoria

and/or Vancouver with as little as two hours notice. The Offeror will ensure the

- availability of experienced.resources when and as needed.

KrY PERSONNEL

The Account Manager will have overali responsibih'ty for the Contract, the
authority requited to make decisions regarding service delivery, and will be

_ PAB’s contact for day-to-day activities of the Contract. The Account Manager

will be casily accessible to PAB to resolve issues that may arise durmg the term
of the Contract.
The Account Manager will have at least five or more years-experience managing:
e contracts for public sector and/or corporate clients;
. province-wide advertising campaigns; and

o multi-media campaigns,

The Offeror will have a contingency plan to be implemented in the event that the

‘Account Manager becomes unexpectedly unavailable.

NOTE: PAB expects that the individuals named to this section will be avallable

—fortheterm-of-the-Standing-Offer.—~, AHY"SubStlthIOHS—tG—kG-}LPBPSOHDGI
must be approved by PAB, and will be required to be equally qualified,

as determined by PAB. Changes in key petsonnel will howevermot —————

require an amendment fo this: Agreement

_ Named Key Personnel

Account Manager — Maya Lange ‘
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SCHEDULE "B"

PRICING

CLIENT SERVICES

Account Services (Primary day to day contact)
- Project Management .. |
Creative Director or Agency Head

CREATIVE SERVICES
Art/Creative Direction

Copy Writing Services

Broadcast Development

4 Digital Design Services

New Media Development
Promotional Planning Services
Research/Strategic Planning Services

s.21

PRODUCTION SERVICES
Print Production : '
Broadcast Production
Digital/Online Production
Promotional Executions

* as reﬂebted above, the Offeror will charge a single, blended rate of s.21 forall
‘account/client & creative services on all assignments. -
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SCHEDULE "C"
' PROVINCE’S REPRESENTATIVE

PROVINCE’S SO CONTACTS
1. For further information or clarification regarding S0-000652
Administration: ' |

Dawn Stewart
- Email: Dawn.Stewart@gov.bc.ca
Phone: (250) 356-8595
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SCHEDULE "D
* GENERAL TERMS AND CONDITIONS THAT APPLY TO DRAW
' DOWNS OF SERVICES ON A STANDING OFFER

The terms and conditions contained in Schedule A, B, C and this Schedule D will
constitute the full and complete agreement (the “Contract”) between the parties, subject
to any Supplemental Agreement between the partfes. In this Scheduls D, “you™ means
the Offeror who is in receipt of a Dravw Down and “we” means the Province or a Public
Sector Entity that has issued a Draw Down, All other capitalized terms will have the -
meaning set out in the Definition section of the Standing Offer.

CONTRACTOR'S OBLIGATIONS

1. Youmust provide the services described in Schedule “A” (the "Services") to the
Standing Offer in accordance with the Terms and Conditions. You must provide the
Services for the period of time described in the Draw Down {the “Term™).

2. Youmust stipply and pay for all labour, materials, facilities, apprdx}als and licenses
necessary or advisable to perform your obligations under these terms and conditions,

3. Youmust perform the Services to a standard of 6are, skill, and diligence maintained
by persons providing, on a commercial basis, services similar to the Services.

4, You must ensure that all persons you employ or retain fo perform the Services are
competent to perform them and are propetly trained, instructed, and supervised.

5. We may from time to time give you reasonable instructions (in writing or otherwise)
as to the performance of the Services. You must comply with those instructions but
you may determine the manner in which the instructions are carried out.

" 6. Youmust, upon. our request, {ully inform us of all work donc by youora sub-
* confracior in contection with, provldmg the Services.

7. You must maintain time records and books of account, invoices, receipts, and
vouchers of all expenses incurred in relation to the Services, in form and content and
for a period satisfactory to us. y

8. You must permit us upon reasonable notice and at reasonable times to inspect and
copy all accounting records, findings, software, data, specifications; drawings,
_ reports, documents and other material, whether complete or not, that, as a result of
providing the Services, are

(&)produced by you or a sub-coniractor (the "Produced Material", which includes
any material in existence prior to the start of the Term or developed
independently of this Standing Offer, and that is incorporated or embedded in the
Produced Material by you or a Sub-Contractor (the "Incorporated Material"}), or

(b)received by you or a Sub-Coniractor from us or any other person {the "Received
Material™,

The Produced Matenal and the Rccelved Materiat is colIectwely refcrred to as the
"Material",

9. Youmust treat as confidential all information in the Materfal and not permit its
disclosure without our prior writien consent except as required 1o perform your
obligations-iri-respeet of theSem%&o;t&éompLywrth_appkcab[e.la,w,-mcludmg_thp
Freedom of Information and Protection of Privacy det.

" 710, You must make reasonable security atrangentents to protect the Material from

unguthorized use, disclosure or disposal,

11, H you receive a request for access to any of the Material from a person other than us,
you must advise the person to make the request to us.

12, We excltlswe[y owrl altproperty-rights-in-the Material which are not mtellectual
property rights. You must deliver any Material to us immediately upon our request

13. We exclusively own all intellectual property rights, including copyright, in
(a)Received Material that you receive from us, and
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(b)Produced Material, other than any Incorporated Material.

Upon our request, you must deliver fo us documents satisfactory to us waiving in our
Tavour any moral rights which you {or your employees) or a sub-contractor (or its
employess) may have in the Produced Material, and confirming the vesting of the
copyright in the Produced Material, other than any Incorporated Material, in vs.

14, Upon any Incorporated Material bieing émbedded or incorporated in the Produced
"Material, you grant us a non-exclusive, perpetual, irrevocable, royalty-free,
" worldwide license to use, reproduce, modify and distribute that Incorporated Material
1o the extent it remains embedded or incorporated in the Produced Material,

15. You must maintain and pay for insurance on the terms, including form, amounts, and-

deductibles, if any, as modified from time to time in accordance with our direction,
as follows. You will, without limiting your obligations or liabilities and at your awn
expense, provide and maintain throughout the Term, Comprehensive General
-Liability in an amount not less than $2,000,000 inclusive per occurrence insuring
against bodily injury, personat injury and property damage and including liability
assumed under arrangement with insuress licensed in the province of British
Columbia, and in the forms-and amounts acceptable to the Prévince. All required
insurance must be endorsed to provide the Province with 30 days advance written
noitee of cancellation or materfal change.

16. Youmust apply for and, immediately on receipt, remit to us any reﬁmd or remission,
if any, of federal or provincial tax or duty available with respect to any items which
we have paid for or agreed to pay for under this Contract. -

17. You must comply with all applicable laws.

18. You must indemnify and save harmless us and our employees and agents from any
losses, claims, damages, actions, causes of action, costs and expenses that we or any
of our employees or agents may sustain, incur, suffer or be put to at any time, either

. before or after the Term ends, which are based upon, arise out of or oceur, directly or
indirectly, by reason of, any act or omission by you or by any of your agents,
employees, officers, directors, or sub-contractors in providing the Services.

19. You must not assign any of your rights under this Contract without our prior written
consent.

20. You must not sub-contract any of your obligations under this Contract other thanto
persons listed in Schedule B without our prior written consent. No sub-contract,
. whether consented to or not, relieves you from any obligations under this Contract.

You must ensure that any sub-contractor you retain fully complies with this Contract

in performing the sub-contracted obligations.

21. You mwst not provide anjf setvices to any person in circumstances which, in our
reasonable opinion, could give rise o a conflict of inferest between your duties to
- that person and your duties fo us under this Contract.

22, You must not do anything that would tesult in personnet hired by you or a sub-
contractor being considered our employecs.

23. You must not cormit or purport to commit us to pay any money unless specifically
authorized by this Contract.

PAYMENT

———————————with the Terms and Conditions, we must pay you the fees described in Schedule “A” .
. and any expenses that are necessarily mcurrcd in providing the Services, if support

24, If you comply with this Contract and deliver the Semces as requested in accordance

by proper receipts.

25, In order to obtain payment ofany fees in respect of the Services, you must submit to
us a written statement of account in a form satlsfactory o us upon completlon ofthe
" Services or atother times described-in-Schedule-*A”,- el

, 26, We may withhold from any payment due to you an amount sufficient to indémnify us

against any liens or other third party claims that have arisen or could arise in
connection with the provision of the Services.
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27, Our obligation to pay money to you is subject to the Financial Administration Act,
which makes that obligation subject to an appropriation being available in the fiscal
. year of the Province during which payment becomes due,

28, Unless otherwise specified, all references to money are to Canadian dolfars.

‘ 29. We cettify to you that should the Services purchased be paid for directly by the

Provinee that they are for the Province's use and are being purchased by the Province
with Crown funds and are therefore subject to applicable taxes. The Province of
British Columbia is subject to the Harmonized Sales Tax effective July 1, 2010,
Supplier invoices should include the HST where applicable.

30.1f you are not & resident in Canada, we may be required by law to withhold income
tax from the fees described in Schedule “A” and then to remit that tax to the Receiver
General of Canada on your behalf,

TERMINATION

31, We may terminate the Services

(a) for your failure to comply with the Terms and Conditions, immediately on giving
written notice of termination to you, and

(b) for any other reason, on giving at least 10 days' written notice of termination to
you. ‘

* If we terminate the Sérvices under paragraph (b), we must pay you that portion of the
fees and expenses described in Schedule “B” which equals the portion of the Services
that was completed to our satisfaction before termination. That payment d1scharges
us from all liability to you under this Confract.

32, If you fail fo cdmply with this Contract, we may terminate the Services and pursue
other remedies as well,

GENERAL )

33. You are an independent Contractor and not our employes, agent, or partner.

34, We must make available to you all information in our possession which we consider
pertinent to your performance of the Services,

36. This Contract is governed by and are to be construed in accordance with the laws of
British Columbia, :

37, Time is of the essence i_n this Contract.

38. Any notice contemplated by this Contract, to be effective, must be in writing and
either

(2) sent by fax to the addressce's fax number specified in Schedule “B”, or
(b} delivered by hand to the addressee's address specified in Schedule “B”, or

(¢) mailed by prepaid registered mail to the addressee's address specified in Schedule
“B”

Any notice mailed In accordance with paragraph (c) is deemed to be received 96
hours after mailing, Either of the parties may give 11012108 to the other of a substitute
address or fax number from time to time.

39. A waiver of any of the Terms and Conditions or of any breach by you of fhis
Contract is effective only if it is in writing and signed by us and is not a waiver of

any other term or any other breach,

40, No modification of this Contract is effective uniess itisin wntmg and signed by the
parties.

41. This Contract and any modification of jt coristitutes the entire agreement between the

 patties as {o perfornance of the” Services. - - e v s

42. All disputes arising out of or in connection with this Contract or in respect of any
defined legal relationship associated with it or derived from it must, unless the parties
. otherwise agree, be referred to and finally resolved by arbitration under the
Commercial Arbitration Act,
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43, Sections 6 to 15, 17 19, 27, 28, 31 to 33 and 43 continue in force 1ndeﬁnite1y, even
after this Coniract ends,

44, Schedules A, B and C to the Standing Offer are part of this Contract,

45, This Contract does not operate as a permit, license, approval or other statutory
duthority which you may be required to obtain from the Provirice or any of its
agencies in order to provide the Services, Nothing in this Contract is to be construed
as interfering with the exercise by the Province or its agencies of any statutory power
or duty.

47, In this Confract, :
(a) the words "includes” and "including" are not infended to be limiting,

(b) unless the context otherwise requires, references to sections by number are
1o sections of this Standing Offer, and

(o) "we", "us", and "our" refer {0 the Province alone ‘and fot to the
combination of the Contractor and the Province w}uch is referred to as "the
. parties™;

48. You represent and warrant to us that:

(a) you are a corporation, duly organized, validly existing and having the legal
capacity to carry on businéss in British Columbia and are fully legally authorized,
licensed and permitted to prowde the Services;

(b) you have the power and eapacity to enter into this Contraet and to comply with
‘each and every Term and Condition;

{(c) all necessary proceedings have been taken to authorize the execution and delivery
by you of this Contract;

(d) all statements, representations or mformat:on, whether oral or written, made,
furnished or given by you, vour directors, officers or anyone scting on your behalf,
to us, in connection ith this Contract are materially correct and accurate;

(é) you have no knowledge of any fact that materially adversely affects or, 30 far as
you can foresee, might materially adversely affect your condition or your ability to
firlfil your obligations under this Contract;

(f) you are neither a party to nor threatened with any litigation and have no knowledge
of any claims against you that would materially adversely affect your financial
condition or your ability to fulfil your obligations under this Contract;

(g) you have filed all tax, corporate information, and other returns required to be filed
by the laws of British Columbia and Canada, have complied with all workers
compensation legislation and other similar legislation to which you are subject, and
have paid all taxes, fées, and assessments due as of the date of this Confract;

@ you are not in breach of any law, statute, regulation, or by-law applicable to your
operatlons,

() you hold all permits, licenses, consents, and authorities lssued by any level of
government or any agency of government, that are required by law to conduct your
business; and "

() you have, and will provide and maintain throughout the term of this Contract,

sufficient staf, Servanis, cmployees, sub-Coniractors, marctials and appropriate F*”—__““““m—"‘
resources in place and available to you to fully perform and provide your

‘obligations under this-Centract-in-a proper-and-imely-manner.

49, Altrepresentations, warranties, covenants and arrangements made in this Coniract
" are material and we have relied upon them, notwithstanding any prior or subsequent
investigation by us.
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BRITISH
COLUMBIA

July 30, 2012

1 Richard Hadden
President, COO
Cossette Communications Ine.
1085 Hotner Street
Vancouver BC V6B 1]4

Dear Richard,

Re: Standing Offer Reference Number SO-000650

File: 1070-20

As outlined in section 1.2 of the Standing Offer, we are pleased to adv1se that we ate extending the

Term of the Standing Offer, to end July 31, 2013,

Please review the terms for renewal included in your contract.

If you have any questions, I can be reached at 250 356-7823 or mary.dila@gov.be.ca,

Yours truly,

Mary Dila |
Executive Director

Matketing and Cotporate Communications.
Government Communicadons

And Public Engagement
Ministry of Labour, Citizens® Goverament Communieations Maiting Address: Telephone: 250 387-1337
Services and Open Government and Public Engagement Box 9409 ST Prov Gowt Pacsimile: 250 387-0687

Victoria BC VAW 9V1

Website: www.gov.be.ca/fin
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BRITISH -
COLUMBIA
The Best Place on Earth

STANDING OFFER
" ADVERTISING SERVICES
| FOR N
 PUBLIC AFFAIRS BURFAU

STANDING OFFER REFERENCE NUMBER SO 000650

" THIS STAND]NG OFFER is made the 13th day of Iuly, 2010.

Cossette Communications Inc;
1085 Homey Stréet
. Vancouver, BC V6B 1J4
~ Phone: s.21

(the "Offeror")

- HEREBY OFFERS TO SUPPLY, AS, IF AND WHEN REQUESTED, THE
SERVICES DESCRIBED IN SCAEDULE "A", TO THE MINISTRY OF [NAME]
OF THE GOVERNMENT OF BRITISH COLUMBIA

THE OFFER IS AS FOLLOWS:

L

(&

' DEFINIT IONS

In this Standing Offer:-

"Contract" means the binding agreement, the terms of which are set out in
Schedule "C", entered into by the Offeror and the Province, which enables the
Province to acquire the Services set out in the Draw Down Form for the Prices set
out irr Schedule "B"; o :

"Drawj)om Forfiy" means any fo f of the Province that lists ﬂus Standing Offer

©
@

Refe,rencewNmnher_andAthiSemmes_se,t out in Schediile "A" and is sent to the

Offeror;
"Services” means those services described in Schedule "A" _
"Minisiry" means the Provmee s Ministry of Citizen’s Servmes-

"Offeror's Representatwe means Richard Hadden who is the representatlve
assigned by the Offeror to oversee the Standing Offer;

! . - . Page 53

GCP-2013-00005



(f)  "Province" means Her Ma;esty the Queen n nght of the Provmce of Bntlsh
Columbia;

(g)  "Standing Offer" means the Offeror's oﬁ'er fo supply the Services at the pmces set
-out i Schedule "B"; and .

(h)  "Standing Offer Administrator" means Dawn Stewart, who is the standing offer
*administrator assigned to oversee the Standing Offer for the Province,
EXPIRY

2 This Standing Offer will expire on July 31, 2012 unless withdrawn in accordance
with paragraph 7. - Offerers may be provided an option to renew, at the sole
discretion of- the Province, for an additional one-year term.” Offers will be

. provided an opportunity to negotlate their rates at this renewal point.

. "THE STANDING OFFER

3, The. Offeror understands and agrees that: .
{(2) a Contract is formed on receipt by the Offeror of the Draw Down Form;

(b). a Draw Down Form shall form a Contract only for those Services which have
been drawn down, provided always that such draw-down is made in accordance -
with the provisions of this Standing Offer; '

- {c)  the issue and distribution this Standmg Offer does not obhge the Provmce 1o
authorize or order all or any of the Services, described in this Standmg Offer,

(d)  the Province's 11ab111ty shall be limited to that which arises from a Contract made
prior to the expiry date described in paragraph 2

(¢)  the Province resetves the right to procure the specified Services by any other.
means it deems necessary including the use of other contracts, standing offers or
- by other confracting methods; '

R ® the Ptovince reserves the rlght to set asxde this Standmg Offer, for whatever
-~ . reason, and not make it available for any Draw Downs;

()  no change to this Standing Offer will be valid unless it is by way of an addendum
" signed by bothi the Offeror and the Province; and

() the terms and conditions set out in Schedule "C" will apply to each- Contract.

- 4.' If the Provmce pr0v1des a Draw Down Form prior to the expiry of this Standing
Offer and receives the Services, h“T}EPm—vmwﬂfpaytothefeffemﬁmeﬁntH
L payable as described in Schedule "B" to'this Standing Offer. o
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DRAW DOWN MECHANISM

5. Services may be ordered by other methods other than a Draw DO'WII Forrir such as

: . telephone or facsimile, but must be confirmed in writing by issuance of a Draw
Down Form. )

6. . Draw Downs against a Standmg Offer paid for with the Province’s acquisition
card will be accorded the same pr1ces and terms and conditions as any other draw-
down.

.7 | Iftheréis any conflict between the Draw Down Form and this Sfandlﬁg Offer, the
" provisions specifically set out in “this Standmg Offer will'prevail and all else will
.be as if not ertten :

NOTIFICATION OF WITHDRAWAL .

8, In the event that the Offeror wishes to withdraw this'Standing Offer, the Offeror
' shall provide no less than thirty (30) days' written notice to the Standing Offer
" Administrator and such withdrawal of Standing Offer shall not be effective until -
. receipt of such notification by the Standing Offer Adrmmstrator and the expiry of ~

' such notice perzod '

9.  The Offeror hereby agrees to fulfil any and all Draw Down Forms whlch may be
. made before the expiry of such notice perlod

IN WITNESS WHEREOF the unders1gned extends this Standmg Offer on the date first
above writfen,

?‘{tj‘m GULMW&LGR + ~ Authorized Slgnatory)

“Tiile
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SCHEDULE "A"
SERVICES

Offerors will work with PAB on an as, if and when requested basis on specific
projects, building upon communications planning and activities undertaken to

- ~ date. . In addition to any focussed prcject, the Contractor will also provide creative

_ planning, support and_ services on an as-needed basis, for all communications
. activities reiating to the strategic priorities of the applicable assignment.
The Contraotor will provide, but not be limited to, the following servwes
a)  strategic advice and plannrng, ' '
.b') creative advice and development;
¢y .  marketing; -
' _dj pr‘oni_otiorrs;
¢)  graphic design;
fy  film production;
g) videopro c_iuction;
h)  photography;
i)  writing services;
i}  research; ‘
k) - ‘website design;
) online marketing;
m) ‘ interactive marketing; and |

n)  brand devel'opmeot._

* This Standing Offer will im'}riaﬂy not cover any areas of business that are already
_covered by alternate existing contractual agreements; these areas may be included
as part of service delwery under this Standing Offer when the exrstmg contracts
expire.

Th e_ContraotoLsrcsponsrblllth, relating to a soeorﬁc pro;eot oY assi gnment may
include the following as part of service delivery:. :

T ) Development of the planmmﬂWegw”
development, brand stewardship, image/brand advertising and s
" promotion, digital marketing, research and analysis, interactive, web
design and development, video, promotions, collateral material, special
‘events, partnetship and sponsorship development, and contest
adrmmstratlon :
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g).

.h)

Do
9

D

Strategic and issues management advice and counsel; -

- Assisting in database me;keting ihcludi’ng, without limitation, consumer

data acquisition st'rategies database segmentation and data mining;

Planning, creation and preparation of concepts, layouts and copy to be
used in the execution of plans

Development and production of all materials requlred in the plans,

* including but limited to: radio/broadcast production, print production,

digital advertising produotion dlsplay/ event materials and v1deo

“production:

Website design including usability, information architeeture,

‘interaction, design, visual design and copy; .

Website development including mfrastruoture software adnnmstratlon
and engineering; ‘

Review of major competitive activities including, without limitation,
advettising, direct mail, publications, strategic analysis, website design-
functionality, partner marketing activities and media coverage;

Assisting in the development and execution of matefials associated with

‘$pecial presentations, events and training; |

Preparation of project timelines for projects;

Assisting in the development of external non-traditlonal marketing
partnerships;

Assisting in the development of the overall brand and all of its
applications; .

Providing insight into consumer, advertlsmg and new media/internct
trends; ' ! ‘ : )

~ Making timely payment to dll persons, ﬁrms and corporations

supplying goods or serv1ces (or both) in connectmn with plans and/or

‘ materlal

Adm1mstrat1ve and financial management for multi-partnered projects
including collection of all revenue and disbursement of funds for the
projects, monthly monitoring and reporting of revenue and
expenditures, and final reconciliation reports;

P

Preparation of project estimates and monthly.budget control report'S'

Y

Ensuring systems and DProcesses are in place to efisure quality conu'01
and value for money; - - o .

Upon project completion, the Contractor will be required to provide the following

. to PARB:

o . all graphic working files relating to the project, in a PC compatible format;
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11

12

o alI photos, v1deo and HD footage relatmg to the project; and

» documentation of all usage ‘and image rights agreements negotlated on
~ behalf of PAB.

CLIENT RELATIONS

Contractors will be expected to be client focused, and demonstrate flexibility in
ity mahagement approach to work with the client. Contractors will be required to
work closely with the client and have a stream-lined approach to client services. .
Contractors will be requited to be flexible in their approach to projects based on
the size of the project (For example, how would the agency approach a small, low

- budget project and contrast that to an éxtensive campaign involving many

marketing channels).’
Thé Contractor will occasionally be expected ‘to attend meetings in Victoria

and/or Vancouver with as litfle as two hours notice, The Offetor will énsure the
availability of experienced resources when and as needed.

KEY PERSONNEL

‘The Account Manager will have overall responsibility for the Contract, the

authority required to make decisions regaiding service delivery, and will be

- PAB’s contact for day-to-day activities of the Contract, The Account Manager

will be easily accessible to PAB to resolve issues that may arise during the term :
of the Contract. L ‘ -
The Account Manager will have at l_east-ﬁve or more years éxpgri‘ence managing:

e contracts for public sector and/or corporate clients; .

o province-wide advertising campaigns; and

o multi-media campaigns.

The Offeror will have a contingency plan to be iznpleihented in the event that the’
Account Manager becomes imexpectedly unavailable. -

NOTE: PAB expects that the individuals named to this section wﬂl be avallable

for the form of the Standing Offer 2 ATy~ substitutions t6 key personnel T
. ‘must be approved by PAB, and will be required to be equally qualified,

as determined by PAB. ' Changes in key personnel will however not
require an amendment to this Agreement.

Named Key Personnel

Account Manager — Lisa Dooling
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. SCHEDULE "B"

. PRICING

| CLIENT SERVICES

Account Serv1ces (Primary day to day tontact)
- Project Management

Account Services (Primary point-of contact)
- Account Lead

Creative Director or Agency Head _

CREATIVE SERVICES

" Art/Creative Direction

Copy Writing Services-

Broadcast Development -

Digital Design Services

s.21

New Media Developmient

- | Promotional Planning Services -

Research/Strategic Pianhing Services

PRODUCTION SERVICES

Print Production

Broadeast Production .

Digital/Online Production

‘| Promotional Executions
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~ 'SCHEDULE "C"
PROVINCE’S REPRESENTATIVE

PROVINCE’S SO CONTACTS
1. For further information or clarification regarding S0-000650
Administration: ’

Dawn Stewart

Email: Dawn.Stewart@gov.bc.ca
Phone: (250) 356-8595. -
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_ SCHEDULE "D" )
GENERAL TERMS AND CONDITIONS THAT APPLY TO DRAW
DOWNS OF SERVICES ON A STANDING OFFER

The terms and conditions contained in Schedule A, B, C and this Schedule D will
constitute the full and complete agreement (the “Contract”) bétween the paries, subject
to any Supplemental Agreement befween the parties. In this Schedule D, “you” means
the Offeror who is in receipt of 2 Draw Down and “we” means the Province or a Public
Secior Eniity that has issued a Draw Down. All other capitalized terms will have the
meaning sef out in the Definition sectioh of the Standing Offer,

CONTRACTOR'S OBLIGATIONS

. 1. Youmust provide thé services described in Schedule “A” (the "Services") to the
- Standing Offer in accordange with the Terms and Conditions, You must provide the
Semces for the period of time described in the Draw Down (the “Term”):

2. You must supply and pay for all labour, materials, facilities, approvals and licenses
necessary or advisable to perform your obligations under these terms and conditions.

3. You must perform the Services to a standard of eare, skill, and diligence maintained
by persons providing, on a conimercial basis, services similar fo the Services,

4, You must ensure that all persons you employ of fetain to p.érform the Services are
competent to perform them and are properly trained, instructed, and sapervised.

5. We may from time to time give you reasonable instructions (in writing or otherwise)
as to the performance of the Services. You must comply with those instructions but
you may determine the manner in which the instructions are carried but.

6. You must, upon our request, fislly inform us of atl work done by you or a sub-
confractor in connection with providing the Semccs

_ 7. You must maintain iime records and books of account, invoices, rece1pts, and
vouchers of all expenses incurred in relation to the Services, in form and content and
for a period satisfactory to us. -

8. Youmust perrmt us upon reasonable notice and at reasonable times to inspect and
copy all accounting records, findings, software, dats, specifications, drawings,
reports, documents and other material, whether complete of nof, that, as aresult of
providing the Services, are -

(a)produced by you or a sub-contractor (the "Producad Material”, which includes
any material in existence prior to the start of the Term or developed :
independenily of ‘this Standing Offer, and that is incorporated or embedded in the
Produced Material by you or a Sub-Confractor (the "Incorporated Material™), of

(b)received by you or a Sub-Contractor from us or any other person (the "Received
Material"}. i _
" The Produced Material and the Received Material is collectively referred to as the
"Matetial®,

9. Youmust ireat as confidential all information in the Material and fiot pernut its -
disclosure without our prior written consent except a3 required to perform your

.obligationd.in-respect of the Services or-td comply with applicable law, including the

Freedor of Informatiotrared Protectionof Privacydet:——

107 Yourmust make reasomable security arrangements to- profeet—ﬁaeMateﬁai—ﬁEe

unauthonzad use, disclosure or disposal

11. If you receive arequest for access to any of the Material from a person other than us,
. you must advise the person to make the request to us.

|12, We exclusively own all property rights in the Material which are not mtellectual
‘property rights. You must deliver any Matérial to us immediately upon our request.

© 13, We cxclusively own all infcellectﬁal property rights, including copyright, in
(2)Received Material that you receive from us, and
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(b)Produced Material, other than any Incorporated Material, | o

Upon our request, you must deliver to us documents satisfactory to us waiving in our
favour any moral rights which you (or your employees) or a sub-contractor (or ifs

_ employees) may have in thé Produced Material, and confirming the vesting of the
copyright in the Produced Material, other than any Incorporated Material, in us,

14, Upon any Incorporated Material being embedded or incorporated in the Produced
Material, you grant us a non-exclusive, perpetual, irrevocable, royalty-free,
worldwide license fo use, reproduce, medify and distribute that Incorporated Material

‘to the extent it remains embedded or inoorporated in the Produced Material,

* 15, You must maintain and pay for i msu:ance on the terms, including form, amounts, and
deductibles, if any, as modified from time to time in accordance with our direction,
ag follows, You will, without limiting your obligations or liabilities and at your own
expense, provide and maintain throughout the Term, Comprehenswe General
Liability in an amount not less than $2,000,000 inclusive per occunrrence insuring -
against bodily injury, persopal injury and property damage and including lHability
assumed under arrangement with Insurers licensed in the province of British
Columbia and in the forms and amounts acceptable to the Province.. Allrequired -
insurance must be endersed to provide the Province with 30 days advatice written
notlce of cancellation or material change.

16. You must apply for and, immediately on receipt, remit o us any reﬁmd or remission,
if any, of federal or provincial tax or duty available with respect to any items which
we have paid for or agreed to pay for under this Contract, .

~17. You must comply with all apphcable Iaws

18. You must, mdemmfy and save harmless us and ovr employess and agents from any
losses, claims, damages, actions, causes of action, costs and expenses that we or any
. of our employees or agents may sustain, incur, suffer or be put to at any time, either
 before or after the Term ends, which are based upon; arise out of or oceur, directly or
" indirectly, by reason of, any act or omjssion by you or by any of your agents,
employees, ofﬁcers, directors, or sub-contractors in providing the Servxces

1%. You must not ass1gn any of your rights under this Contract without our prior written
" consent.

20 You must not sitb-contract any of your obligatmns under this Contract other than o
persons listed in Schedule B without our prior written consent. No sub-contract,
. whether consented to or not;relieves you from any obligations under this Contract,
You must ensure that any sub-contractor you retain fully complxes with this Contract
in performing the sub-coniracted obligations,

21. You miust not provide any services to any person in circumstances whlch in our
reasonable opinfon, could give rise to a conflict of interest between your duties to
that person and your duties to us under this Contract,

22. You mustnot do anyﬁ1mg that Wwould resuli in personnel hired by you or a sub-
contractor being cons;dc:cd our employees.

23. You must not commit or purport to commit us fo pay any moncy unless spcc1ﬁcally
authorized by this Contract.

PAYMENT , . ‘ ,

Myou_complymmﬂﬁs_(lontracLand.delizmth&Smﬁies-amcques&dha&cb:dm

Auiﬂaih&Tcmmdﬂnndiﬁane must pay you the fees described in Schedule “A”

- and any expenses that are necessarily incurred in providing the Services, if supporied
by proper receipts.

25. In order to obtain payment of any fees in respect of the Services, you must submitto
us & written statement of agcount in a form satisfactory to us upon completion of the
Services or at other times described i Schedule “A”.

© 26, We may withhold from any paynent due to you an amount sufficient o indemnify us
" against any liens or other third party claims that have arisen or could arise in
connection with the provision of the Services.

:
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27, Our obligation 10 pay money to you is subject to the Financial Administration Aet,
which makes that obligation subject to an appropriation being available in the fiscal
year of the Provirice during which payment becomes due.

28, Unless otherwise specified, all references to money are to Canadian dollars

29, We certify to you thaf should the Services purchased be paid for d1rect1y by the
Province that they are for the Province’s use and are being purchased by the Province
with Crown funds and are therefora subject to applicable taxes. The Province of
British Columbta is subject to the Harmonized Sales Tax effective July 1, 2010.
Suppher invofces should include the HST wheze applicable.,

30.If you are not a resident in Canada, we may be required by law to withhold income
tax from the fees described in Schedule “A” and then to remit that tax to the Recelver
General of Canada on your behalf,

TERMINATION,
'31. We may terminate the Services

(@) for your failure to comply with the Terms and Condmons nnmedlately on g1vmg
written notice of termination to you, and

(b) for any other reason, on giving at least 10 days' written notice of termination to. .
you, - :

If weterminate the Services under paragraph (b), we must pay you that portion of the
fees and expenses descrlbsd in Schedule “B” which equals the portion of the Services
that was completed to our satisfaction before termination, That payment dlscharges
us from all Hability to you under this Confract.

32, If you fail fo comply with this Coniract, we may termmate the Services and pursue
other remedlcs as well,

GENERAL

" 33, You are an independent Contractor and'not pur employee, dgent, or partner. |
34, We must make available to you all information in our possession which we consider *

pertinent to your performance of the Services.

36. This Contract is governed by and aratobe consu'ued in accordance with the laws of
British Columbia. .

37. Time is of the essence in this Contract.

38, Any notice contemplated by this Contract, to be effective, must be in wntmg and
either

(a) sent by fax to i‘he addressee’s fax number specified in Schedule “B”, or )
(b) delivered by hand to the addressee's address specified in Schedule “B”, or

(¢) mailed by prepaid registered mail to the addressecs address spec&ﬁed in Schedule -

“B”

- 'Any notice mailed in accordance with paragraph fc) is deemed fo be received 96
_hours afier mailing, Either of the parties may give notice to the other of a substitute
addrcss or fax number froni time to time,

397 A-waiver-of—any of the—Terms—and—Conditions-or-of-any-breach-by-you—of this

Contract-Tseffectiveonly if it isinwriting -and-signed byusand-isnot-a-walver-of

any-other-ferm-or-any-other breach.

" 46, No modification of this Contract is effective unless it is in writing and signed by the

parties,

-41, This Contract and any modification of jt constitutes the entire agreement between the

perties as to performance of the Services,

42, All disputes arising out of or in connection with this Contract or in respect of any

defined legal relationship associated with it or derived from it must, unless the parties
otherwise agree, be referred to and finally resoIved by arbitration under the
Commercial Avbitration Act.
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.43, Sections 6 to 15, 17, 19, 27, 2§, 31 to 33 and 43 continus mforce mdeﬁmtcly, even
after this Contract ends,

44, Schedules A, B and C to the Standing Oﬁer are part of this Coniract.

45, This Contract does not operate as a permit, license, approvai or other stafufory
authority which you may be required to obtain ffom the Province or any-of ifs
agencies in order to provide the Services, Nothing in this Contract is to be construed

. as interfering with the exercise by the Provincs or ifs agencies of any statutory power
or duty.

47, In this Contréct,
(a) the words "includes” and "including” are not intended to be limiting,

{b) unless the context otherwise requires, references to sections by number are
to scct:ons of this Standing Offer, and .

© “we" "us", and Your" refer o the Province slone and not to the -
combination of the Contractor and the Province which is referred to as "the
parties", ; :
48, You represent ‘and warzrant o us that: )
(a) you are a corporation, duly organized, validly exrstmg and having the legal
capacity o carry on business in British Columbia and are fully legally authorized,
hcensed and permitted fo provide the Services;

®) 5 you have the power and capacity fo enter into, this Contract and to comply with
each and every Termrand Condition;

{c) all necessary proceedings have been taken to authonze the execution and delwe:y
by you of this Contract;

(d) all staterhents, representaﬁons or information, whethcr oral or writtén; made,
furnished or given by you, your directors, officers or anyone acting on your behalf,
"to us, in connection with this Contract are materially correct and acourate;

(e} you have no knowledge of any fact that materially adversely affects or, so far as o
you can foresee, might materially adversely affect your condition or your ability to
fulfil your obligations under this Contract;

(f) you are neither a patty to nor threatened with any !itigation and have no knowlgdge
of any claims against you that would materfatly adversely affect your financial
. condition or your ability fo fulfil your obligations under this Contract;

(g) you have filed all tax, corporate information, and other retums required to be filed
by thelaws of British Columbia and Canada, have complied with all workers
compensation Jegislation and other similar legislation to which you are subject, and
have paid all taxes, fees, and assessments due as of the date of this Contract;

() you are not in brcach of any law, statute, regu!atlon, or by-law apphcablc to your
operatlons,

(1) you hold all pemits, licenses, consents, and authorities issued by any level of
government or any agency of government, that are required by law to conduct your
business; and .

(i} you have, and WiIl provide and maintain throughout the term of this Contract,

sufficient staff,-servants; employees, Sub-Contractors, materials and appropriate

resources-in place-and-available to you to-fully perform:and provide your
obligations under thig Contract in a proper and timely manner.

49, All representations, warranties, covenants and arrangementé made i this Contract
are material and we have relied upon them, notwithstanding any prior or subsequent .
investigation by us. ) A ) .
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BRITISH

' COLUMBIA

July 30, 2012

Frank Paltner

Chairman and CEO

DDB Canada '

1085 Homer Street, 5th floor
Vancouver BC V6B 1j4

Dear Frank,

Re: Standing Offer Reference Number SO-(00651

File: 1070-20

{ As outlined in section 1.2 of the Standing Offer, we ate pleased to advise that we are extending the

'T'erm of the Standing Offet, to end July 31, 2013.

Please review the terms for renewal included in your contract.

If you have any questions, I can be reached at 250 356-7823 or mag.dﬂg@gov.bc.ca.

Youts ttuly, -

Mary Dila

Ezecutive Director

Marketing and Corporate Comimunications
Government Communications |

mee—————And-Public-Engagement
{
Ministry of Labour, Citizens’ Government Communications Mailing Address: Telephone: 250 387-1337
8emvices and Open Government and Public Engagement Box 3409 STN Prov Govt Facsimile: 250 387-6687

Victoria BC VW 9V1

Website: www.gov.be.ca/fin
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BRITISH
COLUMBIA
The.Best Place on Earth -

STANDING OFFER
* ADVERTISING SERVICES
' FOR®
PUBLIC AFFAIRS BURRAU

- STANDING OFFER REFERENCE NUMBER SO- 000651

THIS STANDING OFFER is made the 13th day of July, 2010.

DDB Capada

1600-777 Hornby Street

Vancouver, BC V67213
. Phone: (604) 687-7911

(the "Offeror")

HEREBY OFFERS TO SUPPLY, AS, IF AND WHEN REQUESTED, THE
SERVICES DESCRIBED IN SCHEDULE "A", TO THE MINISTRY OF [NAME]
~ OF THE GOVERNMENT OF BRITISH COLUMBIA

" THE OFFER IS AS FOLLOWS:

DEFINITIONS

,1 b
@

 In this Standing Offer;
"Contract” means the binding agreement, the terms of which are set out in
* Schedule "C", entered into by the Offeror and tlie Province, which enables the

.. Pravince fo acquire the Services set out in the Draw Down Form for the Prices set
out in Schedule "B";

NON

"Draw Down Form" means afy form of the Province that [ists this Standing Offer

©

).

©

DteferenC@Number_and*theﬁSemme&sei_anmSch@dule "A" and is sent to the -

Offeror; : ,
"Services" means those services described in Schedule "A";

*Ministry" means the Province's Ministry of Citizen’s Services;

"Offeror's Representative” means Frank Palmer who is the representative -

assigned by the Offeror to oversce the Standing Offer;
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"Province" means Her Ma]esty the Queen in nght of the Brovince of Brltlsh,
Columbia;

(g) "Standmg Offer" means the Offeror s offer to supply the Servrces at the prices set
: ~out in Schedule "B"; and
() . "Standing Offer Administrator" means Dawn Stewart who is the standing offer
- administrator assighed to oversee the Standing Offer for the Province.
' EXPIRY
2. This Standing Offer will expire on July 31 2{)12 unless w1thdrawn in accordance N
with paragraph 7. Offerers may be provided an Optron to renew, at the sole -
discretion of the Province, for an additional one-year term, Offers. will be
provided an opportunity to negotlate their rates at this renewal point. :
THE STANDING OFFER :
3. The Offeror understandé and agrees that:
(2 a Contract is formed on-receipt by the Offeror of the Draw Down Form; - .
(?)  a Draw Down Form shall form a Contract only for those Services which have’
been drawn down, provided always that such draw-down is made in accordanoe
. ©with the provisions of this Standing Offer;
- (¢)  the issue and distribution this Standmg Offer does not oblige the Province to
~* authorize or order all or any of the Services, described in this Standing Offer;
(d)  the Provinee's liability shall be limited to that which arises from a Contract, made’
‘prior to the expiry date described in paragraph 2;
(&) the Province reserves the right to procure the specified Serv1ces by any other
means it deems necessary including the use of other contracts, standing offers, or
by other contracting methods; ‘
© _ the Province reserves the right to set asrde this Standing Offer, for whatever
. 1eason and not make it available for any Draw Downs;
‘ (gj no change to this Standing Offer will be valid unless it is by way of : an addendum
signed by both the Offeror and the Province; and
(h) thetermsand condltlons set out in Schedule "G will apply to each Contract
4, If the Province provides a Draw Down Form prior to the expiry of this Standing

Offer and receives the Services, then the Provinee will payto-the- @fferor&mouﬂfes————w——'——__

payable as describéd in Schedule "B" to this Standing Offer.,
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DRAW DOWN MECHANISM

5. Services may be ordered by other methods other than a Draw Down Form such as
telephone or facsnmle, but must be confirmed in writing by issuance of a Draw
Down Form.

6. Draw Downs against a Standing Offer paid for with the Province’s acquisition
~card will be accorded the same prices and terms and conditions as any other draw-
down ' :

7. Ifthere i‘s any conflict between the Draw Down Form and this Standing‘ Offer, the
provisions specifically set out in thls Standang Offer will prevail and all else. will .
be as if ot written. '

NOTIFICATION OF WITHDRAWAL

8. In the event that the Offeror wishes to withdraw this Standing Offer, the Offeror

: shall provide no less than thirty (30) days' written notice to the Standing Offer
Administrator and such withdrawal of Standing Offer shall not be effective until
receipt of such notification by the Standing Offer Adnnmstrator and the expiry of
such notlce perlod , .

9. The Offeror hereby agrees to fulﬁl any and all Draw Down Forms Whlch may be
~made before the explry of such noticé penod -

- IN WITNESS WHEREOF the unders1gned extends this Standing Offer on the date first

(e i . - Authorized Signatory)
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SCHEDULE "A"
 SERVICES

Offerors will work with PAB on an as, if and when requested basis.on specific
- projects, building upon communications plahning and activities undertaken to
date. In addition to any focussed project, the Contractor will also provide creative
planning, support and services on an as-needed basis, for all communications
act1v1t1es relating to the sirategic przontles of the apphcable ass1gnment

The Contractor will provide, but not be lumted to, the following servxces
a) - stiategic adv1ce and planmng, '
. b) creative advice and development;
- ey marketing;
d)y promotions;
e}  graphic design;
| ) ‘ film production; -
g) Viﬁeo production;
h) | pho;cogfaphy;
i) writing services;
§)  research; .
k)  website design; R
D)  online marketing; .
m) mtér_active mérketmg;. and
’ 11:)‘ brand development.
Thié_ Sfanding Offer will initiélly not cover any areas of business that are al_ready
- covered by alternate existing contractual agreements; these areas may be included

~ as patt of servme dehvery under this Standing Offer when the existing contracts
expire. - :

Theiloniracioxs_respmhﬂl_tm, relating:to a specific project or-assignment may
" include the following as part of service delivery: :

a) . Development of the plans, mcludmg, without limitation, sfratégic
development, brand stewardship; image/brand advertising and
. promotion, digital marketing, research and analysis, interactive, web
désign and development, video, promotions, collateral material, special.
events, partnership and sponsorship development, and contest
admlmstratmn
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Strategic and issues management advice and counsel; -

-b)
¢) . Assisting in database marketing including, without limitation, consumer
- data acquisition strategies, database segmentation and data mining;
“d) . Planning, creation and preparation of concepts, layouts and copy to be .
~ usedinthe execution of plans; < S
¢)  Development and production of all matetials required in the plans,
* including but limited to: radio/brdadeast production, print production,
digital advertising production, dlsplay/ event materials e.nd video
_ ‘production.- : :
f)  Website de31gn including usablhty, mformatzon architecture,
' interaction, design, visual design and copy;
g)"  Website development 1nclud1ng mfrastructure, software administration
- -and engineering; _
“h) R_ewew of major competitive activities including, without limitation, ,
advertising, direct hail, publications, strategic analysis, website design
- functionality, partner marketing activities and media coverage;
i)’ Assisting in the development and exécution of materials associated with
+ special presentations, events and training;
) - Preparation of project timelines for projectS' _
k)  Assisting in the development of external non-tradltlonai marketing
partnerships;
D) Assisting i in the development of the overall brand and all of its
applications; :
m) Providing insight into consumer, advertlsmg and new medla/mtemet :
trends; o
n) = Making timely payment to all persons, firms and corporations - :
supplying goods of services (or both) in connectlon with plans and/or
_material; . .
0) Administrative-and financidl management for mulﬁ-partnered projects .

- including colléction of all revenue and disbursement of funds for the
projects, monthly monitoring and reporting of revenue and
expendltures and final reconciliation reports;

p)  Preparation of project estimates and monthly budget control reports;
D

Ensurmg systems and processes are in- place to ensure quality conrrm
and value for money; .

Upon project compietlon the Contractor Wﬂi be required to provide the followmg

to PAB:

all graphic workmg files relatmg to the pro;ect ina PC eompaﬁble format;
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o all photos, video and HD footage relating to the project; and

-e documentation of all usage and image rights agreements negotiated on.
behalf of PAB.

- CLIENT RELATIONS

Contractors will be expected to be client focused and demonstrate ﬂex1b111ty in

_ its management approach to work with the client, Contractors will be reqmred to

work closely with the client and have a stream-lined approach to client services. -
Contractors will be required to be flexible in their approach to projects based on
the size of the project (For example, how would the agency approach a small, low
budget project and contrast that to an extensive campaign involving many
marketing channels),

" The 'Contractor will occasionally be expected to attend mieetings in Victoria

and/or Vancouver with as little as two hours netice. The Offeror w111 ensure the

availability of experienced resources when and as needed.

-KEY PERSONNEL

The Account Manager will have overall respons1b111ty for the .Contract, the

authority required.to make decisions regarding service delivery, and will be .
PAB’s contact for day-to-day activities of the Contract. The Account Manager
will be easily accessible to PAB to resolve issues that may arise durmg the term

of the Contract.

_The Account Manager will have at léast five or more years expetience managing:

i . - . ¥
o contracts for public sector and/or corporate clients;
e province-wide advertising campaigns; and

¢ multi-media campaigns. -

. The Offeror will have a con’nngency plan to be implemented in the event that the

Account Manager becomes unexpectedly- unavaﬂable

. NOTE: PAB expects that the individuals named to this section will be available

for the-termn of it Standing Offer. Any substitutions to key personme:
must be approved by PAB, and will be required to be equally qualified,

- as determined by PAB. Changes in key personnel will however not
require an amendment to this Agreement.

Named Key Personnel

Account Manager — Karen Martin
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| CLIENT SERCES

SCHEDULE "B"

o . PRICING

_'_.f-;SERVICES

Account’ Serv1ces (Primary day to day contact)
- Project Management

| Senior Account Manager

Actount Services (Primary pomt of contact)
| - Account Executive
| Creative Director or Agency Head

CREATIVE SERVICES
Art/Creative Direction
Copy Wrifing Services
Broadcast Development - : ‘ : s.21
Digital Design Sexvices e '
New Media Development

Promotional Planning Services

| Digital/Online Production - : ]

Research/Strategic Planning Services

PRODUCTION SERVICES
Print Production
- Broadeast Production

Promotional Executions -
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PROVINCE’S SO CONTAGTS
1,

SCHEDULE "C" .

' PROVINCE’S REPRESENTATIVE

-~

- For further information or clarification regarding SO-000651

Administration: , -
Dawn Stewart

Email: Dawn.Stewari@gov.be.ca
Phone: (250) 356-8595
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SCHEDULE "D
GENERAL TERMS AND CONDITIONS THAT AFPLY TO DRAW
DOWNS OF SERVICES ON A STANDING OFFER '

The'terms and conditiohs contained in Schedule A, B, C and this Schedule D will
constitute the full and complete agreement (the “Conﬁ-act”) between the parties, subject
to any Supplemental Agreement between the partiés. In this Schedule D, “you” means

- +the Offeror who s in receipt of 2 Draw Down and “we” means the Province or a Public

Sector Entity that has issued a Draw Down. All other capifalized terms will have the
meaning set out in the Definition section of the Standing Offer,

. CONTRACTOR'S OBLIGA’I‘IONS

1. . You must provide the services descnbcd in Schedule “A” (the "Services") to the
Stariding Offér in actordarice with the Terms and Conditions, You must provide the
Services for the period of time described in the Draw Down (the “Term™),

2. You must supply and pay for all labour, materials, facilities, approvals and licenses
necessary or.advisable to perfofm your obligations under these térms and conditions.

3. You must perform the Services fo a standard of care, skill, and ditigence maintained
by persons providing, on a commercial bagis, services similar to.the Services,

4, Youmust ensure that all persons you employ or retain to perform the Services are
competent to perform them and are properly trained, instructed, and supérvised.

5. Wemay from time to time give you reasonable instructions (in writing or otherwise)
as to the performance of the Services, You must comply. with those instructions but
you may determine the manner in which the instructions are carried out.

6. Youmust, upon our request, fully inform us of all work done by you or a sub-
- contractor in connection with provuimg the Services.

7. You must meintain time records and books of account, invoices, receipts, and
vouchers of all expenses incurred in relation fo the Services, in form and content and
for a period satisfactory to us.

8, You must permit us upon reasonable notice and at reasonable tlmes to inspect and
copy all accounting records, findings, software, data, specifications, drawings,
reports, documents and other material, whether complete or not, that, as a resuft of
providing the Semces are

(2)produced by you or a sub-contractor (the "Produced Matenal" whxch includes
any material in existence prior to the start of the Term or developed
independenitly.of this Standing Offer, and that is incorporated or embedded in the
Produged Material by you or a Sub-Contractor (the "Incorporated Material"}), or

(bjreceived by youora Sub Contractor from us or any other person (the "Recsived
Material").

The Produced Material and the Received Matenal is coIIectwer refenred to as the
"Midterial".

9. You must treat as confidential a!l mfonnaﬁon in the Material and not permit its’
disclosure without our prior written consent except as required to perform your

obligations-inrespect-ofthe Services or- mcomply_mthapphoable law,-includ mgihe :

ﬂfé?fmﬁ“c)ﬂnfﬁrmﬂwrmﬁd?mtemwn of PrivacyHct:

10 Youmust maicﬂeasonabieﬁecnn'f}karrangements{e@feteeﬁheMateﬂal from

unauthorized use, disclosure or dlsposal

11. If you receive a request for access to any of the Materfal from a person other thanus,
you must advise the person to make the request to us.

12.-We exclusively own all property rights in the Material which are not intellectual
property rights. ‘You must deliver any Material to us immediately upon our request.

13, We exclusively own all_'intellectual'propsrty rights, including copyright, in
(2)Received Material that you receive from us, and
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(bYProduced Materlal, other than any Incorporated Material.

" Upon our request, you must deliver to us documents satisfactory to us walving in our
favour any moral rights which you (or your employees) or a sub-contractor (or its
employees) may have in the Produced Material, and confirming the vesting of the
copyright in the Produced Material, other than any Incorporated Material, in vs.

14, Upon any Incorporated Material being embedded or incorporated in the Produced -
Miaterjal, you grant us a non-exclusive, perpetual, irrevocable, royalty-free,
worldwide license to use, reproducs, modify and distribute that Incorporated Material
to the extent it remains embedded or incorporated in the Produced Material,

‘

* 15, You must maintain and pay for insurence on the ferms, inclading form, amounts, and

deductibles, if any, as modified from time to time in accordance with our direction,
as follows. You will, without limiting your obligations or liabilities and at your own
expense, provide and maintain throughout the Term, Comprehensive General .
Liability in an amount not less than $2,000,000 inclusive per oeeutrence insuring
against bodily injury, personal injury and property damage and including liability
assumed under arrangement with insurers licensed in the province of British
Columbia and in the forms and amounts acceptable to the Province, Alf required
insurance must be endorsed to provide the Provines with 30 days advance written'
notice of cancellation or material change,

* 16, Youmust appiy for and, immediately on receipt, remit to us any refund or remission, .

if any, of federal or provincial tax or duty available with respect to any items which
we have paid for or agreed to pay for under this Contract.

17. You must comply with all applicable laws,

'18. You must indemnify and save harmless us and our employees and agents from any
losses, claims, damagpes, actions, cavses of action, costs and expenses that we or any
of our employees or agents may sustain, incur, suffer or be put fo at any time, either
before or after the Term ends, which are based upon, arise out of or eceur, directly or
md1rect1y, by réason of, any act or omission by you orby any of your agents,
employees, officers, directors, or sub-contractors in providing the Services,

19. You must not assign any of your nghts under this Contract without our prior written
consent,

20. You must not sub-contract any of your obhgatlons under this Contract other than to
. persons listed in Schedule B without our prior wiitten consent. No sub-confract,
whether consented fo or not, refieves you from any obligations under this Contract.
You must ensure that any sub-contractor. you retain fully complies with this Contract
in performing the sub-contracted obligations.

" 21, You must not prov1de any services to any person in circumstances which, in our.

reesonable opinion; could give rise to a conflict of interest between your duties to
that person and your duiies, td us under this Coniract.

22, You must not do anything thet would result in personnel hired bﬁ you or a sub-
contractor being considered our employees.

23, You must not commit or purport to commit us to pay any money unless spéciﬁcélly
authorized by this Contract.

PAYMENT

241f ye&compl;uﬁﬂum&CmnachidehmﬂhaﬁemcesmasmaManﬂe :

" with the Terms and Conditlons, we must pay you the fees deseribed in Schedule “A”
and any expenses that ave necessarily incurred in providing the Services, if supported

. by proper receipis.

25. In order to obtain payment of any fees in respect of the Services, you must submit to
us & written statement of account in a form satisfactory to us upon completion of thc
Services or at other times described in Schedule “A”,

26. We may w1thhold from any payment due to you an amount sufficient to mdemmfy us
against any liens or other third party claims that have arisen or could arise in
connection with the provision of the Services,
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27. Our obligation to pay moﬂey 10 you i3 subject to the Financial Administration Aet,
which makes that obligation subject fo an appropriation being available i in the fiscal -
year of the Province dunng whlch payment becomes due,

28. Unless otherwise spemﬁed, all references to money are to Canadlan dollars,

29. We certify to you that should the Services purchased be paid for directly by the
Province that they are for the Provinee’s use and are being purchased by the Province’
with Crown funds and are therefore subject to applicable taxes. The Province of
British Columbia is subject to the Harmonized Sales Tax effective Fuly 1, 2010.
Supplier invoices should include the HST whero applicable.

30, If you are not a resident in Canada, we may be required by Jaw to withhold j income
- tax from the feos-described in Schedule “A” and then to remit that tax to the Rcceiver
Gcneral of Canada on your behalf. :

TERMINATION

3. We may terminate the Serv1ccs

(@) for your failiire to comply with the Terms and Conditions, 1mmcd1ately on giving
written notice of termination fo you, and

(b) for any other reason, on giving at least 10 days' written notice of termination to
Jou,

If we terminate the Services under paragraph (b), we must pay you that portion of the
fees and expenses described in Schedule “B* which equals the portion of the Services
that was completed to our satisfaction before termination. That payment, dtschargcs
us from all liability to you under this Coniract.

32, If you fail to comply with this Contract, we may terminate the Semces and pursue
other remedies as well.

GENERAL ‘

33. You are an independent Contractor and not our employes, agent, or partner.

34, We must make available to you all information in our possession whlch we consider
_bertinent to your performance of the Services.

36, This Contract is governed by and arcto be construed in accordance with the laws of
British Columbia, .

37. Tiine is of the essence in this Confract.

38, Any notice contcmplatcd by this Contract, to be effcctwe must be in wntmg and
_either

{&) sent by fax to the addressee’s fax number specified in Schedule “B”, or
(b) delivered by hand to the addresseo’s address specified in Schedule “B”, or
,  (¢).mailed by prcpmd reg1stered mail to the addressee's address spcc1ﬁed in Schedule
“B” I

Any notice mailed in accordance with paragraph (c) is deemed to be received 96
hours after mailing,’ Either of the partics may give notice to the other of a substitute
address or fax number from time to time.

3904 wawero‘f“anrofthe—Terms—and—Gondmons—or—ofanrﬁreach%y you-of-this—

uumract. 13 GLLCDLIVC DI].Ly 1.I. ll. 1b 11’1 Wl'-lILﬂg d.I!u- :.ugu::u Uy L1k allu_IS_HOt"a_\Vd.l\‘El of

—any-other term-6r-any-other breach...

40, No modification of this Contract is effective unless!it is in wntmg and signed by ‘the
parties,

41, This Contract and any mochﬁcatlon of jt constitutes tha entire agresritent between the
parties as toperformance of the Services, .

42, All disputes arising out of or in connection with thls Contract or in rcspcct of any
defined legal relationship associated with it or derived from it must, unless the parties
otherwise agres, be" referred to and ﬁnaliy resolved by arbitration under- the
Commercial Arbm'aizon Aet,
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43, éectior’as 6 to 15, 17, 15, 27, 28, 31 to 33 and 43 continue in foree indefinitely, even
* after this Contract ends,

44, Schedules A, Band Cto the Standing Offer are part of 'l'hlS Confract,

45, This Contract does not operate as a permit, license, approval or other statutory
autho'rity which you may be required to obtain from the Province or any of its
agencies in order to'provide the Services. Nothing in this Contract is to be construed
as interfering with the exercise by the Provmce or its agencws of any statutory power -
or duty.

47. Tn this Contract,
(a) the words "includes” and "including" are not intended to be limiting,

(b) unless the context otherwise requires, references to sections by number are
to sections of this Standing Offer, and

(c) "we, Mg, and "owr" refer to the Province alone and not to the
combination i?f the Contractor and the Province which is referred fo as "the
p*m.ﬁesu

48. You represent and warrant to us that:

(a)youarea corporation, duly organized, validly ex1st1ng and having the Iegal
~ capacity fo carry on business in British Columbia and are fully 1cga11y authorized,
licensed and permitted to provide the Services;

{b) you have the power and capacity to enter into this Contract and to comply with
each and every Term and Condition;

{c) all necessary proceedings have been taken to authonze the execution and delivery
by you of this Contract;

{(dyall statenients, repre;sentnﬁons or-information, whether oral or written, made,
furnished or given by you, your directors, officers or anyone acting on your behaIf
to us, in connection with this Coniract are materially correct and accurate;

(€} you have no knowledge of any fact that matenally adversely aﬁ'ects or, so farag
you can foreses, might materially adversely affect your condition or your abxhty to
futfil your obligations under this Contract;

(f) you are neither a party to nor threatened with any litigation and have no knowledge
of any claims against you that would materially adversely affect your financial
condition or your ability to fulfil your obligations under this Contract;

" () you have filed all tax, corporate information, and other returns required to be fited
.by the laws of British Columbia and Canada, have complied with all workers
compensation legislation and other similar legislation to which you are subject, and
have paid all taxes, fees, and assessments due as of the date of this Contract; _

(h) you are not in breach of any law, statute, .rcgulanon, or by-aw applicable to your
* operations;

() youhold all permits, hcenses consents, and authorities issued by any level of
" government or any agency of government, that are required by‘law to conduct your
business; and )

@) you have, and will provide and maintzin throughout the term of this Contract,
sufficient staff, servants, employees, Sub-Contractors, materials and appropriate

"Pmurﬁﬂm—pl&@@-ﬁnd—&%ﬂ&bl@-t@-}@u—t@—ﬁ&llgtp@rf@m and-provide-your

- obligations under this Contract in a proper and timely menner.

'49—Afhepresentatrons—warrantlés%venanfsm&mangemeﬂ%s—madﬁn this-Contract

are material and we have relied upon them, notwithstanding any prior or subsequent .
investigation by us.
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