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THIS AGREEMENT is dated for reference the 11t day of April, 2020.
BETWEEN:
OXD CONSULTING LTD. (the “Contractor”) with the following specified address and fax number:

210-12 Water Street, Vancouver, BC
V6B 1A5 / fax: 604 694-0558

AND:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA, as represented
by Emergency Management BC (the “Province”) with the following specified address and fax number:
Block A, Suite 200 — 2661 Keating Cross Road

Victoria BC VBW 9P1

The Province wishes to retain the Contractor to provide the services specified in Schedule A and, in consideration
for the remuneration set out in Schedule B, the Contractor has agreed to provide those services, on the terms and
conditions set out in this Agreement.

As a result, the Province and the Contractor agree as follows:

1 DEFINITIONS
General
1.1 In this Agreement, unless the context otherwise requires:

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

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

(c) “Material” means the Produced Material and the Received Material;

(d) “Produced Material” means records, software and other material, whether complete or not, that,
as a result of this Agreement, are produced or provided by the Contractor or a Subcontractor and
includes the Incorporated Material;

(e) “Received Material” means records, software and other material, whether complete or not, that, as
a result of this Agreement, are received by the Contractor or a Subcontractor from the Province or
any other person;

43) “Services” means the services described in Part 2 of Schedule A;
(g)  “Subcontractor” means a person described in paragraph (a) or (b) of section 13.4; and

(h) “Term” means the term of the Agreement described in Part 1 of Schedule A subject to that term
ending earlier in accordance with this Agreement.

Meaning of “record”

12 The definition of “record” in the Interpretation Act is incorporated into this Agreement and “records” will
bear a corresponding meaning.
2 SERVICES

Provision of services

7. | The Contractor must provide the Services in accordance with this Agreement.

Page 5 of 30 EMB-2020-04305



Term

2.2 Regardless of the date of execution or delivery of this Agreement, the Contractor must provide the
Services during the Term.

Supply of various items

23 Unless the parties otherwise agree in writing, the Contractor must supply and pay for all labour,
materials, equipment, tools, facilities, approvals and licenses necessary or advisable to perform the
Contractor’s obligations under this Agreement, including the license under section 6.4.

Standard of care

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

Standards in relation to persons performing Services

2.5 The Contractor must ensure that all persons employed or retained to perform the Services are qualified
and competent to perform them and are properly trained, instructed and supervised.

Instructions by Province

2.6 The Province may from lime lo time give the Contractor reasonable instructions (in writing or otherwise)
as to the performance of the Services. The Contractor must comply with those instructions but, unless
otherwise specified in this Agreement, the Contractor may determine the manner in which the
instructions are carried out.

Confirmation of non-written instructions

27 If the Province provides an instruction under section 2.6 other than in writing, the Contractor may
request that the instruction be confirmed by the Province in writing, which request the Province must
comply with as soon as it is reasonably practicable to do so.

Effectiveness of non-written instructions

28 Requesting written confirmation of an instruction under section 2.7 does not relieve the Contractor from
complying with the instruction at the time the instruction was given.

Applicable laws

28 In the performance of the Contractor’s obligations under this Agreement, the Contractor must comply
with all applicable laws.

3 PAYMENT

Fees and expenses

31 If the Contractor complies with this Agreement, then the Province must pay to the Contractor at the times
and on the conditions set out in Schedule B:

(a) the fees described in that Schedule;

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

() any applicable taxes payable by the Province under law or agreement with the relevant taxation
authorities on the fees and expenses described in paragraphs (a) and (b).

6
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The Province is not obliged to pay to the Contractor more than the “Maximum Amount” specified in
Schedule B on account of fees and expenses.

Statements of accounts

3.2 In order to obtain payment of any fees and expenses under this Agreement, the Contractor must submit
to the Province a written statement of account in a form satisfactory to the Province upon completion of
the Services or at other times described in Schedule B.

Withholding of amounts

33 Without limiting section 9.1, the Province may withhold from any payment due to the Contractor an
amount sufficient to indemnify, in whole or in part, the Province and its employees and agents against
any liens or other third-party claims that have arisen or could arise in connection with the provision of
the Services. An amount withheld under this section must be promptly paid by the Province to the
Contractor upon the basis for withholding the amount having been fully resolved to the satisfaction of

the Province.
Appropriation

34 The Province’s obligation to pay money to the Contractor 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.

Currency
3.5 Unless otherwise specified in this Agreement, all references to money are to Canadian dollars.
Non-resident income tax
3.6 If the Contractor is not a resident in Canada, the Contractor acknowledges that the Province may be
required by law to withhold income tax from the fees described in Schedule B and then to remit that tax
to the Receiver General of Canada on the Contractor’s behalf.
Prohibition against committing money
87 Without limiting section 13.10(a), the Contractor must not in relation to performing the Contractor’s
obligations under this Agreement commit or purport to commit the Province to pay any money except as
may be expressly provided for in this Agreement.
Refunds of taxes
38 The Contractor must:
(a)  apply for, and use reasonable efforts to obtain, any available refund, credit, rebate or remission of
federal, provincial or other tax or duty imposed on the Contractor as a result of this Agreement that
the Province has paid or reimbursed to the Contractor or agreed to pay or reimburse to the

Contractor under this Agreement; and

(b)  immediately on receiving, or being credited with, any amount applied for under paragraph (a),
remit that amount to the Province.

4 REPRESENTATIONS AND WARRANTIES

4.1 As at the date this Agreement is executed and delivered by, or on behalf of, the parties, the Contractor
represents and warrants to the Province as follows:

(a)  except to the extent the Contractor has previously disclosed otherwise in writing to the Province,

Z2
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(i) all information, statements, documents and reports furnished or submitted by the
Contractor to the Province in connection with this Agreement (including as part of any
competitive process resulting in this Agreement being entered into) are in all material
respects true and correct,

(ii) the Contractor has sufficient trained staff, facilities, materials, appropriate equipment and
approved subcontractual or other agreements in place and available to enable the
Contractor to fully perform the Services and to grant any licenses under this Agreement,
and

(iii)  the Contractor holds all permits, licenses, approvals and statutory authorities issued by any
governmen’t or government agency that are necessary for the performance of the
Contractor’s obligations under this Agreement; and

(b) if the Contractor is not an individual,

(i) the Contractor has the power and capacity to enter into this Agreement and to observe,
perform and comply with the terms of this Agreement and all necessary corporate or other
proceedings have been taken and done to authorize the execution and delivery of this
Agreement by, or on behalf of, the Contractor, and

(ii) this Agreement has been legally and properly executed by, or on behalf of, the Contractor
and is legally binding upon and enforceable against the Contractor in accordance with its
terms except as enforcement may be limited by bankruptcy, insolvency or other laws
affecting the rights of creditors generally and except that equitable remedies may be
granted only in the discretion of a court of competent jurisdiction.

5 PRIVACY, SECURITY AND CONFIDENTIALITY

Privacy

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

5.2 The Contractor must:

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

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

53 The Contractor must treat as confidential all information in the Material and all other information
accessed or obtained by the Contractor or a Subcontractor (whether verbally, electronically or otherwise)
as a result of this Agreement, and not permit its disclosure or use without the Province’s prior written
consent except:

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

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

(<) if it is information in any Incorporated Material.

Public announcements

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

Restrictions on promotion
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h5 The Contractor must not, without the prior written approval of the Province, refer for promotional
purposes to the Province being a customer of the Contractor or the Province having entered into this
Agreement.

6 MATERIAL AND INTELLECTUAL PROPERTY

Access to Material

6.1 If the Contractor receives a request for access to any of the Material from a person other than the
Province, and this Agreement does not require or authorize the Contractor to provide that access, the

Contractor must promptly advise the person to make the request ta the Province.

Ownership and delivery of Material

6.2 The Province exclusively owns all property rights in the Material which are not intellectual property
rights. The Contractor must deliver any Material to the Province immediately upon the Province’s
request.

Matters respecting intellectual property

6.3 The Province exclusively owns all intellectual property rights, including copyright, in:
(a) Received Material that the Contractor receives from the Province; and
(b) Produced Material, other than any Incorporated Material.

Upon the Province’s request, the Contractor must deliver to the Province documents satisfactory to the
Province that irrevocably waive in the Province’s favour any moral rights which the Contractor (or
employees of the Contractor) or a Subcontractor (or employees of a Subcontractor) may have in the
Produced Material and that confirm the vesting in the Province of the copyright in the Produced Material,
other than any Incorporated Material.

Rights in relation to Incorporated Material

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

(@) a non-exclusive, perpetual, irrevocable, royalty-free, worldwide license to exercise, in respect of
that Incorporated Material, the rights set out in the Copyright Act (Canada), including the right to
use, reproduce, modify, publish and distribute that Incorporated Material; and

(b) the right to sublicense or assign to third-parties any or all of the rights granted to the Province
under section 6.4(a).

7 RECORDS AND REPORTS
Work reporting

7l Upon the Province’s request, the Contractor must fully inform the Province of all work done by the
Contractor or a Subcontractor in connection with providing the Services.
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Time and expense records

TR If Schedule B provides for the Contractor to be paid fees at a daily or hourly rate or for the Conltraclor to
be paid or reimbursed for expenses, the Contractor must maintain time records and books of account,
invoices, receipts and vouchers of expenses in support of those payments, in form and content
satisfactory to the Province. Unless otherwise specified in this Agreement, the Contractor must retain
such documents for a period of not less than seven years after this Agreement ends.

8 AUDIT

8.1 In addition to any other rights of inspection the Province may have under statute or otherwise, the
Province may at any reasonable time and on reasonable notice to the Contractor, enter on the Contractor’s
premises to inspect and, at the Province’s discretion, copy any of the Material and the Contractor must
permit, and provide reasonable assistance to, the exercise by the Province of the Province’s rights under

this section.
9 INDEMNITY AND INSURANCE
Indemnity
21 The Contractor must indemnify and save harmless the Province and the Province’s employees and agents

from any loss, claim (including any claim of infringement of third-party intellectual property rights),
damage award, action, cause of action, cost or expense that the Province or any of the Province’s
employees or agents may sustain, incur, suffer or be put to at any time, either before or after this
Agreement ends, (each a “Loss”) to the extent the Loss is directly or indirectly caused or contributed to

by:

(a) any act or omission by the Contractor or by any of the Contractor’s agents, employees, officers,
directors or Subcontractors in connection with this Agreement; or

(b) any representation or warranty of the Contractor being or becoming untrue or incorrect.
Insurance
9.2 The Contractor must comply with the Insurance Schedule attached as Schedule D.
Workers compensation

9.3 Without limiting the generality of section 2.9, the Contractor must comply with, and must ensure that any
Subcontractors comply with, all applicable occupational health and safety laws in relation to the
performance of the Contractor’s obligations under this Agreement, including the Workers Compensation
Act in British Columbia or similar laws in other jurisdictions.

Personal optional protection

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

(a) the Contractor is an individual or a partnership of individuals and does not have the benefit of

mandatory workers compensation coverage under the Workers Compensation Act or similar laws in
other jurisdictions; and

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

Evidence of coverage

9.5  Within 10 Business Days of being requested to do so by the Province, the Contractor must provide the
Province with evidence of the Contractor’s compliance with sections 9.3 and 9.4.

10
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10 FORCE MAJEURE
Definitions relating to force majeure

10.1  In this section and sections 10.2 and 10.3:
(a) “Event of Force Majeure” means one of the following events:
(i) anatural disaster, fire, flood, storm, epidemic or power failure,
(i) awar (declared and undeclared), insurrection or act of terrorism or piracy,
(iif)  astrike (including illegal work stoppage or slowdown) or lockout, or
(iv) a freight embargo

if the event prevents a party from performing the party’s obligations in accordance with this
Agreement and is beyond the reasonable control of that party; and

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

Consequence of Event of Force Majeure

10.2  An Affected Party is not liable to the other party for any failure or delay in the performance of the
Affected Party’s obligations under this Agreement resulting from an Event of Force Majeure and any time
periods for the performance of such obligations are automatically extended for the duration of the Event
of Force Majeure provided that the Affected Party complies with the requirements of section 10.3.

Duties of Affected Party

10.3  An Affected Party must promptly notify the other party in writing upon the occurrence of the Event of
Force Majeure and make all reasonable efforts to prevent, control or limit the effect of the Event of Force

Majeure so as to resume compliance with the Affected Party’s obligations under this Agreement as soon
as possible.

11 DEFAULT AND TERMINATION
Definitions relating to default and termination
11.1 In this section and sections 11.2 to 11.4:

(a)  “Event of Default” means any of the following:

(i) an Insolvency Event,
(ii) the Contractor fails to perform any of the Contractor’s obligations under this Agreement,
or

(iii) any representation or warranty made by the Contractor in this Agreement is untrue or
incorrect; and
(b) “Insolvency Event” means any of the following:
(i) an order is made, a resolution is passed or a petition is filed, for the Contractor's
liquidation or winding up,
(ii) the Contractor commits an act of bankruptcy, makes an assignment for the benefit of the
Contractor’s creditors or otherwise acknowledges the Contractor’s insolvency,

(iii) a bankruptcy petition is filed or presented against the Contractor or a proposal under the
Bankruptcy and Insolvency Act (Canada) is made by the Contractor,

(iv) a compromise or arrangement is proposed in respect of the Contractor under the
Companies’ Creditors Arrangement Act (Canada),
(v) a receiver or receiver-manager is appointed for any of the Contractor’s property, or
11
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(vi) the Contractor ceases, in the Province’s reasonable opinion, to carry on business as a
going concern.

Province’s options on default

112 On the happening of an Event of Default, or at any time thereafter, the Province may, at its option, elect
to do any one or more of the following:

(a) by written notice to the Contractor, require that the Event of Default be remedied within a time
period specified in the notice;

(b) pursue any remedy or take any other action available to it at law or in equity; or

(©) by written notice to the Contractor, terminate this Agreement with immediate effect or on a

future date specified in the notice, subject to the expiration of any time period specified under
section 11.2(a).

Delay not a waiver

113 No failure or delay on the part of the Province to exercise its rights in relation to an Event of Default will
constitute a waiver by the Province of such rights.

Province’s right to terminate other than for default

114  In addition to the Province’s right to terminate this Agreement under section 11.2(c) on the happening of
an Event of Default, the Province may terminate this Agreement for any reason by giving at least 10 days’
written notice of termination to the Contractor.

Payment consequences of termination

11.5  Unless Schedule B otherwise provides, if the Province terminates this Agreement under section 11.4:

(@) the Province must, within 30 days of such termination, pay to the Contractor any unpaid portion
of the fees and expenses described in Schedule B which corresponds with the portion of the
Services that was completed to the Province’s satisfaction before termination of this Agreement;
and

(b) the Contractor must, within 30 days of such termination, repay to the Province any paid portion
of the fees and expenses described in Schedule B which corresponds with the portion of the
Services that the Province has notified the Contractor in writing was not completed to the
Province’s satisfaction before termination of this Agreement.

Discharge of liability

11.6  The payment by the Province of the amount described in section 11.5(a) discharges the Province from all
liability to make payments to the Contractor under this Agreement.

Notice in relation to Events of Default

11.7  If the Contractor becomes aware that an Event of Default has occurred or anticipates that an Event of
Default is likely to occur, the Contractor must promptly notify the Province of the particulars of the Event
of Default or anticipated Event of Default. A notice under this section as to the occurrence of an Event of
Default must also specify the steps the Contractor proposes to take to address, or prevent recurrence of,
the Event of Default. A notice under this section as to an anticipated Event of Default must specify the
steps the Contractor proposes to take to prevent the occurrence of the anticipated Event of Default.

12
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12 DISPUTE RESOLUTION
Dispute resolution process

12.1 In the event of any dispute between the parties arising out of or in connection with this Agreement, the
following dispute resolution process will apply unless the parties otherwise agree in writing:

(a) the parties must initially attempt to resolve the dispute through collaborative negotiation;

(b) if the dispute is not resolved through collaborative negotiation within 15 Business Days of the
dispute arising, the parties must then attempt to resolve the dispute through mediation under the
rules of the Mediate BC Society; and

() if the dispute is not resolved through mediation within 30 Business Days of the commencement of
mediation, the dispute must be referred to and finally resolved by arbitration under the
Arbitration Act.

Location of arbitration or mediation

122 Unless the parties otherwise agree in writing, an arbitration or mediation under section 12.1 will be held
in Victoria, British Columbia.

Costs of mediation or arbitration

123  Unless the parties otherwise agree in writing or, in the case of an arbitration, the arbitrator otherwise
orders, the parties must share equally the costs of a mediation or arbitration under section 12.1 other than
those costs relating to the production of expert evidence or representation by counsel.

13 MISCELLANEOUS
Delivery of notices

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

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

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

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

Change of address or fax number

13.2  Either party may from time to time give notice to the other party of a substitute address or fax number,
which from the date such notice is given will supersede for purposes of section 13.1 any previous address
or fax number specified for the party giving the notice.

Assignment

13.3  The Contractor must not assign any of the Contractor’s rights or obligations under this Agreement
without the Province’s prior written consent. Upon providing written notice to the Contractor, the
Province may assign to any person any of the Province’s rights under this Agreement and may assign to
any “government corporation”, as defined in the Financial Administration Act, any of the Province’s
obligations under this Agreement.

13
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Subcontracting
134  The Contractor must not subcontract any of the Contractor’s obligations under this Agreement to any
person without the Province’s prior written consent, excepting persons listed in the attached Schedule C.

No subcontract, whether consented to or not, relieves the Contractor from any obligations under this
Agreement. The Contractor must ensure that:

(a) any person retained by the Contractor to perform obligations under this Agreement; and
(b) any person retained by a person described in paragraph (a) to perform those obligations
fully complies with this Agreement in performing the subcontracted obligations.

Waiver

13.5 A waiver of any term or breach of this Agreement is effective only if it is in writing and signed by, or on
behalf of, the waiving party and is not a waiver of any other term or breach.

Modifications

13.6  No modification of this Agreement is effective unless it is in writing and signed by, or on behalf of, the
parties.

Entire agreement

13.7  This Agreement (including any modification of it) constitutes the entire agreement between the parties as
to performance of the Services.

Survival of certain provisions

13.8 Sections 2.9, 3.1 to 3.4, 3.7, 3.8, 5.1 to 5.5, 6.1 to 6.4, 7.1, 7.2, 8.1, 9.1, 9.2, 9.5, 10.1 to 10.3, 11.2, 11.3, 11.5,
11.6, 12.1 to 12.3, 13.1, 13.2, 13.8, and 13.10, any accrued but unpaid payment obligations, and any other
sections of this Agreement (including schedules) which, by their terms or nature, are intended to survive
the completion of the Services or termination of this Agreement, will continue in force indefinitely subject
to any applicable limitation period prescribed by law, even after this Agreement ends.

Schedules

13.9  The schedules to this Agreement (including any appendices or other documents attached to, or
incorporated by reference into, those schedules) are part of this Agreement.

Independent contractor

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

(a) an employee or partner of the Province; or
(b) an agent of the Province except as may be expressly provided for in this Agreement.

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

Personnel not to be employees of Province

13.11  The Contractor must not do anything that would result in personnel hired or used by the Contractor or a
Subcontractor in relation to providing the Services being considered employees of the Province.
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Key Personnel

13.12  If one or more individuals are specified as “Key Personnel” of the Contractor in Part 4 of Schedule A, the
Contractor must cause those individuals to perform the Services on the Contractor’s behalf, unless the
Province otherwise approves in writing, which approval must not be unreasonably withheld.

Pertinent information

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

Conflict of interest

13.14 The Contractor must not provide any services to any person in circumstances which, in the Province’s
reasonable opinion, could give rise to a conflict of interest between the Contractor’s duties to that person
and the Contractor’s duties to the Province under this Agreement.

Time

13.15 Time is of the essence in this Agreement and, without limitation, will remain of the essence after any
modification or extension of this Agreement, whether or not expressly restated in the document effecting
the modification or extension.

Conflicts among provisions

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

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

(b) a provision in a schedule will prevail over any conflicting provision in a document attached to or
incorporated by reference into a schedule, unless the schedule expressly states otherwise.

Agreement not permit nor fetter

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

Remainder not affected by invalidity

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

Further assurances

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

Additional terms
13.20 Any additional terms set out in the attached Schedule F apply to this Agreement.

15

Page 15 of 30 EMB-2020-04305



Tax Verification

13.21  Any terms set out in the attached Schedule H apply to this Agreement.

Governing law

13.22 This Agreement is governed by, and is to be interpreted and construed in accordance with, the laws
applicable in British Columbia.

14 INTERPRETATION

14.1 In this Agreement:

(2)
(b)

(©
(d)
(e)

()

(8)
(h)

“includes” and “including” are not intended to be limiting;

unless the context otherwise requires, references to sections by number are to sections of this
Agreement;

the Contractor and the Province are referred to as “the parties” and each of them as a “party”;
“attached” means attached to this Agreement when used in relation to a schedule;

unless otherwise specified, a reference to a statute by name means the statute of British Columbia
by that name, as amended or replaced from time to time;

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

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

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

15  EXECUTION AND DELIVERY OF AGREEMENT

15.1  This Agreement may be entered into by a separate copy of this Agreement being executed by, or on
behalf of, each party and that executed copy being delivered to the other party by a method provided for
in section 13.1 or any other method agreed to by the parties.

The parties have executed this Agreement as follows:

SIWD the b2 day of SIGNED on the _13_ day of
V“T , 20__ by the Contractor April , 2020 on behalf of the
(or, ifnot an individual, on its behalf by its Province by its duly authorized
authorized signatory or signatories): representative:
gign ture(s) Signamg_— -
Gordon Ross

Print Name(s) Print Name

N, Vice President
Pﬁnﬁtc itle{s‘) W em (} Print Title

16
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Schedule A - Services

PART 1. TERM:
1, Subject to section 2 of this Part 1, The term of this Agreement commences on April 10%, 2020 and ends on
April 30, 2020

PART 2. SERVICES:

Outputs
The Contractor must provide:

¢ A business process plan for the flow of temporary foreign worker into British Columbia while remaining
compliant with Provincial and Federal COVID-19 orders.

¢ An electronic form for a Temporary Foreign Worker COVID-19 Infection Control Plan.

Inputs
Contractor must provide consistent and regular communication with all parties to keep them informed. Contactor
must provide the required staff to handle development and corrections of the business plan and electronic form.

QOutcomes

Through the delivery of the Services the Province wishes to realize the following outcomes and, without limiting
the obligation of the Contractor to comply with other provisions of this Part, the Contractor must use
commercially reasonable efforts to achieve them:

* Clarity regarding the actions, roles, responsibilities and accountabilities that key stakeholders hold in
supporting the continued entry of temporary foreign worker into British Columbia

The parties acknowledge that the Contractor does not warrant that these outcomes will be achieved.
PART 3. RELATED DOCUMENTATION: Not applicable
PART 4. KEY PERSONNEL: Not applicable
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Schedule B - Fees and Expenses

1. MAXIMUM AMOUNT PAYABLE:

Maximum Amount: Despite sections 2 and 3 of this Schedule, $45,000.00 is the maximum amount which the
Province is obliged to pay to the Contractor for fees and expenses under this Agreement (exclusive of any
applicable taxes described in section 3.1(c) of this Agreement).

2. FEES:
Hourly Rate
Fees: at a rate of $250 per hour for those hours during the Term when the Contractor provides the Services.

3. EXPENSES:

Expenses: None
4. STATEMENTS OF ACCOUNT:

Statements of Account: In order to obtain payment of any fees and expenses under this Agreement for a
period from and including the 1st day of a month to and including the last day of that month (each a "Billing
Period"), the Contractor must deliver to the Province on a date after the Billing Period (each a "Billing Date"),
a written statement of account in a form satisfactory to the Province containing:

(a) the Contractor’s legal name and address;
(b) the date of the statement, and the Billing Period to which the statement pertains;

(<) the Contractor’s calculation of all fees claimed for that Billing Period, including a declaration by the
Contractor of all hours worked on each day during the Billing Period;

(d) a chronological listing, in reasonable detail, of any expenses claimed by the Contractor for the Billing
Period with receipts attached, if applicable, and, if the Contractor is claiming reimbursement of any
GST or other applicable taxes paid or payable by the Contractor in relation to those expenses, a
description of any credits, rebates, refunds or remissions the Contractor is entitled to from the
relevant taxation authorities in relation to those taxes;

(e) the Contractor’s calculation of any applicable taxes payable by the Province in relation to the Services
for the Billing Period;

(f) a description of this Agreement;

(g) a statement number for identification; and

(h) any other billing information reasonably requested by the Province.

5. PAYMENTS DUE:

Payments Due: Within 30 days of the Province’s receipt of the Contractor’s written statement of account
delivered in accordance with this Schedule, the Province must pay the Contractor the fees and expenses (plus all
applicable taxes) claimed in the statement if they are in accordance with this Schedule. Statements of account or

contract invoices offering an early payment discount may be paid by the Province as required to obtain the
discount.
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Schedule C - Approved Subcontractor(s)

Not applicable
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Schedule D - Insurance
The Contractor must, without limiting the Contractor’s obligations or liabilities and at the Contraclor’s own
expense, purchase and maintain throughout the Term the following insurances with insurers licensed in
Canada in forms and amounts acceptable to the Province:
(a) Commercial General Liability in an amount not less than $2,000,000.00 inclusive per occurrence
against bodily injury, personal injury and property damage and including liability assumed under
this Agreement and this insurance must

(i)  include the Province as an additional insured,

(ii) be endorsed to provide the Province with 30 days advance written notice of cancellation or
material change, and

(ili) include a cross liability clause.

All insurance described in section 1 of this Schedule must:

(a)  be primary; and

(b)  not require the sharing of any loss by any insurer of the Province.

The Contractor must provide the Province with evidence of all required insurance as follows:

(@) within 10 Business Days of commencement of the Services, the Contractor must provide to the
Province evidence of all required insurance in the form of a completed Province of British Columbia
Certificate of Insurance;

(b)  if any required insurance policy expires before the end of the Term, the Contractor must provide to
the Province within 10 Business Days of the policy’s expiration, evidence of a new or renewal policy
meeting the requirements of the expired insurance in the form of a completed Province of British

Columbia Certificate of Insurance; and

(c) despite paragraph (a) or (b) above, if requested by the Province at any time, the Contractor must
pite: paragrap q v o
provide to the Province certified copies of the required insurance policies.

The Contractor must obtain, maintain and pay for any additional insurance which the Contractor is
required by law to carry, or which the Contractor considers necessary to cover risks not otherwise covered
by insurance specified in this Schedule in the Contractor’s sole discretion.
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Schedule E - Privacy Protection Schedule
Not applicable
Schedule F - Additional Terms
Not applicable
Schedule G - Security Schedule
Not applicable

Schedule H - Tax Verification Schedule

Not applicable
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Agreement No. ATEMB2021004
~ Amendment No. 1

BRITISH
COLUMBIA

MODIFICATION AGREEMENT

THIS MODIFICATION AGREEMENT is dated for reference April 20, 2020.

BETWEEN:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA, represented by the
Minister of Public Safety and Solicitor General:

Emergency Management BC
Block A, Suite 200 — 2661 Keating Cross Road
Victoria BC V8W 9P1

(the "Province")

AND:
OXD Consulting Ltd.
210 — 12 Water Street
Vancouver BC V6B 1A5
(the "Contractor")
BACKGROUND

A. The Parties entered into an agreement numbered ATEMB2021004 dated for reference April 11, 2020 (the
"Agreement").

B. The Parties have agreed to modify the Agreement.

AGREEMENT
The Parties agree as follows:

1. Section 1 of Part 1, Schedule A is amended to remove “Subject to section 2 of this Part 1, " from the
sentence.

2. The Term section of Schedule A currently ends on April 30, 2020, and is now extended from May 1, 2020 to
May 8, 2020.

3. The Outputs section of Schedule A is amended as follows:
The Contractor must:
a) Develop a business process plan that aligns with provincial and federal COVID-19 orders and/or
guidance for:
i. temporary foreign workers entering British Columbia (BC); and,
ii. forthe establishment of silviculture camps for tree planting operations in BC;
b) Develop an electronic form called “COVID-19 Infection Control Plan” for each of the following:
i. Temporary foreign workers; and,
ii. Silviculture camps;
c) Submit drafts to the Province for review, and revise drafts as required; and,

d) Upon approval of the Province of the draft business plans and the COVID-19 Infection ControlPlan
forms, finalize documents within five (5) calendar days.

Page 1 of 2
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et

BRITISH
COLUMBIA

4. The Key Personnel section is amended as follows:
The Key Personnel of the Contractor are as follows:

a) Gordon Ross

Agreement No. ATEMB2021004
Amendment No. 1

5. The Maximum Amount section of Schedule B is increased by $45,000, from $45,000 to $90,000.

6. In all other respects, the Agreement is confirmed.

SIGNED AND DELIVERED

onthe 21  dayof April ,20 20 on
behalf of the Province by its duly authorized
representative

Signature: WN Mr\/\

Print name:

Madeline L Maley

SIGNED AND DELIVERED

on the 21 day of __ April , 2020 by or
on behalf of the Contractor (or by its authorized
signatory or signatories if the Contractor is a
corporation)

b

Signature(s): %’l

Print name(s):

Gordon Ross

Page 2 of 2
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BC Government

Supplier Payment History Report

Supplier Type: All
Payment Start Date: 29-MAY-20

Payment End Date: 29-MAY-20
Supplier: OXD CONSULTING LTD.
Number: 2815821
Site: 001
Address: 210-12 WATER ST, VANCOUVER, BC, V6B1AS5
Payment
Account Name Payment Number Payment Date Currency

352 EFT Gene 11033846 29-MAY-20

Invoice Number

INV-0XD-0465
INV-0XD-0466

Payment Amount Functional

70,875.01

Invoice Date

Invoice Currency

30-APR-20 CAD
30-APR-20 CAD
Site Total: 70,
Supplier Total: 70,
Report Total: 70,

*** End of Report ***

70,

Report Date:
Page:

Amount Void Date

875.01

Invoice Amount

60,571.88
10,303.13
875.01
875.01
875.01

31-JUL-2020 12:48
1

Amount Paid

60,571.88
10,303.13
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oxP

210-12 Water Street
Vancouver, BC V6B 1A5

Canada
+1 604 694 0554 .
oxd.com InVO lce
Invoice For Invoice Date Reference
Emergency Management BC 30 Apr 2020 Agreement No. ATEMB2021004 [EMBC-001]
Attention: Madeline L. Maley Due Date - Temporary Foreign Workers
Block A, Suite 200 - 2661 Keating Cross Road 30 May 2020 GST
VICTORIA BCVBW 9P1
CfoD; CVews Invoice Number 777658311
INV-OXD-0465
Description Hours Hourly Rate Amount CAD
Agreement No. ATEMB2021004
Amendment 1
Delivery of a business process plan for the flow of temporary foreign worker in to
. . . .. 88.75 250.00 22,187.50

BC while remaining compliant with Provincial and Federal COVID-19 orders.
Desi f ic f fi forei k VID-19 Infecti

esign of an electronic form for a temporary foreign worker COVID-19 Infection 142.00 250.00 35,500.00
Control Plan.
OXD Consulting Ltd.

Supplier number: 2815821001

Invoiced to date:
INV-OXD-0465 - $57,687.50

Remaining budget in contract: $32,312.50

RECEIPT # 117978 SS
MAY 21, 2020

Subtotal 57,687.50

Total GST 5% 2,884.38

Amount Due CAD 60,571.88

Payable on or before 30 May 2020. Invoices unpaid after 30 May 2020 are subject to 2% interest per

month or 24% per annum.

Please make all cheques payable to “OXD”, or contact us for electronic payment instructions. If you have
any questions concerning this invoice, please contact the OXD Accounting team at accounting@oxd.com.

Company Registration No: 777658311BC0001. Registered Office: 210 - 12 Water Street, Vancouver, BC, V6B 1A5, Canada Pagelof2
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EMBC Accounts Payable EMBC:EX

From: Chandler, Alex EMBC:EX

Sent: May 5, 2020 14:33

To: Maley, Madeline L EMBC:EX
Subject: RE: APPROVAL REQUESTED: OXD

Reviewed and approved as EA

From: Maley, Madeline L EMBC:EX <Madeline.Maley@gov.bc.ca>
Sent: May 5, 2020 2:09 PM

To: Chandler, Alex EMBC:EX <Alex.Chandler@gov.bc.ca>

Subject: APPROVAL REQUESTED: OXD

Alex

Requested EA approval for the attached invoice.

“I certify the goods provided or services delivered have been inspected or reviewed; and the goods or services were
properly reviewed and documentation to support the account has been verified (i.e. goods — as ordered, correct
quantity and suitable quality; services — as contracted, appropriate deliverables and/or performance criteria met,
fee/expense rates are correct; or, other conditions, if any, have been met).”

Madeline L. Maley, RPF

Assistant Deputy Minister Response Operations

Emergency Management BC

Phone: 250 704-3046 | Cell: 250 318-8441

24 Hour Emergency Reporting: 1-800-663-3456

Follow us on Twitter @EmergencyinfoBC and @PreparedBC
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EMBC Acco

unts Payable EMBC:EX

From:

Sent:

To:

Subject:
Attachments:

messaging-service@post.xero.com on behalf of OXD Accounting <messaging-
service@post.xero.com>

May 4, 2020 16:35

XT:Bevacqua, Joey AEST:IN; accounting@oxd.com; Maley, Madeline L EMBC:EX
Invoice INV-OXD-0465 from OXD for Emergency Management BC

Invoice INV-OXD-0465.pdf; Void cheque for OXD account CAD.pdf

OXD

View inver $60,571.88 due 30 May
SUHIVOICE INV-OXD-0465

Hi Madeline,
| hope that you are doing well.

| have attached our invoice for Agreement No. ATEMB2021004 [EMBC-001] -
Temporary Foreign Workers.

| have included electronic banking information - please do not send payment by cheque
as we are working 100% remotely due to the COVID-19 situation.

Please let us know if you have any questions.
Thank you,

Chanel

Chanel Lethbridge, Accountant

OXD

Make New Experiences Possible

OXD is an end-to-end design and technology consulting firm.
oxd.com

210-12 Water Street
Vancouver, BC V6B 1A5
604 694 0554 x101
accounting@oxd.com
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From:

To:

Subject:
Date:
Attachments:

Maley, Madeline L EMBC:EX
EMBC Accounts Payable EMBCEX
INVOICE: OXD

May 5, 2020 14:56:08 PM

RE APPROVAL REQUESTED OXD-0466.m
RE APPROVAL REQUESTED OXD.msg
APPROVAL REQUESTED OXD.msg
APPROVAL REQUESTED OXD-0466.msg

Madeline L. Maley, RPF
Assistant Deputy Minister Response Operations

Emergency Management BC
Phone: 250 704-3046 | Cell: 250 318-8441
24 Hour Emergency Reporting: 1-800-663-3456

Follow us on Twitter @EmergencvinfoBC and @PreparedBC
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oxP

210-12 Water Street
Vancouver, BC V6B 1A5
Canada

+1 604 694 0554

oxd.com InVO ic e

Invoice For Invoice Date Reference
Emergency Management BC 30 Apr 2020 Agreement No. ATEMB2021004 [EMBC-001]
Attention: Madeline L. Maley Due Date - Silviculture
Block A, Suite 200 - 2661 Keating Cross Road 30 May 2020 GST
VICTORIA BCVBW 9P1
CfoD; CVews Invoice Number 777658311
INV-OXD-0466
Description Hours Hourly Rate Amount CAD

Agreement No. ATEMB2021004
Amendment 1

Delivery of a business process plan for tree planters in BC while remaining

. . L 24.75 250.00 6,187.50
compliant with Provincial and Federal COVID-19 orders.
Design of an electronic form for a tree planter COVID-19 Infection Control Plan. 14.50 250.00 3,625.00
OXD Consulting Ltd.
Supplier number: 2815821001
Invoiced to date:
INV-OXD-0465 = $57,687.50
INV-OXD-0466 = $9,812.50
Remaining budget in contract: $22,500.00
Subtotal 9,812.50
Total GST 5% 490.63
RECEIPT # 118101 SS Amount Due CAD 10,303.13
MAY 26, 2020

Payable on or before 30 May 2020. Invoices unpaid after 30 May 2020 are subject to 2% interest per
month or 24% per annum.

Please make all cheques payable to “OXD”, or contact us for electronic payment instructions. If you have
any questions concerning this invoice, please contact the OXD Accounting team at accounting@oxd.com.

Company Registration No: 777658311BC0001. Registered Office: 210 - 12 Water Street, Vancouver, BC, V6B 1A5, Canada Pagelof2
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EMBC Acco

unts Payable EMBC:EX

From:

Sent:

To:

Subject:
Attachments:

messaging-service@post.xero.com on behalf of OXD Accounting <messaging-
service@post.xero.com>

May 4, 2020 16:41

XT:Bevacqua, Joey AEST:IN; accounting@oxd.com; Maley, Madeline L EMBC:EX
Invoice INV-OXD-0466 from OXD for Emergency Management BC

Invoice INV-OXD-0466.pdf; Void cheque for OXD account CAD.pdf

OXD

Ve e $10,303.13 due 30 May
SWIRNOICE INV-OXD-0466

Hi Madeline,
| hope that you are doing well.

| have attached our invoice for Agreement No. ATEMB2021004 [EMBC-001] -
Silviculture.

| have included electronic banking information - please do not send payment by cheque
as we are working 100% remotely due to the COVID-19 situation.

Please let us know if you have any questions.
Thank you,

Chanel

Chanel Lethbridge, Accountant

OXD

Make New Experiences Possible

OXD is an end-to-end design and technology consulting firm.
oxd.com

210-12 Water Street
Vancouver, BC V6B 1A5
604 694 0554 x101
accounting@oxd.com
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