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THIS AGREEMENT is dated for reference the 227 day of May, 2020.
BETWEEN:

EMBER RESEARCH SERVICES LTD. (the “Contractor”) with the following specified address and fax
number:

6081 EAGLE BAY ROAD, EAGLE BAY,

BRITISH COLUMBIA, VOE 1T0

FAX NUMBER : N/A

AND:
HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA, as represented by

the Minister of Forests, Lands, Natural Resource Operations & Rural Development - BC Wildfire Service
(BCWS) (the “Province”) with the following specified address and fax number:

BLDG. A, 2Nt FLOOR, 2957 JUTLAND ROAD,

VICTORIA, BRITISH COLUMBIA, V8T 5]9

FAX NUMBER 250 387-5685

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:
(a) “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;

(f) “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”

1.2 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
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2.1 The Contractor must provide the Services in accordance with this Agreement.
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

2.3 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

25 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 time to 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

2.7 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

2.8 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

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

3 PAYMENT

Fees and expenses

3.1 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;
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(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

(c) 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).

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

3.3 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

3.4 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

3.7 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

3.8 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.
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4 REPRESENTATIONS AND WARRANTIES

41 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,

(1) 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,

(i) 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
government 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

5.1 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:

(a) 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.
4
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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

55 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 to 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) 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
7.1 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.

Page 9 of 31 FOR-2023-30844



Time and expense records

7.2 If Schedule B provides for the Contractor to be paid fees at a daily or hourly rate or for the Contractor 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
9.1 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.

6
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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) a natural disaster, fire, flood, storm, epidemic or power failure,
(i) a war (declared and undeclared), insurrection or act of terrorism or piracy,
(iii)  a strike (including illegal work stoppage or slowdown) or lockout, or
(iv) afreight embargo

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

(b) “Affected Party” means a party prevented from performing the party’s obligations in accordance
with this Agreement by 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,

(i) 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:

(1) 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),

7
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% a receiver or receiver-manager is appointed for any of the Contractor’s property, or
ted f f the Contractor’

(vi) the Contractor ceases, in the Province’s reasonable opinion, to carry on business as a going
concern.

Province’s options on default

11.2  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

(c) 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

11.3  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

11.4  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:

(a) 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.
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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

(c) 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

12.2 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

12.3  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

() 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.
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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.

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 2.9,3.1t03.4,3.7,3.8,5.1t055,6.1t064,7.1,7.2,81,9.1,9.2,9.5,10.1t0 10.3,11.2,11.3, 11.5, 11.6,
12.1t012.3,13.1,13.2, 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.

10
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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:

(@) 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.

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.

11
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Remainder not affected by invalidity

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

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.
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:

(a) “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
Agreement;

(c) the Contractor and the Province are referred to as “the parties” and each of them as a “party”;

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

(e) 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;

(f) 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;

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

(h) unless the context otherwise requires, words expressed in the singular include the plural and wvice
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:

12
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e
SIGNEDonthe § day of
:r;.l ne , 2028y the Contractor

{or, if not an individual, on its behalf by its
authorized signatory or signatories):

Signature(s)

Brod A f‘fﬂ?...@-ge. |

Print Name(s)

f’ms‘x&em"{

Print Title(s)

SIGNED on the __9 day of

_June 20 200n behalf of the
Province by its duly authorized
representativ

| N AA——
Signature

Robert Wg_rner

| Print Name |

A/Manager, Wildfire Operations

Print Title

13
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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 May 29, 2020 and ends on
March 31, 2021.

2. This agreement may be renewed for one twelve month term by written agreement of the parties, subject to

satisfactory performance by the Contractor and the availability of funding by the Province. Should the
option to renew be exercised it is expected that the Contractor’s rate or price in the preceding term will
remain unchanged in the subsequent term, unless, in the ministry’s sole opinion, a negotiated rate change
is warranted.

PART 2. SERVICES:

Outputs
The Contractor must provide the following services:

(a) Coordination and analysis of data for monitoring wildfire status and fire growth.

(b) Short term fire growth projections using the Prometheus fire growth model (PFGM).

(c) Medium and long term fire growth projections using the Probabilistic Fire Analysis System (PFAS) fire
growth model.

(d) Analysis of historical weather from surrounding weather stations to give an indication of likely weather
patterns that will affect fire growth between now and the end of fire season.

Support for Provincial Fire Behaviour Specialists.

Inputs

The Contractor must have the following qualifications:

(a) Certified Wildland Fire Behaviour Specialist (passed CIFFC National Standard WFBS course).

(b) Trained and experienced user of Prometheus, Canadian Wildland Fire Growth Model (CIFFC National
Standard Prometheus course, plus 2 seasons experience).

(c) Knowledge and experience running PFAS (Probabilistic Fire Analysis System; 2 seasons experience).

(d) Demonstrated ability and willingness to contact software developers related to both of these programs
(PFGM, PFAS) if technical glitches, bugs, or other issues arise.

Working knowledge and skills related to the Geographic Information Systems (GIS) environment (ArcGIS 9.3 or

newer, or equivalent).

Outcomes

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:

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:
1. The Key Personnel of the Contractor are as follows:

(a) Brad Armitage
(b) Brian Calder

(c) Susanne Lavole
(d) Al Beaver
(e) Bruce Lawson

(H Kerry Anderson
(g) Mike Dittaro

14
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Schedule B — Fees and Expenses

1. MAXIMUM AMOUNT PAYABLE:

Maximum Amount: Despite sections 2 and 3 of this Schedule, $75,000.00 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: The hourly rates for the key personnel will be as follows for those hours during the Term when the
Contractor provides the Services.

(a) Brad Armitage - 5 22
(b) Brian Calder - 5 22

(c) Susanne Lavole - g 22
(d) Al Beaver - g 22
(e) Bruce Lawson - g 22

(f) Kerry Anderson - 5 22
(g) Mike Dittaro g 22

The hourly rates for the key personnel while on Travel Status will be equivalent to 2/3 of the hourly rates listed
above.

3. EXPENSES:

Expenses:

Expenses are to be paid in accordance with Schedule H — Travel Expense Payable to Service Contractors,
excluding goods and services tax (“GST”) or other applicable tax paid or payable by the Contractor on
expenses described in Schedule H to the extent that the Contractor is entitled to claim credits (including GST
input tax credits), rebates, refunds or remissions of the tax from the relevant taxation authorities

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;

(0) the Contractor’s calculation of all fees claimed for that Billing Period, including a declaration by the
Contractor of all hours worked during the Billing Period for which the Contractor claims fees and a
description of the applicable fee rates;

(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;

15
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(e) the Contractor’s calculation of any applicable taxes payable by the Province in relation to the Services
for the Billing Period;

() a description of this Agreement;
(2) 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.

16
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(a)
(b)
(c)
(d)
(e)
()

Brian Calder
Susanne Lavole
Al Beaver
Bruce Lawson
Kerry Anderson
Mike Dittaro

Schedule C — Approved Subcontractor(s)

17
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Schedule D - Insurance
The Contractor must, without limiting the Contractor’s obligations or liabilities and at the Contractor’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

(iii)  include a cross liability clause; and

(b)  Automobile Liability on all vehicles owned, operated or licensed by the Contractor in an amount not
less than $2,000,000 per occurrence, and where applicable the Contractor may show evidence of this
insurance using an ICBC Confirmation of Insurance Coverage (APV-47) form in place of the
requirement for the BC Certificate of Insurance.

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:

(a)  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 espite paragraph (a) or above, if requeste e Province at any time, the Contractor mus
despite paragraph b) ab if requested by the Provi t any ti the Contract t
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.

19
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Schedule F - Additional Terms

Not applicable.

20
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Schedule G - Security Schedule

Not Applicable.

21
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Schedule H — Tax Verification Schedule

In this Schedule:

a) “Tax Verification Letter” means a letter issued by the Province of British Columbia’s Ministry of
Finance verifying that the Contractor meets its applicable B.C. corporate income tax filing obligations
and provincial sales tax (PST) filing and payment obligations; and

b) “Valid” means that the Tax Verification Letter’s period of validity, as indicated on the Tax Verification
Letter, has not ended.

As a condition of entering into this Agreement, the Contractor provided to the Province a Valid Tax
Verification Letter.

Upon request by the Province, the Contractor must provide the Province with a new Valid Tax Verification
Letter. Notwithstanding any other provision of this Agreement, the Contractor acknowledges and agrees
that any extension or renewal of this Agreement is conditional upon the Province having, or receiving from
the Contractor in response to a request from the Province, a Valid Tax Verification Letter prior to any such
extension or renewal.

22
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MODIFICATION AGREEMENT NO. 001
BETWEEN

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA,
represented by the Minister of Forests, Lands, Natural Resource Operations & Rural
- Development — BC Wildfire Service (BCWS) (the "Province", "we", "us", or "our", as applicable)

AND
EMBER RESEARCH SERVICES LTD. (the "Contractor” "you" or "your" as applicable)
BACKGROUND

A. The parties entered into an agreement dated May 22, 2020 as per contract no.
PT20WHQO0138 (the "Agreement").

B. The parties have agreed to rhodify the Agreement.
AGREEMENT
The parties agree as follows:

(1) Amend Section 1 of Part 1, Schedule A of the Agreement to exercise the option to renew that
will extend the end date of the Agreement to March 31, 2022.

(2) In all other respects, the Agreement is confirmed.

SIGNED AND DELIVERED onthe _26 dayof _ March 2021 on behalf of the Province

by its duly autfy presentative:
Signature

Print Name Robert Warner, A/Deputy Director

SIGNED AND DELIVERED on the 225 _day of _(\os <\ 20 2.4 by or on behalf of the
Contractor (or by its authorized signatory or signatories if the Contractor is a corporation):

Signature ﬁ-"‘""cﬂ //&;g?b

Print Name %f&-d\- Afm‘&&f-‘:\ae y ?ses\c.\)ec\*
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MODIFICATION AGREEMENT NO. 002
BETWEEN

HER MAJESTY THE QUEEN IN RIGHT OF THE PROWNCE OF BRITISH COLUMBIA.
reprasented by the iste

MMM__J
(the "Province”, "wa", "us’. or "our", as applicable)

AND

Ember Research Services Ltd.
(the "Contractor” "you" or "your" as applicabie)
BACKGROUND

A The parties enlered into an agreemant dated May 22, 2020, which was modified on
March 26, 2021 as per contract no. PT20¥WHQO0138 {the "Agreement”).

B. The parties have agreed to modify the Agreement
AGREEMENT
The parties agree as follows:

(1) Amend Schedule A Part 4 KEY PERSONNEL to include the following:

(h) Randy Spyksma
(i) Jeremy Beal

() Darryl Sande

(k) Jean Wood

() CatFleury
(m)Adam Sullivan
(n) Kate Bezooyen
(o) Alex Pague

(p) John Stechyshyn
(g) Nicole Peters

{r) Robert Bryce
(s} Travis Redpath

(2) Amend Schedule B Section 1 1o increase the maximum amount payable by $315,000.00 10 a
modified contract total of $390,000.00.

(3) Amend Schedule B Section 2 Fees 1o include the following key personnel:
(k) Randy Spyksma - o 99
(i} Jeramy Beal- ~ a0
(j) Darryl Sande - ~ 29
(k) Jean Wood - e 29
{m)Adam Suilwan s 29
{n} Kate Bezcoyan- ~ nn
(o} Alex Pogua - = 99
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(p) John Stechyshyn -2 22
(Q) Nicole Peters -e 29

(r} Robert Brvce -« 77

(si Traviz Redpath - & 29

i€} In all other respects, the Agreemenit s confirmed

SIGNED AND DELIVERED on the day of 2021 on behall of the Provinca by
ils du?y authorizad representat ve' -

= ,;;,’
Signature __ — =

Pnat Name ClitflChapman

SIGNED AND DELIVERED onthe 2G dayof S v lﬁ +2021 by or on behall of the
Contractor {or by its authctized signatery or & gGhalories if the Conlractor s a corporation)”

Signature _/-2‘0“( "Lz‘e&
Pant Name _(-%"U-A R(‘m‘\* Q.%Q
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MODIFICATION AGREEMENT NO. 003
BETWEEN

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMEIA,
regresentad by inistar of Foreat ral R ians & Rursl

Devealopment — BC Wiilgire Service (BCWS)

ithe "Provines”, "we", "us", or "our”. a& applicable)

AND

Emkear R [ ices Lid.
{the "Zondractar” “you® or "your” as appicahle)

BACKGROUND

A. The parbes antered into an agreement dated May 22, 2020, which wes modified on
March 25, 2021 and July 26, 2021 ag per contract no, PTHWHQD13E (the "Agreerent™).

B. The parties have agreed to modify the Agreement.
AGREEMEMNT
The parties agres as fallows;

(11 Amend Schadule A Par 4 KEY PERSONMEL o include the following:
it} Mick Zukanows

{2) Amend Schedule B Section 2 Fees to include the following key personned:
{t1 Mick Zukanowic - 's. 22

(3] In @l cther respacts, the Agreemant is confirmed

SIGMED AND DELYWERED on the day of 2021 on baha¥ of the Prevince by
its duly authorized regrasantative:

Sigriature

Brint Marme Cliff Chapman

SIGNED AND DELIVERED on the day of ¢ , 2021 by or on behalf of tha
Contracter {or by its aulhorized signatary ar signatories if the Contractes is a corporaticn)
Signatura

Frint Mame
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MODIFICATICON AGREEMENT NO. 003

BETWEEM

HER MAJESTY THE QUEEN IN RIGHT OF THE PR®VINCE OF BRI'!::H COLURBIA,
representad by inistar of Farests, |.an i : 5 & Rural

Dealopment — BG Wil H[ﬁg Servica {(BCWS)
(the: "Provinca', "we, “wd”, of "Gu" . a5 agplicable;

AND

Ember Reacarch Sgryvipgs Lid
ithe "Cenfractar” "you' Of "yaur” as appicshle)

BACKGROUND

A The: parlies entered inlo a0 agienment dated May 22, 2020, which was sodified on
fiarch 26, 2021 and July 26, 2027 as per contract no. PYZOWHQD 138 fdive "Agreamont™).

B. The pasties have agreed o thadify W hgrowmers.
AGREEMENT
The parlies agres as fallows:

(1} Amena Schedule A Part 4 KEY PERSONMEL 10 in¢ludn the Bilowing:
1 Wk Zukanows:

(27 Seneqe) Gonedus B SeUion 2 Fees 1o inciude the foiowing key personnet:
iti Nick Zukanowie ~S.22

{3 12 2l other respacis, the Agrsamant s confirmad

SIGNED AND PELIVERED on the _[ ] _ day of A %1 202+ on beha# of the Provines by
ils duly authorized reprasatitative:

Signatune /’_w_é%m o 695
0 ekl

#rint Mome  Cliff Chapman

SIGMNED AN DEUWERED enthe . «day of = . 2021 by or on behalf of fhe
Contractor (or by il3 authorized _,gnatgr; ar sig ualanas if the uantracics' i5 3 corporaticn s
Signature __ -~ - =

Print Name S TN W
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