FMEP SERVICES AGREEMENT

e
THIS AGREEMENT is medethe 26 dayof Nascha |, Zoen |

BETWEEN:

HER MAJESTY THE QUEEN IN RIGRT OF THE PROVINCE OF
BRITISH COLUMBIA, represenied by the Attomey General

(the "Province™

THEMIS PROGRAM MANAGEMENT AND CONSULTING LIMITED, 2

compeny, incorporated under the laws of the Provinee of British Columbia
(Certificate of Incorporation No. 339727 and having a registered office at Unit
104-C, 3550 Saanich Road, Victoria, British Columbia V8X 1X2

(the "Contractor™)

WHEREAS:

A,  The parties entered into agreements titled the "1997-2000 Services Agreement” dated the
19* day of March, 1997, and the "Themis Services Agreement dated the 31" day of
March, 2000 whereby the parties agreed that the Contractor would provide all aspects of
the Family Maintenance Enforcement Program in the Province of British Columbia until
March 31, 2002,

B. The Contractor has been designated by Order in Council under the Public Sector
Employers Act and is a member of the Community Social Services Employers’
Association of British Columbia (CSSEA) and therefore qualifies io enter into a
continuing services agreement with the Province;

C.  The Province issued a Request for Qualifications No. 131049 and the Contractor
provided the only qualified response; and

e bt b M

D.  The Contractor has agreed to continue to provide ail aspects of the Program and the
Province wishes to enter into this Agreement on the terms and conditions contained.

NOW THEREFORE in consideration of the premises and the covenants, agreements,
* representations, warranties and payments set out in this Apreement, the parties agree as follows:

GIMBHVLERTHEMSISERMCE « SERT 20CLEM.DOC
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ARTICLE 1
DEFINITIONS
1.01 In this Agreement and the Recitals, unless the context otherwise requires, the following
definitions will apply:
(a)  "Assets" means any and ail materials, equipment, firniture, components, supplies

(b)

@

()

and personal property of any nature or kind whatsoever that are provided by or on
hehalf of the Province to the Contractor priot to or during the Term including

®

(i)

office space, office equipment, computer and telecommunication
equipment, and apy other asseis purchased with operational funds under
the Previous Agreements or Operational Funds under this Agreement,
including assets purchased after the effective date of this. Agreement; and

data service agreements acquired by the Contractor with operational funds
under the Previous Agreements or Operational Fundg under this
Agreement including such rights or interests acquired aﬁer the effective
date of this Agreement;

"Cessation Date” means the day on which this Agreement expires unless

()  a notice of termination is given terminating this Agreement prior to the
end of the Term in which case the Cessation Date will be the day on which
that notice expires, or

(i)  where this Agreement is extended under paragraph 4.01, and a notice of
termination is given in which case the Cessation Date will be the day on
which that notice expires;

"Collective Agreements®™ means

(i) the collective agreement between the Contractor and the B.C. Government
Employees' Union, and

(ii)  the collective agreement between the Contractor and the Professional

Employees Association;

"Consulting Period” means a six (6) month period commencing ou the day after
the Cessation Date or such longer period as agreed to pursuant to paragraph 23.01;

"Contract” means those contracts

()

listed in Schedule "E*,

e i P i
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)
(®

(b)

t})

G)

(k)

O

(ii)  approved under paragraph 16.01(c), or

(iii)  entered into prior to the execution of this Agreement where the contract is
for the acquisition, use or servicing of office equipment, computer
equipment, or data services, and is directly related to the provision of the
Services;

"Director” means the director of Maintenance Enforcement for the Province;
"Employees” means

(i)  the employees of the Contractor that are employed under the Cotlective
Agreements, and

(iiy the excluded employees for the purpose of the Collective Agreements;

"Event of Force Majeure" meuns an act of God or any other event beyond
reasonable control of the party directly affected, including without limitation, &
strike, lockout or labour dispute, provided that any such event is a major disabling
event or circumstance in relation to the normal operations of the party concerned
and results in a material delay, interruption or failure by such party in carrying out
its duties, covenants or obligations under this Agreement;

"IVR" means the computerized interactive voice response system that answers the
telephone, receives and acts upon information received from callers about
maintenance enforcement and includes any and all features designed to enable
maintenance enforcement program clients and staff to obtain and give information
and conduct business transactions over the telephone but does not include
Teleflow;

"Management Fee" means the Coniractor’s fixed annual fee to manage the
Program described in Schedule "B" attached to this Agreement;

"Manuals" means the documentation associated with the Software and includes
user guides, operating manuals and documents describing the major functions,
procedures and structures, developed by the Contractor for the operation of the
Program or for the Province pursuant to this Agreement or any Previous
Agreement;

"Material" means all findings, data, reports, documents, records, memoranda of
any ministry of the Province and all case data, case files, Policies, and Mamaals
related to the provision of the Services and any other material whether complete
or otherwise that have been produced, received, compiied or acguired by, oOf

30
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provided by or on behalf of the Province to the Contractor, as a result of this
Agreement;

(m) "Minister" means the Attomey General or his or her designate;

(@) "Nomines" means one or more persons that the Province nominates as a transferee
of the Program as described in Article 21;

(0) "Operational Funds" means those funds to pay operational expenses most dmecﬂj':
related to the delivery of the Services and are not described in Schedule "B
attached to this Agreement;

(®)  "Policies” means all policies and procedures developed in accordance with the
Services;

(9 "Previous Agreements” means the agreements between the parties which are
described in Recital A of this Agreement;

(f)  "Proceeds” means any cash, money orders, cheques or payments received Of
controlled by the Contractor, or any servant, employes, director, officer, agent ofF
subcontractor of the Contractor arising from the enforcement remedies in the
Services;

{s) "Program” means the Family Maintenance Enforcement Program;

rmsregerl e ek e

® "Program Assumptions and Absorption Rates” are ag described in Schedule "D"
attached to this Agreement;

(1)  "Program Year" means April 1, 2002 to March 31, 2003 and each year during the
Term thereafter;

(v)  "Receiver” means a receiver, 8 receiver MAnager or receiver-manager appointed
by the Province by this instrument;

(w)  “Service Assets” means collectively the Assets and any other assets necessary’ for
the Receiver o perform the Services;

(x)  "Services” means the Services described in Schedule "A" attached to this
Agreement which may be amended from time to time in accordance with the
provisions of this Agreement;

()  "Severance Amount” means the severance amount described in subparagraph
19.01 (c);

(z)  "Severance Cap” means $1,700,000 or as adjusted pursuant to paragraph 19.023
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(a2)

(bb)

(c0)

(dd)

(ee)

(ff)

(e8)

"Sofiware” means the software known as the "Family Maintenance Enforcement
Program Software” and includes, without limitation, the Complaints System:_!_he
Reciprocal Case Management System, Client Record Systen, Payment Processing
and Accounting System, Enforcement and Case Management Systemm,
Management Information System, IVR, all systems software, instructions i
computer language, source codes, compilers, utilities, assemblers, card decks,
tapes, listings, other programming documentation, applications, systems programs
and all Manuals, guides and documents necessary for the orderly and efficient
operation of the software; '

"Succession Plan" means the succession plan of the Contractor which is attached
as Schedule "G" to this Agreement; -

"Succession Problem” means either or both of the problems described in
paragraph 25.02;

"Succession Receiver Appoinhnent" means a Receiver appointed under paragraph
25.02;

"Succession Resolution Period” means one year following the date of the
Succession Receiver Appointment;

"Teleflow" means the software that is the telephone application designer and
engine that provides the tools to build and operate the IVR application; and

“Term" means the period described in paragraph 3.01 unless renewed OT
terminated in accordance with this Agreement.

ARTICLE 2

REPRESENTATIONS AND WARRANTIES

2.01 The Contractor represents and warrants to the Province that on the execution of this
Agreement and at all times during the Term: :

(a)
®)
©

itis a corporation duly organized and validly existing under the laws of Canada;
itis in good standing;

it has the power and capacity to enter into this Agreement and to observe, perform
and comply with the terms of this Agreement;
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{d)

(e

4y

(g

()

o

@

()

M

all necessary proceedings have been taken and done by it to authorize it to execute
and deliver this Agreement;

this Agreement has been legally and properly executed by the Contractor and is
legally binding upon and enforceabile against the Contractor in accordance with its
terms,

this Agreement has been duly authorized by all necessary corporate action of the
Contractor and this Agreement constitutes a valid, subsisting and legally binding
obligation upon the Contractor which is enforceable against the Contractor in
gccordance with its terms;

all information, statements, documents and reports furnished or submitted by the
Contractor to the Province in connection with this Agreement, including the
Proposal, are true and corrvect to the best of the Contractor's knowledge;

it has no knowledge of any fact that materially adversely affects or, so far as it can
foresce, might materiafly adversely affect its properties, assels, condition
(financial or otherwise), business or operations or ifs ability to fulfill its
obligations under this Agreement;

the observance and performance of the terms and conditions of this Agreement
will not constitute a breach by it of or a default by it under

(i)  any statute, bylaw or regulation of British Cohunbia or Canada applicable
to or binding upon i,

(iiy  its constating documents, or
(iii)  any contract or agreement to which it is a party;

it is not a party to and has no knowledge of any legal claims against it that would
materially affect its undertaking or financial condition;

it has filed all tax, corporate information and other returns required to be filed by
the laws of British Columbia and Canada and has complied with all workers
compensation legislation and other similar legislation to which it may be subject
and has paid all taxes, fees and assessments calculated to be due by it under those
laws as of the date of this Agreement;

it holds all permits, licenses, consents and authorities issued by any federal,
provincial, regional or municipal government, or an agency of any of them, that
are necessary in connection with its operations;

b
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2.03

2.04

2.05

2.06

(m) it has no knowledge of any unirue or incorrect representation or assurance,
whether verbal or written, given by it or its directors or officers to the Province in
connection with this Agreement; and

(n) it has sufficient trained staff, facilities, materials, appropriate equipment and
approved subcontractual sgreements in place and available to enable it to fully
perform its obligations under this Agreement.

All representations, warranties, covenants and agreements made in this Agreement and all
certificates and other documents delivered by or on behalf of the Contractor to the
Province under this Agreement are material and will conclusively be deemed to have
been relied upon by the Province, notwithstanding any pricr or subsequent investigation
by the Province.

All statements contained in any certificate or other document delivered by or on behaif of
the Contractor to the Province under this Agreement or in connection with any of the
transactions contemplated by this Agreement will be deemed {o be representations and
warranties by the Contractor under this Agreement.

The provisions of paragraphs 2.01, 2.02 and 2.03 will continue in full force and effect
notwithstanding the fulfillment by the Contractor of any or all of its obligations under this
Agreement or the payment by the Province to the Contractor of any or all of the monies
that the Province becomes liable to pay to the Contractor under this Agreement.

Where any of the Services are specified in Schedule “A” to be provided by a duly
qualified or licensed practitioner or professional, the Contractor will cause and permit
only those persous to perform those services who are so qualified and licensed and
without limiting the generality of the foregoing, the Contractor will cause Brian Pollick,
Hannah Roots, or such other persons as may be acceptable to the Minister to act as senior
management for the Contractor in providing the Services. The Province agrees that
consent to a person other than Brian Pollick or Hannsh Roots to act as senior
management will not be unreasonably withheld.

The Contractor will, upon request from the Minister, from time to time, provide evidence
satisfactory to the Minister that the Contractor and all personmel or other parties
performing any of the Services hold or have been issued all required licenses, certificates
and memberships and that they are valid and subsisting and in good standing.
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TERM

ARTICLE 3

301 Notwithstanding the actual date of execution and delivery of this Agreement, this
Agreement will, unless earlier terminated pursuant to the provisions of this Agreement,
be in effect for the period commencing on April 1, 2002 and ending on March 31, 2005.

RENEWAL

ARTICLE 4

401 The Province agrees that if:

(2)

®)

()

it provides the Coniractor with notice on or before March 31, 2004 that this
Agreement is to be renewed, it will continue for a further 3 years until March 31,
2008 on the same terms and conditions;

it notifies the Contractor on or before March 31, 2004 that this Agreement will not
be renewed, this Agreement will expire on the last day of the Term and the
Province will upon and after the expiration of this Agreement be under no further
obligation to the Contractor except to pay the Contractor those amounts provided
for under subparagraphs 19.01 {a), (b) and {c); or

the Province does not provide notice as described in subparagraph (a) or (b) on or
before March 31, 2004, the Term of this Agreement will automatically be
extended for a further year until March 31, 2006 unless terminated in accordance
with this Agreement or renewed in accordance with subparagraph 4.02(a) and the
amount payable for the provision of the Services will be the rate payable during
the third Program Year as provided in Schedule "C”, as may be amended from
time to time and if this amount is not sufficient to maintain the Services at the
same level as the third Program Year, then the Contractor will be allowed to
decrease the Services correspondingly.

402 The Province aprees that if the Term of this Agreement is extended pursuant to
subparagraph 4.01(c):

@

(b)

it ‘will provide the Contractor with notice on or before March 31, 2005 that this
Agreement is renewed for a further 3 years until March 31, 2009 on the same
terms and conditions; or

it will provide the Contractor with notice on or before March 31, 2005 that this
Agreement will not be renewed and this Agreement will expire on March 31,
2006 and the Province will upon and after the expiration of this Agreement be
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4.03

under no further obligation to the Contractor except to pay the Contractor those
amounts provided for under subparagraph 19.01 (a), (b) and (c).

If the Agreement is extended or renewed pursuant to subparagraphs 4.01(a), 4.01{c) or
4.02(a), the parties agree to negotiate the amount of the Management Fee for those
additional Program Years and if the parties cannot agree on an amount, the matter will be
referred to binding arbitration under paragraph 27.01,

ARTICLE 5

SERVICES

5.01

5.02

The Contractor will, carry out and complete the Services in accordance with this
Agreement and in compliance with all statutes, rules and regulations of any government
ot agency thereof during the Term.

For every Programn Year during the Term the Services will be adjusted in consultation
with the Province to match the Program Costs authorized by the Province under
paragraph 6.02, provided further that if the parties do not agree on the adjustment to the
Services by the beginning of the Program Year to which the adjustment is to apply then
either party may pive writien notice to the other to have the adjustment to the Services
determined by an arbitrator in accordance with the provisions of paragraph 27.01 and
pending such determination the Services will continue fo be provided at the then current

levels..

ARTICLE 6

PAYMENT

6.01

6.02

For each Program Year during the Term, the Province will pay to the Contractor in full
payment and as reimbursement for providing the services and for expenses, the
Management Fee, in the manner and at the times set out in Schedule "B* to this
Agreement, and the Contractor will accept the same as full payment and full
reimbursement,

For each Program Year the Province will pay the Operational Funds to the Confractor, in
full payment for and satisfaction of the operational expenses associated with providing
the Services, which fees will be calculated in accordance with Schedule "C", in the
manner and at the times as set out in Schedule "C" and the Coniractor will accept the
same as full payment and full reimbursement.

o b i et e e oo,
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6.03

6.04

-

10

ki

This is to certify that the property and/or services ordered/purchased hereby are fér the
use of, and are being purchased by the Province with Crown funds, and are therefore not

subject to the Goods 4nd Services Tax.

Except as provided for under paragraph 4.04, for each Program Year during the Te;m the
Contractor will provide to the Province a set of proposed program assumpnm;s and
absorption rates for the next Program Year, substantially in the same form as Schedule
"D", which set of program assumptions and absorption rates will be delivered at thé same
time as the material referred to in subparagraph 1 (a) of Schedule "C", and upon agproval
of the proposed program assumptions and absorption rates and the authonzanomof the
Operational Funds for the next Program Year, the proposed program assumptions and
absorption rates will be attached to this Agreement as part of Schedule "E" and will be
the Program Assumptions and Absorption Rates for the Program Year to which they
relate, If the Province does not approve the proposed program assumption and absorption
rates, and the Contractor is not able to propose a further set of program assumption and
absorption rates that is acceptable to the Province, the matter will be referred to binding

arbitration under paragraph 27.01.

ARTICLE 7

PAYMENT OF ENFORCEMENT PROCEEDS

The Contractor will forthwith pay any such Proceeds to the party entitled to receive them

7.01
in accordance with policy as established by the Director from time to time.
ARTICLE 8
RECORDS
8.01 In connection with the provision of the Services the Contractor will:

(8)  establish and maintain books of account of all operational expenses incutred,
refunds and remissions aobtained;

(b)  maintain invoices, receipts and vouchers for operational expenses, refunds and
remissions referred to in subparagraph (a) of this paragraph; and

(¢)  vprovide the Minister with free access at all reasonable times to all such records,
bank account, invoices, receipts and vouchers relating to operational expenses for
the purposes of audit and inspection {provided that such information will be
disclosed by the Province only as a consequence of the administration of this
Agreement or in accordance with law), For such purposes, the Minister may make
copies thereof, take extracts therefrom and the Contractor will provide the

R
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Mirnister with all facilities and all information as the Minister may from time to
time require. The Contractor will not, without the consent of the Minister, dispose
of any such accounts, records, invoices, receipts and vouchers, but will preserve
and keep the same available for audit and inspection at any time.

ARTICLE 9

AUDITS AND REVIEWS

9.01

9.02

6.03

9.04

9.05
9.06

9.07

The Province may, from time to time, conduct an audit of the Confractor, including the
right to inspect and take copies of the books and records pertaining to the operation of the
Program by the Coniractor and the performance of the Contractor's obligations under this
Agreement, upon reasonable notice and at reasonable times.

Prior to performing an audit under paragraph 9.01, the Province will consult with the
Contractor to establish terms of reference for the audit and to identify relevant issues,
provided always that the discretion to set terms of reference remains with the Province.

The Contractor will provide the Province with access to its work, offices and staff and be
available to the Province or its designated agent or representative for the purposes of:

(8)  administration of this Agreement;
()  creditor or debtor complaint reviews and recommendations;
()  monitoring and evaluation of the Services performed; and

(d) providing documents, infbrmati'qn or explanations relevant to audits and
evatuations contemplated.

Prior to completing an audit, a performance review or an evaluation, the Province will
provide the Contractor with a draft of the report and, upon receiving the draft report, the
Contractor will have ten (10) days to provide the Province with its comments. The
Province will provide the Contractor with a copy of the final report when it is complete.

During any Program Year, the Province will negotiate with the Contractor from time to
time to establish annual performance targets.

The Province may, from time to time, conduct a performance evaluation of the Contractor
with respect to performance measures outlined in Schedule "A",

For the purpose of facilitating performance evaluations, the Contractor will provide to the
Province on a monthly basis, information necessary for the calculation of, and om a
quarterly basis, an analysis explaining material changes in any of the performance

ot
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9.08

12

measures outlined in Schedule A" and, at the request of the Province, the Contractor will
provide the information and analysis in the format prescribed by the Province.

The Contractor will fully codperate with the Province in all matters referred to under
Article 9.

ARTICLE 10

OWNERSHIP

10.01

10.02

10.03

10.04

10.05

All Material that are, from time to time, in the possession or control of the Contractor will
at all times be the exclusive property of the Province and will be forthwith delivered by
Contractor to the Province, or to such other person and at such place as the Province may
at any time direct.

All Material and all other information which the Contractor is provided access to by the

Provinee for the purpose of providing the Services, will be utilized by the Contractor

solely for the purpose of providing the Services.

All right, title and interest in and to the Manuals, the Software. and the IVR including all
rights in copyright that may subsist therein and all other intellectual property rights, will
belong to the Province as they come into existence.

The Province confirms that all copyright and all other intellectual property rights in the
Manuals, Software, and the IVR are vested in the Province. In order to assure the said
ownership of the Province in the Manuals, the Software, the IVR, as they are enhanced,
revised or updated, and all other portions of the Material produced by the Contractor, the
Contractor agrees to execute any documents of acknowledgment of assignment of
copyright or waiver of moral rights requested by the Province with respect to any and all
of the above.

In order to better assure the ownership by the Province in the copyright to all
enhancements, revisions, and updated versions of the Manuals, the Software, and the
IVR, the Contractor covenants and agrees that:

(a) it will not assert any legal rights of copyright over any such enhancements,
revisions, and updated versions of the Manuals, the Software, and the IVR that
may arige in the future; and

{b) it will ensure that all employees, or other individuals, that make any such
enhancements, revisions, or updated versions of the Manuals, the Software, or the
IVR will provide, or will agree to provide, at the request of the Province to the
Contractor, written waivers of moral rights in favour of the Province with respect
to the copyright in such enhancements, revisions, and updated versions.
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10.06 The Contractor will ensure that all the Manuals, the Software, the IVR, and all other

10.07

10.08

10.09

10.10

portions of the Material produced by the Contractor hereunder will contain the following
copyright notice:

COPYRIGHT © HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF
BRITISH COLUMBIA REPRESENTED BY THE MINISTRY OF ATTORNEY
GENERAL [DATE]

For greater certainty, it is agreed that this Article does not apply to the Teleflow, save and
except to the extent that the Software, the IVR, and any and all enhancements, revisions,
and updates to the Software or the IVR, rely on or employ Teleflow in which case the
Contractor hereby grants to the Province a non-exclusive, perpetual, royalty free,
ittevocable license in Teleflow, and any and all enhancements, revisions, and updates
thereto occurring on or before the expiration or termination of this Agreement, to use and
modify Teleflow for the purposes of ensuring the proper functionality and performance of
the Software, the IVR, and any and all enhancements, revisions, and updates to the
Software or the IVR,

The Contractor will provide the Province with access to any and all material concerning
Teleflow necessary to ensure the proper finctionality and performance of Teleflow.

The Contractor hereby represents that the development of Teleflow occurred at the
Contractor's own expense and on its own time and that none of the Province's resources
were used for such development.

The parties acknowledge that the Contractor will have no rights to market and license the
Software pursuant to this Agreement.

ARTICLE 11

SOFTWARE AND ASSETS

11.01

11.02

It is the Contractor's responsibility to easure that the Province has all licenses required to
use any software that may be supplied by the Contractor pursnant to this Agreement.

The Contractor will:

(a)  only use the Assets for the business of the legislature or the government, as it
relates to the performence of the Services unless otherwise authorized by the

Director;

(b)  use its best efforts fo ensure employees and subcontracted staff ounly use the
Telecommunications Network (ProvNet), or on any other telecommunications

U K
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service paid for out of Program Costs, the Intenet and BC Online, in the
performance of the Services.

11.03 The Contractor will:

(a)

(b)

©)

use its best efforts to ensure employees and subcontracted staff will not make any
unauthorized personal long-distance calls from a government telephone over
ProvNet, or on any other telecommunications service paid for out of Program
Costs, or personal searches using BC Online access by the Confractor under any
circumstances;

ensure Employees are aware that any unauthorized calls or searches may be traced
and the cost recovered fiom the Contractor; and

ensure all Employees and subcontracted staff sign an Intemnet Usage Agreement
satisfactory to the Province;

11.04 The Contractor will advise the Province of telecommunications and BC Online access
requirements and plans for the duration of the Term upon the signing of the contract and
throughout the Term any unanticipated changes required.

ARTICLE 12

CONTRACTS WITH ASSOCIATED PARTIES

12.01 The Contractor is to advise the Director in writing of all contracts to provide paid services
to another person the Contractor, Brian Pollick or Hannah Roots intends to enter into and
is to farther advise the Director in writing of any other entity in which the Contractor or
the named parties have a material interest.

ARTICLE 13

INSURANCE AND INDEMNITY

13.01 The Contractor will out of Operational Funds obtain and maintain in force at all times
while this Apreement remains in effect:

(a

a policy of comprehensive general liability insurance (including contractual
liability on terms sufficient to cover the indemnity provided by paragraphs 13.03
and 13.04) in form and content and with an insurer or insurers acceptable to the
Minister providing coverage of not less than $2,000,000 inclusive per occurrence
for bodily injury, death and property damage which may arise directly or indirectly
out of the acts or omissions of the Contractor, the sub-contractors servants or

s
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13.02

13,03

®

(©)

(d)

15

agents of the Contractor under this Agreement, such policy to include the
Province as an additional insured and to contain:

@ a cross-liability clanse acceptable to the Minister,

(i)  protection for the Province, the Contractor, its sub-contractors and their
respective servants, agents or employees, and

(iii) coverage in respect of all liability arising out of all products where the
material is supplied by the Contractor, non-owned vehicles, contingent
employers liability, and liability assumed by the Contractor under and
applicable to this Agreement;

a policy of professional liability insurance in an amount not less than $1,000,000
inclusive per occurrence with an aggregate cap of $2,000,000 resulting from
errors ot omissions in the performance of professiomal services under this
Agreement;

property insurance which will cover business contents, including electronic data
processing equipment and media, against ‘all risks’ of physical loss or damage,
including Earthquake and Flood, to full replacement cost value. Such policy of
insurance will contain a waiver of subrogation against the Province; and

extra expense insurance which will insure expenses necessarily incurred by the
Contractor to continue normal office operations which are interrupted as a result

of an insured property loss.

The Contractor will:

(8)

®)
©

provide the Province with evidence of all required insurance pror to
commencement of work or service in the form of a completed Province of British
Coltumbia Certificate of Insurance;

when requested by the Province, provide certified copies of required policies; and

ensure that it is a term and condition of the contract of insurance described in
paragraph 13.01 that the coverage provided therein may not be canceled or
matetiaily changed in any way whatseever without the insurer or insurers giving
not less than 30 days prior written notice to the Province.

The Contractor will indemnify and save harmless the Province and the Minister from and
against all claims, demands, losses, damages, costs and expenses made against or
incurred, suffered or sustained by the Province and the Minister or either of them at any
time or times (whether before or after the expiration or termination of this Agreement)
where the same or any of them are based upon or arise out of or from anything done or
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omitted to be done by the Contractor or by any agent, servant, employee, officer, director,
shareholder or sub-contractor of the Contractor pursuant to this Agreement, excepting
always liability arising out of the independent negligent acts of the Province.

13.04 The Contractor will indemnify and hold the Province free and harmiess from any costs,
loss or damage assessed against or suffered by the Province in any suit, proceeding or
otherwise so far as the same is based on any claim that the use of any material (original or _.
otherwise), Software, systems, programs, equipment, or other material (original or ]
otherwise), developed or provided by the Coniractor pursuant to this Agreement with :
respect to the Services, or the performance of the Services infringes any trade secrets,
copyright, patent or license.

13.05 In the event that Section 44 of the Family Maintenance Enforcement Act is repealed (and
not replaced with a provision providing relief from lability) or is ruled unenforceable by
a court of competent jurisdiction:

(a)  the Province will indemnify and save harrnless the Contractor from and against all i
claims, demands, losses, damages, costs and expenses made against or incurred,
suffered or sustained by the Contractor at any time or times (whether before or i
after the expiration or termination of this Agreement) where the same or any of
them are based upon or arise out of or from anything done or omitted to be done
by the Contractor pursuant to this Agreement, excepting always:

(1) any liability arising out of or from anything done or omitted to be done
where the Contractor's act or omission was not in good faith, or

(iiy  any lishility arising out of or from anything done or omitted to be done by
the Contractor where such act or omission is not directly related to the
provision of the Services;

(v)  paragraph 13.03 will not apply to any claims, demands, losses, damages, costs and
expenses made against or incurred, suffered or sustained by the Province and the
Minister or either of them at any time or times (whether before or after the
expiration or termination of this Agreement) where the same or any of them are
based upon or arise out of or from anything done or omitted to be done by the
Contractor or by any agent, servant, employee, officer, director, sharcholder or
sub-contractor of the Contractor pursuant to this Agreement that would hdave been
protected from action by Section 44 of the Family Maintenance Enforcement Act
but for the repeal or the rule of unenforceability by a court of competent
jurisdiction.

13.06 The Contractor will be responsible for compliance with all conditions and regulations
under the Workers' Compensation Act. The Contractor and any approved sub-contractors
must be registered with the Workers” Compensation Board (WCR) and WCB coverage
must be maintained, out of Operational Funds, for the duration of the Agreement.
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13.07 If the Province is a payee under a policy of insurance provided pursuant to paragraph
13.01, and a payment has been made under that policy with respect to a claim concerning
a lost, stolen or damaged Asset, upon the Province being satisfied that the payment will
be applied to replacing the lost or stolen Asset, or repairing or replacing the damaged
Asset, as-the case may be, and upon the Province being further satisfied that the security
interest referred to in paragraph 13,01 will attach to the replaced Asset, the Province will
pay to the Contracter the cost of the tepair or replacement up to the amount of the
insurance payment but no more.

ARTICLE 14

BONDS

14.01 The Contractor will, out of Operational Funds, obtain and maintain a commercial blanket
bond in full force and effect at all times while this Agreement remains in effect with
respect to each of its servants, employees, officers and directors. The bond will be for the
amount of § 100,000.00 per incident and be in a blanket form acceptable to the Minister.

14.02 The bond will contain a janitorial endorsement extending coverage to the Province for afl
property entrusted to the Contractor and any property for which the Contractor may be
legally liable.

ARTICLE 15
CONTINUING LEGAL OBLIGATIONS

15.01 The parties agree that, except with respect to those continuing legal obligations specified
in the Contracts listed in clauses 1.01(e)(i) and (iii) and the indemnity contemplated by
paragraph 13.05 and subparagraph 19.01(c), any indemnity provided by the Province
under this Agreement does not apply to any legal obligation of the Contractor after the
expiry or sooner termination of this Agreement, unless the prior written consent of the
Province is obtained,

15.02 Where, as a result of an event contemplated by paragraph ! of Schedule "B", the
Contractor's requirements for office space is reduced resulting in a suplus of leased
office space, the Contractor may, upon assigning the rights to use that surplus office space
to the Province, pay for the propotticnate rent attributed to that surplus office space out of
Operational Funds,

17 o
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ARTICLE 16

ASSIGNMENT, SUB-CONTRACTING AND APPROVALS

16.01

16.02

16.03

16.04

16.05

The Contractor will not without the prior written approval of the Minister:

(a) assign, either directly or indirectly, this Agreement or any right of the Contractor
under this Agreement;

(b)  sub-contract any obligation of the Contractor, under this Agreement; or
(c) enter into contracts related to the Services or the Assets

and the Contractor, at the request of the Director, will forthwith provide to the Province
copies of any such assignments, subcontracts or confracts.

Pursuant to subparagraph 16.01(c), the Province grants approval, on the conditions set out.
in paragraph 16.03, to the Contractor to enter into contracts related to the Services and

Assets which involve:

(a)  capital expenditures of less than $50,000; or

(b} retenﬁon of legal counsel to replace departing employees.

The contracts described in paragraph 16.02 must:

(@)  be assignable in accordance with the provisions of this Agreement;

(b}  have terms that do not continue beyond the Term of this Agreement or there is no
penalty if they are cancelled beyond the Term of this Agreement; and

{c) if this Agreement is terminated prior to the end of the Term, include only a
reasonable penalty if the contracts are terminated instead of assigned.

No sub-contract entered into by the Contractor will relieve the Contractor from any of its
obligations under this Agreement or impose any obligation or Lability upon the Province
to any such sub-contractor.

Where all or any of the Services are provided by subcontractors, the Contractor will
perform the functions and duties performed in subparagraphs 8.01(a) and (b) as if thos¢
Services were performed by the Contractor and subparagraph 8.01(c) will apply.
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ARTICLE 17

APPROPRIATION

17.01 Notwithstanding any other provision of this Agreement, the payment of money by the
Province to the Contractor under this Agreement is subject to:

(a)

{t)

DEFAULT

there being sufficient monies available in the appropriation, as defined in the
Financial Administration Act, R.S.B.C. 1996, c.138 {the "FAA™, to enable the
Province, in any fiscal year or part thereof when any payment of money by the
Province to the Contractor falls due under this Agreement, to make that payment;
and

Treasury Board (as defined in the FAA) not having controlted or limited, under
the FAA, expenditure under any appropriation referred to in subparagraph (a) of
this paragraph.

ARTICLE 18

18.01 Notwithstanding any other provision of this Agreement ifi

(a)

(b)

©)

G

the Contractor fails to comply with any material provision of this Agreement or
any other Coniract (except a license agreement entered into by the parties) and has
ot remedied the same to the satisfaction of the Province within 30 days of notice
of such failure;

an order is made or a resolution passed for the liquidation or winding-up of the
Contractor or if a petition is filed for the liquidation or winding-up of the
Contractor;

the Contractor becomes insolvent or makes an assignment for the general benefit
of its creditors or if a bankruptcy petition is filed or presented against the

Contractor or the Contractor consents to the filing of the petitioner a decree i

entered by a court or competent jurisdiction and judging the Contractor bankrupt
under any law relating to bankruptcy or insolvency;

any execution, sequestration, extent or other process of amy court becornes
enforceable against the Contractor or if a distress of analogous process is levied
on the Assets or any other assets or property of the Contractor and the Contractor
fails to defend any such aforementioned process in good faith;

190
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(e)  except as may be contemplated by the Succession Plan, pursuant to Schedule "G",
the beneficial ownership and effective control of the Contractor ceases to be held
by Brian Pollick and Hannah Roots or, without limiting generality of the
foregoing, if anyone who has an inferest, direct or indirect, in the Contractor sells,
pledges, assigns, morigages or otherwise disposes of their interest in the
Contractor or this Agreement without the prior written consent of the Minister,
such consent not to be unreasonably withheld; or

(i  without the prior written consent of the Minister, the Contractor is amalgamated
or combined with another company or is reorganized, such consent not to be
unreasonably withheld;

then, and in addition to any other remedy or remedies available to the Provinee, the -t
Province may, at its option, terminate this Agreement by the Minister giving 10 days
written notice of termination to the Contractor and if such option is exercised then this
Agreement will terminate 10 days after such written notice is received or deemed
received, pursuant to-paragraph 26,01, by the Contractor and the Province will be under
no further obligation to the Contractor except to pay to the Contractor, such amount as the
Contractor may be entitled to receive, pursuant to Schedules “B" and "C", for Services
provided and expenses incurred in connection therewith to the date of expiration of such
niotice, subject to the Province's right of set off, in which case the amount payable to the
Contractor will be reduced by the amount subject to set off.

18.02 The rights, powers and remedies conferred on the Province under this Agreement are not
intended to be exclusive and each will be cumulative and in addition to and not in
substitution for every other right, power and remedy existing or available to the Province
under this Agreement, any other agreement, at law or inn equity and the exercise by the
Province of any right, power or remedy will not preclude the simultaneous or later
exercise by the Province of any other right, power or remedy.

ARTICLE 19

TERMINATION

19.01 Notwithstanding any other provision of this Agreement, the Province may, anytime,
during the Term terminate this Agreement effective without any failure of the Contractor
to comply with any provision of this Agreement, by the Province giving no less than 1
year written notice of termination to the Contractor and the Province will then be under
no further obligation to the Contractor except to pay the Contractor:

(a)  such fees and expenses as the Contractor may be entitled to receive pursuant to
Schedules "B" and "C", for Services provided and expenses incurred to the
Cessation Date;
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(b)  an amount representing any payments the Contractor must make with respect to
any continuing legal obligations to pay subsequent to the Cessation Date pursuant
to a valid Contract and in the event of such a payment, the Contractor will, at the
request of the Minister, apply such proceeds directly to the Contracts concerned;

(c)  the Contractor’s aggregate liability to pay severance pay to Employees will be
calculated in accordance with paragraph 19.05 but will in any event not exceed the
total amount of the Severance Cap; and

(d)  $120,500 payable in full on the Cessation Date unless the option contained in
paragraph 23.01 is exercised in which case payment shall be made in six equal
payments, one payment due on the last day of each month of the term of the
Consulting Period provided for under that option.

If, during the Term, an amendment to the Employment Standards Act, a change in the
policy of the Community Social Services Employers’ Association of British Columbia
(CSSEA), or a change in the Program as provided for under paragraph 8 of Schedule "C",
affects the caleulation of the Severance Amount, the Severance Cap may be adjusted by
mutual written agreement of the parties to reflect that change.

If the parties are not able to agree to a change contemplated by paragraph 19.02, the
matter will be referred to binding arbitration under paragraph 27.01.

The Contractor will, at the request of the Province from time to time, provide the
Province with a statement of the then current amount of the Severance Amount including
the means of calculating the amounts set out in the statement.

The Severance Amount referred to in subparagraph 19.01(c) will be calculated as of the
Cessation Date in the following manner:

(@)  the Severance Amount will be limited to the severance payable to the Employees;
(b)  the Severance Amount will be the aggregate amount of severance benefits as

recognized owing to Employees as of the Cessation Date. For those Employees
subject to the Collective Agreements the severance benefits will be calculated in

accordance with the respective Collective Agreemenis and for those Employees

not subject to the Collective Agreements the severance benefits will be reasonable
severance pay, provided always that the Severance Amount will in any event be
reduced by the following amounts in the following circumstances

(i) if following the Cessation Date the Services or-any part of the Services are
continued and one or more Employees is offered comparable employment

with an entity which is providing any part of the Services, then the amount
calculated pursuant to subsection {b) will be reduced by an amount equal

to the severance pay the Employee or Employees would have been paid,
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(iii)

(v}
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if the provisions of sections 13.4 and 13.10 of Anicle 13 of the B.C.
Government Employees' Union collective agreement are deleted or
amended or the provisions of Article 14 of that collective agreement are

amended, the net effect of which increases the severance payable under

that collective agreement, then the amount calculated pursuant to
subparagraph (b) will be reduced by an amount equal to the difference
between the severance payable under the collective agreement then n
effect and the severance payable under the collective agreement in effect
as of the effective date of this Agreement, unless the said deletion or
amendment is a consequence of a mandatory legislative or regulatory
provision,

if section 15.8 of Article 15 of the Professional Employees' Association
collective agreement is deleted or amended, the net effect of which
increases the severance payable nnder that collective agreement, then the
amount calculated pursuant to subparagraph (b) will be reduced by an
amount equal to the difference between the severance payable under the
collective agreement then in effect and the severance payable under the
collective agreement in effect as of the effective date of this Agreement,
unless the. said deletion or amendment is a consequence of a mandatory
legislative or regulatory provision, and

if, notice of termination is given under this paragraph, and the Confractor
fails to give any notice required by law or otherwise with respect to the
termination of any employee such that the employee is, or becomes
entitled to more severance pay on or after the Cessation Date than the
employee would otherwise be entitled to, the amount calculated pufsuant
to subsection (b) will be reduced by an amount equal to the additional
severance pay owed to the employee or employees. due to the failure by the
Contractor to give the required notice or notices with respect to such
employee or employces;

() the parties agree that

()

(i)

the Severance Cap is not relevant to the determination of what is
reasonable severance pay under subparagraph (b),

the report referred to in paragraph 19.04 is for reporting purposes only and
the Province's acceptance, express ot implied, of any report provided
under that paragraph or any information contained in a report is not
relevant to the determination of what severance pay under subparagraph

(b), and
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(iii) for greater certainty, reasomable severance pay as contemplated by
subparagraph (b) may include termination benefits predetermined by
agreement between the Contractor and its employees who are excluded
from the Collective Agreements and are not managing directors and any
additional amounts ordered as severance by a Court of competent
jurisdiction, except that these amounts will be reduced by any amount
which resulted from:

A. the failure of the Contractor to take reasonable action to mitigate
amounts due to the employee, or

B.  are based on any profitsharing incentive, bonus, gifs, awards or
additional severance that Themis may make to its employees.

If the parties do not agree upon the amounts specified in paragraph 19.01(a), (b) or (c)
hereof within 30 business days of expiration of the subject notice the matter will be
referred to binding arbitration under paragraph 27.01.

Forthwith upon the Contractor receiving a notice of termination under paragraph 19.01 or
providing notice pursuant to paragraph 19.09, the Contractor will give notice to all of its
Employees of the date on which this Agreement will terminate and thereafter give all
relevant Employees all termination notices as may be required by law or otherwise, and
provide all others entitfled, including without limitation all Ministers of the Crown,
government officials and offices, and trade unions, notice of all such termination.

In the event the Province gives a written naotice fo terminate the Agreement under
paragraph 19.01 the Contractor will use its best efforts to have any obligations referred to
in paragraph 19.01(b) terminate on the same date this Agreement terminates and the
Contractor will use its best efforts to reduce and otherwise mitigate the amounts that
would be paid under subparagraph 19.01(b).

Notwithstanding any other provision of this Agreement, the Contractor may, at its option,
terminate this Agreement effective on or before March 31, 2004, without any failure on
the Province's part to comply with any provision of this Agreement, by giving not less
than 1 year written notice of termination to the Province and upon and after such
termination the Contractor will be under no further obligation to the Province and the
Province will be under no further obligation to the Coniractor except to pay the
Contractor that amount provided for under subparagraphs 19.01(a), (b} and (¢).
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ARTICLE 20

ASSIGNMENT OF EQUIPMENT AND OFFICE SPACE

20.01

20.02

20.03

Upon the expiration or termination of this Agreement, the Contractor will, at no cost to
the Province, assign and transfer to the Province, any right, title or interest of the
Contractor in and to any of the Assets.

The Contractor hereby acknowledges the Province’s purchase money security inferests,
other security interests, and floating charges, as the case may be, in the Assets and, for the
purposes of allowing the Province to secure those interests, agrees to enter into a security
agreement substantially in the form attached hereto as Schedule "F".

At the Province's request, the Contractor will assist with the assignment of the Contracts
listed in Schedule "E* to take effect on the expiry or termination of this Agreement.

ARTICLE 21

TRANSFER OF PROGRAM

21.01

21.02

21.03

21.04

The Province may in addition to all the rights under this Agreement give notice to the
Contractor that on the expiration or termination of this Agreement, the Province will
require the whole of the business, including all material contracts, including but not
limited to, contracts with GAEA Management and Consulting Ltd., necessary to continue
the uninterrupted provision of the Services and Assets of the Contractor related to the
provision of the Services, except those assets not purchased with Operational Funds, to be
transferred as a going concern to the Province or its Nominee.

The notice contemplated under paragraph 21.01 will be deemed to have been given and
delivered at the same time as a notice of termination given under paragraph 18.01.

In the event that a notice of termination has been given under paragraph 19.01 the notice
contemplated under paragraph 21.01 may be given at the same time as the notice of
termination and in any event the notice nnder paragraph 21.01 will be given not less than
12 ‘months prior to the Cessation Date if this Agreement is terminated pursuant fo
paragraph 19.01 or expires.

If a notice is given, or deemed to have been given, to the Contractor under paragraph
21.01 the Province may at any time prior to the expiration or termination of this
Agreement nominate one or more Nominees as transferees so that different parts of the
business and the related assets may be transferred and assigned to one or more Nominees
and the various assets of the Contractor will be transferred to the Nominees indicated in
the nominations and in accordance with this Agreement.

;

i
:

i
3
!
i
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21.05 The Province may direct the Contractor to assign and deliver any of the Assets to one or

21.06

21.07

more Nominee, and such Nominee may be nominated at any time prior to the expiration
or termination of this Agreement and such transfers will be effective as at the dates set
out in theé nomination of the transferee and the Contractor will be under no further
obligation to perform the Services or any other obligation with respect to those Assets
except as set out in paragraph 21.10 of this Agreement.

The Contractor will at the request of the Minister forthwith deliver to the Province an
inventory of the Assets, and the material contracts contemplated by paragraph 21.01.

If a notice has been given or deemed to have been given to the Contractor under
paragraph 21.01 then on the Cessation Date:

(a) the Contractor will deliver to the Province or the relevant Nominees, as the case
may be

()  all deeds of conveyance, bills of sale, transfers and assignments, duly
executed, in form and content satisfactory to the Province or the Nominee,
as the case may be, appropriate to effectively vest good and marketable
rifle to the relevant assets in, and assign all contracts to, the Province or,
the Nominee as the case may, be to the extent contemplated by this
Agreement and immediately registerable in all places where registration of
such instruments is necessary or desirable,;

(i)  possession of the Assets,

(i) a certified copy of a resolution of the divectors of the Contractor duly
passed, with a certification that it has not been rescinded and continues 0
be in effect, authorizing the execution, delivery and implementation of the
transfer of all the business, assets and material contracts and all other
transactions contemplated with respect to the transfer and assignment of
the business of the Coutractor with respect to the provision of the Services
{o the Province or the Nominee as the case may be,

(iv)  a certified copy of a special resolution of the Contractor duly passed, with
a certification that it has not been rescinded and continues to be in effect,
approving the transfer, as contemplated herein, of the business, assets and
material contracts by the Contractor in accordance with section 126(1) of
the Company Act of British Columbia, and

(v)  aduly executed prescribed form pursuant fo which an eléction is made to
have section 167 of the Excise Tax Act of Canada apply to the transfer of
the Assets, where any nominee so requires and also provides a duly
executed prescribed form pursuant to section 167 of the Excise Tax Act of
Canada to apply to the transferred Assets and the Province or the Nominee
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as the case may be, with respect 1o those business, Assets and material
contracts acquired;

(o)  the Province will deliver to the Contractor

® a duly executed covenant to assume the material contracts, in which case
without limiting the provisions of paragraphs 13.03 and 13.04, the
Province will indemnify and save harmless the Contractor from and
against all claims, demands, losses, damages, costs and expenses made
against or incurred, suffered or sustained by the Contractor at any time or
times (whether before or after the expiration or termination of this
Agreement) where the same or any of them are based upon or arise out of
or from anything done or omitted to be done solely by the Province
pursuant to the material contracts which are assigned to the Province, or

(i) aduly executed covenant by the Nominee to assume the material contracts, "

in which case without limiting the provisions of paragraphs 13.03 and
13.04, the Province will indemnify and save harmless the Contractor from
and against all claims, demands, losses, damages, costs and expenses made
against or incurred, suffered or sustained by the Contractor at any time or
times (whether before or after the expiration or termination of this
Agreement) where the same or any of them are based upon or arise out of
or from anything done or omitted to be done solely by the Nominee
pursuant to the material contracts which are assigned to the Nominee.

On the expiration or termination of this Agreement following the delivery or deemed

delivery of a notice contemplated by paragraph 21.01, this Agreement will without further
act or formality, operate as a transfer to the Province or the Nominee as the case may be,
of all of the Assets hereunder as the same will be at the close of business on the Cessation
Date and this Agreement will operate as an assignment of all relevant material contracts
as of the Cessation Date. The Contractor will nevertheless, on the Cessation Date and
from time to time after the Cessation Date execute and deliver to the Province, or such
nominees #s may be relevant, all such conveyances, transfers and assignments and other
instruments in writing and further assurances as the Province, or any such nominee, will
reasonably require from the Contractor, and the Province and all Nominees will execute
and deliver to the Contractor all such agreements of assumption and other instruments in
writing and further assurances as the Confractor will reasonably require in order to give
effect to the provisions of this Agreement.

Should any of the Assets or material contracts intended to be transferred and assigned
hereunder not be transferred to, the Province, or amy nomince, as contemptated by
paragraph 21.01 then the Contractor will hold as bare trustee in trust for and at the sole
cost of the Province, or relevant Nominee, all such Assets and material contracts from the
commencement of business on the Cessation Date or, if this Agreement is not terminated,
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the date on which this Agreement expires, until all such Assets and material contracts are
effectively transferred and assigned.

The Province or the Nominee as may be applicable, will be liable for and pay all social
service tax, sales tax, goods and services tax, registration charges and transfer fees
propetly payable upon and in connection with the sale and transfer of the Assets and the
assignment of the material contracts by the Confractor as contemplated hereby, provided
that in no event will the Province or any Nominee be liable for or pay but instead the
Contractor will be liable for and pay any social service tax, sales tax, goods and services
tax, registration charges and transfer fees which the Contractor failed to pay or was
exempted from paying prior to and including the Cessation Date.

ARTICLE. 22

TRANSITION

22.01

22.02

If the Province gives notice to the Contractor, the Contractor will assist with the
development of a transition plan to ensure that the Services are continued in an
uninterrupted manner at the termination of this Agresment and without limitation the
Contractor will assist the Province in developing a plan to satisfactorily deal with the
following:

(8) the provision of Services on an uninterrupted basis to the clients when the
operations of the Contractor are transferred to the Province or to such transferee as
may be nominated;

(b)  the transfer of all files, documents, manuals and records as may be required;

(¢) the due delivery of all Assets owned by the Province and used for the provision of
the Services;

(d) the assignment of all leases and service agreements and other Assets as
contemplated in this Agreement for the provision of the Services including all
facilities, computers and office equipment being acquired by the Province or
nominated transferce; and

G a staffing plan to ensure that all notices required to be given under this Agreement
can be done so in a timely fashion.

Once the Province has finalized the transition plan conternplated by paragraph 22.01 the
Contractor covenants to cooperate fully with thie Province and to make its best efforts to
ensure that the transition plan is implemented in a manner to ensure that the clients to
whom the Services are provided are not affected or inconvenienced by the transition from
the Services being provided under this Agreement to the new provision of the Services.
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ARTICLE 23

CONSULTING SERVICES

23.01

23.02

23.03

If, following the expiration or termination of this Agreement, the Province or its
appointed designate provides all or any part of the Services, at the Province's option the
Contractor will, for a Consuiting Period, provide consulting services to the Province or its
appointed designate with respect to the provision of the Services by the Province or its
appointed designate. Consulting services will be provided by Brian Pollick and Hannah
Roots as follows:

(a) if this Agreement is terminated pursuant to paragraph 18.01 or 19.09, then $85 per
hour per person;

(b)  if this Agreement expires or is terminated pursuant to paragraph 19.01, then as

follows:

(i) for Hannah Roots $170 per hour for that portion of the Consulting Peried
that is prior to September 30, 2005 and thereafter at a rate of $183 per
hour, and

(i}  for Brian Pollick $135 per hour for that portion of the Consulting Period
that is prior to September 30, 2005 and thereafter af a rate of $145 per
hour; and

(c) 37.5 hours per person per week for 26 weeks, or such additional hours or weeks as

agreed to in writing by the parties.

In addition to any other consultation concerning the Services that the Province may
request, the consulting services will include the provision of advice and services
concerning:

(2)  the design and implementation of the Family Maintenance Enforcement Program
or specific aspects thereof,

() human resources and management issues, including active participation in

‘management;
(¢)  the operation of Services related software and computer systems; and
(d)  practical aspects of maintenance enforcement.

If the Provinoe exercises the option contained in paragraph 23.01:

fo
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(a) the Contractor will cause Brian Pollick and Hannah Roots to direct, administer
and provide the consulting setvices and will not cause or permit anyone other than
the named parties to provide the consulting services on its behalf without the prior
written consent of the Province which consent will not be unreasonably withheld;

(v)  the Contractor will cause Brian Pollick and Hannah Roots to be available for the
provision of the consulting services during regular business hours as described in

subparagraph 23.01(c),

{¢)  Articles 10 and 28 and paragraphs 13.03, 30,01, 31.01, 34.06 and 34.15 will apply
to all matters arising or occurring within the Consulting Period and will survive

the expiration of that period.

For greater certainty, the parties agree that, should the option contained in paragraph
23.01 be exercised, all references in this Agreement to the termination or expiration of
this Agreement will be interpreted to exclude this paragraph from such termination or
expiration so that all obligations created under this paragraph remain in full force and
effect during the term of the Consulting Period.

To exercise the option contained in this paragraph the Province must notify the
Contractor in writing:

(a) at the time notice of termination is given if this Agreement is being terminated
pursuant to paragraph 18.01; or

(b)  nine (9) months prior to the Cessation Date in all other circumstances.

ARTICLE 24

SUCCESSION PLAN

24.01

24.02

24.03

The Contractor will maintain the Succession Plan during the Term.

The Contractor will not amend the Succession Plan without the written consent of the
Province, which consent is not to be unreasonably withheld.

In the event that the parties cannot agree to an amendment of the Succession Plan under
paragraph 24.01, the matter will be referred to binding arbitration under paragraph 27.01.
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ARTICLE 25

RECEIVER

|
I
i
25.01 The Province may, without limiting any other rights it may have at law or under this !
Agreement or any other agreement relating or incidental to this Agreement, appoint the ]
Receiver if the Contractor commits an act of default contemplated by subparagraph 18.01 !
(b) or {c). Inthe event of such appointment, the following provisions will apply: [

(a)  the Receiver will be the receiver, receiver manager, or receiver-manager, as the
case may be, of the Service Assets and for the provision of the Services and the ;
performance of any other obligation under this Agreernent or any other agreement
relating or incidental to this Agreement, with or without bond as the Province may i
determine;

(b)  inaddition to any other power the Receiver may have, the Receiver may P

{y) enter upon any premises of the Contractor and take possession of the
Service Assets with power to exclude the Contractor, its agents and its
servants therefrom, without being liable as a mortgagee in possession, and

(ii)  preserve, protect and maintain the Service Assefs and make such
replacements thereof and repairs and additions thereto as the Province may
deem advisable;

(c) the Receiver will be the agent of the Contractor and not of the Province and, to the
extent permitted by law or 1o such lesser extent permitted by its appointment, will
have all the powers of the Province hereunder and under any other agreement
relating or incidental to this Agreement, and in addition will have power o carry’
on the business of the Contractor with respect to the provision of the Services;

{d}  the Receiver will not be Liable for any debts contracted by it for damages to
persons or property or for salaries, or non-fulfillment of contracts during any
period when the Province will manage the Service Agsets upon entry, nor will the
Province be liable to account as mortgagee in possession or for anything except
actual receipts or be liable for any loss on realization or for any defauit or
omission for which a mortgagee in possession may be liable. The Province will
not be bound io do, observe or perform or to see to the observance or performance
by the Contractor of any obligations or cavepants imposed upen the Contractor
nor will the Province, in the case of securities, instruments or chattel paper, be
obliged to preserve rights against other persons, nor will the Province be obliged
to keep any of the Service Assets identifiable;

(e)  the Province will have all the rights, remedies and protections of a Receiver; and
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25.02

25.03

31

€3} the Province may, in its absolute discretion, remove a Receiver and appoint
another.

The Province may, without limiting any other rights it may have at law or under this
Agreement or any other agreement relating or incidental to this Agreement, appoint
{under this instrument) a Receiver to be the Succession Receiver Appointment if
circumstances require that the Succession Plan be implemented and if it is the reasonable

belief of the Director that:

(a)  the Succession Plan cannot be implemented in such a fashion so as to ensure the
continued provision of the Services in an efficient manner; or

(b)  the Succession Plan is inadequate for the purposes of ensuring the continued
provision of the Services in an efficient manner.

In the event of a Succession Receiver Appointment, the provisions of subparagraph 25.01
will apply with the foilowing qualifications that during the Succession Resolution Pericd:

(a) the Receiver will be limited in the exercise of its powers to those actions which it
believes are necessary, incidental or prudent to continuing the operations of the
Contractor for the purposes of carrying on with the provision of the Services
during the Succession Resolution Period;

(b) the Receiver will not act in any manner that is knowingly contrary to the purposes
set out in subparagraph (a);

(c)  without limiting the generality of the foregoing in subparagraph (a) and (b), the
Receiver will not knowingly at any time during the Successiorn Resolution Period

(i) manage the operations of the Contractor outside of the ordinary course of
providing the Services, or

(i)  dispose of or otherwise deal with the Service Assets outside of the
ordinary course providing the Services;

(d) the Province will instruct the Receiver and apply its best efforts to cause the

Receiver to cooperate in all reasonable respects with the Contractor in order to
cnable the Contractor to remedy the Succession Problem including, without

limitation,
(i) providing reasonable access to the Coniracior, and

@i}  providing the Contractor with relevant information in a timely fashion;
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and the Contractor will indemnify- the Province with respect to any costs incurred
by the Province as a tesult of the Receiver performing such activities.

25.04 if the Contractor resolves the Succession Problem during the Succession Resolution
Period the Province will remove the Receiver as-soon as practicable. ;

25.05 Upon the first to occur of:
(a)  the expiration of the Succession Resolution Period; and
(b)  the receipt or deemed receipt of a notice of termination under paragraph 18.01;

the qualifications referred to in subparagraph 25.03 (a) and (b) will be extinguished to the
effect that such qualifications will have no further force or effect.

25.06 No provision contained in Article 25 will be construed so as to vitiate or otherwise impair
or affect the Province's right to terminate this Agreement:

(a)  pursuant to paragraph 18.01 with respect to a notice of termination given
(i} prior to the appointment of a Receiver,

(i) a4t any time where that notice of termination relates to a default under
paragraph 18.01, provided the Contractor failed to remedy the default after
being duty notified pursuant to that paragraph and further provided the
Receiver or the appointment of the Receiver are not the cause of the
default and did not interfere with the Contractor with respect to its efforts
to remedy the defanlt,

(ii)  at any time where that notice of termination relates to a default under
subparagraph 18.01 (b), (¢) and (e), provided the Receiver is not the cause
of the default, or

(iv) at any time where that notice of termination relates to a default under
subparagraph 18.01 (d), provided the Receiver is not the cause of the
default and further provided the Contractor, upon being notified, elects not
to defend the process referred to in subparagraph 18.01 (d), or having
elected, fails to defend such process in good faith; or

(b)  pursuant to paragraph 19.01;

and, without limiting the generality of the foregoing, it is acknowledged and agreed by the
Contractor that the Province will be entitled to cxercise such termination right at any time
during the Succession Resolution Period.
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25.07 In the event that the Province seeks a Court appointed receiver rather than a Receiver i
appointed pursuant to a Succession Receiver Appointment, then:

(a)  the Province will ensure that any such application for a Court Order will contain
the same constraints upon the receiver during the Succession Resolution Period as
are contained in this Agreement; and

(b)  if the Province fails to comply with subparagraph (a) and is requested to do so by
the Contractor, the Province will apply to Court to have the Court Order varied or

amended to reflect the constraints described in subparagraph (a):

ARTICLE 26

NOTICES

26.01 Any notice, document, statement, report, demand or payment desired or required fo be
given or made under this Agreement, will be in writing and may be given or made by
personal delivery to the party to whom it is to be given or made, or by mailing in Canada t
with postage prepaid addressed,

if to the Province:

Ministry of Attorney General
#210 - 815 Homby Street
Vancouver BC

V6Z 2E6

Attention: Director of Maintenance Enforcement

and if to the Contractor:

Themis Program Management and Consulting Limited
2nd Floor, 609 Broughton Street

Victoria BC

VEW 1C8

Attention; Brian Pollick, President

and any such notice, document, statement, report, demand or payment so mailed will be
deemed given to and received by the addressee on the third business day after the mailing
of the same except in the event of disruption of postal services in Canada in which case
any such notice, document, statement, report, demand or payment will be decmed given
to and received by the addressee when actually delivered to the particular address set out

above.
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26.02 In addition to paragraph 26.01, any notice, report, document, statement or demand

26.03

transmitted by facsimile transmission from either party to the other will be conclusively
deemed validly given to and received by the intended recipient when so transmitted if
transmitted to the following numbers:

if to the Province: (604) 660-1346
if to the Contractor: (250} 387-7990.

Either party may, from time to time, advise the other by notice in writing of any change of
address or facsimile number of the party giving such notice and from and after the giving
of such notice, the address or facsimile number specified in the notice will, for purposes
of this Agreement, be deemed to be the address or facsimile number of the party giving
such notice.

ARTICLE 27

ARBITRATION

27.01

27.02

27.03

27.04

All disputes arising out of this Agreement will be referred to and finally resolved by
binding arbitration under the rules of the British Columbia International Commercial
Atbitration Centre provided, however, that no decision of an arbitrator will in any manner
be inconsistent with the provisions of the Family Maintenance Enforcement Act.

The place of arbitration will be Vancouver, British Columbia and the appointing authority
will be the British Columbia Intemational Commercial Arbitration Centre unless:

(8) the parties agree to another location; or

{b)  the British Columbia International Commercial Arbitration Centre is not available
in which case the parties will agree to an alternate appointing authority and in the
event that the parties cannot agree the Commercial Arbitration Act will apply with
respect to the appointment.

Without limiting paragraph 34.14 and unless the parties otherwise agree, when a matter is
to be arbitrated the parties will participate in the arbitration process in a2 manner that
facilitates a timely resolution to the dispute.

Except for legal costs and disbursements incurred by each party, the costs of arbitration
will be.shared equally by the parties.

<
é
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ARTICLE 28

INDEPENDENT CONTRACTOR

28.01

28.02

28.03

28.04

28.05

28.06

The Contractor is an independent contractor and not the servant, employee, partner or
agent of the Province.

The Contractor will not, in any manner whatsoever, commit or purport to commit the
Province to the payment of any money to any person, firm or corporation unless such
payment has been authorized under this Apgreement or in writing by the Director.

The Minister may, from time to time, give such instructions to the Contractor as the
Minister considers necessary for the Contractor to provide the Services but the Contractor
will not be subject to the control of the Minister in respect of the manner in which such
instructions are carried out,

The Contractor will pay promptly, as the same become due and payable as a result or
consequence of monies paid or payable by the Province to the Contractor pursuant fo this
Apgreement, all taxes and contributions payable pursuant to any or all, as the case may be,
of thie Income Tax Act (Canada), the Jncome Tax Act, the Canada Pension Plan (Canada)
and any other statutory assessment, premium or contribution and without limitation:

(@)  excluding Provincial Sales Tax which will be paid for as provided for in Schedule
"C", all taxes, premiums and assessments related to operational expenditure itemis

will be paid for out of Operational Funds; and

{b)  any taxation assessments levied against the Contractor as a result of its business
structure or its management fee tevenue, including without limitation business
license fees and corporate income taxes, will be paid by the Contractor out of
corporate funds.

No partnership, joint venture or agency will be created or will be deemed to be created by

this Agreement or any action of the parties under this Agreement.

Any public announcement relating to this Agreement made by either party will be
arranged by the Province in consultation with the Contractor.

ARTICLE 2%

DELEGATION

29.01

The obligations of the Contractor to provide those components of the Services set forth in
the Family Maintenance Enforcement Act are subject to the Contractor being delegated
the requisite powers, duties, and functions by the Director pursuant to subsection 2(2) of

B e b

350f 7




36

that Act and the Director hereby delegates to the Contractor the powers, duties, and
functions as set out in Schedule "H", which Schedule may be amended from time to time
by the Director.

ARTICLE 30

CONFIDENTIALITY

30.01

30.02

30.03

The Contractor will treat as confidential and will not, without the prior written consent of
the Province, publish, release or disclose or permit to be published, released or disclosed,
the case data, case files or any other information supplied to, obtained by, or which comes
to the knowledge of the Contractor as a result of this Agreement except in so far as such
publication, release or disclosure is necessary to enable the Contractor to fulfill its
obligations under this Agreement.

The Coniractor will ensure all employees and subcontracted staff sign an Agreement
Respecting Confidentiality satisfactory to the Province.

The Contractor will ensure its facilities, Systems (including the IVR application) and files
are secure and that access to data and confidentiality of data and information gained while
performing the Services, are strictly controlled in accordance with security standards
consistent with those described in the Canadian Institute of Chartered Accountant's
(CICA’s) publications entitled "Information Technology Control Guidelines" and
"Guidance on Control" as provided by the Provinee to the Contractor.

ARTICLE 31

CONFLICT

31.01

The Coniractor will not, without the consent of the Minister, during the Term, perform a
service for or provide advice to any person, firm or corporation or other legal entity where
the performance of the service or the provision of the advice may or does, in the
reasonable opinion of the Province, give rise to a conflict of interest between the
obligations of the Contractor to the Province under this Agreement and the obligations of
the Contractor to such other person, firm or corporation or other legal entity. If the
Contractor does not agree with the opinion of the Province, the matter will be referred to
binding arbitration under paragraph 27.01.

i et e e e
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ARTICLE 32

CHANGES IN LEGISLATION

32.01

32.02

32.03

The parties confirm that the provision of the Services by the Contractor is predicated on
the federal and provincial legislation that is relevant to the provision of the Services and
in force as of the effective date of this Agreement.

All references in this Agreement and the Schedules to the Family Maintenance
Enforcement Act will be tead to mean the Family Maintenance Enforcement Act,
R.SB.C. 1996, ¢. 127, as amended by the Family Maintenance Enforcement
(Supplement) as it is brought into force from time to time.

The Contractor acknowledges that changes to the nature and the scope of the Services
may, from time to time, be required in order to accommodate changes in legislation. If
such changes are required, the Province will give written notice and particulars thereof to
the Contractor. Upon the Province giving such notice, the parties will enter into
negotiations with a view to amending the terms and conditions of this Agreement
accordingly. If the partics are unable to agres on the new terms and conditions of the
Agreement, either party may terminate this Agreement by 1 year written notice of
termination given to the other and if such option is exercised by either party under this
paragraph, neither the Province nor the Attorney General will be under any further
obligation to the Contractor except to pay to the Contractor the amounts contemplated in
paragraph 19.01 incured to the Cessation Date and all other provisions of this Agreement
will apply as if the Province has given notice of termination pursuant to paragraph 19.01.

ARTICLE 33

SERVICE INTERRUPTION

33.01

33.02

33.03

The Contractor will advise the Province of the existence of problems which may have a
material impact upon the Contractor's ability to perform the Services, and will, forthwith
upon recagnizing their existence, recommend solutions to such problems.

If an Event of Fofce Majeure occurs or is likely to occur, then the party directly affected
will notify the other party forthwith and, subject to paragraph 33.03, will use its best
efforts to remove, curtail or contain the cause of the delay, interruption or failure and te
resume with the least possible delay compliance with its duties, covenants and obligations

under this Agreement.

If the Contractor cannot carry out is obligations under this Agreement as contemplated by
paragraph 33.02, then the Contractor will immediately notify the Province of the
obligations that are effected and the reason for the Contractor being naable to carry out
the obligations, and for the duration of the period during which the Contractor is unable

37 of 78



38

to carry out any such obligations the Province may reduce any payments due under this
Agreement by the amount equal to the amount of Operational Funds that are not
expended by the Contractor during the event identified and provided further, that if the
Contractor does not agree on the amount of the reduction, the parties agree that the matter
will be referred to binding arbitration pursuant to paragraph 27.01 of this Agreement,

ARTICLE 34

MISCELLANEQUS

3401

34.02

34.03

34.04

34.05

34.06

34.07

A reference in this Agreement:

(a) to a statute whether or not that statute has been defined, means a statute of the
Province of British Columbia unless otherwise stated and includes every
amendment to it, every regulation made under it and any enactment passed in
substitution or in replacement; and

(b) o any other agreement between the parties means that other agreement as it may
be amended from time to time by the parties.

Unless the context otherwise requires, any reference to “this Agreement” means this

instrument and any amendments to #, and its Schedules and any reference to any

paragraph or subparagraph by number is a reference to the appropriate paragraph or
subparagraph in this Agreement.

The headings or captions in this Agreement are inserted for convenience only and do not
form a part of this Agreement and in no way define, limit, alter or enlarge the scope or
meaning of any provision of this Agreement.

In this Agreement, "person” includes a corporation, firm, association and any other legal
entity and wherever the singular is used it will be construed as if the plural, as the case
may be had been used where the context or the parties so reguired.

Defined words in the Family Maintenance Enforcement Act will have a corresponding
meaning under this Agreement, unless the context otherwise reguires.

Each of the parties covenants with the other that it will act in good faith in respect of all
matters arising under this Agreement or any other agreement relating or incidental to this
Agreement.

Each Schedule attached to this Agreement is an integral part of this Agreement as if set
out at length in the body of this Agreement.
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34.08

34.09

34.10

34.11

34.12

34.13

34.14

34.315

34.16

35

This Agreement and its Schedules constitute the entire agreement between the parties and
no understandings, representations or agreements, oral or otherwise, exist between the
parties with respect to the subject matter of this Agreement except as expressly set out or
incorporated by reference in this Agreement.

Each of the parties will, upon the reasonable request of the other, make, do, execute or
cause to be made, done or executed all further and other lawful acts, deeds, things,
deviees, documents, instrurnents and assurances whatever for the better or more perfect
and absolute performance of the terms and conditions of this Agreement.

If any provision of this Agreement or the application thereof 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 thereby and will be valid and enforceable to the extent permitted by
law.

This Agreement will enure to the benefit of and be binding upon the Province and its
assigns and upon the Contractor and its successors and permitted assigns.

All dollar amounts expressed in this Agreement refer to lawful currency of Canada.

No waiver by either party of a breach or default by the other party in the observance,
performance or compliance of any of its obligations under this Agreement will be
effective unless it is in writing and no such waiver will be deemed or construed to be a
waiver of any other breach or default and failure or delay on the part of either party to
complain of an act or failure of the other party or to declare such other party in default,
irrespective of how long such failure or delay continues, will not constitute a waiver by
such party of any of its rights against the other party.

Every provision hereof which is relevant to any matter which extends beyond or arises
after the expiration or sooner termination of this Agreement shall, to the extent required,
survive the expiration or sooner termination of this Agreement. In the event of any
disagreement between the parties a to whether any specific provision or provisions
survive, the matter will be referred to binding arbitration under paragraph 27.01.

Time will be of the essence of this Agreement.

Any alteration or amendment to the terms and conditions of this Agreement must be: in
writing and duly executed by both parties.
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34.17 This Agreement will be governed by and will be construed and interpreted in accordance
with the laws of the Province of British Columbia.

WHEREFORE this Agreement has been duly executed as of the date first above written.

SIGNED on behalf of Her Majesty
the Queen in right of the Province
of British Celumbia by a duly
authorized representative of the

e e L S S S

Att encral in the presence of;
” i
(Winess) 75 the Attorney General
THE COMMON SEAL of Themis Program )
Management and Consulting Limited )
was hereunto affixed in the )
presence of: }
)
> e )
(Signature) . )
Gl E™ ey . ‘r‘\\\f ) (cjs)
(Title)
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SCHEDULE "A"
SERVICES AND PERFORMANCE

Family Maintenance Enforcement Program (The Program)

The Contractor will provide all labour, materials and facilities required to provide for all aspects of the Program
provided for in the Family Maintenance Enforcement Act (FM.E.A.) and the B.C. Benefits (Income Assistance) Act,
the B.C. Benefits (Youth Works) Act and the Disability Benefits Program Act. The Contractor will monitor and
enforce maintenance orders on behalf of creditors and debtors. The Congactor will monitor maintenance orders
filed with the Program where the debtor residés in a reciprocating jurisdiction (such Orders are referred to as
"REMO"). For clarification of Program terminology, refer to the Family Maintenance Enforcement Act or the
Policy & Procedures Manual,

1t is recognized that the Province and the Contractor share a joint responsibility for ensuring that the Services meet
govermnment objectives and priogities for the Program.

The Contractor, as part of its working alliance with the Province, will provide advice and practical suggestions for
translating governmaent objectives into legislation, policies, procedures, service levels, etc, which will enable the
Program to be continuously responsive. Policy is developed through a collaborative process as set out from time to
time,

Tn particular, the Contractor is expected to identify and suggest options when there may be contradictions between
objectives, priorities, policies and practices, (including resource constraints) which prévent the Services from being
delivered as intended.

tivities for Maintenarice Enforcement in Brifish Coluribla

PROGRAM MANAGEMENT
» Overall management ' e Use reasonable efforts to
Overall Program and performunce s Make efforis to reduce demands on achieve annual average payment
Performance overview public funds for full or partial rate of 70 cents on each dollar

dug en regular enforcement
Orders (where debtar is in BC)
using the rafio of all monies
scheduled as due and all momies
received in a given month

income assistance by:
s maximizing the amaunt of money
collected for assigned cases;
»  increasing the rate of
compliarice with maintenance

orders registered with the «  Achieve an aggregate number of
Program (i.e. payments made 33% (active cases, where debtor
wien due); and is i BC) of Orders paid in firll

¢ increasing the number of Orders or overpaid since enroliment
poid in firll

s Assess, comment on, and bring
Sorward recommendations on the
effectiveness of enforcement

legisiation and pracedures

H :
i H
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U, L. Activities for Maintenance Enforcement in British Columbia

|7 ‘Ministey / Ofher

Responsibilities

.'-.tontm;-:'td; Responslbihhes ol

- *\Messurément Criteria /"<

© - Service Levels

Support the Canadian Ministers of
Justice Inter-jurisdictional,
Maintenance Establishment and
Enforcement Protocol and
participate in the development and
implementation of the
Fedéral/Provincial/Territorial
Reciprocal Maintenance Order
Recognition and Enforceément
Operational Principles and Goals
see Appendix 3

Participate in projects approved by
the Director and funded by the
Department of Justice Canada

Participate in Government/Agency
Jamily justice initiatives at the
request of the Director.

Consult with the Province in any
relations with Court Services, the
Minisery of Human Rescurces or
any other ministry of the Province
of British Columbia having
respansibifity for the
administration of any porden of
the B.C. Benefiis program, the
Sederal government, and other
reciprocating jurisdictions

Recruit, hire and supervise
competent Program staff, related
professionals, contraci Imvyers
and sub-contracted services

Consuli with Province in the
development of the following:
external forms, policies and
procedure, joint or major training
initiatives

Ensure all staff and subcontracted
siaff are apprised af the
confidentiality section of the
F.M.E.A, and are apprised of the
consequences of breach of that
section.

To the reasonable satisfaction of
the Director or in accordance
with policy approved by the
Director. In the absence of
palicy to the reasonable
satisfaction of the Divector.
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Activities for Maintenance Enforcement in British Columbin
= _ .. Ministry / Other ISR Measurement Criterfs /
- Tescription Responsibilities Contractor Responsibilities Service Levels
e [Engage in program planning to
develop and enhance maintenance
enforcement processes and systems
s Adssess comments on and bring
Jorward recommendations on lhe
effectiveness of the enforcement
legislation and procedures
«  [Inform the Dirvector farthwith af
any event oF oceurrence that may
adversely affect the delivery of the
program
» Financial Operate in accordance with generally
management accepted accounting standards
averview
v Review / approve
annual Contractor
operaring budgel
o Pay Contractor
monthly . .
Financial / Asset »  Dispose of assets as sef out in the
Management General Security Agreement, See
Schedule "F"
.»  Create and maintain an up to date
inventory of assets Sce Appendix 1
*  Develop annual budget {in Submit the proposed annual
accordance with standards defined budget before July 31 of the
by the Director) for Ministry preceding program year
approval; manage.the approved
budgel
Review the Business
Continuation Plan annually and
submit a change/no change
raport by December 31" of each
program year
Ensure there is a risk managemen!
Risk process compatible with the process Review the loss controland
Management described in Section 9.3.2 General of financial protection reeds of the
the Goverwment Management Operating Program annually as part of the
Policy (GMOP) Tnsurance renewal, A copy of
the Ipss protection summary will
he submilied along withan
explanation of iy changes.
=  Provide reporting 1o the Director,
as sel out in Appendix I (attached)
Program / »  Provide an explanation for any
Management changes to the standards
Reéporting (measurement criteria/Service
levels) in the Quarterly Key
Indicaior Reporis
» Provide policy s Devélop and implement policies To the reasonabie saisfaction of
Poli direction and pracedures and follow any the Director or in accordonce
< rection gi ; d by the
Development d:r.ecrwn given o with policy approved by
s Bring musual cases or policy or Direetor. n the absence of
procedural matiers to the attention policy to the reasonable

r e T e e e
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- G " l&cﬁﬁ_ﬁ_ut‘ur Maintenance E;lf_clrceme_m;n Briﬁ;h Cotumbia - =

" Measurement Cﬁiﬁnﬁ /

*

Ministry/ Otber. | . .~ . |  MessurementCrii¢:
_-‘R_eéponsibﬂities Conptractor Respo_ustbjﬂtles . Servicé Lievels *
of the Director satisfaction of the Director.

Information
Systems
Management

Information
technology
management
averview

Computing operations; provide
complefe management and support
for gll program servers and
deskiop machines; ongoing
architecture review and planning:
staffing of user Help Desk; laison
with any contracied system
providers

Application maintenafice support:
Mmonilor operaling system and
custors applications for angoing
optimal performance

Application development: as
reguired, develap, implement and
moritor user requirements
(sccording to approved procedures
/ standards); estimaie related
resource requirements for
Director's information and
conment

From time lo time and within 60
days af a request of the Minister,
deltver capies of the then currenf
versions of the Software and the
IVR tagether with all source codes,
systems sqftware, instructions in
computer langunge, compilers,
utilities, assemblers, cord decis,
tapes, listings, other programnting
doeumentation, applications,
systems programs and all manuals,
guides, documents and equipment
necessary for the orderly and
efficient operation of the Software.

Records
Management

Director sign-off is
reguired for off
site storage of
records

Implement records management
and manuge all material related to
the operation of the Program in
accordance with the Provincial
Government Recards Management
Classification System
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Aeﬁvitles for Maintenance Enforcement in British Columbis .

(FAMS}

oo Misiy/ Other | oo = | - Measncement Criterin/
Description |+ Responsibilities (;nnn'f;ctor _Respo:;si_l_:ilities - Service Levels
. w  To the reasonable -safiqféycﬁan of
 Llient Relations Jp— the Director or in accardance
" i‘h;nz{gh PC'I:em N with pelicy approved by the
Mf_ai“'am .Eogf'am ' Director. In the absence of
W‘r";::;_?":‘fm:ﬁ d palicy to the reasanable
; ) : isfact the Director,
complaints abaut Maintain a complaint and dispute satisfaction of the Director,
program to Can- procedure iries within 2
iractor for getion Make reasonable efforis ta resolve ¢ gzﬂ sz;:.;;:qmne& v
case management complaints at
the earliest stage in the process »  Responses fo be made per
Gather and analyse quantitative Director's instruciions
and gualitative information
relating to complaints for the
purpose af assessing legislation,
policy and procedures and
addressing client service Issues
Inform the Director of any critical
incident invalving a pragram client
» Develop und
maintain Director’s
client relations policy e Inaccordance with approved
program policy
Enroll s Process searches
maintenance tivough the “Family Provide enroliment information to | »  Provide the information within 2
orders Search Program” interested creditors and debiors business days of the request

» Couris 1o provide
certified copies of
Orders in response to
Contracior’s reguest

Enrall eligible maintenance orders
{including gathering the
documentation required to proceed
with enforcement / obtaining
certified coples from Coirt
Registries) in accordance with the
provisions of the Family
Maintenance Enforcement Act
(FME4)

The following enrolimenit standards
apply where completed documents
are received by the Program in a
reasonable period of time:

o Where botk debror and creditor
reside in BC, enroll eligible
cases submitted by Court
Registries, creditors or debtors
within § weeks of receipt.

» MHR to provide
initial docurmentation
(Orders, Iist of
payments and filing
Jorms} for all

Enrall eligible maintenance orders
submitted o the Program by the
Ministry.of Human Resources
(MR} — generally referred io as
Yassigned " coses

»  Enrolf "assigned" cases within
2 weeks of receipt

“agsipned’’ cases

Enroll eligible REMO Orders -
where debtor is in BC, creditor is
out (including gathering
docurmientation required 1o proceed
with enforcement); commence the
enroilment process upon receipt of
documents from Reciprocals
Program and complete upon
receipi of certified copies from
Conrts

s Where debror restdes in BC and
creditor does not, envoll eligible
cases submitted by Courl
Registries, creditors or debrors
within 9 weels of receipt

H
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Actmﬁes for Mainien_anc_e _Enforcemént in British _Cnlumﬁia

Wisioiy [ Ofher
- ‘Responsibilities

- ‘Contractor Respousibiities -

T Miewsuremént Criterts
.+ Service Levels

Enroll eligible REMO Orders -
where creditor Is in BC, debior is
out (including gathering
documentation required to proceed
with enforcement)

Where creditor resides in 8C
and debtor does not, enroll
eligible cases submitted by
Court Regisivies, creditors or
debtors within 12 weeks of
receipt

Jurisdictions

Enrall efigible maintenance orders
submitted by Recipracating

Calcnlate orrears bused-on
information supplied by creditor
and reviewed by debtor

Process / Monitor
/ Manage
Payments

« Payments
Management
oversight

Provide o renge of incoming and
oulgoing payment opitans lo
debiors and creditors, including
posi-daied cheque and the
electronic transfer of funds directly
to the crediter 's bank sccount
Proactively develop payment
aplions ta reflect the marketplace
and meet client needs

Receive, record/ track and forward
incoming payments and payment
information.in accordance with the
Family Maintenance Enforcament
Act.

records

Maintain aecurate payment

Maintain the ability to
communicate payment information
elecironicelly to existing sources
providing they continue fo alfow
payments {o be transmitted
elecironically

Re-mail alf cheques payable to
creditars within 1 business day
from receipt at Payment Services
{where creditor can be identified
and payment is authorized for
release

Pay proceeds to the party
entitled fo receive them in
accordance with policy as
established by the Divector from
fime (@ fime

Manage post-dated chegues and
problem payments {e.g. NSF,
mystery payments, returned marl,
stale-dated chegues, ete.)

making deposits, preparing trust
cheques to porties anthorized under
the FMEA, reconciling accounls,
mangging account transjers, ete,

Manage Trust Accounts, including

-

Calculate/ track/ pay interest as
reqtiired by the FMEA

Within 3 business days, dishurse
trust fund cheqres to the
appropriate parties for monies
received fwhere such funds can
be released under policy)
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e -_.{&Ic"_tivi_t.ies for Maintenarice Enforcement fu British Columbia .

1+ “Ministry / Other

“"Responsibilities

- C&hﬁ‘héﬂ)ﬁ l.:{e'spnniiﬁ'ili_tiﬂés L

- Measurement Criteria/ -
' ~ Service Levels

Collect puyments due 1o the
Director pursuant to pelicy and
reguiations, and deposit lo
Province of BC Trust Account /
distribule as directed

To the reasonable satisfaction of the
Director or in aucordance with policy
appreved by the Director. In the
absence of policy o the reasonable
satisfaciion of the Director.

Manage Caséload

s Case Management
averview

» Process searches
through FAMS

Condct ongoing tracing activilies
in-house (BC Online, public
information sonrces) or through
FAMS, as required

Intake Orders {for bath new /
existing cases), including case
assignment aclivities

Handle "speciel” cases, Including
(Bt not limited to) those with:

» multiple creditors;
e resiricted access or conflict of

interest;

v g potential for violence; and
» special expenses io bg cosied

Manage REMO cases, where

(1) debior is in BC, creditor is aut,
and

(2)creditor is in BC, debtor is out
Involvas monitoring and liaison with
reciprocating jurisdictions and
taciudes preparation of document
rackages to-the requiremenis of the
reciprocating furisdiction to assist in
the enforcement of Orders aiready
registered or to be registered

e Approve changes

to the definitions
af “active™ and
“Inactive” cases
and related review
cycies.

Manitor cases by bringing them
Jorward for passible action

Where appropriate, apply Director
discretion NOT to enforce specific
amounts

e inaccordance with policy
approved by the Director

Manage changes in siatus /
location / name of creditors and
debtors

*  inaccordance with policy
approved by the Director

Respond to issues of eligibility

£

i
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% - Activities for Maintenance Enfarcement in British Columbia ..

Service | Mimistry/ Ofher | o i [N e arsenit Criterin /
Contractor Responsibilities 7 Service Levels -

 Deseription Responsibilities

e Assess the defaull fee in In accordance with policy approved
accordance with legistation; by the Director
regulations and policies

s Make adjustments to the default fee
Jor reasons autharized in
legislation, regulations and
policies

s Coflect the defauit fee in a way
that does not-interfere with the £
paymedt of maintenance o the :
creditor

¢ Beresponsible for issues around
amounis due / owing / paid,
ineluding:

s managing interest charges; :

» processing /managing default z
Jees; and ;

« confirming acourale arrears
balances

e Make adjustments to interest / fees
/ maintenance paynenis to reflect
legislation / regnlation / policies

e Ensure the size of the award is

~ recorded and the Order is
monitored to ensure no
enforcement action occurs on
axpired orders.

o Review/ withdraw / close cases in
accordance with established
criteria (includes ceasing
enforcement action where creditor
with enrelled Order has withdrawn
or deceased)

»  Apply the remedies available under

Provide/Conduct. | » Management the FMEA, The Family Orders and | ¢ Maximize admimistrative

Administrative overdew Agreements Enforcement : enforcement remedies and keep

Assistance Act (Canada) and the the use af Court Bearings (o o

Garnishment Attachment and miininimn.

Pension Diversion Act (Canada)

= MNegotiate and manage voluntary «  Provide timely notification to
paymen! greangemenis on arredrs debiors in default
»  Take enforcement action ona

.. . : timely basis as per the standards
*  /lnitiate and manage Notices of negotiafed with the Director

Attachment

s DIwaccordance with palicy
approved by the Director

Enforcement

8
|
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A'c_tiﬁﬁes for Maintenance Eﬂf_orcemcnt in British Columbia =

| " Ministry / Other

" Responsibilities

Contractor Requnsibilitles

Measurenient Criteris /
Service Levely

Initigte and manage:

Federal Interception of Funds;
Enfarcement Against
Corporations;

Regtstration Against Debtor
Property;

Driver’s Licence withholding /
ROR-LSEuE;

Federal Licence denials:
Credit Bureau reporiing: and
Payment Conferences

Issue Defauft Notices (of iniention
andfor Feg)

In accordance with legislation and
poticy approved by the Director

Request and process Statemenis of

Finances

Protect the intevest of the creditor
and the Director in the.event of g
deblor bankrupicy

enforce payment of interest

Conduct Court
Enforcement

/ Provide Legal
Opinions

« Management
overview

Barristers and solicitors who are
members in good standing with the
Law Suciety of British Columbia
will provide legal opinions
concerning enforcement aclions,
attend Court on disputed
enforcement actions, default
hearings, applications to vary
which the Director or lawfi!
designate has nundertaken to
defend, commirtal hearings and
ather types of Court hearings
deemed necessary to enforce the
order.

Initiate, prepare, process, conduct,
manage Defandt Hearings

Prepare all Court applications and
process.

Court hearings will normaliy be
held in the Provincial Cowri-where
the order is currently filed except
where circumstances reguire or the
Contracier considers it desirable
to procead in the Suprame Court

e Maximize admiisirative
enforcement remedies and keep
the use of Court hearings to @
minimum

s In gecordanee with legisiation
and policy approved by the
Director

Issue Warranis of Execution/
Writs of Seizure-and Sale

s In accordunce with legisintion.
and policy approved by the
Direcior
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Activities for Maintensuce Enforcement in British Columbia . i

, ~ R ~-~e R
. " Description -

TSty Ot

- Responsibilities

Contractor Responslhi!_itiés

17 Measirement Criteria 7

" Service Levels -~

Be responsible for Committal
Hearings (including manage
Defauit Time Order) — including
provide counsel to represent the
interests of the Director

o Determine whether
the Mintstry /
Director shouid be
invofved in an

appeal

Be responsible for other Court actions
frctuding (but not limited to);

o Defence of Debtor’s Application (o

Set Aside Enforcement / to Vary
Exémption on Notice of Attachment
/ to Vary Enforcemens Order;

s Execution Against Land / Conduct

of Sule;

Posting securlty for Performance
Ovder;

Enforcement Against Attachee;
Arrest of dbsconding Debtor;
Contemp! Applications; and
Managing impacts of foreclosures

In accordance with policy approved
by the Director

Bz rexponsible for appeal of an
Order subject to the Diveclor's
instructions

As reguired, prévfde engoing legal

opinions on Program files

Responsibility for
“Application to
Vary” an Order

« Moriagement
averview

Review / assess debtor’s
Application io Vary

Defend Application to Change /
Application o Cancel / Reduce
Arrears

»  In accordonce with palicy
approved by the Direcfor

Provide Ongoing

Stakeholder /
Client Support
Services

» Ministry to provide
clarification or
additional policy
information to
support client gueries

o Maintain Ministry
website

Maintain and update an
Interactive Voice Response (IVR)
sysiem to provide information on:
amount gf drrears;

most recenl enforcement aclions;
the most recent payment received;
general information about the
Frogram; and

provide, at the elient's request, a
payment summary that lists all
payments made fo date

»  Provide local callers with client
aeeess to the IVR, 24 hours a
day, 7 days a week
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A_ctivities for Mainteaance Enforce_ment in British Columbia _

| Ministry / Other AT sy Measurement Criteria /
- "Responsibitities Contractor Responsibilities Service Levels
Calis to be responded to with
appropriare answers within 2

-Provide a toll-free client access (to
the IVR) ard support service ta
respond lo eliemt gueries and
general requests for information -
Coniracior is responsible for
responding to all enguiries
regarding the Program, including
relevan! legisiation and
concerning Individual cases

Provide beth creditors and debiors
with limely and usefil information
and will endeavour to maintain
good public relations at all times

Maintain security megsures io
ensure that access lo the (VR
Servives is restricted to parties
authorized by the Director.

Ensure that the parties who are
authorized to use InfoLine will
only receive information to which
they are entitied.

Ensure the créedfors and debturs
(or persons ecting on their behalf)
onlp have access to infarmation
regarding their own file.

Farticipate with the Director in the
development of the FMEP Section
of the Min{stry website and
subsequent enhancements

Develop and implement en FMEP
opperations website.

business days of the initial query
Provide aecess to creditors!
dehtorstattachees via the 1-800
service 7 days o week, from 7
AM to 9 PM

The Pragram will be accessible
to the publfe by telephone
between §:30 am. ~4:30 pm.
Menday through Friday
excluding statuiory holidays
(hereinafier called "Days of
Business").

The Program Ciffices will be in
operation Monday through
Friday excluding siatutory
hoiidays between 8:00 a.m. —
#:30 p.m.or 830 am, - 5:00

pnt.

Operate out of three client
offices; one each being in
Burnaby, Yictoria and
Kamloops. In addition, four
centralized services will be
provided: Province-wide
coordination and planning,
enrollment, payment processing,
and the management of cases
where the debtor or the creditor
is ani-of-Province.

to the satisfaction of the
Director in accordance with.a
mutually agreed upon plan

s The Director is the
primary medie /
press contact for
the Program and
may approve
Centractor
participation in
interviews

communicate with deblors,
creditors, MHR, the Courts,
reciprocating jurivdictions and
other authorized pariies regarding
the status.of maintenance orders
(includes ensuring all staff and
counsel are courteotis and
heipful); obtain the consent of the
Director to engeage in publicity
activities '

Respond to (creditor or debtor)
enquivies within 2 business days
of receipt of query:

Follow the Director's approved
communication policy
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- '-.’-;_\et_ivi_ties_ for Maintenance Enforcement in British Columbia SRR

/ Pravincial
governments
agencies

Responsibilities Contractor Respnngi?:_:hties . " Service Levels. -
¢ The Director will
act as primary Deal directly with Ministry of
faison with Attorney General, MHR and
Ministries of Federal/Provincial gavernment
Attormey General, agencies as well as ML4 and
MHR and Federal MP affices on case related

issues, Program procedures,
related and local field matters.
Unusual cases or policy or
pracedural marters wifl be
brought to the altention of the
Director.

As appropriote, refer cliénts ta the
Legal Services Soclety, MFR,
Family Justice Counsellors,
Debtor Assistance Program, and
oiher relevant agencies

Prodiice General
Brochure
Sigroff on
Program
publications
including
brochures and
Jacisheets

Increase stakeholder awareness of
the Program including providing
information about the Program to
the legal professionfincreasing
awareness within the population of
currently enralled debtors and
ereditors.as to their rights and
responstbilities); includes
producing / distiributing brachures
and facisheeis about the Program

Participate with the Director in the
develapment and implementation
of communications abjectives and
activities.

Consuit with the Province in the
development ard implementation
of communication strategies and
PYOEYamS.

To the reasonable satisfaction of
the Director or in accordance
with policy approved by the
Director. Inthe absence of
palicy to the reasonable
satisfaction of the Directar.
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SCHEDULE “B”
MANAGEMENT FEE

The following expenses are to be paid out of the Management Fee in addition to any
compensation for the managing directors and other corporate staff.

a)

b)

d)

Financial Management

-preparation of financial information and tax returns

-financial and tax advice

-bank service charges on the corporate account

-cash flow management including interest, lines of credit, contingency reserves

etc.
-GST and corporate taxes.

Labour Relations

-settlement of judgments over and above employee salary/benefit costs.

Employee Incentives

~profit sharing and incentive bonuses
-gifts and awards.

Corporate Legal

-Jegal opinions and document preparation/execution for all corporate matters
-legal representation and advice and payment of any settlements or judgments not
related to program files or labour relations as noted above.

Insurance

-shareholders’ insurance to ensure Themis remains solvent in the event of the
death of one or both Managing Directors.
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g)

h)

-
Corporate Furniture and Equipment

-this inctudes all office furniture, office equipment (¢.g. photocopiers, fax
machines etc.), computer equipment used for corporate affairs; this equipment is
not located in FMEP offices.

Corporate Operations

~this includes business licences, corporate stationery and business cards, home
office telephone lines and non-FMEP toll charges, and other expenses connected

solely with maintaining the corporate infrastructure.
-management feeto GAEA to cover its administrative overhead costs related to
the Information Seivices and Financial Services staff {e.g. severance).

Corporate Travel

-any travel which is incurred primarily for non-FMEF operations (e.g. Managing
Directors’ business meetings or contract negotiations).

The fee referred to in paragraph 6.01 of this agreement will be renegotiated only as a
result of changes in the scale of the Family Maintenance Enforcement Program involving
resourced services, including changes to the program model, any of which changes result
from decisions of government.

If changes occur as referenced in paragraph 2 of this Schedule, either party may give
notice to the other party for the purpose of re-negotiating the Management Fee. 1fno
agreement can be reached within 60 days, the matter will be referred to binding
arbitration under paragraph 27.01 of this Agreement.

4. Management Fees payable to the Contractor for the First Program Year 2002/03 will be
$818,631.00, for the Second Program Year 2003/04 will be $835,004.00, and for the Third
Program Year 2004/05 will be $851,704.00 as identified in the attached table.

Commencing on April 1, 2002, the Management Fees payable pursuant to paragraph 4 of
this Schedule, will be paid in twelve (12) monthly instaliments, in advance, on the first
day of each month of each Program Year,
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THEMIS PROGRAM MANAGEMENT AND CONSULTING LIMITED
SERVICES AGREEMENT

First Program Year -

Fiscal Year 2002/03

Second Program Year
Fiscal Year 2003/2004

Third Program Year
Fiscal Year 2004/2005

Management Fee

5 518,631

$ 835,004

$ 851,704

§
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SCHEDULE “C”
OPERATIONAL FUNDS

The Operational Funds payable to the Contractor for each Program Year will be for the
operational expenses determined in accordance with this Schedule and paragraph 6.02 of
this Agreement,

The Operational Funds payable to the Contractor for the First Program Year will reflect
the estimated budget for operational expenses determined during the last Program Year of
the previous agreement.

Subject to paragraph 12 of this Schedule, commencing on April 1, 2002, the Operational
Funds payable pursuant to paragraph | and paragraph 2, will be paid in advance in twelve
(12) monthly installments on the first day of each month of each Program Year.

The Contractor shall submit to the Province, 30 days after the end of each month in the
First Program Year and 30 days after each month in any Program Year thereafier, a
written statement of account listing in reasonable detail all operational expenses
processed, accrued and forecast for the previous month,

The Contractor will, within 30 days of being provided with the authorized Operational
Funds in each Program Yezr, submit to the Province for approval, a detailed budget
showing the allocation of Operational Funds for that Program Year. In a year when the
Collective Agreements are being negotiated, the Contractor will, within 15 days of
ratification of a new Collective Agreement, submit an amended budget, if necessary, to
the Province.

Except as provided for under paragraph 4.05 of this Agreement, the Operational Funds
for any Program Year will be determined as follows:

()  the Contractor will submit to the Province a document detailing the anticipated
requirements for delivering the Services in the next Program Year together with a
proposed budget of operational expenses for the next Program Year, including a
separate item identifying the cost for administering the default fee, such material
to be submitied by the Contractor on or before the execution of this Agreement on
or before July 31 of the preceding Program Year;

(b)  subsequent to receiving the material referred to in subparagraph (a) the Province
may request, and the Contractor will provide, further material as may be
reasonably necessary for the Province to consider the amount of Operational
Funds that will be authorized for the next Program Year; and

(¢)  the Province will review the material provided by the Contractor and advise the
Contractor as soon as possible of the amount of the Operational Funds authorized

for the Program Year.
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In the event the Operational Funds for any Program Year are not authorized by March 15
of the preceding Program Year, then the monthly payments to the Contractor shall
continue at one-twelfth of the current annual amount until such time as the Operational
Funds for the relevant Program Year have been authorized. i.

Subject to the authorization of the Direttor, monthly installments may be increased to '
meet demonstrated operational needs. Once authorized, the monthly instaliments E
commencing in the next month of the Program Year will be the amount determined in f
accordance with this Agreement for the balance of the Program Year.

Notwithstanding anything else to the contrary, in no event will the Operational Funds
payable to the Contractor under this Agreement exceed in the aggregate $50,000,000.00
during the initial Term described in paragraph 3.0] of this Agreement.

If the actual operational expenses incurred by the Contractor to perform the Services
during any Program Year are less than projected Operational Funds for that Program
Year, as set out in this Schedule or as determined in accordance with this Agreement for
the Program Years, then the Contractor will refund to the Province such over projected
amount of operational expenses on demand, If the parties do not agree on the amount of
the refund within 30 business days from the day of the Province’s demand, the matter will
be referred to binding arbitration under paragraph 27.

o etk A
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Schadula "D*
. Assumptions and Absorption Rates
A.  Assumptions

The following are the estimated volume lavels of cases requlring enrollment and s

sefvice for fiscal year 200272003, This does net include any changes In demand for serfvica dus be new tegistation. It also
assurnes that the number of new assignad eases rageivad from MHR wil ramain constent {450 per maonth). _ .
Category Payorin 8C Payor Qutside BC _ Totaf
Actuat Actual Prof. 01/02 | Pra). 02/03 Actual Actual Pro. 01102 | Pro). 02103 Actual Actual Prol. 01/02 | Proj. o2/n3
S9/00 aciot 3o/08 i o 25100 00/91
1. New Client Applications 8,510 6,010 6032 8,021 1,281 1,205 802 1,100 7.791 7.215 6,934 721 ¢
2. Repeat Client Re-enraliments 2,144 2470 | 2524 2,497 246 225 324 265 2,380 2,695 2,848 2,76%
9. Cases pending st March 31 1013 LEE 1025 984 334 266 225 215 1,347 1,229 1,250 1,269
4. Enrolled caseload atMatch 31 | 59 oy 41,543 42,855 46,855 5,190 5736 6,024 5,312 44,267 47,279, 49,878 5%,167
(Excludes D-Fea only casesg) "
5. Cases oarolled during FY 41,658 44,719 47,165 49,609 5,505 6,333 5,686 6,912 47,253 51,052 53,851 58,521
{Excludes D-Fes only cases) * :
8. D-Feeonly cases at March 21 1,182 2,236 3,146 4128 a a ' 4] o 1,162 2,236 3,148 4,128
“The case numbers in these rows nclnde the Default Fee only cases (see Row 8}.

B. Absorptlan Capaclty
The fallowing is the estimate of the number of Increased ra

quests for enraffmeant and overall casaload which the Program ean absorb and mai
Enrolicnent which may have Io be le

ngthenad because of tha reduclion of 2 posltions in July 200%) and sarvice levet

ntair time: Standards {except for
are receiving no aclive case managa

5 with no Increase in resourcas over the FyQ]

_ 02 budget. it assumes Default Fes only cas ¢
ment enforcament. Il s basad on 625 cases per Enforcement Officer for nan REMO-OUT casaloads. REMO-0UT casaloads zarry 1,000 cases.
Category Absorption Capacity FYo2/0a
Payor [n BG Payer out BC Totat
1. New applications 6,000 1,000 7,000
2. Re-enrallmenis 2,560 250 2,800
3. Enrolled caseload at March 31 42,800 6 400 50,200
{Exclides D-Fea anly casaes)
4. Cases enrolled during FY 45,554 7.000 52 554
{Excludes D-Fee only cases)
Decamber 7, 2001
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SCHEDULE “E”

FACILITY 1 EASES

Themis Programe Management
and Consulting Limited

(Family Maintenance Enforcement Program)

N.ext Early

City Term End Date Payout Required for
Cancellation Date Under Exercising
_ Lease Agreement Early CanceHation
Burnaby March 31, 2009 March 31, 2003 None
Kamloops March 31, 2006 March 31, 2003 $13,750.00
Victoria May 14, 2003 N/A N/A,
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SCHEDULE “¥*
GENERAL SECURITY AGREEMENT

THIS SECURITY AGREEMENT is made the  day of March, 2002,

FROM:

THEMIS PROGRAM MANAGEMENT AND CONSULTING
LIMITED a body corperate incorporated under the laws of the Province

of British Columbia, having a registered office at 409, 3960 Quadra Street,
Victoria, British Columbia, VBX 4A3

(the "Obligor™)

TO:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF
BRITISH COLUMBIA, as represented by the Ministry of the Attorney
General, Parliament Buildings, Victoria, British Columbia, V8V IX4

(the "Secured Party™)

A,

WHEREAS the parties entered into an agresment dated the 2nd day of June,
1988, and subsequent agreements dated the 16th day of June, 1994 and March 31,
2000 respectively, (which agreements, with amendments, are hereinafier referred
to as the “Previous Contracts”) whereby the Obligor provided all aspects of the
Family Maintenance Enforcement Program on behalf of the Secured Party (the

“Services");

AND WHEREAS the parties entered into a further agreement titled the Themis
Services Agreement dated the day of March, 2002, whereby the Obligor is to
continue to provide the Services on behalf of the Secured Party (the “Themis
Services Agreement”);

AND WHEREAS, pursuant to the Previous Contracts and the Themis Services
Agreement, the Secured Party has made, and will continue to make, payments to
the Obligor, which payments have been, and will continue to be, made for, among
other things, the acquisition of the Assets and Real Property necessary to provide
the Services (the "Operational Funds"),
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1.01

AND WHEREAS, the Assets and Real Property purchased or acquired for the
provision of the Services under the Themis Services Agreement and the Previous
Contracts are to be transferred to the Secured Party at the expiration or sooner
termination of the Themis Services Agreement;

AND WHEREAS, in view of the Secured Party financing the acquisition of the
Assets and Real Property, and the agreement to transfer said Assets and Real
Property to the Secured Party upon the expiration or sooner termination of the.
Themis Services Agreement the Secured Party wishes to secure its interest in the
Assets and Real Property,;

SECURITY INTEREST

For consideration the Obligor, subject to the exceptions set out in paragraph 2,
hereby:

{a)  prants to the Secured Party a continuing general security interest in, all the
Obligos's right, title and interest in and to all presently owned or held and
after acquired or held personal property, assets and undertakings of the
Obligor {other than real property), of whatever nature or kind and
wheresoever situate and all proceeds thereof and therefrom (the "Assets”)
including, without limiting the generality of the foregoing:

{i) Equipment

all equipment, including without limiting the generality of the
foregoing, fixtures, furniture, furnishings, chattels, motor vehicles,
vessels and other tangible personal property that is not inventory,
and all parts, components, attachment accessories, accessions,
replacements, substitutions, additions and improvements to any of
the foregoing;

(i)  Intangibles

all contractual rights {(including, without limitation, leases),
licenses, trade names, copyrights and other intellectual property of
the Obligor,

(i)  without limiting the generality of the foregoing, all Assets listed in
the Schedule of Assets contemplated by paragraph 1.02 herein (the
'Schedule of Assets"); and
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1.02

2.1

22

23

{b).  mortgages and charges as and by way of a floating charge to and in favour
of the Secured Party all of the real property of the Obligor and every
interest therein (the “Real Property™), both present and future and
wheresoever situate.

The Obligor shell;

(@)  within 90 days of the execution of this Agreement, provide the Secured
Party with a Schedule of Assets listing all significant Assets acquired
using Operational Funds from June 2, 1988 to September 30, 1996, and

(b)  within 12 months of providing the Secured Party with a Schedule of
Assets hereunder or under subparagraph (a), and at such times that the
Secured Party may reasonably request, provide the Secured Party with an
updated Schedule of Assets.

EXCEPTIONS

The last 10 days of the term created by any lease or agreement therefor are hereby
excepted out of any charge, security interest or floating charge created by this
Security Agreement but the Obligor shall stend possessed of the reversion
thereby remaining upon trust to assign and dispose thereof to any third party as
the Secured Party shall direct.

The security interests hereby created exclude interests in any consumer goods of
the Obligor.

The security interests hereby created exclude interests of the Obligor in any and
all Assets or Real Property where those Assets or Real Property were acquired by
the Obligor using funds other than Operational Funds as provided for in the
Previous Contracts and the Themis Services Agreement. For greater certainty,
where Qperational Funds formed or form part of the acquisition cost.of an Asset
or Real Property, the Obligor's interest in that Asset or Real Property is not
excluded from the security interest hereby created.

OBLIGATIONS SECURED

This Security Agreement and the security interests hereby created are in addition
to and not in substitution for any other security interest now or hereafter held by
the Secured Party from the Obligor or from any other person whomsoever and
shall be general and continuing security for the performance of all obligations of
the Obligor to the Secured Party as contained in this Agreement and as contained
in the Themis Services Agreement (the "Obligations”).

PROHIBITIONS

L T L WV P
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6.1

6.2

7.1

Without the prior written consent of the Secured Party the Obligor will not create
or permit to exist any security interest in, charge, encumbrance or lien over, or
claim against any of its property, assets, or undertakings which ranks or could in
any event rank in priority to or pari passu with any security interest created by
this Security Agreement except:

a) existing security interests or other encumbrances, as listed in Schedule “A”
hereto (the "Permitted Encumbrances”); and

b) purchase money security interests in Assets hereafter acquired provided
the purchase money security interest is perfected and notification thereof is
given to the Secured Party pursuant to the Act,

(collectively the “Authorized Encumbrances"),
ATTACHMENT

The Obligor acknowledges that the purchase money security interests. and other
security interests hereby created attach upon the execution of this Security
Agreement (or case of any after acquired property, upon the date of acquisition
thereof), that value has been given, and that the Obligor has, or in the case of
after acquired property will have, rights in the Assets.

REPRESENTATIONS AND WARRANTIES

The Obligor represents and warrants that this Security Agreement is granted in
accordance with resolutions of the directors (and of the shareholders as
applicable) of the Obligor and all other matters and things have been done and
performed so as to authorize and make the execution and delivery of this Security
Agreement, and the performance of the Obligor's obligations hereunder, legal,
valid and binding.

The Obligor represents and warrants that the Obligor lawfully owns and
possesses all presently held Assets and has good title thereto, free from all
security interests, charges, encumbrances, liens and claims, save only Permitied
Encumbrances, and the Obligor has good right and lawful authority to grant a
security interest in the Assets as provided by this Security Agreement.

COVENANTS OF THE OBLIGOR

The Obligor covenants that at all times while this Security Agreement remains in
effect the Obligor will:
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(2)

(b)

©)

@

(e)

®

defend the title to the Assets and Real Property for the benefit of the
Secured Party against the claims and demands of all persons;

fully and effectually maintain and keep maintained the security interests
hereby created valid and effective;

maintain insurance on the Assets and Real Property with an insurer, of
kinds, for amounts and payable to such person or persons, all as the
Secured Party may require;

maintain the Assets and Real Property in good order and repair except,
with respect to any Asset, where such maintenance or repair is not
reasonable:

(i)  recognizing the age and expected usefu! life of the Asset;
(ii)  as aresult of obsolescence, or

(iii)  due to the extent of damage to the Asset, provided the damaged
Asset is replaced by an asset of equal or superior functionality to
which the security interest created hereby attaches and further
provided the Obligor complies with subparagraph (h) and (i) herein
with respect to the damage and the replacement Asset;

forthwith pay:

) all taxes, assessments, rates, duties, levies, government fees, claiins
and dues lawfiilly levied, assessed or imposed upon it or the Assets
and Real Property when due, unless the Obligor shall in good faith
contest its obligations so to pay and shall furnish such security as
the Secured Party may require, and

(i)  all security interests, charges, encumbrances, liens and claims
which rank or could in any event rank in priority to any security
initerest created by this Security Agreement, other than the
Authorized Encumbrances,

and where such payment is contemplated by the Themis Services
Agreement to be paid out of Operational Funds, such payment shall be
paid out of Operational Funds;

forthwith pay all costs, charges, expenses and legal fees and disbursements
(on 2 solicitor and his own client basis) which may be incurred by the
Secured Party 1n:
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(h)

®

n taking, recovering and keeping possession of the Assets and Real
Property other than a transfer of the Assets and Real Property to the
Secured Party where such transfer is a result of

(A)  the expiration of the Themis Services Agreement, or
(B) the termination of the Themis Services Agreement pursuant
to Article 19 of that Agreement.

(i)  insuringthe Assets, which payment shall be made from
Operational Funds; and

(ili)  all other actions and proceedings taken in connection with the
preservation of the Assets and the enforcement of this Security
Agreement and of any other security interest held by the Secured
Party as security for the Obligations;

comply with every terra, condition, obligation or covenant contained in
any agreement pursuant to which this Security Agreement is made or
givern;

at the Secured Parties request at any time and from time to time execute
and deliver such: further and other documents and instruments and do all
acts and things as the Secured Party reasonably requires in order to
confirm and perfect, and maintain perfection of the security interests and
charges hereby created in favour of the Secured Party upon any of the
Assets;

notify the Secured Party promptly oft

(1) any change in the information contained herein relating to the
Obligor, its natne, its address, its business or the Assets,

(i)  the details of any sale or disposition of the Assets outside the scope
conternplated by subparagraph 9(a) hereof,

(i)  any damage or loss calculated on a replacement cost basis, to:

s

(A}  anyindividual Asset which exceeds $1,000; and

(B)  any number of Assets which exceeds in any 12
menth period $10,000 in aggregate excluding damage or
loss atiributable to the normal course of operations; for
greater certainty, the caleulation of the aggregate damage or
loss in any applicable period shall include those amounts
reportable under subparagraph (A);
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i) prevent the Assets from being or becoming an accession to other property
not covered by this Security Agreement,

(k)  permit the Secured Party and its representaives, at all reasonable times,
access to 2ll the Assets for the purpose of inspection and render all
assistance necessary for such inspection; and

gy deliver to the Secured Party from time to time promptly upon request:

i) any documents of title, instruments, securities and chattel paper
constituting, representing or relating to the Assets,

(ify  all books of account and all records, ledgers, reports,
correspondence, schedules, documents, statements, lists and other
writings relating to the expenditure of Operational Funds, as
described in paragraph 2.3 herein, for the acquisition of the Assets,
for the purpose of inspecting, auditing or copying the same,

(iif)  all policies and certificates of insurance relating to the Assets and
Real Property, and

(iv}y  such information concerning the Assets, the Obligor and the
Obligor's business and affairs as the Secured Party may reasonably

require.
PERFORMANCE OF OBLIGATIONS

If the Obligor fails to perform its Obligations hereunder, the Secured Party may,
but shall not be obliged to, perform any or all of such Obligations without
prejudice to any other rights and remedies of the Secured Party hereunder and any
payments made and any costs, charges, expenses and legal fees and
disbursements-(on a solicitor and his own client basis) incurred in connection
therewith shall be payable by the Obligor to the Secured Party forthwith with
interest calculated at an annual simple interest rate that is equal to the prime
lending rate of the banker of the Secured Party. '

RESTRICTIONS ON SALE OR DISPOSAL OF ASSETS
Without the prior wriften consent of the Secured Party the Obligor will not:

(a) sell, tease or otherwise dispose of the Assets other than in the normal
course of its operations;

;
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10.

(5)] release, surrender or abandon possession of the Assets other than in the
normal course of its operations; or
(c) move or transfer any Asset to a location:
(i) outside of the Province of British Columbia, or
(i)  within the Province of British Columbia except where such transfer
is for operational purposes in the normal course.

DEFAULT

The Obligor shall be in default under this Security Agreement unless waived by
the Secured Party, in any of the following events:

(a)

(®)

(¢}

(d)

(€)

®

the Obligor is in breach of any term, condition, obligation or covenant to
the Secured Party, or any representation or warranty to the Secured Party is
unirue, whether or not contained in this Security Agreement. For greater
certainty, where, under the Themis Services Agreement, the Secured Party
has been provided a remedial period with respect to a breach contemplated
herein, no default shatl be deemed to have occurred if the breach is
remedied within that period;

the Obligor makes an assignment for the benefit of its creditors, is
declared bankrupt, makes a proposal or otherwise takes advantage of
provisions for relief under the Bankruptey Act, the Companies Creditors'
Arrangement Act or similar legislation in any jurisdiction, or makes an
unauthorized assignment; '

aTeceiver, receiver and manager or receiver-manager of all or any part of
the Assets is appointed;

an order of execution against the Assets or any part therecf remains
unsatisfied or undefended for a period of 10 days;

without the prior written consent of the Secured Party, the Obligor creates

or permits to exist any charge, encumbrance or lien on or claim against or
any security interest in, any of the Assets which ranks or could in any
event rank in priority to or pari passu with any security interest or charge
created by this Security Agreement except Authorized Encumbrances;

the holder of any other charge, encumbrance or lien on or claim against, or
security interest in, any of the Assets does anything to enforce or realize on
such charge, encumbrance, lien, claim or security interest and the Obligor
fails to assiduously defend such action;
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11.

11.1

12,

13.

’ ]

{g) an order is made or an effective resolution is passed for winding up the
Obligor; or

(h)  the Obligor enters into any reconstruction, reorganization, amalgamation,
merger or other similar arrangement with any other person.

ENFORCEMENT

Upon any default under this Security Agreement, the security hereby constituted
will immediately become enforceable and without limiting the foregoing, the
floating charge referred to in Clause 1 will crystallize and thereupon become 2
fixed and specific mortgage of all the Obligor's Real Property which is the subject
of this Security Agreement. To enforce and realize on the security constituted by
this Security Agreement the Secured Party, or a receiver appointed under the
Themis Services Agreement may take any action permitted by law or in equity, as
it may deem expedient, and in particular without limiting the generality of the
foregoing, the Secured Party may exercise all of its rights under the Themis
Services Agreement and all the rights and remedies of a secured party under the
Act.

RIGHTS CUMULATIVE

All rights and remedies of the Secured Party set out in this Security Agreement
are cumulative and no right or remedy contained herein is intended to be
exclusive but each will be in addition to every other right or remedy contained
herein or in any existing or future security agreement or now or hereafter existing
at law, in equity or by statute, or pursuant to any other agreement between the
Obligor and the Secured Party that may be in effect from time to time.

LIABILITY OF SECURED PARTY

The Secured Party shall not be responsible or liable for any debts contracted by it,
for damages to persons or property or for salaries or non~fulfillment of contracts
during any period when the Secured Party shall manage the Assets and Real
Property upon entry, as herein provided, nor shall the Secured Party be lizble to
account as mortgagee in possession or for anything except actual receipts or be
liable for any loss on realization or for any default or omission for which a
mortgagee in possession may be liable. The Secured Party shall not be bound to
do, observe or perform or to see to the observance or performance by the Obligor
of any obligations or covenants imposed upon the Obligor nor shall the Secured
Party, in the case of securities, instruments or chattel paper, be obliged to
preserve rights against other persons, nor shall the Secured Party be obliged to
keep any of the Assets identifiable,
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14,

15.

16.

17.

i0

APPOINTMENT OF ATTORNEY

The Obligor hereby irrevocably appoirits the Secured Party or a receiver
appointed under the Themiis Services Agreement, with full power of substitution,
to be the attorney of the Obligor for and in the name of the Obligor to sign,
endorse or execute under seal or otherwise any deeds, documents, transfers,
instruments, assignments, assurances or consents that the Obligor is obliged to
sign, endorse or execute and generally to use the name of the Obligor and to do
all things as may be necessary or incidental to the exercise of all or any of the
powers conferred on the Secured Party pursuant fo this Security Agreement.

WAIVER

The Secuted Party may from time fo time and at-any time waive in whole or in
part.any right, benefit or default under any clause of this Security Agreement but
any such waiver of any right, benefit or defanlt on any occasion shall be deemed
not to be a waiver of any such right, benefit or default thereafter, or-of any other
right, benefit or default, as the case may be.

NOTICE

Notice may be given to either party by sending it through the post in prepaid mai!
or delivered to the party for whom it is intended, at the principal address of such
party provided herein or at such other address as may be given in writing by such
party to the other, and any notice if posted shall be deemed to have been given at
the expiration of three business days after posting and if delivered, on delivery.

EXTENSIONS

The Secured Party may grant extensions of time and other indulgences, take and
give up security, accept compositions, compound, compromise, settle, grant
releases and discharges, refrain from perfecting or maintaining perfection of
security interests, and otherwise deal with the Obligor, and with the Assets and
other security interests as the Secured Party may see fit without prejudice fo the
liability of the Obligor or the Secured Party's right to hold and realize on the
security constituted by this Security Agreement.
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18.

19.

20.

20.1

20.2

20.3

11

NO MERGER

This Security Agreement shall not operate so as to create any merger or discharge
of the Obligations, any assignmet, transfer, guarantee, lien, contract, promissory
note, bill of exchange or security interest of any form held or which may hereafter
be held by the Secured Party from the Obligor or from any other person
whomsoever. The taking of a judgment with respect to any of the Obligations
will not operate as a merger of any of the covenanits contained in this Security
Agreement,

ENFORCEMENT

This Security Agreement shall enure to the benefit of the Secured Party and its
successors and assigns, and shall be binding upon the respective heirs, executors,
personal representatives, successors and permitted assigns of the Obligor.

INTERPRETATION
In this Security Agreement;

(@  “Assets" and "Real Property" have the meaning set out in Paragraph 1
hereof (as qualified by paragraph 2 hereof) and any reference to Assets and
Real Property shall, unless the context otherwise requires, be desmed a
reference to Assets and Real Property as a whole or any part thereof

(b)  "Obligor" and the personal pronoun “it” or “its” and any verb relating
thereto and used therewith shall be read and construed as required by and
in accordance with the context in which such words are used;

(¢)  the “Act” means the Personal Property Security Act of British Columbia
and all regulations thereunder as amended from time to time.

Words and expressions used herein that have been defined in the Act shall be
interpreted in accordance with their respective meanings given in the Act unless
otherwise defined herein or unless the context otherwise requires.

The invalidity or unenforceability of the whole or any part of any clause of this
Security Agreement shall not affect the validity or enforceability of any other
clause or the remainder of such claim.




12

20.4  The headings of the clauses of this Security Agreement have been inserted for
reference only and do not define, limit, alter or enlarge the meaning of any
provision of this Security Apgreement.

20.5 This Security Agreement shall be govemed by the laws of British Columbia.
21.  COPY OF AGREEMENT AND FINANCING STATEMENT
21.01 The Obligor hereby acknowledges receiving a copy of this Security Agreement.

21.02 For greater certainty, the Secured Party shall, in accordance with the Act, provide
the Obligor with a copy of any financing statement, financing change stafement
or verification statement filed at any time in respect of this Security Agreement
and shall ensure, to the extent that is practicable, that such documents reflect the
exceptions described in paragraph 2 herein.

IN WITNESS WHEREOF the Obligor has executed this Security Agreement this
day of March, 2002

THE common seal of THEMIS PROGRAM
MANAGEMENT AND CONSULTING
LIMITED was hereunto affixed

in the presence of

(Signature)

(Title)
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SCHEDULE “H”

LETTER OF DELEGATION OF THE POWERS, DUTIES
OR FUNCTIONS OF THE
DIRECTOR OF MAINTENANCE ENFORCEMENT

Pursuant to Section 2(2) of the Family Maintenance Enforcement Act {the “Act”) all the powers,
duties and functions conferred or impased upon the Director of Maintenance Enforcement under
the following sections of the Act are hereby delegated:

Sections 3,4, §, 6, 7, 14, Il 11,112,121, 14, 14.2, 14.4, 15, 16, 17 18,19, 22, 23, 24, 26, 26.1,
27,29,29.1, 292 30,31, 35 39 41, 43,

THIS DELEGATION is subject to the powers, duties and functions hereby delegated being
exercised by the Contractor only through its following designated officers, contract staff, and
employees, namely: _

a)  its Managing Directors, Regional Managers, Controller, Manager of Information Systems,
Enforcement Managers and Senior Legal Counsel in respect to all those sections of the Act
referred to above:

b)  its Legal Counsel, Enforcement Officers and its Default Fee Officer in respect to sections
3,4,5, 6,7,10,11,11.1,12,12.1, 14, 14.2, 14.4, 15, 16, 17, 18, 19,22.1, 23, 24, 26
[except 26(1) (b}], 26.1, 27, 29, 29,1, 29.2, 30, 31, 35, 39, 41, 43;

c) its Legal Counsel in respect to section 26(1) (b);

d}  its Manager of Payment Services, Manager of Financial Services and Payment Processing
Clerks in respect to sections 10 and 11.

AND the persons acting in the position designated above are hereby authorized to exercise those
powers, duties and functions.

Should the name of the position of any of the designated officers, contract staff or employees
change, the persons occupying those positions either before or after any such change shall be, or
continue to be, authorized to exercise the powers, duties and functions delegated to that position
as if the name of the position had not changed.

THIS DELEGATION is further subject to the Director of Maintenance Enforcement’s direction
and shall continue until March 31, 2005 or the earlier termination of the Agreement or until
revoked in writing by the Director of Maintenance Enforcement, whichever first occurs,

Si‘gnature l/é’ Date:é' 2z Zoe T

I-I ERESFORD
CTOR OF MAINT ENANCE ENFORCEMENT

AT e e
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SCHEDULE "A"
SERVICES AND PERFORMANCE

Family Maintenance Enforcement Program (The Program)

The Contractor will provide all labour, materials and facilities required to provide for all aspects of the Program
provided for in the Family Maintenance Enforcement Act (FME.A) and the B.C. Benefiis {Incame Assistatice) Act,
the B.C. Benefits (Youth Works) Aet and the Disability Benefits Program Act. The Contractor will monitor and
enforce mainienance orders on behalf of creditors and debtors. The Contractor will monitor maintenance orders.
filed with the Program where the debtor resides in a reeiprocating jurisdiction (such Orders are referred 1o as
*REMO™). For clarification of Program terminology, refer to the Family Meintenanee Enforcement Act or the
Policy & Procedures Mannal,

it is recognized that the Provinge and the Contraclor share 4 joint responsibility for casuring that the Services meet
governmeunt objectives and prionties for the Program.

The Contractor, as part of its working alliance with the Provinee, will provide advice and practical suggestions for
treaslating government objeclives into legislation, policies, procedures, service levels, cte. which wilt enable the
Program 1o be continously responsive, Policy is developed theough a colleborative process as set out from time to

time,.

In particular, the Contractor is expected to identify and suggest options when there may be contradictions between
abjectives, priorities, policies and practices, (including resource consiraints) which prevent the Services from being
delivered as intended.

PROGRAM MANAGEMENT

| » Overslf management «  Live rensonnble efforts to

Overall Program ond performance o Make effbris to reduce demands on achigve anmial averdge payment
Perfornance overview public_funsds for full oF partial rate of 70 cenis on each dollar
due an regular enforcement

income assistance hy:
s maximizing the amount of money
coliected for assigned cases;
s [nereasing the rote af
compliance with maitigndnce
orders regiztered with the .

Orders (where debior is in BC)
using the rotio of all monies
schedvited as due and ol monies
received in a given month

Achieve an sgeregate number of

Program (i.e. payments made
when due); and
increasirg the number of Orders

paid in fill

33% (aetive cases, where debtor
is in BCy of Orders paid ini full
or overpaid since envellment

Assess, comment o, and bring
forward recommendations on the
effecilveness of enforcement:
legislation and procedures
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._ . Activities fo Mgﬁzfeﬁ#nga-i;ﬂforéémgﬁ; in British Columbia

) ,Mi W !Otber R IR '-.__ .:‘.-_ o '
- Responsibilities ~Contractor 395;131:;_:!;_].{1925 | 7w ServiceLevels T

Support the Canadian Minisiers of
Justice Interjurisdictional.
Muiptenance Establishment and
Enforcement Pratocol and
participate in the development and
implementation of the
FederaliProvincial/Terriforial
Reciprocal Maintenance Order
Recognition and Enforcement
Operational Principles and Goals
see Appendix 3

Porticipate in profects approved by
the Director and funded by the
Depariment of Sustice Canada

Pariicipale in Government/idgency
Jamily jusiice infriatives at the
request of the Director.

Consull wifh the Province in any
relptions with Court Services, the
Ministry of Human Resources or
any other ministry of the Province
of British Columbia having
responsibility for the
adminisiration of any poriion of
the B.C., Benefils program, the
Jederal governmens, and other
réciprocating furisdictions

Reeruit, hire and supervise
compeleit Program stoff, refated
professionals, contract lavwyers
and sub-coniracted services

Consult with Province in the
development of the Jollowing:
external forms, policies ond
procedure, joint or major tralning
inflialives

Eunsere off staff and subcontracted
staff are.apprised of the
confidendality section of the
F.MEA, and are apprised of the
consequences of breach of that
section

o Tothe reasonable satisfaction of

the Director or in dccordance
with policy approved by the
Dirgctor, In the ¢hsence of
policy fo the reasonable
satlsfaction of the Director,
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Activities for Mﬁntenance_ﬁnforéeﬁent in British Colambia

Measurement Criterial

“Bervice T ¢ ). ‘Ministry / Other T T
: ‘Deseription Responsibilities Contr_actor Resp nnsib!litit_zs Service Levels
Engage in program planing io
develop and enlance maintenance
eaforcement processes and systers
Assass comments on and brivg
Jarward recommendations.on the
effectivenass of the enforcement
legislation and pracedures
Infornt she Dirécior forthwith of
any evend or gecurrence thar may
adversely affect the delivery of the
program
1~ Fimancial Operate int accardonce with generaily
management accepted aceounting siandards
sverview
¢ Review /approve:
annual Contractor
operating budger
» Pay Contractor
Financial 7 Asses monthly Dispose of assely ay sef ot In the
Management Ceneral Security Agreement, See
Schedule 'F?
Create and mointgin an up to date.
{nventory of assers Szé Appendiv 1
Develop annunt budget fin Submir-the propased annal
accordance with standords defined budget before July 31 of the
by the Director} for Ministry preceding program year
approvol; manuge the approved
budger )
Review the Busidess
Continnation Plan annually ond
submit a changefna change
report by December 4% of each
program year
Ensure there is a risk management
Risk process compatible with the process Review the loss control and
Management described in Section 9.3.2 General 6f Sfinanciel protection needs of the
the Goverament Managemeni Operating Prugram annuaily as part of the
Policy (GMOP) Insurance renewal. A copy of
the loss protection summary will
be subminted afong with on
explanation of any changes.
Frovide raporting io the Director,
as sel auf jr Appendix I (attached)
FProgram / Frovide an explanation for any
Management ehanges to the siandards
Reporting {reasnrement eriterfa/service
levels) in the Dunrterly Key
Jndicator Reports o
s Provide policy Develop and implement policias To the réasonable setisfaction of
Poli direction and pracedures tnd follow anp fhe Director or in aceordance
ohey i ith policy approved by the
Development n’:f.ecﬂon given . e policy app ”
Bring unusual cases ar policy or Diracior. In the absence af
precedural matters to the artension policy to the reasonabie
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—
.. . Activities for Malntenance Enforcement [n British Columbia *
Contractor Responsibilidies | Ol S S
ef the Director safigfaction of the Director,

nfarmation
Spstems
Management

Information
technology
nrnagement
overview

-deskiop machines; engoing

Computing operations: provide
complete mianagement and support:
Jor all program servers ond

architeclure review ond planning;
staffing of user Help Desk; linison
witl any coniracted system
providers

Application maintenance suppark:
moniter pperafing system and
custont applications Jor ongoing
optimal performente

Appheasion development: as’
reguired, develop, implement and
maniter user reguirements
{according fo approved procedures
/standards); estimale related
rasgurce requiremenis for
Director's information ond
comment

From time to binie and within 80
days of a request of the Minister,
deliver coples of the then current
versions of the Software and the
IVR together with ali source codes,
systents saffwvare, instiructions in
computer hinguige, compilers,
uitiities, assemblers, eard decks,
tapes, listings, other programming
documentation, apglications,
sysieins progranes and all mawials,
guides, documents and equipment
necessary for the arderly and
efficient operation of the Sofnvare,

Racords
Management

Direcior slgn-eff is
required for off-
sire siorage of
records.

Implement records managemens
and mgnage afl material reldied to
the eperation of the Frogram in
ncoordance with the Provincial
CGovernment Records Management
Classification System

Page 47
JAG-2012-00017

o s

i
i
!
F
b
i

4 of 33



* Responsibilities

y/Other

Contractos Responaibilities

‘Measarement Criteria/
- Service Levels

Client Refations

» Through "Client
Relations Progrini”,
Minisery will refer
verbal / written
compiainis about
program lo-Con-
tractor for action

» Develgp and
maintain Director’s
ellent relations policy

Maintain ¢ complaint and dispute
procedure
Make reasonabie efforts o resalve
casg monagement complainis at
the earliest stage in the process
Gather and analyse quoniitative
and qualitative informution
relating iv complaints for the
purpose of assessing leglslarion,
policy ond procedures and
addressing client service isshes
Inform the Director of any eritical
incident invelving-a program-client

s To the reasonable satighction of
the Direcior or in accordance
with palicy appraved by the
Direclor. In the absence of
policy to the reasonable
sattsfaction of the Direciorn,

»  Respond to enguiries within 2
business days

s Responzes jo be rade per
Dirgttor's instructions

‘e naccordance with approved

program palicy

Enroli
maintenance
orders

= Process searches
through the “"Family
Searck Program”
FAMS)

Provide enrolfment information to
inferested creditors end debtors

s Provide the information vithin 2
busipess days of the regitest

* Courts te provide
certified coples of
‘Orders in response ta
Condraetor’s reguest

Enroll eligible mointenmice orders
(including gathering ihe
documentation reguired to proceed
with enforcement f obtaining
centified copies fFont Courf
Registries) in accordance with the
provisians of the Fomily
Muaintenance Enforcement Act
(FMEA)

The jolfowing envolfment standards
apply where completed documenis
are received by e Program in @
reasonahle period of time;

s Bhere both debror and creditor
reside I BC, enroli eligible
cases-submiited by Court
Registries, creditors or debilors
within 8 weeks-of recelpt,

1'% MHR to provide

initial decumentation
{Orders, list of
payments aud filing
Jorms) for alf
“assigned” cases

Enroll elictble maintenanee orders
swbmitted (o-the Program by the
Minisiry 6f Human Besources
(MHR) — generally reférred to as

“nssigned " cases

= Eproll “assigned™ cases within
2 weeks of recaipt

Enroll eligible REMO Orders -
where debior is in BC, creditor is
ouf (incuding gathering
docunientation required to proceed
with anforcement); commence the
envellment process upon receipt of
documnents from Reciprorals
Progrant and camplete tpon
receigt of cerdlfied copies from
Conris

v Where deblor resides in BC and
creditor dees not, enrol] eligibfe
cases submitted By Court
Registries, creditors ar debiors
within 9 weeks of receipt
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.Aé_ﬁ\jit_i_._es for Maintensnce Enforcement in British Cblhmﬁla

. Responsibilities

Ministry / Othier * | " Contractor Responsibilities

R

“Menguremént Criteria

[N

 Service Levels

Where creditor resides in BC

> Ll a'li‘gi-.bk REMD Orders.— and debitor does net, enroil
where ereditor is in BC, debiaris . N
) eligibla cases submitted by
aut (inchuding gatherirg Court Registries, ereditors or
documentation required ro proceed surt fegistries, ore:
swith enforcement) debtors within 12 weehs of
receipt
»  Enroll eligible muintenarnce orders
submirned by Reciprocating
Jurisdictons
s Caleulate arrears based on
information supplied by creditor
and reviewed by debivr
»  Providea range of incoming and
owigoing payment oplions o
debrors and creditors, including
post-dated chegue and the
electronic iransfer of funds. directly
. to the creditor s bank account
Process/Monitor | » Paymanis »  Progetively develop payment
/ Manage Marnagement oplions ta reflect the morketplace
Payments oversight and meed cliznt needs
»  Receive, record) trock and forward Re-meil all cheques payabiz to
ircoming payments and paynient creditors wirthin I business day
information in necordasnce with the. Jrom recelpt al Payment Services
Family Muintenance Enforcement fwhere creditor can be identified
Aet. and payment is authorized for
release
Pay proceeds to the poarty
entitlfed 1o recelve them in
= Meintuin accurate payment aceprdance with pollcy os
records estoblished by the Direcior From
s Mutnioin the ability to timie io time
cemnunicate payment information
elecironicefly to existing sources
providing they conlinue 1o olfow
payments (o be transmitted
| electronically .
s Manage post-dated chegques and
problem payments (e.g. NSF,
mystery payments, returned mail,
stale-dated chegques, ele.)
»  Manage Trust Accounts, including
maling dapasits, prepering frust .
cheq;:fs IOP;:,.,;; aﬁaﬁfed under Within 3 business daps, dishurse
the FMEA, reconcifing accounts, frust fiund cheques to the
managing acconnl iransfers. elc. appropriate parties for monies
received (where such funds can
»  Calcwlate/ track! pay ‘inierest as be released under policy)
required by the FMEA
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4

A Actmaes for Maintenance _Enforééinent'iﬁ: Briﬁsh Columbia

TMinistry 7 Other |- ol e el s
“Responsibiliies | Coptractnngsponslbmnes : " Service Lovels

B -Measuremen:t Criteria/

Collect payments due to the
Director pursuant ta policy and
regulations, ond deposht fo
Provinee of BC Trust dccount /-
distritite ar directed

To the reasonable satisfaction of the
Director or in accordance with policy
approved by the Director. In the
absence of paiicy ta the reasonable
salisfaction of the Director.

Manage Coseload

» Case Monagement
overview

» Process searches
through FAMS

Conduct ongoing iracing activifies

in-hause (BC Onlirie. public
information sources) or through
F4MS, as required

Intake Orders (for both new /
exisiing cases), including case

Handle “speciol” cases, including
thut not fimited to) thuse with:
» mulriple ereditors;
» resiricied occess or conflict of
interest;
v o poteniial for violence: and

» speclal expenses (o be costed

Manage REMO cases, where

{})debior ix in BC, creditor is o,
and

(Zyereditor iz in BC, debior i3 put
Tnvoives monitoring and fiaison with
reciprocating furisdictions and
includes preparation of document
packages to the requirerents of the
reciprocating jurisdiction to assist in
the enforcement of Orders aiveady
registered or io be registered

e Approve cka}:ges
{o the definitions

of “active” and »  Monitor cases by bringing them
“inactive” ases Jorward for possibie aciion
and refoated review

cycley

Where appropriate, apply Direcior
discretion NOT o enforee specific
ginounfs

*  inaccordance with policy
approved by the Director

= i accordance with policy

v Mannge changes in status / : B
i
locarion / name of creditors and approved by the Director
debtors
. »  Hespord lo issues of elgtbility
Page 50
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" Deseriphiom

ContractorResponsibﬂ}liﬁ o

Responsibilities

" --‘Service Levels °'"

s Assess the default fee in
secordance with legisiotion,
regulations ard policies

' Make adjustments-to e defauit fee

Jor reasons auihorized in
legislation, regelations and
policies

«  Colleet the defruls fee in a-way
et does not interfere with the
payment of maintenance io the
crediior

In gccordance vAth policy approved
by the Director

»  Berespensible for Ismies around
amounis due / owing / paid,
inctuding:

» managing inlerest charges:

» processing / managing defoult
Jees; and

« confirming accurafe grrears
talances

» Mok adjustments to laterest / fees
/ maintenance payiments to reflect

_ legislation / reguiation / policies

*  Enstire the size of the qward Is

v recorded and the Grder is
moenitared fo enswre no
enforcamen’ aclion occtirs on
expired orders.

In accordance with policy
appraved by the Director

v Review/ withdraw / close coses in
accordance with established
criteria (includes coasing
enforcement gelion where creditor
with enrolled Order kas withdrawn
or deceased)

Provide/Conduct
Administrative
Enforcenent

»  Apply the remedies available under

» Monagement the FMEA, The Famlly Orders and
overview Agreements Enforcement

Assistauee At {Canada) and the

Garniskment Aitachment and

Pension Diversion Act {Canada)

Maximize administrative
enforcement remedies and keep
the wie of Court hearings io a
hinimunt.

+  Negotiate and managé volontary
pavmenl erroagemenis on arredrs

Provide timely notification to

deblors in default

»  [nittale ond menage Noticés of
Antachment

Take enforcement actionona
timely basis os per the standards
riegotiated with fhe Direclor
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T Activities for Maintenance Enforcement in British Columbia =

-4 Ministry / Other

" Responsibilities

Contractor Requn sibitities

‘Measnrement Criteria /
Service Levels

Ipitiale and manage;

Federal Interception of Funds;
Enfarcement Against
Corporaiions;

Registration Against Debtor
Praperly:

Driver's Licence withholding /
non-lssue;

Federol Licence denials;
Credit Rureat reporting; and
Payment Conferences

Issne Defoudl Notiees (of Intention
andior Feg)

In greordance with legislation and
poficy appraved by the Directar

Request and process Statements of
Finonres

Protect the inlerest of the creditor
and the Director in the event of a
debior bankrupicy

enforce payment of interest

Condrict Comrt
Enforcement
/ Provide Legai

Opinions

1 & Managemenr

oveniew

Barristers and solicitors who are
members in good standing with the
Law Society of British Columbia
will provide legal opinions
concerning enforcemen’ actions,
attend Court on dispuied
enforcement actions, defoult
kearings, applications fo vary
which the Director or lawful
designare has underiaken to
defend, commitial hearings and
eiher types of Court hedrings
deemed necessary to enforce He
prder.

Inifiare, prepare, process, conduct,
manage Defoult Hearings

Prepare ol Court applicarions and
process

Court hearings will mormully be
keld in the Provincial Court where
the order is currently filed except
where circumstances reguire or the
Contrdcfor considers it desirable
to proceed in the Supreme Court

& Maximize administrative
enforcement remedies and keep
the use of Conrt hearings o o
minfmum

o /i accerdance with legisiation
and policy approved by the
Direclor

Issue Warrants of Execution /
Writs of Seizure and Sale

»  Jn accordance with legisiation
and policy upproved by the
Director
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- g;&eﬁvities for Maintepance Enforceruent '.il.l‘Bl'iﬁSh Columbia’. ;;::

" Pescription -

“Ministry 1 Other
*- Responsibilities

Co_ntﬁé!or R_éspo.niihil__iﬁw

|7 Measurement Chiterin

Service Levels -

Be responsible for Committal
Hearings (inchrding marage
Default Time Order) - including
provide connsel to represent the
interests of the Director

s Dejermine whesther
the Ministrp /
Director sheuld be
invelved in an
appeal

Be responsible for other Courf actions
including (bul ot limited to):

L ]

. = B "

Defence of Debtor’s Application jo
Ser Aside Enforcement / to Vary
Exemption on Natice of Atiechmen!
/ to Vary Exforcement Order:
Execution Against Land / Conduct
of Sale:

Posting security for Performance
Order;

Enforcement Against Atiocheg;
Arrest of Absconding Deblor;
‘Contempt Applications; and
Managing tinpacts of foreclosures

In aecordance with policy epproved
by the Direcior

Be responsible for dppeal of on
Order subjec! io the Director's
ingfructions

As reguired, provide ongoing legul
apinions on Frogram files

Responsibility for
YdApplication fo
Varp” an Order

» Managemen:
averview

Review [ assess debior's
Appilication to Vary

Defe_nb’ Application to Change /
Applicalion to Cancel / Reduce
Arrzars

»  In aceordance with policy
approved by the Director

Provide Qugoing
Stakeholder/
Client Suppart
Services

« Ministry fo provide
clarification or
additional poiicy
information to
support client gueries

1 & AMaintain Ministry

websiiz

Muointain and update an
Inleractive Voice Response (IVR)
system tp provide information oa:
amaunt of arrears;

most recen! erifpreement acrons;
the wost recent payment received;
general information ahout the
FProgram; and

provide, at the client’s request, a
payment summary that lists all
payments made fo dale

& Frovide local callers with client

acoess fo the ITVR, 24 hours o
day, 7 days a wéek
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i

- % Activities for Maintenance Enforcement in British Columbia

Measurement Criteria /

Provide a totlfree client aceess (to'
the JYR} and support service (o
respand 1o client queries and
general reguests for lnformation -
Coniraelor is responsible for
responding to ofl enguiries
regarding the Progrom, including
relevant legislation and
concerning individual cases

Provide koth ereditors and debtors
with timely andvsefl information
and will endeqvour to malntein
good public refations at all times

Maintain security measures o
ensure that access fo the VR
Services Is resericied 10 paries
authorized by the Director.

Ensure that ike pariies who are
authorized tv use InfoLine will
oaly recelve infornintion-ta whiclt
they are entitled.

Ensure the creditors ond debtors
{or persons acting on their behotf)
only Rave access to information
veparding thelr own file.

Participate with the Director It the
development of the FMEP Section
af the Ministry website ond
subsequent enkancements

Develop and implement an FMEP
aperations website.

Responsibilltics Contractor Responsibilities Service Levels
Calls to be responded to with

appropriate answers within 2
business days of the initial query
Provide aecess o creditors/
debtorsfattachees via the 1-300
service 7 days a week, from 7
AM 1o 9 PM

The Program will be accessible
te the public by telephone
berween §:36 am, - 4:30 p.m.
Monday throngh Friday
excluding sratutory hulidays
(hereinafier celled “Days of
Business")

The Program Offices will be in
aperation Monday through
Friday excluding statufory
bolidays bebween 8:00 a.m.
4:30 p.m. or 8:30 a.m. - 3:00
P,

Operate ot of three clignt
afffces: one each being i
Burnaby, Victoria and
Kamloops. In addition. four
centralized services will be
provided: Province-wide
coordination and planning,
eniroliment, puyment processing.
and the management of cases
where the debior or the creditor
is gut-of-Pruvince.

1o the satisfaction of e
Director i accordance with a
muiually agreed upon plan

s The Director is the-
primary media /
press contact for
the Progrom and
meay approve
Centractor
pariicipation in
interviews

communicale with debiors,
creditors, MHR, the Conrts,
reciprecating furisdictions and
other authorized parties regarding
the status of maidienance orders
(inchides ensuring all staffomd
cotinsel are courteans and
helpful); obtain the conseni-of the
Director to engage in publicity
activities

Respand fo (ereditor or deblor}
enguiries within 2 business days
of receipt of query.

Foltow the Direcior’s approved
communtcarion policy
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Yo Activities for Maintenance Enforcement in British Columbia . .~ - i
The Director will
act ps primary Deal directly with Ministry of
latsen with Attorney General, MHR and
Ministrics of Federal/Provincia! government
Attgrmey General, agencies a5 well as MLA and
MIIR and Federal MF offices on case refaled 2
/ Provincial issues, Progrom procedures,
governments related and local field matters.
ngencies Unussial cases or policy or
procedural matters will be ;
brought to the attention of the '
Director,
As appropriate, refer clizuts to the !
Legal Services Soclety, MAR,
Family Justice Counsellors,
Debtor Assistance Program, and
other relevant agencies
Produce General Increase siakeholder ewareness of 7o the reasonable satisfaction of
Brociiure the Progrom including providing the Diréclor or in accortance
Signoffon information about the Program to with palicy approved by the
Program the legal professionfincrensing Direetor. In the nbsence of
publications awnseness wilhin the poprlution of policy to the reosoncble ;
inchuding cnrrensly envolied debtors and salisfaction of the Director.
brochures and creditors es 1o thelr rights and
Jactsheets responsibilities); includes
producing / distriboting brochires i
and facisheets about the Program
Parilcipare with the Director in the
development and implenientation
of commiinications objectives and
activities.
Consult with the Province in the
developmaent and implemeniation
of commiinicarion Mrategies and
progyanis,

RS S

!
!
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SCHEDULE “B”
MANAGEMENT FEE

1. The following expenses are to be paid out of the Management Fee in addition to any
compensation for the managing directors and other corporate staff;

a)

b)

d

Financial Management

-preparation of financial information and tax returns

-financial and tax advice

-bank service charges on the corporate account

-cash flow management including interest, lines of credit, contingency reserves
ete.

-GST and corporate taxes.

Labour Relations

-settlement of judgments over and above employee salary/benefit costs.

Emplovee Incentives

-profit sharing and incentive bonuses
~gifts and awards.

Corporate Legal

-Jegal opinions and document preparation/execution for all corporate matters
legal representation and advice and payment of any settlements or judgments not
related to program files or labour relations as noted above.

Insurance

-sharcholders’ insurance to ensure Themis remains solvent in the event of the
death of one or both Managing Directors.
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g

h)

-2-
Corporate Furniture and Equipment

-this includes all office furniturs, office equipment (e.g. photocopiers, fax
magchines et¢.), computer equipment used for corporate affairs; this equipment is
not tocated in FMEP offices.

Corporate Operations

-this includes business licences, corporate stationery and business cards, home
office telephone lines and non-FMEP toll charges, and other expenses connected
solely with maintaining the corporate infrastructure.

-management fee to GAEA to cover its administrative overhead costs related to
the Information Services and Financial Services staff (e.g. severance).

Corporate Travel

-any travel which is incurred primarity for non-FMEP operations (e.g. Managing
Directors’ business meetings or contract negotiations),

The fee referred to in paragraph 6.01 of this agreement will be renegotiated only as a
regult of changes in the scale of the Family Maintenance Enforcement Program involving
resourced services, including changes to the program model, any of which changes result
from decisions of government,

If changes occur as referenced in paragraph 2 of this Schedule, éither party may give
notice to the other party for the purpose of re-negotiating the Management Fee. Ifno
agreement can be reached within 60 days, the matter will be referred to binding
arbitration under paragraph 27.01 of this Agreement.

4. Management Fees payable lo the Contractor for the First Program Year 2002/03 will be |

$818,631.00, for the Second Program Year 2003/04 will be $835,004.00, and for the Third

Program Year 2004/05 will be $851,704.00 as identified in the attached table.

Commencing on April 1, 2002, the Management Fees payable pursuant to paragraph 4 of
this Schedule, will be paid in twelve (12) monthly instaliments, in advancce, on the first
day of each month of each Program Year,
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THEMIS PROGRAN MANAGEMENT AND CONSULTING LIMITED
SERVICES AGREEMENT

First Program Year
Fiscal Year 2002/03

Second Program Year
Fiscal Year 2003/2004

Third Program Year
Fiscal Year 2004/2005

Management Fee

$ 818,631

$ 835,004

$ 851,704
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SCHEDULE “C”
OPERATIONAL FUNDS

The Operational Funds payable to the Contractor for each Program Year will be for the

operational expenses determined in accordance with this Schedule and paragraph 6.02 of

this Agréement.

The Operational Funds payable to the Contractor for the First Program Year will reflect

the estimated budget for operational expenses determined during the last Program Year of

the previous agreement,

Subject to paragraph 12 of this Schedule, commencing on April 1, 2002, the Operational

Funds payable pursuant to paragraph 1 and paragraph 2, will be paid in advance in twelve

(12) monthly installments on the first day of each month of each Program Year.

The Contractor shall submit to the Province, 30 days after the end of each month in the
First Program Year and 30 days after each month in any Program Ycar thereafter, a
written statement of account listing in reasonable detail all operational expenses
processed, accrued and forecast for the previous month,

The Contractot will, within 30 days of being provided with the authorized Operational
Funds in each Program Year, submit to the Province for approval, a detailed budget
showing the allocation of Operational Funds for that Program Year. In a year when the
Collective Agreements are being negotiated, the Contractor will, within 15 days of
ratification of a new Collective Agreement, submit an amended budget, if necessary, to
the Province.

Except.as provided for under paragraph 4.05 of this Agreement, the Operational Funds
for any Programi Year will be determined as follows:

(a) the. Contractor will submit to the Province a document detailing the anticipated

requirements for delivering the Services in the next Program Year together with a

proposed budget of operational expenses for the next Program Year, including a
separate item identitying the cost for administering the default fee, such material

to be submitted by the Contractor on or before the execution of this Agreement on

or before July 31 of the preceding Program Year;

(b)  subsequent to receiving the material referred to in subparagraph (a) the Province
may request, and the Contractor will provide, further material as may be
reasonably necessary for the Province to consider the amount of Operational
Funds that will be authorized for the next Program Year; and

(c) the Province will review the material provided by the Contractor and advise the

Contractor as soon &s possible of the amount of the Operational Funds authorized

for the Program Year.
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10.

In the event the Operational Funds for any Program Year are not authorized by March 15
of the preceding Program Year, then the monthly payments to the Contractor shall
continue at one-twelfth of the current annual amount until such time as the Operational
Funds for the relevant Program Year have been authorized.

Subject to the authorization of the Director, monthly installments may be increased to
meet demonstrated operational needs. Once authorized, the monthly installments
commencing in the next month of the Program Year will be the amount determined in
accordance with this Agreement for the balance of the Program Year.

Notwithstanding anything else to the contrary, in no event will the Operational Funds
payable to the Contractor under this Agreement exceed in the aggregate $50,000,0600.00
during the initial Term described in paragraph 3.01 of this Agreement.

If the actual operational expenses incurred by the Contractor to perform the Services
during any Program Year are less than projected Operational Funds for that Program
Year, as set out in this Schedule or as determined in accordance with this Agreement for
the Program Years, then the Contractor will refund to the Province such over projected
amount of operational expenses on demand. If the parties do not agree on the amount of
the refund within 30 business days from the day of the Province’s demand, the matter will
be referred to binding arbitration under paragraph 27.
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A Assumptions
The foilowing are the estimated velume levefs of cases
assurmes that lhe number of new assioned £ases received from MER will

requiring enroliment and servics for fiscal

Schedule "D

vear 2002/2

Assumptions and Absorpiion Rates

303 This coes not include any changes in demand for service due 1o new legistation.

it alsn
rerain constant {430 per mont). .
Categary Payorin BC Payor Qutside BC Total !
Astual Actuai Proj, 0102 | Proj. 02/03 Actual Actual Prof.0102 | Proj. 02103 Actual Actual Froj. 01/02 Proj. 02/03 r
3900 a0/Gt 25,00 bofat 990 UG/01
1. New Clent Applications 5.510 6,010 6,632 8021 1,281 1,204 902 1,100 7,791 7,215 6,934 7,121 ¢
2. Repeat Client Re-enrollments 2144 2,470 2,524 2,497 246 225 324 285 2,390 24825 2,848 ;2,762' ’
3. Csses panding at March 31 .13 063 1,025 o994 334 286 225 273 1,347 1.229 1,250 1,269 i‘
4. Enrolied caseload at March 34 38,077 41,543, 43,855 48,855 5,180 5.738 6,024 6.312 44,257 47,279 49,879 53.15?7
{Excludes D-Fee only cases) - .
. |
8. Cases enrolied during FY 41,658 44,749 47,165 48,609 5,505 6,333 6,586 6,912 47,253 51,062 53,851 58,521
{Excludes D-Fee only cases} -
8. D-Fee only cases af March 31 1182 2,236 3,146 4,128 0 0 0 0 1,182 2,236 3,148 4,128
“The case numbers in these rows incluge the Default Fea only cases {see Row &),
B. Absarption Capacity
- The following is the estimate of the number of increasad requests for envollment and overall casetaag which the Pregram can absori and malntain time standards {except for )
Enroliment which may haveta he lengthened because of the reductian of 2 positions in July 2001) and service levels with no increase.in resources aver the EY01/02 budget. It assumes Default Fee only cas ¢
arg.receiving no active case manageﬁment enforcement. It is based on 625 cases per Enforcement Officer for ngn REMO-OUT caselgads. REMO-GUT easeloads carry 1,000 casas.
]
Category Absorption Capacity FyYn2/03
Payorin BG Payor out BC Total
1. New applicatians 6,000 1.000. 7.000
2. Re-enrolments 2,550 250 2,800
3. Emolled céselvad at March 31 42,800 8,400 49,200
{Excludes D-Fee only cases)
4. Casesenrollad during FyY 45,554 7.000 82554
{Excludes D-Fee only cases) X
December 7, 2001
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SCHEDULE “E”

FACILITY LEASES

Themis Program Management
and Consulting Lirpited

(Family Maintenance Enforcement Program)

City Term End Date Next Early Payout Required for
Cancellation Date Under Exercising
Lease Apreemzent Early Cancellation
Buipaby March 31, 2009 March 31, 2003 Nome
Kamloops March 31, 2006 March 31, 2003 $13,750.00
Victoria May 14, 2003 N/A N/A
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SCHEDULE “F”
GENERAL SECURITY AGREEMENT

THIS SECURITY AGREEMENT is made the  day of March, 2002,

FROM:

THEMIS PROGRAM MANAGEMENT AND CONSULTING
LIMITED a body corporate incorporated under the laws of the Province
of British Columbia, having a registered office at 409, 3960 Quadra Street,
Victoria, British Columbia, VBX 4A3

(the "Obligor"}

TO:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF
BRITISH COLUMBIA, as represented by the Ministry of the Attorney
General, Parliament Buildings, Victoria, British Columbia, V8V 1X4

(the "Secured Party")

A.

WHEREAS the parties entered into an agreement dated the 2nd day of June,
1988, and subsequent agreements dated the 16th day of June, 1994 and March 31,
2000 respectively, (which agreements, with amendments, are hereinafter referred
to as the “Previous Contracts™) whereby the Obligor provided al} aspects of the
Family Maintenance Enforcement Program on behalf of the Secured Party (the
"Services");

AND WHEREAS the parties entered into a further agreement titled the Themis
Services Agreement dated the day of March, 2002, whereby the Obligor is to
continue to provide the Services on behalf of the Secured Party (the "Themis
Services Agieement™);

AND WHEREAS, pursuant to the Previous Contracts and the Themis Services
Agreement, the Secured Parly has made, and will continue to make, payments to
the Obligor, which payments have been, and will continue to be, made for, among
other things, the acquisition of the Assects and Real Property necessary to provide
the Services (the "Operational Funds"),
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1.01

AND WHERKAS, the Assets and Real Property purchased or acquired for the
provision of the Services under the Themis Services Agreement and the Previous
Contracts are to be transferred to the Sccured Party at the expirafion or sooner
termination of the Themis Services Agreement;

AND WHERKEAS, in view of the Secured Party financing the acquisition of the
Assets and Real Property, and the agresment to transfer said Assets and Real
Property to the Secured Party upon the expiration or sooner termination of the
Themis Services Agréeement the Secured Party wishes to secure its interest in the
Assets and Real Property;

SECURITY INTEREST

For consideration the Obligor, subject to the exceptions set out in paragraph 2,
hereby:

(a) granfs to the Secured Party a continuing general security interest in, all the
Obligor's right, title and interest in and to all presently owned or held and
after acquired or held personal property, assets and undertakings of the
Obligor (other than real property), of whatever nature or kind and
wheresoever situate and all proceeds thereof and therefrom (the "Asseis™)
including, without limiting the generality of the foregoing:

(1) Equipment

all equipment, including without limiting the generality of the
foregoing, fixtures, furniture, furnishings, chattels, motor vehicles,
vessels and other tangible personal property that is not inventory,
and all parts, components, attachment accessories, accessions,
replacements, substitutions, additions and improvements to any of
the foregoing;

(i)  Intanpibles

all contractual rights (including, without limitation, Jeases),
licenses, trade names, copyrights and other intellectual property of
the Obligor,

(ii)  without limiting the generality of the foregoing, all Assets listed in
the Schedule of Assets contemplated by paragraph 1.02 herein (the
'Schedule of Assets"); and
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1,02

2.1

2.2

23

(b)  mortgages and charges as and by way of a floating charge to and in favour
of the Secured Party all of the real property of the Obligor and every
interest therein (the “Real Property™), both present and future and
wheresoever situate,

The Gbligor shall;

(a) within 90 days of the execuition of this Agreement, provide the Secured
Party with a Schedule of Assets listing all significant Assets acquired
using Operational Funds from June 2, 1988 to September 30, 1996; and

(b}  within 12 months of providing the Secured Party with a Schedule of
Assets hereunder or under subparagraph (a), and at such times that the
Secured Party may reasonably request, provide the Secured Party with an
updated Schedule of Assets.

EXCEPTIONS

The last 10 days of the term created by any lease or agreement therefor are hereby
excepted out of any charge, security interest or floating charge created by this
Security Agreement but the Obligor shall stand possessed of the reversion
thereby remainiig upon trust to assign and dispose thereof to any third party as
the Secured Party shall direct.

The security interests hereby created exclude interests in any consumer goods of
the Obligor.

The security interests hereby created exclude interests of the Obligor in any and
all Assets or Real Property where those Assets or Real Property were acquired by
the Obligor using funds other than Opetational Funds as provided for in the
Previous Confracts and the Themis Services Agreement. For greater certainty,
where Operational Funds formed or form part of the acquisition cost of an Asset
or Real Property, the Obligor's interest in that Asset or Real Property is not
excluded from the security interest hereby created.

OBLIGATIONS SECURED

This Security Agreement and the security interests hereby created are in addition
to and not in substitution for any other security interest now or hereafter held by
the Secured Party from the Obligor or from any other person whomsoever and
shall be general and continuing sceurity for the performance of all obligations of
the Obligor to the Secured Party as contained in this Agreement and as contained
in the Themis Services Agreement {the "Obligations").

PROHIBITIONS
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6.1

6.2

71

Without the prior written consent of the Secured Party the Obligor will not create
or permit o exist any security interest in, charge, encumbrance or lien over, or
claim against any of its property, assets, or undertakings which ranks or could in
any event rank in priotity to or pari passu with any security interest created by
this Security Agreement except:

a) existing security interests or other encumbrances, as listed in Schedule “A»
hereto (the "Permitted Encumbrances"); and

b} purchase money security interests in Assets hereafter acquired provided
the purchase money security interest is perfected and notification thereof is
given to the Secured Party pursuant to the Act,

(collectively the "Authotized Encumbrances™),
ATTACHMENT

The Obligor acknowledges that the purchase money security interests and other
security interests hereby created attach upon the execution of this Security
Agreement (or case of any after acquired property, upon the date of acquisifion
thereof), that value has been given, and that the Obligor has, or in the case of
after acquired property will have, rights in the Assets.

REPRESENTATIONS AND WARRANTIES

The Obligor represents and warrants that this Security Agreement is granted in
accordance with resolutions of the directors (and of the sharcholders as
applicable) of the Obligor and all other matters and things have been done and
performed so as to authorize and make the execution and delivery of this Security
Agreement, and the performance of the Obligoi's ebligations hereunder, legal,
valid and binding,

The Obligor represents and warrants that the Obligor lawfully owns and
possesses all presently held Assets and has good title thereto, free from all
seourity interests, charges, encumbrances, liens and claims, save only Permitted
Encumbrances, and the Obligor has good right and lawful authority to grant a
security interest in the Assets as provided by this Security Agreement.

COVENANTS OF THE OBLIGOR

The Obligor covenants that at all times while this Security Agreement remains in
effect the Obligor will:
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(2)

(b)

(©)

(d)

(e}

()

defend the title to the Assefs and Real Property for the benefit of the
Sccured Party against the claims and demands of all persons;

fully and effectually maintain and keep maintained the security interests
hereby created valid and effective;

maintain insurance on the Assets and Real Property with an insurer, of
kinds, for amounts and payable to such person or persons, all as the
Secured Party may require;

maintain the Assets and Real Property in good order and repair except,

with respect to any Asset, where such maintenance. or repair is not
reasonable:

() recognizing the age and expected usefisl life of the Asset;
(i) as a result of obsolescence, or

(iii)  dueto the extent of damage to the Asset, provided the damaged.
Asset is replaced by an asset of equal or superior functionality to
which the security interest created hereby attaches and further
provided the Obligor complies with subparagraph (h) and (i) herein
with respect to the damage and the replacement Asset;

forthwith pay;

(i) all taxes, assessments, rates, duties, levies, government fees, claims
and dues lawfully levied, assessed or imposed upon it or the Assets
and Real Property when due, unless the Obligor shall in good faith
contest its obligations so to pay and shall furnish such sccurity as
the Secured Party may require, and

(it)  all security mterests, charges, encumbrances, liens and claims
which rank or could in any event rank in priority to any security
interest created by this Security Agreement, other than the
Authorized Encumbrances,

and where such payment is contemplated by the Themis Services
Agreement to be paid out of Operational Funds, such payment shall be
paid out of Operational Funds,

forthwith pay all costs, charges, expenses-and legal fees and disbursements
(on 4 solicitor and his own client basis) which may be incurred by the
Secured Party in;
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(&)

(h)

()

(iD)

(iii)

taking, recovering and keeping possession of the Assets and Real
Property ofher than a transfer of the Assets and Real Property to the
Secured Party where such transfer is a result of

(A)  the expiration of the Themis Services Agreement, or
(B)  the termination of the Themis Services Agreement pursuant
to Article 19 of that Agreement.

insuring the Assets, which payment shall be made fiom

Operational Funds; and

all other actions and proceedings taken in connection with the
preservation of the Assets and the enforcement of this Security
Agreement and of any other security interest held by the Secured
Parly as security for the Obligations;

comply with every terra, condition, obligation or covenant contained in
arny agreement pursuant {0 which this Security Agreement is made or

given;

at the Secured Parties request at any tite and from time to time execute

and deliver such further and other documents and instruments and do all

acts and things as the Secured Party reasonably requires in order to
confirm and perfect, and maintain perfection of the security interests and
charges hereby created in favour of the Secured Party upon any of the

Assets;

notify the Secured Party promptly of:

@)

(if)

(iii)

any change in the information contained herein relating to the
Obligor, its name, its address, its business or the Assets,

the details of any sale or disposition of the Assets outside the scope
contemplated by subparagraph 9(a) hereof,

any damage or loss calculated on a replacement cost basis, to:

¢

(A)  anyindividual Asset which exceeds $1,000; and

(B)  any number of Assets which exceeds in any 12
mionth period $10,000 in aggregate excluding damage or
loss attributable to the normal course of operations; for
greater certainty, the calculation of the aggregate damage or
loss in any applicable period shall include those amounts
reportable under subparagraph (4);
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() prevent the Assets from being or becoming an accession o other property
not covered by this Security Agreement,

(k)  permit the Secured Party and its representatives, at all reasonable times,
access to all the Assets for the purpose of inspection and render alt
assistance necessary for such inspection; and

0 deliver to the Secured Party from time to time promptly upon request;

() any documents of title, instruments, securities and chattel paper
constituting, representing or relating to the Asscts,

(i)  all books of account and all records, ledgers, reports,
correspondence, schedules; documents, statements, lists and other.
writings relating te the expenditure of Operational Funds, as
described in paragraph 2.3 herein, for the acquisition of the Assets,
for the purpose of inspecting, auditing or copying the same,

(iif)  all policies and certificates of insurance relating to the Assets and
Real Property, and

(iv)  such information concerning the Asseis, the Obligor and the
Obligor's business and affairs as the Secured Party may reasonably
require,

PERFORMANCE OF OBLIGATIONS

If the Obligor fails to perform its Obligations hereunder, the Secured Party may,
but shall not be obliged to, perform any or all of such Obligations without
prejudice to any other rights and remedies of the Secured Party hereunder and any
payments made and any costs, charges, expenses and legal fees and
disbursements (on a solicitor and his own client basis) tncurred in connection
therewith shall be payable by the Obligor to the Sccured Party forthwith with
interest calculated at an annual simple interest rate that is-equal to the prime
lending rate of the banker of the Secured Party.

RESTRICTIONS ON SALE OR DISPOSAL OF ASSETS
Without the prior written consent of the Secured Party the Obligor will not:

(2) sell, lease or otherwise dispose of the Assets other than in the normal
course of'its operations;
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10.

(b)  release, surrender or abandon possession of the Assets other than in the
normal course of its operations; or

(c)  move or transfer any Asset to a location:
) outside of the Province of British Columbia, or

(i)  within the Province of British Columbia except where such transfer
is for operational purposes in the normal course.

DEFAVULT

The Obligor shall be in default under this Security Agreement unless waived by
the Secured Party, in any of the following events:

(a) the Obligor is in breach of any term, condition, obligation or covenant to
the Secured Party, or any representation or warranty to the Secured Party is
untrue, wWhether or hot contained in this Security Agreement. For greater
certainty, where, under the Themis Services Agreement, the Secured Party
has been provided a remedial period with respect to a breach contemplated
herein, no default shall be deemed to have occurred if the breach is
remedied within that period;

(b)  the Obligor makes an assignment for the benefit of its creditors, is
declared bankrupt, makes a proposal or otherwise takes advantage of
provisions for relief under the Bankruptcy Act, the Companies Creditors'
Arrangement Act or similar legislation in any jurisdiction, or makes an
unauthorized assignment;

(c) a receiver, receiver and manager or receiver-manager of all or any part of
the Asscts is appointed;

(d)  anorder of execution against the Assets or any part thercof remains
unsatisfied or undefended for a period of 10 days;

(e) without the prior written consent of the Secured Party, the Obligor creates
or permits to exist any charge, encambrance or lien on or claim against or
any security interest in, any of the Assets which ranks or could in any
event rank in priority to or pari passu with any security interest or charge
created by this Security Agreement except Autherized Encumbrances;

() the holder of any other charge, encumbrance or lien on or claim against, or
security interest in, any of the Assets does anything to enforce or realize on
such charge, encumbrance, lien, claim or security interest and the Obligor
fails to assiduously defend such action;
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11.1

12.

13.

(g) an order is made or an effective resolution is passed for winding up the
Obligor; or

{h) the Obligor enters into any reconstruction, reorganization, amalgamation,
merger or other similar arrangement with any other person.

ENFORCEMENT

Upon any default under this Security Agreement, the security hereby constituted
will immediately become enforceable and without limiting the foregoing, the
floating charge referred to in Clause 1 will crystallize and thereupon become a
fixed and specific mortgage of all the Obligor's Real Property which is the subject
of this Security Agresment. To enforce and realize on the security constituted by
this Security Agreement the Secured Party, or a receiver appointed under the
Themis Services Agreement may take any action permitted by law or in equity, as
it may deem expedient, and in particular without limiting the generality of the
foregoing, the Secured Party may exercise all of its rights under the Themis
Services Agreement and all the rights and remedies of a secured party under the
Act.

RIGHTS CUMULATIVE

All rights and remedies of the Secured Party set out in this Security Agreement
are cumuiative and no right or remedy contained herein is intended tobe
exclusive but each will be in addition to every other right or remedy contained
herein or in any existing or future security agreement or now or hereafter existing
at law, in equity or by statute, or pursuant to any other agreement between the
Obligor and the Secured Party that may be in effect from time to time.

LIABILITY OF SECURED PARTY

The Secured Party shall not be responsible or liable for any debts contracted by it,
for damages to persons or property or for salaries or non-fulfillment of contracts
during any period when the Secured Party shall manage the Assets and Real
Property upon entry, as herein provided, nor shall the Secured Party be liable to
account as morfgagee in possession or for anything except actual receipts or be
liable for any loss on realization or for any default or omission for which a
mortgagee in possession may be liable. The Secured Party shall not be bound to
do, observe or perform or to see to the observance or performance by the Obligor
of any obligations or covenants imposed upon the Obligor nor shall the Secured
Party, in the case of securities, instruments or chattel paper, be obliged to
preserve rights against other persons, nor shall the Secured Party be obliged to
keep any of the Assets identifiable,
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14.

15.

16.

17.

10

APPOINTMENT OF ATTORNEY

The Obligor hereby irrevocably appoints the Secured Party or a receiver
appointed under the Themis Services Agreement, with full power of substitution,
to be the attorney of the Obligor for and in the name of the Obligor to sign,
endorse or execute under seal or otherwise any deeds, documents, transfers,
instruments, assigrments, assurances or consents that the Obligor is obliged to
sign, endorse or execute and generally to use the name of the Obligor and to do
all things as may be necessary or incidental to the exercise of all or any of the
powers conferred on the Secured Party pursuant to this Security Agreement,

WAIVER

The Secured Party may from time to time and at any time waive in whole or in
part any right, benefit or default under any clavse of this Security Agreement but
any such waiver of any right, benefit or default on any occasion shall be deemed
not to be a waiver of any such right, benefit or default thereafier, or of any other
right, benefit or default, as the case may be,

NOTICE

Notice may be given to either party by sending it through the post in prepaid mail
or delivered to the party for whom it is intended, at the principal address of such
party provided herein or at such other address as may be given in writing by such
party to the other, and any notice if posted shall be deemed to have been given at
the expiration of three business days afler posting and if delivered, on delivery.

EXTENSIONS

'The Secured Party may grant extensions of time and other indulgences, take and
give up security, accept compositions, compound, compromise, settle, grant
releases and discharges, refrain from perfecting or maintaining perfection of
security interests, and otherwise deal with the Obligor, and with the Assets and
other security interests as the Secured Party may see fit without prejudice to the
liability of the Obligor or the Secured Party's right to hold and realize on.the
security constituted by this Security Agreement,
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18,

19.

20.

20.1

20.2

20.3

11

NO MERGER

This Security Agreement shall not operate so as to cieate any merger or discharge
of the Obligations, any assignment, transfer, guarantee, lien, contract, promissory
note, bill of exchange or security interest of any form held or which may hereafter
be held by the Secured Party from the Obligor or from any other person
whomsoever. The taking of a judgment with respect to any of the Obligations
will not operate as a merger of any of the covenants contained in this Security
Agreement. '

ENFORCEMENT

This: Security Agreement shall enure to the benefit of the Secured Party and its
successors and assigns, and shall be binding upon the respective heirs, executors,
personal representatives, successors and permitted assigns of the Obligor.

INTERPRETATION
In this Security Agreement:

(a) “Assets" and "Real Property” have the meaning set out in Paragraph 1
hereof (as qualified by paragraph 2 hereof) and any reference to Assets and
Real Property shall, unless the context otherwisc requires, be deemed a
refercnce to Assets and Real Property as a whole or any part thereof;

(b)  "Obligor" and the personal pronoun “it” or “its” and any verb relating
thereto and used therewith shall be read and construed as required by and
in accordance with the context in which such words are used;

(¢}  ibe “Act” means the Personal Property Security Act of British Columbia
and all regulations thereunder as amended from time to time,

Words and expressions used herein that have been defined in the Act shall be
interpreted in accordance with their respective meanings given in the Act unless
otherwise defined herein or unless the context otherwise requires.

The invalidity or unenforceability of the whole or any part of any clause of this
Security Agreement shall not affect the validity or enforceability of any other
clause or the remainder of such claim,

Page 73
JAG-2012-00017

30 of‘_§33



1z

20.4  The headings of the clauscs of this Security Agreement have been inserted for
reference only and do not define, limit, alter or enlarge the meaning of any
provision of this Security Agreement.

20.5  This Security Agreement shall be governed by the laws of British Columbia,
21. COPY OF AGREEMENT AND FINANCING STATEMENT
21.01 The Obligor hereby acknowledges receiving a copy of this Security Agreement.

21.02 For greater certainty, the Secured Party shall, in accordance with the Act, provide
the Obligor with a copy of any financing statement, financing change statement
or verification statement filed at any time in respect of this Security Agreement
and shall ensure, to the extent that is practicable, that such documents reflect the
exceptions described in paragraph 2 herein.

IN WITNESS WHEREOF the Obligor has executed this Security Agreement this
day of March, 2002

THE common seal of THEMIS PROGRAM
MANAGEMENT AND CONSULTING
LIMITED was hereunto affixed

in the presence of

(Signature)

(Title)
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SCHEDULE “H”

LETTER OF DELEGATION OF THE POWERS, DUTIES
OR FUNCTIONS OF THE
DIRECTOR OF MAINTENANCE ENFORCEMENT

Pursuant to Section 2(2) of the Family Maintenance Enforcement Act (the “Act”) all the powers,
duties and fonetions conferred or imposed upon the Director of Maintenance Enforcement under
the following sections of the Act are hereby delegated:

Sections 3,4, 5,6, 7,10, 11, 11,1 12, 12.1, 14, 14.2, 14.4, 15, 15, 17, 18,19, 22, 23, 24, 26, 26.1,
27,29,29.1,29.2, 30, 31, 35, 39, 41, 43.

THIS DELEGATION is subject to the powers, duties and functions hereby delegated being
exercised by the Contractor only through its following designated officers, contract staff, and
employees, namely:

a)  its Managing Directors, Regional Managers, Controller, Manager of Information Systems,
Enforcement Managers and Senior Legal Counsel in respect to all those sections of the Act
referred to above:

b}  its Legal Counsel, Enforcement Officers and its Defanlt Fee Officer in respect to sections
3,4,5,6,7,10,11,11.1,12, 12.1, 14, 14.2, 14.4, 15, 16, 17, 18,119,221, 23, 24, 26
[except 26(1) (b)}, 26.1, 27, 29, 29.1, 29.2, 30, 31, 35, 30, 41, 43;

c)  its Legal Counsel in respect to section 26(1) (b);

d)  its Manager of Payment Services, Manager of Financial Services and Payment Processing
Clerks in respect to sections 10 and 11,

AND the persons acting in the position designated above are hereby authorized to exercise those
powers, duties and functions,

Should the name of the position of any of the designated officers, contract staff or employees
change, the persons occupying those positions either befoze or after any such change shall be, or
continue to be, authorized to exercise the powers, duties and functions del egated to that position
as if the name of the position had not changed.

THIS DELEGATION is further subject to the Director of Maintenance Enforcement’s direction
and shall continue until the termination of the Agreement or until revoked in writing by the
Director of Maintenanc cement, whichever first occurs,

i —
. Date: f“
L Sy

RIS SFORD | s
DIRECTOR OF MAINTENANCE ENFORCEMENT

Signature:
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FORTY-THIRD MODIFICATION AGREEMENT

THIS FORTY-THIRD MODIFICATION AGREEMENT dated for reference the 29th day of
Maich, 2016.

BETWEEN:

Her Mujesty the Queen in Right of the Province of British Columbia,
as represented by the Minister of Justice and Attorney General

(the “Province™)
AND:

Themis Program Management and Consulting Limited, a company incorporated under
thie laws of the Province of British Columbia and having a registered office at 202-1007 Fort
Street, Victoria, British Colombia V8V 3K5

(“Themis™)

WHEREAS:

A. By anagrecment dated the 26th day of March, 2002 between the Province and Themis (the
“EMEP Services Agreement”), the parties agreed that Themis would provide all aspects of the
Family Maintenance Enforcement Program in the Province of British Columbia from April 1, 2002
until March 31, 2003, subject to the Province’s right to renew the FMEP Services Agreement until
March 31, 2008. '

B. In September, 2003 the Province exercised its right to renew the FMEP Services Agreement
for a further three years until March 31, 2008,

C. By a series of writicn agreements the patties have agreed, among other things, to further
extensions of the term of the FMEP Services Agreement. (collectively the “Prior Modification
Agreements”). By the most recent of such agreements, being an agreement between the parties
dated for reference January 28, 2016 (the “Forty-second Modification Agreement™), the Province
and Themis agreed, among other things, to extend the term of the FMEP Services Agresment to
March 31,2017,

D. The parties have agreed to further modify and extend the FMEP Services Agreement, as
modified and extended by the Prior Modification Agreements, on the terms and conditions set forth
in this agreement (the “Agreement™).

NOW THEREFORE in consideration of the sum of $10.00 paid by each party to the other, and
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged
by each party, the Province and Themis agree as follows:
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1. DEFINED TERMS

Suve as otherwise defined or provided for herein, capitalized terms used in this Agreement have the
meanings ascribed to them in the FMEP Scrvices Agreement.

2. EXTENSION OF TERM

The Term of the FMEP Services Agreement which was, pursuant to the Forty-sccond Modification
Agreement, extended until March 31, 2017, shall be further extended unttl April 30, 2017 unless
terminated earlier in accordance with the terms of the FMEP Services Agreemernit. For greater
certainty, the FMEP Services Agreement will expire on April 30, 2017 unless terminated earlier in
accordance with its ferms, and without limiting the generality of the foregoing, and notwithstanding
the Prior Modification Agreements, such April 30, 2017 expiration date shall be the reference for
the definition of “Cessation Date” found in the FMEP Services Agreement.

3. ADJUSTMENTS FOR APRIL, 2016 TO MARCH, 2017
For the period April 1, 2016 to March 31, 2017, inclusive:
(a) the Operational Finnds shall be:
(i) the sum of $16,589,000.00, payable in the amount of $1,382,416.67 per month (with
an adjustiment (0 the {inal monthly payment as needed for rounding),
(i)  in addition to the amount set out in (i) immediately above, and payvable following
delivery of quarterly invoices therefor in accordance with the FMEP Services

Agreement, amounts for:

(A)  reimbursement of staff costs for default fee collection, up to a maximum of
$400,000.00,

(B)  reimbursement of iclecommunication equipment costs, up to a maximum of
$116,000.00, and

(C)y  reimbursement of unrecovered trust account shortages, up to a maximum of
$25,000.00, and

(iii)  in addition to the amounts set out in (i) and (ii) immediately above, and payable
following delivery of invoices therefor in accordance with the FMEP Services

Agreement, amounts for;

(A)  retmbursement of costs associated with “fo be determined” enforcement
enhancement projects, up to a maximum of $225,000.00,
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(B}  reimbursement of costs associated with outreach services, up to a maximum
of $144,000.00, and

(C)  reimbursement of costs associated with 1SO website support and

development, up to 2 maximum of $7,000.00; and

(b)  the Management Fee shali be the sum of $1,193,000.00, payable in the amount of
$99,416.67 per month (with an adjustment to the final monthly payment as needed for
rounding),

subject to the terms of the FMEP Services Agreement.

For greater certainty, the parties acknowledge that the above funding totals the snm of

$18.699,000.00.

4. ADJUSTMENTS FOR APRIL, 2017

For the month of April, 2017:

(@)  the Operational Funds shall be as approved by the Province on or before February 28, 2017;
and

(b)  the Management Fce shall be the sum of $99,416.67, unless otherwise agreed by the
Province and Themis in writing,

subject to the terms of the FMEP Services Agreement.

5. CONTINUING EFFECT OF FMEP SERVICES AGREEMENT

Except as otherwise provided in this Agreement, the provisions contained in the FMEP Services
Agreement, as modified by the Prior Modification Agreements, shall continue to be in full force and
effect and binding upon both the Province and Themis and their respective successors and permitied
assigns.

6. ENUREMENT

This Agreement will enue to the benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns.
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7. EXECUTION IN COUNTERPART

This Agreement may be executed in any number of counterparts, each of which may be executed by
Fewer than all of the persons named below; and all of which together constitute one instrument,
When alf of the persons named below have signed one or more counterparts then despite the date of
execution, this Agreement becomes effective as of the date set out above. A telecopied or clectronic
facsirmile or email transmission of this Agreement signed by any person named below will be
sufficient to establish the signature of that person and to constitute the consent in writing of that

pexson to this Agreement.

IN WITNESS WHEREOF the Province and Themis have executed this Agreement as of the date

first above written.

Her Majesty the Queen in Right of the
Province of British Columbia as
represented by-SpMinister of Justice and Attorney General

(%

Name: Chris BCrt;f‘ggi;J
Title:  Director, Maintenance Enforcement and Locate Services

Themis Program Management and
Consulting Limited
Per:

Authorized Signatory
Name: Hannah Roots
Title: Managing Director
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FORTY-FOURTH MODIFICATION AGREEMENT

THIS FORTY-FOURTH MODIFICATION AGREEMENT dated for reference the 26th day of
April, 2016.

BETWEEN:

Her Majesty the Queen in Right of the Province of British Columbia,
as represented by the Minister of Justice and Attorney Generat

(the “Province™)
AND:

Themis Program Management and Consulting Limited, a company incorporated under
the laws of the Province of British Columbia and having a registered office at 202-1007 Fort
Street, Victoriu, British Columbia V8V 3K5

(“Themis™)

WHEREAS:

A. By anr agreement dated the 26th day of March, 2002 between the Province and Themis (the
“FMEFP Services Agreement”), the parties agreed that Themis would provide all aspects of the
Family Maintenance Enforcement Program in the Province of British Columbia from April 1, 2002
until March 31, 2005, subject to the Province's right to renew the FMEP Services Agreement until
March 31, 2008.

B. In September, 2003 the Province exercised its right to renew the FMEP Services Agreement
for a further three years until March 31, 2008.

C. By a series of wrilten agreements the parties have agreed, among othér things, to further
extensions of the term of the FMEP Services Agreement (collectively the “Prior Modification
Agrecements”). By the most recent of such agresments, being an agreement between the parties
dated for reference March 29, 2016 (the “Forty-third Modification Agreement™), the Province and
Themis agreed, among otheér things, to extend the term of the FMEP Scrvices Agreement to April
30,2017,

D. The parties have agreed to further modify and extend the FMEP Services Agreement, as

modificd and exterided by the Prior Modification Agreements, on the terms and conditioris set forth
in this agreement (the “Agréement”).

NOW THEREFORE in consideration of the sum of $10.00 paid by each party to the other, and
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged
by each party, the Province and Themis agree as follows:
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1. DEFINED TERMS

Save as otherwise defined or provided for hercin, capitalized terms used in this Agreement have the
meanings ascribed to thém in the FMEP Services Agreement.

2. EXTENSION OF TERM

The Term of the FMEP Services Agreement which was, pursuant to the Forty-third Modification
Agreement, extended until April 30, 2017, shall be further extended untii May 31, 2017 unless
terminated eatlier in accordance with the terms of the FMEP Services Agreernent. For greater
certainty, the FMEP Services Agreement will expire on May 31, 2017 unless terminated earlier in
accordance with its terms; and without limiting the generality of the foregoing, and notwithstanding
the Prior Modification Agreements, such May 31, 2017 expiration date shall be the reference for the
definition of “Cessation Date” found in the FMEP Services Agreement.

3. ADJUSTMENTS FOR APRIL, 2016 TO MARCH, 2017
For the pertod April 1, 2016 to March 31,2017, inclusive:

(a)  the Operational Funds shall be:

(i) the sum of $16,589,000.00, payable in the amount ol $1,382,416.67 per month (with
an adjustment to the final monthly payment as needed for rounding),

(ii) in addition to the amount set out in (i) irumediately above, and payable following
delivery of quarterly invoices therefor in accordance with the FMEP Services
Agreement, amounts for:

(A)  reimbursement of staff costs for default fee collection, up to a maximum of
$400,000.00,

(B}  reimbursement of telecommunication equipment costs, up to 8 maximum of
$116,000.00, and

(C).  reimbursement of unrecovered trust account shortages, up (o a maximum of
$25,000.00,

of which it is acknowledged by the parties that no invoice for any of the above has
been delivered yet by Themis to the Province as of the date of this Agreement, and-

(i)  in addition to the amounts sct out in (3) and (i) immediately above, and payable
following delivery of invoices therefor in accordance with the FMEP Services
Agreement, amounts for:

(A)  reimbursement of vosts associated with “to be determined” enforcement
enhancement projects, up to a maximum of $225,000.00,

VFasty-foutlh Exlension Agreement v1 o KR dac
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(B}  reimbursement of costs associated with outreach services, up to a maximum
ol $144,000.00, and

(€)  reimbursement of cosls associated with 1SO website support and
development, up fo-a maximum of $7,000.00,

of which it is acknowledged by the parties that no invoice for any of the above has

been delivered yet by Themis to the Province as of the date of this Agreement; and

(b)  the Management Fee shall be the sum of $1,193,060.00, payable in the amount of
$99,416.67 per mionth (with an adjustment to the final monthly payment as needed for
rounding),

subject to the terms of the FMEP Services Agreement.

For greater certainty, the parties acknowledge that the above funding totals the sum of

$18,695,000.00.

4.  ADJUSTMENTS FOR APRIL, 2017 TO MAY, 2017

For the period April 1, 2017 to May 31, 2017, inclusive:

{a)  'the Operaticnal Funds shall be as approved by the Province on or before February 28, 2017
and

by the Management Fee shall be the sum of $99,416.67 per month unless otherwise agreed by
the Province and Themis in writing,

subject to the terrs of the FMEP Services Agreement.

=3 CONTINUING EFFECT OF FMEP SERVICES AGREEMENT
Except as otherwise provided in this Agreement, the provisions contained in the FMEP Services
Agreement, as modified by the Prior Modification Agreements, shall continue to be in full force and

effeet and binding upon both the Province and Thernis and their respective successors and permited
assipns,

6. ENUREMENT

This Agreement will enure to the benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns,

Forly-fourth Extznsion Agreemeat v1 te KR doc ﬂ
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7. EXECUTION IN COUNTERPART

This Agreement may be executed in any number of counterparts, each of which may be executed by
fewer than all of the persons named below, and ail of which together constitute one instrument.
When all of the persons named below have signed onc or more. counterparts then despite the date of
execution, this Agreement becomes effective as of the date set out above. A telecopied or electronic
facsimile or email transmission of this Agrecment signed by any person named below will be
sufficient to establish the sighature of that person and to constitute the consent in writing of that
person to this Agrecement.

IN WITNESS WHERY.OF the Province and Themis have executed this Agreement as of the date
first ahove writlen.

Her Majesty the Queen in Right of the
FProvince of Bujfish Columbia as
Minister of Justice and Attorney General

Name~€Chris Beléford

Title:  Director, Maintenance Enforcement and 1ocate Services

Themis Program Management and
Consulting Limited
Per:

Authorized Signatory
Name: Hannah Roots
Ti#le: Managing Director

Forty-Towrth Extension Agreement vi to KR.dot
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FORTY-FIFTH MODIFICATION AGREEMENT

THIS FORTY-FIFTH MODIFICATION AGREEMENT dated for reference the 17th day of May,
2016.

BETWEEN:

Her Majesty the Queen in Right of the Province of British Columbia,
as represented by the Minister of Justice and Attorney General

(the “Province™

AND:

Themis Program Management and Consulting Limited, a company incorporated under
the laws of the Province of British Columbia and having 2 registered office at 202-1007 Fort
Street, Victoria, British Columbia V8V 3K5

(“Themis™)

WHEREAS:

A By an agreement dated the 26th day of March, 2002 between the Province and Themis (the
“FMEP Services Agreement™), the parties agreed that Themis would provide all aspects of the
Family Maintenance Enforcement Program in the Province of British Columbia from April 1, 2002
unti] March 31, 20053, subject to the Province’s right to renew the FMEP Services Agreement until
March 31, 2008.

B. In September, 2003 the Province exercised its right to renew the FMEP Services Agreement
{or a further three years until March 31, 2008,

C. By a series of writien agreements the parties have agreed, among other things, to furthey
extensions of the term of the FMEP Services Agreement (collectively the “Prior Modification
Agreements”). By the most recent of such agreements, being an agreement between the parties
dated for reference April 26, 2016 (the “Forty-fourth Modification Agreement”), the Province and
Themis agreed, among other things, 10 extend the term of the FMEP Services Agreement to May
31,2017.

D. The partics have agreed to further modify and extend the FMEP Services Agreement, as
modified and extended by the Prior Modification Agreements, on the terms and conditions set forth
in this agreement (the “Agreement™).

NOW THERETFORE in consideration of the sum of $10.00 paid by cach party to the other, and
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged
by each party, the Province and Themis agree as follows:

Fosty-fiflhs Extension Agreement v1 1o KR 16Mny 2016,doe @
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1. DEFINED TERMS

Save as otherwise defined or provided for herein, capitalize‘d terms used in this Agreement have the
meanings ascribed to thern in the FMEP Services Agreement,

2. EXTENSION OF TERM

The Term of the FMEP Services Agreement which was, pursuant to the Forty-fourtl Modification
Agreement, exiended until May 31, 2017, shall be further extended until July 31, 2017 unless
teriminated earlier in accordance with the terns of the FMEP Services Agreement. For greater
certainty, the FMEP Services Agreement will expire on July 31, 2017 unless terminated earlier in
accordance with ifs terms, and without limiting the generality of the foregoing, and netwithstanding
the Prior Modification Agreements, such Jufy 31, 2017 expiration date shall be the reference far the
definition of “Cessation Date” found in the FMEP Services Agreement.

3. ADJUSTMENTS FOR APRIL, 2016 TO MARCH, 2017
For the period April 1, 2016 to March 31, 2017, inclusive:
(@  the Operational Funds shall be:

(i) the sum of $16,589,000.00, payable in the amount of $1,382,416.67 per month (with
an adjustment o the final monthly payment as needed for rounding),

(i) in addition to the amount set out in (i) immediately above, and payable following
delivery of quatterly invoices therefor in accordance with the FMEP Services
Aygreement, amounts for:

(A}  reimbursemient of staff costs for default fee collection, up to a maximum of
$400,000.00, of which it is acknowledged by the parties that no invoice for
same has been defivered yet by Themis to the Province as of the date of this
Agreement,

(B)  reimbursement of tefecommunication equipment costs, up to & maximum of

' $116,000.00, of which it is ackrowledged by the parties that the sum of
$9,099.87 has been paid by the Province to Themis as of the date of this
Agreement, and

(C)  reimbursement of unrecovered trust account shortages, up to a maximum of
$25.000.00, of which it is acknowledged by the parties that the sum of
$2,025.59 has been paid by the Province to Themis as of the date of this
Agreement, and

(iii)  in addition to the amounts sel out in (}) and {ii) immediately above, and payabic

following delivery of invoices therefor in accordance with the FMEP Services
Agreement, amounts for:

Farty-fifll Extension Agreement v1 to KR 16May 2016.doc é)
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(A)  reimbursement of costs associated with “to be determined” enforcement
enhancement projects, up to a maximum of $225,000.00, of which it is
acknowledged by the parties that no invoice for same has been delivered yet
by Themis to the Province as of the date of this Agréement;

(B)  reimbursement of costs associated with outreach services, up to a maximum
of $144,000.00, of which it is acknowledged by the partics that the sum of
$12,728.59 has been paid by the Province to Themis as of the date of this
Agreement, and

(C)  reimbursemient of costs associated with ISO  website support and
development, up to a maximum of $7,000.00, of which it is acknowledged
by the partics that the sum of $583.34 has been paid by the Province to
Themis as of the date of this Agreement; and

(b)  the Management Fec shall be the sum of $1,193,000.00, payable in the amount of
$99,416.67 per month (with an adjustment to the final monthly payment as needed for
rounding),

subject 10 ihe terms of the FMEP Services Agreement.

For gieater certainty, the parties acknowledge that the above funding totals the sum of
$18,699,000.00. -

+

4, ADJUSTMENTS FOR APRIL, 2017 TO JULY, 2017
For the period Aprit 1, 2017 to July 31, 2017, inclusive:

(a)  the Operational Funds shail be as approved by the Provinee on or before February 28, 2017;
and

(b)  the Management Fee shall be the sum of $99,416.67 per month unless otherwise agreed by
the Province and Themis in writing,

subject to the terms of the FMEP Services Agreement.

S.. CONTINUING EFFECT OF FMEP SERVICES AGREEMENT

Except as otherwise provided in this Agreement, the provisions contained in the FMEP Services
Agreement, as modified by the Prior Modification Agreements, shall continue to be in full force and
effect and binding upon both the Province and Themis and their respective successors and permitied
ASSigns:

@
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6. ENUREMENT

This Agreement will enure to the benefit of and be binding wpon the parties hereto and their
respective successors and permitied assigns.

7.  EXECUTION IN COUNTERPART

This Agreement may be executed in any number of counterparts, each of which may be executed by

fewer than all of the persons named below, and all of which together constitute one instrurhent.
When all of the persons named below have signed one or more counterparts then despite the date of

execution, this Agreement becomes effective as of the date set out above. A telecopied or electronic:

facsimile or email transmission of this Agreement signed by any person named below will be
sufficient to establish the signalure of that person and to constitute the consent in writing of that
persan 1o this Agreement.

IN WITNESS WHEREOF ihe Province and Themis have executed this Agreement as of the date
first-above written.

Her Majesty the Queen in Right of the
Province of British Columbia as
represented -Minister of Justice and Attorney General

. .
Name: Chris Berestord _
Title:  Director, Maintenance Enforcement and Locate Services

Themis Program Management and
Consulting Limited
Per;

Authorized Signatory
Name: Hannalh Roots
Title: Managing Direclor

Forly-fifth Exdensiofs Agreement v} to KR 16May 2016.dog
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FORTY-SIXTH MOBIFICATION AGREEMENT

THIS FORTY-SIXTH MODIFICATION AGREEMENT dated for reference the 14th day of July,
2016.

BETWEEN:

Her Majesty the Queen in Right of the Province of British Columbia,
as represented by the Minister of Justice and Attorney General

(the “Province”)

Themis Program Management and Coasulting Limited, a company incorporated under
the laws of the Province of British Columbia and having a registered office at 202-1007 Fort

Street, Victoria, British Columbia V8V 3K$
(“Themis”)

WHEREAS:

A. By an agreement dated the 26th day of March, 2002 between the Province and Themis (the
“FMEP Services Apreement”), the parties agreed that Themis would provide all aspects of the
Family Maintehance Enforcement Program in the Provinee of British Columbia from Apnl 1, 2002
until March 31, 2005, subject to the Province’s right to renew the FMEP Services Agreement unti

March 31, 2008.

B. In September, 2003 the Province exercised its right to renew the FMEP Services Agreement
for a further three years until March 31, 2008.

C. By a series of written agreements the parties have agreed, among other things, to further
extensions of the term of the FMEP Services Agreement (collectively the “Prior Modification
Agreements”). By the most recent of such agreements, being an agreement between the parties
dated for reference May 17, 2016 (the “Forty-fifth Modification Agreement”), the Province and
‘Themis agreed, among other things, to extend the term of the FMEP Services Agreement to July 31,

2017,

L. The parties have agreed to further modify and extend the FMEP Services Agreement, as
modified and extended by the Prior Modification Agreements, on the terms and conditions set forth

in this agreement (the “Agreement”).

NOW THEREFORE in consideration of the sum of $10.00 paid by each party to the other, and
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged

by each party, the Province and Themis agree as follows:

Fory-sixth Extension Agrcement v2 1o XR 14)uly 2016.dog "
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1. DEFINED TERMS

Save as otherwise defined or provided for-hetein, capitalized terms used in this Agreement have the
meanings ascribed to them in the FMEP Services Agreement.

2. EXTENSION OF TERM

The Term of the FMEP Services Agreement which was, pursuant to the Forty-fifth Modification
Agreement, extended until July 31, 2017, shall be further extended until September 30, 2017 unless
terminated earlier in accordance with the terms of the FMEP Services Agreement.  For greater
certainty, the FMEP Services Agreement will -expire on September 30, 2017 unless terminated
earlier in accordance with its terms, and without limiting the generality of the foregoing, and
notwithstanding the Prior Modification Agreements, such September 30, 2017 expiration date shall
be the reference for the definition of “Cessation Date” found in the FMEP Services Agreement,

3. ADJUSTMENTS FOR APRIL, 2016 TO MARCH, 2017
For the period April I, 2016 to March 31, 2017, inclusive:
(a the Operational Funds shall be (and have been, as the case may. be):

(i) the sum of $16,589,000.00, payable in the amount of $1,382,416.67 per month {with
an adjustment to the fina] monthly payment as needed for rounding),

(i) in addition to the amount set out in (i) immediately above, and payable foliowing
delivery of quarterly invoices therefor in accordance with the FMEP Services

Agreement, amounts for:

(A)  reimbursement of staff costs for defaiilt fee collection, up to a maximum of
$400,000.00, of which it is acknowledged by the parties that no payment for
same has been made yet by the Province to Themis as of the date of this

Agreement,

(B)  reimbursement of telecommunication equipment costs, up to a maximum of
$116,000.00, of which it is acknowledged by the parties that the sum of
$17,611.73 has been paid by the Province to Themis as of the date of this

Agreement, and

(C)  reimbursement of unrecovered trust account shortages, up to a maximum of
$25,000.00, of which it is acknowledged by the parties that the sum of
$4,873.03 has been paid by the Province to Themis as of the date of this

Agreement, and

(iii)  in addition to the amounts set out in (i) and (ii) immediately above, and payabie
following delivery of invoices therefor in accordance with the FMEP Services

Agreement, amounts for:

Forty-sixth Exiension Agreement v2 to KR 14July 2016 doc
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{A)  reimbursement of costs associated with “to be determined” enforcement
enhancement projects, up t0 a maximum of $225,000.00, of which it is
acknowledged by the parties that no invoice for same has been delivered yet
by Themis to the Province as of the date of this Agreement,

(B)  reimbursement of costs associated with outreach services, up to a maximum
of $144,000.00, of which it is ackriowledged by the parties that the sum of
$25,018.97 has been paid by the Province to Themis as of the date of this

Agreement, and

(C}  reimbursement of costs associated with 1SO  website support and
development, up to a maximum of $7,000.00, of which it is acknowledged
by the parties that the sum of $1,166.68 has been paid by the Province fo
Themis as of the date of this Agreement; and

{b}  the Management Fee shall be (and bas been, as the case may be) the sum of $1,193,000.00,
payable in the amount of $99,416.67 per month (with an adjustment to the final monthly

payment as needed for rounding),

subject to the terms of the FMEP Services Agreement,

For greater certainty, the parties acknowledge that the above funding totals the sum of
$18,699,000.00.

4, ADJUSTMENTS. FOR APRIL., 2017 TO SEPTEMBER, 2017

For the period April 1, 2017 to September 30, 2017, inclusive:

(a)  the Operational Funds shall be as approved by the Province on or before February 28, 2017
and

{(b)  the Management Fee shail be the sum of $99,416.67 per month unless otherwise agreed by
the Province and Themis in writing,

subject to the terms of the FMEP Services Agreement.

5. DEFINITION OF “SEVERANCE CAP”

The definition of “Severance Cap™ in subparagraph 1.01(z) of the FMEP Services Agreement, as
amended, is amended by replacing the figure of “$2,300,000™ with the figure of *$2,700,000” so
that subparagraph 1.01(z) of the FMEP Services Agreement reads as follows:

“(z)  “Severance Cap” means $2,700,000 or as adjusted pursuant to paragraph 19.02;".

Forty-sixth Extension Agreement +2 to KR 14July 2016.doc
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6. CONTINUING EFFECT OF FMEP SERVICES AGREEMENT

Except as otherwise provided in this Agreement, the provisions contained in the FMEP Services
Agreemen, as modified by the Prior Modification Agreements, shall continue to be in full force and
effect and binding upon both the Province and Themis and their respective successors and permitted

assigns.

7. ENUREMENT

This Agreement will enure to the benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns.

8. EXECUTION IN COUNTERPART

This Agreement may be executed in any number of counterparts, each of which may be executed by
fewer than all of the persons named below, and all of which together constitute one instrument.
When all of the persons named below have signed one or more counterparts then despite the date of
execution, this Agreement becomes effective as of the date set out above. A telecopied or electronic
facsimile or emajl transmission of this Agreement signed by any person named below will be
sufficient to establish the signature of that person and 1o constitute the consent in writing of that

person to this Agreement.

IN WITNESS WHEREOF the Province and Themis have executed this Agreement as of the date
first above writien.

Her Majesty the Queen in Right of the
Province of British Columebia as
represented b wister of Justice and Attorney General

B)': -Aj\ ; J‘:?ﬁzﬁ ........ R

Name:" Ctiris Beresford
Title: Director, Maintenance Enforcement and Locate Services

Themis Program Mansagement apd
Consulting Limited

S Y7,

Authorized Signatory
Name: Hannzh Roots
Title: Managing Director

Fory-sixth Extension Agrécmen: ¥2 to KR 14Iuly 2016.dec
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FORTY-SEVENTH MODIFICATION AGREEMENT

THIS FORTY-SEVENTH MODIFICATION. AGREEMENT dated for référence the 28th day of
September, 2016.

BETWEEN:

Her Majesty the Queen in Right of the Province of British Colum bia,
as represented by the Minister of Justice and Attorney General

(the “Province™)

Themis Program Management and Consulting Limited, a company incorporated under
the laws of the Pruvince of British Columbia and having a registered office at 202-1007 Fort
Street, Victoria, British Columbia V8Y 3K5

(*Themis™)

WHEREAS:

A, By an agreement dated the 26th day of March, 2002 between the Province and Themis (the
“FMEP Setvices Agreement™), the parties agreed that Themis would provide all aspects of the
Family Maintenance Enforcement Program in the Province of British Columbia from April 1, 2002
until March 31, 2005, subject to the Province’s right to renew the FMEP Services Agreement unti]
March 31, 2008.

B. In September, 2003 the Province exercised its right to renew the FMEP Services Agreement
for a further three years until March 31, 2008..

C. By a series of written agreements the parties have agreed, among othier things, to further
extensions of the term of the FMEP Services Agreement (coliectively the “Prior Modification
Agreements”). By the most recent of such agreements, being an agreement between the parties
dated for reference July 14, 2016 (the “Forty-sixth Modification Agreement”), the Province and
Themis agreed, among. other things, to extend the term of the FMEP Services Agreement to
September 30, 2017.

D. The parties have agreed to further modify and extend the FMEP Services Agreement, as
modified and extended by the Prior Modification Agreemerits, on the terms and conditions set forth
in this agreement (the “Agreement”).

NOW THEREFORE in consideration of the sum of $10.00 paid by each party to the other, and
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged
by each party, the Province and Themis agree as follows:

Forty-ssventh Extension Agreement vi to KR Sept 26.doc
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1. DEFINED TERMS

Save as otherwise defined or provided for herein, capitalized terms used in this Agreement have the
meanings ascribed to them in the FMEP Services Agreement.

2. EXTENSION OF TERM

The Term of the. FMEP Services Agreement which was, pursuant to the Forty-sixth Modification
Agreement, extended until September 30, 2017, shall be further extended until November 30, 2017
unless terminated earlier in accordance with the terms of the FMEP Services Agreement. For
greater certainty, the FMEP Services Agreement will expire on November 30, 2017 unless
terminated earlier in accordance with its terms, and without limiting the generality of the foregoing,
and notwithstanding the Prior Modification Agreements, such November 30, 2017 expiration date
shall be the reference for the definition of “Cessation Date” found in the FMEP Services
Apreement.

3. ADJUSTMENTS FOR APRIL, 2016 TO MARCH, 2017
For the period April 1, 2016 to March 31, 2017, inclusive:
{8)  the Operational Funds shall be (and have been, as the case may be):

(i) the sum of $16,589,000.00, payable in the amount of $1,382,416.67 per month (with
an adjustment to the final monthly payment as needed for rounding),

(ii) in addition to the amount set out in (i) immediately above, and payable following
delivery of quarterly invoices therefor in accordance with the EMEP Services
Agreement, amounts for;

(A)  reimbursement of staff costs for default fee collection, up to a maximum of
$400,000.00, of which it is acknowledged by the parties that the sum of
$100,000.00 has been paid by the Province to Themis as of the date of this
Agreement

(B)  reimbursement of telecommunication equipment costs, up to a maximum of
$116,000.00, of which it is acknowledged by the parties that. the sum of
$40,847.98 has been paid by the Province to Themis as of the date of this
Agreement, and

(C)  reimburscment of unrecovered trust account shortages, up to a maximum of
$25,000.00, of which it is acknowledged by the parties that the sum of
$7,017.11 has been paid by the Province to Themis as of the date of this
Agreement, and

F‘or:y-seventh Extension Agrecment vz to KR $Sepr 28.doc
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(i) in addition to the amounts set out in (i) and (ii) immediately above, and payable
foliowing delivery of invoices therefor in accordance with the FMEP Services
Agreement, amounts for:

(A)  reimbursement of costs associated with “to be determined” enforcement
erhancement projects, up to a maximum of $225,000.00, of which it is
acknowledged by the parties that no invoice for same has been delivered yet
by Themis to the Province as of the date of this Agreement,

(B)  reimbursement of costs associated with outreach services, up to a maximurn
of $144,000.00, of which it is acknowledged by the parties that the sum of
$63,806.46 has been paid by the Province to Themis as of the date of this
Agreement, and

(C)  reimbursement of costs associated with ISO  website support amnd
development, up to a maximum of $7,000.00, of which it is acknowledged
by the parties that the sum of $2,916.69 has been paid by the Province to
Themis as of the date of this Agreement; and

(b)  the Management Fee shall be (and has been, as the case may be) the sum of $1,193,000.00,
payable in the amount of $99,416.67 per month (with an adjustment to the final monthly
payment as needed for rounding),

subject to the terms of the FMEP Services Agreement,

For greater certainty, the parties acknowledge that the above funding totals the sum of

$18,699,000.00,

4. ADJUSTMENTS FOR APRIL, 2017 TO NOVEMBER, 2017

For the period April 1,2017 to November 30, 2017, inclusive:

(a) the Operational Funds shall be as approved by the Province on or before February 28, 2017,
and

{b)  the Management Fee shall be the sum of $99,416.67 per month unless otherwise agreed by
the Province and Themis in writing,

subject to the terms of the FMEP Services Agreement.

5, CONTINUING EFFECT OF FMEP SERVICES AGREEMENT

Except as otherwise provided in this Agreement, the provisions contained in the FMEP Services
Agreement, as modified by the Prior Modification Agreements, shall continue to be in full force and
effect and binding upon both the Province and Themis and their respective successors and permitted
asgigns.
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6. ENUREMENT

This Agreement will enure (o. the benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns.

7. EXECUTION IN COUNTERPART

This Agreement may be executed in-any number of counterparts, each of which may bt executed by
fewer than all of the persons named below, and all of which together constitute one instrument,
When all of the persons named below have signed one or more counterparts then despite the date of
execution, this Agreement becomes effective as of the date set out above. A telecopied or electronic
facsimile- or email transmission of this Agreement signed by any person named below will be
sufficient to establish the signature of that person und to constitute the consent in writing of that
person to this Agreement.

IN WITNESS WHEREOF the Province and Themis have executed this Agreement as of the date
first above written.

Her Majesty the Quecn in Right of the

Province of British Colembia as

represented by-the %}?ﬁi“ster of Justice and Atforney General

By: 7P R
ety ""‘5‘\-{“-__“

Name: Chris Beresfory
Title:  Director, Maintenance Enforcement and Locate Services

[LETE—_—

Themis Program Management and
Consulting Limited

Per: UL———_""‘" 5 A L.
Authorized Signatory

‘Name: Hannah Roots
Title: Managing Director
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FORTY-NINTH MODIFICATION AGREEMENT

THIS FORTY-NINTH MODIFICATION AGREEMENT dated for reference the 27th day of
January, 2017.

BETWEEN:

Her Majesty the Queen in Right of the Province of British Columbia,
as represented by the Minister of Justice and Attorney General

{the “Province™)

Themis Program Management and Consulting Limited, a company incorporated under
the jaws of the Province of British Columbia and having a registered office at 202-1007 Fort

Street, Victoria, British Columbia V&V 3K5
(*“Themis™)

WHEREAS:

A. By an agreement dated the 26th day of March, 2002 between the Province and. Themis (the
“FMEP Services Agreement”), the parties agreed that Themis would provide all aspects of the
Family Maintenance Enforcement Program in the Province of British Columbia from April 1, 2002
until March 31, 2003, subject to the Province's right to renew the FMEP Services Agrcement until

March 31, 2008,

B.  In'September, 2003 the Province exercised its right to renew the FMEP Services Agreement
for a further three years until March 31, 2008.

C. By a series of written agreements the parties have agreed, among other things, to further
extensions of the term of the FMEP Services Agréement (collectively the “Prior Modification
Agreements”). By the most recent of such agreements, being an agreement between the parties
dated for reference November 23, 2016 (the “Forty-eighth Modification Agreement”™), the Province
and Themis agreed, among other things, to extend the term of the FMEP Services Agreement to

January 3§, 2018,

D. The parties have agreed to further modify and extend the FMEP Services Agreement, as
modified and extended by the Prior Modification Agreements, on the terms and conditions s¢t forth

in this agreement (the “Agreement”).

NOW THEREFORE in consideration of the sum of $10.00 paid by each pasty to the other, and
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged

by each party, the Province and Thermis agree as follows:
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1 DEFINED TERMS

Save as otherwise defined or provided for herein, capitalized terms used in this Agreement have the
meanings ascribed to them in the FMEP Services Agreement.

2. EXTENSION OF TERM

The Term of the FMEP Services Agreement which was, pursuant to the Forty-eighth Modification
Agreement, extended until Jaruary 31, 2018, shall be further extended until February 28, 2018
unless terminated earlier in accordance with the terms of the FMEP Services Agreement. For
greater certainty, the FMEP Services Agreement will expire on February 28, 2018 unless terminated
earlier in accordance with its terms, and without limiting the generality of the foregoing, and
notwithstanding the Prior Modification Agreements, such February 28, 2018 expiration date shall be
the reference for the definition of “Cessation Date” found in the FMEP Services Agreement.

3, ADJUSTMENTS FOR APRIL, 2016 TO MARCH, 2017
For the period April 1, 2016 to March 31, 2017, inclusive:
{a) the Operational Finds shail be (and have been, as the case may be):

(D) the sum of $16,589,000.00, payable in the amount of $1,382,416.67 per month (with
an adjustment to the final monthly payment as needed for rounding),

(i) in addition to the amount set out in (i) immediately above, and payable following
delivery of quarterly invoices therefor in accordance with the FMEP Services

Agreement, amounts for;

(A)  reimbursement of staff costs for default fee collection, up to a maximum of
$400,000.00, of which it is acknowledged by the parties that the sum of
$300,000.00 has been paid by the Province to Themis as of December 31,

2016,

(B)  reimbursement of telecommunication equipment costs, up to a maximum of
$116,000.00, of which it is acknowledged by the parties that the sum of
$79,045.58 has been paid by the Province to Themis as of December 31,
2016, and

(C)  reimbursement of unrecovered trust account shortages, up to a maximum of
$25,000.00, of which it is acknowledged by the parties that the sum of
$13,394.32 has been paid by the Province to Themis as of December 31,

2016, and

(ili)  in addition to the amounts set out in (i) and (ii) immediately above, and payable
following delivery of invoices therefor in accordance with the FMEP Services

Apgreement, amounts for:
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{(A)  reimbursement of costs associated with “fo be determined” enforcement
enhancement. projécts, up to 2 maximum of $225,000.00, of which it is
acknowledged by the parties that no invoice for same has been delivered yet
by Themis to the Province as of December 31, 2016,

(B)  reimbursement of costs associated with outreach services, up to a maximum
of $144,000.00, of which it is acknowledged by the parties that the sum of
$111,950.91 has been paid by the Province to Themis as of December 31,

2016, and

(C)  reimbursement of costs associated with ISO website support and
development, up to a maximum of $7,000.00, of which it is acknowledged
by the parties that the sum of $5,250.0! has been paid by the Province to
Themis as of December 31, 2016; and '

(b) the Management Fec shall be (and has been, as the case may be) the sum of $1,1 93,000.00,
payable in the amount of $99,416.67 per month (with an adjustment to the final monthly
payment as needed for rounding),

subject to the terms of the FMEP Services Agreement.

For greater cerfainty, the parties acknowledge that the above funding totals the sum of
$18,699,000.00.

4. ADJUSTMENTS FOR APRIL, 2017 TO FEBRUARY, 2018
For the period April 1, 2017 to February 28, 2018, inclusive:

(a) the Operational Funds shall be as approved by the Province on or before February 28, 2017;
and

®) the Management Fee shall be the sum of $99,416.67 per month unless otherwise agreed by
the Province and Themis in writing,

subject to the terms of the FMEP Services Agreement.

3. CONTINUING EFFECT OF FMEP SERVICES AGREEMENT

Except as otherwise provided in this Agreement, the provisions contained in the FMEP Services
Agreement, as modified by the Prior Modification Agreements, shall continue to be in full force and
effect and binding upon both the Province and Themis and their respective successors and permitted

assigns.
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6. ENUREMENT

This Agreement will enure to the benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns.

7. EXECUTION IN COUNTERPART

This Apreement may be eéxecuted in any numiber of counterparts, each of which may be executed by
fewer than all of the persons named below, and al} of which together constitute one instrument.
When all of the persons named below have signed one or more counterparts then despite the date of
execution, this Agreement becomes effective as of the date set out above. A telecopied or electronic
facsimile or email transmission of this Agreement signed by any person named below will be
sufficient to establish the signature of that person and to constitute the consent in writing of that

person to this Agreement.

IN WITNESS WHEREOF the Province and Themis have executed this Agreement as of the date
first above written.

Her Majesty the Queen in Right of the

Province ofBritish Columbia as
represen inister of Justice and Attorney General

PR R

g <
Name: Chris Berdsfard
Title: Director, Maintenance Enforcement and Locate Services

Themis Program Management and
Consulting Limited

Per:
— 5 L
Authorized Signatory

Name: Hannah Roots
Title: Managing Director
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FORTY-EIGHTH MODIFICATION AGREEMENT

THIS FORTY-EIGHTH MODIFICATION AGREEMENT dated for reference the 23id day of
November, 2016.

BETWEEN:

Her Majesty the Queer in Right of the Provinee of British Colnmbia,
as represented by the Minister of Justice and Attorney General

(the “Province™)
AND:

Themis Program Management and Consulting Limited, a company incorporated under
the taws of the Province of British Columbia and having a registeied office at 202-1007 Fori
Street; Victoria, British Columbia V8V 3KS

(“Themis™)

WHEREAS:

Al By an.agreement dated the 26th day of March, 2002 between the Province and Themis (the
“FMEP Services Agreement™), the. parties agreed that Themis would provide all aspects of the
Family Maintenance Enforcement Program in the Province of British Columbia from Apiil 1, 2002
unti! March 31,2005, subject to the Province’s right to renew the FMEP Services Agreement until
March 31, 2008.

B In September, 2003 the Province exercised s right to renew the FMEP Services Agreement
for a further thee years until March 31, 2008.

C. By a series of written agreements the parties have agreed, among othet things, to further
extensions of the term. of the: FMEP Services Agreement (collectively the “Prior Modification
Agreements”). By the most recent of such agreements, beéing an agreement between the parties
dated for reference September 28, 2016 (the ‘Forty-seventh Modification Agreement™), fhe
Province and Themis agreed, among other. things, to extend the term of the FMEP Services
Agreement to November 30,2017,

D. The parties have agreed to further modify and extend the FMEP Services Agreement, as
modified and extended by the Prior Modification Agreements, on the ierms and conditions set forth
in this agreement (thie “Agreement”).

NOW THEREFORE in consideration of the sum of $10,00 paid by each party to the. other, and
other geod and valuable consideration, the receipt and sufficiency of which is hereby acknowledged
by each party, the Province and Themis agree as follows:
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1. DEFINED TERMS

Save.as otherwise defined or provided for herein, capitalized terms used in this Agreement have the
meanings, ascribed to them in the FMEP Services Agreenient.

2. EXTENSION OF TERM

The Term of the FMEP Services Agreement which was, pursuant to the Forty-seventh Modification
Agreement, extended until November 30, 2017, shall be firther extended until fanuary 31,2018
unless terminated earlier in accordance with the terms of the FMEP Services Agru,munl For
greater certainty, the FMEP Services Agreement will expire on January 31, 2018 unless terminated
ear[ier' in accordance with its terms, and without limiting the genei'aiity of the foregoing, -and
netwithstanding the Prior Modification Agreements, such January 31, 2018 expiration date shall be
the reference for the definition of “Cessation Date” found in the F MEP Services Agrcement.

3. ADJUSTMENTS FOR APRIL, 2016 TO MARCH, 2017
For the period April 1,.2016 to March 31, 2017, inclusive:
(a)  the Operational Funds shall be (and have bees, as the case may be):

6)) the sum of $16,589,000.00, payable in the amount of $1,382,416.67 per month (with
an adjustment to the final monthly payment as needed for rounding),

(i) in addition to the amount set out in (i) immediately above, and payable following
delivery of quarterly invoices therefor in -accordance with the FMEP Services
Agpreement, amounts for:

(A)  reimbursement of staff costs for default fee collection, up to 2 maximum of
$400,000.00, of which if is acknowledged by the parties that the sui of
$200,000.00 has been paid by the Pravince to Themis as of the date of this
Agreement

{B)  reimbursement of telecommunication equipment costs, up to a maximum of
$116,000.00, of which it is acknowledged by the paities. that the sum of
$54,970.18 hLas been paid by the Province to Themis as of the date of this
Agreement, and

(C)  reimbursement of unrecovered trust account shortages; up o a maximum of
$25,000.00, of which it is acknowledged by the parties that the sum of
$9.521.03 has been paid by the Provinec to Themis as of the date of this
Agreement, and

(iiy i addition to the amounts set out in (i) and {ii) immediately above, and payable
following delivery of invoices. therefor in accordance with the FMEP Services
Agreement, amounts for:
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(Ay  reimbursement of costs associated with “to be deteimined” enfoicement
enhancement projects, up to a. maximum of $225,000.00, of which it is.
acknowledged by the parties that no invoice for same has been delivered yet
by Themis to the Province as of the date of this Agreement,

(B)  reimbursement of costs associated with outreach services, up toa maximum
of $144,000.00, of which it is acknowledged by the parties that the sum of
$88,159.11 has been paid by the Province to Themis as of the date of this
Agreement, and

(C)  reimbursement of costs associated with [SO websitc suppoit and
development, up to a maximum of $7,000.00, of which it is acknowledged
by the parties that the sum of $4,083.35 has been paid by the Province lo
Themis as of the datc of this Agreement; and

(b)  the Management Fee shall be (and has been, as the case may be) the sum of $1,193,000.00,
payable in the dmount of $99,416.67 per month (with an adjustment to the final menthly
payment as needed for rounding),

subject to the terms of the FMEP Services Agreement,

For greater certanty, the parties- acknowledge that the above funding totals the sum of

$18,699,000,00. -

4. ADJUSTMENTS FOR APRIL, 2017 'O JANUARY, 2618

For the period April 1,2017 to January 31, 2018, inclusive:

(a)  the Operational Funds shall be as approved by the Province on or before February 28, 2017:,
and

(b)  the Management Fee shall be the sum of $99,416.67 per ronth unless otherwise.agteed by
the Province and ‘Themis in writing,

subject to the terms of the FMEP Services Agreement.

5. CONTINUING EFFECT OF FMEP SERVICES AGREEMENT

Except as otherwise provided i'_n this Agreement, the provisions contained in the EMEP Serviccs
Agreement, s modified by the'Prior Modification Agreements, shall continue 1o be ih full force and
cffect.and binding upon both the Provinee and Themis and their respective successors and permitted
assigns,.
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6. ENUREMENT

This Agreement will enurs © the benclit of and be binding upon the pastics hereto and their
respective successors and permitted assigns.

7. EXECUTION IN COUNTERPART

This Agreemenit may be executed in any number of counterparts, each of which imay be executed by
fewer than all of the persons named below, and all of which together constitute one inistrument,
When all-of the persons named below have signed one or more counterparts then despite the date of
exectition, this Agreement becomes effective as-of the date set out above, A telecopied or electronic
facsimile or email transmission of this Agreement signed by any person named below will be
sufficient to establish the signature of that person and to constituie the consent in writing of that
person to this Agreement,

IN WITNESS WHEREOF the Province and Themis have executed this Agreement as of the. dats
first above wiitten.

Her Majesty the Queen in Right of the
Province of British Columbia as
represeutkdb inister of Justice and Attorney General

By:

i

- 7
Name=€lirts Beresfor

Title:  Director, Maigtenance Enforeement and Locate Services

Theémis Program Management and.
Consulting Limited
Per:

Authorized Signatory
Name: Hannah Roots
Title:  Managing Dircclor
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FIFTIETH MODIFICATION AGREEMENT

THIS FIFTIETH MODIFICATION AGREEMENT dated for reference the 24th day of February,
2017.

BETWEEN:

Her Majesty the Queen in Right of the Province of British Columbia,
as represented by the Minister of Justice and Attorney General

_ {the “Province”)
AND:

Themis Program Management and Consulting Limited, a company incorporated under
the laws of the Province of British Columbia and having a registered office al 202-1007 Fort

Street, Victoria, British Columbia V8V 3K5
("“Themis™)

WHEREAS:

A, By an agreement dated the 26th day of March, 2002 between the Province and Themis (the
“FMEP Services Agreement), the parties agreed that Themis would provide all aspects of the
Family Maintenance Enforcement Program in the Province of British Columbia from April 1, 2002
until March 31, 2005, subject to the Province's right to renew the FMEP Services Agreement until

March 31, 2008.

B. In September, 2003 the Province exercised its right to renew the FMEP Services Agreement
for a further three years unti! March 31, 2008,

C. By a series of written agreements the parties have agreed, among oftier things, fo further
extensions of the term of the FMEP Services Agreement (collectively the “Prior Modification
Agreements”). By the most recent of such agreements, being an agreement between the parties
dated for reference January 27, 2017 (the “Forty-ninth Modification Agreement™), the Province and
Themis agreed, among other things, o extend the term of the FMEP Services Agreement to

Febmary 28, 2018.

D. The parties have agreed to further modify and extend the FMEP Services Agreement; as
modified and extended by the Prior Modification Agreements, on the terms and conditions set forth

in this agreement (the “Agreement™).

NOW THEREFORE in consideration of the sum of $10.00 paid by each party 1o the other, and
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged

by each party, the Province and Themis agree as follows:
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1. DEFINED TERMS

Save as otherwise defined or provided for herein, capitalized terms used in this Agreement have the
meanings ascribed to them in the FMEP Services Agreement.

2. EXTENSION OF TERM

The Term of the FMEP Services Agreement which was, pursuant to the Forty-ninth Modificatior
Agreement, extended until February 28, 2018, shall be further extended until March 31, 2018 unless
terminated earlier in accordance with the terms of the FMEP Services Agreement. For greater
certainty, the FMEP Services Agreement will expire on March 31, 2018 unless terminated earlier in
accordance with its terms, and without limiting the generality of the foregoing, and netwithstanding
the Prior Modification Agreements, such March 31, 2018 expiration date shali be-the reference for
the definition of “Cessation Date” found in the FMEP Services Agreement.

3. ADJUSTMENTS FOR AP'RIL, 2616 TO MARCH, 2017
For the period April 1, 2016 to March 31, 2017, inclusive;
(a)  the Operational Funds shall be (and have been, as the case may be):

¥ the sum of $16,589,000.00, payable in the amount of $1,382,416.67 per month {(with
an adjustment to the final monthly payment as nceded for rounding),

(i)  in addition to the smount set out in (i) immediately above, and payable following
delivery of quarterly invoices therefor in accordance with the FMEP Services
Agreement, amounts for:

(A)  rcimbursement of staff costs for default fee collection, up to & maximum of
$400,000.00, of which it is acknowledged by the parties that the sum of
$300,000.00 has been paid by the Province to Themis as of the date of this

Agreement,

(B)  reimbursemerit of telecommunication equipment costs, up 1 a maximum of
$116,000.00, of which it is acknowledged by the parties that the sum of
$85,778.26 has been paid by the Province to Themis as of the date of this

Apgreement, and

(C)  reimbursement of unrecovered trust account shortages, up to a maximum of
$25,000.00, of which it is acknowledged by the parties that the sum of
$15,931.82 has been paid by the Province to Themis as of the daie of this

Agteement, and

(i)  in addition to the amounts set out in (i) and (i} immediately above, and payable
following delivery of invoices therefor in accordance with the FMEP Services
Agreement, amounts for:
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(A)  reimbursement of costs associated with “to be determined” enforcement
enhancement projects, up to a maximum of $225,000.00, of which it is
acknowledged by the parties that no invoice for same has been delivered yet
by Themis to the Province as of the date of this Agreement,

(B)  rcimbursement of costs associated with outreach services, up to a maximum
of $144,000.00, of which it is acknowledged by the parties that the sum of
$124,215.58 has been paid by the Province to Themis as of the date of this

Agreement, and

(C)  retmbursemicnt of costs associated with 1SO  website support and
development, up to & maximum of $7,000.00; of which it is acknowledged
by the parties that the sum of $5,833.34 has been paid by the Province to
Themis as of the date of this Agreement; and

(b)  the Management Fee shall be (and has been, as the case may be) the sum of $1,193,000.00,
payable in the amount of $99,416.67 per month {with an adjustment to the final monthly

payment as needed for rounding),
subject to the terms of the FMEP Services Agreement.

For greater certainty, the parties acknowledge that the above funding totals the sum of
$18,699,000.00.

4, ADJUSTMENTS FOR APRIL, 2017 TO MARCH, 2018

For the period April 1, 2017 to March 31, 2018, inclusive:

(a) the Operational Funds shall be as approved by the Provinice on or before February 28, 2017;
and

(b} the Management Fee shall be the sum of $99,416.67 per month unless otherwise agreed by
the Province and Themis in writing,

subject to the terms of the FMEP Services Agreement.

5 CONTINUING EFFECT OF FMEP SERVICES AGREEMENT

Excepl as otherwise provided in this Agreement, the provisions contained in the FMEP Services
Agreement, as modified by the Prior Modification Agreements, shall continiue to be in full force and
effect and binding upon both the Province and Thernis and their respective successors and permitted

assigns.
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6. ENUREMENT

This Agreement will enure to the benefit of and be binding iipon the partivs hereto and their
respeclive successors and permitted assigns.

7. EXECUTION IN COUNTERPART

This Agreement may be executed in any number of counterpars, each of which may be executed by
fewer than all of the persons named below, and all of which together constitute one instrument.
When all of the persons named below have signed one or more counterparts then despite the date of
execution, this Agreement becomes-effective as of the date set out above. A lelecopied or electronic
facsimile or email trazismission of this Agreement signed by any person named below will be
sufficient to establish the signature of that person and to constitute the consent in writing of that
person fo this Agreement,

IN WITNESS WHEREOF the Province and Themis have executed this Agreement as of the date
first above written.

Her Majesty the Queen in Right of the
Province of Brjtish Columbia as
represented by-tinyMinister of Justice and Attorney General

. By: s, T

Name: Chris Beresfiftd
Title:  Director, Maintenance Enforcement and Locate Services

Themis Program Management and

Consulting Limited
Per: (1 Z
Authorized Signatory

Name: Hannzh Roots
Title: Managing Director
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FIFTY-FIRST MODIFICATION AGREEMENT

THIS FIFTY-FIRST MODIFICATION AGREEMENT dated for reference the 28th day of March,
2017,

BETWEEN:

Her Majesty the Queen in Right of the Province of British Columbia,
as represented by the Minister of Justice and Attorney General

{the “Province™)
AND;

Themis Program Management and Consulting Limited, a company incorporated under
the laws of the Province of British Columbia and having a registered office at 202-1007 Fort

Street, Victoria, British Columbia V3V 3K5
(“Themis"y

WHEREAS:

A, By an agreement dated the 26th day of March, 2002 between the Province and Themis (the
“FMEP Services Agreement”), the parties agreed that Themis would provide all aspects of the
Family Maintenance Enforcement Program in the Province of British Columbia from April 1, 2002
until March 31, 2003, subject to the Province’s right to renew the FMEP Services Agreement until
March 31, 2008.

BE. In September, 2003 the Province exercised its right to renew the FMEP Services Agreement
for a further three years until March 31, 2008.

C. By a series of written agrcements the partics have agreed, among other things, to further
extensions of the term .of the FMEP Services Agreement {collectively the “Prior Modification
Agrecments”). By the most recent of such agreements, being an agreement between the parties
dated for reference February 24, 2017 (the “Fiftieth Modification Agrecment™), the Province and
Themis agreed, among other things, to extend the term of the FMEP Services Agreement to March

31,2018,

D. The parties have agreed to further modify and extend the FMEP Services Agreement, as
modified ang extended by the Prior Modification Agreements, on the terms and conditions set forth
in this agreement (the “Agreement™).

NOW THEREFORE in consideration of the sum of $10.00 paid by each party to the other, and
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged
by each party, the Province and Themis agree as follows;
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i DEFINED TERMS

Save as otherwise defined or provided for herein, capitalized terms used in this Agreement have the
meanings ascribed to them in the FMEP Services Agreement. '

2. EXTENSION OF TERM

The Term of the. FMEP Services Agreement which was, pursuant to the Fiftieth Modification
Apreement, extended until March 31, 2018, shall be further extended until May 31, 2018 unless
terminated earlicr in accordance with the terms of the FMEP Secrvices Agreement. For greater
certainty, the FMEP Services Agreement will expire on May 31, 2018 unless terminated earlier in
accordance with its terms, and without limiting the generality of the foregoing, and notwithstanding
the Prior Modification Agreements, such May 31, 2018 ¢xpirdtion date shall be the reference for the
definition of “Cessation Date™ found in the FMEP Services Agreement.

3. ADJUSTMENTS FOR APRIL, 2017 TO MARCH, 2018
For the period April 1, 2017 fo March 31, 2018, inclusive:

(a) the projected Operational Funds shall be:

0] the sum of $16,714,000.00, payable in the amount of $1,392,833.33 per month (with
' an adjustment fo the final monthly payment as needed for rounding),

(i)  in addition to the amount set out in (i} immediately above, and payable following
delivery of quarterly invoices therefor in accordance with the FMEP Services
Agreement, amounts for:

(A) reimbursement of statf costs for default fee collection, up to a maximum of
$400,000.00,

(B)  reimbursement of telecommunication equipment costs, up to a maximum of
$116,000.00, and

(C)  reimbursement of unrecovered trust account shortages, up to a maximum of
$25,000.00, and

(i)  in addition to the amounts set out in (i) and (i) immediately above, and payable
following delivery of invoices therefor in accordance with the FMEP Services
Agreement, amounts for:

(A)  reimbursement of costs associated. with “to be determined” enforcement
enhancement projects, up to.a maximum of $225,000.00,

{(B)  reimbursement of costs associated with outreach services, up to a maximum
of $144,000.00, and
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(C)  reimbursement of costs associated with ISO website support and
development, up to amaximum of $7,000.00; and

(b) the Management Fee shall be the sum of $1,193,000.00, paysble in the amount of
$99,416.67 per month. (with an adjustment to the finat monthly payment as needed for
rounding),

subject to the terms of the FMEP Services Agreement.

For greater certainty, the parlies acknowledge that the above funding tofals the sum of
§18,824,000.00.

4, ADJUSTMENTS FOR APRIL, 2018 TO MAY, 2018

For the period April 1, 2018 to May 31, 2018, inclugive:

(a)  the Operational Funds shall be as approved by the Province on or before February 28, 2018;
and
()  the Management Fee shall be-the sum of $99,416.67 per month unless otherwise agreed by

the Province and Themis in writing,

subject to the terms of the FMEP Services Agreement.

s ARTICLE 2 REPRESENTATIONS ANDP WARRANTIES

501  The term “Canada” in sub-paragraph 2.01(a) of the FMEP Services Agreement is deleted
and replaced with the term *‘British Columbia’’.

5.02 A new paragraph 2.07 is added to the FMEP Services Agrcement as follows:

“2.07 The Contractor represents and warrants to and covenants with the Provinee that at al
times during the Term:

(a) GAEA Management Ltd. (“GAEA”) is a corporation duly organized and
validly existing under the laws of British Columbia, and as of May 24, 2002
is the registered, legal and beneficial owner of all of the issued and
outstanding shares in the capital of the Contractor;

(b MAXIMUS Canada Inc. (“MAXIMUS CANADA”™) is a corporation that
was duly organized under the laws of Nova Scofia in May 2002, continued
inte Canada in 2008, and amalgamated with MAXIMUS Canada 11, Lic. in
2010, and is validly existing under the laws of Canada, and as of Qctober 1,
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2002 is the tegistered, legal and beneficial owner of all of the issucd and
ontstanding shares in the capital of GAEA; and

{c) MAXIMUS, Inc. is a corporation duly organized and validly existing under
the laws of the State of Virginia in the United States of America, and as of
August 23, 2005 is the registered, legal and beneficial owner of all of the
issued and outstanding shares in the capital of MAXIMUS Canada Inc.”

6. ARTICLE 18 DEFAULT
Sub-paragraph 18.01(¢) of the FMEP Services Agreement is amended to read as follows:

“(e)  the direct or indirect legal or beneficial ownership or effective control of the
Contractor changes from that represented in paragraph 2.07, or, without limiting the
generality of the foregoing, if anyone who has an interest, direct or indircct, in the
Contractor sells, pledges, assigns, mortgages or otherwise disposes.of their interest
in the Contractor or this Agreement without the prior written consent of the Minister,
such consent not to be unreasonably withheld; ot

7. ARTICLE 26 NOTICES
7.01  Paragraph 26.01 of the FMEP Services Agreement is amended as follows:
(a) the address of the Province is amended to read:
“Ministry of Justice
203-865 Hornby Street
Vancouver, BC
V67 2G3

Attention: Director of Maintenasice Enforcement™

(b) in the address for the Contractor, the reference to “Brian Pollick, President” is
deleted and replaced with “Managing Director” and the following is added:

“with a copy for infortnation purposes and not for notice to the registered

address of the Contractor as recorded with the British Columbia Registrar of
Companies.”

7.2  Paragraph 26.02 of the FMEP Services Apreement is amended so that the fax number for
the Contractor is changed to *(250) 220-4036”.

A &
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8. CONTINUING EFFECT OF FMEP SERVICES AGREEMENT

Except as otherwise provided in this Agreement, the provisions contained in the FMEP Services
Agreement, as modified by the Prior Modification Agreements, shall continue te be in full force and
effect and binding upon both the Province and Themis and their respective successors and permitted

assigns.
0, ENUREMENT

This Agreement will enure to the benefit of and be binding upon the. pariies hereto and their
respective successors and permitted assigns.

10. EXECUTION IN COUNTERPART

This Agreement may be exccuted in any number of counterparts, cach of which may be executed by
fewer than all of the persons named below, and all of which together constitute one instrument.
When all of the persons named below have signed one or more counterparts then despite the date of
cxecution, this Agreement becomes effective as of the date set out above. A telecopied or clectronic
facsimile or email transmission of this Agreement signed by any person named below will be
sufficient to. establish the signature of that person and to constitute the consent in writing of that
person to this Agreement.

IN WITNESS WHEREOF the Province and Themis have cxecuted this Agreement as of the date
first above written,

Her Majesty the Queen in Right of the
Province of British Columbia as
inister of Justice and Attorney General

Name:; Chris Beresfdn_'d
Title:  Director, Maintepance Enforcement and Locate Services

Themis Program Management and
Consulting Limited

Authoerized Signatory
Name: Hannali Roots
Title: Managing Director
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FIFTY-SECOND MODITICATION AGREEMENT

THIS FIFTY-SECOND MODIFICATION AGREEMENT dated for reference the 29th day of May,
2007.

BETWEEN:

Her Majesty the Queen in Right of the Province of British Columbia,
as represented by the Minister of Justice and Atto rucy General

{the “Province™)
AND:

Themis Program Maaagement and Consulhng Limifed, a company incorporated under
the laws of the Provmca ofBrmsh Columbia and having a registered office at-202-1007 Fort

WHEREAS:

A, By an agreement dated the 26th day of March, 2002 between the Province aiid Themis (the
“FMEP Services Agréement”}, the parties agreed that Themis would provide alt aspects of the
Family Maintenance Enforcement Program in the Province of British Columbia from April 1, 2002
until March 31, 2065, subject to the Province’s right to renew the FMEP Sérvices Agreement until
‘March 31,2008,

B. In Septermber, 2003 the Province exercised its right to renew the FMEP Services Agreement
for a further three vears until March 31, 2008,

C. By a series of writien agreements the parties have agreed, among other things, to Further
extensions of the term of the FMEP Services Agreement (collectively the “Prior Modification
Agregments”). By the most recent of such agreements, being an agreement between the parties
dated for reference March 28, 2017 (the “Fifty-first Modification Agreement™), the Province and
Themis agreed, among other things, to extend the term of the FMEP Services Agreement to May
31, 2018.

b. The parties have agreed to further modify and extend the FMEP Services Agreement, as
modified and extended by the Prior Modification Agreements, on the lermms and conditions set forth
in this.apreement (the “Agreement”).

NOW THEREFORE in consideration of the sum of $10.00 paid by each party to the other, and
other good and valuable consideration, the receipt and sufficicncy of which is hereby acknowledged
by each party, the Province and Theinis agree as follows:
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1. DEFINED TERMS

Save as otherwise defined or provided for herein, capitalized terms used in this Agreement have the
meanings ascribed to them in the FMEP Services Agreement.

2. EXTENSION OF TERM

The Term of the FMEP Services Agreement which was, pursuant to the Fifty-first Modification
Agreement, extended until May 31, 2018, shall be further extended until July 31, 2018 unless
terminated earlier in accordance with the terms of the FMEP Scrvices Agreement.. For greater
certainty, the FMEP Services Agrcement will expire on July 31, 2018 unless terminated earlier in
accordance with its terms, and without limiting the generality of the foregoing, and notwithstanding
the Prior Medification Agreements, such July 31, 2018 expiration date shall be the reference for the
definition of “Cessation Date” found in the FMEP Services Agreement.

3. ADJUSTMENTS FOR APRIL, 2017 TO MARCH, 2018
For the period April 1, 2017 to March 31, 2018, inclusive:
{a)  the Operational Funds shall be (and have been, as the case may be):

)] the sum of $16,714,000.00, payable in the amount of $1,392,833.33 per morith (with
an adjustment to the final monthly payment as needed for rounding),

(i)  in addition to the amount set out in (i) immediately above, and payable following
delivery of quarterly inveices therefor in accordance with the FMEP Services
Agreement, amourits for:

(A)  reimbursement of staff cosfs for default fee collection, up to a maximum of
$400,000.00, of which it is acknowledged by the parties that no invoice for

same-has been delivered yet by Themis to the Province as of the date.of this:

Agieement,.

(B)  reimmbursement of telecommunication equipment costs, up to a maximum of
$116,000.00, of which it is acknowledged by the parties that the sum of
'$4,168.53 has been paid by the Province to Themis as of the date of this
Apreement, and

(C)  reimbursement of unrecovered trust account shortages, up to a maxinum of
$25,000.00, of which it is acknowledged by the parties that the sum of
$2,685.39 has been paid by the Province to Themis. as of the date of this
Apreement, and

(it}  in addition to the amounts set odt in (i) and (ii) immediately above, and payable
following delivery of invoices therefor in accordance with the FMEP Services
Agreement, amounts for:
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{(A)  reimbursement of costs associated with “to be determined” enforcement
enhancement projects, up to a maximum of $225,000.00, of which it is
acknowledged by the patties that no invoice for same has been delivered yet
by Thiemis to the Province as of the date of this Apreement,

(B)  reimbursement of costs associated with outreach services, up to a maximum
of $144,000.00, of whick it is acknowledged by the parties that the sum of
$12,069.92 has been paid by the Province 1o Themis as of the date of this
Agreement, and

(C)  reimbursement of costs associated with ISO website supporl and
development, up to a maximum of $7,000.00, of which it is acknowledged
by the parties that the sum of $583.33 has been paid by thie Province to
Themis as of the date of this Agreement; and

"~ () the Management Fee shall be (and has béen, as the case may be) the sum of §1.193, 000.00,

payable in the amount of $99,416.67 per month (with an adjustment to the final monthly
payment as needed for rounding),

subject to the terms of the FMEP Services Agreeinent.

For greater certainty, the parties acknowledge that the above funding totals the sum of
$18,824,000.00.

4, ADJUSTMENTS FOR APRIL, 2018 TO JULY, 2018

For the period April 1, 2018 1o July 31, 2018, inclusive:

{a)  the Operational Funds shall be as approved by the Province on or before February 28, 2018:
and

(b}  the Management Fee shall be the sum of $99,416.67 per month unless otherwise agreed by
the Provinee and Themis in wr iting,

subject to the terms of the FMEP Services Agreement,

5. CONTINUING EFFECT OF FMEP SERVICES AGREEMENT

Except as otherwise provided in this Apgreement, the provisions contained in the FMEP Services
Agreement, as modified by the Prior Modification Agreements, shall continue to be in (ull foree and

effect and binding upon both the Province-and Themis and.their respective successors and permitted
A5SigNs.
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6. ENUREMENT

This Agreement will enure to the benefit of and be. binding upon the parties hereto and their

respective successors and permiited assigns.

7. EXECUTION IN COUNTERPART

This Agreement.may be exgcuted in any nusriber of couaterparts, cach of which miay be executed by
fewer than all of the persons named below, and all of which together constitute one instrument,
When alt of the persons named below have signed one or mote counterparts then despite the date of
execution, this Agreement becomes effective as of the date set out above, A telecopied or electronic
facsimile or email transmission of this Agreement signed by any person named below will be
sufficient to establish the signature of that petsen and to constitute the consent in writing of that

personto this Agreement,

IN WITNESS WHEREOF the Province and Themis have execuled this Agreement as of the date

first above written.

Her M’ajes_ty the Queen in Right of the

Province of British Columbia as

represented by the ister of Justice and Attorney General
By:

NamerChris Bereford

Tille:  Director, Maintenance Enforcement and Locate Services

Themis Program Management and
Consulting Limited
Per:

Authorized Signatory
Name: Hannah Roots
Title: Managing Director
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FIFTY-THIRD MODIFICATION AGREEMENT

THIS FIFTY-THIRD MODIFICATION AGREEMENT dated for reference the [2th day of July,
2017.

BETWEEN:

Her Majesty the Queen in Right of the Province of British Colum bia,
as represented by the Minister of Justice and Attorney General

(the “Province”)
AND:

Themis Program Management and Consulting Limited, a company incorporated under
the laws of the Province of British Colummbia and having a registered office at 202-1007 Fort
Street, Victoria, British Columbia V8V 3K5

(“Themis™)

WHEREAS:

A. By an agreement dated the 26th day of March, 2002 between the Province and Themis (the
“FMEP Services Agreement”), the parties apreed that Themis would provide all aspects of the
Family Maintenance Enforcement Program in the Province of British Columbia from April 1, 2002
until March 31, 2005, subject to the Province’s right to renew the FMEP Services Agreement until
March 31, 2008.

B. In September, 2003 the Province exercised its right to renew the FMEP Services Agreement
for a further three years until March 31, 2008,

C. By a series of written agreements the parties have agreed, among other things, to further
extensions. of the term of the FMEP Services Agreement {collectively the “Prior Modification
Agreements”). By the most recent of such agreements, being an agreement between the parties
dated for reference May 29, 2017 (the “Fifty-second Modification Agreement”), the Province and
Themis agreed, among other things, to extend the term of the FMEP Services Agreement to July 31,
2018,

D. The parties have agreed to further modify and extend the FMEP Services Agreement, as
modified and extended by the Prior Modification Agreements, on the terms and conditions set forth
in this agreement (the “Agreement”).

NOW THEREFORE in consideration of the sum of $10.00 paid by each party 10 the other, and
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged
by each party, the Province and Themis agree as follows:
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1. DEFINED TERMS

Save as otherwise defined or provided for herein, capitalized terms used in this Agreement have the
meanings ascribed to them in the FMEP Services Agreement,

2. EXTENSION OF TERM

The Term of the FMEP Services Agreement which was, pursuant to the Fifty-second Modification

Agreement, extended until July 31, 2018, shall be further extended until September 30, 2018 unless

terminated earlier in accordance with the terms of the FMEP Services Agreement. For greater
certainty, the FMEP Services Agreement will expire on September 30, 2018 uniess terminated
earlier in accordance with its terms, and without limiting the generality of the foregoing, and
notwithstanding the Prior Modification ‘Agreements, such September 30, 2018 expiration date shall
be the reference for the definition of “Cessation Date™ found in the FMEP Services Agreement.

3. ADJUSTMENTS FOR APRIL, 2017 TO MARCH, 2018
For the period April 1, 2017 to March 31, 2018, inclusive:
(a) ihe Operational Funds shall be (and have been, as the case may be):

i) the sum of $16,714,000.00, payable in the amount of $1,392,833.33 per month (with
an adjustment to the final monthly payment as needed for rounding),

(ii)  in additicn to the amount set out in (i) immediately above, and payable following
delivery of quarterly invoices therefor in accordance with the FMEP Services
Agreement, amounts for:

(A) rcimbursement of staff costs for defauit fee collection, up to a maximum of
$400,000.00, of which it is acknowledged by the parties that no invoice for
same has been delivered yet by Themis to the Province as of the date of this
Agreement,

(B) reimbursement of lelecommunication equipment cosls, up (0 -a maximum of
$116,000.00, of which. it is acknowledged by the parties that the sum of
$13,323.67 has been paid by the Province to Themis as of the date of this
Agreement, and

{C) reimbursement of unrecovered trust account shortages, up 1o a maximum of
$25,000.00, of which it is acknowledged by the parties that the sum of
$2,685.39 has been paid by the Province to Themis as of the dale of this
Agreement, and

(iiiy  in addition to the amounts set out in (i) and (ii) immediately above, and payable
following delivery of invoices therefor in accordance with the FMEP Services
Agreement, amounts for:
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(b)

(A)

(B)

©)

reimbursement of costs associated with “to be determined” enforcement
enhancement projects, up to a maximum of $225,000.00, of which it is
acknowledged by the parties that no invoice for same has been delivered yet
by Themis to the Province as of the date of this Agreement,

reimbursement of costs asso¢iated with outreach services, up to a4 maximum
of $144,000.00, of which it is acknowledged by the parties that the sum of
$25,402.97 has been paid by the Province to Themis as of the date of this
Agreement, and '

reimbursement of costs associated with 1SO  website support and
development, up to a2 maximum of $7,000.00, of which it is acknowledged
by the parties that the sum of $1,166.66 has been paid by the Province to
Themis as of the date of this Agreement; and

the Management Fee shall be (and has been, as the case may be) the sum of $1,193,000.00,
payable in the amount of $99,416.67 per month (with an adjustment to the final monthly
payment as needed for rounding),

subject Lo the terms of the FMEP Services Agreement.

For greater certainty, the parties acknowledge that the above funding totals the sum of
$18,824,000.00.

4,

ADJUSTMENTS FOR APRIL, 2018 TO SEPTEMBER, 2018

For the period Apri] 1, 2018 to September 30, 2018, inclusive:

(@)

(b)

the Operational Funds shall be as approved by the Province on or before February 28, 2018;

and

the Management Fee shall be the sum of $99,416.67 per month unless otherwise agreed by
the Province and Themis in writing,

subject to the terms of the FMEP Services Agreement.

5.

ACKNOWLEDGMENT

The Contractor acknowledges that it received from the Province on May 31 , 2017 a written notice
from the Province pursuant to paragraph 21.01 and paragraph 22.01 of the FMEP Services
Agreement dated May 31, 2017 entitled “Notice under the FMEP Services Agreement to Transfer
as Going Concern and to Assist with Development of Transition Plan®, a copy of which is aftached
as Appendix 1 to this Agreement.
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6. CONTINUING EFFECT OF FMEP SERVICES AGREEMENT

Except as otherwise provided in this Agreement, the provisions contained in the FMEP Services
Agreement, as modified by the Prior Modification Agreements, shall continue to be in full force and
cffect and binding upon both the Province and Themis and their respective succéssors and permilted
assigns.

7. ENUREMENT
This Agreement will enure to the benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns.

8. EXECUTION IN COUNTERPART

This Agreement may be execuled in any number of counterparts, cach of which may be executed by
fewer than all of the persons named below, and all of which together constitute one instrument..
When all of the persons named below have signed onc or more counterparts then despite the date of
execution, this Agreement becomes effective as of the date set out above. A telecopied or electronic
facsimile or email transmission of this Agreement signed by any person named below will be
sufficient to establish the signature of that person and to consfitute the consent in writing of that
person to this Agreement.

IN WITNESS WHEREOF the Province and Themis have executed this Agréement as of the date
first above written.

Her Majesty the Queen in Right of the

Province of British Columbia s

represented by thit:Minister of Justice and Attorney General
By: SRS N R

=

e

Name: Chris Beresford
Title:  Director, Maintehance Enforcement and Locate Services

Themis Program Manpagement and

Consulting Limited

Pet:
Aufhorizcd Signatory
Name:
Title:
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Appendix 1

BRITISH
COLUMBIA

May 312017 By Personal Delivery and
Fax to 250 220-4036

Themis Program Management
and Consulting Limited

2" Floor, 609 Bronghton Street

Victoria BC V8W 108

Attention: Managing Director
Dear Sirs/Mesdames,

Re:  Notice under the FMEP Services Agreement to Transfer as Going Coneern and fo Assist
with Development of Transition Pian

Pursuant to paragraph 21.01 of the EMEP Services Agreement, the Province hereby gives notice to you
that on the expiration or termination of the FMEP Services Agreement, the Provinice will require the
whole of the business, including all material contracts, ingluding but not limited to; contracts with GAEA
Management and Consulting Lid., necessary fo continue the unintecrupted provision of the Services and
-Assets of the Contractor related to the provision of the Services, except those assetsnot purchased with
Operational Funds, to be transferred as a going concern to the Province or its Nominee.

The expiratian date of the FMEP Services Agreement is curently May 31, 2018. The requirement to
tredisfer as described above shall ke effect after 12:00 noon local time in Victoria, British Columbia on
May 31, 2018. The expiration date and the transfer date may be amended by the parties through future
agreement,

The Province further hereby gives notice toyou pursuant to paragraph 22,01 of the FMEP Services
Agreement that your assistance with the development of a transition plan to ensure that ¢he Services are
continued in an uninterrupted manner is required.

Chris Beresford
Director of Maintenance Enforcement

pc: Registered Office of Themis Program Management
and Consulting Limited

Reed Pojie Law Corpotation
Ministry of Justice Justice Seeviee Branch Mailing Addeens: Telephope 604 660-2528
Muantesance Enforsement 203 - BOS Elomby Steeet racsimile: 604 660-134G
and Locawe Services Vwicouver BC V6Z 2G3 Website: wwwyovbeca/pstice
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FIFTY-FOURTH MODIFICATION AGREEMENT

THIS FIFTY-FOURTH MODIFICATION AGREEMENT dated for reference the 21st day of
September, 2017,

BETWEEN:

Her Majesty the Queen in Right of the Province of British Columbia,
as represented by the Minister of Justice and Attorney General

(the “Province”)
AND:

Themis Program Management and Consulting Limited, a company incorporated under
the laws of the Province of British Columbia and having a registered office at 202-1007 Fort
Street, Victoria, British Columbia V8V 3K5

(“Themis™)

WHEREAS:

A. By an agreement dated the 26th day of March, 2002 between the Province and Themis (the
“FMEP Services Agreement”), the parties agreed that Themis would provide all aspects of the
Family Maintenance Enforcement Program in the Province of British Columbia from April 1, 2002
until March 31, 2005, subject to the Province’s right to renew the FMEP Services Agreement until
March 31, 2008.

B. In September, 2003 the Province exercised its right to renew the FMEP Services Agreement.

for a further three years until March 31, 2008.

C. By a scries of written agreements the parties have agreed, among other things, to further
extensions of the term of the FMEP Services Agreement (collectively the “Prior Modification
Agreements”). By the most recent of such agrecments, being an agreement between the parties
dated for reference July 12, 2017 (the “Fifty-third Modification Agreement”), the Province and

Themis agreed, among other things, to extend the term of the FMEP Services Agreement to.
September 30, 2018,

D. The parties have agreed to further modify and extend the FMEP Services Agrcement, as
modified and extended by the Prior Modification Agreements, on the terms and conditions set forth
in this agreement (the “Agreement™),

NOW THEREFORE in consideration of the sum of $10.00 paid by each party to the other, and
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged
by each party, the Province and Themis agree as follows:
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1. DEFINED TERMS

Save as oltherwise defined or provided for hercin, capitalized terms used in this Agreement have the
meanings ascribed to them in the FMEP Services Agreement,

2. EXTENSION OF TERM

The Term of the FMEP Services Agreement which was, pursuant to the Fifty-third Modification
Agreement, extended until September 30, 2018, shall be further extended until November 30, 2018
unless terminated earlier in accordance with the terms of the FMEP Services Agreement. For
greater certainty, the FMEP Services Agreement will expire on November 30, 2018 unless
terminated earlier in accordance with its terms, and without limiting the gencrality of the foregoing,
and notwithstanding the Prior Modification Agreements, such November 30, 2018 expiration date
shall be the reference for the definition of “Cessalion Date” found in the FMEP Services
Agreement.

3. ADJUSTMENTS FOR APRIL, 2017 TO MARCH, 2018
For the period April 1, 2017 1o March 31, 2018, inclusive:
(@) the Operational Funds shall be (and have been, as the case may be):

)] the sum of $16,714,000.00, payable in the amount of $1,392,833.33 per month (with
an adjustment to the final menthly payment as needed for rounding),

(in) in addition to the amount set out in (i) immediately above, and payable following
delivery of quarterly invoices therefor in accordance with the FMEP Services
Agreement, amounts for:

(A)  reimburseiment of staff costs for default fee collection, up to a maximum of
$400,000.00, of which it is acknowledged by the parties that the sum of
$100,000.00 has been paid by the Province to Theimis as of the date of this
Agreement,

{B) reimbursement of telecommunication equipment costs, up to a maximum of
$116,000.00, of which it is acknowledged by the parties that the sum of
$35,715.12 has been paid by the Province 1o Themis as of the date of this
Agreement, and

) reimbirsement of unrecovered trust account shortages, up (o a maximum of
$25,000.00, of which it is acknowledged by the parties that the sum of
$7,285.70 has been paid by the Province to Themis as of the date of this
Agreement, and
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{iii)  in addition to the amounts set out in (i) and (ii} immediately above, and payable
following delivery of invoices therefor in accordance with the FMEP Services
Agreeitient, amounts for:

(A} reimbursement of costs associated with “to be determined” enforcement
enhancement projects, up to a maximum of $225,000.00, of which it is
acknowledged by the parties that no invoice for same has been delivered yet
by Themis to the Province as of the date of this Agreement,

{B)  reimbursement of costs associated with outreach services, up to a maximum
of $144,000.00, of which it is acknowledged by the parties that the sum of
$50,893.10 bas been paid by the Province to Themis as of the date of this
Agreement, and

(C}  reimbursement of costs associated with [SO website  support and
development, up to a maximum of $7,000.00, of which it is acknowledged
by the paities that the sum of $2,333.32 has been paid by the Province to
Themis as of the date-of this Agreement; and.

(b} the Management Fee shall be (and has been, as the case may be) the sum of $1,193,000.00,
payable in the amount of $99,416.67 per month (with an adjustment (o the final monthly
payment as needed for rounding),

subject to the terms of the FMEP Services Agreement.

For greater certainty, the parties acknowledge that the above fundin g totals the sum of

$18,824,000.00.

4. ADJUSTMENTS FOR APRIL, 2018 TQ NOVEMBER, 2018

For the period April I, 2018 to November 30, 201 8, inclusive:

(@ the Operational Funds shall be as approved by the Province on or before February 28, 2018;
and

(b) (he Management Fee shall be the sum of $99,416.67 per month unless otherwise agreed by
the Province and Themis in writing,

subject to the terms of the FMEP Services Agreement.

5. CONTINUING EFFECT OF FMEP SERVICES AGREEMENT

Except as otherwise provided in this Agreement, the provisions contained in the FMEP Services
Agreement, as modified by the Prior Modification Agreements, shall continte to be in full force and
effect and binding upon both the Province and Themis and their respective successors and permi
assigns.
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6. ENUREMENT _ _
‘This Agreement will enure to the benefit of and be binding upan the parties hereto and their
respective successors and permilted assigns.

7. EXECUTION IN COUNTERPART

This Agreement may be executed in any number of counterparts, each of which may be executed by
fewer than all of the persons named below, and all of which together constilute one instrument.
When all of the persons named below have signed one or more counterparts then despite the date of
execution, this Agreement becomes effective as of the date set out above. A telecopied or electronic
facsimile or email transmission of this Agreement signed by any person named below will be
sufficient tv establish the signature of that person and to constitute the consent in writing of that
person 1o this Agreement,

IN WITNESS WHEREOFT the Province and Themis have exceuted this Agreement as of the date
first above written,

Her Majesty the Quecn in Right of the
Province of British Columbia us _ _
representett-by g Minister of Justice and Attorney General

kb ‘; g

Name: Chris Beresford
Title:  Director, Maintenance Enforcement and Locale Services

Themis Program Management and
Consulting Limited
Per:

Authorized Signatory

Name:

Title:
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FIFTY-SEVENTH MODIFICATION AGREEMENT

THIS FIFTY-SEVENTH MODIFICATION AGREEMENT dated for reference the 23rd day of
March, 2018.

BETWEEN:

Her Majesty the Queea in Right of the Province of British Columbia,
as represented by the Aftorney General

(the “Province™)

Themis Program Management and Consulting Limited, a company mcorporated under
the laws of the Province of British Columbia and having a registered office at 202-1007 Fort

Street, Victoria, British Columbia V8V 3K$
{“Themis™)

WHEREAS:

A. DBy anagreement Jated the 26th day of March, 2002 between the Province and Themis (the
“FMEP Services Agreement”), the parties agreed that Themis would provide all aspects of the
Family Maintenance Enforcement Program in the Provinee of British Columbia from April 1, 2002
until March 31, 2005, subject to the Province’s right to renew the FMEP Services Agreement until

March 31, 2008,

B.  InSeptember, 2003 the Province exercised its right to renew the FMEP Services Agreement
for a further three yearsuntil March 31, 2008.

C. By 4 series of written agrecments the parties have agreed, among other things, to further -

exteitsions of the term of the FMEP Services Agreement (collectively the “Prior Modification
Agreements”). By the most recent of such agreements, being an agreement between the parties

dated for reference January. 15, 2018 (the “Fifty-sixth Modification Agreement”), the Province and.

Themis apreed, among other things, o extend the term of the FMEP Services Agreement to March
31,2019,

D, The parties have agreed to fusther modify and extend the FMEP Services Apreement, as
modified and extended by the Prior Modification Agreements, on the terms and conditions set forth
in this agreement (the “Agreement™).

NOW THEREFORE in consideration of the sum of $10.00 paid by each party to the other, and
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged
by each party, the Province and Themds agree as follows:
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1. DEFINED TERMS

Save as otherwise defined or Iirovid@d.for herein, capitalized terms used in this Agreemeit have the
‘meartings ascribed to them in the FMEP Services Agreement.

2. EXTENSION OF TERM

The Term of the FMEP Services Agreement which was, pursuant to the Fifty-sixth Modification
Agreement, extended until March 31, 2019, shall be further extended until June 30, 2019 unless
terminated earlier in accordance with the terms of the FMEP Sérvices Agreement. For greater
certainty, the FMEP Services Agreement will expire on Junie 30, 2019 unless terminated earlier in
accordance with its terms, and without Hmiting the generality of the foregoing, and notwithstanding
the Prior Modification Agreements, such June 30, 2019 expiration date shall be the reference for the
definition of *“Cessation Date” found in the FMEP Services Agreement.

3.  ADJUSTMENTS FOR APRIL, 2018 TO MARCH, 2019
For the peried April 1, 2018 fo March 31, 2019, inclusive:

(d)  theprojected Operational Funds shall be:

i the sum of $16,714,000.00, payable in the amount of §1,392,833.33 per month (with
an adjustment to the findl monthly payment as needed for rounding),

(i)  in addition to the amount set out in (i) immediately above, and paysble following
defivery of quarterly invoices therefor in accordance wilh the FMEP Services
Agrecment, amounts for:

(A)  reimbursement of staff costs for default fee collection, up to a maximum of
$400,000.00,

(B) rcimbursement of telecommunicaticn equipment costs, up 1o & maximum of
$116,000.00, and

(C)  reimbursement of unrecovered trust account shortages, up to a maximum of
$25,000.00, and

(iii)  in addition to the amounts set-out in (i} and (i} immediately above, and payable
following delivery of invoices therefor in accordance with the FMEP: Services
Agreement, amounts for:

(A}  reimbursemment of costs associated with “to be determined” enforcement
enhancement projects, up to & maximmum of $215,000.00,

(B)  reimbursersent of costs associated with outreach services, up to a makimum
of $144,000.00, and
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(C)  reimbursement of costs associated with ISO website support and
development, up to a maximum of $7,000.00, and

()  the Management Fee shall be the sum of $1,193,000.00, payable in the amount of
$99.416.67 per month (with an adjustment to the final monthly payment as needed for
rounding},

subject to the terms of the FMEP Services Agreement.

For greater cerlainty, the parties acknowledge that the above finding totals the sum of
$18,814,000.00.

4. ADJUSTMENTS FOR APRIL, 2019 TO JUNE, 2019
For the period April 1, 2019 to June 30, 2019, inclusive:

(8}  the Operational Funds shall be as approved by the Province on or before February 28, 2019;
and

(b)  the Management Fee shall be the sum of $99,416.67 per manth unless otherwise agreed by
the Province and Themis in writing, '

subject 1o the terms of the FMEP Services Agreement,

5. DEFINITION OF “SEVERANCE CAP”

The definition of “Severance Cap” in subparagraph 1.01(z) of the FMEP Services Apreement, as
amended, is amended by replacing the figure of *$2,700,000” with the figure of “$3,100,000” so
that subparngraph 1.01(2) of the FMEP Services Agrsement reads as follows:

“@z) “Severance Cap” means 33,100,000 or as adjusted pursuant to paragraph 19.02;.

6. CONTINUING EFFECT OF FMEP SERVICES AGREEMENT

Except as otherwise provided in this Agreement, the provisions contained in the FMEP Services
Agreement, a5 modiffed by the Prior Modification Agreements, shall continue to be in full force and
effect and binding upon both the Province and Themis and their respective successors and permitted
assigns.
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7. ENUREMENT
This Apreement will emure to the benefit of and be binding upon the parties herelo and their
respective successors and permitted assigns. .

8. EXECUTION IN COUNTERPART

This Agreement may be executed in any number of counterparts, each of which may be executed by
fewer than all of the persons named below, and all of which together constitute one instrument.
When all of the persons named below have signed one or more counterpasts then despite the date of
execution, this Agreemeént becomes effective as of the date set out above. A telecopied or electronic

facsimile or email transmission of this Agreement signed by any person named below will be.

sufficient to establish the signature of that person and to constitute the consent in writing of that
person fo this Agreement,

IN WITNESS WHEREOF the Province and Themis have executed this Agreement as of the date
first above written..

Her Majesty the Queexn in Right of the
Piovince of British Columbia as
Y theAttorney General

i . :u———‘
‘Name: Chris Beresford
Title:  Director, Maintenance Enforcement and Locaie Services

Themis Program Management and
Consulting Limited

Authorized Signatory

Name: Deborah Shera
Title: Managing Director
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FIFTY-FIFTH MODIFICATION AGREEMENT

THIS FIFTY-FIFIH MODIFICATION AGREEMENT dated for reference the 27nd day of
November, 2017.

BETWEEN:

Her Majesty the Queen in Right of the Province of British Columbia,
as represented by the Minister of Justice and Attorney General

(the “Province™)
AND:

Themis Program Management and Consulting Limifed, a company incorporated under
the taws of the Province of British Columbia and having a registered office at 202-1007 Fort
Street, Victoria, British Columbia V8V 3K5

(“Themis™)

WHEREAS:

A. By an agreement dated the 26th day of March, 2002 between the Province and Themjs (the
“FMEP Services Agreement”), the parties agreed that Themis would provide all aspects of the
Family Maintenance Enforcement Program in the Province of British Columbia from April 1, 2002
until Marchk 31, 2005, subject to the Province’s right te renew the FMEP Services Agreement until
March 31, 2008.

B. In September, 2003 the Province exercised its right to renew the FMEP Services Agreement
for a further three years until March 31, 2008.

C. By a series of written agreements the parlics have agreed, among other things, to further
extensions of the term of the FMEP Services Agreement {collectively the “Prior Modification
Agreements”). By the most recent of such agreements, being an agreement between the parties
dated for reference September 21, 2017 (the “F tfty-fourth Modification Agreement™), the Province
and Theinis agreed, among other things, to extend the term of the FMEP Services Agreement to
November 30, 2018,

D, The parties have agreed to further modify and extend the FMEP Services Agreement, as
madified and extended by the Prior Modification Agreements, on the tsrms and conditions set forth
in this agreement (the “Agreement”).

NOW THEREFORE in consideration of the sum of $10.00 paid by each party to the other, and
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged
by each party, the Pravince and Themis agree as follows:
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1. DEFINED TERMS

Save as otherwise defined or provided for herein, capitalized terms used in this Agreement have the
meanings ascribed to them in the FMEP Services Agreement.

2. EXTENSION OF TERM

The Term of the FMEP Services Agreement which was, pursuant to the Fifty-fourth Modification
Agreement, extended until November 30, 2018, shall be further extended until January 31, 2019
unless terminated earlier in accordance with the terms of the FMEP Services Agreement, For
grealer certainty, the FMEP Services Agreement will expire on January 31, 2019 unless terminated
earlier in accordance with ils terms, and without limiting the generality of the [loregoing, and
notwithstanding the Prior Modilication Agrecments, such January 31, 2019 expiration date shall be
the reference for the definition of “Cessation Date” found in the FMEP Services Agreement.

3 ADJUSTMENTS FOR APRIL, 2017 TO MARCH, 2018
[For the period April |, 2017 to March 31, 2018, inclusive:
{a) the Operational Funds shall be (and have been, as the case may be):

0] the sum ot $16,714,000.00, payablc in the amount of $1,392,833.33 per month (with
an adjustment to the final monthly payment as needed for rounding),

(i) in addition to the amount set out in {i) immediately above, and payable following
delivery of quarterly invoices therelor in accordance with the FMEP Services
Agreement, amounts for:

{A)  reimbursement of staff costs for default fee coflection. up to a maximum ol
$400,000.00, of which it is acknowledged by the parties that the sum of
$200,000.00 has been paid by the Province to Themis as of the date of this
Agreement,

(B)  reimbursement of telecommunication equipment costs, up to a maximum of
$116,000.00, of which it is acknowledged by the parties that the sum of
$55,608.04 has been paid by the Province to Themis as of the date of (his
Agreement, and

(C)y  reimbuorsement of unrecovered trust account shortages, up 10 a maximum of
$25,000.00, of which it is acknowledged by the parties that the sum of
$13,231.31 has been paid by the Province to Themis as of the date of this
Agreement, and

(iii)  in addition to the amounts set out in (i) and (ii) immediately above, and payable
following delivery of invoices therefor -in accordance with the FMEP Services
Agreement, amounis for:

‘55th Extengion Agrecment 1o KR 24Nov2U [ 7 doc j _..-‘
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(A)  reimbursement of costs associated with “to be determined” enforcement
erihancement projects; up to a maximum of $225,000.00, of which it is
acknowledged by the parties that no invoice for same has been delivered yet
by Themis to the Province as of the date of this Agreement,

{(B)  reimbursement of costs associated with outreach services, up to a maximum

of $144,000.00, of which it is acknowledged by the parties that the sum of

$88,882.28 has been paid by the Province to Themis as of the date of this
Agreement, and

(C}  reimbursement of costs associated with ISO  website support  and

development, up to a maximum of $7,000.00, of which it is acknowledged.

by the parties that the sum of $4,083.31 has been paid by the Province to
Themis as of the date of this Agreement; and

{b) the Management Fee shall be (and has béen, as the case may be) the sum of $1,193,000.00,
payable in the amount of $99.416.67 per month (with an adjustient to the final monthly
payment as needed for rounding),

subject to the terms of the FMEP Services Agreement.

For greater certainty, the parties acknowledge that the above funding totals the sum of

$18,824,000.00.

4. ADJUSTMENTS FOR APRIL, 2018 TO JANUARY, 2019

For the period April 1, 2018 to January 31, 2019, inclusive:

(@)  the Operational Funds shall be as approved by the Province on or hefore February 28, 2018;
and

(b)  the Management Fee shall be the sum of $99,416.67 per month unless otherwise agreed by
the Province and Themis in writing,

subject to the terms of the FMEP Services Agrcement,

5. CONTINUING EFFECT OF FMEP SERVICES AGREEMENT

Except as otherwise provided in this Agreement, the provisions contained in the FMEP Services
Agreement, as modified by the Prior Modification Apreements, shall continue to be in full force and
effect and binding upon both the Province and Themis and their respective successors.and permitied
assigns.
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6. ENUREMENT
This Agreement will enure to the benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns.

7. EXECUTION IN COUNTERPART

This Agreement may be executed in any number of counterparts, each of which may be exccuted by
fewer than all of the persons named below, and all of which together constitute one instrument.

When all of the persons named below have signed one or more counterparts then despite the date of

execution, this Agreement becomes effective as of the date set cut above. A telecopied or electronic
facsimile or email transmission of this Agreement signed by any persan named below will be
sufficient to establish the signature of that person and to censtitule the consent in writing of that
person o this Agreement.

IN WITNESS WHEREOF the Province and Themis have executed this Agreement as of the date
first above writien.

Her Majesty the Queen in Right of the
Province of British Colusmbia as
represented by-4ny-Minister of Justice and Attorney General

. W pari] ok F1
Name: Chris Beséford
Title: Director, Maintenance Enforcement and Locate Services

Themis Program Management and

Consulting Limited

Per:
Authorized Signatory
Name:
Title:

551h Extension Agreement 1o KR F4Nov2(H 7.doc

17 of 44



FIFTY-SIXTH MODIFICATION AGREEMENT

THIS FIFTY-SIXTH MODIFICATION AGREEMENT dated for reference the I5th day of
Jaruvary, 2018.

BETWEEN:

Her Majesty the Queen in Right of the Proviiice of British Columbia,
as represented by the Minister of Justice and Attorney General

(the “Provirice™)
AND:

Themis Program Management and Consulting Limited, a company ncorporated under
the laws of the Province of British Columbia and having a registered office at 202-1007 Fort
Street, Victoria, British Columbia V8V 3K5

(“Themis™)

WHEREAS:.

A. By an agréement dated the 26th day of March, 2002 between the Province and Themis (the
“FMEP Services Agreement”), the parties agreed that Themis would provide all aspects of the
Family Maintenance Enforcement Program in the Provinee of British Columbia fiom April 1, 2002
until March 31, 2005, subject to the Province’s right to renew. the FMEP Services Apreement. until
March 31, 2008.

B. In September, 2003 the Province exercised its right to renew the FMEP Services Agreement
for a further three years vntil March 31, 2008.

C. By a series of written agreements the parties have agreed, among other things, to further
extensions of the term of the FMEP Services Agreement (collectively the “Prior Modification
Agreements”). By the most recent of such agreements, being an agreement between the parties
dated for reference November 22, 2017 (the “Fifty-fifth Modification Agreement”), the Province
and Themis agreed, among other things, to extend the term of the FMEP Services Agreement to
January 31, 2019,

D. The parties have agreed to further modify and cxtend the FMEP Services Agreement, as

modified and extended by the Prior Modification Agreements, on the terms and conditions set forth
in this apreement {the “Agreement™).

NOW THEREFORE in consideration of the sum of $10.00 paid by each party to the other, and
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged
by each party, the Province and Themis agree as follows:
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1. DEFINED TERMS

Save as otherwise defined or provided for herein, capitalized terms used in this Agreement have the

meanings ascribed to them in the FMEP Services Agreement.

2. EXTENSION OF TERM

The Term of the FMEP Services Agreement which was, pursuant to the Fifey-fifth Modification

Agreement, extended untif January 31, 2019, shall be further extended until March 31, 2019 unless:

terminated earlier in accordance with the terms of the FMEP Scrvices Agreement. For greater
certainty, the FMEP Services Agreement will expire on March 31, 2019 unless terminated earlier in
accordance with its terms, and without limiting the generality of the foregoing; and notwithstanding
the Prier Modification Agreements, such March 31, 2019 expiration date shall be the reference for
the definition of “Cessation Date” found in the FMEP Services Agreement.

3. ADJUSTMENTS FOR APRIL, 2017 TO MARCH, 2018
For the period April 1,2017 to March 31, 2018, inclusive:
(&)  the Operational Funds shall be (and have been, as the case may be):

) the sum of $16,714,000.00, payable in the amount of $1,392,833.33 per morith (with
an adjustment to the final monthly payment as needed for rounding),

(i)  in addition to the amount set out in (i) immediately above, and payable following
delivery of quarlerly invoices therefor in accordance with the FMEP Services
Agreement, amounts for:

(AY  reimbursement of stalf costs for default fee collection, up to a maximum of
$400,000.00, of which it is acknowledped by the parties that the sum of
$200,000.00 has been paid by the Province to Themis as of the date of this
Agreement,

{B)  reimbursement of telecommuaiication equipment casts, up o a maximum of
$116,000.00, of which it is acknowledged by the parties that the sum of
$64,043.76 has been paid by the Province to 1hemis as of the date of this
Agreement, and

(C)  reimbursement of unrecovered frust account shorlages, up to a maximum of
$25,000.00, of which it is acknowledged by the parties hat the sum of
$14,795.11 has been paid by the Province to Themis as of the date of this
Agreemert, and

(i) in addition to the amounts set out in (i) and (i) immediately above, and payable
following delivery of invoices therefor in accordance with the FMEP Services

Agreement, amounts for:
56th Exiension Apreement to KR v i Jan2015.doc.
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(A)  ‘reimbursement of costs associated with “to be determined” enforcement
enhancement projects, up to a maximum of $225,000.00, of which it is
acknowledged by the parties that no invoice for same has been delivered yet
by Themis to the Province ds of the date of this Agreement,

(B) reimbursement of costs associated with outreach services, up to a maximum
of $144,000.00, of which it is acknowledged by the parties that the sum of
$101,555.27 has been paid by the Province to Themis as of the date of this
Agreement, and

(C)  reimbursement of cosis associated with 1SO  website suppott and
development, up to a maximum of $7,000.00, of which it is acknowledged
by the parties that the sum of $4,666.64 has been paid by the Province to
Themis as of the date of this Agreement; and

(b)  the Management Fee shall be (and has been, as the case may be) the sum of $1,193,000.00,
payable in the amount of $99,416.67 per month {with an adjustment to the final monthly
payment as needed for rounding),

subject to the terms of the FMEP Services Agreement.

For greater certainty, the parties acknowledge that the above funding totals the sum of

$18,824,000.00. ‘

4. ADJUSTMENTS FOR APRIL, 2018 TO MARCH, 2019

For the period April 1, 2018 to March 31, 2019, inciusive:

{(a)  the Operational Funds shall be as approved by the Province on or before February 28, 2018;
and

(b} the Management Fee shall be the sum of $99,416.67 per month unless otherwise agreed by
the Province and Themis in writing,

subject to the terms of the FMEP Services Agreement.

5. CONTINUING EFFECT OF FMEP SERVICES AGREEMENT

Except as otherwise provided in this Agreement, the provisions contained in the FMEP Sérvices
Apreement, as modified by the Prior Modification Agreements, shall continue to be in full foree and
effect and binding vpon both the Province and Themis and their respective successors and permitted
assigns.
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6. ENUREMENT
This, Agreement will enure to the benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns.

7. EXECUTION IN COUNTERPART

This Agreement may be executed in any number of counterparts, each of which may be exccuted by
fewer than all of the persons named below, and all of which topether constitute one instrument.
When all of the persons named below hiave signed one or more counterparts then despite the date of
execution, this Agreement becomes effective as of the date set out above. A telecopied or electronic
facsimile or email transmission of this Agreement signed by any person named below will be
sufficient to establish the signature of that person and to constitute the consent in ‘writing of that
person to this Agreement.

IN WITNESS WHEREOF the Province and Themis have exccuted this Agreement as of the date
first above wriiten,

Her Majesty the Queen in Right of the
Province of British Columbia as

Name: Chris Bere$fsrd
Title:  Director, Main{enance Enforcement and Locate Services

Themis Program Management and
Consulting Limited
Per:

Authorized Signatory

Name: Deborah Shera
Title:  Managing Director
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FIFTY-SEVENTH MODIFICATION AGREEMENT

THIS FIFTY-SEVENTH MODIFICATION AGREEMENT dated for reference the 23rd day of
March, 2018.

BETWEEN:

Her Majesty the Queen in Right of the Province of British Columbia,
as represented by the Aftorney General

(the “Province™)
AND:

Themis Program Management and Consulting Limited, a company incorporated under

the laws of the Province of British Columbia and having a registered office at 202-1007 Fort

Swreet, Victoria, British Columbia V8V 3K5 _
(“Themis™)

WHEREAS:

A. By an agreement dated the 26th day of March, 2002 between the Province and Themis (the
“FMEP Services Agréement”), the parties agreed that Themis would provide all aspects of the
Family Maintenance Enforcement Program in the Province of British Colunibia from April 1, 2002
until March 31, 2005, subject to the Province’s fight to renew the FMEP Services Agmcmfmtunul

March 31, 2008.

B. In September, 2003 the Province exercised its right to renew the FMEP Services Agreement
for a further three years until March 31, 2008,

C. By & seties of written agreements the parties have agreed, among other things, fo further -

extensions of ‘the term of the FMEP Services Agreement (collectively the “Prior Madification
Agreements”), By the most recent of such agreements, being an agreement between the parties
dated for reference January 15, 2018 (the “Fifty-sixth Modification Agreement”), the Province and
Theniis agreed, among other things, to extend the term of the FMEP Services Agreement to March

31,2019,

D. The parties have agreed to futther modify and extend the FMEP Services Agreement, as
modified and extended by the Prior Modification Agreements, on the terms and conditions set forth
in this agreement (the “Agreement™).

NOW THEREFORE in consideration of the sum of $10.00 paid by each party to the other; and

other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged
by each party, the Province and Theis agree as follows:
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1. DEFINED TERMS

Save as atherwise defined or érovidf;d for herein, capitalized terms used in this Agreement have the
meanings ascribed to them in the FMEP Services Agreement.

2. EXTENSION OF TERM

The Term of the FMEP Services Agreement which was, pursuant to the Fifty-sixth Modification
Agreement, extended until March 31, 2019, shall be fiuther extended until June 30, 2019 unless
terminated earlier in accordance w1th the terms of the FMEP Services Agreenient. For greater
certainty, the FMEP Services Agreement will expire on June 30, 2019 wmless terminated earlier in
accordance with ifs terms, and without limifing the generality of the foregoing, and notwithstanding
the Prior Modification Agreements, such June 30, 2019 expiration date shall be thereference for the
definition of "Cessation Date” found in the FMEP Services Agreement.

3 ADJUSTMENTS FOR APRIL, 2018 TO MARCH, 2019
For the period April 1, 2018 1o March 31, 2019, inclusive:
(a) the projected Operational Funds shall be:

(i) the sum of $16,714,000,00, payable in the amount of $1,392,833.33 per month {with
an adjustrent to the final monthly payment as needed for rounding),

(i)  in addition to the amount set out in (i) immediately above, and paysble following
delivery of qmarterly invoices therefor in accordance with the FMEP Services
Agreement; amounts for:

(A)  reimbursement of staff costs for default fee collection, up to a maximum of
$400,000.00,

(B)  reimbursement of {elecommunication equipment costs, Up to & maximum of
$116,000.00, and.

(C©) reimbursement of unrecovered trust account shortages, up to a-maximum of
$25,000.00, and

(i)  in addition to the amounts sct out in (i) and (i) immediately above, and payable
following ‘delivery of invoices therefor in sccordance with the FMEP Services
Agreement, amounis for:

(A) reimbursement of costs associated with “to be determined” cnforcement
enhancerient projects, up to a maximum of $215,000.00,

(B)  reimbursement of costs associated with ontreach services, up to a maximum
' of $144,000.00, aiid
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(C)  reimbursement of costs associated with ISO website support and
development, up fo a maximum of $7,000.00, and

by the Management Fee shall be the sum of $1,193,000.00, payable in the amouont of
399,416.67 per month (with an adjustment to the final monthly payment as needed for
rounding),

subject to the ferms-of the FMEP-Services Agreement,

For greater ceriainty, the parties acknowledge that the-above funding totals the sum of
$18,814,000.00.

4. ADJUSTMENTS FOR APRIL, 2019 TO JUNE, 2019
For the period April 1, 2019 to June 30, 2019, inclusive:

(s)  the Operational Funds shiall be as approved by theé Province on or before February 28, 2019;
and

(b)  the Management Fee shall be the sum of $99, 416.67 per month unless otherwise agreed by
the Province and Themis in writing,

subject 1o the termis of the FMEP Services Agréement.

5, DEFINITION OF “SEVERANCE CAP”

The definition of “Severance Cap” in subparagraph 1.01(z) of the FMEP Services Agreement, as
amended, is amended by replacing the figure of “$2,700,000” with the figure of *$3,100,000” so-
that subparagsaph 1:01(z)} of the FMEP Services Agreement reads as follows:

“z) “‘Severance Cap™ means 33,100,000 or as adjusted purstant to paragraph 19.02;”.

6. CONTINUING EFFECT OF FMEP SERVICES AGREEMENT

Except as otherwise provided in this Agreement, the provisions contained in the FMEP Services
Agreement, as miodified by the Prior Modification’ Agreernerits, shall continue to be-in full force and
effect and binding upon both the Province and Themis and their réspective successors and permitted

assigns..
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T ENUREMENT
This Agreement. will enwre to the benefit: of and be binding npon the parties hereto and their
Tespective successors and permitted assigns. .

8. EXECUTION IN. COUNTERPART

This Agreement may be executed in any munber of counterparts, each of which may be executed by
fewer than -all of the persons named below, and all of which together constitute one instrument.
‘When all of the persons named below have signed one or more countterparts then despite the date of
execution, this Agreement becomes effective as of the date set ont above. A telecopied or electronic
facsimile or email transmission of this Agreement signed by any person named below will be
sufficient to establish the signature of that person and to constitute the consent in writing of that
peison to this Apreement.

IN WITNESS WHEREOF the Province and Themis have executed this Agreement as of the date
first-above vriften,

Her Majesty the Queen in Right of the
Piovince ef British Columbis as

: Cha ord
Title: Director, Maintenance Enforcement and Locate Services

Themis Program Management and
Consulting Lirnited

S L N

Authorized Signatory

Name: Deborah Shera
Title:: Managing Director
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FIFTY-EIGHTH MODIFICATION AGREEMENT

THIS FIFTY-EIGHTH MODIFICATION AGREEMENT dated for reference the 4th day of June,
2018.

BETWEEN:

Her Majesty the Queen in Right of the Province of British Columbia,
as represented by the Attorney General

(the “Provinee™)
AND;

Themis Program Management and Consulting Limited, a company incorporated under
the laws of the Province of British Columbia and having a registered office at 202-1007 Fort
Street, Victoria, British Columbia V8V 3K5

{(“Themis™)

WHEREAS:

A By an agreement dated the 261h day of March, 2002 between the Province and Themis (the
"FMEP Services Agreement™), the parties agreed that Themis wonld provide all aspects of the
Family Mainténance Enforcement Program in the Province of British Colurabia from April 1, 2002
until March 31, 2005, subject to the Province's right to renew the FMEP Services Agreement until

March 31, 2008.

B. In September, 2003 the Province exercised its right to renew the FMEP Services Agreement
for a further three years untii March 31, 2008,

C. By a serics of writicn agreements the parties have agreed, among other things, to Ruther
extensions of the term of the FMEP Services Agreement (collectively the “Prior Modification
Agreements™). By the most recent of such agreements, being an agreement between the parties
dated for refererice March 23, 2018 (the “Fifty-seventh Modification Agreement™), the Province and
Themis agreed. among other things, to extend the term of the FMEF Services Agreement to June

30,2019

D. The parties have agreed to further modify and extend the FMEP Services Agreement, as
modified and extended by the Prior Modification Agreements, on the terms and conditions set forth

in this agreement (the “Agreement™),

NOW THEREFORE in consideration of the sum of $10.00 paid by each party to the other, and
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged
by edch party, the Province and Themis agrec as follows;
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1. DEFINED TERMS

Save as otherwise defined or provided for herein, capitalized terms used in this Agreement have the
meanings ascribed to them in the FMEP Services Agreement,

Z. EXTENSION OF TERM

The Term of the FMEP Services Agreement which was, pursuant to the Fifty-seventh Modification
Agreement, extended until June 30, 2019, shall be further extended until July 31, 2019 unless
terminated earlier in accordance with the terms of the FMEP Services Agreement. For greater
certanty, the FMEP Services Agreement will expire on July 31, 2019 unless terminated earlier in
accordance with its terms, and without limiting the generality of the foregoing, and notwithstanding
the Prior Modification Agreements, such July 31, 2019 cxpiration date shall be the reference for the
definition of “Cessation Date” found in the FMEP Services Agreement.

3. ADJUSTMENTS FOR APRIL, 2018 TO MARCH, 2019
For the period Aprl 1, 2018 to March 31, 2019, inclusive:
(a) the Operational Funds shall be (and have been, as the case may be):

&) the sum of $16,714,000.00, payable in the amount ot $1,392,833.33 per month (with
an adjustment to the final monthly payment as needed for rounding),

(i) in addition to the amount set out in (i) immediately above, and payable following
delivery of quarterly invoices therefor in accordance with the FMEP Services
Agreement, amounts for:

(A}  reimbursement of staff costs for default fee collection, up to a maximum of
$400,000.00, of which it is acknowledged by the parties that no invoice for
same has been delivered vet by Themis to the Province as of the date of this
Agreemerit

{B)  reimbursement of telecommunication equiprnent costs, up to a maximum of
$116,000.00, of which it is acknowlédged by the parties that the sum of
$6,381.87 has been paid by the Province to Themis as of the date of this.
Agreement, and

(C)  reimbursement of unrecovered trust account shortages, up to a maximum of
$25,000.00, of which 1t is acknowledged by the parties that the sum of
$4,802.82 has been paid by the Province to Themis as of the date of this
Apreement, and

(iify  in addition to the amounts set out in (i) and (ii) immediately above, and payable
following delivery of invoices therefor in accordance with the FMEP Services.
Agreement, amounts for:
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(A}  reimbursement of costs associated with “to be determined™ eénforcement
enhancement projects, up 10 a maximum of $215,00000, of which i is
acknowledged by the parties that no invoice for samie has been delivered yet
by Thermis to the Province as of the date of this Agreement,

(B) reimbursement of costs associated with oufreach services, up (0 a maximuri
of $144,000.00, of which it is acknowledged by the parties that the sum of
$12,945.94 has been paid by the Province to Themis as of the date of this
Agreement, and

{C)  reimbursement of costs associated with ISO  website support and
development, up to a maximum of 37,000.00, of which it is acknowledged
by the parties that the sum of $583.33 has been paid by the Province to
Themis as of the date ol this Agreement, and

(by  the Management Fee shall be (and has been, as the case may be) the sum of $1,193,000.00,
payable in the amount of $99,416.67 per month (with an adjusiment to the final monthly

payment as needed for rounding),
subject to the terms of the FMEP Services Agreemeént.
For greater certainty, the parties acknowledge that the above funding totals the sum of
$18,814,000.00.
4. ADJUSTMENTS FOR APRIL, 2019 TO JULY, 2019

For the period April 1, 2019 to July 31, 2019, inclusive:

(2)  the Operational Funds shall be as approved by the Province on or before February 28. 2019;
and

(b)  the Management Fee shall be the sum of $99,416.67 per month unless otherwise agreed by
the Province and Themis in writing,

subject 1o the terms of the FMEP Services Agreement.

5. CONTINUING EFFECT OF FMEP SERVICES AGREEMENT
Except as otherwise provided in this Agreement, the provisions contained in the FMEP Services

Agreement, as modificd by the Prior Modification Agreements, shall continte 1o be in full force and
effect and binding upon both the Province and Themis and their respective successors and permitted

assigns.
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0, ENUREMENT
This' Agreement will enure to the benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns.

7. EXECUTION IN COUNTERPART

This Agreement may be executed in any number of counterparts, cach of which may be executed by
fewer than all of the persons named below, and all of which together constitute one instrument.
When all of the persons named below have signed one or more counterparts then despite the date of
exeowlion, this Agreement becomes effective as of the date set out above. A telecopied or electronic
facsimile or ematl ransmassion of this Agreement signed by any person named below will be
sufficient to establish the signature of that person and to constitute the corisent in writing of that
person 1o this Agreement.

IN WITNESS WHEREOF the Province and Themis have executed this Agreement as of the date
first above written.

Her Majesty the Queen in Right of the
Province of British Columbia as
represented by the Attorney General
By:

Name:; Chris Beresford
Title:  Director, Maintenance Eoforcement and Locate Services

Themis Program Management and

Consulting Limited

Per: =7
o T
Authorized Signatory

Name: Deborah Shera
Title: Managing Director
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FIFTY-NINTH MODIFICATION AGREEMENT

THIS FIFTY-NINTH MODIFICATION AGREEMENT dated for reference the 23rd day of July,
20138,

BETWEEN:

Her Majesty the Queen in Right of the Province of British Columbia,
as represented by the Attorney General

(the “Province™)
AND:

Themis Program Management and Consulting Limited, a company incorporated under

the laws of the Province of British Colurmbia and having a registered office at 202-1007 Fort-

Street, Victoria, British Columbia V8V 3K35
(“Themis”)

WHEREAS:

A. By an agreement dated the 26th day of March, 2002 between the Province and Themis (the
“FMEP Services Agreement”™), the parties agreed that Themis would provide all aspects of the
Family Maintenance Enforcement Program in the Province of British Columbia from April 1, 2002
until March 31, 2005, subject to the Province’s right to renew the FMEP Services Agreement until
March 31, 2008.

B. In September, 2003 the Province exercised its right to tenew the FMEP Services Agreement
for a further three years until March 31, 2008,

C. By a series of writien agreements the parties have agreed, among other things, to further
extensions of the term of the FMEP Services Agreement {collectively the “Prior Modification
Agreemerits™). By the most recent of such agreements, being an agreement between the parties
dated. for reference June 4, 2018 (the “Fifty-eighth Modification Agreement™), the Province and
Themis agreed, among other things, toextend the term of the FMEP Services Agreement to July 31,
2019. '

D. The parties have agreed to further modify and extend the FMEP Services Agreement, as
modified and extended by the Prior Modification Agreements, on the terms and conditions set forth
in this agreement (the “Agreement’).

NOW THEREFORE in consideration of the sum of $10.00 paid by each party to the other, and
other gooud and valuable consideration, the receipt and sufficiency of which is hereby acknowledged
by cach party, the Province and Themis agree as follows:
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1. DEFINED TERMS

Save as otherwise defined or provided for herein, capitalized terms used in this Agreement have the
mieanings ascribed to them in the FMEP Services Agreement.

2. EXTENSION OF TERM

The Term of the FMEP Services Agreement which was, pursuant to the Fifty-eighth Modification
Agreement, extended until July 31, 2019, shall be further extended until August 31, 2019 unless
teriminated eaclier in accordance with the terms of the FMEP Services Agreement. For greater
certainty, the FMEP Services Agreement will expire on August 31, 2019 unless terminated earlier in
accordance with its terms, ad without Emiting the generality of the foregoing, and notwithstanding
the Prior Modification Agreements, such August 31, 2019 expiration date shall bé the reference for
the definition of “Cessation Date” found in the FMEP Services Agreement.

3. ADJUSTMENTS FOR APRIL, 2018 TO MARCH, 2019
For the period April 1, 2018 to March 31, 2019, inclusive:
(a) the Operational Funds shall be (and haye been, as the case may be):

0] the sum of $16,714,000.00, payable in the amount of $1,392,833.33 per month (with
an adjustment to the final monthly payment as nceded for rounding),

(i)  in addition to the amount set out in (i) immediately above, and payable following
delivery of quarterly invoices therefor in accordance with the FMEP Services
Agreement, amounts for:

(A)  reimbursement of staff costs for default fee collection, up to-a maximum of
$400,000.00, of which it is acknowledged by the parties that one invoice-for
same has been delivered by Themis to the' Province but no payment has been
received as of July 12, 2018,

(B)  reimbursernent of telecommunication equipment costs, up 1o a maximom of
$116,000.00, of which it Is acknowledged by the parties that the sum of
$13,667.62 has been paid by the Province to Themis as of July 12, 2018, and

(C)  reimbursement of unrecovered trust-account shortages, up 1o a maximum of
$25,000.00, of which it is acknowledged by the parties that the sum of
$6.642.22 has been paid by the Province to Themis as of Tuly 12, 2018, and

(i)  in addition to the amounts set out in (i) and (ii) immediately above, and payable

following delivery of invoices. therefor in accordance with the FMEP Services
Agreement, amounts for:
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(A) reimbursement of costs associated with “to be determined” enforcement
enhancement projects, up to a maximum of $215,000.00, of which it is
acknowledged by the parties that no invoice for same has been delivered yet
by Themis o the Province as of the date of this Agreement,

(B) reimburseiment of costs associated with outreach services, up {0 a maximum
of $144,000.00, of which it is acknowledged by the parties that the sum of
$25,610.70 has been paid by the Province to Themis as of July 12, 2018, and

(C)  reimbursement of costs associated with ISO website support and
development, up to a maximum of $7,000.00, of which it is acknowledged
by the parties that the sum of 81,166.66 has been paid by the Provinee to
Themis as of July 12, 2018, and

(b  the Management Fee shall be (and has been; as the case may be) the sum of $1.,193,000.00,.
payable in the amount of $99.416.67 per month (with an adjustment to the final monthly
payment as needed for rounding),

subject to the terms of the FMEP Services Agreement.

For greater certainty, the parties acknowledge that the above funding totals the sum of

£18,814,000.00.

4. ADJUSTMENTS FOR APRIL, 2019 TO AUGUST, 2019

For the period April 1, 2019 to August 31, 2019, inclusive:

(a) the Operational Funds shall be as approved by the Province on or before February 28, 2019;
and

(b}  the Management Fee shall be the suin of $99,416.67 per month unless otherwise agreed by
the Province and Themis in writing,

subject to the terms of the FMEP Services Agreement.

5 CONTINUING EFFECT OF FMEP SERVICES AGREEMENT
Except as otherwise provided in this Agreemient, the provisions contained in the FMEP Services

Agreement, as modified by the Prior Modification Agreements, shall continue to be in full force and
effect and binding upon both the Province and Themis-and their respective successors and permitted

assigns,
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6. ENUREMENT

This Agreement will enure to-the benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns.

7. EXECUTION IN COUNTERPART

This Agreement may be exccuted in any numbcr of counterparts; cach of which may be éxecuted by
fewer than all of the persons named below, and all of which together constitute one instrument.
When all of the persons named below have signed one or more counterparts then despite the date of
execution, this Agreement becomes effective as of the date set out above. A telecopied or electronic
facsimile or email transmission of this Agreement signed by any person named below will be
sufficient to establish the signature of that person and to constiiute the consent in writing of that
person-to this Agreement.

IN WITNESS WHEREOF the Province and Themis have executed this Agreement as of the date
first above written.

Her Majesty the Queen in Right of the
Province of British Columbia as
répresented-hy“the Attorney General
By: - " '

Néx‘ﬁc?:‘ehﬁs Bekesford

Tiile: Director, Maintenance Enforcement and Locate Services

Themis Program Management and
Consulting Limited
Per:

Autherized Signatory

Name: Deborah Shera
Title: Managitig Directar
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SIXTIETH MODIFICATION AGREEMENT

THIS SIXTIETH MODIFICATION AGREEMENT dated for reference the 21st day of August,
2018.

BETWEEN:

Her Majesty the Queen in Right of the Province of British Colum bia,
as represented by the Attorney General

(the “Province™)
AND:

Themis Program Management and Consulting Limited, 2 company incorporated under
the laws of the Province of British Columbia and having a registered office at 202-1007 Fort
Street, Victoria, British Columbia V8V 3K 5

("Themis™)

WHEREAS:

A, By an agreement dated the 26th day of March, 2002 between the Province and Themis (the
“FMEP Services Agreement”), the parties agreed that Themis would provide all aspects of the
Family Maintenance Enforcement Program in the Province of British Columbia. from Aprii 1, 2002
until March 31, 2005, subject to the Province’s right to renew the FMEP Services Agreement until
March 31, 2008.

B. In Septémber, 2003 the Province exercised its right to renew the EMEP Services Agreement
for a further three years until March 31, 2008.

C. By a series of writfen agreements the parties have agreed, among other things, to further
extensions of the term of the FMEP Services Agreemeiit (Gollectively the “Prior Modification
Agreemetnis”). By the most recent of such agreements, being an agreement between the parties
dated for reference July 23, 2018 (the “Fifty-ninth Madification Agreement”), the Province and
Themis agreed, among other things, to extend the term of the FMEP Services Agreement to August
31, 2019.

D, The parties have agreed to further modify and extend the FMEP Services Agreement, as
modified and extended by the Prior Modification Agreements, on the terms and conditions set forth
in this agreement (the “Agreement™),

NOW THEREFORE in consideration of the sum of $10.00 paid by each party to the other, and
other good anid valuable consideration, the receipt and sufficiency of which is hereby acknowledged
by each party, the Province and Themis agree as follows:
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1. DEFINED TERMS

Save as otherwise defined or provided for herein, capitalized terms used in this Agreement have the
meanings ascribed to them in the FMEP Services Agreement.

2. EXTENSION OF TERM

The Term of the FMEP Services Agreement which was, pursuant to the Fifty-ninth Modification
Agreement, extended until August 31, 2019, shall be further extended until September 30, 2019
unless terminated earlier in accordance with the terms of the FMEP Services Agreement. For
greater certainty, the FMEP Services Agreeiment will expire on September 30, 2019 unless
términated earlier in accordance with its terms, and without limiting the generality of the foregoing,
and notwithstanding the Prior Modification. Agreements, such September 30, 2019 expiration date
shali be the reference for the definition of “Cessation Date” found in the FMEP Services
Agreement.

3. ADJUSTMENTS FOR APRIL, 2018 TO MARCH, 2019
For the period April 1, 2018 to March 31, 2019, inclusive:

{(2) the Operaticnal Funds shall be (and have been, as the case may be):

(i} the sum of $16,714,000.00, payable in the amount of $1,392,833.33 per month (with
an adjustrnent to the. final monthly payment as needed for rounding),

(iy  in addition to the amount set out in (i) immiediately above, and payable fo?fowing
delivery of quarterly invoices therefor in accordance with the FMEP Services
Agreement, amounts for;

(A}  reimbursement of staff costs for default fee coliection, up to a maximom of

$400,000.00, of which it is acknowledged by the parties that the sum of
$100,0060.00 has been paid by the Province to Themis as of thie date of this
Agreement,

(B) reimbursement of felecommunication equipment. costs, up to a maximum of
$116,000.00, of which it is acknowledged by the parties that the sum of
$20,358.36 has been paid by the Province to Themis as of the date of this
Agreerent, and '

(C)  reimbursement of unrecovered trust account shiortages, up to a maximum of
$25,000.00, of which it is acknowledged by the parties that the sum of
$11,724.79 has been paid by the Province to Themis as of the date of this
Agreement, and
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6. ENUREMENT

This Agreement will enure to the benefit of and be binding upen the parties hereto and their
respective successors and permitted assigns.

7. EXECUTION IN COUNTERPART

This Agreement may be executed in any number of counterparts; each of which may be executed by
fewer than all of the persons named below, and all of which together constilute one instrument.
When alt of the persons named below have signed one or more counterparts then despite the date of
execution, this Agreement becones effective as of the date set out above. A telecopied or electronic

facsimile or emai} transmission of this Agreement signed by any person named below will be-

sufficient to establish the signature of that person and to constitute thé consent in writing of that
person to this Agreement.

IN WITNESS WHEREOTF the Province and Themis bave executed this Agreement as of the date
first above written.

Her Majesty the Queen in Right of the
Province of British Columbia as
represented Dythe Attorney General

Name: Chris Beresford
Title: Director, Maintenance Enforcement and Locate Services

Theris Program Management and
‘Consulting Limited
Per:

Authorized Signatory

Name: Deborah Shera
Title: Managing Director
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(iiiy in addition to the amounts sct out in (i) and (ii} immediately above, and payable
following delivery of invoices therefor in accordance with the FMEP Services
Agreement, amounts for:

(A)  reimbursement of costs associated with “to be determined” enforcement
enhancement projects, up to a maximum of $215,000.00, of which it is
acknowledged by the patties that rio invoice for same has been delivered yet
by Themis to the Province as of the date of this Agreernent,

(B)  reimbursement of costs associated with outreach services, up to a maximum
of $144,000.00, of which it is acknowledged by the parties that the sum of
$38,850.45 has been paid by the Province to Themis as of the date of this
Agreement, and

(C)  reimbursement of costs associated with [SO website support and
development, up to a maximum of $7,000.00, of which it is acknowlcdged
by the parties that the sum of $1,749.:9% has been paid by the Province to
Themis as of the date of this Agreement, and

(b)  the Management Fee shall be (and has been, as the case may be) the sum of $1,193,000.00,
payable in the amount of $99,416.67 per menth (With an adjustment to the final monthly
payment as needsd for rounding),

subject fo the terms of the FMEP Services Agreement.

For greater certainty, the parties acknowledge that the above funding totals the sum of
$18,814,000.00.

4, ADJUSTMENTS FOR APRIL, 2019 TO S.EPT.EMBER,. 2019
For the period Aprit 1, 2019 to September 30, 2019, inclusive:

(a) the Operational Funds shall be as approved by the Province on or before February 28, 2019;
and

{b)  the Management Fee shall be the sum of $99,416.67 per month unless otherwise agreed by
the Province and Themis in writing,

subject to the terms of the FMEP Services Agreement.

5, CONTINUING EFFECT OF FMEP SERVICES AGREEMENT

Except as. otherwise provided in this Agreement, the provisions contained in the FMEP Services
Agrecment, as modified by the Prior Modification Agreements, shall continue to be in fult force and
effect and binding upon both the Province and Themis and their respective successors and permitied

assigns.
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SIXTY-FIRST MODIFICATION AGREEMENT

THIS SIXTY-FIRST MODIFICATION AGREEMENT dated for refcrence the 26th day of
September, 2018.

BETWEEN:

Her Majesty the Queen in Right of the Provinee of British Columbia,
as represented by the Attorney General

{the “Province’™)
AND:

Themis Program Management and Consulting Limited, a company incorporated under
the laws of the Province of British Columbia and having & registered office at 202-1607 Fort
Street, Victoria, British Columbia V8V 3K5

(“Themis™)

WHEREAS:

A. By an agreement dated the 26tk day of March, 2002 between the Province and Themis (the
“FMEP Services Agreement”), the parties agreed that Themis would provide all aspects of the
Family Maintenance Enforcement Program in the Province of British Columbia from April 1, 2002
until March 31, 20035, subject to the Province’s right to renew the FMEP Services Apreement until
Mareh 31, 2008.

B. In Seplember, 2003 the Province exercised its right to renew the FMEP Services Agreement
for a further three years until March 31, 2008,

C. By a series of written agreements the parties have agreed, among other things, to further
extensions of the term of the FMEP Services Agreement (collectively the “Prior Modification
Agreements”). By the most recent of such agreements, being an agreement between the paities
dated for reference August 21, 2018 (the “Sixticth Modification Agreement’™), the Province and
Themis agreed, among other things, to extend the term of the FMEP Services Agreement to
September 30, 2019.

D. The parties have agreed to faither modify and extend the FMEP Services Agreenient, as

modified and extended by the Prior Modification Agreements, on the ferms and conditions set forth
in this agreement (the “Agreement™)

NOW THEREFORE in consideration of the sum of $10.00 paid by :each party to the other, and
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged

by each party, the Province and Themis agres as follows:
v
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f. DEFINED TERMS

Save as otherwise defined or provided for herein, capitalized terms used in this Agreement have the
meanings ascribed to them in the FMEP Services Agreement,

2. EXTENSION OF TERM

The Term of the FMEP Services Agreement which was, pursuant to the Sixtieth Modification
Agreement, extended until September 30, 2019, shall be further extended until October 31, 2019
unless terminated earlier in accordance with the terms of the FMEP Services Agrecment. For
greater cerlainty, the FMEP Services Agreement will expire on Ogtober 31, 2019 unless terminated
earlier in accordance with its ferms, and without limiting the generality of the foregoing, and
notwithstanding the Prior Modification Agreements; such October 31, 2019 expiration date shali be
the reference for the definition of “Cessation Date” found in the FMEP Services Agreement.

3. ADJUSTMENTS FOR APRIL, 2018 TO MARCH, 2019
For the period Aprit 1, 2018 to March 31, 2019, inclusive:
(a) the Operational Funds shall be (and have been, as the case may be):

0] the sum of $16,714,000.00, payable in the amount-of $1,392,833.33 per month (with
an adjustment to the final monthly payment as needed for rounding),

(i in addition fo the amount set out in (i} immediately above, and payable following
delivery of quarterly invoices therefor in accordance with the FMEP Services
Agreement, amounts for:

(A)  reimbursement of staff costs for default fee collection, up to a maximum of
$400,000.00, of which it is acknowledged by the parties that the sum of
$100,000.00 has béen paid by the Province to Themis as of the date of this
Agreement,

(B)  reimbursement of telecommuinication equipment costs, up to a maximum of

- $116,000.00, of which it is acknowledged by tlie parties that the sum of

$27,221.85 has been paid by the Province to Themis as of the date of this
Agreement, and

(Cy  reimbursernent of unrecovered trust account shortages, up to a maximum of
$25,000.00, of which it is acknowledged by the parties that the sum of
$13,706.92 has been paid by the Province to Themis as of the date of this
Agreement, and

(ifi)  in addition to the amounts set out in (i} and (ii}) immediately above, and payable
. following delivery of invoices therefor in accordance with the FMEP Services

Agreement, airiounts for:
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(A)  reimbursement of costs associated with “to be determined” enforcement
enhancement projects, up to a maximum of $215,000.00, of which. it is

acknowledged by the parties that no invoice for same has been delivered yet
by Themis t¢ the Province as of the date of this Agreement,

(B)  reimbursement of costs associated with outreach services, up 0 a maximum
of $144,000.00, of which it is acknowledged by the parties that the sum of
$51,591.40 has been paid by the Province to Themis as of the date of this
Agreement, and

{C)  reimbursement of cosls associated with 18O website  support and
development, up to a maximum of $7,000.00, of which it is acknowledged
by the parties that the sum of $2,333.32 has been paid by the Province to
Themis as of the date of this Agreement, and

(b)  the Management Fee shall be (and has been, as the case may be) the sum of $1,193,000.00,
payable in the amount of $99,416.67 per month (with an adjustment to the final monthly
payment as needed for rounding),

subject to the terms-of the FMEP Services Agreement.

For greater certainty, the parties acknowledge that the above [unding totals the sum of

$18,814,000.00.

4.  ADJUSTMENTS FOR APRIL, 2019 TO OCTOBER, 2019

For the period April 1,2019 to October 31, 2019, inclusive:

(a)  the Operational Funds shall be as approved by the-Province on or before February 28, 2019;
and.

(b)  the Management Fee shall be the sum of $99,416.67 per month unless otherwise agreed by
the Province and Themis in writing,

subject 1o the terms of the FMEP Services Agreement.

5. CONTINUING EFFECT OF FMEP SERVICES AGREEMENT
Except as othérwise provided in this Agreement, the provisions contained in the FMEP Services

Agreement, as modified by the Prior Modifi cation Agreements, shall continue to be in full force and
effect and binding upon both the Province and Themis and theirrespective successors and permitted

assigns.
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6. ENUREMENT

This Agreement will enure to the benefit of and be binding upen the parties hereto and their
respective successors and permitted assigns.

7. EXECUTION IN COUNTERPART

This Agreement may be executed in any number of counterparts, each of which may be executed by
fewer than all of the persons named below, and all of which together constitute one instrument..
When all of the persons named bélow have signed one-or more counterparts then despite the date of
execution, this Agreement becomes effective as of the date set out above. A telecopied or electrenic
facsimile or email transmission of this Agreement signed by any person named below will be
sufficient. to establish the signature of that person and to constitute the consent in writing of that
person to this Agreement.

IN WITNESS WHEREOF th¢ Province and Themis have execuied this Agreement as of the date
first above written.

Her Majesty the Queen in Right of the
Province of British Columbia as
- inAttorney General

Name: Chris Beresford
Title: Director, Maintenance Enforcement and Locate Services

Themis Program Management and
Consulting Limited
Per:

Authorized Signatory’

Namé: Deborah Shera
Title: Managing Director
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SIXTY-SECOND MODIFICATION AGREEMENT

THIS SIXTY-SECOND MODIFICATION AGREEMENT dated for reference the 15th day of
February, 2019.

BETWEEN:

Her Majesty the Quieen in right of the Province of British Columbia, as
represented by the Attorney General

{the *Province™)
AN

Themis Program Management and Consulting Limited, a company incorporated
under the laws of the Province of British Columbia and having a registered office at 202-
1007 Fort Street, Vietoria, British Columbia V8V 3K5

(“Themis™)

WHEREAS:

A, By an agreement dated the 26th day of Marcly, 2002 between the Province and Themis (the
“FMEP Services Agreement™), the paities agreed that Themis would provide all aspects of the
Family Maintenance Enforcement Program in the Province of British Columbia from April 1, 2002
until March 31, 2005, subject to the Province's right to renew the FMEP Services Agreement until
March 31,2008.

the F'MEP S

R In Sentember, 2003 the Province exercized its right to ronew Services

" Agreement for a further three years unti] March 31, 2008.

C. By a series of written agreements the parties have agreed, among other things, to further
extensions of the term of the FMIEP Services Agreement (collectively the “Prior Modification
Agreements”). By the most recent of such agreements, being an agreement between the partics
dated for reference. Septemnber 26, 2018 (the “Sixty-First Modification Agreement™), the Province
and Themis agreed, among other things, (o extend the term of the FMEP Services Agreement to
October 31,2019,

D. The parties have agreed to further modify the FMEP Services Agreement, as modified
and extended by the Prior Modification Agreements, on the terms and condilions set fortly in this
agreement (the “Agreement™),

NOW THEREFORE in consideration of the sum of $10.00 paid by each party to the other, and
other good and valuable consideration, the receipt and sufficicncy of which is hereby acknowledged

by each party, the Province and Thermis agree as follows:
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iy
I DEFINED TERMS
Save as otherwise defined or provided for herein, capitalized teyms used in this Agreement have the
meanings ascribed to them in the FMEP Services Agreement.
2.  DEFINITION OF “SEVERANCE CAP”
The definition of “Scverance Cap” in subparagraph 1.01(2) of the FMEP Services Agreement, as
amended, is amended by teplacing the figure of “$3,100,000” with the figure of “$4,200,000" so that

suhpmagmph 1.01(z) of the FMEP Services Agreement reads as follows:

“(z)  “Severance Cap” means $4,200,000 or as adjusted pursuant to paragraph 19.02;”.

3. CONTINUING EFFECT OF FMEP SERVICES AGREEMENT

Except as otherwisc provided in Ihis Agreement, the provisions contained in the FMEP
Scrvices Agreement, as modified by the Prior Modification Agreements, shall continue to be in
fulf force and efféct and binding upon both the Province and Themis and their respective
successors and permitted assigns.

4. ENUREMENT

“Phis Agreement will enure 10 the benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns.

[This scction intentionally left blank.]
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3. EXECUTION IN COUNTERPART

This Agresment may be éxecuted inany number of counterparts, each of which may be executed by
fewer than all of the persons named below, and all of which together constitute one instrument,
When all of the persons named below have signed ore or more counterparts then despite the date of
execulion, this Agreement becomes effective as of the date set out above. A telecopied or
electronic. facsimile or einail transmission of this Agreement. signed by any person named
below will be sufficient to establish the signature of that pérson and to constilute the consent in
writing of that person to this Agreement.

IN WITNESS WHEREOQF the Province and Themis have cxecuted this Agreement as of the date
first above written.

Her Majesty the QGueen in right of the Province
of British Columbia aé represented by the

Name: Chris Beresford .
Title: Director, Maintenance Enforcement and Locale Services ;

Themis Program Management and
Consulting Limited

Per:
——

Authorized Signatory

Name: Deborah Shera
Title:ManagingDirector
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