AGREEMENT TO SUPPLY GOODS OR Delibe

SERVICES
Delib Limited Government of British Columbia
Correspondence address: 617 Government Street
. Victoria

35. King St undertakes to_ supply British Columbia

Bristol goods or services (as V8V 9V1

BS1 4Dz outlined) below to:

UK Canada

‘the supplier’ ‘the client’

Date: 15 November 2011
Job Name / Number: Advanced Budget Simulator Licence

Delib contact for this job:
Name: Rowena Farr Phone #: 0845 638 1848

Email: rowena@delib.co.uk Responsibility:  Account Manager

Client contact for this job:

Name: David Hume Phone #: 01 250 589 9043
Email: David.Hume@gov.bc.ca Responsibility:  Executive Director, Citizen
Engagement

Deliverables & Payment terms
Advanced Budget Simulator Yearly Licence
4 Days of Customisation Work

YouGov Post Consultation Report

Off-Line Paper Simulator

Total (ex VAT): $ 18,630
Billing schedule: 100% on
commencement

Errors and Omissions Excepted. This estimate is valid for 30 days from the date indicated above.

Sign to complete agreement and indicate acceptance of Delib’s standard terms of trade.

Signed on behalf of Delib Limited: Signed for and on behalf of the client:
Print name: Print name:

Position: Position:

Date: Date:

Copyright Delib Ltd, registered in England at 35 King Street, Bristol, BS1 4DZ.
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3.1

3.2

STANDARD TERMS AND CONDITIONS
FOR SUPPLY OF SERVICES

OF
Delib
INTERPRETATION
In this document the following words shall have the following meanings:;

"Agreement” means these Terms and Conditions together with the terms of any applicable Job Agreement
Document.

"Customer Materials" means all documents, information and materials provided by the Customer which ex-
isted prior to the commencement of the relevant contract between the Customer and the Supplier, whether
or not containing Intellectual Property Rights belonging to the Customer.

"Customer" means the organisation or person who purchases services from the Supplier;

"Intellectual Property Rights" means all patents,rights to inventions, utility models, copyright and related
rights, trade marks, service marks, trade, business and domain names, rights in trade dress or get-up, rights
in goodwill or to sue for passing off, unfair competition rights, rights in designs, rights in computer software,
database right, topography rights, moral rights, rights in confidential information (including know-how and
trade secrets) and any other intellectual property rights, in each case whether registered or unregistered and
including all applications for and renewals or extensions of such rights, and all similar or equivalent rights or
forms of protection in any part of the world;

"Job Agreement” means a document entitled "Job Agreement issued by the Supplier which describes the
services to be provided by the Supplier;

"Supplier" means Delib Limited (company number 5158056 ), registered in England at 35 King Street, Bris
tol, BS1 4DZ.
a reference to "written" or "writing" includes faxes and emails.

In the event of any conflicts between a Job Agreement and these terms and conditions a Job Agreement
shall take precedence.

GENERAL

These Terms and Conditions shall apply to all contracts for the supply of services by the Supplier to the Cus-
tomer, and shall prevail over any inconsistent terms or conditions contained, or referred to, in the Customer's
purchase order, confirmation of order, acceptance of a quotation, or Job Agreement or other document sup-
plied by the Customer, or implied by law, trade custom, practice or course of dealing.

Before the commencement of the services the Supplier shall submit to the Customer a Job Agreement
which shall specify the services to be performed and the fees payable. The Customer shall notify the Sup-
plier immediately if the Customer does not agree with the contents of the Job Agreement.

Each Job Agreement shall constitute a separate agreement between the Customer and the Supplier on the
terms of these Terms and Conditions.

The Supplier shall use its reasonable endeavours to complete the services within estimated time frames but
time shall not be of the essence in the performance of any services.

FEES AND PAYMENT

The fees for the performance of the services are as set out in the Job Agreement. Unless specified other-
wise in the Job Agreement, the Supplier may invoice the Customer for the services at any time after services
have been commenced. Where payment has been agreed on completion of the work set out in the Job
Agreement, the Supplier shall be entitled to invoice the Customer once the work set out in the Job Agree-
ment has been delivered,

Invoiced amounts shall be due and payable within 30 days of delivery of the invoice.
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5.1

The Supplier shall be entitled to charge interest on overdue invoices from the date when payment becomes
due from day to day until the date of payment at a rate of 8% per annum above the base rate of the Bank of
England.

In the event that the Customer’s procedures require that an invoice be submitted against a purchase order
to payment, the Customer shall be responsible for issuing such purchase order before the services are ren-
dered.

Any prices referred to are exclusive of VAT unless otherwise stated, and the Supplier shall add VAT at the
applicable rate.

CUSTOMER’S OBLIGATIONS

To enable the Supplier to perform its obligations under this Agreement the Customer shall:
4.1.1 co-operate with the Supplier's reasonable directions and requests;

4.1.2 provide the Supplier with any information reasonably required by the Supplier;

4.1.3 obtain all necessary permissions and consents which may be required before the commencement of
the services; and

4.1.4 comply with such other requirements as may be set out in the Job Agreement or otherwise agreed
between the parties.

The Customer shall be liable to compensate the Supplier for any expenses incurred by the Supplier as a
result of the Customer’s failure to comply with Clause 4.1.

Without prejudice to any other rights to which the Supplier may be entitled, in the event that the Customer
terminates or cancels the services under a particular Job Agreement pursuant to clause 9.2, or the Supplier
terminates pursuant to clause 9.1, the Customer shall pay to the Supplier as agreed damages and not as a
penalty:

4.3.1 the full amount of any third party costs to which the Supplier has committed (whether such third
party cost was noted in the Job Agreement or not); and

4.3.2 the value of any work undertaken by the Supplier up to and including te of termination by the
Customer, calculated on the basis of the Supplier's usual daily rate of>*'  plus VAT. The Supplier
shall give the Customer an estimate of such costs if asked by the Cu r before notice of termi-

nation is served.

The Customer agrees that clause 4.3 represents a genuine pre-estimates of the Supplier’s losses in the
event of a relevant breach by the Customer.

For the avoidance of doubt, the Customer’s failure to comply with any obligations under Clause 4.1 shall a
breach capable of remedy for the purposes of clause 9.1.2 and if the Customer does not remedy the breach
within 14 days of notice the Supplier shall be entitled to terminate the services and claim the damages set
outin clause 4.3.

In the event that the Customer (or any third party other than a sub-contractor of the Supplier), shall do or fail
to do anything (including but not limited to the dependencies limited in the Job Agreement) which prevents
or delays the Supplier from undertaking or complying with any of its obligations under this Agreement, then
the Supplier shall notify the Customer as soon as possible and:

4.6.1 the Supplier shall have no liability in respect of any delay to the completion of any project;
4.6.2 if applicable, the timetable for the project will be modified accordingly;

4.6.3 the Supplier shall notify the Customer at the same time if it intends to make any claim for additional
costs, and such notification shall act as a binding amendment to the relevant Job Agreement.

ALTERATIONS TO THE JOB AGREEMENT

The parties may at any time mutually agree upon revisions to a Job Agreement. Any alterations in the scope
of services to be provided under this Agreement shall be set out in the Job Agreement which shall reflect the
changed services and fees and any other terms agreed between the parties. Anything which is not con-
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7.2

8.2

8.3

8.4

tained in a Job Agreement or these terms and conditions shall not form part of the agreement between the
parties and shall not be binding.

The Customer may at any time request alterations to the Job Agreement by notice in writing to the Supplier.
On receipt of the request for alterations the Supplier shall advise the Customer by notice in writing of the
effect of such alterations on the fees (if any) and on any other terms already agreed between the parties.

Where the Supplier gives written notice to the Customer agreeing to perform any alterations on terms differ-
ent to those already agreed between the parties, the Customer shall, advise the Supplier by notice in writing
whether or not it wishes the alterations to proceed.

Where the Supplier gives written notice to the Customer agreeing to perform alterations on terms different to
those already agreed between the parties, and the Customer confirms in writing that it wishes the alterations
to proceed on those terms, the Job Agreement shall be amended to reflect such alterations and thereafter
the Supplier shall perform this Agreement upon the basis of such amended Job Agreement.

WARRANTY

The Supplier warrants that the services performed under this Agreement shall be performed using reason-
able skill and care, and of a quality conforming to generally accepted industry standards and practices.

Without prejudice to Clause 6.1, and except as expressly stated in this Agreement, all warranties whether
express or implied, by operation of law or otherwise, are hereby excluded in relation to the services to be
provided by the Supplier.

The Supplier warrants to the Customer that, for a period of 30 days after completion of the work listed in the
Job Agreement, any of the Supplier's deliverables shall continue to comply with the Job Agreement, and the
Supplier shall use its reasonable endeavours to repair any faults, errors or non-compliance at the Supplier's
own cost. After such time:

6.3.1 the Supplier shall use its reasonable endeavours to correct the fault, error or non-compliance and
the Customer shall pay the Supplier's usual daily rate for the Supplier doing so; and

6.3.2 the Supplier shall have no further liability to the Customer for any faults or errors or the failure of any
deliverables to comply with the Job Agreement.

CUSTOMER MATERIALS

If the Customer requests the Supplier to use any Customer Materials then the Customer warrants to the
Supplier that such Materials do not infringe the Intellectual Property Rights of any third party.

The Customer shall compensate the Supplier on a pound for pound basis against all damages, losses costs
(including legal costs) and expenses arising as a result of (i) any action or claim that such Customer Materi-
als infringe any third party's Intellectual Property Rights and (ii) any actions taken by the Supplier to remove
of the infringing Materials.

LIMITATION OF LIABILITY

Nothing in these terms shall limit the Supplier's liability for death or personal injury due to negligence, or for
fraud

Subject to clause 8.1, the entire liability of the Supplier to the Customer in respect of any claim whatsoever
or breach of this Agreement, whether or not arising out of negligence, shall be limited to the amount of fees
paid by the Customer as set out in the Job Agreement to which the claim relates.

In no event shall the Supplier be liable to the Customer for any loss of business, loss of opportunity or loss
of profits or for any other indirect or consequential loss or damage whatsoever. This shall apply even where
such a loss was reasonably foreseeable or the Supplier had been made aware of the possibility of the Cus-
tomer incurring such a loss.

Nothing in these Terms and Conditions shall exclude or limit the Supplier’s liability for death or personal in-
jury resulting from the Supplier’s negligence or that of its employees, agents or sub-contractors.

TERMINATION
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Either party may terminate in respect of a particular Job Agreement forthwith by notice in writing to the other
if:

9.1.1 the other party commits a material breach of this Agreement and, in the case of a breach capable of
being remedied, fails to remedy it within 14 calendar days of being given written notice from the
other party to do so;

9.1.2 the other party commits a material breach of this Agreement which cannot be remedied under any
circumstances;

9.1.3 the other party passes a resolution for winding up (other than for the purpose of solvent amalgama-
tion or reconstruction), or a court of competent jurisdiction makes an order to that effect;

9.1.4 the other party ceases to carry on its business or substantially the whole of its business; or

9.1.5 the other party is declared insolvent, or convenes a meeting of or makes or proposes to make any
arrangement or composition with its creditors; or a liquidator, receiver, administrative receiver, man-
ager, trustee or similar officer is appointed over any of its assets.

The Customer may terminate a particular Job Agreement at any time by giving notice to the Supplier, al-
though the payments set out in clause 4.6 will apply.

INTELLECTUAL PROPERTY RIGHTS

Unless the Job Agreement provides otherwise, all Intellectual Property Rights produced from or arising as a
result of the performance of this Agreement (with the exception of any Customer Materials) shall, so far as
not already vested, become the absolute property of the Supplier, and the Customer shall do all that is rea-
sonably necessary to ensure that such rights vest in the Supplier by the execution of appropriate instru-
ments or the making of agreements with third parties.

Except as expressly provided by the Job Agreement or these terms and conditions, nothing shall be con-
strued as granting the Customer any right, title or interest in the Supplier's Intellectual Property Rights, spe-
cifically the Supplier’s contacts database and seeding technology.

The Customer grants to the Supplier a non-exclusive, worldwide, royalty-free license to use the Customer
Materials. If the contract terminates this licence shall automatically terminate, and if the Job Agreement pro-
vides for the Supplier's services to end after a certain period, this licence shall end after such period.

As between the Customer and the Supplier, all Intellectual Property Rights shall be owned by the Supplier.
The Supplier licenses all such rights in any deliverables to the Customer free of charge and on a non-
exclusive, worldwide basis to such extent only as is necessary to enable the Customer to make use of the
Services and any deliverables. If the Contract terminates, this licence shall automatically terminate.

Any use by the Customer of any Intellectual Property Rights other than as envisaged by and provided for in
the Job Agreement shall not be covered by the licence in clause 10.4.

The Customer acknowledges that, where the Supplier does not own any Pre-existing Materials, the Cus-
tomer's use of rights in Pre-existing Materials is conditional on the Supplier obtaining a written licence (or
sub-licence) from the relevant licensor or licensors on such terms as will entitle the Supplier to license such
rights to the Customer.

FORCE MAJEURE

Neither party shall be liable for any delay or failure to perform any of its obligations if the delay or failure re-
sults from events or circumstances outside its reasonable control, including but not limited to acts of God,
strikes, lock outs, accidents, war, fire, the act or omission of government, highway authorities or any tele-
communications carrier, operator or administration or other competent authority, or the delay or failure in
manufacture, production, or supply by third parties of equipment or services, and the party shall be entitled
to a reasonable extension of its obligations after notifying the other party of the nature and extent of such
events.

INDEPENDENT CONTRACTORS

The Supplier and the Customer are contractors independent of each other, and neither has the authority to
bind the other to any third party or act in any way as the representative of the other, unless otherwise ex-
pressly agreed to in writing by both parties. The Supplier may, in addition to its own employees, engage sub-
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contractors to provide all or part of the services being provided to the Customer and such engagement shall
not relieve the Supplier of its obligations under this Agreement.

ASSIGNMENT

The Customer shall not be entitled to assign its rights or obligations or delegate its duties under this Agree-
ment without the prior written consent of the Supplier.

SEVERABILITY

If any provision of this Agreement is held invalid, illegal or unenforceable for any reason by any Court of
competent jurisdiction such provision shall be severed and the remainder of the provisions herein shall con-
tinue in full force and effect as if this Agreement had been agreed with the invalid illegal or unenforceable
provision eliminated.

WAIVER

The failure by either party to enforce at any time or for any period any one or more of the Terms and Condi-
tions herein shall not be a waiver of them or of the right at any time subsequently to enforce all Terms and
Conditions of this Agreement.

NOTICES

Any notice to be given by either party to the other may be served by email, fax, personal service or by post
to the address of the other party given in the Job Agreement or such other address as such party may from
time to time have communicated to the other in writing, and if sent by email shall unless the contrary is
proved be deemed to be received on the day it was sent, if sent by fax shall be deemed to be served on re-
ceipt of an error free transmission report, if given by letter shall be deemed to have been served at the time
at which the letter was delivered personally or if sent by post shall be deemed to have been delivered in the
ordinary course of post.

ENTIRE AGREEMENT

This Agreement contains the entire agreement between the parties relating to the subject matter and super-
sedes any previous agreements, arrangements, undertakings or proposals, oral or written. Unless expressly
provided elsewhere in this Agreement, this Agreement may be varied only by a document signed by both
parties.

NO THIRD PARTIES
Nothing in this Agreement is intended to, nor shall it confer any rights on a third party.
CONFIDENTIALITY

The Customer shall keep in strict confidence all technical or commercial know-how, Job Agreements, inven-
tions, processes or initiatives which are of a confidential nature and have been disclosed to the Customer by
the Supplier, its employees, agents, consultants or subcontractors and any other confidential information
concerning the Supplier's business or its products which the Customer may obtain.

The Customer may disclose such information:

19.2.1 to its employees, officers, representatives, advisers, agents or subcontractors who need to know
such information for the purposes of carrying out the Customer's obligations under the Contract; and

19.2.2 as may be required by law, court order or any governmental or regulatory authority.
The Customer shall ensure that its employees, officers, representatives, advisers, agents or subcontractors
to whom it discloses such information comply with this condition 19.

The Customer shall not use any such information for any purpose other than to perform its obligations.

All materials, equipment and tools, drawings, Job Agreements and data supplied by the Supplier to the Cus-
tomer (including Pre-existing Materials and the Supplier's Equipment) shall, at all times, be and remain as
between the Supplier and the Customer the exclusive property of the Supplier, but shall be held by the Cus-
tomer in safe custody at its own risk and maintained and kept in good condition by the Customer until re-
turned to the Supplier, and shall not be disposed of or used other than in accordance with the Supplier's writ-
ten instructions or authorisation.
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20 GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the law of England and Wales and
the parties hereby submit to the exclusive jurisdiction of the English courts.
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DIRECT AWARD JUSTIFICATION AND PRE-APPROVAL REQUEST CLIFF #: s

FORM USAGE AND ROUTING:

This form must be completed by the contract manager to clearly document the justification for direct awarding a service contract and ensures
compliance with government contract policy. Unless the contract is an emergency, this form must be completed and pre-approved prior to any
discussions with or commitment to the vendor. Pre-approval is required by the expense authority, program assistant deputy minister and if $25,000 or
greater, the ministry executive financial officer. The original completed and signed form must be retained in the program contract file.

Send completed form(s) to FSAHELP for routing and approval processing

CONTRACT INFORMATION

Ministry: Finance Program: CAMSS - Ministry Initiative

P Contract Manager Name and Phone #: Brian Savage - Manager Governance and Strategy - Phone Number - (250)387-7888

Q Legal Contractor Name: DELIB LIMITED

T |Contract Value: $20,000 Term: Nov 18/11-Mar 30/12 STOB: 6330 Contract Type: [XINew [JMulti-year [JRenewal
Commonly Used Contract STOBs: 6101/02 - Advisory - Fees/expenses for contracts with the provision of advisory services to

1 |6001/02 - Operational - Fees/expenses for contracts that provide for a direct provision  the ministry (e.g., management consulting).
of goods or services in the delivery of government programs (e.g., project mgmt.). 6302 - Data Operations Non-WTS - Fees/expenses for contracts that provide for a direct
6003/04 - Regulatory - Fees/expenses for contracts that provide for a direct provision ~ provision of IT related goods/services in the delivery of government programs (e.g., data
of goods or services required by statute or regulation. processing, operating lease rentals).
6020/21 - Education and Training - Fees/expenses for contracts that deliver training to  6309/10 — Data Consulting Non-WTS - Fees/expenses for consulting contracts related to
government employees. information systems.

RATIONALE FOR ALL DIRECT AWARD CONTRACTS

1. Describe the services required and provide an explanation of why you need to acquire these services.

Delib will provide development, testing and hosting services for an on-line buget simiulator to support the minister's budget consultation
process.

In addition, Delib will provide budget simulator reporting services.

Delib is a recognized leader in buget simulation. The ministry analysis determined that Delib is in the best postion to meet the needs of the
ministry.

2. What is the financial or other impact if this direct award is not approved and a competitive process is required?
There would be a significant delay to the budget consultation process or the process would have to go ahead without the benefit of this

technology.
P| 3. Under which Core Policy and Procedures Manual exception is this direct award request being made (see section 6.3.3)?
A [ Public Sector Organization [0 Emergency
R X Sole Source [ Confidentiality
T [ Sole Source - Notice of Intent [0 No Exceptions Apply - $25,000 or Greater
2 [0 Security, Order, etc. [0 No Exceptions Apply - Less than $25,000

4. Explain the reasons why this contract meets the criteria of the above selection (i.e., how would a competitive process compromise government
confidentiality, cause economic disaster or be contrary to the public interest)?

Delib was the only service provider that was able to deliver an off-the-shelf product within the timelines of this project. The timeline from the
identification of the need to the delivery date of the solution was not long enough for a competitive procurement process.

5. Has your program used these services in the past? If yes, who was the vendor and was the opportunity competitively bid or direct awarded?
Provide the most recent date and contract value.

No

6. Will this purchase obligate government to this vendor for future purchases (e.g., maintenance, licensing or continuing need)? If yes, provide
details.
No

7. Were alternative vendors evaluated? If yes, who were they and why were they unacceptable? If no, why were alternatives not evaluated?
The timelines did not allow for an exhaustive evalation of other venedors.

ADDITIONAL RATIONALE FOR SOLE SOURCE CONTRACTS ONLY

P
A 1. Why is the requested vendor the only one that can meet your requirements? Provide specific, quantifiable factors and/or qualifications and
R explain why they are necessary.
T Delib was the only service provider that was able to deliver an off-the-shelf product within the timelines of this project.

2. What other suppliers did you consider before arriving at the conclusion that the sole source direct award criteria was met and the requested
3 vendor was the only one that met your needs?

Research indicated no other vendors could meet the service needs and requirements.

Page O
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Exp. Auth. Name: Philip Twyford

ADM Name: Deborah Fayad

**EFO Name:

B

Signature & Date

Signature & Date

Signature & Date

**EFO sign-off is only required if the contract is $25,000 or greater.

FIN FSA 052 REV APRIL 2009 This form is available on the FSA web site at http://www.min.fin.gov.bc.ca/CAMSS/FSA/index.html.

Page 10
FIN-2012-00022




1

Ministry of Finance

RETURN CHEQUE TO MINISTRY?

B | Where 1deas work INVOICE CODING SHEET  (ifyes, enter D)
_ . FOREIGN CURRENCY?
Link to [ivoice Coding Sheaet completion instructions. (lf yes, enter “5”)
. ' ' s.17

PAYEE NAME DELIB LIMITEDR - * SUPPLIER # _®*simE 001

CONTRACT/PO# PO12MI25075 mvoqce DATE 12-DEC-2011 = INVOICE # 45000
) DE-MMM-YYYY

DATE INVOICE RECEIVED 03-JAN-2012 DATE GOODS/ SERVICES REC'D 31:DEC-2011  RECEIPT# 65933
DO MAAYTTY DD-MMM-YYYY T

NAME &/0R ADDRESS OVERRIDE:

DESCRIPTEON FOR CHEQUE STUB:

DATE CHQ/EFT REQ'D . ‘ - )
{ONLY 1§ URGENT) - GL DATE (if applicable) PAY ALONE? -YES [ ]
o : DD-MBMYYY ) DO-MMMAYY
AMOUNT PRE-TAX TAX RATE SERVICE NAME 8 SUPPLIER | OFASTOB &
 INCLUDING TAK) AMOUNT 1234, 1884, 5%, 0% cL RESP LINE sToB PBOJ ECT , RIfSTOB 57 ASSET #
2€)000.00 20,000.00 | 12% {o022| 32056 34083 | 6330 | 3200000
24,000.00 | TOTAL .

* EXPENSE AUTHORITY (EA) INFORMATION:

N .

* QUALIFIED RECEIVER (QR) CERTIFICATION;

*

EA PRINTED NAME
* BRIEF PAYMENT DESCRIPTION FOR EA NOTIFICATION:

Note: This Is also thi line description displayed on Gt detail reports.

QR PRINTED NAME .
d have been It

The goods provided or services delh

cotrect quantity and suitable quality; services: as contractéd, appropriate deliverables andfor parformanca

crteriz mat; or other conditions, if any, have baen mat).

. PRan

pecied or reviswed; sid the goods or services wera
properly recelved and documentation to suppert the account has been verified (Le., goods: 25 ordered,

*
. _ QR SIGNATURE
ADDITIONAL INFORMATION OR INSTRUCTIONS:
BRANCH BU§]NESS CONTACT NAME AND PHONE_ NUMBER; . _ACECOUNTS.DATE STAMP
PERVEEN KHAN - JANUARY 3, 2012 |7 KELEIVED
. . . . A
_ a-ha
* Note: Fields with an asterisk do niot need to ba completed for IProcurement invoices.
FIN FSA 017 REV. JUN/10 \ FINANCE ANL "‘,‘j“f;j,‘ﬁﬁ‘ﬁbq%aozz
) —



Delib Limited
35 King Street
Bristol
BS14DZ
ENGLAND

Registered Company 5158056 o :
VAT Reg. Number 840 7090 40 Invoice No: 45000

' : - Date: 12/12/2011
Invoice To: ‘ - - ' '
British Columbia ' PO Number . PO12MI25075
Corporate/ Ministry Support Servxces ' ~
617 Goverhment ST 3%° Floor .

PO BOX 9415 STN Prov Govt

Victoria :

British Columbia V8WIV1

- Canada

Description ' ' JobNo ~ Amount
. ‘ ‘ Canadian Dollars

Advanced budget Simulator yearly licence - ‘ $20,000

Code - Rate VAT - Sale VAT: 0

. N-T ‘ L Total Amount Due $20,000

BACS preferred: sort 401413 acct 42158221 HSBC Corn Street Bristol
IBAN: GB76MIDL40141342158221 SWIFT: MIDLGB42

Registered in England & Wales | Registered Office: 35 King Street, Bristol BS14DZ
www.delib.co.uk | Accounts info@delib.co.uk

Page 12
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Khan Perveen FIN:EX

From: Piummer, Glen GCPE:EX:

Sent: Tuesday, January 3, 2012 1:50 PM

To: : Khan, Perveen FIN:EX

Cc: Savage, Brian FIN:EX; Edwardson, Jamle GCPEEX
Subject: RE: Security details of Budgst Simulator

_Hi Perveen,

This approved for payment.-
Thanks,

Glen Plummer

Government Communications and Public Engagement
Ministry of Finance

250 387-3514 office

250 213-5667 cell

TEAMWORK CURIOSITY PASSION SERVICE COURAGE ACCOUNTABILITY
! N T E G R | T Y

From: Khan, Perveen FIN:EX

Sent: Tuesday, January 3, 2012 8:07 AM

To: Plummer, Glen GCPEEX:

Cc: Savage, Brian FIN:EX; Edwardson, Jamie GCPE:EX
. Subject: RE: Security detalls of Budget Simulator

“ HiGlen

The irivoice is for S‘ZOK see attached and we have not paid anything as yet to Delib,

thanks

Perveen Khan
CAMSS - Divisional Operations Branch

Serving the Ministries of Finance, Labour and Citizens' Services and Office of the Premier

Phone (250) 387-8964, Fax (250) 356-7326
" email: Perveen.Khan@gov.be.ca

From: Plummer, Gien GCPE:EX .

Sent: Tuesday, January 3, 2012 8:02 AM

To: Khan, Perveen FIN:EX

Cc: Savage, Brian FIN:EX; Edwardson, Jamle GCPE:EX
Subject: Re: Securlty details of Budget Simulator

Hi Perveen,

Page 13
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[

Is the $18,630 the total amount we_have paid/owing to Delib? Have we paid additional amounts prior to this?

‘ Thanks
Glen Plummer
Government Communications and
Public Engagement

From: Khan, Perveen FIN:EX
- Sent: Tuesday, January 03, 2012 07:49 AM
To: Plummer, Glen GCPE:EX
Cc: Savage, Brian FIN:EX ©
Subject: FW: Security details of Budget Simulator

Please confirm payment for the above invoice
thanks

Pervesen Khan .

CAMSS - Divisional Operations Branch ;
Sarving the Ministries of Finance, Labour and Citizens' Services and Office of the Premier
Phone (250) 387-8132, Fax (250} 356-7326

_ emalil: Perveen. Khan @gov.be.ca

From: Savage, Brian FIN:EX

Sent: Wednesday, November 16, 2011 7:09 AM

To: Khan, Perveen FIN:EX

Cc: Furmek, Tim P FIN:EX; Headen, Lorri FIN:EX; Edwardson, Jamle GCPE; EX
Sub]ect- FW!: Security details of Budget Simulator

Perveen, -
If you need anythlng furtherplease contact Ben dlrectly as lwill be in a all day session,

From: Ben Fowkes [maillto: ben fowkes@dellb co, ukl
Sent: Tue, November 15, 2011 3:31 PM

To: Savage, Brian FIN:EX
Subject: Re: Security details of Budget Samufator

Hi Brian,
Thanks for your e-mail.

I have attached a I ob Agreement and Advanced Budget SImulator Licence, which will both need to be signed
off and returned. Also, Ican confirm the total amount due is $18, 630 Canadian Dollars.

If you have problems please drop me an e-mail.
Regards

Ben.

2 F.’age 14
: FIN-2012-00022



PAGE

1

OF

b1

Bri1isH

g%% ‘ ~' - Purchase O rd er " Your involce, Packages |

and all correspondence
must bear the following

CQLUMBH ‘Document No.
ISSUED DATE: "~ DOCUMENT NO. ' Revision  Release
2011711721 . ;
-PO12MI25075 o 0
T0: SR SHIPTO: . '
DELIB LIMITED - Address in line reference.
3SKING ST
BRISTOL, BSI14DZ
United Kingdom
ATTENTION : o " ATTENTION :
' KHAN, PERVEEN
Perveen Khan@gov.be.ca
| ‘ 250-387-8964 |
FOR MINISTRY OF Finance and Labour & Citizens Services SUPPLIERNO. "'
INVOICETO : - ATTENTION : '
CORPORATE/MINISTRY SUPPORT SER
617 GOVERNMENT ST 3RD FLR
PO BOX 9415 STN PROV GOVT
VICTORIA,BC V8W SVI - ;
FREIGHT TERMS . FOB
SHIP VIA ) ’ PAYMENT TERMS 30 Days

20000 COMMODITY :  70.7060 ; | ' 1.00 .. 20,000.00

. . s.21
$$ Advanced Budget Simulator Yearly Licence
: Days of Customisation Work®?' YouGov Post

Consultation Report >’  Off:Line Paper Simulator
s.21

‘0 SHIP TO: »
CORPORATE/MINISTRY SUPPORT SER
617 GOVERNMENT ST 3RD FLR
POBOX 9415 STN PROV GOVT

REQUIRED BY DATE: 2011/11/23

VICTORIA,BC V8W 9V1

-

Page 15
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" PAGE 7 OF

PURCHASE ORDER SUB TOTAL ' 20,000.00 $ CDN

TAX 2,400.00 $ CDN

PURCHASE ORDER TOTAL 22,400.00 $ CDN

For The Province
Print Name :

Page 16
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PAGE 3 OF 3

Purchase Order Tefms and Conditions

1. The terms and conditions confained on this Purchase Order and
the ITQ (under which this Purchase Crder Is Issued) will constitute
the full and complete agreement between the parties (the.
"Agreement").

2. The Contractor must profnptly notify the Province at the
Purchasing Services as nofed on the ITQ if the order cannot be
filled,

8. The Agreement fs governed by the laws of the Province of British
Columbia.

9.” Notwithstanding any other provislon of the Agresment, the
payment of money by the Province fo the Coniractor under the
Agreement Is subject to: a) there being sufficient nmonies available in
the appropriation, as defined in the FINANCIAL ADMINISTRATION
ACT RSBC 1998 Chapter 138, as amended from time to fime (the

. "Act"), to enable the Province, in any fiscal yaar or part thereof when

3. The Province reserves the right to cancel this Agreement [f
promised or specified delivery is not met or if goods or services fail .
to meet specification requirements. Over shipmenis against this
order may be returned with all freight charges to the Contractor’s
account, Order numbers must be shown on all invoices, packing
slips and packages. Shipments must be accompan{ed bya properiy
completed delivery slip. . .

4. The Province has the right of inspection and approval,-

Inspection by the Province of advance samples shall not constitufe -

final acceptance and the Contractor will remain bound by any
warranties set out in the specification requirements. No
substitutions are permitted unless previously agreed to hy the
Province and confimed In writing. )

5. The Contractor must indetinify the Province against any claim of”

any parson, firm, or corporation alleging that the sale by the
Contractor fo the Province hereunder constitutes an Infringement of
patent rights, copyright or any other intellectual property rights.

8. The Contractor is an independent confractor and must Indemnify,

protect, and save harmless the Province, its agents, employees,

successors and assigns from any and all damage, llabilities and

claims of whatsoever nature arislng out of the furnishing by the
Contractor, its agents or employees, of the materials andfor .

" performing of the services covered by this order or incidental or

ancillary thereto.

.7. The Contractor must not change prices, terms or conditions
without the prior written permission of the Purchasing Agent as
noted on this Purchase Crder.

- any payment of money by the Province to the Confractor falls due

under this Agreement, to make that payment; and b) Treasury Board,
as defined in the Act, not having controlled or [imited expenditure
under any appropriation referred to in subparagraph {a) of this
paragraph.

10. The Contractor must not provide any goods or services to any
person which in the Province's reasoriable opinien could glve rise to a
conflict of interest between the Contractor's duties to that person and

the Contracfor's obligations fo the Province under the Agreement.

11.- Timoe will be of the essence in this Agresment.
12. The Contractor must comply with alf applicable laws in providing
the goods/services specified.

13. Payment terms are subject to the Province of British Columbla's
interest on overdue accounts payable regulations.

14. The Provincs is dedicated fo successful negotiation w]th the
Contractors to resolve any conflict arising in the performance of this
Agresmsnt. In the event of unsuccessful informal negotiations
howaver, the following clause applies

All disputes rising out of or in connection with this contract, or in
respect of any defined [egal relationship associated therewith or
derived there from, will be referred to and finally resolved by

" arbitration administered by the British Columbia International

Commercial Arbitration Center pursuant to its Rules of Procedure,

The place of arbitration will be Vancouver, British Columbla.

Page 17
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AGREEMENT TO SUPPLY GOODS OR
SERVICES

"’
1

Delib Limited Government of British Columbia
Correspondence address: : 617 Government Street
) Victorta
35 King St . . undertakes to supply weo i .
Bristol : goods or services (as Egl{:;sgv(iojumbla
BS1 4DZ ' . : outlined) below to: ‘
UK . . : . Canada
‘the supplier’ ‘the client’

Date: 15 November 2011 ,
" Job Name / Number: Advanced Budget Simulator Licence '

Delib contact for this job:

Name:  Rowena Farr Phone #: “0845 638 1848

Email: rowena@dgiib,co.uk | Respons'ibilityl: Account Manager

Client contact for this job:

Name:  Davld Hume ' Phone #: 01 250 589 9043
Email: David.Hume®gov.bc.ca ‘ ) Respor{sibiltty: Executive Director, Citizen
: . ’ ’ : Engagement

Deliverables & Payment teims

Advanced Budge:t Simulator Yearly Licence

Off-Line Paper Simulator

Total (ex VAT): . ' ) $ 18,630
| BHling schedule: T o 1 100% on
commencement

Errors and Omissions Excépted. This estimate is valid for 30 days from the date indicated above.

Sign to complete agreement and indicate acceptance of Delib’s standard terms of trade.

Signed on behalf of Delib Limited: . Signed for and on behalf of the client:
Print name: . E | Print name:

Pasition: ' L Position:

Date: ) Date:

Copyright Delib Ltd, registered in England at 35 King Street, Bristol, BSI 4D2Z,
Company number 5158056, VAT no.: 840709040 - )
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Copyright Delib Ltd, registered in England at 35 King Street, Bristol, BS1 4DZ,
Company number: 5158056. VAT no.: 8407092040 _
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STANDARD TERMS AND CONDITIONS
FOR SUPPLY OF SERVICES .

OF
Delib
1 INTERPRETATION
In this document the fo]lovx;ing words shall have the fo!lowing meanings:;

1.1.1  "Agreement’ means these Terms and Conditions fogether with the terms of any applloab!e Job Agreement
Document.

1.1.2  "Customer Materlels means all documents, information and materials provrded by the Customer which ex-
isted prior to the commencement of the relevant coniract between the Customer and the Supplier, whether
or not containing Intellectual Property Rights belonging to the Customer. .

1.3 "Cuslomer” means the organisation or perscn who purchases services from the Supplier;

1.1.4  'Intellectual Property Rights" means all patents,rights to inventions, utility models, copyright and related
rrghts trade marks, service marks, trade, business and domain names, rights in trade dress or get-up, rights
in goodwilt or te sue for passing off, unfair competition nghts rights in designs, rights in computer software,

.database right, topography rights, moral rights, rights in confidential information (including know-how and
trade secrets) and any other intellectual property rights, in each case whether registered or unregistered and
including all applications for and renewals or extensions of such rights, and all similar or equivalent rights or .
forms of protection in any part of the world;

145  "Job Agresment” means a document entitled “Job Agreement issued by the Supplier which describes the
services to be provided by the Supplier;

11.6 "Supplier" means Delib Limited (company number 5158058 ), registered in England at 35 King Street, Bris
- tol, BS1 4DZ.
1.4.7-  areference to "written” or "writing" includes faxes and emails.

1.2 In the evéant of any conﬂlcts between a Job Agresment and these terms and condltlons a Job Agreement
shall take precedence.

2 GENERAL

2.1 These Terms and Condltrons shall apply to all contracts for the supply of services by the. Supplter to the Cus-~
tomer, and shall prevail over any Inconsistent terms or conditions contained, or referred fo, in the Customer’s
purchase order, confirmation of order, acceptance of a quotation, or Job Agreement or other document sup-
plied by the Customer, or implied by law, frade custom, practice or course of dealing. °

2.2 Before the commencement of the services the Supp]ier shall submit to the Customer. a Job Agreement
which shall speclfy the services fo be performed and the fees payable. The Customer shall notify the Sup-
plier immediately If the Customer does not agree with the confents of the Job Agreement.

2.3 - Each Job Agreement shall constitute a separate agreernent hetween the Customer end.the Supplier on the
. terms of lhese Terms and Conditions.

2.4 The Suppfler shall use its reasonable endeavours to complete the services within estrmated fime frames but
time shall not be of the essencs in the performance of any services.

'3 FEESAND PAYMENT

3.1~ The fees for the performance of the services are as set out in the Job Agreement. Unless specified other-
: wise in the Job Agreemant, the Supplier may invoice the Customer for the services at any fime after services
have been commenced. Where payment has been agreed on completion of the work set out in the Job
Agreement, the Supplier shall be entitled to invoice the Customer once the work set out in the Job Agree-

ment has been delivered,

3.2 Involced amounts shall be due and payable within 30 days of 'delivery of the invoice.

Copyright Delib Ltd registered in England at 35 King Street, Bristol, BS1 4DZ
COmpany number: 5158056, VAT no,: 840709040 :
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3.3

34

3.5

4.2

43

44

4.5

- 4.8

The Supbﬁer shall be entitled to charge interest on overdus invoices from the date when payment becomes
due from day to day until the date of payment at a rate of 8% per annum above the base rate of the Bank of
England. :

In the event that the Customer's procedures requu'e that an invoice be submitted ega|net a purchase order
to payment, the Customer shall be responsnb[e for issuing such purchase- order before the services are ren-
deréd.

Any prices referred fo are exclusive of VAT'qnless otherwise stated, and the Supplier shall add VAT at the
applicable rate. ; _

CUSTOMER’'S OBLIGATIONS

. To enable the Supplier to perform its obligations under this Agreement the Customer shall:

441 co-operate with the Supplier's reasonable directions and requests;
412 provide the Supplier with any information reasonably required by the Supplier;

4.1.3 obtain all necessary permissions and consents which may he requtred before the commencement of
-the services; and

414 comply with such other requirements as may be sef out in the Job Agreement or otherwise agreed
. hetween the parties.

The Customer shall be liable to compensate the Supplier'for any expenses incurre'd by the Sup’plier asa
result of the Customer's failure to comply with Clause 4.1.

Without prejudice to any other rtghts fo which the Supplier may be entitled, in the event that the Custemer
terminates or cancels the services under a particular Job Agreement pursuant fo clause 9.2, or the Supplier
terminates pursuant to clause 9.1, the Customer shall pay fo the Supplier as agreed damages and not as a

penalty:

431 the full amount of any third party costs to which the Supplier has commltted (whether such third
party cost was noted in the Job Agreement or not); and

4.3.2 the value of any work undertaken by the Supplaer up fo and including the date of termination by the
Customer, calculated on the basis of the Supplier's usual daily rate of £600 plus VAT. The Supplier
shall gwe the Custormner an estimate of such costs if asked by the Customer before notice of termi-
nation is served.

The Customer agrees that clause 4.3 represents a genuine pre -astimates of the Supp!aers losses m the

. event of a relevant breach by the Customer.

For the avoidance of doubt, the Customer’s failure to comply with any obligations under Clause 4.1 shall a
breach capable of remedy for the purposes of clause 9.1.2 and if the Customer does not remedy the breach
within 14 days of notice the Supplier shall be entitled o terminate the services and claim the damages sst
outin clause 4.3. :

In the event that the Customer (or any third party other than a sub-contractor of the Supplier), shalt do or fail
to do anything (including but not limited fo the dependencies limited in the Job Agreement) which prevents
or delays the Supplier fram undertaking or complying with any of its obhgatlons under this Agreement then
thie Supplier shall notify the Customer as soon as possible and: :

46,1 the Supplier shall have no habmty m respect of any delay fo the completaon of any prolect

4862 apphceble, the timetable for the project will be modifi ed accordingly;

4.63 the Supplier shall notify the Customer at the same time if It intends to make any claim for additional
costs, and such nofification shall act as a binding amendment to the relevant Job Agreement.

ALTERATIONS TO THE JOB AGREEMENT.

The pa:rttes may at any time mutual[y agres upon revisions to a Job Agreement. Any alterations In the scope
of servicks to be provided under this Agreement shall be set out in the Job Agreement which shall reflect the
changed services and fees and any other ferms agreed between the parties, Anything which is not con-

Copyright Dellb Ltd registered in England at 35 King Street, Bristol, BSl 4DZ
Company number: 5158056 VAT no.: 840709040
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talned in a Job Agreement or these terms and conditions shall not form part of the agreement between the
parties and shall not be binding.

5.2 The Customer may at any time request alterations fo the Job Agreement by notice in writing to the Suppher
On receipt of the request for alterations the Supplier shall advise the Customer by notice In writing of the
effect of such alterations on the fees (if any) and on any other terms already agreed betwsen the pariies.

53 Where the Supplier gives wiitten nofice to the Customer agreeing o perform any alterations on terms differ-
ent to those already agreed between the parties, the Cusiomer shall, advise the Supplier by notice in writing
whether or not it wishes the alterations to proceed.

.54 Where the Supplier gives written notice to the Customer agreeing to perform alterations on terms different to
" those already agreed between the parties, and the Customer confirms in writing that it wishes the alterations
to proceed on those terms, the Job Agreement shall be amended to reflect such alterations and thereafter

the Supplier shall perform this Agreement upon the basis of such amended Job Agreesment.

. 8 WARRANTY

6.1 The Supplier warrants that the services performed under this Agreement shall be performed using reason-
able skill and care, and of a quality conforming to generally accepted industry standards and practlces

6.2  Without prejudice to Clause 6.1, and’ except as expressly stated in this Agreement, all warranties whether
express or implied, by operatton of law or othenmse are hereby exc]uded in relation to the services to'be
provided by the Supplier. .

6.3 The Supplier warranis to the Customer that, for a period of 30 days after completion of the work listed in the
Job Agreement, any of the Supplier’s deliverables shall continue fo comply with the Job Agreemenit, and the
Supplier shall use its reasonable endeavours to repair any faults, errors or non-compliance at the Supplier's
own cost, After such time: _

6.3.1 the Supplier shall use its reasonable endeavours to cotrect the fault, error or non-compliance and
the Customer shall pay the Supplier's usual daily rate for-the Supplier doing so; and

6.3.2 the Supplier shalf have né further liability to the Customer for any faults or errors or the failure of any
dellverables to comply with the Job Agreement. ‘

7 CUSTOMER MATERIALS

71 If the Customer requests the Supplier tb use any Customier Materials then the Customer warrants to the
Supplier that such Materials do not infringe the Intellectual Property Rights of any third-party.

7.2 The Customer shall compensate the Supplier on a pound for pound basis against alt damages, losses cosfs -
{including legal costs) and expenses arising as a result of (i} any action or claim that such Customer Materi-
als infringe any third party's Intellectual Property Rights and (if) any actions taken by the Supplier to remove
of the Infringing Materials.

8 LIMITATION OF LIABILITY

- 8.1 Nothing in these terms shal! limit the Supplier's liability for death or personal injury due to negllgence or for
fraud .

8.2 Sublect o clause 8.1, the entire iiability of the Supplier to the Cusfgmer in respect of any claim whatsoever
or breach of this Agreement, whether or not arising out of negligence, shall be limited to the amount of fees
paid by the Customer as set out in the Job Agreement to which the claim relates.

8.3 In no event shall the Supplier be liable to the Customer for any loss of business, loss of opportunity or loss
. of profits or for any other indirect or consequential loss or damage whatsoever. This shall apply even where
such a loss was reasonably foreseeable orthe Suppl:er had been made aware of the posszblhty of the Cus-

tomer incurring such & loss.

8.4 Nothing in these Terms and Conditions shall exclude or limit the Supplier's fiability for death or personal i in-
jury resultmg from the Supplier’s negligence orthat of its employees, agents or sub-contractors

9:  TERMINATION

Copyright Delib Ltd, registered in England at 35 King Street, Bristol, BS1 4Dz,
Company number: 5158056, VAT no.; 840709040 .
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8.1

. 82

10
10.1

10.2

10.3

10.4

10.5

10.6

H

12

Either party may terminate i |n respect of a pamcuiar Job Agresment forthwith by notice in wrztlng to the other
if:

8.1.1 the other party commits a material breach of this Agreement and, in the case of a breach capable of
helng remedied, fails io remedy it within 14 calendar days of bemg given written notice from the
other party to do so;

9.1.2 the other party commils a matenal breach of this Agresment WhiCh cannot be remedied under any |
circumstances;

8.1.3 the other party passes a resolution for winding up (other than for the purpose of solvent amalgama-
tion or reconstruction), or a court of competent jurisdiction makes an order to that effect;

914 the bther pariy ceases to cary on its business or substantially the whole of its business; or

8.1.5 the other party is declared insolvent, or convenes a meefing of or makes or propases to make any
arrangement or composition with its creditors; or.a liquidator, receiver, administrative recetver, man-
ager, trustee or similar officer is appomted over any of its assets.

The Customer may terminate a particular Job Agreament at any time by glwng notice to the Supplier, al-
though the payments set out in clause 4.6 will apply.

: ENTELLECTUAL PROPERTY RIGHTS -

Unless the Job Agreement provides otherwise, all Intellectual Properly Rights produced from or arising as a
result of the parformance of this Agreement (with the exception of any Customer Materials) shall, so far as
not already vested, become the absolute property of the Supplier, and the Customer shall do all that is rea-
sonably necessary to ensure that such rights vest in the Supplier by the execution of appropﬂate instru-
ments or the making of agreements with third parties.

Except as expressly provided by the Job Agreement or these terms and conditions, nothing shal] be con-
strued as granting the Customer any right, fitle or interest in the Supplier's Intellectual Property R]ghts spe- -
cifically the Supplier's contacts database anid seeding technology.

The _Cuétom‘er grants to the Supplier a non-exclusive, worldwide, royalfy-free license to use the Customer
Materials. If the confract ferminates this licence shall automatically terminate, and if the Job Agreement pro-

-vides for the Supplier's serv_'ices to end afier & certain period, this licence shall end after such petlod.

As between the Customer and the Supplier, all Intellectual Property Rights shall be owned by the Supplier.
The Supplier licenses all such rights in any dellverables o the Customer free of charge and on a non-
exclusive, worldwide basis to such extent only as is necessary to enable the Customer tc make use of the
Services and any deliverables. If the Contract terminates, this licenca shall automatically terminate.

Any use by the Customer of any Intellectual Property Rights other than és envisaged by and provided for in
the Job Agreement shall not be covered by the licence in clause 10.4.

- The Customer acknowIedges that, where the Supplier does not own any Pre-existing Matenals the Cus-

tomer's use of rights in Pre- e)ustlng Materials Is conditional on the Supplier obtaining a written ficence (or
sub-licence) from the relevant licensor or licensors on such terms as will entitle the Supplier to hcense such
nghts fo the Customer.

~ FORCE MAJEURE

" Neither party shall be liable for any. delay or failure to perfoEm any: of its obligations if the delay or failure re-

sults from events or circumstances outside its reasonable control, Including but not limited to acts of God,
strikes, lock outs, accidents, war, fire, the act or omission of govarnment, highway authorities or any tele-
communications carrier, operator or administration or other competent authority, or the delay or failure in
manufacture, production, or supply by third parties of equipment or services, and the party shall be enfitled
to a reasonable extension of its obligations after nofifying the other party of the nafure and extent of such
events.

INDEPENDENT CONTRACTORS

" The Supplier and the Customer are contractors independent of each other, and neither has the authority to

bind the other fo any third parly ¢r act In any way as the representative of the other, unless otheiwise ex-
pressly agreed to.in writing by both parties. The Supplier may, in addition to its own employees, engage sub-
Copyright Delib Ltd, reglstered In England af 35 King Street, Bristol, BS1 4DZ,
Company number: 5158056, VAT no.: 840709040
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13

14

15

16

17

18

19
19.1

19.2

18.3.

19.4
19.5

contractors to provide all or part of the services being provided to the Customer and such engagement shall
not relieve the Supplier of its obl:gaﬂons under this Agreement,

ASSIGNMENT

The Customer shall not be entifled to assign its rights or obligations or delegate its duties under this Agree«
ment WIthout the prlor written consent of the Supplier.

SEVERABILITY

if any provision of this Agreement is held invalid, illegal or unsnforceabls for any reason by any Court of
competent jurisdiction such provision shall be severed and the remainder of the provisions herein shall con-
tinue in full force and effect as if this Agreement had been agreed with the invalid illegal or unenforceable
prowston eliminated.

WAIVER

The failure by either parfy to enforce at any time or for any period any one or more of the Terms and Condi-
tions herein shall not be a.waiver of them 'or of the right at any time subsequenﬂy to enforce all Terms and
Conditions of this Agreement.

NOTICES

Any notice to be given by sither party to the other may be served by email, fax, perscnal service or by post
to the address of the other party given in the Job Agreement or-such other address as such party may from
time o time have communicated to the other in writing, and if sent by emait shall unless the contrary is
proved be deemed to be recelved on the day it was sent, if sent by fax shall be deemed to be served on re-
ceipt of an error free transmission report, if given by letter shall be deemed to have been served at the time
at which the lstter was delivered personally or if sent by post shalt be deemed to have been delivered in the
ordinary course of post.

ENTIRE AGREEMENT

This Agreement contains the entire agreement between the parties relating o the subject matter and super-
sedes any previous agreements, arrangements, undertakings or proposals, oral or written. Uniess expressly
provided elsewhere in this Agresment, this Agreement may be vaned only by a document signed by both
parties. ) o

NO THIRD PARTIES =~

" Nothing in fhi_s Agreement ig intended to, nor shall it confer any rights on a third party.

CONFIDENTIALITY

v

The Customer shall keep in strict confidence all technical or commercial know-how, Job Agreements, inven-
tions, processes of initiatives which are of a confidential nature and have been disclosed to the Customer by
the Supplier, its employees, agents, consultants or subcontractors and any. other confidential information
concerning the Supplier's business or ifs products which the Customer may obtain.

The Customer may disclose such information:

19.2.1 toits émployees, officers, representatives, advisers, agents or subconirat_:tors who need to know
such information for the purposss of carrying out the Customer's obligations under the Contract; and

19.2.2 ‘as may be required by law, court order or any governmental or regutatory authority.
The Customsr shall ensure that its employees, officars, representatives, adwsers agents or subcontractors
to whom it discloses such information comply with this condmon 19. ;

The Customer shall not use any such information for any purpose other than to perform its obligations.

All materials, equipment and tocls, drawings, Job Agreements and data supplied by the Supplier to the Cus-
tomer (Including Pre-existing Materials and the Supplier's Equipment) shall, at al! times, be and remain as
between the Supplier and the Customer the exclusive property of the Supplier, but shall be held by the Cus-
tomer In safe custody at its own risk and maintained and kept in good condition by the Customer until re-
turned to the Suppller, and shall not be disposed of or used other than i n accordance with the Supplier's wnt-
ten instrucﬂons or authorisation,

Copyrfght Delib Ltd, registered In England at 35 King Strest, Bristol, BS1 4DZ.
Company number: 5158056, VAT no.: 840709040 :
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20  GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the law of England and Wales and
the parties hereby submit to the exclusive jurisdiction of the English courts.

Copyright Delib Ltd, registered in England at 35 King Street, Bristol, BS1 4DZ,
. Company number: 5158056, VAT no.; 840702040 o )
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lator

Client Name : The Government of British Columbia
Job Description ; Budget Simulator

Written by : Ben Fowkes

Date : 15 November 2011

(1) Delib Limited

(2) The Government of British Columbia

Cohtents
Definitions and interpretations
License .
Webslte

_ Maintenance, Support and training obligations
Payment
Warranty
Proptietary Rights A
Intellectual property rights indemnity
Confldentiality.of Soflware
Alteratldns .
Termination

" Liability

" General

Copyright belib Ltd, registered in England at 35 King Street, 'Brisfol, BS1 4DZ. Company no: 5158056.
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This Agreement is made on 15 November 2011

' Between: :

Delib Ltd, reglstered in England at 35 Klng Street, Bristol, BS1 4DZ. Company number 5158056.("Delib");
and

(1)  The Governmient of British Columbia, 617 Government Street, Victoria, British Columbia,
V8V 9V1, Canada (“The Client”).

r

Background:

(A)  The Government of British Columbia wishes to use an online budget simutator tool to consult
members of the public as part of their budget formulation process. '

{B) As part of this Project, Delib will hcense an e-consultation software kool to The Government of British
Columbia on the fo[[owmg terms and conditions. '

It is. agreed as follows:

1. Definitions and Interpretation
1.11In this Agreement' unless the context otherwise requires, the following definitions shall apply'

"Agreement“ means this Agreement (including any schedule or annexure to it and any document in agreed
form}.

"Inlilal Term" means from the date of this contract to 15/11/11.
"License" means the license granted by the Licensor pursuan't to sub-clause 2.1.

"License Fee" means the fee for the License and the services to be provided under ihls Agreement as
specifled in clause 5. -

"Software" means the e-consultation software product “Budget Simulator” as detailed in the schedule.
"Budget Simulator” is a piece of software designed to facilitaté consultation using the Internet.

5Term" means thé term of this Agreement.

"Website” means the pages, text, graphics and other content dep!oyed by Delib at the UHLs

.www.budgetsimuiator. com[govgrnmentoant:shColumbig and accessible using the hitp protoco! and web
browser software with appropriate capablllt[es The website includes a deployment of the Software forths
_purposes of allowing users to partake in a consultation exercise.

- Copyright Delib Ltd, regfstered in England at 35 King Street, Bristol BS1 4DZ. Company no 5158056 o
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1.2in this Agreemént, unless the context otherwise requires:

(A) words in the singular include the prhral and vice versa and words In one gender include any other
gender; .

{B) areference io:
L any party includes its successors in title and permitted assigns; and

Il clauses and schedules are 1o clauses and schedules of this Agresment and references to
’ subclauses and paragraphs are references to subclauses and paragraphs of the clause.
or schedu[e In which they appear

(C) the iable of contents and headings are for convénience only and shall not affect the interpretation of this
Agreement, ‘

2. Llcense

2.1 In consideration of payment of the License Fee to KDelib Delib granis o the client a non-
exclusive license during the Initial Term to sub-license end users fo access and use the -
- Software via the Websnte,

2.2 The Licensee hereby acknowledges that it and the End Users are hcensed to access and -
«use the Software only in accordance with the oxpress tetms of this Agreement and not
further or otherwise.

3. Website

3.1, The Website will be made available to end users subject to the client meeting the conditions
as set out in this agreement.

4.  Maintenance, support and tralning obligations -

4.1  Delib will maintain the Software and the Website during the initial Term. This maintenance
will be limited to: fixing any major bugs that prevent the Software from working correctly;
correcting any typographical or factual errors made by Delib. Any changes to Software of
Website features or any changes required as a result of etrors made by the client will be
subject to additional charges based on Delib’s standard rates for such work.

42  Delib will affer the end of the Initial Term continue for a period of three months fo host the
Website and allow access fo the data by the cllent, but without providing any access to the
* main interactive featuras of the. Software andfor maintaining the Software or the Website in
any way, or providing any form of warranty in the Softwars or the Website other than in the
secure storage of and access to the data for the three month term.

5. Payment

5.1 The client will pay a non-refundable Licerise Fee of $8 395 (exc]udlng VAT) to Delib w1thln
thirty days of signature of this Agreement.

52 H any party defaults in the payment when due of any sum payable under this agreement
{whether payable by agreement or by an order of a court or otherwise), the liability of that
party shall be Increased to Include interest on that sum from the date when such payment
was due until the date of actual payment at a rate per annum of 8 per cent above the base
rate from time to time of National Westminster bank PLC. Such Interest shali accrue from
day to-day and shall be compounded annually. -

Copyright Delib Ltd, registered in Engtand at 35 King Street, Bristol, BS1 4DZ. Corﬁpa_ny no: 5158056,
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6. Warraniy .
6.1 Terms of warranty are: the Website will function correctly when accessed usmg the fol[owmg
combinations of hardware & soﬁware

¢ Macintosh:
"o 08S:Mac 0S X version 10 2 or above
o0 Browser: Firefox
* Wmdows
" CPU: Intel Pentium 3
o 0O8:Windows XP
o Browser: MS Internet Explorer 6 or above
" Bubject to the following requirements:
; *  32Mb RAM
* Dlsp!ay capable of displaying thousands of colours at 800)(600 resolution
*  Keyboard & mouse
e Internet connection
7. Proprietary rights :
7.1 The Software and the copyright and other Intelleclual property rights of whatever nature in
the Sofiware are and shall remain the property of Delib and Delib reserves the right to grant
licenses to use the Software, or any part thereof, to third parties.

7.2 The client shall notify Delib immediately if The Client becomes aware of any unauthorised -
use of the whole or any part of the Software by any person. :

8. Intellectual property rights indemnity

Delib shall indemnify The Client against any claim that the normal use of the Scftware infringes the
“intellectual property rights of any third party provided that Delib is given immediate and complete
-control of such claim, that The Client does not prejudice Delib’s defence of such claim, that The

Client gives Delib all reasonable assistance with such claim and that the claim does not arlse as a |
“result of the use of the Software in combination with &ny equipment or programs not approved by

Delib. Delib shall have the right to replace or change all or any part of the Softwars in order to avoid”

any infringement, The foregoing states the entire liability of Delib to The Client In respect of the

infringement of the Intellectpal property nghts of any third party. . .

9. Confldentlality of Software

9.1  The Client undertakes to treat as confidential and keep secret al! information contained or
embodied in the Software and any related materials and all mformation conveyed to The
Cllent by traming ("Confidential Information™). '

9.2 The Client shall not without the prior written consent. of Belib dlvulge any part of the
Confidential Information to any person except: -

(@  The Client's own employees and then only to those employees who need to know ity and

(b} - The Client's auditors, HM Inspector of Taxes, HM Customs & Excise and any oiher persons

" orbodies having a right, duty or obligation to Know the business of The Client and then only

In pursuance of such right, duty or obilgat:on

9.3 - The Client undertakes to ensure that the persons and bod[es mentioned in sub-clauses {a)
and (B) of clause 9.2 are made aware prior to the disc]osure of any part of the Confidentjal
Information that the same is confidential and that they owe a duty of corifidence to Delib. The
client shall indemnify Delib against any loss or damage which Delib may sustain or incur as a

: result of The Client failing to comply with such undertaklng :

94 - The Client shall promptly notify Delib if it bacomes aware of any breach of confldence by any
person to whom The Client dlvuiges all or any part of the Conftdentlai Information and shall

Copyright Dealib L&d, registered in Eng!and' at 35 King Street, Bristol, BS1 4DZ. Company no: 5158056,
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give Delib all reasonabre assistance in connection with any proceedings which Dehb may
Institute against such person for breach of confidencé.

Delib will not use or disclose the information stored on behalf of The Government of Brifish
Columbia for any purpose other than fo explicitly carry out the normal support and
maintenance duties under this license without written consent. Delib reserves the right to
publicise the Client's use of the Budget Simulator, and to use the Client’s Budget Simulator
as a case study unless the Client specifically states that they do not wish their Budget
Simulator to be used | ln this way,

9.5 ° The foregoing obhgat]ons as lo conf[dentlallty shall remain in full force- and effect
notwithstanding any termination of the License or ihls Agreement.

10.  Afterations
10.1  Except to ihe extent’and in the circuimstances expressly required to be permitted by Delib by
law, the Licensee shall not alter, modify, adapt or translate the whole or any part of the
Software in any way. whatéver nor permit the whole or any part of the Software to be
combined with, or become Incorporated in any other computer programs nor decompile,
disassemble dr reverse enginger the same nor attempt to do any of such things.
11.  Termination
-11.1  The Client may terminate the Llcense at any time by giving at least 30 days prior Wntten
notice to Detib.
11.2  Delib may terminate the License forihwﬂh on giving nofice in writing to The Clzent ifs
{a) - The Client commits any matetial breach of any term of this Agreement and (in the case of a
breach capab!e of being remedied) shall have failed, within 30 days affer the receipt of a -
request in writhg from Delib so to do, fo remedy the breach, (such request to confain a
warning of Delib' intention to terminate);
()  The Client permanently discontinues the usé of the Software :
11.3  Save as expressly provided in sub-clause 11.2 or elsewhere in this Agreement the License
may not be terminated. - .
114 Any terminailon of the License or this Agreement {however accasioned) shall not affect any '
: accrued rights or liabilittes of either party nor shall-it affect the coming Into forcs or the
continuance In force of any provision of this Agreement which is expressly or by implication
intended to come into or continys in force on or after such termination.
11,5 Delib will femove and destroy all consuitation data relating to The Government of British
Columbia upon contract termination -
12,  Liability ,
12.1 Subject to clause 12.3, Delib's entire liability arlsing oul of or in connection with this
Agresment shall be limited fo damages in the sum equivalent to the License Fee. )
122 Delib shall not be liable to The Client for the fallowing loss or damags however caused and
: even If foreseeable: consequential, indirect or special loss or damage or any economic loss
{including loss of profits, business, coniracts, revenues, goodwil, productlon and anticipated
. savings of every description).
12.3  Delib accepts unlimited liabflity for death or personal injury caused by its negligence and for
any misrepresentatrons made fraudulently and for any other acts of fraud or decelt,
13.  General
13.I Releases and waivers. ‘
The rights, powers and remedies conferred on any parly by this Agreement and remedles avallable
to any party are cumulative and are additional to any right, power or remedy which it may have
under general law or otherwise,

13.2.  Assignment

Copyright Delib Ltd, registered in England at 35 King Street, Bristol, BS1.4DZ. Company no: 5158056.
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- Except as expressly permitied In this Agreament, The Client shall not be entitled to assign, sub-
license or ctherwise transfer this Agreement or the rlghts granted herein to any third party whether in
whole or in part.

13.3  Force majeure

Neither party shall be deemed to be in breach of this Agreement or oiherwise ]lable to the other by
‘reason of any delsy in performance or non-performance of any of its obligations (save obligations as
to payment} under this Agreement fo the exient that such delay ar non-performance is due ta any
event beyond the reasonable control of that party, including without tlmltatlon the blocking or
restricting of infermation to and/or from the website andlor Delib's 1SP.

13.4 ' Entire agreement and variation

(2) This Agreement sets out the entire agreement and understanding between the part[es in
respect of the subject matter-of this Agresment.

(b) No purported varlation of this Agreement shall be effective unless it is in wiiting and signed
by or on behalf of each 'of the parties.

13.5  Exclusion of Contracts (Rights of Third Parties) Act 1999

No term of this Agreement is enforcéable pursuant to the Coniracts (Rights of Third Partles} Act -
1989 by any person who is not a party to it.

13.6  Invalidity

To the extent that any provision of this Agreement is found by any court or competent authority to be
invalfid, unfawful or unenforceables in any jurisdiction, that-provision shall be deemed-not to be a part
of this Agreement, it shall not affect the enforceability of the remainder of this Agreement nor.shall it
affect the validity, lawfulness or enforceability of that provision in any other jurisdiction.

13.7. Governing law and jurisdiction
(2) This Agreement shall be governed by and construed in accordance with Engllsh law.

) Each of the parties irrevocably submils for all purposes in connection with this Agreement to
the exclusive jurisdiction of the courts of England.

This Agreement has been signed on the date appearing at the head of page 1.

Signed by
for and on behalf of
Delib'Limited

Signed by
for and on behalf of :
The Government of British Columbia.

Copyright Delib Ltd, registered in England at 35 King Street, Bristol,'BS‘l 4DZ.-Company no: 5158056,
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