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Issued by: City of Vancouver (the “City”)
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Quotations are to be submitted by email in accordance with the instructions below and
should be received prior to 3:00 p.m., Vancouver Time (as defined in Note 2 below), on
August 9, 2019 (the “Closing Time”).

QUOTATIONS WILL NOT BE PUBLICLY OPENED.

NOTES:
1. Quotations should be submitted by email prior to the Closing Time in accordance with
the following:
o Subject of the file to be: PS# - Title — Vendor name.
o Document format for submissions:
o PDF format — 1 combined PDF file.
e Zip the files to reduce file size if needed.
e Send your submissions to Bids@vancouver.ca; do not deliver a physical copy to the
City of Vancouver.
¢ If you did not receive an automated email within few minutes, check your junk folder
first, and then contact Purchasing@vancouver.ca.
e  Submitting the files via Drop box, FTP, or any other method, is not acceptable.
2. “Vancouver Time” will be conclusively deemed to be time in the City of Vancouver, as

indicated in the electronic timestamp the Quotation receives upon delivery to the email
address specified herein, which is in turn synchronized to Network Time Protocol (NTP)
provided by the National Research Council of Canada adjusted to local Pacific Time
Zone.

3. All queries related to this RFQ should be submitted in writing to the attention of:

Jessica Li, Buyer

Email: jessica.li@vancouver.ca

(the “Contact Person”)
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INSTRUCTIONS TO VENDOR

1.0
1.1

1.2

1.3

1.4

1.5

1.6

2.0

2.1

2.2

2.3

3.0
3.1

INTRODUCTION AND SUBMISSION INSTRUCTIONS

The City of Vancouver (the “City”) is seeking quotations to determine if it will enter into
one or more contracts in respect of Contractor for Replacement and Pairing of
Greenside Irrigation Heads at City Golf Course.

Vendors should carefully review Appendix 1 — Requirements for a detailed description of
the City’s requirements.

THIS IS NOT AN INVITATION TO TENDER. VENDORS ARE NOT REQUIRED TO
SUBMIT IRREVOCABLE OFFERS.

Vendors should carefully review the City’s intended form of agreement attached as
Appendix 4.

Vendors should submit quotations via email in accordance with the above submission
instructions and in the format provided. Failure to do so may result in the quotation being
put aside and given no further consideration. Failure to complete all fields in the
quotation form may result in the vendor’s quotation being set aside and given no further
consideration.

If a vendor believes that the City may be unable to select it due to a conflict of interest,
but is uncertain about this, the vendor is urged to contact the Contact Person as soon as
possible with the relevant information so that the City may advise the vendor regarding
the matter.

COMPLIANCE WITH CITY POLICY

The City’s Procurement Policy, Ethical Purchasing Policy and related Supplier Code of
Conduct found at http://vancouver.ca/doing-business/selling-to-and-buying-from-the-
city.aspx align the City’s approach to procurement with its corporate social,
environmental and economic sustainability values and goals. They evidence the City’s
commitment to maximize benefits to the environment through product and service
selection, and to ensure safe and healthy workplaces, where human and civil rights are
respected.

Each vendor is expected to: (a) complete the form attached as Appendix 2 and attach it
to its quotation; and (b) adhere to the supplier performance standards set forth in the
Supplier Code of Conduct. In addition, the Ethical Purchasing Policy shall be referred to
in the evaluation of quotations, to the extent applicable.

Vendors are to provide environmentally sensitive products or services wherever
possible. Where there is a requirement that a vendor supply materials, and where such
materials may cause adverse environmental effects, the vendor should indicate the
nature of the hazard(s) in its quotations. Furthermore, each vendor is asked to advise
the City of any known alternatives or substitutes for such materials that would mitigate
such adverse effects.

INQUIRIES

It is the responsibility of each vendor to satisfy itself as to the requirements set out in this
RFQ. Inquiries are to be addressed only to the contact person named on the cover page
of this RFQ no later than five (5) business days prior to Closing Time. If required, an
addendum will be issued to all vendors.
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4.0
4.1

4.2
4.3

4.4

5.0

5.1

6.0
6.1

7.0
7.1

8.0
8.1

8.2

9.0
9.1

9.2

9.3

PRICING

Prices quoted are to be inclusive of provincial sales tax payable by the City under the
Provincial Sales Tax Act (“PST”"), but exclusive of any tax calculated upon such prices
under the federal Excise Tax Act (“GST”), where applicable, except where expressly
requested to the contrary.

Each vendor should indicate any time limitation on its pricing.

Prices are to include the taxes required to be included under Section 4.1 above as well
as all fees, charges, overhead, profit and other expenses or costs of any kind
whatsoever necessary for or incidental to the supply and delivery of the specified item or
the performance of the applicable services.

Prices are to be quoted in Canadian currency and fixed prices must be quoted for the full
term of the Proponent’s proposed agreement.

ADDRESS(ES) FOR DELIVERIES OR WORK

Any successful vendor of goods may be asked to deliver goods to or perform work at the
following address(es): Langara Golf Course, 6706 Alberta Street, Vancouver, BC, or
to such other addresses as are specified in a City contract or purchase order.

DELIVERY TIMES OR WORK SCHEDULES

Vendors are asked to state in their quotations the time(s) required from the placement of
an order to delivery of goods or completion of work. The City may give precedence to
vendors who can complete the requirements within the Project Timeline as stated
in Appendix 1.

QUANTITIES

Each quantity stated herein is the City’s best estimate of its requirements. Actual
quantities may vary.

TERMS OF PAYMENT

The City’s proposed payment terms are as indicated in the form of agreement
attached as Appendix 4; however, any discounts or more favourable (or less
favourable) terms which may be offered by a vendor will be taken into consideration in
evaluating quotations.

Canadian-based vendors will be required to accept payment via
Electronic Funds Transfer (except for one-time only payments). United States based
vendors will be paid via cheque and international vendors will be paid via wire transfer.

CONTRACTING

The City currently expects that the result of this RFQ will be that it will contact a
successful vendor to propose the entry into a contract in the form of Appendix 4.

The City may elect not to buy anything or enter into any contract as a result of this RFQ.
The City may elect to enter into a contract or place an order resulting from this RFQ with
one vendor or more than one vendor. The City is not obligated to enter into an exclusive
arrangement with any vendor or to purchase any quantity of goods or services.

Where the head office of a successful vendor is located within the City of Vancouver
and/or where a successful vendor is required to perform services at a site located within
the City of Vancouver, the successful vendor is required to have a valid City of
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10.0
10.1

11.0
11.1

11.2

11.3

12.0
12.1

Vancouver business license (or, if available, a Metro West Inter-municipal Business
License).

ALTERNATIVES / DEVIATIONS

If a vendor offers goods or services that do not meet all of the requirements of Appendix
1 instead of, or as an alternative to, goods or services meeting all of such requirements,
the deviations or alternatives should be indicated in the vendor's quotation. The City
may elect to consider and/or accept an offer of goods or services that deviate from those
stated in Appendix 1, or the City may decide not to consider them, and may set aside the
relevant vendor’s quotation if it does not also offer goods or services meeting all of the
requirements of Appendix 1.

EVALUATION CRITERIA

Quotations will be evaluated to determine which are likely to offer the overall best value
to the City. The City expects to place the greatest emphasis on price; however, the City
may take into account other factors affecting value, including those concerning quality,
service or sustainability, or vendors’ past work, reputations or experience. Therefore,
the City may accept a quotation other than the lowest quotation.

The City may elect to not accept any quotation, and may terminate or amend this RFQ at
anytime.

The City may discuss or negotiate variations from the scope of the RFQ or changes to
the scope of goods/services to be offered by a vendor or the pricing therefor, with any
one or more of the vendors responding to the RFQ without having any duty or obligation
to advise other vendors or to allow other vendors to vary their quotations as a result of
such discussions or negotiations.

NO CLAIMS AGAINST THE CITY
In submitting a quotation, the vendor acknowledges and agrees that:

@ this RFQ is in no way whatsoever an offer to enter into a supply agreement or an
agreement imposing any duty of fairness on the City;

(b) submission of a quotation does not in any way whatsoever create any obligation
on the part of the City to treat the vendor’s or any other vendor’s quotation in any
particular manner or undertake this RFQ process in any particular manner
(except as expressly stated in Section 12.1(c);

(©) subject to the applicable provisions of the Freedom of Information and Protection
of Privacy Act (British Columbia) and the City’'s right to publicly disclose
information about or from any quotation, including without limitation names and
prices, in the course of publicly reporting to the Vancouver City Council about the
RFQ, the City will treat each quotation (and the City’s evaluation of it), in
confidence in substantially the same manner as it treats its own confidential
material and information; and

(d) the City will not be responsible for any costs, expenses, losses, damages
(including damages for loss of anticipated profit) or liabilities incurred or alleged
to be incurred by the vendor in relation to its submission of a quotation, except
under the preceding Section 12.1(c).

July 17, 2019 Page 3



REQUEST FOR QUOTATIONS No. PS20190995
CONTRACTOR FOR REPLACEMENT AND PAIRING OF GREENSIDE IRRIGATION HEADS AT
CITY GOLF COURSE

13.0
13.1

13.2

13.3

13.4

13.5

14.0
14.1

14.2

CONFLICTS/COLLUSION/LOBBYING

Each vendor must disclose whether any officer, director, shareholder, partner, employee
or contractor of the vendor or of any of its proposed subcontractors, or any other person
related to the vendor’s or any proposed subcontractor’s organization (a “person having
an interest”) or any spouse, business associate, friend or relative of a person having an
interest is:

©) an elected official or employee of the City; or

(b) related to or has any business or family relationship with an elected official or
employee of the City,

in each case such that there could be any conflict of interest or an appearance of a
conflict of interest in the evaluation or consideration of the vendor’s quotation by the City.
The City will evaluate each matter disclosed to determine whether and to what extent the
vendor can be given consideration in the RFQ in light of the particular matter.

Each vendor must disclose whether any person having an interest (as defined above) is
a former official, former employee or former contractor of the City who has non-public
information relevant to the RFQ obtained during his or her employment or engagement
by the City. The City will evaluate each matter disclosed to determine whether and to
what extent the vendor can be given consideration in the RFQ in light of the particular
matter.

Each vendor must disclose whether the vendor or any of its proposed subcontractors is
currently engaged in supplying (or is proposing to supply) goods or services to a third
party such that becoming a supplier to the City in response to this RFQ would create a
conflict of interest or the appearance of a conflict of interest between the vendor’s duties
to the City and the vendor’s or its subcontractors’ duties to such third party. The City will
evaluate each matter disclosed to determine whether and to what extent the vendor can
be given consideration in the RFQ in light of the particular matter.

Each vendor is required to disclose whether the vendor is competing for purposes of the
RFQ with any entity with which it is legally or financially associated or affiliated. Each
vendor must also disclose whether it is cooperating in any manner in relation to the RFQ
with any other vendor responding to the RFQ. The City will evaluate each matter
disclosed to determine whether and to what extent the vendor can be given
consideration in the RFQ in light of the particular matter.

Each vendor is required to disclose whether it or any officer, director, shareholder,
partner, employee or agent of the vendor or any of its proposed subcontractors: (1) is
registered as a lobbyist under any lobbyist legislation in any jurisdiction in Canada or in
the United States of America; or (2) has engaged in any form of political or other
lobbying whatsoever with respect to the RFQ or sought, other than through the
submission of its quotation, to influence the outcome of the RFQ process. The City will
evaluate each matter disclosed to determine whether and to what extent the vendor can
be given consideration in the RFQ in light of the particular matter.

INSURANCE AND WORKERS’ COMPENSATION COVERAGE

Each vendor must complete, sign and attach to its quotation the insurance form(s)
included as Appendix Error! Reference source not found..

In addition, each vendor must include with its quotation a letter confirming its current
WorkSafeBC registration.
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REQUEST FOR QUOTATIONS No. PS20190995
CONTRACTOR FOR REPLACEMENT AND PAIRING OF GREENSIDE IRRIGATION HEADS AT
CITY GOLF COURSE

QUOTATIONS FORM

ATTENTION: JESSICA LI, BUYER

FROM: (Company Name)
(Contact Name)
SUBJECT: REQUEST FOR QUOTATIONS NO. PS20190995 (THE “RFQ”)

The undersigned vendor, having carefully read and examined the RFQ and having full
knowledge of the requirements described therein, does hereby offer to provide the goods
and/or services in accordance with the specifications and terms and conditions set out in
the RFQ (except as expressly noted below in this completed Quotation Form) and upon
the pricing and other terms and conditions referred to below in this completed Quotation
Form.

1.0 TABLE OF PRICES:

(If the vendor is not offering goods or services that fully comply with the requirements set forth in
Appendix 1 of the RFQ, do not complete this table of prices and instead complete only the table
under Section 2.0 of this form below.)

The Price to complete all of the Work is apportioned in accordance with the following table. The
prices shown in each of the numbered rows of the table shall include (i) all labour, material and
other costs, (ii) overhead and profit, (iii) PST, and (iv) all other taxes, duties, assessments,
charges and fees, except for GST. GST shall be shown separately on the row provided
therefor.

NOTE: Prices must be PST-inclusive. Only GST is to be shown as a separate line item.

Table A: Schedule of Prices

Amount
Item | Description (including PST)
1. Mobilization/Project start up $
2. Supply, delivery and installation of all new greenside irrigation
heads and components (must be compatible with existing Toro $
irrigation system)
e Total 156 new irrigation heads.
3. Removal and on site storage of 78 existing irrigation heads and
components $
4. Calibration, commissioning, training of city staff, manuals and
as built drawings $
- Where applicable due to time of year, or whether the
system is charged
5. Demobilization/Project close out
6. SUBTOTAL (including all PST)
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REQUEST FOR QUOTATIONS No. PS20190995
CONTRACTOR FOR REPLACEMENT AND PAIRING OF GREENSIDE IRRIGATION HEADS AT
CITY GOLF COURSE

7. GST (5%) | $

8. TOTAL PRICE (including all costs, taxes and fees) | $

(including PST/GST)

Unit Prices

These unit prices will be used for changing quantities from those indicated in the Pricing Schedule or
Contract Documents upon written instruction from the City. The prices should include (i) all labour,
material and other costs, (ii) overhead and profit, (iii) PST, and (iv) all other taxes, duties,
assessments, charges and fees, except for GST.

Table B: Schedule of Unit Prices

UNIT PRICE

ITEM DESCRIPTION UNIT . .
(including PST)

One (1) irrigation head and related

1 components each $
Supply, delivery and installation of new
irrigation head and components at one (1)
green (must be compatible with existing Toro
irrigation system)
e Average total of 4 existing heads to be lump sum $
replaced and paired with related per green

components Toro 835 adjustable, Swing
Joints, Wire back to Osmac Satellittes,
Expand boards at Satellites where

2 needed
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REQUEST FOR QUOTATIONS No. PS20190995
CONTRACTOR FOR REPLACEMENT AND PAIRING OF GREENSIDE IRRIGATION HEADS AT
CITY GOLF COURSE

Proponents shall provide Charge Out Rates applicable to the project set out in Table A.
Proponents should complete the following tables setting out the all-inclusive proposed hourly
rates for all applicable categories of labour.

Table C: Schedule of Labour Rates

Job Classification

Regular Rate

Overtime Rate

$ $
$ $
$ $
$ $
$ $
$ $
Table D: Schedule of Equipment Rates
OVERHEAD
HOURLY - NO. OF AND
EQUIPMENT DESCRIPTION RATE HOURS PROFIT TOTAL PRICE
$ $ $
$ $ $
$ $ $
$ $ $
$ $ $
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REQUEST FOR QUOTATIONS No. PS20190995
CONTRACTOR FOR REPLACEMENT AND PAIRING OF GREENSIDE IRRIGATION HEADS AT
CITY GOLF COURSE

DEVIATIONS, ALTERNATIVES AND ADDITIONAL GOODS OR SERVICES
Are there goods or services with deviations, or alternative or additional goods or services
suggested by the vendor? If yes, list them and their price(s), and describe them below:

Unit of Total
Item Description Unit Price Measure Quantity Price

1. . [NOTE: Specify good or service],in @ $ [#] $
accordance with the specifications or
scope set out below.

2. [NOTE: Specify good or service],in  $ [#] $
accordance with the specifications or
scope set out below.

3. [NOTE: Specify good or service],in  $ [#] $
accordance with the specifications or
scope set out below.

GST should not be included in prices but prices should be : TOTAL $
inclusive of all PST.

Delivery costs should be included in prices.

DESCRIPTIONS OF GOODS AND SERVICES:

(Describe the deviations or describe the alternative goods or services or suggested additional
goods or services. Attach documents if necessary.)

2.0 TIME LIMITATIONS ON PRICING:

(Indicate any such limitations in the spaces provided or state that there are none. See Section
4.2 of the RFQ’s Instructions to Vendors.)

3.0 TIMES AND SCHEDULING

(Provide the information requested by Section 6.0 of the RFQ’s Instructions to Vendors.)
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REQUEST FOR QUOTATIONS No. PS20190995
CONTRACTOR FOR REPLACEMENT AND PAIRING OF GREENSIDE IRRIGATION HEADS AT
CITY GOLF COURSE

4.0 ENVIRONMENTAL AND SOCIAL SUSTAINABILITY

(Please indicate information concerning the environmental sustainability of the goods or
services offered with regards to Healthy Ecosystems (minimizing pollution/toxicity, conserving
natural resources, and regenerating ecological; local food; clean water / water consumption),
Zero Waste (reducing and/or diverting), Zero Carbon (reducing/eliminating greenhouse gases),
including an explanation of any on-going efforts or plans that the vendors has, or steps that it
has taken in the past to improve energy efficiency and / or minimise production of “greenhouse
gas” emissions.)

(Please indicate information concerning the social sustainability of the goods or services offered
with regards to advancing inclusion, reconciliation, equity and diversity by increasing economic
opportunities for equity seeking populations (including but not limited to non-profits/coops,
women, Indigenous persons, people with disabilities, LGBTQ+), including an explanation of any
on-going efforts or plans the vendor has, or steps that it has taken in the past, to contribute to
City goals & strategies of advancing inclusion, reconciliation, equity and diversity and / or to
your organization’s efforts to promote workforce diversity for equity seeking populations.)

5.0 SUPPLIER AND WORKPLACE DIVERSITY

Please note that the Supplier and Workplace Diversity questions in this Section 5.0 are optional
and will not form part of the evaluation of this RFQ. Vendors’ answers to the following questions
are for information gathering purposes only and will be kept confidential in accordance with the
Legal Terms and Conditions of this RFQ.

In the space below, indicate the vendor’s company profile with regards to social value and
economic inclusion including social/environmental certifications and/or if owned/controlled by
an equity-seeking demographic (including but not limited to non-profit, cooperative, Women,
Indigenous Peoples, Ethno-cultural People (minorities, newcomers, immigrants), persons with
disabilities or LGBTQ+ people).

Majority owned/controlled/ by: Social / Environmental

Certifications

[J  Women

O Indigenous Peoples [0 BCorp

[0 Non-Profit/Charity (Social Enterprise) [0 BuySocial

[1 Coop [J Supplier Diversity

7 Community Contribution Corporation (3C/CCC) Certification

[0 Ethno-cultural Persons 71 Fairtrade

[0 People with Disabilities (1 Green Business Certification

[0 LGBTQ+ (ie. LEED, ClimateSmart)

[J  Other: please indicate I Other: please indicate

As best known, in the space below, indicate the vendor’s company profile with regards to
economic inclusion supporting employment equity, diversity, inclusion and reconciliation by an
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equity-seeking demographic (including but not limited to non-profit, cooperative, Women,
Indigenous Peoples, Ethno-cultural People (minorities, newcomers, immigrants), persons with
disabilities or LGBTQ+ people). Confidential & for information only

Workforce Diversity:
% Women
% Indigenous Peoples
% Ethno-cultural People
% People with Disabilities
% LGBTQ+
% Other: please indicate

6.0 TERMS OF PAYMENT

(Provide the information requested by Section 8.0 of the RFQ’s Instructions to Vendors.)

7.0 CONFLICTS/COLLUSION/LOBBYING

(Provide the information requested by Section 13.0 of the RFQ’s Instructions to Vendors.)

8.0 MAINTENANCE SCHEDULE

(Provide details of any regular maintenance schedule, if applicable.)

9.0 WARRANTY

(Provide warranty information, including parts and labour, and any specific components
where warranty terms may vary, and provide best warranty terms available. It is expected
that during the warranty period, all the parts and services will be supplied and performed by
the vendor at no cost to the City.)
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CONTRACTOR FOR REPLACEMENT AND PAIRING OF GREENSIDE IRRIGATION HEADS AT
CITY GOLF COURSE

10.0 OTHER

(Please set forth in this Section 10.0 all other details requested or required by the RFQ, or which
the vendor wishes to include as part of its offer. Among other things, note here any proposed
deviations from Appendix4. Add additional pages as necessary.)

11.0 TERMS AND CONDITIONS

The vendor should print, sign and scan this form for submission to the city via email in
accordance with the instructions for submission provided above. By signing this form, the
vendor acknowledges that: (a) it has read, understands and agrees to the terms and conditions
set out in the RFQ’s Instructions to Vendors (except as noted above); (b) it has read and
understands the information in Appendix 1 and Appendix 4 of the RFQ; (c) it has noted herein
any deviations from the requirements of Appendix 1 of the RFQ; and (d) it has completed,
executed and attached hereto the forms set out in Appendix 2 and Appendix 3 of the RFQ, as
well as having attached a letter from WorkSafeBC confirming the vendor’s current registration.

Moreover, by signing this form, the vendor also acknowledges and agrees that it has
determined that the terms and conditions stated in Appendix 4 would be acceptable to it, or it
has noted required deviations above.

Company Name:

Signature of Authorized Signing
Officer: Date:

Name of Authorized Signing Officer:

Title of Authorized Signing Officer:
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CONTRACTOR FOR REPLACEMENT AND PAIRING OF GREENSIDE IRRIGATION HEADS AT
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APPENDIX 1 - REQUIREMENTS

1.0 INTRODUCTION

The purpose of this RFQ is to retain a contractor with golf course installation experience to
replace all existing greens side irrigation heads and twin those heads through installation of new
heads and wire back to the zoned satellite, at one or more golf courses in Vancouver, including
the Langara Golf Course.

The Langara Golf Course has an older style irrigation system that is not able to separately
irrigate the greens and immediate rough surrounding the greens. Rather our greenside
irrigation is watered by one 360 degree irrigation head. What we need is two irrigation heads at
the site of each existing head in order to water the different types of playing surfaces
independently. This would allow for improved water conservation as both areas use very
different amounts. By installing the extra irrigation heads we will be able to have better control
of where our water is being applied, and manage how we water/irrigate our primary playing
surfaces “greens and green surrounds”.

2.0 SCOPE OF WORK

The Contractor must have prior experience in installing irrigation in a golf course environment,
understand how Toro satellites work, and must provide a list of previous projects of similar size
and scope completed in the last two years.

General Requirements:

o Each greenside head needs to be dug up, replaced at the swing joint and twinned/paired
with the same irrigation head and swing joint
e Backfill with sand
e Existing and new wires to be trenched back to the satellites, plus extra boards on
satellites that require more space for extra heads
o Install of Toro 835 full circle adjustable irrigation heads (as compatible with our current
Toro system); total of 156 new heads to be installed
o Currently we have average of 4 heads per green (19 greens, 78 existing heads,
two greens have 5 existing heads)
0 Current system includes a mix of Toro and Rainbird heads, Toro Osmac control
system and Toro Lynx software
o The Superintendent will coordinate with the successful vendor how the project will work
its way through the property.
Removal and on site storage of existing irrigation heads and components
Start-up, calibration, commissioning, training of city staff, manuals, and any scheduled
maintenance

Other:
e As built drawings
Technical support
Manuals
Maintenance service recommendations
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3.0

4.0

5.0

SUMMARY OF REQUIREMENTS

The Contractor shall be responsible for providing all labour, tools, equipment, facilities,

and any other material necessary for the performance of the Services by the Contractor.

The Contractor to provide minimum two (2) year warranty for materials and workmanship

(see page 10, and complete Section “9.0 Warranty”)

The Contractor to complete a warranty review with VPB staff each year after the

completion date for two (2) years.

The Contractor must provide Shop Drawings to VPB staff for review and approval.

The Contractor must provide notice and opportunity for the VPB staff to inspect the Work

during construction for quality assurance. Review of submittals and inspection of the

work shall not relieve the Contractor of responsibility for requirements under the

contract.

The Contractor must keep the work site clear of debris, deleterious and hazardous

materials at all times.

The term of the Agreement is expected to be a 3-year period, with 2 possible 1-year

extensions, for a maximum total term of 5 years

0 Vendor shall state the length of time the submitted prices may be fixed or

describe another pricing structure, and advise associated price adjustment
mechanism to determine price adjustment for the contract.

TIMELINE

Targeted start and end dates:

Site Earliest Start Date Latest End Date

Langara Golf Course October 1, 2019 March 31, 2019

Please provide the targeted start and end dates as well as the duration for the works
required:

Site Targeted Start Date Duration Targeted End Date
) (# of days
(Fall 2019 or Winter | required)
2020)

Langara Golf Course

MAP

Langara Golf Course Irrigation As-Built (see attached)
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REQUEST FOR QUOTATIONS No. PS20190995
CONTRACTOR FOR REPLACEMENT AND PAIRING OF GREENSIDE IRRIGATION HEADS AT
CITY GOLF COURSE

e APPENDIX 2 - DECLARATION OF SUPPLIER CODE OF CONDUCT
COMPLIANCE
Purpose: All proposed suppliers are to complete and submit this form to certify compliance with
the supplier performance standards set out in the Supplier Code of Conduct.

The City of Vancouver expects each supplier of goods and services to the City to comply with the
supplier performance standards set out in the City’s Supplier Code of Conduct (SCC)
<http://vancouver.ca/policy pdf/AF01401P1.pdf>. The SCC defines minimum labour and
environmental standards for City suppliers and their subcontractors.

Suppliers are expected to comply with the aforementioned standards upon submitting a tender,
proposal, application, expression of interest or quotation to the City, or have a plan in place to comply
within a specific period of time. The City reserves the right to determine an appropriate timeframe in
which suppliers must come into compliance with these standards. To give effect to these requirements,
an authorised signatory of each proposed vendor must complete the following declaration and include
this declaration with its submission:

As an authorised signatory of (vendor name), | declare that | have
reviewed the SCC and to the best of my knowledge, (vendor name)
and its proposed subcontractors have not been and are not currently in violation of the SCC or
convicted of an offence under national and other applicable laws referred to in the SCC, other than as
noted in the table below (include all violations/convictions that have occurred in the past three years as
well as plans for corrective action).

Section of SCC / title of Date of Description of Regulatory / Corrective
law violation violation / adjudication body and action plan
/conviction conviction document file number

| understand that a false declaration and/or lack of a corrective action plan may result in no further
consideration being given to the submission of (vendor name).

Signature:

Name and Title:

July 17, 2019 Page 14



REQUEST FOR QUOTATIONS No. PS20190995
CONTRACTOR FOR REPLACEMENT AND PAIRING OF GREENSIDE IRRIGATION HEADS AT
CITY GOLF COURSE

APPENDIX 3 — INSURANCE FORMS

CERTIFICATE OF EXISTING INSURANCE
). CITY OF TO BE COMPLETED AND APPENDED TO THE PROPOSAL/TENDER
VANCOUVER
[Section 2 through 8 - to be completed and executed by the Insurer or its Authorized Representative |
1. THIS CERTIFICATE IS ISSUED TO: City of Vancouver, 453 W 12" Avenue, Vancouver, BC, V5Y 1v4
and certifies that the insurance policy (policies) as listed herein has/have been issued to the Named Insured and is/are in
full force and effect.

NAMED INSURED (must be the same name as the proponent/bidder and is either an individual or a legally
incorporated company)

BUSINESS TRADE NAME or DOING BUSINESS AS

BUSINESS ADDRESS

DESCRIPTION OF OPERATION

3. PROPERTY INSURANCE (All Risks Coverage including Earthquake and Flood)

INSURER Insured Values (Replacement Cost) -
TYPE OF COVERAGE Building and Tenants' Improvements $
POLICY NUMBER Contents and Equipment $
POLICY PERIOD From to Deductible Per Loss $
4. COMMERCIAL GENERAL LIABILITY INSURANCE (Occurrence Form)
Including the following extensions: INSURER
v Personal Injury POLICY NUMBER
V Property Damage including Loss of Use POLICY PERIOD From to
v Products and Completed Operations Limits of Liability (Bodily Injury and Property Damage Inclusive) -
v Cross Liability or Severability of Interest Per Occurrence $
v Employees as Additional Insureds Aggregate $
v Blanket Contractual Liability All Risk Tenants' Legal Liability $
v Non-Owned Auto Liability Deductible Per Occurrence
5. AUTOMOBILE LIABILITY INSURANCE for operation of owned and/or leased vehicles
INSURER Limits of Liability -
POLICY NUMBER Combined Single Limit $
POLICY PERIOD From to If vehicles are insured by ICBC, complete and provide Form APV-4T7.
6. []UMBRELLA OR [] EXCESS LIABILITY INSURANCE Limits of Liability (Bodily Injury and Property Damage Inclusive) -
INSURER Per Occurrence $
POLICY NUMBER Aggregate $
POLICY PERIOD From to Self-Insured Relention $
7. PROFESSIONAL LIABILITY INSURANCE Limits of Liability
INSURER Per Occurrence/Claim $
POLICY NUMBER Aggregate $
POLICY PERIOD From to Deductible Per $

Occurrence/Claim
If the policy is in a “CLAIMS MADE" form, please specify the applicable Retroactive Date:

8. OTHER INSURANCE

TYPE OF INSURANCE Limits of Liability

INSURER Per Occurrence $
POLICY NUMBER Aggregate $
POLICY PERIOD From lo Deductible Per Loss §
TYPE OF INSURANCE Limits of Liability

INSURER Per Occurrence $
POLICY NUMBER Aggregate $
POLICY PERIOD From to Deductible Per Loss §

SIGNED BY THE INSURER OR ITS AUTHORIZED REPRESENTATIVE

Dated
PRINT NAME OF INSURER OR ITS AUTHORIZED REPRESENTATIVE, ADDRESS AND PHONE NUMBER

July 17, 2019 Page 15



REQUEST FOR QUOTATIONS No. PS20190995
CONTRACTOR FOR REPLACEMENT AND PAIRING OF GREENSIDE IRRIGATION HEADS AT
CITY GOLF COURSE

APPENDIX 4 - FORM OF AGREEMENT

(see attached)
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CITY OF
VANCOUVER

SUPPLY AGREEM

CITY OF VANCO D BY ITS BOARD OF

ATION.

- CONTRACTOR FOR REPLACEMENT AND PAIRING OF GREENSIDE
GATION HEADS AT CITY GOLF COURSE

DATED <& >

{00157023v17}
Revised by Law (S. Doyle) October 2014



SUPPLY AGREEMENT

SUPPLY AGREEMENT

THIS AGREEMENT is made as of <& >

BETWEEN:
<@SUPPLIER NAME>, a <@ corporation> organized u
laws of <@ > and having an office at <& >
(hereinafter referred to as the “Supplier”)

AND:

CITY OF VANCOUVER, a municipal
under the Vancouver Charter (British
an office at 453 West 12" Aven

oration contin
bia) and havin

NOW THEREFORE, in considerat mises and the covenants herein contained, the
parties hereto ag set forth i

{00157023v17} Page 1
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ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Agreement, unless something in the subject matter or context is inconsistent

therewith:

@)

(b)
(c)

“Agreement” means this agreement, including the s€hedules hereto, and all
amendments made hereto or thereto by written agreement between the
Supplier and the City;

“Background IP” has the meaning ascribed theretoin S 14.4;

ich banks are for ‘ess in
rday, Sunday or'statutory holiday;
reby a person (!ersons acting

s) of those procedures,

“Business Day” means a day on
Vancouver, British Columbia, except

“Change in Control” means an
in concert) acquires control of‘t

“City Policies” means any-or all (as th
standards and/or standard specificati , policies and the like
listed in Schedule H otified pplier from time to time, as the same
may be updated, modified, expa revised, supplemented and/or replaced
to the Supplier);

federal, provincial, state, regional, municipal, local
rament or governmental body and any ministry,

. ion, bureau, agent, agency, commission, board or
ity of any government or governmental body, domestic or foreign;

omestic, foreign or international judicial, quasi-judicial or
inistrative court, tribunal, commission, board, panel, arbitrator or
itral body acting under the authority of any of the foregoing; or

quasi-governmental or private body exercising any statutory,
regulatory, expropriation or taxing authority under the authority of any
of the foregoing;

“Confidential Information” means all or any confidential information (however
recorded or preserved) disclosed before, on or after the date of this Agreement
by either Party or any of its Representatives to the other Party or its
Representatives in connection with this Agreement, concerning:

(i) this Agreement; or

£00157023v17}
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SUPPLY AGREEMENT

(ii) the affairs, operations, processes, know-how, suppliers, plans or
intentions of the disclosing Party or of any member of the disclosing
Party’s Group, including, without limitation, any information which is
not generally known to the public or which has been specifically
identified as confidential or proprietary by the disclosing Party,

but does not include:

(iii)  any information that is or becomes generally av. able to the public or
to industry professionals (other than as a result its disclosure by the
receiving Party or its Representatives in b h'of this Agreement);

(iv)  any information that was available to t eceivi arty on a non-
confidential basis prior to disclosure by the discl arty;

(v) any information that was, is or .becomes available‘toithe rec& Party

on a non-confidential basis fro erson who, to the recéiving Party’s
knowledge, is not bound by a confidentiality agreemeﬁher duty of
confidentiality with or.

i iali i N ing Party or ember of the
disclosing Party’s Group or i ibi ﬁm disclosing the
information to the feceiving Party;

(vi) any information that iving Party before the
information disclo it by the disclosing Party or its

Ject to a confidentiality agreement or

cluding any obligation under this
arty or a member of the disclosing

Parties agree in writing is not confidential or

ormation unrelated to this Agreement that is developed by or for
ty independently of and without reference to the
d sed by the disclosing Party;

eans an approval, clearance, registration, franchise, right,
rtification, quota, consent, permit, licence, qualification, filing,
certificate or permission and any such other matter or
on whatsoever, including any condition thereof, that is lawfully and
required under any Law or from any Competent Authority in

“Contract Price” means the amounts payable (subject to and in accordance
with the terms of this Agreement) by the City to the Supplier in return for the
proper performance by the Supplier of its obligations under this Agreement, as
detailed in Schedule B;

“Defect” means any part of the Supply (or omission therefrom) which is
defective, deficient or incomplete or does not otherwise comply with the
requirements of this Agreement;

£00157023v17}

Page 5



SUPPLY AGREEMENT

(o)

/(p)

“Documentation” means calculations, computer programs and other software,
drawings, designs, plans, manuals, records, reports, documents, papers,
photos, typographical arrangements, models, contract documents,
deliverables, agreements, tender/enquiry documents, and all other materials
in whatever form, including but not limited to tangible copies and electronic
forms, supplied either by or on behalf of the Supplier or generated
collaboratively by the Parties in the course of the provision of the Supply under
this Agreement;

“Effective Date” has the meaning ascribed to such t rn‘* Section 2.1;

“Encumbrance” means any mortgage, charge,
interest, assignment, lien or claim of lien (statu
deemed or statutory trust, restrictive covenant, ‘adv claim, exception,
reservation, right of occupation, any matter capable registrati gainst
title, right of pre-emption, privilege mer encumbrance or thir y right
of any nature or any other arrangemen ondition that, in e, secures
payment or performance of an o v

bligation;
“Environmental Law” means any thich ses an'ligations relating

to:

e, hypothecation, security
ise), easement,

(i) the protection, manage ervation or restoration of the natural
environment;

estigating, remediating and cleaning
or Release, or the threat of the

ssing, distribution, use, treatment, storage,
ing and the like of Hazardous Substances,
rtaining to occupational health and safety.

exhaustively, any:

stilities (whether war is declared or not), invasion, act of foreign

ot, civil commotion or disorder, strike or lockout by persons other than
the Supplier’s personnel and other employees, Subcontractors or any
other person for whom the Supplier is responsible;

(iv) natural catastrophe such as an earthquake, forest fire, landslide or
flood; or

(v) change in Law or action by a Competent Authority, which makes it
illegal or impossible for either Party to perform its obligations under
this Agreement;

£00157023v17}
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SUPPLY AGREEMENT

()

“Good Industry Practice” means, in relation to the Supply or the performance
of any other obligation under this Agreement, the practices, and the
application of the skill, care, diligence, prudence and foresight, which would
reasonably and ordinarily be expected from a skilled and experienced
international contractor carrying out or procuring equivalent services of similar
type, scope and value, in the same or similar location and in similar
circumstances to those pertaining to the Supplier;

“Group” means:

(i) in respect of the Supplier, the group constitdted from time to time by:
(A) the Supplier;

(B) all persons that directly or indirectly cont@re cc”iled by
the Supplier; and ‘
or indirectly ed by any
controls th?p ler; and

(€) all persons that are dire
person that dlrect
(ii) in respect of the City, the group constit
the Cit §
all bodies corporat
stance” means
ated by

rom(time to time by:

ctly or indirectly controlled by the City.

“Hazardous
controlled o
Environmental

nce or material that is prohibited,
tent Authority pursuant to any
poll , contaminants, dangerous goods or
ubstances or materials, wastes (including solid
t wastes), petroleum and its derivatives and
ydrocarbons, all as defined in or pursuant to any

ights” means any and all current and future
hts provided under patent law, copyright law, design patent or
ign law, or any other applicable statutory provision or common
, including trade secret law, that may provide a right in ideas,
algorithms, concepts, inventions, know-how, computer software,
r design, or the expression or use thereof, whether registered or

d, together with any right to apply for or register any of the

“Key Project Personnel” means the persons named in Schedule | (Key Project
Personnel) and any replacement(s) approved by the City in accordance with
ARTICLE 7;

“Laws” means all laws, statutes, codes, ordinances, decrees, rules,
regulations, by-laws, judicial or arbitral or administrative or ministerial or
departmental or regulatory judgments, orders, decisions, rulings,
determinations or awards of any Competent Authority whether or not having
the force of law and any legal requirements or bases of liability under the

£00157023v17}
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SUPPLY AGREEMENT

common law or civil law, including all such Laws relating to Taxes, the
environment, human health or safety, pollution and other environmental
degradation, and hazardous materials , which affect or are otherwise
applicable to the Supply, the Supplier, the Site or any other lands affected by
the Supply;

“OHS Requirements” means all Laws applicable to the Supply and related to
occupational health or safety, and all of the City Policies that relate to
occupational health or safety, and includes without lim1 ion the WCA;

“Other City Entity” means each of: the Vancou Pubhc Library Board, the
Vancouver Police Board, the Vancouver Art Gal ssociation and the Parking
Corporation of Vancouver;

“Parties” means the City and the Supplier and “Party” means one‘em or
either of them, as the context requ1re‘
“Permitted Purpose” has the meaning ascribed thereto in Se .3;
“Preferred Supplier” meansd@ p&n

Quotation” means the Supplier’s q &>, submitted by the
Supplier to the City i$esponse
“Release” means any release ischarge of any Hazardous Substance

including any discharge, spray,. inje inoculation, abandonment, deposit,
spillage, lea i ion, emptying, throwing, dumping,
placing, exhau igration, dispersal, dispensing or disposal;

up member of a Party, or an official, officer,
or other representative of a Party or any
ny other person for whom the Party is responsible;

equest for Proposal number P520190995;
“Safety | ’ means:

re by the Supplier or any Subcontractor to comply with any OHS
uirements; or

(i1) hazard, incident or accident caused by the Supplier or a
contractor.

“Sales Tax” has the meaning ascribed to such term in Section 16.1;

“Site” means each of the worksites at which the Supply shall be performed
and each other place where the Supply is performed;

“Subcontractor” means any person named in a schedule to this Agreement as a
subcontractor, or any other person appointed by the Supplier, in accordance
with this Agreement, to perform any part of the Supply;

£00157023v17}
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SUPPLY AGREEMENT

(3j) “Supplier’s Manager” means a manager who at the relevant time carries such
designation from the Supplier under, or in accordance with, ARTICLE 5;

(kk)  “Supply” means the provision of the goods, services and works described in
Schedule A (or, as the context requires, the particular such goods, services or
works provided or to be provided by the Supplier to the City at a particular
time or times and in the particular combinations and quantities directed by the
City in accordance herewith), and any other services to be provided by the
Supplier pursuant to this Agreement;

() “Taxes” means all taxes, duties, imposts, levies ssments tariffs and other
charges imposed, assessed or collected by a Co t Autharity, including:

(i) any gross income, net income, gross receipts,
capital gains, goods and services, harmomze ales
severance, stamp, franchise, pation, premium, capltal

royalty, capital,
dded,
s sales

and use, real property, land er, personal prop valorem,
transfer, licence, import, i Il profits,
environmental, carbon , P w

employer health, pensionpl%h i- ing, cou
i r

a , employment,
ﬁ/ailing, or excise
tax, duty, import, levy, assessm arge;

(ii) all withholdi|$on amo evant person;

(iii)  all statutory remittances yment 1nsurance premiums and soc1al

ition to tax;

(v) i asse or collected or payable pursuant to any tax-
t or any other contract relating to the sharing or

(vi) an ability for any of the foregoing as a transferee, successor,
tor, or by contract or by operation of law;

or Completion” means the time(s) stated in Schedule E by which the
any particular Supply or part thereof must be completed, as such
ay be adjusted (including in relation to a particular instance of
strictly in accordance with this Agreement;

(nn)  “Variation” has the meaning ascribed to such term in Section 3.9(a); and

(00) “WCA” means the Workers Compensation Act (British Columbia) and the
regulations thereunder.

1.2 Headings

This division of this Agreement into articles and sections and the insertion of headings
are for convenience of reference only and do not affect the construction or interpretation of

{00157023v17} Page 9



SUPPLY AGREEMENT

this Agreement. The terms “hereof”, “hereunder” and similar expressions refer to this
Agreement, including its schedules, and not to any particular article, section or other portion
hereof. Unless something in the subject matter or context is inconsistent therewith,
references herein to articles, sections and schedules are to articles, sections and schedules of
this Agreement.

1.3 Extended Meanings

(@)

(©)

In this Agreement: e’
words importing the singular include the plural anddvice versa, words importing

rsons include individuals,
ted nizations and
rwi

a gender include all genders and words importi
partnerships, associations, trusts, unincor
corporations, except where the context requires ot

any provision calling for “agreement”arequires the relevant agree to be

recorded in writing and signed by bot ies;

the words “include”, “includes”mn “included” sh! be construed
without implying limitation by th low tho ords and without
prejudice to the generality of the provisions to ords relate, unless

inconsistent with the context, and the
generis shall not apply;

tion known as ejusdem

each reference to a“ speecific st regulation, law or any subordinate
instrument or statutory‘or regulator ision shall be construed as including

any legal or atory provisi hic sequently amends or replaces the
same, and sh e any Mbordinate instruments, orders, rules,
regulations and m the der or guidelines issued in respect

g means a writing that is hand-written, type-written,
made, and which results in a permanent un-editable

“control” n used to describe a relationship between one person and any
has the following meanings:

rsen controls a body corporate if securities of the body corporate to
ch are attached more than 50% of the votes that may be cast to
ct directors of the body corporate are beneficially owned by the
erson and the votes attached to those securities are sufficient, if
exercised, to elect a majority of the directors of the body corporate;

(ii) a person controls an unincorporated entity, other than a limited
partnership, if more than 50% of the ownership interests, however
designated, into which the entity is divided are beneficially owned by
that person and the person is able to direct the business and affairs of
the entity;

(iii)  the general partner of a limited partnership controls the limited
partnership; and
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SUPPLY AGREEMENT

(iv)  a person who controls an entity is deemed to control any entity that is
controlled, or deemed to be controlled, by the entity.

1.4  Schedules
The following are the schedules hereto, each of which is deemed to be part hereof:

Schedule A Scope of Goods and Services
Schedule B Prices for Supply

Schedule C  Items to be provided by the City
Schedule D  Specific Deliverables

Schedule E  Time Schedule for Supply

Schedule F Preferred Suppliers <

Schedule G Project Budget

Schedule H  City Policies ’
Schedule | Key Project Personnel ‘

Schedule J Site

ARTI&
EIQECTIVENE
2.1 Effective Date

f

This Agreement shall com’nto full
“Effective Date”).

and effect on the date hereof (the

N

ant to ARTICLE 12 and subject to the below
not found., this Agreement shall terminate
of the Effective Date or on such later date as the

)

of this Agreement may be extended for up two successive one-
llowing the third anniversary of the Effective Date, at the option
on written notice from the City to the Supplier.

2.2 Term

Unless earlier te

Subject
2.2(a),

nding the foregoing, if the City and the Supplier continue to deal
other in respect of the subject matter of this Agreement following

agreement in respect thereof, this Agreement shall be deemed to have been
renewed on a month-to-month basis on the same terms and conditions as
before the expiry of the Agreement and it may be cancelled without cause by
either party on thirty (30) days’ prior written notice to the other.
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ARTICLE 3
SUPPLY; GENERAL TERMS

3.1 Supply

(a) During the term of effectiveness of this Agreement, the Supplier shall provide
the Supply to the City, at the times and in the quantities directed by the City,
and otherwise in accordance with the directions of the City and in conformity
with this Agreement.

go ds services or works
only upon receipt by the
r ins ion given by the

(b) Notwithstanding any other provision hereof, an
described in Schedule A shall be provided to th
Supplier of a purchase order from the City or an
City pursuant to Section 5.1 relating to such Supply.

es sufficient business caAy and

he provision of the SiiB;y, to meet
e he City, without

erials or features
proposed in the Proposal that are not i sly provided for herein,
as well as all othei ancillary. that are not expressly

(c) The Supplier shall maintain at all
inventories of the supplies necessary
the business plans and requirements of t

mentioned either he orin t osal, but are reasonably inferable from
the descriptions of the Supply h or from the descriptions of proposed

services, conyeniences, materials or
greement, the City may also, from

(e) During the ter i ‘s(
time to time, di ier to e Supply to one or more of the Other

cified herein and otherwise on the terms and
he Supplier shall comply with each such
Supplier shall, upon the further request of the City,
tter Agreement (or failing that shall be deemed to

a
y 'her Agreement) with each relevant Other City Entity
i that theSupplier shall make Supply to such Other City Entity in

plier has commenced any part of the Supply prior to the Effective
, as of the Effective Date, be deemed to be performed under and
of this Agreement, unless otherwise expressly agreed between the

Insofar as the
Date, such service
subject to the t
Supplier and the City.

3.3  Sufficiency and Competence of Personnel

(a) The Supplier shall have and maintain at all times and in accordance with all
applicable Laws, sufficient numbers of fit, skilled, qualified and experienced
personnel to carry out the provision of the Supply within the times and in the
manner required by the City.
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3.4

3.5

(©)

@)

The Supplier
perfori all*other obli
in accordance with:

"

(b)

Design Review
Where so specified in Schedule A (Scope of Goo rvi
instructed by the City, the Supplier shall submit design

The Supplier warrants that it has (and its Subcontractors, if any, have) the
experience, competence, certifications, qualifications and capacity necessary
for the Supply.

Insofar as the Supply involves the Supplier in performing design work, such
design work shall be carried out by qualified designers who are engineers or
other professionals who comply with the criteria stated in Schedule A (Scope of
Goods and Services) or, where not so stated, in accordance with Good Industry

Practice. ’
Se

or as otherwise
ed Documentation
for review by the City, and shall not proceed with wao n the basishof such
design Documentation until the City’s, approval of such Docum on has

been received in writing. v
None of: ‘
y he&plier;

(i) the submission of Documentatio
eon (including any approval thereof)

the
A

(ii) its examinatian by or on he City; o

(iii)  the making of any cemmen

shall in an relieve the any of its obligations under this
Agreement or uty to tak nable steps to ensure the accuracy and
correctness of s entation, its suitability to the matter to which it

relates.
d cure that its Subcontractors) provide the Supply and

e Agreement in an expeditious manner and at all times
ic requirements of Schedule A (Scope of Goods and Services),
(Specific Deliverables), Schedule E (Time Schedule for Supply),
the City Policies; and

where no higher standard is expressly required of the Supplier under this
Agreement, Good Industry Practice,

and the Supplier shall comply with the standards and requirements in Sections 3.5(a)to 3.5(d)
in the order of priority in which such standards or requirements are listed (with Section 3.5(a)
being of highest priority).

£00157023v17}
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3.6 Consents

The Supplier shall, at the Supplier’s sole expense, obtain, maintain and comply with
all Consents required by Law to enable it to perform its obligations under this Agreement,
except to the extent otherwise expressly stated in the schedules hereto.

3.7 Warranties

@)

()

d in accordance with
ence, skill, care and
1ng work of a similar

The Supplier warrants that the Supply shall be perfor
this Agreement and to the best practice standards of d
efficiency expected of a competent contractor
nature to the Supply.

The Supply shall, when completed, constitute erable, turn -key
greenside irrigation system, ready for immediate use by City and fit, for the

use for which it is intended and the plier warrants ‘that the S shall,
upon completion, be without defe imperfections “and U function
d of repair or i&nent for at

the Supply, or such defects,

correctly and adequately and without an
least [e] months following thq
imperfections or failures 40 fun and *uately shall be
ILsbe undertaken by, the
upplier shall indemnify

remedied by, or such repairs or impr
Supplier, without cost or liabili
and hold the City ha@less inre

All goods or materials provided un
be new and _fully warranted for a of <@ > year[s] from the time of
i esign, manufacturing, materials,
workmanship a e Supplier affirms and covenants that
provi by the Supplier if and to the extent it
ed to the City by third-party manufacturers or

. <@NTD: Edit as necessary.>

terials provided under the Agreement as part of the
ctive and fit for their intended purposes and shall
all r

ects.

ility of the Supplier, including repair, adjustment, and shipping costs,
ments of goods or materials.

d by the City, the Supplier shall handle and manage any claim on a

the Supply.

The Supplier shall deliver to the City all such documentation as the City may
require to evidence any warranty required by this Section 3.7 or to evidence
the Supplier’s compliance with this Section 3.7, and the Supplier shall assign all
warranties, and do all other things necessary, to ensure that the City receives
the full benefit of each warranty or other covenant set forth in this Section
3.7.

£00157023v17}
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3.8  Relationship Between the Parties

(@)

(b)

3.9  Variations Requested by the City

(@)

(©)

The Supplier in its provision of the Supply and its performance of its obligations
under this Agreement shall at all times act as an independent contractor on its
own account and shall have no authority to act as the City’s agent unless
expressly empowered to do so by the City. This Agreement shall not be deemed
to create any relationship of partnership, agency, joint enterprise or other like
relationship between the Parties, and the Supplier shall be solely responsible
for all employment-related obl1gatlons in connection h its employees, its

other Representatives and its Subcontractors and th;lr ployees

The City intends to use the Supplier as a pr supplier of the goods,
services and works described in Schedule A; ho k. the is not bound to
treat the Supplier as its exclusive supplier of any goods ices.

Any instruction given by the City wh1ch i i 'a variation
from the scope of the Supply. m Scope of Goods and
Services), a time expresseddin Sc E ﬁr Supply) or the
items expressed in Schedule D (Specifi shall constitute a
“Variation” and shall be governed by a Section 3.9.

During the term of t’Agreeme
by notice in writing to thesSuppli
refuse to implement any Variation
would contr
notice to the

City may at any time effect a Variation
d the Supplier shall not be entitled to
the carrying out of such Variation
the Supplier shall promptly give

that a Variation justifies an increase to the
of the Time(s) for Completion, the Supplier
being entitled to any such increase to the Contract

e Time(s) for Completion, no later than 10 Business Days
after t i ice of the Variation, submit a claim to the City which
sets out ier’stassessment of the impact the Variation should have on

Price due for such Supply and on the Time(s) for Completion for

City shall consider that claim as soon as possible and may request
Supplier to supply such further evidence as is reasonably required to
firm the details of such claim (and, as soon as practicable after such
urther evidence is available to it, the Supplier shall provide it to the
City); and

(ii) within ten Business Days after the receipt of all the information
requested by the City, the Supplier and the City shall meet in order to
agree any variations to the Contract Price for such Supply or the Time(s)
for Completion for such Supply, and corresponding changes to Schedule
G (Project Budget), as necessary, which such agreement must be
evidenced in writing.
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(€)

3.10 Tests; Defects and Acceptance

(a)

If no agreement is reached under 3.9(c)(ii) within 20 Business Days of the
Parties’ first meeting (or such other period as the Parties may agree), the
Parties may then refer the matter for arbitration in accordance with ARTICLE
17.

Notwithstanding the foregoing, the City shall be entitled to replace, revise,
expand or modify the City Policies at any time upon notice to the Supplier, and
no such change shall be considered to be a Variation.

When, in the Supplier’s judgement, any part he Supply is complete in
accordance herewith, the Supplier shall give w n noti that effect to
the City. Thereafter, the City shall reasonably promptly orm such practical
tests of the Supply as the City reasonably deems necessary, and th pplier
shall assist the City with all such testsgif and to the extent se requ by the

City.
If a Defect appears in the Supplw otify the S l1!r accordingly.
ec‘ in the Supply that

The Supplier shall remedyfat its own cost and

the Supplier discovers or thathare noti by th , as soon as reasonably
practicable following‘discovery otification of such'Defects, as the case may
be.

If the Supplier fails to ‘remedy, any t in the Supply within a reasonable
time, a dat be fixed by Ci or by which the Defect is to be
remedied. The ier shall e&as nable notice of this date.
sonable excuse, to remedy any Defect in the
, ity may (at its option) elect to carry out the
nd shall be entitled to recover from the Supplier all
asonable costs of so doing (as a debt due on demand). The
i ’thion under this Section 3.10(e) shall in no event
upplier ts responsibility for remediation of other Defects or
stitute a waiver by the City of its rights and remedies in relation
cts, nor shall it preclude or restrict the further exercise of such

Without prejudice to any right or remedy of the City under this Agreement,
performance of the Supplier’s obligations in respect of the Supply shall not be
considered to have been completed until the corresponding Certificate of
Completion is issued in accordance with Section 3.10(f).
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3.11 Title and Risk

(@)

(©)

4.1 Procureme

If .so require
Service$), the Supplier

K

The Supplier warrants that title in each good, work or improvement supplied by
the Supplier hereunder, when it passes to the City hereunder, shall be free and
clear of Encumbrances.

Title to any good, work or improvement supplied by the Supplier hereunder
shall pass to the City upon the earlier of:

(i) payment therefor by the City;

(ii) its incorporation into a work supplied by

‘uppher
The Supplier shall deliver to the City any documentat cluding a bill of
sale, which the City may reasonably require to evidence the transfer of title in

and to goods to the City, free and cle of all Encumbrances:
nYof goods or
favour of any third party and,
ovide ev’ce that no such

n 3.11, the Supplier is
of the risk of loss or damage to, each
hereunder and each material used in
completion of the Supply to the

The Supplier must not enter any contract that reserves ow
materials supplied by the Suppli i
at the request of the City, the
contract has been enteredqnto.

Notwithstanding the foregoing
responsible for the c? of, and
good, work or improvements sup
connection with the Supplys, unti
satisfaction

ICL
SUPPLIERS

part upply specified in Schedule A (Scope of Goods and
he name of and on behalf of the City:

those materials and/or services specified in Schedule F (Preferred Suppliers) (if
ing required to be procured from a particular Preferred Supplier from
rred Supplier; and

particular materials and/or services are specified in Schedule F
Suppliers) as being required to be procured from a particular
ed Supplier, materials or services that are in any event required for
purposes of the Supply in accordance with Good Industry Practice.

Such procurement shall be in accordance with the City Policies (if and insofar as applicable)
and otherwise the provisions of this Agreement.

4.2 Information Concerning Alternative Suppliers

Exercising Good Industry Practice, the Supplier shall use all reasonable endeavours to
submit to the City details of alternatives to each Preferred Supplier where:

£00157023v17}
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(a) it would be more economical to purchase the relevant materials or services
from an alternative supplier; or

(b) a better quality of materials or services may be obtained from an alternative
supplier; or

() it would be more beneficial to the City to procure such materials or services
from an alternative supplier.

4.3 Use of Alternative Suppliers

If the Supplier needs to procure any materials or es for which a Preferred
Supplier is specified in Schedule F (Preferred Suppliers) and uppli ishes to procure
such materials or services from an alternative supplier, the Supplie provide written
notification to the City within a reasonable time so as not to ay the 'i(s) for
Completion. Such notice shall be in the form acceptable to the City andishall c , as a

minimum, the following information:

(a) the relevant materials or servic

(b) the name of the Preferred Supplier;

(c) the name of the alternative supplier;

urance and commercial information
is reasonably adequate to permit the

(d) corporate, financial, technical,
concerning the alternative supplier
City to eval he alternative lie

(e) the Supplier’s for._recom ing that such materials or services be
procured from th ti urce (supported by evidence).

The City shall p
reasonable period s
at its absetute discre

or rejection of such recommendation within a
Time(s) for Completion. The City’s decision shall be

and's final and binding on the Parties.

ARTICLE 5
CONTRACT MANAGERS

ereby designates each of <@ > as a “City’s Manager.” Each City’s
including any additional City’s Managers designated by the City in
nce herewith, has, for so long as he or she remains a City’s Manager,
full authority to act on behalf of the City in relation to all matters arising under
this Agreement.

(b) Any instruction from the City to the Supplier pursuant to this Agreement shall
be issued through an executive officer of the City or through a City’s Manager
and shall be effective if in writing or confirmed in writing within seven days of
oral instruction. Failure to comply with this Section 5.1 shall render any
purported City’s instruction invalid, unless it is later ratified by the City.
However, this restriction does not apply to any instruction issued in an
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emergency situation or which relates to a threat or potential threat to the life,
health or safety of any individual.

(c) Notwithstanding the foregoing, each City’s Manager may, in writing, delegate
his or her authority hereunder to others.

5.2  Supplier’s Managers

(a) The Supplier hereby designates <@ > as a “Suppll ’s Manager.” Each
Supplier’s Manager, including any additional Supplier’s nagers designated by
the Supplier in accordance herewith, has, for so g as he or she remains a

Supplier’s Manager, full authority to act on beh he Supplier in relation to
all matters arising under this Agreement, and an truct iven by the City
to either of them shall be deemed to be valid and effecti

iti ng, delegate “his) or he‘mhorlty
ement of the Clty

(b) Each Supplier’s manager may, in
hereunder to others, upon the wrltten

5.3 Designation of New Managers

The City may designate new City’s Managers, or re ignation from any

individual, and the Supplier may desighate new i or remove that
designation from any individual, from time to i scretion, through notice
to the other Party. In the case o& Suppli uch designation or removal must be in

writing to the City.

6.1  General Representation

/a) i ll> right, power, and authority to enter into this
' the Supply;

is a <@9> duly organized, validly existing and in good standing
s\of <@ > and is lawfully authorized to do business in the Province

ion under the terms of which the execution, delivery or performance of
this Agreement does or shall constitute or result in a violation or breach;

(d) the Supplier has a valid City of Vancouver business license or a Metro West
Inter-Municipal business license that applies to all of the Supply;

(e) all statements made by the Supplier in its Proposal are true and accurate;
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6.2  General Health and Safety-Related Acqe

The Supplier shall:

(@)

(b)

the Supplier is fully experienced in the design and management of projects or
works of a similar scope, purpose, complexity, size and technical sophistication
as the Supply;

the Supplier possesses a level of skill and expertise commensurate with Good
Industry Practice, which it shall utilize in the performance of its obligations
under this Agreement;

e skill, judgment and
expertise of the Supplier and its Subcontractors (if ny»n the carrying out of
the Supply and the co-ordination and planning thereof;

the Supplier’s and any Subcontractors’ employe re ac ed to carry out
the relevant portions of the Supply to the extent requi y applicable Laws

the Supplier understands that the City is relying upon

and all of them are appropriately skilled, competent and experienced and
gard to the naturesand ex of the

s and Covefltl

in the provision of the Supply; the OHS Requirements
and take all reason necess to ensure similar compliance from its

possess relevant qualifications havin
Supply and the Sites;

ives and each of its Subcontractors,
able, copies of the OHS Requirements

onable precautions to maintain the health and safety

d and in good standing with the relevant workers’
insurance Competent Authorities, and provide to the City copies
s, correspondence or directions issued by any government or
t Authority relating to workplace-related employment, human rights,
migration policy, health, safety or environmental matters within 24

a qualified health and safety coordinator to ensure coordination of
and safety activities in the provision of the Supply;

report (with full details) any accident, injury, illness or other incident relating
to workplace health and safety or the environment to the City as soon as
reasonably practicable, investigate the accident, injury, illness or other
incident reasonably thoroughly (and in any event in accordance with any
applicable OHS Requirements) and promptly report to the City the results of
each such investigation;
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(g2) maintain such records and make such reports concerning health, safety and
welfare of persons, and damage to property, or the natural, physical or
biological environment, as the City may reasonably require; and

(h) to the extent a “prime contractor”, as defined in the WCA, is not already
designated by the City for any portion of a Site, be and act as the prime
contractor, and the Supplier assumes and is wholly responsible for the health
and safety of all persons at such locations on the basis described in the WCA.

6.3  Covenants Regarding Violations of Health and Safety Reqmre nts

City hereunder, if any
y. a Su tractor) violates

Without prejudice to any remedies available to
Subcontractor or person employed or engaged by the Supplier (
any OHS Requirement, the Supplier shall:

(a) ensure that the violation is promptly m&lved;

(b) ensure the violation is promptly and app
the applicable competent authori
Requirements);

iately reported City and to

the extent riqu ed by the OHS

(c) promptly take all reasonable, steps oid recurrence of the

violation;

(d) communicate to theay its plan t

to the'foregoing Sec
iolation\fro r
y the .

, nscious of the importance of the protection of the
ysical and biological environment at and in the vicinity of the

id recurrence of the violation; and

(e) without prej
responsible fo
do so or if requ

.3(c), promptly remove any person
ision of the Supply if reasonable to

6.4 Covenants

duct, and cause its Representatives to conduct, their respective
jvities that relate to the Supply in a manner that shall have the least
sible adverse effect on the natural environment and in compliance
th all Environmental Laws and Consents, all at the Supplier’s expense;

(iii)  perform the Supply with the least degree of environmental degradation
during and as a result of such performance; and

(iv)  without restricting the generality or application of any other provisions
of this Agreement, comply, and cause its Representatives to comply,
with all applicable Laws and Consents and with all plans and
instructions contained in this Agreement or issued in writing by the City
concerning the existence, Release, removal, handling, transport,
storage, disposal and treatment of any Hazardous Substances or other
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materials that are or may be hazardous to the life or health of any
person or that endanger the environment or that are regulated by
applicable Law.

(b) During the term of this Agreement, the Supplier shall not bring or store or
permit to be used at any Site, any Hazardous Substances unless such Hazardous
Substances are (i) reasonably required to carry out the Supply, and (ii) brought
or stored or permitted to be used at any Site in compliance with all Laws
(including Environmental Laws). The Supplier shall notéRelease nor permit the

Release of any Hazardous Substances into the env!:;o ent. The Supplier is

solely responsible for all Hazardous Substances i duced to the Sites or the
environment by the Supplier or its Representat or Subcontractors, and the
Supplier shall promptly and fully remediate, to“the Ci
release of Hazardous Substances on or from any Site, o
Site.

atisfaction, any

the viciniti of any

6.5 Further Covenants Regarding the Sites ‘

The Supplier shall: ‘ ' I
onhection with the Supply

(a) at its sole cost, keep any portion of any Si
in a safe and tidy condition

equipment in a good*orkmanl'

(b) not to do anything at‘any Site wh
disturbance to the City or toyany

operate the Supplier’s
€ manner;

or may become a nuisance, danger or
occupants or users of the Site or
uct or installations thereon.

6.6

and the goods included in the Supply, and
of all Encumbrances filed pursuant to any Law or
t of any such work or materials. In any event, if any
hﬁled in relation to the Site or any improvement
i any goods included in the Supply, the Supplier shall

ch Encumbrance to be discharged within 30 days after the
has come to the notice of the Supplier.

ier acknowledges and agrees that, in the event the Supplier fails to
ny Encumbrance contemplated in Section 6.6(a) within 60 days of
tice of such Encumbrance being given by the City, in addition to any
ht or remedy, the City may, but shall not be obligated to, discharge
the Encumbrance by paying to the applicable Competent Authority, the amount
claimed to be due or the amount due, together with a reasonable amount for
costs and the amount paid by the City shall be paid by the Supplier to the City
forthwith upon demand. In no case shall the City be required to investigate
the validity of the Encumbrance prior to discharging the same in accordance
with this Section 6.6(b).
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6.7 Absence of Conflicts of Interest

(@)

7.1 Separate Personnel

(@)

o

(©)

Neither the Supplier, nor any of its Representatives has given or shall give or
offer to give to the City or any official, officer, employee or agent of the City
any gratuity, reward, advantage or benefit of any kind as consideration for
doing or forbearing to do, or for having done or forborne to do, any act in
connection with this Agreement.

To the best of the Supplier’s knowledge, the Supplier,
their respective directors, officers, employees and ag
interests or any other current or past interests or,
officials, officers or employees of the City, th uld cause any conflict of
interest or be seen to cause a conflict of inte in re of the Supply.
Should such a conflict or perceived conflict arise. du the term of this
Agreement, the Supplier shall declare it immediately<i riting to City.
The City may direct the Supplier to r% any conflict or perceived conflict to
the satisfaction of the City. The Sup warrants that nei e Supplier

nor any of its Subcontractors, or_any o ir respective di rs, officers,
employees or agents, has any p*‘ i finity or[rciation with any
i i

Subcontractors, and
s have no pecuniary
alings, including with any

third party which would impair or be ify the Supplier’s
provision of the Supply.

ARTI
' PERS

It is the intent N/ personnel utilized or supplied by the

r hereunder shall remain employees of the
tively, for the purposes of any applicable Law
ch personnel shall be deemed to create or

resentatives or Subcontractors shall, induce any employee of the
may work in connection with the Supply, to leave his or her current

resentatives or Subcontractors shall, employ or make an offer of
employment to any such employee of the other during the term of this
Agreement or the period of 365 days after the termination of this Agreement
without the express prior approval in writing of the employee’s current
employer.

If any persons are brought by the Supplier into Canada for purposes of the
Supply, the Supplier shall be responsible for all immigration matters, and for
the expatriation and repatriation of such personnel, and the costs of the same
shall be deemed included in the Contract Price.
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7.2  Changes in Personnel

The City may request the removal or replacement of any personnel engaged by the
Supplier or any Subcontractor in relation to any part of the Supply, provided that such request
is made in writing stating the City’s detailed reasons. The Supplier shall comply with such
request as soon as reasonably practicable and shall bear the cost of replacement where the
City is of the opinion that the personnel in question are guilty of misconduct, do not have
acceptable qualifications or are otherwise unable or unfit to perform satisfactorily and safely.
If the City requests a replacement for a reason other than the imme tely aforementioned
reasons, the City shall reimburse the Supplier its reasonable pro ly incurred costs of
replacement.

7.3 Key Project Personnel

(a) Where there are Key Project Personnel the Suppl1er shall:

roject Personnel for iii duration of
Projec sonnel dedicate
isedagreed or approved by

ny of the Key Project Personnel leave,
to leave the Supplier, and obtain a

(i) use best endeavours to retain
the provision of the Supply;

(i1) take reasonable steps to
their time fully toshe Supply (unless o
the City in writing); ©

(iii)  promptly info‘the Cit
or give notice' of 'an inte
substitute or substitutes;

allow h&m ent of the Key Project Personnel to
he term of this Agreement without the City’s

onsen ch consent not to be unreasonably withheld or

le steps to ensure that the Key Project Personnel
oles and responsibilities in accordance with any
cture agreed in writing between the Parties.

K

Supplier wishes to reassign or to replace an individual designated as
Project Personnel; or

individual designated as Key Project Personnel gives notice of his or
her intention to leave or is otherwise no longer able to perform the
duties, including for reasons of illness, injury or personal hardship,

the Supplier shall provide a substitute with experience and qualifications
equivalent or greater than the Key Project Personnel to be replaced, and shall
provide documentation to the City to establish such experience and
qualifications.

(c) Key Project Personnel who are reassigned to other work shall, to the extent
possible, remain available to the project team until completion of the Supply.
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(d) All the Supplier’s Key Project Personnel must be fluent in both spoken and
written English, except as may be agreed to the contrary between the City and
Supplier in relation to specific individuals or positions to be filled from time to
time.

ARTICLE 8
REPORTING

8.1 Progress Reports

(a) Progress reports shall be prepared by the Supplie<d gbmitted to the City in

a format reasonably acceptable to the City.

(b) Each such progress report shall include (as a minim

):

(i) charts and detailed descriptions,of progress in pr
and in otherwise delivering th

ing Do‘tation
t%\vironmental and

ther injuries, accidents, or safety or
o the safety of the Supply; and

(ii) copies of any quality ass

(iii)  information and statistics rela
community relation‘ﬁspects of

(iv)  health and sav statist

(A) any Safety Incidents

ar-miss incide ela
(B) dous), acci incidents and activities relating to

pects of the Supply or community relations,
ses of any Hazardous Substances; and

ual and planned progress, with details of any events
hich may jeopardise any aspect of the Supply or the

and shall cause its Representatives to, provide the City with
reasonable assistance information which is necessary to enable the City to comply with

any Law.
8.3 Other Rep

(a) The Supplier shall provide any additional reports and information regarding the
Supply or the Site reasonably requested by the City at any time.
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ARTICLE 9
PAYMENT; AUDITS

9.1 Payment to the Supplier

(a)

(©)

Subject to ARTICLE 12 and Section 9.3, the City shall pay the Supplier for the
Supply in accordance with Schedule B (Prices for Supply), following the receipt
of invoices prepared and delivered in accordance with Section 9.2(b) and
Section 9.3.

Notwithstanding any other provision hereof, prior 1ng any payment under
this Agreement, the City shall determine wheth Builders Lien Act (British

Columbia) applies to this Agreement and, if so:

ercent
City in

(i) payments made under this Agreement shall be subject to te
withholding, in the form of a lien holdback, to be held by
accordance with the provisions e statute; and

(ii) the lien holdback shall lea the City 6 ays after the
issuance of a certificate o etio conformi ith the Builders
Lien Act (British Columbia)) in‘relation e Supply if no liens then
exist.

ons of the Builders Lien Act (British
Columbia) relating directlyyor indi to this Agreement exists at any time,
the Supplier agrees to immediately t [l steps and do all things necessary or

required to dis such lien and until such lien is
removed, can ismisse ropriate, to the satisfaction of the
Clty) or all fur under~this Agreement may be withheld by the

City, amounts payable to the Supplier may be
moval, cancellation or dismissal of any such

i Ny stated in the schedules hereto, the Supplier shall

osts,“including freight, marine and transit insurance, Taxes,
and tran tation and delivery charges on all equipment or things of
ature provided by the Supplier as required by it for the purposes

ply and any other incidental costs and all such costs shall be deemed
ded’in the Contract Price.

If any lien claim b’d on th

er shall be deemed to have satisfied itself as to the correctness and
cy of Schedule B (Prices for Supply) and to have obtained all
information and to have taken into account all circumstances, risks and other
contingencies that may affect the cost of performing the Supply (including any
circumstances, risks or contingencies that a contractor exercising Good Industry
Practice would typically expect to encounter) and any other obligation under
this Agreement. The Supplier shall not be entitled to any additional
compensation beyond the Contract Price (including without limitation for
escalation in the prices of goods, materials and labour) except as otherwise
expressly stated in this Agreement.
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(f) Notwithstanding any other provisions of this Agreement, the Supplier shall not
be entitled to payment for any Supply that has not been performed in
compliance with the provisions of this Agreement.

9.2 Purchase Orders; Content of Invoices

(a) The City shall from time to time issue purchase orders to the Supplier in
relation to the Supply. These shall not have the effect of amending or waiving
the application of any provision of this Agreement.

(b) Each of the Supplier’s invoices shall set out, as a and in such form or
format as required by the City):

(i) the City purchase order number(s) relating to t
which the invoice relates;

rticular Supply to

©

(i) an itemized list of the amount‘ng;
(iif) the invoice date and the * nv ic!elates;
(iv) a description of thegportion of the Supp énvoice relates;

(i) the total amounts\pay r the in e and details of any

which the i

y require from time to time

() Any terms or con ro d by the Supplier to govern the Supply that are

ice (0 ny shipping document, packing list or similar
of no effect, notwithstanding any statement in such
means by which the City may accept or be deemed to

9.3 / Procedure for |

hall address each of its invoices to the City, Attention: Accounts
nd email it to APInvoice@vancouver.ca, or to such other address as is
n an applicable purchase order. The City shall thereafter pay the
hin 30 days, provided the other requirements of this Agreement
satisfied and subject to the other provisions hereof.

(b) The City shall not be liable for any interest on any invoice amount in respect of
any period for any reason.

(c) The City expects to make payments by electronic funds transfer and the
Supplier shall provide banking information to the City to enable it to do so.

9.4 Currency of Payment

All currency amounts stated herein are denominated in, all invoices hereunder shall be
stated in, and all payments hereunder shall be made in, Canadian dollars.
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9.5 Contested Claims for Payment

If any item contained in an invoice submitted by the Supplier is contested by the City,
the City shall give prompt notice thereof, together with reasons to the Supplier.

9.6 Audits

(a) The Supplier shall maintain up-to-date records and accounts which clearly
document the provision of the Supply and shall make the same available to the
City upon request. The City may request copies f all such records and
accounts which shall be provided to the City the Supplier (subject to
reimbursement of the Supplier’s reasonable cop costs and any other direct
costs and expenses, if any) at any time prior t expi 365 days after
completion of all of the Supply or earlier termination 1s Agreement. For
avoidance of doubt, any records and accounts provided by the Supplier in
accordance with this Section 9.6(a&all be deemed te be dential
Information;

(b) Not later than three years after‘
termination of this Agreement, the
days, require that a firm of accountant her auditors nominated
by it audit any such records and acco ier by attending during
normal working ho at the i re the records are maintained. For
avoidance of doubt, records counts or other documents provided by
the Supplier in accordance, with .6(b) shall be provided only

other auditors, and each of them,

being subjec nd agreein me uch of the Supplier’s reasonable
requirements a identiality Supplier deems (at its sole discretion)
i irc tances; and

covered during the course of any such audit
)shall be payable by the Supplier to the City within 30
is nd,if the overpayments have been caused by an act or

y issi nd the amount of those overpayments is no less than
e total amount paid by the City to the Supplier in respect of

en the costs of the relevant audit shall be for the account of the

of all of t S!pply or earlier
on noti not less than 14

9.7  Set Off

Notwithst ny provision to the contrary in this Agreement and without prejudice
to any other rem hich the City may have (whether in common law or equity), the City
shall be entitled to deduct from and set off against any sum(s) otherwise due to the Supplier
hereunder any sums which are due from the Supplier to the City or which the Supplier is
liable to pay to the City under this Agreement or in connection herewith (including without
limitation any monies overpaid to the Supplier under this Agreement or otherwise due and
payable to the City by reason of any error in payment under this Agreement).
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ARTICLE 10
CERTAIN ADDITIONAL OBLIGATIONS OF THE CITY

10.1 Scheduled Items

The City shall make available, free of cost and without delay or in accordance with
any agreed timetable or schedule set forth in Schedule C (Items to be Provided by the City),
to the Supplier for the purpose of the Supply, the personnel, equipment, facilities, services
(including services of third parties) and information described in such edule C (if any), and
in accordance therewith.

10.2 Other Information ‘
The City shall, within a reasonable time following a written r by the Supplier,
provide to the Supplier free of cost such further information, wh the City gonsiders

relevant to provision of the Supply and which is eit
within its power to obtain.

already in its possession or onably

10.3 Decisions in Writing

On all matters properly referred to it in writing er, the City shall
(wherever practicable) give its decision in Wkiting wi time having regard to
i o the Supply.

10.4 Access to the Site .

Except to the exten or any Consent, the City shall grant
to the Supplier non-exclusiv ih ac ce'with any agreed schedule, access (as
the City is reasonably able t ll ne ry areas of the Site on and from the
cess as is necessary or appropriate to perform
accordance with this Agreement.

ARTICLE 11

jesiand their respective officials, officers, employees and agents
gainst all losses, liabilities, claims, demands, costs and expenses
legal fees), fines, penalties and charges (including those imposed by
r otherwise imposed), arising out of or in connection with, or

(A) damage to a Site or any part thereof, or any property whether
located at a Site or otherwise, which occurs during the provision
of the Supply;

(B) any claim by a Subcontractor under the Builders Lien Act (British
Columbia);
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(©) damage to the natural environment, including any remediation
cost recovery claims;

(D) loss or damage arising from a claim by any third party concerning
or arising out of the Supply, or by any employee or Subcontractor
of the Supplier for any reason;

(E) occupational illness, injury or death of any person, whether at a
Site or otherwise, which occurs during, r as a result of, the
provision of the Supply;

(F) failure by the Supplier to fully co with the provisions of this
Agreement; {

(G) breach by the Supplier or any Subcontractor of any Law in the
course of, or as a result the provision of the Suppl

(H) actual or alleged infringe

caused by the prom
work, materialy ma i

Supplier or any Subcontractor in

] breacg the wa
in each case to thexextent

erty Rights

he use any process,
supplied by the
of the Supply; or

ontained herein,

pply or t

is Agreement, of the Supplier, a
of the Supplier or any employee,

k or material provided as part of the Supply or
od, work or material to function safely or to
ble safety standard.

/(b) i 1.1 nor otherwise in this Agreement shall limit or
exclude y (whether in contract, tort, for breach of statutory
duty or a her legal basis) of the Supplier to any person, including without

liability for:

Supplier’s default hereunder or fraud, fraudulent misrepresentation
eckless misconduct in the provision of the Supply; or

y loss or damage flowing from the termination of this Agreement.

(c) The Supplier appoints the City as the trustee of the Other City Entities and of
their and the City’s officials, officers, employees and agents in relation to the
covenants of indemnification of the Supplier contained in this Section 11.1 and
the City accepts such appointment.

11.2 Contamination of Lands

Without limiting any other provision hereof or any other remedy available to the City
hereunder, the Supplier agrees and covenants that if, at any time during the term or
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following the expiry of this Agreement, the Site or any other lands affected by the Supply are
found to be contaminated or polluted (as determined pursuant to Environmental Laws) as a
result of or in connection with the Supply, the Supplier shall forthwith at its sole cost:

(a) undertake all necessary audits, investigations, tests and surveys to determine
the nature and extent of the contamination or pollution;

(b) notify the City of the nature and extent of the contamination or pollution and
any proposed or required work necessary to control, ab , dissipate or remove

(as appropriate) the pollution or contamination as ré ed by Environmental
Laws; and ‘

() undertake the work referred to in the foregoing raph
11.3 Conduct of Claims

In the event of any claims, statutory fees, ¢
limitation any legal costs), contributions, compensatio
being levied or claimed from a person in resm
Supplier pursuant to ARTICLE 11, the following p

charges penalties (lncludlng without
cost recoveries, ses or fines

n indemnityI's ovided by the

(a) subject to Sections 11.3(b), 11:3(c) an it appears that a person
is or may be entitled to indemnificati om the Supplier in respect of all (but
not part only) of the liability t of a claim, such person entitled to
indemnification may at its'sole ele and subject to:

any relevant insure ithout prejudice to Section 11.3(f);

he party entitled to indemnification with a
reasonable satisfaction against all costs and
g legal expenses) that it may incur by reason of such

plier to dispute the claim on behalf of the person
emnification at the Supplier’s own expense and take conduct of
dispute, compromise, or appeal of the claim and of any incidental
; provided that the person entitled to indemnification shall give
ier \(provided at the Supplier’s cost) all reasonable cooperation,
assistance for the purposes of considering and resisting such claim;

spect to any claim conducted by the Supplier pursuant to
Section 11.3(a):

(i) the Supplier shall keep the person entitled to indemnification fully
informed and consult with it about material elements of the conduct of
the claim;

(ii) the Supplier shall not bring the name of the person entitled to
indemnification (or any Group Member thereof) into disrepute; and
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(©)

(iii)  the Supplier shall not pay or settle such claims without the prior
consent of the person entitled to indemnification, such consent not to
be unreasonably withheld or delayed;

a person entitled to indemnification shall be free to pay or settle any claim on
such terms as it thinks fit (and without prejudice to its rights and remedies
under this Agreement) if:

(i) the Supplier is not entitled to, or is not permlt d or 1nstructed take
conduct of the claim in accordance with Sectioh 3(a

(i1) the Supplier fails to comply in any mate espect with the provisions
of Sections 11.3(a) or 11.3(b);

the person entitled to indemnification pursuant to ARTI 11 shall free at

at it is retaining oritaking (as the

, dispute, compromisefor appeal of

to which Sectiwa) applies.
?e S necessary to

any time to give notice to the Supplie
case may be) the conduct of any de
any claim (or of any incidental negotiati
On receipt of such notice the Sum\
transfer the conduct of such' claim

and shall provide to the person entitl

operation, access and assistance for t
such claim;

indemnification,
all reasonable co-
onsidering and resisting

if the Supplier pays tQ the,perso itled to indemnification an amount in
respect of .an indemnity” and t erson entitled to indemnification
subsequently ers (whether ay , discount, credit, saving, relief or
other benefit i Nﬂ'c is directly referable to the fact,

giving rise to the claim under the indemnity,

ication shall forthwith repay to the Supplier

ual to, the sum recovered (or the value of the saving or
less any out-of-pocket costs and expenses (including
expense properly incurred by the person entitled to
ification in recovering the same; and

amount paid to the person entitled to indemnification by the
plier in respect of the claim under the relevant indemnity,

provi hat there shall be no obligation on the part of the person entitled to
in ication to pursue such recovery and that the Supplier is repaid only to
the extent that the amount of such recovery aggregated with any sum
recovered from the Supplier exceeds any loss sustained by the person entitled
to indemnification;

the Supplier shall inform the person entitled to indemnification of the
requirements of any insurer who may have an obligation to provide an
indemnity in respect of any liability arising under this Agreement and in
relation to such the person entitled to indemnification shall issue instructions
accordingly; and
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(e)

any person entitled to an indemnity from the Supplier must take all reasonable
measures to mitigate any loss, damage or liability that it may suffer in respect
of any such matter.

11.4 Insurance

(@)

The Supplier shall take out and maintain in force during the term of this
Agreement, at its own cost, commercial general liability insurance with
coverage of not less than $5,000,000 per occurrence andyat least $5,000,000 of
annual aggregate or other such amounts the City may approve from time to
time, protecting the Supplier and Supplier’s persénnel against all claims for
bodily injury including death, personal injury, tising liability, completed
operations, product liability, or property damage or lo ising out of the
operations of the Supplier or the actions of the ier or Supplier’s

personnel. The policy must:
evagents as
erest cl’ or endorsement

coverage,

(i) name the City and the Cit*fficials, employe
additional insureds;

(ii) include a cross-liability: ors&ility

in favour of the City;

(iii)  include blanket contract
(iv)  include non-ownedauto lia

during the entire term of this
liability insurance on all licensed
Supp ith a limit of not less than $5,000,000
mount as the City may approve from time to
rising from bodily injury including death, and
damage arising from the operations of the Supplier or

licies specified in Sections 11.4(a) and 11.4(b) must
remain in force and effect at all times until completion of the Supply or
i lation of this Agreement, and for a period of not less than two
eafter, and must:

btained from and issued by insurers authorized to carry on business
hin British Columbia, on terms satisfactory to the City, acting
asonably;

(ii) be primary insurance with respect to all claims arising out of the
Supplier, and any insurance or self-insurance maintained by the City will
be in excess of this insurance and will not contribute to such policies;
and

(ili)  contain a provision that such insurance coverage will not be cancelled
or endorsed to reduce the limits of liability without the insurer or their
authorized representative giving the City at least 30 days’ written
notice by registered mail. Should the policy be endorsed to restrict
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p

coverage midterm, written notice of such restriction will be sent by
registered mail to the City no later than the effective date change; the
exception is cancellation for non-payment of premium in which case the
applicable statutory conditions will apply.

The Supplier shall ensure that any Subcontractors also maintain the same
insurance as the Supplier, having regard to the obligations under this
Agreement which they are contracted to fulfil.

The Supplier and any Subcontractors will purchase and maintain, at its own
cost, any additional insurance which it is required by law, or other lines of
insurance coverages, endorsements or increase ts of insurance as deemed
necessary by the City and as a reasonable an udent ibutor, vendor,
manufacturer or similar supplier would require to prote eir performance of
Supply or their operations.

As a condition precedent to any pay&from the City to't lier under

this Agreement, the Supplier shall provid idence of all rec@ﬁsurance to
be taken out in the form of ﬁ ifi insurance. The

certificate(s) of insurancedwill i itle, Agreement

number, policy holder, description me, insurer policy
number, insurer policy period, of of insurance, in the
form of such certifi (s) of in r copies of the policy(ies) themselves,
if requested), will made a e to the City at any time during the

performance of the Supply immedia pon request.

ilities ‘unde ent shall not be deemed to be
e Suppli out the insurance policies referred to

The Supplier
released or lim
in Section 11.4.

The the insu S arisi nder this Section 11.4 shall be deemed to be
incor into the es specified in Schedule B.

& ARTICLE 12
AJEURE; TERMINATION

rty'shall be deemed to be in breach of this Agreement or otherwise
e other Party in any manner whatsoever for any failure or delay in
its obligations under this Agreement reasonably due to Force

If either Party’s performance of its obligations under this Agreement is affected
by an event of Force Majeure, then:

(i) it shall give written notice to the other Party, specifying the nature and
extent of the event of Force Majeure, within ten days after becoming
aware of the event of Force Majeure;

(ii) performance of such obligation(s) shall be deemed suspended but only
for a period equal to the delay reasonably caused by such event;
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(©)

12.2

(iii) it shall not be entitled to payment from the other Party in respect of
extra costs and expenses incurred by virtue of the event of Force
Majeure;

(iv)  the Time(s) for Completion shall be extended to take into account such
delay; and

(v) within five days of the cessation of any Force Majeure event, the Party
affected thereby shall submit a written notlc to the other Party,
specifying the actual duration of the delay offi obl1gat1ons caused by
the event of Force Majeure and the consequences resulting from such
delay, and submit a specific plan to mize and mitigate those
consequences.

The affected Party shall use all reasonable diligence in accordance Good

Industry Practice to mitigate the ca and the result of \an eve Force

Majeure and to remedy the s1tuat10 resume its obli under this
ructions from t , as to how

Agreement, including complying with an
b\‘an event of Force

to do so.

event of Force Majeure
o provide the Supply in
eriod of at least <&945> days, the City
tice delivered to the Supplier at any

Notwithstanding the obligations of a
Majeure pursuant to Sections 12.1(b) a
renders it impossibl

accordance with thl;‘g
may terminate this Agreement up
time following, the expiration ofysuch

uspension of all or part of the Supply at any time and
it determines, by notice with immediate effect to the
m Safety Incident; and upon receipt of any such notice
e ier shall immediately cease performing the Supply,
nditure and comply with any reasonable instructions of the City

ejudice to Section 12.2(a), the City may suspend all or part of the
such period as its determines) or terminate this Agreement at any
for its convenience) upon 30 days’ written notice to the Supplier,

to wind down the performance of the Supply and to minimise expenditure,
including complying with any instructions from the City as to how to do so.

If the City reasonably considers that the Supplier is not discharging any of its
material obligations under this Agreement, the City may inform the Supplier by
notice stating the grounds for the notice. If evidence of remediation
satisfactory to the City, is not received as soon as practicable or in any case
within 14 days or such longer period as agreed by the Parties, the City may by a
further notice to the Supplier of at least 14 days terminate this Agreement.
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(d) The City may terminate this Agreement with immediate effect if:

(i) the Supplier becomes bankrupt or insolvent, goes into liquidation, has a
receiver or administrator appointed over it or any of its assets of
undertaking, enters into any arrangement for the benefit of its
creditors, becomes the subject of any moratorium or carries on business
under a receiver, trustee, manager or arrangement for the benefit of its
creditors, or if any act is done or event occurs which (under applicable
Laws) has a similar effect to any of these acts or ents or

(i) a Change in Control of the Supplier occ and the City reasonably
considers that the Change in Control

substantively affect the
Supplier’s ability to perform its obligation der thi reement.
12.3 Supplier Termination Rights

After giving at least seven days’ written notlAthe City, the Supplier ﬁﬁ? termlnate

this Agreement, or at its discretion and without pre]j to the right t inate, may
suspend or continue suspension of performancﬂh

part of the Supply when:
(a) 90 days after the due date for payment of icé, it has not received
payment of that part whichthas not by that time contested in writing by

(i) the Supplier has issued a of reminder to the City following the
such unpaid sum; and

(ii) ion notic Mb issued until the expiry of 30 days
i of such re er notice; or

persistent breach(es) of its obligations under
der(s) performance by the Supplier of its obligations

nt or a substantial part thereof impossible or significantly
erformance of this Agreement as a whole and further
r

4 which, r in(s able after 60 days.

(i) deliver to the City all work and Documentation produced by or on behalf
of the Supplier during the course of performing the Supply;

(ii) return (or destroy if otherwise directed by the City in writing) all
Confidential Information provided to it for the purposes of this
Agreement;

(iii)  return all of the City’s Site access cards, equipment and other items
provided under this Agreement, failing which, the City may enter the
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relevant premises and take possession thereof, and, until any such
access cards, equipment and other items have been returned or
repossessed, the Supplier shall be solely responsible for its or their safe-
keeping;

(iv) if so requested by the City, take reasonable steps to assigh any
Subcontractor contracts to the City and do all things and execute all
documents necessary to give effect thereto; and

v) otherwise comply with all reasonable requirements of the City arising
from the cessation of the Supply or the{nuing development of the

Site.

(b) The Supplier shall be entitled to be paid its reasonable rly incurred costs
of compliance with Section 12.4(a) and its reasonable‘demobilization €ests, up
to a maximum of $500, in aggregate,save in circumstances,in whi e City
reasonably claims that the terminatio y Incident

s a consequence of

or a default by the Supplier in the provisi f any part of th ly, in which
case all such costs shall be for tl‘ﬂie account.

(c) On termination of this Agréement for a pg shall be entitled
to payment for any completed po pply rendered in full

compliance herewith, prior to of termination, in accordance with
Schedule B (Prices for Supply).

12.5 Other Surviving Rights and Liabilitiesiof Pa

(a) Termination o eeme twp ejudice or affect the accrued rights
or claims and lia fythe Parties.

(b) Aft ination o
ARTI RTICLE

is Ag ent, the provisions of Sections 3.7 and 9.6,
RTICLE 15 and ARTICLE 17 shall remain in force.

ARTICLE 13

4 A AND SUBCONTRACTING
13.1\Assignm
Nei arty | assign, transfer, mortgage, charge or deal in any other manner with

its rights and obligations under or arising out of the Agreement (or
to herein), or purport to take any such action without the prior
ther.

this Agreement or an
any document refer
written consent

13.2 Subcontracting
(a) The Supplier shall not subcontract the whole or substantially all of the Supply.

(b) Without prejudice to the foregoing Section 13.2(a), save in the case of
Subcontractor(s) whose role in the provision of the Supply is expressly provided
for in the schedules hereto (and only to the extent so provided for), the
Supplier may not subcontract any part of the Supply without the City’s prior
written consent.
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(c) The Supplier shall include in each contract by which it engages a Subcontractor
a provision allowing the benefit of such contract to be assigned by the Supplier
to the City upon request.

(d) The Supplier shall not without the written consent of the City (which shall not
be unreasonably withheld or delayed) initiate or terminate any contract with a
Subcontractor.

(e) If the Supplier is unable to enter into a contract with Subcontractor whose
role in the provision of the Supply is expressly proyided for in the schedules
hereto, it shall as soon as reasonably practicable inform the City of the reason
for such inability and procure the services of a cement subcontractor that
is acceptable to the City, acting reasonably.

(f) The Supplier shall be responsible for the acts, defaults or neglectyor any
omission of each Subcontractor, its employees and agents in all r ts as if
they were the acts and defaults or ect or omission o@upplier its

employees or agents themselves.

City is the exclusive owner of all right,
ing, without limitation, all Intellectual

ARTICL
INTELLECTUAL PROPERTY

14.1 Assignment

The Supplier acknowledges and agrees th
title, and interests in and to the Documentation, in
Property Rights therein.
title, and interests in and t uding, without limitation, all existing
and future Intellectual Prope Documentation, effective upon their
creation to the futlest extent p w. Insofar as such right, title, and interest do
not so vest auto or im i he City by operation of law or under this
Agreement, subjec
interests in and to t
Rights therein, in tru
paid-ap, royalty-free,
through contractors and
works_of, su
licenceto

nts, use, copy, amend, reproduce, modify and create derivative
on for any purpose. Such licence shall include the right to sub

Documentation, including, without limitation, all Intellectual Property Rights therein, is not
assigned automatically or immediately to the City under Section 14.1, the Supplier
undertakes, at the expense of the City and at any time either during or after this Agreement
upon request from the City (notwithstanding that the City may do so in its own name and at
its own cost), to execute all documents, make all applications, give all assistance and do all
acts and things as may, in the reasonable opinion of the City, be necessary or desirable to
vest all right, title, and interest in and to the Documentation, including, without limitation,
all Intellectual Property Rights therein, in the City and to register them in, the name of the
City and otherwise to protect and maintain such right, title, and interest. The Supplier
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further agrees to cooperate fully with the City both during and after the termination of this
Agreement, with respect to signing further documents and doing such acts and other things
reasonably requested by the City to confirm the transfer of ownership of the Documentation
or to obtain or enforce patent, copyright, trade secret, or other protection for the
Documentation. The Supplier shall not receive any consideration or royalties in respect of
such transfer of ownership, beyond the fees, provided that the expense of obtaining or
enforcing intellectual property protection shall be borne by the City.

14.3 Supplier Undertakings and Representations and Warranties

(@)

The Supplier undertakes:

(i) to notify the City in writing of the
promptly upon its creation;

‘deta? Documentation

(ii) whenever requested to do sogby the City and“inhany ev on the
termination of this Agreement&rowded for in ARTICLEA2), promptly
dence, docum papers and

bstracts o e!! recording or

to deliver to the City all corr

records on all media (anmine_lr f ,

relating to any parts¢of the which in its possession,
during the term of this Agreement or

custody or power;

, contest, or assist any third party to
of the Documentation or of any
thereto, and

oriat erwg ster any Intellectual Property Rights
tion unless requested to do so by the City.

nts to the City that:

(iii)  that the Supplier shall™n
thereafter, directly or i
contest, the 'City’s, own

any of the Documentation, nor any of the Intellectual
the Documentation, other than as provided for in this

has not given, and shall not give, to the City, nor shall it use in the
vision of the Supply, any confidential material or documents of any
er client or customer of the Supplier or of any other third party,
ess the Supplier has received prior written authorization to do so
om the City and from the owner of the confidential material or
documents;

(iii) it has the absolute right to make the assignments of the right, title, and
interest in and to the Documentation contemplated in this Agreement
and to grant the rights granted under this Agreement;

(iv) it is unaware of any use by any third party or any unauthorized use by a
Subcontractor of any of the Documentation or any Intellectual Property
Rights in the Documentation; and
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v) the use of the Documentation or the Intellectual Property Rights in the
Documentation by the City shall not, to the knowledge of the Supplier,
infringe any Intellectual Property Rights of any third party.

14.4 Background Intellectual Property

Notwithstanding and superseding anything to the contrary in this ARTICLE 14, each
Party retains title to all Intellectual Property Rights owned or possessed by it or any of its
affiliates prior to or independent of performance of this Agreement an used by it in fulfilling
its obligations under this Agreement, as well as any modifications 1mprovements made
thereto in the course of performing this Agreement (“Backgro IP”) To the extent that
one Party acquires any right, title, or interest in and to any

t of the modifications or
improvements to the Background IP of the other Party, such firs rty s ssign such right,
title, and interest to the second Party, immediately following such ac tion. If any of the

Supplier’s Background IP is included in or required to use the Documentation provi y the
Supplier to the City, the Supplier hereby grants to City an 1rrevocable perj [, fully
paid-up, royalty-free, worldwide, transferable and -exclusive licence ( the right

to sub-licence only to members of the City’s itself and throug tractors and
works of, use,

Group)
agents, use, copy, amend, reproduce, nﬁﬁcr derivativ
commercialize, and otherwise exploit the Supplie IP by ly to the extent
required to use such Documentation for‘the purpose ly inferred purpose) for

which it has been provided or for the provision,of th is Agreement (excluding
any software source code). '

The Supplier: \
(a) lie employees, Subcontractors and agents have

waived in whole all moral rights (including, without
wing the rights holder to restrain or claim
n, mutilation, or other modification of works or any
estrain use or reproduction of works in any manner) they
y ation;

e City, its officers, agents, contractors and employees against
cost, loss or damage (including legal costs on a solicitor-client

e of particular forms, to give full effect to Section 14.5(a).
14.6 No Additional Remuneration

The Supplier acknowledges that, except as provided by Law, no further remuneration
or compensation (beyond that expressly provided for in this Agreement) is or may become due
to the Supplier in respect of the performance of its obligations under this ARTICLE 14.
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ARTICLE 15
PRIVACY; CONFIDENTIALITY

15.1 Freedom of Information and Protection of Privacy Act

The Supplier acknowledges that the City is subject to the Freedom of Information and
Protection of Privacy Act (British Columbia), which imposes significant obligations on the
City’s contractors to protect all personal information acquired from the City in the course of
providing any service to the City.

15.2 No Promotion
The Supplier shall not, and shall ensure that its Subco ors s
ans of r

promote any relationship with the City, including by me
announcements, sales literature, letters, client lists, press releases, brochures other
written materials, without, in each case, the expre rior written consent of th The
Supplier shall not use the City’s logo or any of the ’s official marks w1thout the express
prior written consent of the City.

not, disclose or
al declarations,

15.3 Confidentiality Obligations

of th r Party confidential and
cept for the purpose of exercising or
ent or where, in the case of the City,
the City (a “Permitted Purpose”), or
art to any third party, except as

Each Party shall keep the Confidentiat,Inform

’s Confidential Information to those of its
Confidential Information for the Permitted Purpose,
tatives of the confidential nature of the Confidential
tiall times it is responsible for such Representatives’
gations set out in this ARTICLE 15.

A Party
Representatives wh
provided that it inf
Information prior to
compt{ance with the ¢

15 5\|?ISC|OSU|’ by Law

se\Confidential Information to the extent required by any applicable
Laws or by any Competent Authority provided that, where legally permitted, it notifies the
other Party before so, gives the other Party a reasonable opportunity to take any steps
that the Party c rs necessary to protect the confidentiality of that information, and
notifies the third ‘person that the information is Confidential Information. In any event, a
Party shall furnish only that portion of the Confidential Information which it is legally
required to disclose and shall use its reasonable endeavours to obtain a protective order or
other reliable assurance that the Confidential Information shall be accorded confidential
treatment.

15.6 Other Disclosures by the City

The City’s obligations under this ARTICLE 15 are wholly subject to and qualified by,
the applicable provisions of the Freedom of Information and Protection of Privacy Act (British
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Columbia) and, notwithstanding any other provision of this ARTICLE 15, the City may disclose
Confidential Information in any manner compliant with such statute or otherwise in
furtherance of its public role or duties, including in the course of publicly reporting to the
Vancouver City Council.

15.7 Interpretation; Enforcement and Survival

(a) Notwithstanding anything in this ARTICLE 15 to the contrary, nothing in this
ARTICLE 15 shall affect the Parties’ rights and obllgat1o under ARTICLE 14.

l]gat1ons or provisions
Party to suffer loss which
the other Party

(b) The Parties acknowledge that a breach of any of
contained in this ARTICLE 15 could cause the
may not be adequately compensated for by dam
may, in addition to any other remedy or relief, enforce erformance of this
Agreement by injunction or specific performance upon‘application t ourt of
competent jurisdiction without pr of actual or “special d e and

notwithstanding that in any parti case damages e readily
iC of damages

quantifiable, and such breaching Party not plead suffi
as a defence in the proceedingfi

ARTICLE 16
TAXES

16.1 Taxes for Own Accounts ’

Unless otherwise expressly stated innthis ent, any Taxes becoming due and

payable by either Party pu to any. appll La s a result of the entering into, the
performance of obligations u ment pursuant to this Agreement, shall
be for the account of that Part ter certainty the Contract Price includes all such

Taxes except for appllcable ar151 nder all sales, excise and value added tax
cise Tax Act (Canada) and similar Canadian
provincial legislatio i les Tax”) as a result of the sale of the Supply within
Canada hereunder, u i ated that they are intended to be Sales Tax-inclusive.

‘a) i ing any other provision to the contrary, if the City determines

(i1) pay the withheld amount directly to the relevant Competent Authority.

(b) If an amount withheld in accordance with Section 16.2(a) is paid by the City to
the relevant Competent Authority, it is deemed to have been paid to the
Supplier on the date on which the remainder of the payment to which it relates
was paid to the Supplier.

(c) The Supplier agrees and acknowledges that it has no claim against the City for
any amounts withheld and paid to the relevant Competent Authority in
accordance with Section 16.2(a).
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(d) If the City does not withhold an amount under Section 16.2(a) which it is
required to withhold pursuant to any laws relating to Taxes, the Supplier
agrees to pay that amount to the City, upon request by the City.

(e) The Supplier agrees that the City shall not be required to increase any payment
to the Supplier by the amount withheld by the City under Section 16.2(a)

ARTICLE 17
DISPUTE RESOLUTION '

17.1 Optional Procedure

plier in relation
rties so agree in

jurisdicti)in the

All claims, disputes or issues in dispute between the Ci d the
to this Agreement shall be decided by mediation or arbitration; if
writing, or, failing any such agreement, by the courts of compet
Province of British Columbia.

17.2 Arbitration

In the event that Parties agree to arbitn&su i !
rcial Arbitration Act

(@) the arbitration shall be condueted pur
(British Columbia) and shall be of the British Columbia

entre, except that the arbitrator or
e Parties, and failing agreement by the
f competent jurisdiction within the

International Commereial Arbi
arbitrators shall be agreed, upon

ish ColumBbia;
(b) i eq lly%mts of the arbitration but shall be

rate costs and expenses in relation to the
d disbursements; and

place in Vancouver, British Columbia and shall be
ritish Columbia.

ARTICLE 18
MISCELLANEOUS

18.1\i

Time is of th
the Time(s) for C

ence of this Agreement, including without limitation in relation to

18.2 Costs

Each of the Parties hereto shall pay their respective legal fees and other costs and
expenses incurred in connection with the preparation, execution and delivery of this
Agreement and all documents and instruments executed pursuant hereto and any other costs
and expenses whatsoever and howsoever incurred.
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18.3 Benefit of this Agreement

(a) This Agreement shall inure to the benefit of and be binding upon the respective
successors and permitted assigns of the Parties hereto.

(b) Except as expressly set forth in the foregoing Sections 18.3(a) or 11.1, nothing
in this Agreement shall be construed to give any rights or benefits to anyone
other than the City and the Supplier.

18.4 Entire Agreement ’
This Agreement constitutes the entire agreement be the Parties hereto with
respect to the subject matter hereof and cancels and supers any understandings

and agreements between the Parties hereto with respect' th . There are no
representations, warranties, terms, conditions, undertakings or ateral agreements,

express, implied or statutory, between the Parties in relation to the subject m ereof
other than as expressly set forth in this Agreement.
18.5 Amendments and Waiver '

Subject to Section 3.9, no modifigation of or amendm i reement is valid or
binding unless set forth in writing and fullyyexecute arties hereto and no
waiver of any breach of any term or provision ective or binding unless
made in writing and signed by the ‘(y purp give such waiver and, unless otherwise
provided, is limited to the specific breachywaiver.

(a) Any order, dem i othe ilar communication to be given to a
reement must be given in writing and shall be
n by personal delivery to a City’s Manager or
pplicable, or delivered by registered mail, by courier
ion (with delivery confirmation or receipt of a reply
ledging delivery), addressed to a City’s Manager or a
he case may be, or, in each case to such other
s designated in writing by the relevant recipient Party (including
in writing hereinbelow) at the relevant address or facsimile
below:

the Supplier:

@aSupplier Name>
<t@maddress>
Attention: <&>
Facsimile:
Email:
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y
18.7\0

(@)

(i1) if to the City:

City of Vancouver

Vancouver Board of Parks and Recreation
453 West 12" Avenue

Vancouver, BC V5Y 1V4

Attention: <&>
Facsimile:

p

or such other address or facsimile number as m designated by notice given
by either Party to the other, provided that, not tandi e foregoing, the

Supplier’s invoices shall be addressed as specified ection 9.3 or as
otherwise specified in the relevant City purchase order: ‘

unication given {( i e case of
owledged) in dance with
iven:
xry thereof;
(ii) if given by ngstered

Any order, demand, notice or other 0*1
electronic transmission, confirmed or
Section 18.6(a) shall be conclusi

(i) if given by personalidelivery, on

confirmation the pos ice or the courier that the notice has
been delivered; and

electronic tr issi
ss hours of the recipient and on the
ich su ormal business hours next occur if not

any day.

(iii) if giv
given
Business

oing, if the Party giving any demand, notice or other
ought reasonably to know of any difficulties with the
t affect the delivery of mail, any such demand, notice
must not be mailed but must be given by personal
jer or electronic transmission.

This Ag ent is governed by and must be construed in accordance with the
laws Province of British Columbia.

specifically excluded from application to this Agreement.

This Agreement is subject to the exclusive jurisdiction of the courts in the
Province of British Columbia except:

(i) as otherwise agreed by the Parties pursuant to ARTICLE 17; and
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(ii) to the extent necessary to enforce, in another jurisdiction, any decision
or award made pursuant to ARTICLE 17 or any judgment of any court in
the Province of British Columbia.

18.8 Further Assurances

Each Party agrees to do all things and execute all deeds, instruments, transfers or
other documents as may be necessary or desirable to give full effect to the provisions of this
Agreement and the transactions contemplated by it.

18.9 Severance

If any term or condition of this Agreement is for any re held illegal, invalid,
ineffective, inoperable or otherwise unenforceable, it shall be d deemed to be
deleted from this Agreement and the validity and enforceablllty of the remamd of this
Agreement shall not be affected or impaired th If any term condl of this
Agreement is found to be illegal, invalid meffectlve erable or othe orceable
but would not be so if some part of it were deleted erm or conditio apply w1th

such modifications as may be necessary to maqc '

18.10 Counterparts

This Agreement may be execute parts. All counterparts,
taken together, constitute one 1n%\ ay execute this Agreement by signing
any counterpart

18.11 Independent Legal
AT SUPPLIER HAS BEEN GIVEN THE

EGAL ADVICE BEFORE EXECUTING THIS

d in
ent. A

THE SUPPLIER ACK
OPPORTUNITY TO SEEK
AGREEMENT.

18.12 Electronic E

Aeli\ery of an
transmission shall be as

by SL‘)arty.

page to this Agreement by either Party by electronic
ve as delivery of a manually executed copy of this Agreement
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IN WITNESS WHEREOF this Agreement has been executed as of the day and year first above
written by and on behalf of the Parties by their duly authorized signatories.

<@ SUPPLIER NAME>

Signature Print Name and Title

Signature Print Name itle

CITY OF VANCOUVER as represented by its Board of Parks and Recrea

Signature Na d Title

Signature Name and Title
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SCHEDULE A -
SCOPE OF GOODS AND SERVICES

<@The Scope of the Supplier’s Supply, as finally negotiated and agreed, shall be clearly

expressed in this Schedule A.>
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SCHEDULE B -
PRICES FOR SUPPLY

<@mThe contents of this schedule should be comprehensive, detailed and tied to the

descriptions of Supply in Schedule A.>

{00157023v17} Page 49



SCHEDULE C -
ITEMS TO BE PROVIDED BY THE CITY

<@NTD: List in as much detail as appropriate the personnel, equipment, facilities,
services and information to be provided by the City.>
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SCHEDULE D -
SPECIFIC DELIVERABLES

<@NTD: If the Supply is aimed at the achievement of certain specific, measurable
outcomes, which the Supplier is to achieve, those are to be described here. If
not, write “None” here.>
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SCHEDULE E -
TIME SCHEDULE FOR SUPPLY

<@&NTD: To describe the time for the completion of the Supply and any applicable
milestones to be achieved by particular dates prior to the completion of the

Supply.>
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SCHEDULE F -
PREFERRED SUPPLIERS

<@&NTD: Include details if applicable. If not, write “None.”>

N

{00157023v17} Page 53



SCHEDULE G -
PROJECT BUDGET

N

None.
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SCHEDULE H -
CITY POLICIES

N

e The City’s Supplier Code of Conduct.
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SCHEDULE | -
KEY PROJECT PERSONNEL

<@&NTD: To be included if applicable.>
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SCHEDULE J -
SITE

Deliberately left blank.
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