CONTRACT NUMBER:

THIS CONTRACT MADE EFFECTIVE THE 1st DAY OF July 2012

BETWEEN:
HER MAJESTY THE QUEEN IN RIGHT OF
THE PROVINCE OF ALBERTA,
as represented by the Minister of Municipal Affairs
for Improvement District No. 349
(the “Province”)

-and -

CITY OF COLD LAKE
(the “Contractor”)

BACKGROUND

The Province requires services to be provided and materials delivered related to assessment review board
services and the Contractor agrees to provide these services and materials.

Therefore the parties agree as follows:
DEFINITIONS
1. Inthis Contract:
(@ “Business Day” means 8:15 am to 4:30 pm in Alberta from Monday through Friday
excluding holidays observed by the Province;
(b) “Contract” means this document, Schedule A and Schedule B;

(c) “Effective Date” means the date first above written;

(d) “FOIP Act” means the Freedom of Information and Protection of Privacy Act
(Alberta), as amended from time to time;

(e) “Materials” means any work, information, records or materials, regardless of form,
which are made, generated, produced or acquired by the Contractor or its employees,
subcontractors or agents in the course of performing the Services;

(f)  “Personal Information” means personal information as defined in the FOIP Act;

(g) “Services” means the work, duties, functions and deliverables described in Schedule A,
and

(h) “Term” means the contract period specified in clause 2.
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TERM OF CONTRACT

2. This Contract shall be effective from the Effective Date until December 31, 2016 unless terminated
in accordance with this Contract.

PERFORMANCE OF SERVICES

3. The Contractor agrees to perform the Services in accordance with the provisions of this Contract.
The Contractor warrants that it has the qualifications and expertise to perform the Services, and
statements regarding the performance of Services made by the Contractor in its Proposal that is
incorporated into, attached to or otherwise included in Schedule A are representations and
warranties of the Contractor and form part of this Contract.

PAYMENT

4,
(@) The Province agrees to pay the Contractor the amounts specified in Schedule B for
completion of the Services in accordance with this Contract; and
(b) upon submitting an invoice and other supporting documentation required by the
Province describing the Services for which payment is claimed.

5.  The Province may order the re-execution of any Services or Materials which are not performed in
accordance with the provisions of this Contract, in which case the Contractor shall re-execute the
Services or Materials at the Contractor’s expense in accordance with this Contract.

RECORDS AND REPORTING

6. The Contractor shall:

(@) keep and maintain in accordance with Canadian generally accepted accounting
principles complete and accurate books, records and accounts relating to this Contract
and, on demand, provide to the Province these documents to examine, audit and make
copies and take extracts; and

(b) keep the documents referred to in clause 6(a) for three years following the completion
or termination of this Contract.

7. The Contractor shall:
(@) submit a written status report to the Province every year during the Term indicating:

i. the Services completed during that reporting period;
ii. the time schedule for those portions which are not completed;
iii. each record of hearing as stated in section 14 of the Matters Relating to
Assessment Complaints Regulation; and
iv. any other information requested by the Province in relation to the completion of
this Contract; and
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(b) follow any directions from the Province regarding the performance of the Services.

NON-ASSIGNABILITY AND SUBCONTRACTING

8.
(@) The Contractor shall not:

i. assign or otherwise dispose of any of its rights, obligations or interests in this
Contract; or
ii. subcontract the Services (other than as specified in Schedule A).

without the prior written consent of the Province, which shall not be unreasonably
withheld.

(b)  When the Contractor retains any subcontractor(s) in connection with performance of
the Services, the Contractor shall:

i. be responsible for remunerating the subcontractor(s);
ii. be responsible for the performance and activities of the subcontractor(s); and
iii. contractually obligate the subcontractor(s) to take action, or refrain from taking
action, as necessary to enable the Contractor to fulfill its obligations under this
Contract.

PERSONNEL REPLACEMENT

9.
(@) The Contractor shall not replace any employee, subcontractor or agent identified in
Schedule A, or add any employee, subcontractor or agent, to perform the Services
without the prior written approval of the Province, which approval shall not be
unreasonably withheld.

(b)  The Contractor shall:

i. remove any employee, subcontractor or agent of the Contractor engaged in
providing the Services upon the written request of the Province within the time
limit indicated in such request; and

ii. only replace such removed employee, subcontractor or agent of the Contractor
upon getting the prior written approval of the Province, which approval shall not
be unreasonably withheld.

COMPLIANCE
10. The Contractor shall:
(@) comply with the provisions of all laws, now in force or in force after the signing of this

Contract, that expressly or by implication apply to the Contractor in performing the
Services; and
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(b)

when the Workers’ Compensation Act (Alberta) applies, and upon request from the
Province, deliver to the Province a certificate from the Workers’ Compensation Board
showing that the Contractor is registered and in good standing with the Board.

MATERIAL OWNERSHIP

11.

(a)

(b)

(©)

(d)

(€)

Ownership of all Materials including any associated copyright, patent, trade secret,
industrial design or trade mark rights belongs to the Province as they are made,
prepared, developed, generated, produced or acquired under this Contract. The
Materials shall be delivered to the Province upon completion or termination of this
Contract, or upon request of the Province.

Ownership of any work, information, records or materials, regardless of form,
including copyright, patent, industrial design or trademark which was owned by the
Province, the Contractor or a third party prior to the effective date of this Contract
remain the property of each party respectively.

The Contractor

i. irrevocably waives in whole all moral rights, and
ii. shall ensure that its employees, subcontractors and agents irrevocably waive in
whole all moral rights,

in and to the Materials in favour of the Province and the Province’s assignees and
licensees. Upon request of the Province, the Contractor shall deliver to the Province
copies of the waivers obtained from its employees, subcontractors and agents engaged
in providing the Services.

Prior to reproducing or incorporating any third party copyright materials into Materials,
the Contractor must obtain written permission from the copyright holder and provide
the Province with copies of the written permissions that are satisfactory to the Province.

The Contractor shall cooperate with the Province in protecting the Province’s
ownership or intellectual property rights in the Materials.

NON-DISCLOSURE OF INFORMATION

12.

(@)

(b)

Except as provided in clauses 12 and 13, all information, regardless of form, including
Personal Information, that is obtained, generated, provided or collected by the
Contractor in the performance of the Services (the “Province’s Information"), shall not
be disclosed or published by the Contractor without the prior written consent of the
Province. The Contractor may disclose the Province’s Information to employees,
subcontractors or agents of the Contractor who have a need to know for the purpose of
performing the Services.

Subject to clause 13(b), the Contractor’s obligations in clause 12(a) do not apply to
information or documents which:

Page 4



(©)

(d)

(€)

()

i. are or become publicly available through no act or omission of the Contractor;
ii. are independently developed without benefit of the Province’s Information; or
iii. are received by or from a third party without restriction and without a breach of
an obligation of confidentiality.

The Contractor shall retain the Province’s Information as confidential and shall make
reasonable security arrangements against unauthorized access, use, disclosure or
destruction of the Province’s Information. The Contractor shall immediately advise the
Province of any unauthorized access, use, disclosure, loss or destruction of the
Province’s Information, and shall provide the Province any assistance reasonably
required to rectify such a situation.

The Contractor shall return or deliver the Province’s Information to the Province upon
completion or termination of this Contract, or upon request of the Province.

The Province’s Information may be disclosed to the extent required by law or court
order, provided that the Province is given reasonable notice and opportunity to seek to
prevent or limit its disclosure.

No press release, public announcement or other public commentary relating to this
Contract shall be made by the Contractor without the prior written approval of the
Province.

FREEDOM OF INFORMATION AND PROTECTION OF PRIVACY

13.

()

(b)

(©

(d)

The Contractor acknowledges that this Contract, including without limitation the name
of the Contractor, fees payable, the Term, and details of the Services may be subject to
disclosure under the FOIP Act. The Contractor further acknowledges that the FOIP
Act applies to the Province’s Information collected, used or disclosed in the
performance of Services, and the Contractor shall adhere to the FOIP Act in its
collection, use and disclosure of any Personal Information.

The Contractor shall not collect, use or disclose any Personal Information under this
Contract except as reasonably required to fulfill its obligations under this Contract, or
as otherwise expressly authorized in writing by the Province.

Upon request, the Contractor shall, at the Contractor’s expense, and within five
Business Days, provide to the Province any records that are requested under the Access
provisions of the FOIP Act that are in the custody or under the control of the
Contractor. Should the Contractor receive an access request under the FOIP Act, the
Contractor shall not respond to it, but shall immediately forward the access request to
the Province for further handling.

In providing the Services the Contractor shall make every reasonable effort to ensure
that Personal Information that is to be or is actually used to make a decision that
directly affects an individual, is both complete and accurate. At the Province’s
request, the Contractor must correct, within five Business Days of the request, Personal
Information that the Contractor may have either collected or compiled about an
individual pursuant to this Contract.
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(€)

)

The Contractor shall store only in Canada all records of Personal Information which are
disclosed to the Contractor under this Contract, including records that are collected,
used or stored on behalf of the Province.

The Contractor shall act on any direction that the Province may provide with regard to
the use, collection, access, security, disclosure and destruction of the Personal
Information.

INDEMNITY AND LIABILITY

14.

(@)

(b)

(©)

INSURANCE

15.

(@)

(b)

(©)

(d)

The Contractor shall indemnify and hold harmless the Province, its employees and agents
against and from any and all third party claims, demands, actions, or costs (including
legal costs on a solicitor-client basis) for which the Contractor is legally responsible that
arise from or relate to the performance of Services or any other obligation of the
Contractor under this Contract.

The Province shall indemnify and hold harmless the Contractor, its employees and agents
against and from any and all third party claims, demands, actions, or costs (including
legal costs on a solicitor-client basis) for which the Province is legally responsible that
arise from or relate to the performance of the Province’s obligations under this Contract.

The Contractor shall indemnify and hold harmless the Province against and from any loss
or damage to the real or personal property of the Province for which the Contractor is
legally responsible arising from or relating to the performance of Services or any other
obligation of the Contractor under this Contract.

The Contractor shall, at its own expense, and without limiting its liabilities or
obligations under this Contract, insure its operations under a contract of general
liability insurance covering risks in Alberta in accordance with the Insurance Act
(Alberta) in an amount not less than $2,000,000 inclusive per occurrence, insuring
against bodily injury, personal injury, and property damage including loss of use
thereof.

The Contractor shall maintain automobile liability insurance on all vehicles owned,
operated or licensed in the name of the Contractor and used in carrying out the
obligations under this Contract in an amount not less than $1,000,000.

The Contractor shall provide the Province with acceptable evidence of insurance, in the
form of a detailed certificate of insurance, prior to commencing the Services and at any
other time upon request of the Province.

The Contractor shall ensure that all its subcontractors obtain and maintain general
liability insurance sufficient to meet the requirements in clause 15(a).
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(e) When requested by the Province, the Contractor shall provide evidence of endorsement
to provide the Province with 30 days advance written notice of cancellation of
insurance coverage.

RELATIONSHIP OF PARTIES

16. The relationship of the Contractor to the Province in performing the Services under this Contract is
that of an independent contractor, and nothing in this Contract is to be construed as creating an
agency, partnership, joint venture or employment relationship between the Contractor and the
Province.

NOTICES

. (@  Any notice to be made under this Contract is to be made in writing, and is effective
when delivered to the address or transmitted by fax to the fax number, as follows:
The Province: Alberta Municipal Affairs
Address: Municipal Services Branch - ID No. 349
Local Government Services
17" Floor, Commerce Place
10155 - 102 Street
Edmonton, AB T5J 4L4
Attention: Executive Director
Fax: 780-420-1016

The Contractor: City of Cold Lake

Address: 5513 - 48 Avenue

Cold Lake, AB T9M 1A1
Attention: Kevin Nagoya, Chief Administrative Officer
Fax: 780-594-3480

The parties respectively designate for the time being, the individuals identified in this
clause as having the authority to give notice, and notice given by these individuals is
binding on the party giving the notice.

(b)  Either party may change its information in clause 17(a) by giving notice to the other in
the manner described in clause 17(a).

(c) Any notice personally served or sent by fax shall be deemed received when actually
delivered or received, if delivery or fax transmission is on a Business Day, or if not on
a Business Day, on the following Business Day.
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TERMINATION

18.
(@) The Province may at any time immediately terminate this Contract, without cause,
upon written notice to the Contractor.

(b) If this Contract is terminated:

i. all Materials made, prepared, developed, generated, produced or acquired by the
Contractor, or its employees, subcontractors or agents under this Contract are the
property of the Province; and

ii. the Province shall only have to pay the Contractor for the Services completed in
accordance with this Contract up to the effective date of termination.

SAFETY AND SECURITY

19. The Contractor, its employees, subcontractors and agents when using any of the Province’s
buildings, premises, equipment, hardware or software shall comply with all safety and security
policies, regulations or directives relating to those buildings, premises, equipment, hardware or
software.

PARTIES’ REPRESENTATIVES

20.

(@) The Province designates Executive Director, Municipal Services Branch, Local
Government Services of the Department of Municipal Affairs as the Province’s
representative for communications and ongoing contact between the Province and the
Contractor in matters relating to this Contract, other than giving notice pursuant to
clause 17(a).

(b) The Contractor designates Kevin Nagoya, Chief Administrative Officer, as the
Contractor’s representative for communications and ongoing contact between the
Province and the Contractor in matters relating to this Contract, other than giving
notice pursuant to clause 17(a).

(c) Either party may change its designated representative above by sending written notice
to the other party of such change.

CONFLICT OF INTEREST AND ETHICAL CONDUCT

21.

(@) The Contractor shall ensure that there is not a conflict of interest or an apparent conflict
of interest on the part of the Contractor or its employees, subcontractors or agents in
relation to the Services, and all Services shall be performed in accordance with high
ethical standards, including without limitation the following:

i. the Contractor and its employees, subcontractors and agents shall not influence,
or seek to influence, or otherwise take part in a decision of the Province knowing
that the decision might further their private interests;
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ii. where the Services involve providing advice, making recommendations to the
Province or exercising discretionary authority regarding a right, permission,
privilege, status, contract or benefit, then such advice, recommendations or
discretion must be provided, made or carried out impartially and without bias;

iii. except for payment as set out in this Contract, the Contractor and its employees
subcontractors or agents shall not accept any collateral gift, payment,
commission or other direct benefit arising from or connected to the performance
of the Services;

iv. the Contractor and its employees, subcontractors and agents shall not have any
financial interest in the business of a third party that causes, or would appear to
cause, a conflict of interest in connection with the performance of the Services;

v. the Contractor, upon request by the Province, shall deliver copies of all written
ethical standards, conflict of interest policies and codes of conduct established or
observed by the Contractor in its business practices or in relation to its
employees, subcontractors or agents; and

vi. the Contractor shall comply with, and ensure that, its employees, subcontractors
and agents comply with, the Lobbyists Act (Alberta).

(b) Inthe event the Contractor becomes aware of any matter that causes or is likely to
cause a conflict of interest in relation to the performance of the Services, the Contractor
shall immediately disclose such matter to the Province in writing. Upon such
disclosure, the Contractor shall not commence or continue performance of the Services
without the prior written consent of the Province. If the Province is of the opinion the
Contractor or its employees, subcontractors or agents are in a conflict of interest, the
Province may terminate this Contract.

Notwithstanding any other provision of this Contract, those clauses which by their nature continue
after the conclusion or termination of this Contract shall continue after such completion or
termination, including without limitation the following:

Records and Reporting;

Material Ownership;

Non-Disclosure of Information;

Freedom of Information and Protection of Privacy; and
Indemnity and Liability.

In the case of conflicts or discrepancies among this document and the Schedules and any Schedules
attached to this document, the documents shall take precedence and govern in the following order:

(@  The body of this document, and
(b)  The Schedules to this document.

SURVIVAL OF TERMS

22.
(@) clause 6
(b) clause 11
(c) clause 12
(d) clause 13
(e) clause 14

GENERAL

23.

24,

Time is of the essence of this Contract.
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25. This Contract contains the entire agreement of the parties concerning the subject matter of this
Contract and except as expressed in this Contract, there are no other understandings or agreements,
verbal or otherwise, that exist between the parties.

26.  Any waiver by either party of the performance by the other of an obligation under this Contract
must be in writing, and such waiver does not constitute a continuing waiver of the performance of
that obligation unless a contrary intention is expressed in writing.

27. The rights and remedies of the Province under this Contract are cumulative and any one or more
may be exercised.

28. The Parties may amend this Contract only by mutual written agreement signed by the parties.

29. This Contract shall be governed by and interpreted in accordance with the laws in force in Alberta,
and the parties irrevocably attorn to the exclusive jurisdiction of courts in Alberta.

30. This Contract shall be for the benefit of and binds the successors and assigns of the parties.

31. The headings in this Contract are inserted for convenience of reference only and shall not affect the
meaning or construction of this Contract.

32. Inthis Contract words in the singular include the plural and words in the plural include the singular.

33. This Contract may be executed in counterparts, in which case (i) the counterparts together shall
constitute one agreement, and (ii) communication of execution by fax transmission or e-mailed in
PDF shall constitute good delivery.

HER MAJESTY THE QUEEN IN THE RIGHT CITY OF COLD LAKE

OF THE PROVINCE OF ALBERTA, as
represented by the Minister of Municipal Affairs

Per:

Per:
Signature Signature
Print Name Print Name
Title Title
Date Date
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Schedule A
(Services)

1. Services

The Contractor will perform the following services, on behalf of Improvement District No. 349, in
full compliance with the Municipal Government Act and the Matters Relating to Assessment
Complaints Regulation and any other legislated requirements:

a. Provide a qualified individual, who will upon appointment by the Province, will fulfill the
legislated duties of the Clerk to the assessment review boards of Improvement District
No. 349.

b. Receive all assessment complaints, for property located in Improvement District No. 349, at
the Contractor’s main office location and process those complaints in accordance with the
legislated procedural requirements and timelines.

c. Provide sufficient qualified individuals, who upon appointment by the Province shall serve as
members of the Improvement District No. 349 assessment review boards to adjudicate all
property assessments complaints within the jurisdiction of Improvement District No.349.

2. Services Timetable

a. The Contractor shall perform the Services within the legislated timelines.

b. Annually, prior to October 31%, the Contractor must provide the Province with the names of
all qualified individuals that have been appointed to the Contractor’s assessment review
boards.

c. Annually, prior to October 31%, the Contractor must provide the Province with the name of
the qualified individual that has been appointed as the Clerk for the Contractor’s assessment
review boards.

3. Resource Requirements

The Contractor will provide all necessary human and other resources to fully perform the Services.
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Schedule B
(Payment)

1. Pricing

Payments under the Contract will be as follows:

Service Fixed Price

Honorarium to be paid where the meeting time is 4 hours or less in a day, or | $112.50/member

Honorarium to be paid where the meeting time exceeds 4 hours in a day. $225.00/member

2. Expenses

The Contractor’s pricing as specified above is inclusive of all expenses and as such the Province will
not be obliged to pay any expenses incurred by the Contractor in the performance of the Services.
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