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Reference No. CAT11-<>
“SAMPLE AGREEMENT”
CONDITIONAL GRANT AGREEMENT

This Agreement is dated for reference the __ day of _________, 2010.

BETWEEN:

THE HABITAT CONSERVATION TRUST FOUNDATION, AS TRUSTEE OF THE HABITAT CONSERVATION TRUST, a special purpose trust fund created by the Wildlife Act and having an office at  #107 - 19 Dallas Road, Victoria BC

(“HCTF”)

AND:

LEGAL NAME OF RECIPIENT, a {legal entity type}, incorporated under the laws of the Province of British Columbia (Incorporation #) and having an office at {street address}, {city}, B.C.


(the "Recipient")

BACKGROUND

A.
The Recipient has submitted a Proposal to HCTF seeking a grant or contribution of funding to assist it with undertaking the {Insert Name of Project} and HCTF wishes to participate in the funding the Project.
B.
In furtherance of the foregoing, the HCTF wishes to assist the Recipient with the Project by providing a Conditional Grant to the Recipient, based on the terms of this Agreement.

In consideration of the mutual promises contained in this Agreement, the Parties agree as follows:

1.0
INTERPRETATION
1.1 Definitions:  In this Agreement the following words and phrases have the following meanings:

“Accountable Advance” means a portion of the Conditional Grant advanced to the Recipient pursuant to Part 3.0, to be applied by the Recipient against Eligible Costs only, and which may become repayable by the Recipient, as provided for in this Agreement;

“Agreement” means this Agreement and any Appendices or amendments to this Agreement;

“Annual Report” means a detailed written report on the completed activities of the Project and an expenditure report that accounts for all Accountable Advances received to date on the Project. This report must be submitted when requesting the final payment as set out in Paragraph 3.3 or upon termination of this Agreement.  An Annual Report is required for each Project.  The form and content of Annual Reports must follow the sample set out on the HCTF Website or which is also available upon request from HCTF;    
“Appendices” means the attachments to this Agreement, including but which may not be limited to, the Proposal (Appendix 1) and any Funding Conditions and Technical Comments (Appendix 2); 

“Auditor” means an accountant licenced to carry out audits in British Columbia, approved by HCTF, and who is at arms length with the Recipient and its Subcontractors; 

“Authorization Document” means the permit, licence or other approval between the Recipient and the applicable government body which, when executed and transmitted to the Recipient, gives the Recipient the legal authority and approval to carry out the Project under this Agreement; 

“Books of Account” means accurate time records, accounting records, books of accounts, documents, invoices, receipts, vouchers and other supporting documents for the Project, of all Eligible Costs, work carried out, and other information as may be necessary or desirable in HCTF’s opinion, to support the reports, statements or documents submitted to HCTF under this Agreement;
“Conditional Grant” means the funding HCTF agrees to provide to the Recipient pursuant to this Agreement; 

“Eligible Costs” are the costs and expenses that are set out in the Proposal as amended by the Funding Conditions, and which are in the opinion of the HCTF, necessarily and properly incurred by the Recipient in connection with the Project.
“Final Report ” means a summarized written report on the overall results of a multi-year project which must be prepared in accordance with the requirements of this Agreement and specifically with the requirements set out in Part 7.0; 
“Funding Conditions” means HCTF Board or staff imposed restrictions on the Project that must be satisfied by the Recipient prior to it receiving funding for the Project as set out in Appendix 2;
“HCTF’s Website” means the website set up by HCTF and found at www.hctf.ca;
“MoE” means British Columbia’s Ministry of the Environment;
“Parties” means HCTF and the Recipient;

“Project” means the work or undertaking identified by the Recipient in its Proposal and which HCTF has agreed to provide funding toward as set out in this Agreement; 
“Reporting Deliverables” means the reports and documents to be provided to the HCTF and include Annual and Final Reports, as well as all publications, other reports and associated data arising from the Project;
“Proposal” means the proposal submitted by the Recipient to the HCTF pursuant to its call for proposals and which is attached as Appendix 1 to this Agreement;
“Subcontractor” means a person, firm, corporation or other legal entity contracting with the Recipient to perform a part of the Project; and
“Term” means the duration of this Agreement as set out in Part 2.0.
1.2
Entire Agreement:  Each of the Appendices to this Agreement form an integral part of this Agreement as if set out in the body of this Agreement, and the Recipient will comply with all of the terms of the Appendices.  This Agreement is the entire Agreement between the Parties regarding the subject matter of this Agreement and no promises, representations, understandings or contracts, whether oral or written, exist between the Parties with respect to the matters set out in this Agreement, except as expressly set out in this Agreement.  If there is a conflict or inconsistency between any of the terms of any of the following, then the order of precedence will be: 
(a) this Agreement; 

(b) the Funding Conditions; and then
(c) the Proposal.
1.3
Laws of British Columbia:  This Agreement and all activities under this Agreement will be governed by and construed in accordance with the laws and regulations of the Province of British Columbia. 

1.4
Headings:  The headings appearing in this Agreement are inserted for reference and as a matter of convenience and in no way define, limit or enlarge the scope of any term of this Agreement.   This Agreement is divided into the following components:
19.0     PART

19.1 Paragraph

(a) Section

(i)  Subsection

1.5
Statutes Referenced:  Any reference to a statute in this Agreement, whether or not that statute has been defined, means a statute of the Province of British Columbia unless otherwise stated and includes all regulations at any time made under that statute and any amendments or replacements to that statute and the regulations.

1.6
Amendments:  This Agreement may be amended from time to time by mutual consent of the Parties.  All changes to this Agreement must be made in writing and must be signed by authorized signatories for each of the Parties.  Prior written approval by HCTF is required for any changes to activities and/or budgets related to the Project and/or as stated in the approved Proposal.  

1.7
Waiver:  No term of this Agreement and no breach by the Recipient of any such term may be waived, except with the written consent of HCTF.  Written waiver in one instance by HCTF of any particular term or breach by the Recipient of this Agreement will not be deemed to be waiver in any subsequent or other instance.

1.8
Time:  Time is of the essence in this Agreement.

1.9
Survival:  Regardless of any other provision in this Agreement, all terms of this Agreement in favour of HCTF and all of the rights and remedies of HCTF, either at law or in equity, survive the expiration or earlier termination of this Agreement.

1.10
Severance:  Should any Part(s), Paragraph(s), Section(s) or Subsection(s) of this Agreement be struck down in whole or in part by a court of competent jurisdiction, the balance of this Agreement will survive and be enforceable.

1.11
Reasonableness:  Wherever this Agreement provides that an action may be taken, a consent or approval must be obtained or a determination must be made, then the applicable Party will act reasonably in taking such action, deciding whether to provide such consent or approval or making such determination; but where this Agreement states that a Party has sole discretion to take an action, provide a consent or approval or make a determination, there will be no requirement to show reasonableness or to act reasonably in taking that action, providing that consent or approval or making that determination.

2.0
TERM
2.1  The Term of this Agreement will start on APRIL 1, 2010 and end on MARCH 31, 2011.

2.2
This funding is for one year only.  Any future funding for this Project beyond the Term requires the submission of a new proposal for each subsequent year and acceptance of continued funding for the Project by the HCTF for each future year.
3.0
CONDITIONAL GRANT 

3.1
The monies are to be spent on the Project, as specified in the Proposal including any modifications from the Funding Conditions.  

3.2
All funding under this Agreement is conditional on compliance by the Recipient with the terms and conditions of this Agreement and subject to those terms and conditions which may reduce funding.

3.3
The HCTF will provide the Recipient with a Conditional Grant to a maximum of $<> for eligible costs, as follows:

(a)
An Accountable Advance of $<> (50%), following the execution and delivery of this Agreement, including the Recipient’s submission to HCTF of certificates evidencing insurance requirements as set out in Part 9.0; and,

(b)
An Accountable Advance of up to $<> (30%) once the initial 50% Accountable Advance has been fully spent, and an acceptable invoice requesting payment of the next Accountable Advance is submitted  The invoice must clearly indicate that the initial 50% accountable advance has been fully spent ; and

(c)
A final payment of up to $<> (20%) upon submission of an acceptable Annual Report and an invoice requesting final payment.  The final 20% represents a holdback (i.e. not an advance).  The Recipient must complete the Project before requesting final payment.
3.4
Regardless of the payment schedule set out under section 3.3, at its sole discretion HCTF may decide not to release any Accountable Advances if outstanding Reporting Deliverables exist relating to any other contractual obligations the Recipient may have with HCTF.
3.5
All requests for payment should identify the Reference no – {Insert CAT11-XXXX}.  

3.6
The Recipient must return any unspent funds to the HCTF within 60 days of the Project completion or immediately upon the termination of this Agreement.

3.7
Expenses claimed (e.g. travel, hotels, and meals) cannot exceed the HCTF’s travel expense rates as set out on HCTF’s Website or available upon request from HCTF.
3.8
Regardless of the other terms of this Agreement, HCTF may deduct from any Accountable Advance or request for final payment:

(a) any costs claimed by the Recipient that HCTF deems are not Eligible Costs; and
(b) any adjustments HCTF is entitled to make under this Agreement.

4.0
DUTIES OF THE RECIPIENT
4.1
The Recipient will:

(a)
complete the Project within the Term;
(b)
comply with the terms of this Agreement;
(c)
ensure that necessary Authorization Documents are obtained before commencing work;
(d)
permit the access at all reasonable times to the works, sites or Project areas which are, have been or are to be the subject of this Agreement;
(e)
not exceed the approved expenditures as set out in the Proposal, including any modifications in the Funding Conditions, except where authorized in writing by HCTF;

(f)
apply all Accountable Advances directly against Eligible Costs;
(g)
provide all equipment, materials, supplies, labour, supervision and accommodation necessary to perform the work necessary to complete the Project;

(h)
exercise the standard of care, skill and diligence normally exercised and observed by competent persons engaged in the performance of activities similar to the Project;

(i)
promptly pay all persons employed or engaged in the carrying out the Project or supplying materials, in accordance with the terms of their engagement or employment; 

(j)
with respect to persons employed to carry out the Project, ensure that this employment will comply with all applicable legislation;

(k)
ensure that all health and safety standards have been met; 
(l)
get permission from landowners where needed to enter any land for the purpose of carrying out the Project; 
(m)
ensure that it and any employees, Subcontractors or agents employed on the Project are competent, properly trained and instructed as required to undertake and successfully complete the Project; 
(n)
comply with any HCTF’s operational policies which, if created, will be set out on HCTF’s Website.  It is the Recipient’s responsibility to ensure that it identifies, understands and complies with any applicable policies;
(o)
provide an update on Project activities to date either in writing or verbally when requested to do so by HCTF, within two weeks of such a request; and
(p)
provide for any on-going operations and maintenance activities and related costs that are not set out in the Proposal as amended by the Funding Conditions, including any activities or costs that extend beyond the Term of this Agreement.
5.0 
DUTIES OF HCTF

5.1
HCTF will:

(a) provide Accountable Advances to the Recipient according to the terms of this Agreement; and
(b) retain the appropriate internal and external personnel and facilities to carry out its responsibilities under this Agreement.
5.2
The HCTF assumes no liability for loss, injury, or damage suffered or caused as a result of this Project.

6.0
SUBCONTRACTING AND ASSIGNMENT  

6.1
HCTF may assign its rights and obligations under this Agreement to another person or party without the Recipient’s prior approval.  If such an assignment occurs, HCTF will notify the Recipient in writing and provide any applicable instructions for altering the Agreement or the rights and obligations of the Parties.  
6.2
The Recipient must not subcontract any obligation under this Agreement without the prior written consent of the HCTF and such approval can be withheld at HCTF’s sole discretion.  Providing any form of a contribution, gift or grant, either conditional or unconditional, is considered a form of sub-contracting.  If a Subcontractor is listed in the Proposal, this is considered sufficient written consent unless the Funding Conditions state otherwise.  No Subcontractor, whether consented to or not, relieves the Recipient from any obligations under this Agreement.  The Recipient must ensure that any Subcontractor fully complies with this Agreement.
6.3
If during the Term of this Agreement, the Recipient sells, transfers or disposes of any interest in its business, other than in the ordinary course of its business, whether by sale of assets, shares or otherwise, that may affect this Agreement then the Recipient will: 


(a)
immediately notify HCTF; 

(b)
disclose all relevant information regarding the acquisition or disposition to HCTF; and 

(c)
enter into an Agreement with HCTF to adjust the funding, deliverables and other related matters in the relevant documents upon terms and conditions determined necessary in HCTF’s reasonable opinion.

6.4
The Recipient will not assign any of its rights or obligations under or any interest in this Agreement without HCTF’s prior written approval, which HCTF may in its sole discretion withhold.
6.5
The Recipient must not provide any services to any person in circumstances, which in the HCTF's reasonable opinion could give rise to a conflict of interest between the duties to that person and duties to the HCTF under this Agreement.

6.6
The Recipient must not do anything that would result in hired personnel being considered an employee of the HCTF.

6.7
The Recipient must not commit or purport to commit the HCTF to pay any money except as authorized by this Agreement.

6.8
This Agreement will operate to the benefit of and be binding upon the Recipient and its successors and permitted assigns and HCTF and its assigns.

7.0
REPORTS RECORDS AND AUDITS
7.1

The Recipient will:


(a)
keep Books of Account at the Recipient’s main place of business for a period of five years after the earlier of: 
(i)
the completion of the Project;

(ii)
the end of the Term of this Agreement; or

(iii)
the expiration or earlier termination of this Agreement; 

(b)
permit HCTF, or its agent with written authorization from HCTF, during normal business hours, to examine and copy and take away copies of any or all of the Books of Account that may be necessary or desirable in HCTF’s, or its agent’s opinion to verify the Recipient’s compliance with this Agreement; and
(c)
within 30 days of receiving a request from HCTF, submit further documentation, verification or information to support the Eligible Costs claimed.
7.2
All documents submitted by the Recipient and their Subcontractor(s) shall become the property of the HCTF.

7.3
Timelines for reporting requirements are directly linked to the Accountable Advance payment process outlined in Part 3 of this Agreement.
7.4
With the exception of Final Reports, all reporting requirements must be met within the Term of this Agreement.
7.5
A Final Report for a multi-year Project:

(a)
does not require details on the Project’s financial expenditures;
(b)
is only required for the last year of a multi-year HCTF funded Project which is defined as the last year as indicated in the original Proposal (e.g. Year 4 of 4);
(c)
must be prepared in accordance with Final Report requirements as set out on HCTF’s Website; and 

(d)
must be received within six months of completing a multi-year HCTF funded Project.
7.6
Electronic versions of all Project Deliverables must be e-mailed to:  reporting@hctf.ca.  The Recipient must also submit one hard copy of all Reporting Deliverables to the HCTF.
7.7
At HCTF’s discretion, the Recipient may be requested to provide a second electronic copy of only the Final Report and any related technical publications to the MoE office in region in which the Recipient has undertaken the Project.  

7.8
At the HCTF’s discretion, any Reporting Deliverables submitted by the Recipient may be catalogued in a document management system that is accessible to the general public.

7.9
The HCTF may provide the Recipient with additional instructions throughout the Term of this Agreement regarding the logistics for submitting Reporting Deliverables.
7.10
All Reporting Deliverables submitted to the HCTF should identify the HCTF assigned project # {insert project #}.
7.11
If the reports and statements submitted under this Part are deemed incomplete or otherwise not satisfactory to HCTF, at its sole discretion, then, in addition to any other remedies set out in this Agreement, HCTF may require the Recipient to revise the report or statement so as to provide all the information in a manner that is satisfactory to HCTF.

7.12
If the Recipient does not submit any reports and statements on time, then, in addition to any other remedies set out in this Agreement, HCTF may disallow the Eligible Costs associated with the preparation of the reports and statements.
7.13
HCTF may elect to evaluate the Project while it is in progress and/or after it is completed.  In the event of an evaluation, HCTF may engage the professional services of an external consultant or an Auditor.  The Recipient will make available all Books of Account and any other supporting documentation or information relating to the Project that in HCTF’s opinion are required to complete the evaluation.  The evaluation may include visits by HCTF staff and others to the Project site and/or the Recipient’s place of business.
7.14
The Recipient will assist HCTF by whatever means are necessary to facilitate the evaluation.

8.0
COMMUNICATIONS

8.1
The Recipient must recognize funding support from HCTF in all publications, extension material, signage, presentations and other forms of release or communications (collectively the “Communications Materials”) pertaining to the Project activities under this Agreement.

8.2
The Recipient and HCTF agree that all Communications Materials, including signs, associated with communications or public awareness relating to this Agreement, produced by or on behalf of the Recipient or HCTF:

(a) will be developed in accordance with HCTF guidelines set out on HCTF’s Website; or
(b) will contain a clear and prominent acknowledgement that funding for the Project under this Agreement is provided by HCTF, as follows:

“The (insert Name of Recipient) recognizes the Habitat Conservation Trust Foundation and anglers, hunters, trappers and guides who contribute to the Trust, for making a significant financial contribution to support the (insert Name of Project).  Without such support, this project would not have been possible.”
8.3
In each Annual and Final Report, the Recipient should include original high quality photos (digital images are preferred; otherwise slides or prints and negatives) of any fieldwork components of the Project.  Note, all submitted photo images are available free of charge to the HCTF for the non-exclusive use in promoting the HCTF.  Where requested by the Recipient, if a photo is used by HCTF, photo credit will be given to the photographer.
8.4
The Recipient must also ensure high visibility of the HCTF logo (available from the HCTF) on all Communications Materials. 

8.5
HCTF reserves the right to share Recipient’s contact information with interested members of the media or public for purposes of reviewing and discussing Project objectives and outcomes.
9.0
INDEMNIFICATION AND INSURANCE
9.1
The Recipient will indemnify and hold harmless HCTF, its employees and agents (collectively referred to in this Paragraph as “HCTF”) from and against any and all losses, claims, damages, actions, causes of action, costs and expenses of whatsoever kind or nature that HCTF may incur, suffer or be put to either before or after the expiration or termination of this Agreement, by reason of any wrongful act or omission of the Recipient, its employees, officers, directors, shareholders or agents, or any Subcontractors or supplier of materials or services or any of their employees, officers, directors, shareholders or agents, as a result of or in any way arising out of this Agreement, except where, and to the extent that, the loss, claim, damage, action, cause of action, cost or expense arises from the negligence or willful default of HCTF.  Such indemnification survives the termination or expiration of this Agreement and any sub-contract. 

9.2
During the term of this Agreement, the Recipient will, without limiting its obligations or liabilities herein and at its own expense, provide and maintain, or cause its Subcontractors to provide and maintain, the following insurance with insurers licensed in British Columbia and in forms and amounts acceptable to HCTF: 
(a)
Comprehensive/Commercial General Liability in an amount not less than $2,000,000.00 inclusive per occurrence against bodily injury and property damage. HCTF is to be added as an additional insured under this policy.  

(b)
Automobile Liability on all vehicles owned, operated or licensed in the name of the Recipient and used under this Agreement, in an amount not less than $1,000,000.00.
(c)
Professional Liability, unless waived by HCTF in writing, in an amount not less than $1,000,000.00 insuring the Recipient 's liability resulting from errors and omissions in the performance of professional services under this Agreement.  Where professional services are delivered by a Subcontractor, the Recipient will cause the Subcontractor to carry Professional Liability in an amount not less than $1,000,000.00
9.3
All the foregoing insurance will be primary and not require the sharing of any loss by any insurer of HCTF.

9.4
The Recipient will provide HCTF with acceptable certificates evidencing the required insurance.  A sample format for a certificate of insurance can be found on HCTF’s Website or which is also available upon request from HCTF.  When requested by HCTF, the Recipient will provide certified copies of required policies.  Upon expiration of or cancellation of any required insurance during the term of this agreement, the Recipient shall submit renewal certificates to HCTF.
9.5
All required insurance (except ICBC provided automobile liability insurance), will be endorsed to provide HCTF with 30 days advance written notice of cancellation or material change.

9.6
The Recipient hereby waives all rights of recourse against HCTF with regard to damage to the Recipient's property.

10.0
TERMINATION, EVENTS OF DEFAULT AND REMEDIES

10.1
This Agreement may be terminated by thirty days written notice by either Party to the Agreement.  

10.2
Where this Agreement is terminated pursuant to Paragraph 10.1 then:

(a)
the Recipient may claim as Eligible Costs all direct reasonable Eligible Costs incurred on the Project up to the date the notice is received by the other Party; and 

(b)
The HCTF, at its sole discretion, may decline to provide any additional funding after the termination date.

10.3
The occurrence of any one or more of the following will constitute an “Event of Default” under this Agreement:

(a)
the Recipient fails to perform or comply with any of the terms of this Agreement;

(b)
the Recipient fails to remedy any variation from an Authorization Document, law, statute or enactment within a reasonable period of time as determined by HCTF;

(c)
if any information, statement, certificate, report or other document given by or on behalf of the Recipient pursuant to or as a result of this Agreement is untrue or knowingly incorrect;

(d)
a change occurs with respect to any one or more, including all, of the properties, assets, condition (financial or otherwise), business or operations of the Recipient which, in the opinion of HCTF, materially adversely affects the ability of the Recipient to fulfill its obligations under this Agreement; or

(e)
in HCTF’s opinion, the Recipient is unable to meet its obligations as they become due to HCTF or a third party.
10.4
If any Event of Default occurs, HCTF may give written notice thereof to the Recipient and HCTF may, at its sole discretion do any, or all of the following:

(a)
terminate this Agreement;

(b)
withhold, or suspend payment of, all or a portion of the Conditional Grant; 

(c)
disallow the Eligible Costs associated with the Project;

(d) 
require the Recipient to repay HCTF all or a portion of the Conditional Grant; 

(e)
use the withheld or repaid portion of the Conditional Grant to remedy the Event of Default; 

(f)
request, and the Recipient will deliver to HCTF, within 30 calendar days of the request, a written report, in form and content satisfactory to HCTF and prepared by a person acceptable to HCTF, evaluating the financial status and condition of the Recipient; or 

(g)
take any other action HCTF considers appropriate.

10.5
If this Agreement is terminated pursuant to 10.4, no claim will be made by the Recipient for any damages or losses of whatsoever kind or nature occasioned by that termination, and HCTF will be under no further obligation to the Recipient except for Eligible Costs properly incurred up to the date of termination.
10.6
Regardless of any other terms of this Agreement, if this Agreement ends for any reason and HCTF determines that the Eligible Costs incurred by the Recipient are less than the aggregate amount of the Accountable Advances made to the Recipient by HCTF, or if HCTF determines that the Recipient owes money to HCTF under this Agreement for any other reason, the Recipient will promptly repay money owing to HCTF, together with interest, at an interest rate equal to the prime rate charged by the Canadian Imperial Bank of Commerce plus four percentage points per annum, calculated monthly, not in advance, accrued from the date the money becomes due until the date of actual payment in full to HCTF.
10.7
The rights, powers, and remedies conferred on HCTF under this Agreement are not intended to be exclusive and each will be cumulative and in addition to and not in substitution for every other right, power and remedy existing or available to HCTF under this Agreement, any other Agreement, at law or in equity and the exercise by HCTF of any right, power or remedy will not preclude the simultaneous or later exercise by HCTF of any other right, power or remedy.

11.0
OWNERSHIP OF MATERIAL AND ASSETS
11.1
All material that has been produced or received by the Recipient or any Subcontractor as a result of this Agreement (collectively the “Material”), including, without limitation, accounting records, findings, software, data, specifications, drawings, reports, and documents, whether complete or not and any property we provide to the Recipient or a Subcontractor is our exclusive property.  The copyright in the Material belongs exclusively to HCTF.  Upon HCTF’s request, the Recipient must deliver to HCTF documents satisfactory to HCTF waiving in its favour any moral rights which the Recipient or its employees or Subcontractors may have in the Material and confirming the vesting of the copyright in HCTF.  The Recipient must deliver the Material to HCTF immediately upon request. 
11.2
Original receipts, warranty cards and serial numbers for any equipment or assets purchased with grant funds at a cost of $1,000 or greater must be kept by the Recipient and if requested, be made available to both HCTF and the regional MoE office.  Equipment or assets costing $1,000 or greater must be recorded in the appropriate sections of all required reports.  Any equipment or asset purchases required for this Project not approved in the Proposal must be pre-approved, in writing by the HCTF office.
12.0 LEGISLATION

12.1 The Recipient will:

(a) comply with all federal, provincial, regional and municipal laws, statutes, enactments, legislation, by-laws, rules and regulations and the Authorization Document(s); 

(b)   remedy any conditions or matters that arise during the course of completing the Project that must be addressed under any applicable law, legislation, regulation or the Authorization Document(s); and

(c)   remedy, at its own expense, any defaults or any legislative infractions under this Agreement caused by the Recipient, its agents, employees or Subcontractors.

12.2
All Recipient Material, information and reports provided to HCTF may be subject to disclosure in accordance with the Freedom of Information and Protection of Privacy Act (British Columbia).

12.3
Notwithstanding Paragraph 12.2, the Recipient will treat as confidential and will not, without the prior written consent of HCTF, disclose or permit to be disclosed either before or after the expiration or earlier termination of this Agreement, any of the HCTF Material or any information supplied to, obtained by, or which comes to the knowledge of the Recipient as a result of this Agreement, except if:

(a)
the disclosure is necessary to enable the Recipient to fulfill its obligations under this Agreement; 

(b)
the Recipient is required to by applicable law; or

(c)
where such information is readily available to the public.

12.4
For the purposes of the Workers Compensation Act and regulations to that Act, the Recipient will be the "Principal Contractor" or “Prime Contractor” for the Project, as described in the Act and/or regulations to the Act, and will carry out the duties described therein.

13.0
DISPUTE RESOLUTION
13.1
Where a dispute arises involving this Agreement between the Parties then the Party with the dispute will send written notice to the other Party describing the dispute.  The Parties will then use all reasonable efforts to resolve the dispute.  

13.2
If the Recipient and HCTF are unable to resolve the dispute within six business days of receipt of the written notice (or such longer period as Parties may agree), then the dispute will be referred to and finally resolved by arbitration pursuant to the Commercial Arbitration Act, and the place of arbitration will be Victoria, or elsewhere as decided by HCTF at its sole discretion.

13.3
The Party that loses the arbitration will pay the other Party’s reasonable costs, other than direct staff costs, up to a maximum of $10,000 per arbitration, and if the arbitration result is that neither Party loses entirely then the reasonable costs will be apportioned accordingly between the Parties.

14.0
REPRESENTATIONS AND WARRANTIES
14.1
The Recipient represents and warrants to HCTF, with the intention that HCTF will rely on it in entering into this Agreement that except as disclosed in writing to HCTF:

(a)
the Recipient does not know of any fact that materially adversely affects, or could materially adversely affect, its properties, assets, condition (financial or otherwise), business or operations or its ability to fulfill its obligations under this Agreement;

(b)
the Recipient is not in breach of, or in default under, any law, statute, enactment or regulation of Canada or of the Province of British Columbia, that applies to or is binding on it, that materially affects or could materially affect its ability to fulfill its obligations under this Agreement;

(c)
the Recipient has the power, capacity and authority to accept, execute, deliver and perform this Agreement; and

(d)
this Agreement has been fully reviewed and accepted and it is binding upon and enforceable against the Recipient.

15.0
FORCE MAJEURE 

15.1
If either Party is rendered wholly or partly unable to perform its obligations under this Agreement as a result of an act or event that is beyond the reasonable control or responsibility of that Party, that Party will be excused from whatever performance is affected, to the extent so affected, provided that the suspension of performance is of no greater scope and of no longer duration that is reasonably necessary and the non-performing Party uses reasonable efforts to remedy its inability to perform.

16.0
RELATIONSHIP
16.1
The Recipient is an independent contractor and not the servant, employee, agent or partner of HCTF.
16.2
No partnership, joint venture, agency or other legal entity is created by or will be deemed to be created by this Agreement or any actions of the Parties under this Agreement.

16.3
The Recipient has no authority to, and will not, commit HCTF to pay any person, firm or corporation.
17.0 NOTICES and LIAISON
17.1 Any notice, approval, consent, document, report, statement, waiver, offer, demand or payment required to be given under this Agreement will be considered validly given, delivered or paid to and received by the addressee, if made in writing and delivered personally, on the date of that personal delivery, or if mailed by prepaid post, on the tenth business day after the mailing in Canada as follows: 
	if to HCTF:

Suite #107 

19 Dallas Road, 

Victoria, B.C.  

V8V 5A6 
Attention: Chief Financial Officer
	and if to the Recipient:

{insert name}
{insert address}
{insert city}, British Columbia
{insert postal code}
Attention:
{insert name} and {insert title}


17.2 Either Party may, from time to time, advise the other Party by notice in writing, of any change of address of the Party giving such notice and, from and after the giving of such notice, the address specified will, for purposes of this Agreement, be considered to be the address of the Party giving such notice.
17.3
The Recipient must maintain regular communication with HCTF as follows:
(a)
for all aspects of project delivery, contact should be with the Head of the Biological Unit HCTF – (250) 940-9785 or 1-800-387-9853); and
(b)
for all financial inquiries, contact should be with the Financial Clerk – (250) 940-9784 or
 1-800-387-9853).
18.0 FURTHER ACTS AND ASSURANCES

18.1
Each Party, at the reasonable request of the other Party, will do or cause to be done any legal acts, documents and assurances that will carry out the terms of this Agreement more effectively.

TO EVIDENCE THEIR AGREEMENT, the Parties have executed this Agreement on the date appearing below.
SIGNED on behalf of HCTF
By: 





Date: ____________________

 
(__                           , Executive Director                   - Authorized Signatory)


               (Print Name and Title)

AND

SIGNED AND DELIVERED on behalf of <RECIPIENT>
By: 
 



Date: ____________________

     (_________________________________________ - Authorized Signatory)


               (Print Name and Title)
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