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SUBCONTRACT FOR GENERAL SERVICES

Contract #

THIS AGREEMENT made as of the  "day of , 2009

BETWEEN:
B.A. BLACKWELL AND ASSOCIATES LTD., a company
having an office at 3087 Hoskins Road, Vancouver, British
Columbia,V7J3B5
(“Blackwell”)

AND
(the “Contractor™)

BACKGROUND

A.  Blackwell has entered into a contract with the Province of British Columbia, Ministry of
Forests and Range, in respect of the Forest For Tomorrow Recipient Agreements for the
Williams Lake, Quesnel and 100 Mile House Timber Supply Areas.

B. Activities in respect to the management of the aforementioned agreement and Projects are
to be undertaken in accordance with, and paid for from funds provided by the Forest For
Tomorrow program pursuant to, the Recipient Agreement.

C. Blackwell wishes to retain the Contractor, as a subcontractor to carry out some of these
activities, herein defined as Work.

D.  The Contractor wishes to perform the Work.
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AGREEMENTS

In consideration of the covenants, terms and conditions contained in this Agreement and
for other good and valuable consideration, the receipt and sufficiency of which are
acknowledged, the Parties agree as follows:

PART 1 - INTERPRETATION
1.1  Agreement: Subject to paragraph 1.8, this Agreement:

@) is the entire agreement between the Parties as to the matters herein and all
previous promises, representations or agreements between the Parties, whether
oral or written, are deemed to have been replaced by this Agreement; and

(b) is comprised of the following components, all of which have been reviewed and
agreed to by the Parties:

Q) these General Terms and Conditions;

(i) Schedule A — Work, Rates and Particulars;
(iii))  Schedule B — Standards and Specifications;
(iv)  Schedule C - Personnel; and

(v) Schedule D- Digital Data Use;

(vi)

1.2 Definitions: A term used in this Agreement and defined in the Forest Act or Forest and
Range Practices Act or the Recipient Agreement will have the meaning given to it in those
instruments, as amended from time to time, unless that term is otherwise defined in this
Agreement. In this Agreement, the following words and phrases will have the following
meanings:

@) “Administrator” means the Province of British Columbia, Ministry of Forests
and Range;
(b) “Administrator Material” means material or information of the Administrator

and includes, without limitation, all findings, data, information, specifications,
reports, proposals, analyses, documents, drawings or working papers (whether in
hard copy or electronic form), software and other material or other intellectual
property whether complete or not, used, created, produced, received or acquired
by the Administrator or delivered by the Administrator to Blackwell under the
Recipient Agreement and made available by Blackwell to the Contractor under
this Agreement;
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“Agreement” means this Agreement and all Schedules to this Agreement as
amended from time to time in accordance with this Agreement;

“Authorization Document” means the permit, licence or other approval between
Blackwell and the applicable government agent or ministry required under
legislation which, when executed and transmitted to Blackwell, gives Blackwell
the legal authority and approval to carry out the Work;

“Code” or “Forest Practices Code” or “FRPA” means the Forest and Range
Practices Act and related regulations and standards, including those provisions of
the Forest Practices Code of British Columbia Act and its related regulations,
standards and guide books applicable thereunder;

“Completion Date” means the date by which the Work is to be completed, as
described in Schedule A;

“Data Exchange Agreement” means the data agreement between Blackwell and
Her Majesty the Queen in Right of the Province of British Columbia, dated for
reference April 1, 2007;

“Deposit” means the security deposit described in paragraph 4.7;

“Event of Force Majeure” means a circumstance in which a Party is delayed or
hindered in or prevented from the performance of any act, covenant or obligation
required to be performed under this Agreement by such Party by reason of
earthquake, fire, flood, tempest or other acts of God, strikes, lockouts,
unavailability of materials, failure of power, prohibitive governmental laws or
regulations, riots, insurrections, terrorism, war, the act or failure to act of the other
Party, adverse weather conditions preventing performance, war or other reason
beyond such Party’s control;

“Forest For Tomorrow” or “FFT” means that portion of the Province of British
Columbia’s or the Government of Canada’s Forest For Tomorrow Account that is
the land base investment program established to deliver high priority and cost-
effective forest productivity and sustainability investments, including fostering
sustainable forest management and improvement of the public forest asset base,
and the funds appropriated by the Province and allocated to Blackwell under the
Recipient Agreement for investments under the program;

“Forest Service” means the British Columbia Forest Service of the Ministry;

“Holdback’ means monies withheld by Blackwell from the Contractor pursuant
to paragraph 4.6;

“Lands” means the lands described in Schedule A upon which the Work is to be
performed,;
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“Ministry” means the Ministry of Forests and Range of the Province of British
Columbiga;

“Party” or “Parties” means any of Blackwell and the Contractor and their
respective successors and permitted assigns;

“Operational Plans” means the operational plans, if any, created or applicable
under FRPA, including under Part 11 thereof;

“Project” means a Project as defined in and approved under the Recipient
Agreement of which the Work is a part;

“Rates” means the Rates specified in Schedule A payable by Blackwell, using
FFT funds, to the Contractor for Work performed under and in accordance with
this Agreement;

“Recipient” means Blackwell as Recipient under the Recipient Agreement;

“Recipient Agreement” means the funding agreements between Blackwell as
Recipient and the Administrator dated for reference April 1, 2007, as may be
amended or renewed;

“Rules and Policies” means the rules and policies posted on the Administrator’s
or the Ministry’s website at the time of approval of a Project;

“Standards and Specifications” means the standards and specifications as
posted on the Ministry’s website at the time of approval of a Project, or as
approved in writing by a Government official before a Project is begun, and
attached as Schedule B to this Agreement;

“Tenure” means an agreement under the Forest Act held or managed by
Blackwell;

“Term” means the duration of this Agreement as described in paragraph 2.1;

“Treatment Area” with respect to all required activities under the Recipient
Agreement including but not limited to; for silviculture activities, this means the
area requiring surveying, studies, assessments, reports, survey traversing, cone
collection, burning, planting, manual brushing and weeding, danger tree
assessment, danger tree removal, manual or mechanical site preparation, timber
processing, skidding/ forwarding, chemical treatment, and fertilization. With
respect to forest planning for unit/ block and road layout, is defined as the area
within the Timber Supply Area but excluding private property, protected areas,
parks, designated recreation sites, riparian reserve zones, wildlife retention areas,
old growth management areas, designated no- harvest wildlife habitat areas,
designated archaeological sites, and designated heritage trails;
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(2) “Work” means the Work to be performed by the Contractor as described in
Schedule A.

1.3 Headings: The headings in this Agreement are for convenience of reference only and are
not to affect the construction and interpretation of this Agreement.

1.4  Governing Law: This Agreement is governed by and construed in accordance with the
laws of the Province of British Columbia and the laws of Canada applicable therein.

1.5 Included Words: Wherever the singular or masculine is used in this Agreement, the
same is deemed to include the plural or the feminine or the body corporate where the context or
the Parties so require.

1.6 Severance: If any provision in this Agreement is invalid or unenforceable, the remainder
of this Agreement is not affected thereby and each covenant, obligation and provision of this
Agreement is separately valid and enforceable to the fullest extent permitted by law.

1.7  Execution: This Agreement may be executed in counterparts, each of which together
forms one document. This Agreement is properly executed and delivered if executed by the
Parties in counterparts and executed copies exchanged by the Parties by facsimile.

1.8 Permitted Amendments: Blackwell may, from time to time, by written notice to the
Contractor and subject to this Agreement, make reasonable changes to Schedules to
accommodate changing practices or unforeseen circumstances. Any other changes to the
Agreement must be in writing and must be agreed to by both Parties.

1.9  Statutes: Any reference to a statute in this Agreement will be deemed to include
@) that statute as amended, restated or replaced from time to time,
(b) regulations promulgated thereunder, and
(c) any successor legislation to the same general intent and effect.
PART 2 - DURATION

2.1  Term: Subject to Part 16 and paragraph 18.3, the Term of this Agreement commences
on , 2009 and continues until the date that is the earlier of: (i) the date that all Work is
completed; and (ii) March 15, 2010. The term may be extended upon agreement of the Parties in
writing.

PART 3 - WORK AND MATTERS AFFECTING THE WORK
3.1  Work: The Contractor will, in accordance with this Agreement, perform the Work.

3.2  Blackwell: The Contractor acknowledges and agrees that Blackwell may give the
Contractor any directions, orders, notices, consents or authorizations pursuant to this Agreement.
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3.3  Labour and Materials: Except as otherwise provided in this Agreement, the Contractor
will, at its own expense, provide and maintain all labour, equipment, fuel, materials, supplies,
transportation, accommodation and premises necessary to perform the Work.

34 Maps and Data: The Contractor acknowledges that all documents, maps and
photographs, digital data and software created during the performance of the Work or supplied to
the Contractor by Blackwell, other than Administrator Material, will at all times remain the
property of Blackwell, and the Contractor will return all copies of documents, maps,
photographs, digital data and software to Blackwell upon the expiration or termination of this
Agreement or upon notice from Blackwell. Without limiting the generality of the foregoing,
Schedule D applies to any digital data that may be provided to the Contractor.

3.5 Confidentiality: The Contractor will exercise reasonable care to prevent disclosure of
Blackwell’s proprietary information to any third party, and will not use for its own benefit or that
of others, such information whether developed in the course of performing the Work or derived
from Blackwell, except as may be authorized in writing by Blackwell, unless to the extent that
such information becomes publicly known through no fault of the Contractor. This obligation
will not apply to such information as the Contractor can show was known to the Contractor in
written or graphic form prior to the date of this Agreement and was not subject to any previous
agreement with respect to non-disclosure.

3.6 Right to Audit or Inspect: In respect to work that is to be carried out pursuant to the
Recipient Agreement, Blackwell or the Administrator may at any time audit or assess the
Contractor’s operations to ensure satisfactory performance with this Agreement. The Contractor
will cooperate fully with any such audit or assessment, including permitting Blackwell or the
Administrator, as the case may be, to examine and make copies of any documents, records,
reports, accounting procedures and other information Blackwell may have to provide to the
Administrator under the Recipient Agreement or otherwise relating to the Work, to interview the
Contractor’s employees and subcontractors and to take such steps as Blackwell or the
Administrator deems necessary to carry out such audit or assessment.

3.7 Administrator Material: Ownership in any Administrator Material belongs exclusively
to the Administrator or the Ministry and any Administrator Material held by or under the control
of the Contractor, its employees, agents or subcontractors, will be delivered (including all copies
and excerpts therefrom) by the Contractor to Blackwell promptly after Blackwell requests
delivery in writing or this Agreement is terminated for any reason.

3.8 Provision of Documents: Blackwell will provide the Contractor with copies of all
permits, plans and maps relevant to the Work.

PART 4 - RATES AND PAYMENT

4.1  Rates: Blackwell will pay the Contractor for the Work carried out in accordance with
this Agreement at the Rates set forth in Schedule A.

4.2  Invoicing: Within seven days following the end of each calendar month, the Contractor
will submit to Blackwell an invoice, in form and content satisfactory to Blackwell for amounts
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owing to it in respect of Work performed during that calendar month, which invoices must be
submitted marked as follows:

B.A. Blackwell and Associates Ltd.
Suite 270- 18 Gostick Place,

North Vancouver B.C, V7M 3G3
Fax No.: (604) 986- 8246

Attention: Rob Sandberg RPF
Subcontract Number:

4.3 Payment: Except as otherwise provided in Schedule A, Blackwell will pay the
Contractor in accordance with the following provisions:

(a)

(b)

(©)

(d)

(€)

(f)

payment will be contingent upon:
Q) satisfactory completion of the Work identified in this Agreement;
(i) the Work being performed in accordance with this Agreement;

(iii)  Blackwell being satisfied that the invoice is correct and the stated amount
is payable and, if not satisfied, the Contractor having modified the invoice
as necessary to satisfy Blackwell that it is correct and payable;

(iv)  where applicable, Blackwell having received sufficient funding for the
Work from the Administrator pursuant to the Recipient Agreement; and

(v) where applicable, the Work being recognized by the Administrator as an
Approved Eligible Cost under the Recipient Agreement;

provided that the requirements of subparagraph 4.3(a) are met, payment will be
made within thirty (30) working days from receipt by Blackwell of an invoice that
is correct and payable;

any amounts paid to the Contractor prior to completion of all the Work shall be
treated as advances and shall be based upon Blackwell’s estimate of the amount
of Work completed;

any inspection or progress reports provided by Blackwell to the Contractor prior
to final inspection reports shall be deemed to be estimates only;

Blackwell shall not be responsible for any loss sustained by, or cost incurred by,
the Contractor if the Contractor pays any of its employees, subcontractors or
suppliers on the basis of any inspection or progress report of Blackwell, other than
the final inspection report in respect of the Work; and

final payment to the Contractor shall be based upon final inspection and
measurement of the completed Work by Blackwell and agreed to by the
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Contractor and shall be net of any advances made to the Contractor in respect of
the Work and net of any Holdback and shall be made upon receipt by Blackwell
of funds for the Work under the Recipient Agreement.

4.4 Deductions: Blackwell may deduct, withhold, or set-off against any amounts due or to
become due to the Contractor under this Agreement:

@) any amount due or accruing due to Blackwell from the Contractor;

(b) the amount of any claim, demand or lien made, filed or threatened to be made or
that might be made, filed or threatened against Blackwell or any of their property
or assets or by any person by reason of the Contractor’s operations under this
Agreement or of any act or omission of the Contractor or any of its subcontractors
and, when such a claim is made, Blackwell may pay the amount of that claim into
court on behalf of the Contractor; and

(©) any amount that Blackwell may become liable for in respect of payments,
assessments or deductions required to be made by the Contractor by law, unless
the Contractor provides receipted proof of payment satisfactory to Blackwell.

45  Payment Into Court: Any amount set off by Blackwell under subparagraphs 4.4(b) or
(c), may be withheld until the matter at issue is resolved or the Contractor provides receipted
proof of payment, as the case may be. Where feasible, Blackwell may pay the amount withheld
into a court of competent jurisdiction.

4.6 Holdback: Blackwell may withhold up to 20%, or such other percentage as may be set
forth in the Recipient Agreement as a withholding, of each payment due to the Contractor under
this Agreement. Blackwell will, subject to paragraph 4.4, pay such holdback to the Contractor
within ten (10) days after receipt of the Balance by the Administrator, as defined in the Recipient
Agreement, for the Project in respect of which the Work was performed.

4.7  Security Deposit: If required by Blackwell, at its sole discretion, the Contractor will,
before commencing the Work, provide Blackwell with a Deposit in the amount specified in
Schedule A, which Deposit will be held in an interest-bearing account with interest accruing to
the benefit of the Contractor. The Deposit, including any interest received by Blackwell, will be
held as security for the performance of the Contractor’s obligations under this Agreement, and
may be applied by Blackwell to remedy any breach of this Agreement. Any unused portion of
the Deposit will be returned to the Contractor within sixty (60) days after completion of the
Work.

4.8  Late Completion Damages: If the Contractor fails to complete the Work on or before
the Completion Date for any reason other than:

@ an Event of Force Majeure; or
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(b) suspension under paragraph 14.1, where that suspension is not related to a default
of the Contractor under this Agreement,

Then:
(©) the Contractor must immediately give notice of that failure to Blackwell; and

(d) Blackwell may assess and the Contractor will pay liquidated damages in
accordance with Schedule A.

PART 5-EMPLOYMENT, ASSESSMENTS AND TAXES

5.1  Employees: The Contractor will pay its employees in a regular and orderly manner and
pay all required assessments and taxes, including workers’ compensation, employment standards
and employment insurance coverage, as required in accordance with paragraph 9.2 below,
resulting from the Contractor providing and being paid for the Work pursuant to this Agreement.

PART 6 - PERSONNEL

6.1 Key Personnel: For the purposes of performing the Work, the Contractor will furnish
personnel who are competent and qualified for the Work to be performed by them. The
Contractor will assign those personnel indicated in Schedule C as Key Personnel to perform the
Work. Without restricting the foregoing, Blackwell reserves the right to approve or reject any
personnel assigned by the Contractor to do the Work.

PART 7 - PROFESSIONAL RESPONSIBILITY

7.1 Standard of Care: The Contractor will carry out the Work in a diligent and
workmanlike manner and, without limiting the generality of the foregoing, applying the standard
of care, skill and diligence:

@) normally provided by a professional in the performance of the Work; and
(b) satisfactory to Blackwell, acting reasonably.

7.2 Material Selection: The Contractor is responsible for any loss, damage or injury caused
by the selection of any material, equipment or method used in the performance of the Work
except to the extent that the Contractor has been directed by Blackwell to use any particular
material, equipment or method that is contrary to a recommendation of the Contractor.

PART 8 — INSURANCE

8.1  Coverage: The Contractor will maintain, at its expense, throughout the Term on terms
and with insurers satisfactory to Blackwell the following insurance that will be primary and not
require the sharing of any loss by any insurer of the Administrator or Blackwell:

@) Professional Liability insurance in an amount not less than $1,000,000 per annual
aggregate and $500,000 per loss insuring the Consultant’s liability resulting from
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errors and omissions in the performance of professional services related to the
Work; waived by Blackwell;

Comprehensive / Commercial General Liability insurance in an amount not less
than $2,000,000 inclusive per occurrence against bodily injury (including death)
and property damage. Blackwell is to be added as an additional insured under
this policy, whether named or unnamed. Such insurance will include, but not
be limited to:

Q) products and completed operations liability;
(i) owner’s and contractor’s protective liability;
(iii)  blanket written contractual liability;

(iv)  contingent employer’s liability;

(V) personal injury liability;

(vi)  non-owned automobile liability;

(vii)  cross liability;

(viii) employees as additional insureds;

(ix)  broad form property damage;

(x) sudden and accidental pollution liability with a limit if not less than
$250,000 ($1,000,000 for mechanized operations).

(xi)  forest fire fighting expense, with a limit of not less than $1,000,000

Automobile Liability insurance in an amount not less than $2,000,000 on all
vehicles owned, operated or licensed in the name of the Contractor and used
under the Agreement; and

Owned Aircraft Liability insurance, on all aircraft owned by the Contractor and
operated or used in the performance of the Works by the Contractor under this
Agreement, in an amount not less than $3,000,000 per occurrence including
aircraft passenger hazard liability. And, where applicable, aerial drift or
misapplication of fertilizers or herbicide chemicals in an amount not less than
$50,000 per occurrence. Blackwell is to be added as an additional insured
under this policy, whether named or unnamed.

Non-owned Aircraft Liability insurance on all aircraft the Contractor is required
to hire, rent, lease, or charter from others in order to perform the Works by the
Contractor, in an amount not less than $3,000,000 per occurrence and including
passenger hazard liability. And, where applicable, aerial drift or misapplication of
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fertilizers or herbicide chemicals in an amount not less than $50,000 per
occurrence. Blackwell is to be added as an additional insured under this
policy, whether named or unnamed.

Watercraft Liability insurance where applicable, on all owned or non-owned craft
operated or used in the performance of the Works by the Contractor, in an amount
not less than $1,000,000 per occurrence. Blackwell is to be added as an
additional insured under this policy, whether named or unnamed.

Motor Truck Cargo Liability insurance where the Contractor will be transporting
property, of a value greater than $10,000, owned by the Administrator, insurance
on all owned and non-owned vehicles operated or used in the performance of the
Work, in an amount sufficient to cover the loss or damage at a maximum value of
the cargo being hauled at any one time. Blackwell is to be added as an
additional insured under this policy, whether named or unnamed.

8.2 Certificates and Policies: The Contractor will:

(@)

(b)

ensure the policies required under this Part are endorsed to require at least 30
days’ prior notice from the Contractor’s insurers to Blackwell and the
Administrator of alteration, cancellation or expiration;

at the request of Blackwell, provide to Blackwell before commencement of the
Work and at such reasonable times thereafter:

Q) a certified copy of each policy required under this Part; or
(i) a certificate of insurance in a form satisfactory to Blackwell, evidencing

the coverage required by this Part, signed by the Contractor and certified
by the Contractor’s insurers.

8.3  Waiver: Blackwell may waive any of the insurance requirements listed in this Part that
are over and above the requirements specified in this Agreement. Any waiver of insurance
requirements must be in writing and must be agreed by both the Contractor and Blackwell.

8.4 Increase in Limits or Additions to Coverage: Blackwell may, if and to the extent
experience suggests it necessary or the Agreement requires it, by notice to the Contractor, require

that:

(@)

(b)

the limits of insurance specified in or under this Part be increased by a reasonable
amount; or

a pollution endorsement, to a reasonable limit specified by Blackwell, be added to
the insurance coverage required under this Agreement,

and the Contractor will:

Blackwell Contractor




12

(c) obtain, at its expense, the additional limits or coverage for the remainder of the
Term on terms and with insurers satisfactory to Blackwell; and

(d) provide to Blackwell evidence of the additional limits or coverage in accordance
with paragraph 8.2(b).

8.5  Agent: The Contractor’s insurance agent(s) are:

Professional Liability Comprehensive / CGL
Agent: Agent:

Address: Address:

Phone: Phone:

PART 9 - STATUS OF CONTRACTOR AND RELATED OBLIGATIONS

9.1 Independent Contractor : The Contractor and any subcontractor engaged by the
Contractor pursuant to this Agreement will be deemed to be an independent contractor in all
respects, and is not an employee, partner, agent, legal representative, or joint venturer with
Blackwell. The Contractor will not have any authority to make representations or warranties on
behalf of Blackwell, or to bind Blackwell to any agreement or understanding except as
specifically authorized by Blackwell in writing.

9.2  Employer: The Contractor and any subcontractor engaged by the Contractor pursuant to
this Agreement are employers for the purposes of the Workers Compensation Act, the
Employment Standards Act, the Income Tax Act, the Employment Insurance Act, and the Canada
Pension Act and for the purposes of any other legislation affecting employment.

9.3  Liens: The Contractor will pay all of its liabilities arising from its operations that might
constitute a lien upon the Lands, the timber or other assets of Blackwell immediately upon such
liabilities becoming due. If a lien is made or threatened to be made against the Lands or other
assets of Blackwell as a result of the activities of the Contractor or any of the Contractor’s
subcontractors, the Contractor will take steps and make payments, including the granting of
security or payment into court, as are necessary to remove the lien or prevent the lien being
made.

9.4  Workers’ Compensation: The Contractor will:

@) be registered as an independent firm under the Workers Compensation Act and
will, upon execution of this Agreement, provide Blackwell with proof of
registration;

(b) on request of Blackwell, provide a certificate from the Workers’ Compensation
Board confirming that the Contractor’s assessments, with respect to employees
have been paid and that the Contractor is in good standing;
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(c) authorize and permit Blackwell to contact the Worker’s Compensation Board
directly with respect to the Contractor’s status under the Worker’s Compensation
Act;

(d) immediately notify Blackwell of any serious accident or incident involving the
employees or equipment of the Contractor or any of its subcontractors; and

(e) permit Blackwell to conduct periodic inspections of the Contractor’s operations to
ensure compliance with the Workers Compensation Act (British Columbia), and
agrees to stop performance of the Work when directed by Blackwell when
Blackwell determines that the Contractor’s operations are not conducted in a
manner that will ensure compliance with the Workers Compensation Act (British
Columbia);

()] provide evidence that it is certified as a SAFE Company (BC Forest Safety
Council). Failure to maintain certification during the term of this Contract will
result in its cancellation. Contractors that are formally recognized within the
framework of another company’s SAFE Company program must provide
evidence of that arrangement.

9.5 Prime Contractor: Without limiting the Contractor’s obligations to comply with the
Workers Compensation Act:

@) the Contractor shall be the “prime contractor” for the purposes of Part 3 of the
Workers Compensation Act for any “workplace” (as defined in the Act) at which
the Contractor carries out the Work;

(b) for workplaces where more than one contractor carries out work, Blackwell will
designate one contractor as the prime contractor and may designate the
Subcontractor for that purpose; and

(©) for greater certainty, but without limiting the generality of subparagraphs (a) and
(b), the “workplaces” in respect of which the Contractor is the “prime contractor”
are described in Schedule A.

9.6 G.S.T.. The Contractor will register as required under the Excise Tax Act for the
collection and administration of the Goods and Service Tax and will advise Blackwell of its
Goods and Services registration number. The Contractor will immediately advise Blackwell of
any change in the Contractor’s status under the Excise Tax Act.

9.7  Contractor Expenses: The Contractor will promptly pay, and will ensure that its
subcontractors promptly pay, all charges for, and assessments in respect of, labour, materials,
equipment and services used or contracted for by the Contractor and its subcontractors in the
performance of the Work. The Contractor will pay, as they become due, all applicable income,
sales, and commaodity and service taxes payable by the Contractor in respect of the performance
of the Work.
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PART 10 - COMPLIANCE

10.1 General: The Contractor will comply with and will ensure that its subcontractors, agents
and employees comply with all of the following that apply to the Work and this Agreement:

(a)
(b)
(©)

(d)
(€)
(f)
(@)
(h)
(i)

federal, provincial, regional and municipal laws, by-laws, rules and regulations;
lawful directions of Blackwell consistent with this Agreement;

lawful directions, guidelines and other requirements of the Forest Service and
other government agencies;

Operational Plans;

the Recipient Agreement;
Authorization Documents;
Standards and Specifications;
Rules and Policies; and

Conditions under Paragraph 1.15 of the Recipient Agreement.

10.2 Environmental Compliance : Without limiting the generality of paragraph 10.1, the
Contractor will comply with all:

(a)

(b)

applicable environmental legislation, including the provisions of the Fisheries Act
of Canada, the Canadian Environmental Protection Act of Canada, the
Environmental Management Act of British Columbia, FRPA and the Forest Act of
British Columbia; and

lawful directions of governmental authorities and with Blackwell’s reasonable
directions for the protection of the environment.

10.3 Trespass: Any Work of the Contractor that extends or occurs outside the Treatment
Area will be deemed to be a trespass and Blackwell may immediately terminate this Agreement
for such trespass and will not pay for work that occurs outside the Treatment Area.

10.4 Standard Operating and Other Procedures: In addition to and without limiting
paragraphs 10.1 and 10.2, the Contractor will obtain from Blackwell and comply with:

(a)
(b)

Blackwell’s standard operating and other written standards and specifications; and

such additional standard operating procedures or other written standards or
specifications as may be developed by Blackwell and apply to the Work,
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as may be amended by Blackwell, in the case of the documents referred to in subparagraphs
10.4(a), or Blackwell, in the case of the documents referred to in subparagraph 10.4(b), from
time to time on reasonable notice to the Contractor.

10.5 Investigations and Contraventions: The Contractor will immediately advise Blackwell

of:

(a)

(b)

any investigations by, or notices, violation tickets, orders, summons or other like
documents received from, any government authority with respect to the Work or
presence on the Lands;

any offences or contraventions:

(i)

(i)

the Contractor or its subcontractors or employees may have committed,
including contraventions or offences under the Forest Act, FRPA,
Fisheries Act, Environmental Management Act, and other laws of British
Columbia or Canada while performing the Work or being on the Lands;
or,

in the case of the Contractor, may have otherwise committed.

PART 11 - FIRE PROTECTION

11.1 Compliance and Prevention: The Contractor will:

(a)

(b)

(©)

comply with the Wildfire Act and all regulations thereunder and Blackwell’s fire
preparedness plan, including:

(i)

(i)

(iii)

(iv)

reporting fires and undertaking fire control, as defined in the Wildfire
Regulation;

extinguishing fires and carrying out remediation as required under the
Wildfire Act and all regulations thereunder;

carrying out remediation required under the Wildfire Act and all
regulations thereunder unless Blackwell elects to carry out such
remediation, in which case the Contractor will reimburse Blackwell for all
expenses incurred in doing so; and

taking all precautions required under the Wildfire Act and all regulations
thereunder and by Blackwell or the Forest Service to prevent fires;

not start or permit any open fires on the Lands except as permitted under the
Wildfire Act and all regulations thereunder and will take every reasonable
precaution to prevent the escape of any fire;

obtain and record daily weather readings if:
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Q) required by Blackwell; or

(i) required by the Wildfire Act or any regulation thereunder;

(d) conduct any fire hazard assessment required by the Wildfire Act or any regulation
thereunder;

(e) abate any fire hazard as required by the Wildfire Act or any regulation thereunder,
including disposal of slash or debris accumulated from the Work in accordance
with instructions of the Forest Service and Blackwell; and

()] not undertake any remediation, fire hazard abatement or slash or debris disposal
specified in this paragraph without first notifying and obtaining the approval of
Blackwell.

11.2 Fighting Fires: The Contractor will utilize all of its labour and suitable equipment
employed by it on the Lands to fight all fires:

@) caused by the Contractor or its employees, agents or persons who are its
subcontractors for performing the Work anywhere on the Lands;

(b) within the Lands, or any other lands on which Blackwell holds an interest near the
Lands, regardless of cause; and

(c) anywhere, when reasonably requested by Blackwell to do so.
11.3  Liability for Costs: Where:

@) a fire is caused by the Contractor, or its employees, agents or persons who are its
subcontractors for performing the Work;

(b) the Contractor, or its employees, agents or persons who are its subcontractors for
performing the Work permits the escape of a fire whether or not it is caused by
the Contractor; or

(©) the cause of a fire is unknown and it started within 1 kilometre of where the
Contractor or its employees, agents or persons who are its subcontractors for
performing the Work has worked in the 24 hours prior to the start of the fire;

the Contractor will be responsible for its own costs in fighting the fire.

In all other cases where the fire is under the direction and control of Blackwell, Blackwell will
pay the Contractor for its services in fighting the fire in accordance with the rates paid by the
Forest Service under the Wildfire Act and all regulations or applicable agreements thereunder for
equipment rental and wages, except to the extent that the Contractor has been reimbursed for
those services by the Forest Service or by a third party.
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Where a fire is under the control of the Forest Service, Blackwell is not under any obligation to
pay the Consultant for equipment or labour.

11.4 Indemnity for Blackwell Costs: Without limiting the generality of Part 12, if the
Contractor, or any of its employees, agents or persons who are its subcontractors for performing
the Work, negligently or wilfully:

@ causes a fire; or
(b) permits the escape of a fire, whether or not caused by the Contractor;

the Contractor will indemnify Blackwell for any loss, cost or liability incurred by Blackwell in
respect of the fire.

11,5 Contractor Employees: Any employee or subcontractor of the Contractor engaged in
fighting a fire will, at all times, remain an employee or subcontractor of the Contractor and will
not become an employee or contractor of Blackwell.

PART 12 - RISK, RELEASE AND INDEMNITY

12.1 Representations: The Contractor acknowledges that Blackwell has not made any
representations to the Contractor as to the Work, the difficulty of any operations the Contractor
may undertake on behalf of Blackwell, or the condition of the timber, Lands, roads, bridges or
railway crossings on which and over which the Contractor may operate, all of which matters
have been investigated by the Contractor prior to executing this Agreement. Execution of this
Agreement by the Contractor is an absolute release by the Contractor of Blackwell from any
claim that the Contractor may have in respect of those matters, except to the extent Blackwell
has made a representation in writing.

12.2 Release: The Contractor hereby releases Blackwell, their directors, officers, servants,
invitees, associates, and agents (collectively for this paragraph referred to as the “Releasee”)
from any and all responsibility or liability, whether in tort, contract or otherwise, in respect of
any and all claims, demands, actions, causes of action, damage, loss, costs, personal injury,
death, charges and expenses suffered or incurred by the Contractor, or any person claiming
through the Contractor, and arising out of the Work or the use of any of the Lands by the
Contractor or any other person, except to the extent that such loss is directly attributable to the
negligence or wilful default of Blackwell.

12.3 Indemnity: Notwithstanding the provisions of insurance coverage by Blackwell, the
Contractor will indemnify and save harmless Blackwell, their directors, officers, employees,
servants, associates, and agents from and against any and all claims, demands, actions, causes of
action, damages, losses, deficiencies, costs, expenses, law suits, administrative sanctions,
remediation orders, penalties, and fines that Blackwell, their directors, officers, employees,
servants, associates, or agents may sustain, incur, or be subject to, including legal costs on a
solicitor and own client basis, as a result of, in respect of or arising out of
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@) any non-performance or non-fulfilment of any covenant, term, warranty or
condition on the part of the Contractor or its employees contained in this
Agreement,

(b) any negligence, breach, violation, non-performance or non-observance by the
Contractor or its employees of any laws, ordinances, regulations, rules,
requirements, orders, or permits, including, but not limited to the Code, the Forest
Act (British Columbia), the Woodworker Lien Act (British Columbia), the
Environmental Laws, occupational health and safety laws, the Licence or the
Ministry’s permits relating to the Work and the Treatment Area,

(©) any negligence, breach, violation, non-performance or non-observance of the
Rules by the Contractor, and

(d) any non-performance or non-observation by the Contractor of the I.W.A. Canada
Collective Agreement, or any applicable laws, ordinances, regulations, rules,
requirements, orders of any governmental authority including the Workers’
Compensation Board, the Canada Employment Insurance Commission, the
Labour Relations Board, the Canada Customs and Revenue Agency and the
Ministry of Finance for British Columbia.

12.4 Contributory Negligence: To the extent that a penalty, fine or other sanction or order is,
in part, a result of prior actions of Blackwell or other contractors or persons, the Contractor’s
liability will be limited to a reasonable proportionate share of such liability, however, the
Contractor acknowledges and agrees that it is liable to Blackwell for all actions of its employees
(including its subcontractors and invitees).

12,5 Survival: The indemnity provisions set out in this Part will survive the expiry or earlier
termination of this Agreement.

PART 13 - ROADS AND IMPROVEMENTS

13.1 Use of Roads: The Contractor may use the roads and bridges on the Lands for the
purpose of doing the Work on the following conditions:

@) the use is non-exclusive;
(b) the use is at the sole risk of the Contractor;
(©) the Contractor will comply with:

Q) Blackwell’s directions regarding the use, including hours of use, locking
of gates and closure; and

(i) federal, provincial, regional and municipal laws, by-laws, rules and
regulations; Operational Plans; and other permits, authorizations,
directions or requirements from government governing their use;
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(d) the Contractor will keep roads and bridges (including ditches and culverts) it is
using clear of debris and other obstructions resulting from the Contractor’s
operations;

(e) the Contractor will place in each vehicle used by the Contractor on the Lands a
radio capable of monitoring and transmitting on the frequencies as directed by
Blackwell and will instruct its employees and subcontractors in the proper use of
these radios; and

()] the Contractor acknowledges that Blackwell has not made any representations to
the Contractor as to the condition of roads and bridges on the Lands or as to their
suitability for the Contractor’s operations.

PART 14 - SUSPENSION

14.1  Suspension: The Contractor will suspend performance of the Work and its operations
under this Agreement related thereto, or any component thereof, when directed by Blackwell or
upon receipt of direction from any government authority.

14.2  Adjustments to Amount of Work: Where the Contractor has been directed to suspend
performance of the Work or its operations under this Agreement related thereto, or any
component thereof, Blackwell is not liable to the Contractor in respect of such suspension, is not
obliged to provide the Contractor with work in substitution for Work the Contractor would
otherwise have performed during such suspension, and the Contractor shall otherwise have no
right to compensation from Blackwell on account of Work the Contractor would have performed
but for the suspension.

14.3 Changed Condition: "Changed Condition" means a materially changed physical
condition at the Work Area which was not foreseen by the Contractor and which would not have
been reasonably foreseen by a reasonable contractor who, before submitting its tender, conducted
a thorough investigation of the work to be done to complete the Work, including a thorough
inspection of the Work Area(s) and review of all information available from the Recipient to
persons wishing to submit tenders, but does not include any weather conditions or natural events;

If a Changed Condition occurs during the course of the Work, the following applies:

(@)The parties shall immediately advise each other of particulars of the Changed
Condition and the Contractor Representative and Blackwell shall meet to attempt to deal with the
condition.

(b)If the Changed Condition is so substantial that amending the Agreement to deal with
the change would change the essential nature of the Work, then either party may elect not to
proceed with the Work any further and the Agreement shall be brought to an end. If either party
so elects, the following shall apply:

I. The Contractor shall be entitled to receive payment for any Work which the
Contractor has satisfactorily completed;

ii. If the payment under (i) is for 90% or greater of the original total volume of
Work the Contractor shall be entitled to no additional payments;
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ii. If the payment under (i) is for less than 90% of the original total volume of
Work the Contractor shall be entitled to an additional payment calculated as
15% of the Shortfall that is less than 90% of the original volume of Work
multiplied by the average price per unit as shown in the following equation:

0.15 x (0.90 x [original volume of
Work] minus [volume of Work
completed]) x (average price per unit).

If the Changed Condition can be dealt with by the substitution of an alternate Work Area or by
other amendment to the Agreement and if such substitution or other amendment will not change
the essential nature of the Work, then Blackwell may, in its discretion, substitute such an
alternate Work Area (and make changes to this Agreement that are appropriate to deal with the
substitution) or make other amendments to this Agreement. The Contractor shall be obliged to
proceed on that basis. If the parties cannot agree on a price for the Work as amended in the
substituted Work Area, then the price shall subsequently be determined pursuant to 14.4.

Blackwell is not obliged to make any payment under section 14.3 (b)(ii) and (iii), or to satisfy
any claim by the Contractor for any losses occasioned by such a Shortfall if the Shortfall is
occasioned by an Act of God, unsuitable weather, natural disaster, withdrawal of labour in
disputes, or any other unforeseeable cause over which the Recipient has no direct control.

14.4 Dispute Resolution:

If a dispute occurs between the Parties concerning any matter governed by this Agreement, the
disputing Party shall promptly advise the other Party and the Parties together shall use all
reasonable efforts to resolve the dispute. If the Parties are unable to resolve the dispute
informally within five (5) Work Days, then the Contractor shall give to Blackwell written
particulars of the complaint, which particulars shall include the following:

(a) a detailed description of the nature of the complaint;
(b) a list of the relevant provisions of the Contract Documents; and

(c) an evaluation by the Contractor of the matters in dispute.

Blackwell shall, within twenty (20) Work Days of receipt by the Blackwell Representative of the
written particulars, give the Contractor a decision, in writing, of one of the following:

(d) that Blackwell accepts the position of the Contractor; or

(e) that Blackwell rejects the position of the Contractor.

If Blackwell accepts the position of the Contractor, the Parties shall enter into an Amending
Document to reflect the Agreement. If Blackwell rejects the position of the Contractor, the
Parties shall proceed to mediation with a mutually agreed upon third party. If the dispute is not
resolved within fifteen (15) Work Days of appointment of the mediator, then the Parties may, if
they both agree, proceed to arbitration pursuant to the Commercial Arbitration Act.
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If the matter in dispute is not resolved promptly pursuant to this section, Blackwell may give to
the Contractor instructions that in his or her opinion are necessary to provide for the proper
performance of the Work and to prevent delays. If the Contractor receives these instructions , the
Contractor shall act immediately to carry out the Work pursuant to the instructions, but any
Work performed by the Contractor in this respect shall be without prejudice to any claim the
Contractor may have concerning the dispute.

Nothing in this Section precludes either Party from having a dispute resolved by a court of
competent jurisdiction, although no steps shall be taken by either Party to initiate legal
proceedings until after the process described in this section has been completed.

14.5 Acknowledgements: The Contractor acknowledges that Blackwell may sell or trade its
interest in all or part of the Recipient Agreement or Tenures associated with the Work, or such
Recipient Agreement and Tenures may be surrendered, suspended, cancelled or otherwise
disposed of or no longer under the management or control of Blackwell, and the Contractor
acknowledges that the Administrator may end its Recipient Agreement with Blackwell due to;
the mutual agreement of those parties, Blackwell ceasing to be an eligible recipient under the
Forests For Tomorrow Program, the Forests For Tomorrow Program being cancelled by the
Province, Blackwell not receiving any allocation of Investment Funding under the Forests For
Tomorrow Program in a given year, and termination of the Recipient Agreement and the
Contractor agrees that if such event occurs, then:

@) the Work associated with the Recipient Agreement and Tenures, along with the
Contractor’s performance of that Work, is no longer subject to this Agreement,
and that paragraphs 16.2 and 16.3 of this Agreement will apply in respect of that
Work, mutatis mutandis;

(b) the Contractor will, without additional compensation, assist with the transfer,
winding down or other dispensation of its responsibility for the Work from
Blackwell to the purchaser or other successor, if any, of Blackwell’s interest in
the Recipient Agreement or those Tenures;

(©) the assistance to be provided by the Contractor under paragraph (b) shall not
exceed two (2) working days;

(d) the Contractor acknowledges and agrees that neither Blackwell nor the purchaser
or other successor, if any, will have any liability to the Contractor, will be obliged
to provide the Contractor with work in substitution for the Work, or have any
liability to the Contractor for any compensation on account of Work that the
Contractor would otherwise have performed but for such event; and

(e) whether the Contractor continues to provide Work in relation to uncompleted
Work under the affected Tenures will become a matter for negotiation between
the Contractor and any purchaser or other successor, if any, of Blackwell’s
interest in the Recipient Agreement or the Tenures.
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PART 15 - EVENT OF FORCE MAJEURE

15.1 Event of Force Majeure: If either Party fails to perform any term of this Agreement and
such failure is due to an Event of Force Majeure, that failure will not be deemed to be a default
under this Agreement. The Party affected by an Event of Force Majeure will immediately notify
the other Party of the Event of Force Majeure and its anticipated duration and consequences and
will take all reasonable steps to minimize the extent and duration of the event.

15.2  Suspension or Curtailment: During an Event of Force Majeure requiring suspension or
curtailment of a Party’s obligations under this Agreement, that Party will suspend or curtail its
operations in a safe and orderly manner.

PART 16 - TERMINATION

16.1 Termination upon Notice by Blackwell: Blackwell may, at its sole discretion, for any
reason and at any time, by five (5) business days notice to the Contractor, terminate this
Agreement.

16.2 Termination on Bankruptcy or Death: This Agreement will terminate immediately,
without liability to Blackwell and without notice to the Contractor upon the Contractor’s
cessation in business, election to dissolve, dissolution, insolvency, failure in business,
commission of any act of bankruptcy, general assignment for the benefit of creditors; or the
filing of any petition in bankruptcy or application for relief under the provisions of any
bankruptcy laws, in respect of the Contractor’s business.

16.3 Effect of Termination: If this Agreement is terminated:

@) all the rights of the Contractor under it will immediately cease and the Contractor
may make no claim for any damages or losses of any kind or nature whatsoever
that it may incur as a result of that termination except the Contractor’s right to be
paid for Work done up to the time of termination;

(b) the Contractor will immediately cease performing the Work;

(©) the Contractor will instruct all of its subcontractors to immediately cease
performing the Work;

(d) Blackwell will be entitled to possession of any timber, and of any roads or other
improvements constructed by the Contractor, on the Lands; and

(e) the Contractor’s obligations under paragraph 12.3 in respect of any activity of the
Contractor prior to termination will survive termination.

16.4 Continuing Obligations: Despite any termination of this Agreement, the Contractor will
continue to be responsible for any obligations or liabilities on its part which existed as of the date
of termination.
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16.5 Equipment Removal: Within thirty (30) days after the termination or expiration of this
Agreement, the Contractor will remove all of its equipment and supplies from the Lands, making
good any damage caused by such removal. Any equipment or supplies not removed by the
Contractor within 30 days, may be removed or consumed by Blackwell at the Contractor’s sole
expense.

PART 17 -NOTICE

17.1 Notices: All notices under this Agreement will be in writing, and will be deemed to be
given if received by hand or sent by telecopier as follows:

IF TO BLACKWELL:

B.A. Blackwell & Associates Ltd.
3087 Hoskins Road

North Vancouver, BC

V7] 3B5

Fax No.: (604) 985-8781

Attention: Bruce Blackwell RPF
Subcontract Number:

IF TO THE CONTRACTOR:

Fax:

Attention:
Subcontract Number:

Hand delivered notices will be deemed to have been received upon delivery. Telecopied notices
will be deemed received upon telecopying if confirmed by telephone. If not confirmed by
telephone, they will be deemed delivered 72 hours after the time of sending.

PART 18 - ASSIGNMENT, SUBCONTRACTING AND CONTINUING EFFECT

18.1 Assignment: The Contractor will not assign this Agreement or any interest in it or part
of or any benefit flowing from it or subcontract the Work without first obtaining Blackwell’s
written consent, which consent may be withheld for any reason.

18.2 Change in Control or Management: For the purposes of this Agreement, an
assignment includes:

@) a change in the senior management of the Contractor; or

(b) a transfer of any shares of the Contractor that results in a change in control of the
Contractor and, for the purposes of this paragraph, “control of the Contractor”
means beneficial ownership of more than 40% of its issued shares having voting
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rights for the election of directors by one person or a group of persons not dealing
with each other at arm’s length.

18.3 Termination: If the Contractor assigns this Agreement or subcontracts the Work
without first obtaining the consent of Blackwell, Blackwell may, upon written notice to the
Contractor, immediately terminate this Agreement.

18.4 Subcontracting: If Blackwell consents to a subcontractor for a portion of the Work,
then:

@) the Contractor will bind the subcontractor to the terms of this Agreement as they
are applicable to the subcontract;

(b) the Contractor will assume full responsibility to Blackwell for the acts and
omissions of the subcontractor;

(©) the Contractor will, upon request by Blackwell, provide Blackwell with a copy of
the contract between the Contractor and the subcontractor, except that the
Contractor may block out or erase from such copy the price or rate being paid
thereunder; and

(d) nothing contained in this Agreement or in any subcontract will create a
contractual relationship of any kind between the subcontractor and Blackwell.

18.5 Non-Corporate Contractors: The heirs, executors and administrators of a deceased,
non-incorporated Contractor will be entitled to the benefit of this Agreement only to the extent of
receiving payment of amounts accruing due up to the date of such Contractor’s death, after all
applicable deductions, to which the Contractor would have been entitled under this Agreement.
Upon the death of the Contractor, this Agreement will automatically lapse, the balance of the
Term will be surrendered and Blackwell will be relieved of all further liability hereunder.

18.6  Continuing Effect: This Agreement will ensure to the benefit of and be binding upon
the successors and permitted assigns of the Parties.

PART 19 - WAIVER

19.1 No Waiver: No waiver by either Party of any default by the other Party in the strict and
literal performance of or compliance with any provision of this Agreement will be deemed to be
a waiver of the strict and literal performance of or compliance with any other provision,
condition or requirement of this Agreement or to be a waiver of, or in any manner release such
other Party from compliance with any provision, condition or requirement in the future, nor shall
any delay or omission by either Party to exercise any right hereunder in any manner impair the
exercise of any such right thereafter.

PART 20 - FURTHER ASSURANCES

20.1 Further Assurances: Each Party will, upon the reasonable request of the other Party,
make, do, execute, or cause to be made, done or executed all further and other lawful acts, deeds,
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things, devices, documents, instruments and assurances for the better and more perfect and
absolute performance of the terms and conditions of this Agreement.

PART 21 - TIME

21.1 Time of Essence: Time is of the essence in this Agreement.

IN WITNESS WHEREOF each of the Parties has executed this Agreement as of the date
first above written.

B.A. Blackwell and Associates Ltd. CO name

Per: Per:
Authorized Signatory Authorized Signatory
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SCHEDULE A

WORK, RATES AND PARTICULARS

Unless otherwise indicated, paragraph references in this Schedule A are to the paragraphs in the
Agreement.

1. WORK

The Work includes all supplies and services necessary to ensure the following:

The Contractor will complete the Work in compliance with the following standards:

All FFT standards as made available or updated on the FFT website that may affect this Work.
All MoFR approved variances to the FFT Standards.

All Blackwell Standard Operating Procedures, Safety Standards, and Environmental Standards.
All other standards as communicated by Blackwell or indicated in this Agreement.

EQUIPMENT
e The Contractor will provide all equipment and materials required to complete the work.
MINIMUM PRODUCTION CLAUSE

e The Contractor must maintain, over the duration of the Term, the average minimum production
of:

e As specified in the Schedule A work schedule
An alternative minimum production clause, agreeable to both parties may be developed.
PROJECT COMPLETION

e The Contractor will complete the Work on or before ,March 15, 2010 (the “Completion Date”)
failing which the Contractor will be liable to Blackwell for liquidated damages in the amount of
$200.00 per day for each day past the Completion Date until the Work is completed.

LANDS
e The Work will be performed on or in relation to the openings indicated in Paragraph 2 (Rates).

KNOWN SAFETY HAZARDS

This section is intended to convey information about hazards in and around the contract area that have
been encountered by Blackwell and its contractors in similar projects. In accordance with Section 119
of the WCB Act, Blackwell is obligated to identify and make known any safety hazards the Contractor
might encounter. These hazards may also require the Contractor to develop or update its written safe
work practices for its workers.



The following are known hazards:

Timber falling, timber harvesting, road construction, road deactivation, non- maintained roads,
unmarked roads, non- radio controlled roads, active hauling, industrial vehicular traffic, recreational
traffic, danger trees along road and within work areas, falling tree tops and branches, wildlife, brush
conditions that could lead to eye injury, hunters, adverse weather conditions.

The Contractor must conduct, record and maintain work place hazard assessments at all work sites and
update its Safety Program and procedures accordingly as required by WCB and the BCFSC SAFE
Company Program.

2. RATES

MAXIMUM SUBCONTRACT VALUE BY PHASE

The parties agree that the total contract value, including all fees and expenses, excluding GST, will not
exceed $ 0.00. The parties further agree that the maximum subcontract values by phase will not
exceed those listed above. Costs in excess of the agreed to amount will not be paid without prior
written approval of Blackwell.

1. The Work and Rate include and cover:

a) all personnel, and the costs thereof, required to perform the Work, including, but not
limited to, those listed in Schedule C;

b) all expenses normally incurred in the operation of a business (including, without limitation,
rent, office equipment, telephones, insurance, including coverage required under this
Agreement, taxes and government assessments.); and

c) all other expenses incurred by the Contractor in the delivery of the Work, including,
without limitation, the expenses referred to in paragraph 3.3 of this Agreement.

2. Without limiting the generality of paragraph 2(2) of this Schedule or paragraph 3.3 of this
Agreement, the Contractor will not be entitled to be paid or reimbursed for any charges over and
above the Rate for expenses or disbursements in respect of the Work except to the extent that such



5.

1.

3
expenses or disbursements are not covered by the Rate but are an Approved Eligible Cost
under the Recipient Agreement and are approved in writing and in advance by Blackwell.

If a change in the standard operating procedures or other documents referred to in paragraph 10.3
of this Agreement, and it is agreed by the parties in advance for a defined area, that these changes
may, result in a material increase in the costs incurred by the Contractor, the hourly rate shall be
used to determine payment for the defined area.

CONSULTANT PARTICULARS
Contractor’s GST Number:
Contractor’s W.C.B. Number:

SAFE Company Reg Number:

DEPOSIT

The Deposit required under paragraph 4.7 shall be in the amount of 0 % of the Contract Value.

PRIME CONTRACTOR

The Contractor will be the prime contractor for the following workplaces:

Indicate openings or indicate not applicable

N/A

The Contractor, when designated as the Prime Contractor must ensure that a worksite sign in a format

as prescribed in Schedule

is posted on all access points to the worksite



SCHEDULEB

STANDARDS AND SPECIFICATIONS

FFT standards that apply to this Agreement
e General Standard for Ministry Funded programs FS 1001- April 1, 2007



SCHEDULE C

LIST OF CONTRACTOR PERSONNEL

Position Title Staff

*Key Personnel




SCHEDULE D

TERMS AND CONDITIONS FOR USE OF DIGITAL DATA

Without limiting the generality of paragraphs 3.4 and 3.5 of this Agreement, the following terms and
conditions apply to digital data supplied to the Contractor by Blackwell (“Blackwell Digital Data”),
including all Products and Exchanged Data as those terms are defined in the Data Exchange
Agreement:

1

Blackwell grants to the Contractor the revocable and non-exclusive right to use Blackwell
Digital Data as well as the Products and Exchanged Data as defined in the Data Exchange
Agreement, necessary to carry out the Work.

The Contractor will use Blackwell Digital Data as well as the Products and Exchanged Data as
defined in the Data Exchange Agreement, only in connection with carrying out the Work.

The Contractor will distribute the Blackwell Digital Data and Products and Exchanged Data as
defined in the Data Exchange Agreement only in connection with carrying out the Work.

Blackwell Digital Data is confidential and proprietary to Blackwell. The Contractor
acknowledges that release of Blackwell Digital Data would impact the competitive and
strategic advantage of Blackwell. The Contractor will not provide Blackwell Digital Data, or
any product or data produced from it, to any person without the specific written permission of
Blackwell.

The use of the Products and Exchanged Data as defined in the Data Exchange Agreement is
governed by the terms and conditions of the Data Exchange Agreement. The Products and
Exchanged Data are confidential and proprietary to Blackwell and/or the Province of British
Columbia. The Contractor acknowledges that release of the Products and Exchanged Data
would be contrary to the terms and conditions of the Data Exchange Agreement and would
impact the competitive and strategic advantage of Blackwell. The Contractor will not provide
the Products and Exchanged Data, or any product or data produced from it, to any person
without the specific written permission of Blackwell and/or the Province of British Columbia.

The Contractor must not:
€)) enlarge Blackwell Digital Data beyond the nominal source scale, or

(b) use the Blackwell Digital Data for any purpose or any degree beyond its level of
accuracy, as such enlargement or use may result in gross inaccuracies.

Without limiting sections 12.1 and 12.2 of this Agreement, Blackwell is not responsible for any
damages resulting from omissions, deletions or errors that may be contained in the Blackwell
Digital Data, as well as the Products and Exchanged Data as defined by the Data Exchange
Agreement, and disclaims any warranty of suitability or fitness for any particular purpose.

Blackwell may, at its sole discretion, and at any time, revoke the rights provided to the
Contractor under this Schedule and, without limiting the generality of the foregoing, such
rights terminate on expiry or other termination of this Agreement.

At the expiry of this Agreement, the Contractor will return the Blackwell Digital Data as well
as the Products and Exchanged Data to Blackwell and, as appropriate, provide to Blackwell
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written confirmation that its copy of the Blackwell Digital Data, Products and
Exchanged Data have been destroyed.



SCHEDULE |

SIGNAGE

1.01 The sign in the format below must:

I. when posted, at a minimum, include Prime Contractor, Supervisor and Contact

Information for Supervisor
ii. be 24” X 32” on 3/8” Corplast

1.02 The sign must be posted at the worksite as described in section 25.06 of the Forests for

Tomorrow Recipient Agreement.

BEFORE ENTERING
All persons MUST contact the owner
or supervisor for safety briefing

Active'Worksite

. Forests

for
Tomorrow

ggggig?;%;%n%& <~ Prime (-Zontractor.(Recipient)
SUPERVISOR: or Designated Prime Contractor
CONTACT SUPERVISOR AT: <€~ ~ phone #

ROAD/SITE RADIO FREQUENCY:

TIMBER MARK: <4~~~ if applicable




