Contract Number: CAN-2022-018-ARM

PROGRAM ADMINISTRATION AND SUPPORT AGREEMENT

THIS AGREEMENT is between CANOE PROCUREMENT GROUP OF CANADA, a
tradename of the Rural Municipalities of Alberta. a corporation incorporated pursuant (o the laws
of Alberta ("CANOE") and:

Supplicr Legal Name Armtec Inc.

Supolier Corpurate Jurisdicuion #2035, 10423 — 178 Sirecet. Edmonton Alberta. T3S [R3

(the “Supplier™), as of

Dute of Agrevment January 1. 2023 resarding

REP No CAN-2022-018

Rty Corrugated Steel Culvert Pipe (CSP). HDPE Pipe, Structural Plate
and Related Accessories
{the "RFP™)

BACKGROUND

AL CANOE is a public agency serving as a national municipal contracting agency tor
its Members, and in that capacity issued the RFP tor the purchase of goods and/or
services.

3. The Supplier is engaged in the business ot'selling some or all of those voods and/or
services, and responded to the RFP.

C. CANOE wishes to enter into an agreement with the Supplier for the purchase of
goods and/or services by Members. pursuant to a purchase program administered
by CANOE.

1. The Parties wish to set out the terms and conditions upon which those purchases

will occur, and under which the purchase program will be administered.

NOW THEREFORE, in consideration of the premises and the mutual covenants

hercin contained and of other good and valuable consideration (the receipt and sufficiency of which
arc hereby acknowledged by each Party), the Parties hereby agree as follows:
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1.1

ARTICLE 1
INTERPRETATION

Definitions
In this Agreement the following terms have the corresponding meanings.

“Administrative Fee” means the fee paid by the Supplier to CANOE as described in
Schedule Al (Administrative Fee) and protected under FOIPPA.

“Agreement” means this Program Administration and Support Agreement and all
schedules attached hereto, as the same may be supplemented, amended, restated. or
replaced from time to time in writing in accordance with its terms.

“Business Day” means Monday to Friday between the hours of 9:00 a.m. to 4:30 p.m. local
time in Nisku, Alberta, except when such a day i1s a public holiday. as defined in the
Employment Standards Code, R.S.A. 2000, Chapter E-9, or as otherwise agreed to by the
parties in writing.

“Change Request Form™ means the form set out in Schedule EE (Change Request Form).

“Confidential Information™ means all tangible and intangible information and materials.
in any form or medium, received (directty or indirectly) by the Receiving Party from the
Disclosing Party. or collected by the Receiving Party on behalt of the Disclosing Party. in
connection with the Program that is:

(a) related to the Disclosing Party’s, or any of its affiliates’, finances, assets, pricing,
purchases, products, sales, business or operational plans, strategies, forecasts or
forecast assumptions. operations, stakeholders, clients and personnel (including,
without limitation, the Personal Information of officers, directors, employees,
agents and other individuals), trade secrets, intellectual property, technology, data
orother information that reveal the rescarch, technology, processes, methodologies,
know how, or other systems or controls by which the Disclosing Party’s existing or
future products, services, applications and methods of operations or doing business
are developed, conducted or operated. and all information or materials derived
therefrom or based thereon;

(b) designated as confidential in writing by the Disclosing Party, whether by letter or
an appropriate stamp or lcgend, prior to or at the time such information is disclosed
by the Disclosing Party to the Receiving Party; and/or

(c) apparent to a reasonable person, familiar with the Disclosing Party’s operations,
business and the sector in which it operates, to be of a confidential nature.

and without regard to whether that information and materials are owned by a Party or by a
third party. Confidential Information does not include:

(d) information that is in the public domain or has come into the public domain other
than by reason of a breach of this Agreement; or
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(e) information that has been, or is hereafter, received by that Receiving Party other
than from or at the request of the Disclosing Party, and other than during or as a
result of carrying out the Program.

“Confidential Material” means any notes or other documents relating to the Confidential
Information.

“Conflict of Interest” means any situation or circumstance where, in relation to the
performance of its obligations under the Agreement, the Supplier (including its directors.
officers, employees, agents or subcontractors) other commitments, relationships or
financial interests could or could be scen to (i) exercise an nnproper influence over the
objective, unbiased, and mpartial exercise of its independent judgement; or (ii)
compromise, impair. or be incompatible with the effective performance of its obligations
under the Agreement.

“Disclosing Party”™ means. in connection with particular Confidential Information, the
Party that disclosed {directly or indirectiy) the Confidential Information to the other Party,
or the Party on whose behalt the other Party collected or generated the Confidential
Information.

“Effective Date” means the date of this Azreement first noted above.

“Event of Force Majeure” means any cause bevond the reasonable control of a Party.
including any act of God. outbreak. or epidemic ot any Kind, communicable and virulent
disease, strike, flood, fire, embargo. boycott, act of terrorism, insurrection, war. explosion.
civil disturbance, shortage of gas. fuel or electricity, interruption of transportation,
governmental order, unavoidable accident, or shortage of labour or raw materials.

“FOIPPA” means the Freedom of nformation and Protection of Privacy Act, R.S.A. 2000,
Chapter F-25, as amended or superseded.

“Goods/Services” means the goods and/or services identified in Schedule A (Program
Details).

“Governmental Authority”™ means any government, regulatory authority, conunission,
burecau, official, minister, court, board, tribunal, or dispute settlement panel or other law,
rule, or regulation-making organization or entity having or purporting to have jurisdiction
to exercise any administrative, exccutive, judicial. legislative, policy, regulatory, or laxing
authority or power.

“Member” means any current and future members of CANOE during the Term, and any
CANOE-represented associations and their current and future members during the Term.
CANOE may also be considered a Member in its capacity as a purchaser of
Goods/Services. In addition, to be a Member for the purposes of this Agreement, the
Member must operate within  the Territory during the Term. See
https://rmalberta.com/wp-content/uploads/2022/11/Provincial-Associations-Public-
Sector-Agencies-2022-2 xlsx. for a general list of Members.




“Parties” means both CANOE and Supplier collectively, and “Party” means either one of
them.

“Person” shall be broadly interpreted and includes any individual, partnership, limited
partnership, joint venture, syndicate, sole proprietorship, corporation, with or without share
capital, unincorporated association. trust, trustee, or other legal representative,
Governmental Authority and any entity recognized by law.

“Personal Information™ has the meaning ascribed to it in FOIPPA.

“Program™ means the discounted price program designed by the Supplier for the purchase
of Goods/Scrvices by Members,

“Program Pricing” means the discounted pricing offered to Members as set out in the
Proposal. unless other pricing is specifically agreed to by CANOLE prior to the execution
of this Azrcement. or unless that pricing is amended via a Change Order Form submitted
by the Supplier and approved by CANOE according to this Agreement.

“Purchase Agreement”™ means the agreement between Supplier and a Member for the
purchase ot Goods/Services in accordance with this Agreement.

“Receiving Party™ means, in connection with particular Confidential Information, the
Party that received (directly or indirectly) the Confidential Information trom the other
Party. or the Party that collected or generated the Confidential Information on behalt of the
other Party.

“Term” means the term of this Agreement, as set out in Section 8.1.

“Territory”™ means the provinces or regions identitied in the Goods/Services Schedule A
(Program Details).

“Trade-marks” means the trade-marks, logos, designs and other indicia used to identify
and distinguish a Party and its goods or services in Canada and elsewhere, whether these
are registered or not, which arc set out in Schedule D (Trade-marks).

1.2 Rules of Interpretation

This Agreement shall be interpreted according to the following provisions, unless
the context requires a different meaning.

(a) Unless the context otherwise requires, wherever used herein the plural includes the
singular, the singular includes the plural, and each of the masculine and feminine
includes the other gender.

(b) References containing terms such as “includes” and “including”, whether or not
used with the words “without limitation” or “but not limited to”, shall not be
deemed limited by the specific enumeration of items but shall, in all cases, be
deemed to be without limitation and construed and interpreted to mean “includes
without limitation™ and “including without limitation”.



{c)

(d)

{e)
1.3
Agreement:
1.4

The division of this Agreement into articles and sections and the insertion of
headings are for convenience of reference only and shall not aftect the construction
or interpretation of this Agreement.

“Hereof”, “hereto™ and “hereunder” and similar expressions mean and refer to this
Agreement and not to any particular section or paragraph. References hercin to
“Article”. “Section”, or “Schedule” refer to the applicable article. section or
schedule of this Agreement.

If any action is required to be taken pursuant to this Agreement on or by a specified
date which is not a Business Day, then such action shall be valid if taken on or by
the next succeeding Business Day.

Schedules

Yhe following Schedules are incorporated by reference into and form part of this

Schedule A Program Details
Schedule Al Administrative Fee
Schedule B Proposal

Schedute C RFP

Schedule [ Trade-marks
Schedule E Change Request Form

Order of Priority

[n the event of any conflict or inconsistency between any of the Articles of this

Agrcement and the Schedules to this Agreement, that conflict or inconsistency shall be resolved
in the following (descending) order of priority:

(a)
(b)
(c)
(d)
(e)

Article | to Article 11 of this Agreement;
Schedule A (Program Details);

Schedule Al (Administrative Fee);
Schedule C (RFP); and

Schedule B (Proposal);

provided that Schedule A (Program Details) will supersede Article 1 to Article I1 of this
Agreement if it expressly references the specific section or Article of this Agreement that it intends

to supersede.
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(a)

(b)

(c)

(b)

(c)

(d)

(¢)

()

(2)

(h)

ARTICLE 2
PROGRAM ADMINISTRATION AND SUPPORT

Program Details

The Parties agree that CANOE administers the Culvert Program as set out in this
Agreement. Through the Program, Members have the option to purchase from the
Supplier. and the Supplier agrees to supply to Members, the Goods/Services at
Program Pricing.

Members who wish 1o purchase Goods/Services as part of the Program may be
required to enter into a separate Purchase Agreement with the Supplier. The terms
of that Purchase Agreement shall not conflict with any provision of this Agreement.

The Parties agree that the Supplier is an independent supplier and is not the agent
or partner of CANOE. Nothing contained in this Agreement shall create or be
deemed to create the relationship of joint venture. partnership. or agency between
the Parties. Neither Party shall represent itself as the joint venturer, partner or agent
of the other. The Supplier has no authority to bind CANOE and will not represent
itselt as having that authority.

Respoasibilitics of the Supplier

I'he Supplier will facilitate and administer the marketing and sales aspects ol the
Program as outlined in this Agreement — including Schedule A (Program Details),
the Proposal and the RFP.

Fhe Supplier will execute the marketing plan set out in Schedule A (Program
Details) and its Proposal and will refine that plan over the course of the Term, and
as reasonably requested by CANOE.

The Supplier acknowledges that Articles 1-11 and Schedule A (Program Details)
will be posted on wwsw.canoeprocurement.ca.

Fhe Supplier will provide prompt cooperation to CANOE and its representatives to
ensure that the Program is effective and responsive to Members.

The Supplier will manage the transition of Members into the Program and will take
commercially reasonable efforts to ensure a prompt and seainless transition.

During the Term, the Supplier will continually provide Members with the Program
Pricing for all Goods/Services.

The Supplier will ensure that its Program Pricing is uploaded in its internal
information management systems.

The Supplier will communicate directly with CANOE regarding low stock levels,
major discounts, and other time sensitive subject matter.
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{a)
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(a)

(b)
2.5

The Supplier will infortm CANOE of important developments within the industry
that affect the Program or the Goods/Services.

The Supplier will maintain the insurance required under Schedule A (Program
Details) at all times during the Term.

Responsibilities of CANOE

CANOE will act as a liaison between the Supplier and the Members, to help
facilitate obtaining any information required in relation to the Program. CANOE
will support the Supptier’s Program marketing efforts by making information about
the Program available to its Members.

Program Leads

CANOE and the Supplier will cach designate a representative from its organization
with the authority and competence to coordinate and manage its contributions to
the Program on such Party’s behalf (cach a “Program Lead™).

Once each quarter, ot as otherwise reasonably requested by cither Party, the
Program Leads shall formally review the progress ol the Program including any
problems, concerns, results and any other information material Lo the progress and
success of the Program. Such review shall occur by teleconference at a time
mutually agrecable to the Program Leads.

No Guaranteed Volumes

CANOE makes no guarantee of the value or volume of purchases of

Goods/Services by Members under the Program.

2.6

Exclusivity

The Supplier agrees that it shall not participate in any arrangement that is

competitive or adverse 1o this Program for the term of the Agreement. However, CANOE makes
no assurances that Members will exclusively purchase Goods/Services from the Supplier.
Members are not bound to purchase Goods/Services through the Program and may contract with
others for the same or similar goods or services.

2.7

(a)

Coaflict of Interest

The Supplier shall promptly disclose to CANOE the existence of any actual or
reasonably suspected Conflict of [nterest in connection with the Program or this
Agreement. The Parties shall cooperate in determining whether a Conflict of
Interest exists and how it will be addressed or avoided, provided that if the Conflict
of Interest cannot be resolved to CANQL’s satisfaction, acting reasonably, CANOE
may deem the Conflict of Interest to be a material breach of this Agreement by the
Supplier.
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3.2
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(b

(c)

(a)

(b)

(a)

(a)

(a)

(b)
(©)

The Supplier shall take reasonable measures to ensure that its directors, officers,
employees, agents, or subcontractors involved in the Program promptly disclose to
it any actual or reasonably suspected Conflict of [nterest in connection with the
Program.

The Supplier agrees not to enter into any contract or other commitment with any
person during the term of the Agreement that would cause a Conflict of Interest in
connection with the Program.

ARTICLE 3
FINANCIAL MATTERS

Pricing Commitment and Adjustment

Generally, Program Pricing is fixed for the Term of the Agreement. However. it
the Supplier wishes to adjust Program Pricing. the Supplier must provide CANOE
with at least 30 days prior wrilten notice to request any increase or decrease in
prices using the Change Request Form. To ensure timely consideration of the
request, the Supplicr must comply with the instructions set out in the Change
Request Form.

CANOCE shall consider all duly completed Change Request Forms and shall notify
the Supplicr of whether the Program Pricing (or other change) is acceptable or not
within 20 days of receipt of the Change Request Form. CANOE shall not
unrcasonably withhold its approval w any requested change — provided that
CANOE may refuse any change in Program Pricing prior to the first anniversary of
the Effective Date for any reason or without giving any reason.

Administrative Fees

Defined in Schedule AT — Administrative Fee

Supplier Expenses

If previously agreed to in writing by CANOE, CANOE will reimburse the Supplier
for legitimate and reasonable business expenses, upon invoice with proper proof of
the expense having been incurred by the Supplier in performance of its activities
under the Program.

Billings and Payment

All invoices regarding Member purchases of Goods/Services and all payments to
the Supplier in satisfaction of those invoices are processed through Canoe.

Invoices must be submitted in electronic format to invoices(édcanoeprocurement.ca.

Invoices may be submitted at any time.



(d)

(f)

()

(h)

(a)

(b)

(c)

The base rebate Administrative Fee will be collected from the Supptier through a
quarterly EFT remittance and the plateau Administrative Fee will be collected from
the Supplier through an annual EFT remittance.

All invoices must include:
€)) a "Bill To™ section to the Canoe address;

(i) a “Ship To’ section that includes the Member name, address. and Member
number:

(iii)  the awarded contract number CAN-2022-018-ARM; and
(iv}  foreach tvpe of Goods/Services purchased by the Member:
(AYy  detailed description of what was purchased;

(B)  quantities. unit price. and extended price (these prices shall include
any Administrative Fee based on Section Al); and

(C)  GST.PST. and/or HST number (stated separately).
Invoices should not include:
(i) any statement of an Administrative Iee, commission or discount rate: or

(i) any statement that indicates a reduced amount for paying an invoice within
a certain time frame.

To the extent CANOE or any Member requests reasonable supporting
documentation regarding invoiced amounts, the Supplier shall promptly provide it
and the period to pay that invoice shall be extended by the time period between the
Supplier’s receipt of that request and the delivery of the relevant supporting
documentation to CANOE.

The Supplier should cnsure that any person ordering on behalf ol a Member
provides the Supplier with the Member’'s CANOE member number for clectronic
entry on the invoice.

Financial Reporting and Record-keeping

The Supplier shall provide the reports described in Schedule A (Program Details).

The Supplier shall keep and maintain sufficient records in connection with the
Program to substantiate that it has performed its obligations hereunder, including
as they relate to the payiment of the Administrative Fee.

CANOE, its authorized representatives, or an independent auditor identified by
CANOE may, at CANOE’s expense, upon reasonable prior notice to the Supplier,
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review or audit the Supplier’s records regarding the Supplier’s performance of its
obligations hereunder. The Supplier shall provide reasonable cooperation in
connection with the foregoing and shall disclose or grant reasonable access to any
information requested by CANOE, its authorized representatives or an independent
auditor in connection with the Program or this Agreement.

ARTICLE 4
TRADE-MARKS

Trade-mark License and Branding

Each Party acknowledges that certain aspects of the Program may be co-branded.

such that the name and certain trade-imarks of both Parties are used by both Parties in materials
prepared in connection with the Program. Each Party agrees that:

(a)
(b)

(c)

(d)

(a)

(b)
(c)

it is the sole owner of all right, title. and interest in and to its Trade-marks;

any use of the other Party’s Trade-marks enures solely to the benelit of that Party
and neither Party acquires any rights in the other Party’s Trade-marks as a result of
such use:

it shall maintain and exercise control over the character and quality of the use of its
Trade-marks as used in assoctation with the Program; and

whenever it uses the other Party’s Trade-marks in accordance with this Agreement,
it shall (i) usc such Trade-marks strictly in accordance with that other Party’s
standards of quality and specifications for appearance and style as may be supplied
by that Party trom time to time; (ii} use such Trade-marks only in the manner and
form approved by that Party; (iit) clearly identity the use of the Trade-marks as a
licenced use and identify the other Party as the owner of the Trade-marks, in any
manner specificd by the other Party from time to time; and (iv) not alter. modity,
dilute or otherwise misuse the Trade-marks.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

Representations by Each Party
Each Party represents and warrants to the other that:

it has the authority to enter into this Agreement and carry out its obligations
hereunder, and doing so will not result in a violation by it of any law or any rule,
judgment, order, decree or similar act of any Governmental Authority;

this Agreement has been duly executed by it; and

it has not granted and shall not grant any rights or licenses and has not entered into
and shall not enter into any agreement, either written or oral, that would conflict
with this Agrecement or the Program.
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6.1

{a)

(b)

(<)

(dh

(e)

("

(2)

(a)
(b)

Representations by the Supplier
Supplier represents and warrants that:

it is properly qualified, licensed, equipped, and financed to provide the Program
and perform its obligations under this Agreement and any Purchase Agreement;

its representatives, agents, dealers and distributors (if any) that are involved in the
delivery of the Program or the performance of the Purchase Agreements are also
properly qualified. licensed. equipped, and financed tor such purposes:

it the Supplier is a manufacturer or wholcsale distributor. Supplier has a
documented relationship with a suitable dealer network where that dealer network
is informed of. and authorized to accept, purchase orders pursuant to any Purchase
Agreement on behall of the Supplier — and any such dealer wiil be considered a
stbeontractor ot the Supplier for the purposes of this Agreement:

it shall comply with all applicable standards and requirements referred to in this
Augreement or as may be required by law:

all of its obligations will be carried out by qualified personnel and all work will be
pecformed in a professional manner:

it is not aware ol any proceeding in progress or pending or threatened that mizht be
expected to have a materially adverse elfect on the Program or impact its ability to
meet its obligations under this Agreement; and

after due inquiry, it is not aware of any circumstances which do or might cause a
Conflict of [nterest in respect of its participation in the Program.

ARTICLE 6
CONFIDENTIAL INFORMATION

Use and Noa-Disclosure of Confidential Information
The Receiving Party agrees not to:
use Confidential Information for any purpose except to carry out the Program; or

arant access or disclose Confidential Information to any person except to those
agents, directors, officers, employees and contractors of the Receiving Party who
are required to have access to the information in order to carry out the Program,
and who are bound by obligations to protect the Confidential Information that are
substantially similar to those set out in this Agreement (provided that the Receiving
Party remains liable for any breach of confidence cause by such persons).
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6.2 Protection

The Receiving Party agrees that it will take all reasonable measures to protect the
Confidential [nformation from loss, theft or any use or disclosure not permitted under this
Agreement, which measures shall include:

(a) taking reasonable measures to ensure that only those agents, directors. officers,
emplovees and contractors of the Receiving Party who are required to have access
to the Confidential [nformation in order to carry out the Program have access to
such limited Confidential information as may be necessary tor their duties; and

(b taking the highest degree of care that the Receiving Party utilizes to protect its own
Confidential nformation of a similar nature. but no less than a reasonable degree
of care, given the nature of the Confidential Intormation.

6.3 Mandatory Disclosure

Notwithstanding Section 6.2(b), the Disclosing Party acknowledges and agrees that
the Receiving Party may be required by law or a Governmental Authority o disclose Confidential
intormation. [ the Receiving Party believes that the disclosure of Conlidential nformation is or
is ubout to be required by law or Governmental Authority, it will notily the Disclosing Party of the
circumstances and scope of the disclosure — with an oral notice provided as soon as reasonably
pussible and as much in advance of the impending disclosure as possible, and such oral notice
contiemed in writing promptly therealter — and will provide reasonable assistance in resisting such
disclosure.

6.4 Notice of Unauthorized Use or Disclosure

The Receiving Party agrees to notify the Disclosing Party of any actual or
reasonably suspected loss, theft or unauthorized use or disclosure of Confidential information that
may come to its attention — with an oral notice provided immediately and confirmed in writing
promptly thereafter.

6.5 No Proprictary Right

The Receiving Party agrees that it acquires no right, title or interest to the
Confidential Information, except a limited right to use that Confidential Information in connection
with the Program. All Confidential Information shall remain the property of the Disclosing Party
(to the extent possible) and no licence or other right, title or interest in the Confidential Information
is granted hereby.

6.0 Return / Non-Use of Confidential Information and Other Related Materials

On receipt of a written demand from the Disclosing Party, and in any event within
20 days after the expiry or termination of this Agreement, the Receiving Party shall immediately
return all Confidential Information, including any related Confidential Material, to the Disclosing
Party, or, if instructed by the Disclosing Party to destroy any Confidential Information, shall
securely destroy that Confidential Information and related Confidential Material and provide a



written certificate to the Disclosing Party certifying the destruction of such Confidential
Information and Confidential Material. This Section 6.6 shall not apply to routinely made back-up
copies of Confidential Information in electronic form, or to archival copies required to be retained
under the applicable law, provided that the Receiving Party shall comply with this Agreement in

respect of such copies.

6.7

7.1

(a)

(b)

Freedom of Information Laws

The Supplier acknowledges that CANOL is subject to FOIPPA and that any
information provided to CANOL in connection with the Program or otherwise in
connection with this Agreement. or held on CANOE’s behalf, may be subject to
disclosure in accordance with FOIPPA. The Supplier also acknowledges that
Members may be subject to other freedom of intormation legistation. which may
similarly require them to disclose any information provided to them or held on their
behalf in connection with the Program or any Purchase Agreement.

To support CANOE’s compliance with FOIPPA, the Supplier will:

()

(i)

(i)

(iv)

v

(vi)

provide CANOL:-related records to CANOE within 7 days of betng directed
to do so by CANOLE:

promptly refer to CANOE all requests made to the Supplier by third partics
referencing FOIPPA or other public sector freedom of information laws:

not access any Personal Intormation on CANOLE's behalf unless the
CANOE determines, in its sole discretion, that access is permitted under
FOIPPA and is necessary in order to provide the Program and/or
Goods/Services to Members under the Progran;

keep CANOE Confidential Information physically or logically separate
from other information held by the Supplier;

not destroy any information related to Program Administration until 7 years
after the termination of this Agreement unless authorized in writing by
CANOE to destroy it sooner;

implement other specific security measures requested by CANOE that in
the reasonable opinion of CANOE would improve the adequacy and
eftectiveness of the Supplier's measures to ensure the security and integrity
of CANOE Confidential Information (including, for greater certainty,
information about or provided by any Member).

ARTICLE 7
INDEMNITY AND LIABILITY

Liability for Representatives

Each Party shall be responsible for any breach of this Agreement by its agents,
directors, officers, employees and contractors — provided that CANOE shall not be responsible for
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the decisions, actions or omissions of any Member, including for the performance by any Member
of its obligations under a Purchase Agreement.

7.2 Indemnity

(a) Subject to the limitation of liability set out in Section 7.3 (and in the case of
CANOE. subject to Section 7.1). each Party (an “Indemnifying Party™) shall
indemnify, defend (at its expense) and hold the other Party (the “Indemnified
Party”) and its directors. officers. emplovees. contractors and agents (collectively.
the “Indemnitees™) harmtess in respect of any action, claim, demand, cost, charge.
losses, and expenses (including legal costs on a substantial indemnity basis).
whether ot not well-founded, (~Losses™ brought against or suffered by the
Indemnitees arising out of or related to:

(i) claims for bodily injury, including death. and claims asserted by third
parties lor bodily injury. including death:

(i) claims for loss or damage 1o tangible property. and claims asserted by third
partics for loss or damage to tangible property: or

(111)  any breach of the Indemnifying Party's obligations. representations or
warrantics in the Aereement;

except to the extent that such Losses were not caused by the Indemnifving Pacty or
any person for whom it was responsible.  The foregoing indemnity shall be
conditional upon the Indemnified Party notifying the Indemnifying Party as soon
as is reasonably practicable in the circumstances of any Losses in respect of which
this indemnity may apply and of which the Indemnified Party has knowledge, and
the Indemnitee cooperating with the Indemnifying Party in the delence ot any such
claim or action. No such claim or action shall be settled or compromised by the
Indemnifying Party without the [ndemnified Party’s prior written consent.

(b) The indemnity obligations hereunder will be enforceable without right of set-off or
counterclaim as against the Indemnitee.  The Indemnifying Party will, upon
payment of an indemnity in full under this Agreement, be subrogated to all rights
of the Indemnitee with respect to the claims and defences to which such
indemnification relates.

7.3 Limitation of Liability

IN NO CEVENT SHALL EITHER PARTY, ITS AFFILIATES OR ANY OF
THEIR  RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES, AGENTS, OR
SUBCONTRACTORS, BE LIABLE TO THE OTHER PARTY FOR ANY CLAIM FOR
PUNITIVE, EXEMPLARY, AGGRAVATED, INDIRECT, CONSEQUENTIAL OR SPECIAL
DAMAGES IN CONNECTION WITH THIS AGREEMENT, INCLUDING WITHOUT
LIMITATION DAMAGES FOR LOSS OF PROFITS OR REVENUE, OR FAILURE TO
REALIZE EXPECTED SAVINGS, HOWSOEVER DERIVED. THE FOREGOING SHALL



NOT SUPERSEDE THE TERMS OF ANY PURCHASE AGREEMENT WHICH PROVIDE
OTHERWISE.

7.4 Equitable Relief

Each Party acknowledges and agrees that, in the event of any breach or anticipated
breach of the provisions of this Agreement relating to Confidential Information or privacy.,
damages alone would not be an adequate remedy, and agree that the non-breaching Party shall be
entitled to equitable relicf in respect of that breach, such as an injunction, in addition to or in lieu
of damages and without being required to prove that it has suffered or is likely to suffer damages.

ARTICLE 8
TERM AND TERMINATION

8.1 Term

This Agreement comes into eftect on the Effective Date and shall continue in force
for an initial term of 3 years. unkess weeminated in accordance with its provisions. That initial term
may be extended once by a turther period of 2 vears between Canoe and the Supplier by mutual
agreement of the Parties in writing.

8.2 Reduction in Scope

CANOE may. on 30 dayvs prior written notice o the Supplier. reduce the scope of
the Goods/Services provided under the Program by identifying specific Goods/Services that will
nol longer be part of the Program.

8.3 Termination by Either Party

A Party may. without liability, cost or penalty, terminate the Agreement on wrilten
notice to the other where such other Party fails to perform or observe any material term or
obligation of the Agreement and such failure has not been cured within 15 days of written notice
of such failure being provided to that Party.

8.4 Termination by CANOE
CANOE shall be entitled to terminate the Agreement, without liability. cost, or
penalty:
(a) on written notice to the Supplier where the Supplier: (i) commits an act of

bankruptcy within the meaning of the Bankrupicy and Insolvency Act or equivalent
legislation; (ii) makes any general assignment for the benefit of creditors or
otherwise enters into any composition or arrangement with its creditors; (ii1) has a
receiver and/or manager appointed over its assets or makes an application to do so;
(iv) has a resolution or a petition filed or an order made for its winding up; or (v)
ceases to carry on business;
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(b) on 30 days” written notice to the Supplier, following the occurrence of any material
change in CANOE’s requirements which results from regulatory or funding
changes or recommendations issued by any Governmental Authority; ot

(c) on written notice to the Supplier if the Supplier breaches in any material respect
any of its obligations or covenants hereunder with respect to Confidential
Information or privacy.

&
]

Termination by Supplier

Supplier shall be entitled to terminate the Agreement, without lability. cost, or
penalty on written notice to CANOE where CANOE ceases to carry on operations.

8.6 Orderly Termination

[n the event oi termination or expiry of the Agreement, cach Party shall cooperate
to effect an orderly wind-up of the Program. Within 30 days of termination or expiry. cach Party
shall pay to the other any amounts owed to that other Party under this Agreement.

In the event of a termination of this Agreement by CANOE pursuant to Section 8.3,
the Supplicr shall be liable to CANOE for any costs incurred by CANOL and corresponding
Administrative Fees as a result of the notice of default and termination of this Agreement.

8.7 No Limitation of Remedies

Any termination of the Agreement shall not limit any Party’s rights or remedies
either in law or in equity.

8.8 Survival

in addition o any other provision dealing with the survival of obligations
hercunder, all of the obligations regarding Confidential [nformation, privacy, indemnifications,
disclaimers and limitations on liability set out in this Agreement shall survive the expiry or
termination of this Agrcement. as shall all any other provisions which, by their nature. ought
reasonably 1o survive expiry or termination.

ARTICLEY
FORCE MAJEURE

9.1 General

Except as expressly provided otherwise in the Agreement, dates and times by which
a Party is required to render performance under this Agreement shall be postponed to the extent
and for the period of time that such Party is prevented from meeting such dates and times by an
Event of Force Majeure.



9.2 Notice and Performance

Where an Event of Force Majeure occurs, the Party that is delayed or fails to
perform shall give prompt notice to the other Party and shall use rcasonable efforts to render
performance in a timely manner.

9.3 Right to Terminate

[n the event that a Party’s inability to perform due to an Event of Force Majeure
continues for longer than 45 days, the Party that received (or which was entitled to receive) notice
purstant to this Article may terminate this Agreement by written notice to the other Party without
further liability. expense. or cost of any kind.

ARTICLE 10
DISPUTE RESOLUTION

10.1 Gencral

{a) Subject 1o Section 7.4, in the event of any dispute concerning this Agreement, the
Parties agree to address the dispute through arbitration. Belore pursuing arbitration.
the Parties shall have (irst escalated the dispute 1o the highest level of management
within their respective organization and given at least 7 days for resolution of the
matter by such persons. Subject to the provisions of the Agreement. each Party shall
continue performing its obligations during the resolution of any dispute. including
pay ment of undisputed amounts then due.

(b) This Article 10 shall not:
(n apply to claims by third parties; or

(i)  prevent either Party from seeking an injunction or other equitable relicf
pursuant to Section 7.4,

10.2 Election

[f elected by a Party. any breach or claim arising out of or refating to this Agreement
ot the breach thercof, may be settled by arbitration in accordance with the Arbitration Act. R.S.A.
2000, Chapter A-43 and judgment upon the award rendered by the arbitrator may be entered in
any court having jurisdiction thercof.

10.3 Arbitration Site and Arbitrator

The arbitration shall be held at the City of Edmonton or at such other site mutually
determined by the Partics. Where the Parties are unable to agree upon an arbitrator who is willing
to serve within 7 days of receipt of a demand to arbitrate by a Party, then either Party may apply
to the Court of Queen’s Bench for the appointment of an arbitrator willing to serve.



10.4 Procedure

The arbitrator shall determine the procedure for the arbitration. Such procedure
shall include at least one opportunity for written submissions by or on behalf of each Party and
may inctude proceedings by way of exchange of oral argument, hearings with or without witnesses,
and such other procedures as the arbitrator deems appropriate. The arbitrator shall have no power
to amend the provisions of the Agreement. The proceedings shall be confidential. and the
arbitrator shall issue appropriate protective orders to safeguard both Parties’ Confidential
Intormation. The arbitrator shall have the right, but not the obligation. to order that the
unsuccesstul Party pay the fees of the arbitrator, which shall be designated by the arbitrator. [t the
arbitrator is unable to designate an unsuccessful Party or does not order the unsuccesstul Party to
pav all such fees, the arbitrator shall so state, and the fees shall be split equally between the Parties.

ARTICLE i
GENERAL

I1.1 Notices

Any notice. demand or other communication to be given or made under this
Agreement (a ~“Notice™) shall be in writing and shall be sufticiently given or made if:

(a) delivered in person (including by commercial courier) during a Business Day and
left with a receptionist or other responsible cmplovee of the relevant Party at the
applicable address set forth below:

(b) sent by registered mail Lo the applicable address set forth below; or

{c) sent by any electronic means of sending messages which produces a paper record
(an "Electronic Transmission”) on a Business Day charges prepaid.

The Partics respective addresses and contact persons are set out in Schedule A
{Program Details). Each Notice sent in accordance with this Section shall be deemed to have been
received:

(i) if delivered in person, on the day it was delivered;

(i) onthe third Business Day after it was mailed (excluding each Business Day
during which there existed any general or rotating interruption of postal
services due to strike, lockout or other cause); or

(iii)  on the first Business Day after it was sent by Electronic Transmission,

The Parties may change their address for Notice by giving Notice to the other in
accordance with this Section.

11.2 Public Announcements

The Supplier shall not make any public statement or issue any press release
concerning the Program except with the prior approval of CANOE or as may be necessary, in the
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opinion of counsel to the Supplier to comply with the requirements of applicable law. When
seeking the prior approval of CANOE, the Parties will use all reasonable efforts, acting in good
faith, to agree upon a text for such statement or press release which is satisfactory to both Parties.

11.3 Governing Law and Forum

This Agreement shall be governed by. interpreted and enforced in accordance with
the laws of the Province of Alberta and the federal laws of Canada applicable therein (excluding
any conflict of laws rule or principie that might refer such interpretation to the laws of another
jurisdiction). Each Party hereby irrevocably attorns to the non-exclusive jurisdiction of the courts
of the Province of Alberta for all matters relating to the subject matter of this Agreement.

t1.4 Entire Agreement

This Agreement constitutes the eatire agreement between the Parties pertaining to
the subject matter hereol and supersedes all prior agreements. negotiations. discussions and
understandings. written or oral, between the Parties. There are no representations, warrantics,
conditions. other agreements or acknowledgements, whether direct or collateral, express or
implied, which induced any Party to enter into this Agreement or on which reliance is placed by
any Party. except as specifically set forth tn this Agreement.

11.5 Amendment and Waiver

This Aercement may be amended. moditied or supplemented only by a written
agreement siened by both Parties. Any waiver ol or consent o depart from, the requirements of
any provision of this Agrcement shall be effective only ilit is in writing and signed by the Party
giving it. and only mn the specific instance and for the specific purpose for which it has been given,
No failure on the part of either Party to exercise. and no delay in exercising, any right under this
Agreement shall operate as a waiver of such right. No single or partial exercise of any such right
shall preclude any other or further exercise of such right or the exercise of any other right.

11.6 Severability

If any part of this Agreement is held by a court of competent jurisdiction to be
illegal, unenforceable or invalid, it will, be severed from the rest of this Agreement, which shall
continue in full force and effect, so long as the economic or legal substance of the matters
contemplated hereby is not affected in any manner materially adverse (o either Party.

11.7 Assignment

This Agreement may nol be assigned by either Party without the prior written
consent of the other Party.

11.8 Time of Essence

Time shall be of the essence in this Agreement.
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11.9 Further Assurances

Each Party will take all necessary actions, obtain all necessary consents, file all
necessary registrations and execute and deliver all necessary documents reasonably required to
give effect to this Agreement.

11.10 Counterparts

This Agrecment may be executed in any number of counterparts. Either Party may
send a copy of its executed counterpart to the other Party by Electronic Transmission instead of
delivering a signed original of that counterpart. Each executed counterpart {including each copy
sent by Electronic Transmission) will be deemed to be an original; all executed counterparts taken
together will constitute one agreement.

IN WITNESS WHEREOF the Parties have executed this Agreement as of the
date first written above,

Remainder of page intentionally left blank
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CANOE PROCUREMENT GROUP OF CANADA

By:

By:

Name: Tyler Hannemann, MBa
[itle:  Manager of Supplier Relations

Name: Nigel Gamester. BComg, SCMP
lde:  Procurement Manager

Supplier Lezal Name Armtee Inc

By:

By:

Dhica

Name: Kkson Sutton
[ide:  Sales Director. Western Canada

Na
Tide: "‘5‘\
mthw‘:\r\cj (mw_r
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SCHEDULE A
PROGRAM DETAILS

Note: The following schedule may highlight aspects of the Proposal for convenient reference or
may address clarifications or the result of negotiations.

[ Goods/Services

As per the Armtec proposal for Goods/Services offered to CANOL Members. See Schedule "B™.
-Corrugated Steel Pipe (CSP)

-HDPE Pipe

-Bridge in a Box

-Bin Wall

-Multi-Plawe

-Bridge-Plate

2. Territory

As per the Armtee proposal. See Schedule "B™.

All geographic regions across Canada are included within this proposal.
3. Order Process and/or Funds Flow

As per the Armtec proposal. See Schedule ~B”.

1. Armiee business development team will deal directly with CANOE Members for quoting
and sales support.

2. Armtec fulfills delivery of order to CANOE Member.

3. Armiec invoices CANOE as the account “bill-to”.

4, CANOE pays invoice in full, according to payment terms.

5. Armitec pays Administrative Fee to CANOE, according to payment terms.
4. Payment Terms
As per Article 3 — Financial Matters

CANOE payment terms are net 30 for all Administrative Fee remittances.



Supplier payment Terms are net 30 for all Member purchases through the Program.
5. Marketing Plan

As per the Armtec proposal. See Schedule “B™.

6. Reports

The Supplier will provide quarterly reports to CANOE about Member purchases under the
Program (showing province. association, Member name, Goods/Services purchased, price and
Administrative Fee).

The Supplier will provide reporting details to CANOL identifving all sales and deliveries of
Goods/Services pursuant to the Program and the Administrative Fee amount accumulated to date
and owing {or paid) to CANOE. The Supplier will clearly show all supporting amounts.
references. and provide appropriate supporting information.

The Supplicr will provide a quarterly business review to CANOE to discuss the Culvert Program
sales performance and the deplovment and effectiveness of marketing stratesies. Such review will
be provided within 90 davs of the anniversary of the Effective Date.

7. Insurance Obligations

The Supplicr shalbmaintain for the Term. alits own cost and expense. with insurers having a secure
ALVL Best rating of B+ or greater, or the equivalent, all the necessary and appropriate insurance
that a prudent person carrving oul a project similar to its contribution to the Program would
maintain. including commercial general hability insurance on an occurrence basis for thied party
bodily injury, personal injury and property damage, to an inclusive limit of not less than
$5.000.000 per occurrence. The policy shall include the following:

{a) the Indemnitees as additional insureds with respect to liabtlity arising in the course
of performance of the Supplier’s obligations under. or otherwise in connection with,
the Agreement or the performance with the Supplier (or its representatives, agents.
dealers and distributors) under a Purchase Agreement;

(b) a cross-liability clause;
(c) contractual liability coverage; and
(d) a 30-day written notice of cancellation, termination or material change.

The Supplier shall provide CANOE with certificates of insurance or other proof as may be
requested by CANOE, that confirms the insurance coverage as provided for above.

8. Additional Matters

The Supplier will maintain Workers Compensation Board coverage throughout the Territory and
maintain their Certificate of Recognition designation for the Term.
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9. Contact Information for Notices

Any Notice to CANOE shall be addressed to:

CANOE PROCUREMENT GROUP OF CANADA
2510 Sparrow Drive
Nisku, Alberta TOLE 8NS5

Altention; Tvler Hannemann., Miza
Manager ol Supplicr Reluions

Tel: 387-987-6785

Email: tyler(a@lcanoeprocurement.ca

Atlention: Nigel Gamester. BComm. SUMP
Procurement Manarer

Tel: 780-910-0350

Email: nigeligicanoeprocurement.ca

Any Notice to the Supplier shall be addressed to:
Armtec Inc.
#205. 10423 = 178 Street

Edmonton AB. T3S IR5

Attention: Jason Sutton
Tel: (780) 487-3404
Email: jsuttonf@iarmtec.com



