
To: 

City of 
Richmond 

Report to Committee 

Date: January 11, 2019 

From: 

Public Works and Transportation Committee 

Tom Stewart, AScT. File: 02-0665-03-01/2018-
Director, Public Works Operations Vol 01 

Re: Fuel Purchases Agreement- Suncor Energy Products Partnership 

Staff Recommendation 

1. That the City enter into an agreement, as outlined in the staff report titled "Fuel Purchases 
Agreement- Suncor Energy Products Partnership" dated January 3, 2019 from the 
Director, Public Works Operations; 

2. That the Chief Administrative Officer and General Manager, Engineering & Public 
Works, be authorized to negotiate and execute a fuel supply and delivery contract with 
Suncor Energy Products Partnership on the contemplated terms and conditions of the fuel 
consortium contract as outlined in City ofVancouver Request for Proposals No. 
PS20 180305 Supply and Delivery of Fuels; and 

3. That the current fuel purchase contract with Parkland Fuel Corporation under BCPPBG 
Contract No. PS11122 be extended until such time as the fuel supply and delivery 
contract with Suncor Energy Products Partnerships is executed and fuel delivery 
commences under the agreement with Suncor Energy Products Partnerships. 

---· 

Tom Stewa , AScT. 
Director, Public Works Operations 
(604-233-3301) 
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Staff Report 

Origin 

At their December 11, 2017 meeting, Council approved the City of Richmond's participation in 
the BC Petroleum Products Buying Group the ("BCPPBG"). The BCPPBG is a buying 
consortium for fuel purchases, which allows the City to receive the benefits of economies of 
scale, process and information for all City fuelling operations (Public Works Yard, Fire halls, 
etc.). 

The City of Vancouver is the lead agency coordinating the competitive bid process on behalf of 
the BCPPBG. The City of Vancouver issued Request for Proposal No. PS 10180305 (Supply and 
Delivery of Fuels) on March 5, 2018. There were five bid respondents. The City of 
Vancouver's evaluation team concluded that the proposal submitted by Suncor Energy Products 
Partnership ("Suncor") best meets the BCPPBG's requirements and provides best overall value. 
The City of Vancouver followed their standard procurement methods in this tender process. Key 
criteria considered included technical, sustainability and financial requirements. Richmond staff 
are in agreement with the methodology applied. 

This report recommends that the City of Richmond enter into an agreement with Suncor (the 
"Supply and Delivery of Fuels Agreement") under the terms and conditions contemplated 
through the BCPPBG consortium competitive bid process. A copy of the Supply and Delivery of 
Fuels Agreement is attached as Attachment 1. The City will become party to the Supply and 
Delivery of Fuels Agreement by executing the letter agreement attached as Schedule D the 
Supply and Delivery of Fuels Agreement. 

This report supports Council's 2014-2018 Term Goal #6 Quality Infrastructure Networks: 

Continue diligence towards the development of infrastructure networks that are safe, 
sustainable, and address the challenges associated with aging systems, population 
growth, and environmental impact. 

6.1. Safe and sustainable infrastructure. 

Analysis 

Background 

The current fuel purchase supplier is Parkland Fuel Corporation ("Parkland") under BCPPBG 
Contract No. PS11122. The contract with Parkland commenced December 14,2011 and 
continues pending 60 days written notice to cancel the contract. This notice will be provided by 
the City of Vancouver to Parkland once the Supply and Delivery of Fuels Agreement is signed. 
The planned start date with Suncor is fluid at this time. The City of Richmond is coordinating its 
effot1s to align with that of the City of Vancouver for contract commencement. 

Fuel Consumption 

The City of Richmond has 10 fueling tanks, located at the City Works Yard and several fire hall 
stations. These are used for fueling all gasoline and diesel powered City vehicles and equipment. 
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Fuelling services at the Works Yard are also made available to the Richmond RCMP and 
Richmond School Board on a cost-recovery basis. Richmond Fire Rescue is also able to fuel at 
the City Works Yard, if required. 

The City uses approximately 1.4 million litres of fuel annually consisting of gasoline and bio
diesel. Of this amount, Richmond Fire Rescue uses approximately 135,000 litres annually. 
Additionally, approximately 200,000 litres of fuel is purchased to support fuelling services at the 
Works Yard for the Richmond RCMP and School Board. 

BCPPBG Fuel Purchases Contract 

Key terms of the Supply and Delivery of Fuels Agreement include: 

1. Contract term is five years, with the option to extend for two additional one-year terms. 

2. Costing is based on a variable structure which adjusts for variations in fuel pricing, with 
fixed discounts, i.e.: 

a. Suncor regional weekly rack rate. The weekly rack rate is the price refineries sell 
fuel to their various clients, which varies based on fuel commodity market 
pricing. 

b. Less a fixed discount for diesel and gasoline products. The discount remains 
fixed for the entire term of the agreement. 

c. Plus bridging (delivery fees, etc.). Bridging fees includes items such as freight 
from the terminal, the terminal cost and delivery. Under the terms of the Supply 
and Delivery of Fuels Agreement, the bridging fee will be fixed for three years 
after which it is subject to adjustments. 

Expected savings to the City under the Supply and Delivery of Fuels Agreement compared to 
what consumers would pay at fuelling stations vary depending on commodity pricing, but are 
generally between 4%-6%. Rates vary due to the weekly rack rate changes, which are subject to 
the commodity price. 

Financial Impact 

Annual costs for fuel vary based on commodity pricing and consumption. Fuel expenditures in 
2018 were approximately $1,500,000 for City operations and $175,000 for Richmond Fire 
Rescue, for a total of$1,675,000. 

Under the terms of the Supply and Delivery of Fuels Agreement, approximate savings of 2% 
over current rates paid by the City are expected due to the applicable discount. Given the 
volatility of fuel pricing (i.e. weekly rack rate), annual budget estimates are developed based on 
average fuel pricing for average yearly costs. 
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Conclusion 

The BCPPBG consortium approach for gasoline and diesel fuel purchased achieves economies of 
scale through a large-scale purchasing approach, thereby representing best value. The proposal 
by Suncor represents best value, as determined through the competitive bid process administered 
by the City of Vancouver on behalf of BCPPBG participants. 

This report recommends that the City enter into the Supply and Delivery of Fuels Agreement 
with Suncor under the terms and conditions contemplated under City of Vancouver Request for 
Proposals No. PS20180305 Supply and Delivery ofFuels. 

ycraff 
Manager, Fleet and Environmental Programs 
(604-233-3338) 

SJB: 

Att. 1: Form of Agreement- Supply Agreement 
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Attachment 1 -Supply Agreement 

REO_UEST FOR PROPOSALS NO. P$20180305 
SUPPLY AND DELIVERY OF FUELS 
PART D - FORM OF AGREEMENT 

[NOTE: THIS TEMPLATE IS EXPECTED TO BE MODIFIED TO REFLECT A FINAL BUSINESS AGREEMENT 

BETWEEN THE CITY AND A SUCCESSFUL PROPONENT, IF ANY.] 

SUPPLY AGREEMENT 

BETWEEN: 

<~SUPPLIER NAME> 

AND: 

CITY OF VANCOUVER 

RELATING TO THE SUPPLY AND DELIVERY OF FUELS 

;;'1~3564v2 
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SUPPLY AGREEMENT 

THIS AGREEMHIT is madg as of ..: - ; 

BETWEEN: 

AI~D: 

~ .;;. ,SUPPl.IER NAJ,\E>, a c corporation> organizgd undgr 
the laws of < ·~ ;, and having an ~fficg at <·::: ;. 

(hgrginafter referred to as thG "Supplier") 

CITY OF VANCOUVER, a municipal corporation continuGd 
undGr thg Vancouver Charter (Biitish Columbia) and 
having an office at 453 West 12'11 AvenuG, Vancouver, 
British Columbia, V5Y 1V4 

(hGminafter referred to as the "City") 

WHEREAS thG SuppliGr is in thQ businGss of < ·~ >; 

At·ID WHEREAS thG City wishes to purchase < ·.~ >, upon and subjoct to thG terms and 
conditions hGrGinafter sgt forth, 

HOW THEREFORE, in considQration of thG premisGs and thG covgnants hgrgin containoo,. the 
parties hgrgto agrgg as sgt forth herein. 

(006l6~ 16v 1) 
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Attachment 1 Cont'd- Supply Agreement 

ARTICLE 1 
INTERPRETATION 

SUPPLY AGREEMENT 

1. 1 Definitions 

In this Agroement, unloss something in the subjoct mattor or contoxt is inconsistent 
thorowith: 

(a) "Agreement" moans this agreomgnt, including thg schodulos horoto, and all 
amgndments mado horoto or theroto by writton agrogmont bgtwoen tho 
Partios; 

(b) "BCPPBG" moans tho British Columbia Potroloum Product Buying Group; 

(c) "Business Day" moans a day that is not a Saturday, a sunday or a public 
holiday in Vancouver, British Columbia; 

(d) "Competent Authority" moans: 

(i) any multinational, fedgral, provincial, stato, regional, municipal, local 
or othor govornmont or governmontal body and any ministry, 
d9partm9nt, division, buroau, agent, ag9ncy, commission, board or 
authority of any govornment or govornmental body, donwstic or foroign; 

(ii) any domostic, foroign or lntornational judicial, quasi-judicial or 
administrativo court, ttibunal, commission, board, panol, arbitrator or 
arbitral body acting undor tho authority of any of tho forogoing; or 

(iii) any quasi-govommontal or privato body oxorcising any statutory, 
rogulatory, oxpropriation or taxing authority undor tho authority of any 
of tho forogoing; 

(e) "Confidential Information" moans all or any confidential information (howovgr 
rocordod or prosorvod) disclosod boforo, on or aftor tho dato of this Agroomont 
by oithor Party or any of its Roprosontativos to tho othor Party or its 
Roprosontativos in connoction with this Agroomont, concoming: 

(i) this Agrggmont; or 

(ii) tho affairs, oporations, procGSSGs, know-how, suppliors, plans or 
intontions of tho disclosing Patty or of any mombgr of tho disclosing 
Party's Group, including, without limitation, any infom1ation which is 
not gonorally known to tho public or which has boon spocifically 
idontifiod as confidontial or propriotaty by thg disclosing Patty, 

but doos not includo: 

(iii) any information that is or bocomos gonGrally availablG to thG public or 
to industry profGssionals (othGr than as a rGsult of its disclosurG by thG 
rGcoiving Patty or its RGprosontativGs in broach of this Agrgomont); 

{~l6S11>vl) PageD·) 
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(f) 

(g) 

(h) 

(i) 

U) 

(k) 

(l) 

(00636516v1} 

(iv) 

(v) 

(vi) 

(vii) 

-9-
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SUPPLY AGREEMENT 

any information that was available to tho rocolving Party on a non
confidential basis prior to disclosure by tho disclosing Party; 

any information that was, Is or bocomos available to tho rocoivlng Party 
on a non-confidential basis from a person who, to the rGCOiving Party's 
knowledge, is not bound by a confidentiality agreement or other duty of 
confidentiality with or to thQ disclosing Party or a member of tM 
disclosing Party's Group or otherwise prohibited from disclosing tho 
information to tho receiving Party; 

any information that was known to tho rocoiving Party before tho 
Information was disclosed to It by tho disclosing Party or Its 
Roprosontatives and was not subject to a confidentiality agreement or 
other duty of confidentiality (Including any obligation undor this 
Agrgomoot) with or to tho disclosing Party or a mombor of tho disclosing 
Party's Group; 

any Information that tho Partios agree in writing is not confldontial or 
may be disclosed; and 

(viii) any information unrelated to this AgreelllGnt that Is dovoloped by or for 
the receiving Party indgpoodontly of and without referooce to tho 
Information disclosed by tM disclosing Party; 

"Consent" moans an approval, cloaranco, registration, franchise, right, 
privilege, certification, quota, consent, permit, llcooco, qualification, filing, 
exemption, certificate or permission and any such other matter or 
authorization whatsoover, Including any condition thoroof, that Is lawfully and 
nocossarily roqulred from any. Competent Authority In connection with the 
Supply; 

"Delivery" means the completion of dollvory of the Products ordered in a 
particular Ordor, as amonded, in accordance with Section 3.4; 

"Delivery Date" has the moaning ascribed to such term in Section 3.2(b)(iv); 

"Delivery Location" has the moaning ascribed to such term in 
SGCtion 3.2(b)(iv); 

"Effective Date" has tho moaning ascribod to such torm In Soctlon 2. 1; 

"Encumbrance" moans any mortgago, charge, plodgo, hypothocation, security 
Interest, assignmont, lion or claim of ll<m (statutory or otherwiso), oasement, 
doomed or statutory trust, rostrictivo covonant, advorse claim, exception, 
reservation, right of occupation, any matter capablo of registration against 
title, right of pre-emption, privilogo or othGr oncumbrance or third party right 
of any nature or any other arrangement or condition that, in substance, secures 
paymoot or performance of an obligation; 

"force Majeure" mGans, exhaustively, any: 

Page D·4 
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(i) 

(ii) 

(ill) 

(iv) 

(v) 
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war, hostilities (whether war is declared or not), invasion, act of foreign 
cmemles; 

reoollion, terrorism (or threat of terrorism), rovolution, insurrection, 
military or usurpoo powor or civil war; 

riot, civil commotion or disorder, strike or lockout by pGrsons othGr than 
tho Supplier's pGrsonnel and othGr omployoos, Subcontractors or any 
othGr person for whom thG SuppiiGr is rosponslblG; 

natural catastrophG, such as an earthquake, forest firo, landslide or 
flood; or 

change in Law or action by a Compotoot Authority, which makGs it 
fllogal or impossiblG for a Party to porform Its obligations under this 
Agroomoot; 

(m) "Group" means: 

(f) in mspoct of the Supplier, thg group constituted from timg to tim9 by: 

(A) 

(B) 

(C) 

tho Suppligr; 

all porsons that directly or indirectly control or am controlled by 
the Supplier; and 

all porsons that arg diroctly or indiroctly controlled by any 
pgrson that directly or indiroctly controls tho Supplior; and 

(ii) in mspect of the City, tho group constitutod from timo to timg by: 

(A) tho City; and 

(B) all bodlos corporato diroctly or fndirGCtly controlloo by tho City. 

(n) "Intellectual Property Rights" means any and all cummt and futuro 
propriotary rights provided und9r patent law, copyright law, dgsign patent or 
industrial dGsign law, or any othor applicablg statutory provision or common 
law principl9, including tradg S9Crot law, that may provido a right in ideas, 
formula9, algorithms, concopts, fnvgntfons, know-how, computgr softwaro, 
databasg or d9sign, or th9 oxprossfon or usg thoroof, whgthor rogistgrod or 
unrggistgroo, togothgr with any right to apply for or rngistgr any of the 
forggolng; 

(o) "Laws" means all laws, statutgs, codGs, ordinances, docrees, rules, 
rggulations, by-laws, judicial or arbitral or adminfstrativG or ministerial or 
dGpartmgntal or regulatory judgmoots, ordGrs, docisions, rulings, 
dotorminations or awards of any Compotgnt Authority whGthor or not having 
the forco of law and any lggal requfremonts or basgs of liability und9r th9 
common law or cfvfl law, including all such Laws rotating to Taxes, the 
environment, human h9alth or safgty, pollution and other environmental 
dggradation, and hazardous matgrfals; 

(00636516v1) Pase D·5 
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(p) "Letter Agreement" means an agreement in th9 fom1 of Schgdule D. 

(q) "Order" means an ord9r for Pl·oducts submitted by the City in accordance with 
Sgction 3.2, which may be titlgd "Purchasg Ordgr"; 

(r) "Other BCPPBG Entity" mgans each individual entity that is a part of the 
BCPPBG, other than thg City; 

(s) "Other City Entity" means each of the Vancouvgr Public Libra1y Board, the 
Vancouver Police Board, the Vancouver Art Gallery Association, and the Parking 
Corporation of Vancouw~r; 

(t) "Parties" means the City and thg Supplier and "Party" means one of thgm or 
any of tht>m, as the context requires; 

(u) "Permitted Purpose" has the meaning asclibt>d thereto in Section 7.1; 

(v) "Products" means the products set out in Schgdule A, and, whem the context 
requires, Products ordgred or supplied hereundgr; 

(w) "Proposal" mgans the Suppligr's proposal dated < _ ' • submitted by thg 
Supplier to the City in response to tho <':.. RFP>; 

(x) "Representative" means a Group member of a Party, or an official, officer, 
employee, aggnt, subcontractor or othor representative of a Party or any 
mgmbgr of its Group, or any other pt>rson for whom the Party is responsible; 

(y) "RFP" means the City's Request for Proposal number PS< _ ;:. ; 

(z) "~ales Tax" has th9 meaning ascrib9d to such term in Soction 8.1; 

(aa) "~pecifications" means, for each Product, thg specifications therefor set forth 
in Schedule B; 

(bb) "~ubcontractor" means any person engaged by the Supplier to perform any 
part of the Supply; 

(cc) "~upply" means the supply of Products by the Supplier to the City pursuant to 
Ordgrs; 

(dd) "Taxes" means all taxes, duties, imposts, leviGs, assessm~mts, tariffs and othGr 
charges imposed, ammed or collocted by a Compgtgnt Authority, including: 

(I) 

(006l6516v1) 

any gross incomo, ngt income, gross rgceipts, busfngss, royalty, capital, 
capital gains, goods and s9rvices, harmonized salgs, valug added, 
sevgrance, stamp, franchisg, occupation, prgmium, capital stock, salgs 
and usg, mal propgrty, land transfgr, pgrsonal propgrty, ad valorgm, 
transfgr, licgnce, import, customs, profits, windfall profits, 
gnvironmental, carbon, emissions, pollution, payroll, employment, 
gmploygr h9alth, pgnsion plan, anti-dumping, countgrvailing, or oxcisG 
tax, duty, import, lgvy, assessment, tariff or other chargg; 
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(II) all withholdings on amounts paid to or by the mlevant pGrson; 

(Ill) all statutory remittances, employment insurance premiums and social 
security or pGnsion plan contributions or premiums and Canada pension 
plan contributions; 

(iv) any finG, pGnalty, interest or addition to tax; 

(v) any tax impOSGd, assGSsGd, or colloctGd or payable pursuant to any tax· 
sharing agrGGment or any other contract relating to the sharing or 
payment of any such tax, levy, assGSsment, tariff, duty, deficiency or 
fge; and 

(vi) any liability for any of thG foregoing as a transfGrGG, successor, 
guarantor, or by contract or by operation of law. 

1. 2 Headings 

This division of this Agroomont into articles and sections and thG insertion of headings 
am for convenience of referencg only and do not affoct the construction or intorpretation of 
this Agrooment. The terms "hereof", "hereunder" and similar expressions refer to this 
Agreoment, Including Its schGdules, and not to any particular article, section or other portion 
hereof. Unless somothing In the subject matter or context Is lnconslstont thorewith, 
references horoln to articles, sections and schGdulos are to articlGS, sections and schodules of 
this AgrGGment. 

1. 3 Extended Meanings 

In this Agreement: 

(a) 

(b) 

(c) 

(d) 

(e) 

(00636516vl} 

words Importing the singular Include the plural and vice versa, words importing 
a gonder Include all gc:mders and words importing persons include Individuals, 
partnerships, associations, trusts, unincorporated organizations and 
corporations, excopt where the context rgqulres othorwiso; 

any provision calling for "agrggment" requires the relevant agrGGmont to be 
rocordGd in writing and signed by both Partlos; 

the words "include", "includGS", "including" and "included" shall be construed 
without implying limitation by the words which follow those words and without 
prejudice to the generality of the provisions to which such words relate, unless 
inconsistont with the context; 

the rule of interpretation known as ejusdem genelis shall not apply; 

each reference to a spociffc statute, rogulatlon, law or any subordinate 
instrument or statutory or n~gulatory provision shall be construed as including 
any legal or regulatory provision which subsequently amends or replacGS tOO 
samg, and shall lndudo any and all subordinate instruments, orders, rules, 
regulations and bylaws made therouncler or guidelioos issued in respect 
thereof; 

Page 0·7 
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(f) each referei"ICQ to a writing moans a writing that is hand-written, typo-written, 
printed or oloctron!cally rnado, and which results in a pormanont un-editable 
record; and 

(g) "control" when used to descrioo a rolationship ootween one porson and any 
other porson, has the following meanings: 

(i) 

(ii) 

(iii) 

(lv) 

1.4 Schedules 

a porson controls a body corporate if socurities of the body corporate to 
which are attached more than 50% of the votes that may oo cast to 
glect directors of tho body corporate are ooneficially owned by the 
porson and the votes attached to thosg socuritles arg sufficient, If 
gxercised, to aloct a majority of thg directors of the body corporatg; 

a porson controls an unincorporatoo entity, other than a limited 
partnGrshfp, if more than 50% of the owngrshfp fntGmsts, however 
dgsignated, into which too entity is divided arg beneficially owngd by 
that porson and thg porson is ablG to direct the buslooss and affairs of 
thG Gntity; 

thG general partngr of a limited partngrship controls the limltoo 
partnership; and 

a porson who controls an gntlty is doom9d to control any ontlty that is 
controlloo, or doomed to oo controlled, by thg entity. 

The following are th9 schedules hgreto, each of which is doomed to oo part ooroof: 

Schedule A 
Schedule B 
Schedule C 
ScheduleD 

2. 1 Effective Date 

Products and Prices 
Product Specifications 
Estimatg of Product Requirements 
Form of Letter Agrooment 

ARTIClE 2 
EFFECTIVENESS 

This Agreemgnt shall come into full force and effect on the date hereof (the 
"Effective Date"). 

2.2 Term 

(a) 

(b) 

(00636$16vl) 

Unless earlier terminated pursuant to ARTICLE 6, this Agrooment shall 
terminate on too [ •) annivorsary of the Effective Date or on such later dato as 
the Parties may agroo in writing. 

Subject to tGrmination pursuant to ARTICLE 6, the tgrm of this Agroomont may 
oo extonded for up two successive ong-yoar poriods following the [ •) 
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3.1 

(c) 

Supply 

(a) 

(b) 

(c) 

(d) 

annivgrsary of thG EffectivG DatG, at thG option of thG City, upon wtittGn 
noticG from thG City to the SuppliGr. 

Notwithstanding thG foregoing, if the City and thG Supplior continuG to deal 
with Gach othGr in roopoct of thG subject mattGr of this Agroomoot following 
tho Gxpiry of this Agrggment, without any additional or othGr wtittoo 
agrGsmsnt in rGspoct thsroof, this Agroomsnt shall bG doomod to havG bGGn 
rGnswsd on a month-to-month basis on the samg tGrms and conditions as 
oofors ths expiry of the Agrooment and it may bG cancGlloo without causo by 
Githor party on thirty (30) days' prior wtitton notico to ths othor. 

ARTICLE 3 
SUPPlY; GENERAl TERMS 

Outing the tGnn of gffoctivenoos of this Agrooment, tho Supplier shall supply, 
and tho City shall purchasG, such quantities of Products as the City may order 
under Section 3.2, in accordanco with this AgrGemsnt. 

The Supplier shall maintain at all timss sufficisnt invsntotioo of ths Products to 
moot thG businoss plans and roquirsments of tho City. 

Without limiting the foregoing Section 3.1 (a), SchGdule C hGrGto contains a 
current GStimatG of tho City's Product rgqulromonts for Gach of tho throo 
succoosivs 12 month potiods beginning on tho Effoctivo DatG. Tho Supplier 
acknowlodgos such ostfmatos and afflnns Its capacity to supply Products to tho 
City in accordanco thorowith; although tho City can offor no assurancos that it 
shall purchaso Products In accordanco with such ostlmatos. 

During tho tGnn of this Agrooment, any Othor BCPPBG Entity or Othor City 
Entity may, at any time during tho Tonn, rgquiro thG Supplier to supply 
Products to it at thG prices in this Agrooment and othorwise on tho tGnns and 
conditions stated in this AgrGGmGnt, and thG Suppllor shall comply with each 
such rgquirsment. MoroovGr, the SuppliGr shall, upon tho rgquoot of that 
Othor BCPPBG Entity or Othor City Entity, promptly ontGr into a lGtter 
Agroomont (or falling that shall bG doomoo to have c:mtorod into a lGttor 
Agroomont) with each rGlGvant Othor BCPPBG Entity or Othsr City Entity 
msmotializlng that the Suppllsr shall supply Products to such Othor BCPPBG 
Entity or Other City Entity in accordancs with tho tgrms and conditions of this 
AgrGGmont. 

3.2 Orders 

(a) Ths City may dslivsr Ordors to thG Suppl!Gr from tlmo to timG during ths tgnn 
of gffoctivGnoss of this Agroomoot. 

(b) Each OrdGr shall: 

(i) bG givGn In writing; 

(ill rgfsr to this Agroomoot; 
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(iii) specify the Products ordered; and 

(iv) specify the date by which the Products ordered pursuant to the Order 
are to be delivered (the "Delivery Date"), and the location or addmss 
to which thgy am to be dglivered (thg "Delivery Location"). 

3. 3 Product and Supply Requirements 

(a) Thg SuppliGr shall manufacture, pack, transport and supply the Products (in 
each case to thg extent applicable) in accordancg with all: 

(i) Product manufacturer recommendations and requirements; 

(ii) genGrally accepted industty standards and practices; and 

(iii) applicable Laws. 

{b) Tlw Products supplied to thg City by the Supplier under this agreement shall: 

(i) be now; 

(ii) conform to the SpGCifications; 

(iii) be frgg from dgfects in dgsign, material and workmanship and remain so 
for < - > months aftgr Delivety; and 

(iv) comply with all applicable Laws. 

{c) The Supplier shall ensure that thg Products arg properly packgd and securgd in 
such manner as to enablg them to reach 'thgir destination in good condition. 

{d) The Suppligr shall obtain and maintain in forcg at all times all Consents needGd 
to manufacturg (if applicable) and supply the Products in accordance with the;> 
terms of t~is Agreemgnt. 

{e) Thg Supplier shall ensure that title in Products supplied by the supplier 
hemunder, when such title passGs to the City hgreunder, shall be frge and 
clear of Encumbrancgs, Thg SuppliGr shall not onter any contract that resetvgs 
owngrship of Products suppligd by the Supplier hgreunder in favour of any third 
party and, at th9 requgst of the City, the Supplier must provide <lvidCJnce that 
no such contract has been entered into. 

{f) Thg SuppliGr shall adherg to, and shall ensure that the Products and Supply 
conform to, thg City's Suppligr Cod9 of Conduct ref9rred to on pag9 < ·~ > of 
th9 c RFP>. 

3.4 Delivety Requirements 

(a) 

{006l6516YI) 

The Suppligr shall delivgr the Products ordgred in each Order to the;> applicable 
Delivety Location by the applicable;> Dc;>livery Date;>. The Supplier shall not, 
howevgr, deliver the Products ordered in an Ordgr morg than [ •] Busin9ss Days 
in advance of thg Dglivety Date without the prior writtgn consent of tho City. 
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(b) 

{c) 

{d) 

{o) 

{f) 

{g) 
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Dollvery of the Products specified In an OrdGr shall be comple~tG on thGir arrival 
at thG DGlivGry Location. 

ThG Supplier shall not deliver thG Products speciflGd in an Order by instalments 
except with tho prior written consent of tho City. 

If the Products specified in an Order are not dGlivored in accordance herewith 
by the specified Dolivery Dato, then, without limiting any other right or remedy 
the City may have under this Agroomoot or otherwisG, tho City may: 

(i) refuse to take any subsequGnt attemptod delivery of such Products 
associated with such Order; 

{ii) obtain substltuto products from another supplier and rocovor from tho 
Supplior any costs and expenses reasonably incurred by tho City in 
obtaining such substitutG products; or 

{iii) claim damages against tho Supplier for any other costs, expooses or 
losses resulting from tho Supplier's failurn to dGlivGr thG Products 
specified in the Order by thG Delivery Dato, 

providGd that tho Supplier shall have no liability for any failure or delay in 
delivering tho Products specified in an Ordor to tho extent that such failurG or 
dGiay is caused by thG City's failurG to comply with its obligations undor this 
Agroomont. 

Each shipmoot of Products shall bG accompanied by a dolivory document from 
tho Supplier showing tho Order numbGr, tho dato of tho Ordor, tho typo and 
quantity of Products included in tho Order, and, in tho caso of an Order being 
dGiive~red by lnstalmoots, tho outstanding balance of Products romaining to be 
delivered. 

If tho Supplier roqulros tho City to rotum any shipping containers, or othor 
packaging or shipping matGrials, to tho Supplier, that fact must bG clGarty 
stated on tho delivery document accompanying thG rGiovant Products, and any 
such returns shall be at tho Suppi!Gr's GxponsG. 

In rGspect of any Products that originatG outside Canada, thG Supplier shall bG 
rGSponsibiG for all customs and import TaxGs, costs, oxponSGs, administrative 
duties and formalities. 

3.5 Rejection of Defective Products 

(a) Tho City shalt not bo doomed to hav9 acc9ptGd any particular Products until it 
has had a reasonable time to inspect them following Doltvory, or, in tho case of 
a latent dofoct in tho Products, until a reasonable time after the latoot defect 
has become apparent. 

(b) If any Products doliver9d to tho City do not comply with tho Specifications, or 
aro otherwise not in conformity with the tGrms of this Agrogmont, then, 
without limiting any other right or remedy that tho City may have, tho City 
may at any time reject thoSG Products and: 
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(i) mquim the Supplier to removQ thg rQjgctQd Products from any City 
facility or work sitQ at the SuppliQr's risk and QXpQnse within < ·:. :. 
Busingss Days of being rQqUQsted to do so; 

(ii) requirQ thQ Supp!igr to rQpair or rQplacQ thg rejectQd Products at thg 
Supplier's risk and gxpense within < - :. BusiMss Days of being 
mquested to do so; 

(iii) mquire the Supplier to rgpay the price of thg rejectgd Products in full 
(whether or not the City has pn:wiously requiroo the Suppli~;w to repair 
or replacg the rejgct~;.~d Products); and 

(iv) claim damaggs for any other costs, expenses or loss!';>s resulting from th(l 
Supplier's deliv!';>r)' of Products that are not in conformity with the terms 
of this Agregmgnt. 

(c) The City's tights and rem!';>dies undgr this Section 3.5 are in addition to th9 
rights and n:~medies available to it under ARTICLE 5, ARTICLE 6 and applicabl9 
Laws. 

(d) The terms of this Agreement shall apply to any repaired or Hlplacgment 
Products supplied by the Supplier pursuant to Sgction 3.5(b). 

(e) If the Suppligr fails to promptly repair or mplace rejectoo Products in 
accordance with clause 3.5(b), the City may, without affgctlng any of its other 
rights h~;.~reundgr, obtain substitute products from a third-party supplier, or 
havg thg rgjoctgd Products rgpaired by a third party, and the Suppllgr shall 
reimbursg the City for the costs it Incurs In doing so. 

3.6 Risk and Title 

(a) / Thg risk in Products dglivered to the City hergunder shall pass to thg City on 
Delivgr-y. 

(b) Title to Products delivgroo to thg City hergundgr shall pass to the City on 
Delivgry. The Supplier shall deliver to the City any documentation, including a 
bill of salg, which the City may reasonably require to evidence th9 transfer of 
titlg in and to Products to the City, frgg and cl9ar of all Encumbrancgs, 

3. 7 Cettain Supplier Representations and Warranties 

Tl11~ Supplier rgprgsgnts and warrants that: 

(a) 

(b) 

(c) 

(006~516vl) 

th9 Supplier has th9 full right, power, and authority to ~mtgr into this 
Agreement and to perform thg Supply; 

Supplier is a < ·- > duly organiz9d, validly existing and In good standing under 
thg laws of ..: ·;_ :. and is lawfully authorizgd to do buslmm In thg Provinco of 
British Columbia; 

the Supplier is not a patty to or bound by any agreement (writtgn or oral), 
indgnturg, instnrm9nt, licgnce, p9rmit or undgrstanding or otngr obligation or 
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(d) 

(o) 

(f) 

(g) 
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restriction under tho terms of which tho oxocution, dolivory or porformanco of 
this Agrooroont doos or shall constitute or result in a violation or brnach; 

tho Supplier has a valid City of Vancouvor business licooSG or a MGtro WGSt 
Inter-Municipal business tlconso that appliGS to all of tho Supply; 

all statomonts mado by tOO Supplier in its Proposal aro truo and accurate; 

tho Supplier is an authorized distributor of tho Products; and 

tho Supplier and tho Supplier's personnel and Subcontractors have th9 skills, 
training, 9Xpgrionro and oxpgrtiSG which ar9 nocossary to supply too Products 
In accordanco with th9 tGrms of this Agroomoot. 

3.8 Product Warranties 

(a) All Products provided undor tho Agroom9nt shall oo non-dofoctiv9 and fit for 
th9fr rGSpoctivo fntond9d purposes, shall function corroctly, as intood9d, and 
shall b9 safe. 

(b) All costs associated with warranty roplacomoots or ropairs shall bo tho 
responsibility of thG Supplior, including ropair, adjustment, and shipping costs, 
and rgplaCGroonts of Products. 

(a) If rGqu9St9d by thG City, tho Supplier shall handle and manage any claim on a 
manufacturer warranty for any ®feet in any Product. 

(c) Th9 Supplier shall d9liv9r to tho City all such docum9ntation as the City may 
rGquiro to evidenco any warranty rGqUired by this Soction 3.8 or to ovidonco 
tho Supplier's complianco with this Soction 3.8, and thG Supplier shall assign all 
warranties, and do all oth9r things nocGSsary, to oosuro that tho City r9CeivGS 
tho full benefit of each warranty or othGr covenant SGt forth in this Soction 
3.8. 

3.9 No Exclusivity 

(a) Tho City Is not bound to treat tho Supplier as its oxclusivo supplier of any 
Products. 

(b) Tho City shall be entitled, in its solo discretion, to purchaso products of thG 
same type as, or similar to, tho Products, from any supplier at any timo. 

3.10 Absence of Conflicts of Interest 

(a) 

(b) 

(006S6516v1) 

Neither the supplier, nor any of its ReproSGntatlvos has givon or shalt givo or 
offor to give to tho City or any official, officer, employee or agont of tho City 
any gratuity, roward, advantage or benefit of any kind as consideration for 
doing or forbearing to do, or for having dono or forbomo to do, any act in 
connoction with this Agroomont. 

To tho best of tho Supplier's know\odgo, tOO Suppllor, its Subcontractors, and 
their rospoctivo diroctors, officers, employGGS and agonts have no pocuniary 
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lntorosts or any other current or past interests or dealings, Including with any 
officials, officers or omployoos of tho City, that would cause any conflict of 
intorost or oo 599n to cause a conflict of int<:~r<:~st in I"QSpg<:t of tho Supply. 
Should such a conflict or pgrcoivoo conflict arise during tho torm of this 
Agroomont, tho Supplier shall doclaro it lmmodiatoly in writing to tho City. 
Tho City may cHroct tho Supplier to rGsolVG any conflict or pgrooived conflict to 
tho satisfaction of tho City. Tho Supplier warrants that noithGr tho Supplier 
nor any of Its Subcontractors, or any of their rospgctivo diroctors, officors, 
<:~mployoos or agonts, has any proolsposltion, affinity or association with any 
third party which would impair or oo S99n to impair or qualify tho Supplier's 
provision of tho Supply. 

ARTICLE4 
PAYMENT 

4.1 Payment to the Supplier 

(a) Tho Supplier shall oo ontltloo to invoico tho City for each ardor mado by tho 
City, on or at any timo aftor Dolivory. 

(b) SUbjoct to ARTICLE 6, tho City shall pay tho SUpplier in rospoct of each Ordor 
in accordancG with Soction 4.3, SchGCiulo A and ARTICLE 8, following tho 
rGCGipt of an lnvolco rGlating to such Order pnlpared and dolivorod in 
accordanCG with Soction 4.1(a), Soctlon 4.2 and Soctlon 4.3. 

(c) Notwithstanding any othor provisions of this Agroomont, tho Supplier shall not 
bG ontltlod to paymont for any Supply that has not boon pgrformod In 
complianoo ~th tho provisions of this AgrOGmont. 

4.2 Content of Invoices 

(a) Each of tho Supplier's invoicos shall sot out, at a minimum (and in such form or 
format as roqulrod by tho City): 

(i) tho rolovant ardor number; 

(il) tho invoico dat<:~; 

(iii) an itomizod list of tho amounts owing and details of any applicable 
taxos; 

(iv) a description of tho Products to which tho Invoice rolatos; and 

(v) tho total amount payable undor tho invoice; and 

(vi) such other Information as tho City may roquim from tlmo to tlmo. 

(b) Any torms or conditions proposed by tho Supplior to govom too Supply that aro 
containod in any invofco (or in any shipping documont, packing list or similar 
documGnt) aro void and of no offoct, notwithstanding any statement in such 
document concGming tho means by which tho City may accopt or bG doomed to 
accopt such terms or conditions. 
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4.3 Procedure for Invoices 

(a) 

(b) 

(c) 

The Supplier shall address gach of its invoices to the City, Attention: Accounts 
Payable, and email it to APinvoice@vancouvgr.ca, or to such other address as is 
spocified in the rGlevant Order. The City shall therQafter pay the invoice 
within 30 days, provided the other requirements of this Agmement have begn 
satisfied and subject to the other provisions hereof. 

Thg City shall not be liable for any interest on any invoice amount in respgct of 
any petiod for any reason. 

The City gxfocts to make payments by eloctronic funds transfer and thg 
Supplier shal provide banking information to thg City to gnable it to do so. 

4.4 Currency of Payment 

All prices statgd herein are denominatgd in, all invoic~Js her~Junder shall be stat~Jd in, 
and all payments hereundgr shall be made in, Canadian dollars. 

4.5 Set Off 

l~otwithstanding any provision to the contrary in this Agregment and without prejudio;~ 
to any othgr remedy which the City may have (whethGr in common law or gquity), thg City 
shall be Qntitled to deduct from and set off against any sum(s) oth9twise due to the Supplier 
lwnmndgr any sums which are due from th~;~ Supplier to the City or which the Supplier is 
liable to pay to the City under this Agrooment or in connection hGmwith (including without 
limitation any monies overpaid to the Supplier under this Agrooment or otherwise due and 
payable to the City by rQason of any error in payment under this Agrggm,mt). 

ARTICLE 5 
LIABILITY AND INSURANCE 

5.1 Indemnification by the Supplier 

(a) The Supplier shall indemnify and keep indgmnified and hold the City and its 
officials, officers, gmployees and agc;mts harmlGss against alllom~s. liabilities, 
claims, demands, costs and expenses (including legal fees), fines, penalties or 
charges (including thosg imposGd by statute or otheiwise imposed), arising out 
of, in connoction with or consisting of: 

(i) 

(ii) 

(006)6516.1) 

any loss or damage atising from a claim by any third party concerning or 
atising out of thg Supply or the use of the Products, to the extent that 
such claim arises out of any negligence, wilful misconduct or failure to 
adh&;~rQ to this Agrgem&;~nt by the Suppligr or any of its Repi·esentatives; 

any occupational illness, injwy or death of any pgrson, which occurs 
dwing, or as a result of, thg Supply or thg use of the Products, to the 
extent that such illness, injury or d&;~ath is attributable to the acts or 
omissions of thg Supplier or any of its R&;~prGsentatives or is attributable 
to a Product attribute, f&;~aturg, defect or failurg; 
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(c) 

(Ill) 

(lv) 

(v) 

(vi) 

(vii) 

-21-
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any othQr fallurQ by thQ Supplior to fully comply with tho provisions of 
this Agrooment; 

any dQfoct in any of the Products or any fallurQ of any Product or any 
failure of any Product to moot reasonabiQ safQty standards or applicablo 
safQty mqtrlmroonts: 

a bmach by the Supplior or any Subcontractor of any Law in thQ course 
of, or as a result of, the provision of thQ Supply; 

any actual or allogoo infringQroont of any lntQlloctual Property Rights 
causocl by the Supply or the USQ of thQ Products, and 

any breach of the warrantiQS of tho Suppl!Qr contalnGd hQmin. 

Nothing in this Soctlon 5.1 or othQrwiSQ in this Agrooment shall limit or excludo 
any diroct liability (whether in contract, tort, for breach of statutory duty or 
any othor !Ggal basis) of the SupplfQr to any person. 

The Supplier appoints the City as thQ trustGQ of tho City's officials, officors, 
employoos and agents in relation to the covenants of indemnification of tho 
Supplior contained In this Section 5.1 and the City accopts such appointmQnt. 

5.2 Insurance 

(a) 

(b) 

(c) 

(d) 

(o) 

(006:16S16v1) 

6073610 

In addition to thOSQ mandatory insurance pollciQs that thQ supplfar Is rQQuirod 
to carry by any applicable Laws, the Supplier shall take out and maintain In 
forco, with a raputable insurancQ company legally authori:md to conduct 
business in British Columbia, during the term pf this Agrooment and for a 
period of five years afterwards, commQrclal general llablllty insuranco with 
coverage of not less than $5,000,000 million per occurronco and at toast 
$5,000,000 million of annual aggregate coverago endorsing the City as an 
additional insurod on a primary and non-contributory basis and providing a 
waiver of subrogation in favour of tho City. 

Tha Supplior shall ensuro that any Subcontractors also maintain tho same 
insuranco as the Supplier, having ragard to thQ obligations undor this 
Agrooment which they are contracted to fulfil. 

Tho SuppliQr's liabilities undor this agreement shall not be doomGd to be 
relQased or limitod by tho Supplior taking out tho insurance policiQs roferred to 
in Section 5.2(a). 

The cost of tho insurancos arising undor this Section 5.2 shall bo doomed to bG 
incorporated into the prices specified In schedule A. 

As a condition procodont to any payment from the City to the SuppliQr undor 
this Agrooment, and as and whQn roasonably mquostod by thQ City, thQ 
Supplior shall provido documontary ovidonce (to tho reasonable satisfaction of 
tho City, Including by completing the City's standard rQportlng docuroonts used 
for this purpoSQ) that tho insurancos rQQulred by this Soctlon 5.2 havo boon 
takon out and aro bolng maintained. 
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ARTICLE 6 
FORCE MAJEURE; TERMINATION 

6.1 Force Majeure 

(a) No Party shall bo doomoo to bo in broach of this Agroomont or othorwiSG liablo 
to anothor Party in any mannor whatsoovor for any failuro or dolay in 
pgrforming its obligations under this Agroomoot roasonably duo to Forco 
Majouro. 

(b) If olthor Party's porformanco of its obligations undor this Agroomoot is affoctod 
by an ovoot of Forco Majouro, thon: 

(I) it shall give writton notico to tho othor Partios, spocifylng tho naturo 
and extoot of tho ovoot of Forco Majouro, as soon as roasonably 
practicablo aftor bocoming awaro of tho ovont of Forco Majeuro; 

(ii) porformance of such obligation(s) shall bG doomed suspondod but only 
for a period gqual to the delay reasonably causoo by such ovGnt; 

(iii) it shall not be ontitloo to paymoot from any of tho othor Parties in 
respoct of extra costs and oxponSGs Incurred as a rosult of tho ovont of 
Force Majouro; and 

(iv) it shall USG all reasonable diligence to mitigate the cauSG and tho result 
of the evoot of Force Majoure and to roroody tho situation and resu100 
its obligations under this Agroomont. 

(c) Notwithstanding tho obligations of a Party affectod by an ovoot of Forco 
Majeure pursuant to Soction (b), if tho event of Forco Majeure renders it 
impossiblo or impractical for tho Supplier to providG thG Supply in accordanco 
with this Agrooment for a poriod of at toast five days, tho City may tormlnato 
this Agroomont upon notice delivored to tho Supplier at any timo following tho 
oxplration of such poriod of fivo days. 

6. 2 Purchaser T ermlnatlon Rights 

Tho City shall have the following rights: 

(a) 

(b) 

(c) 

(006S6516vl} 

Tho City may torminato this Agrooment at any timG (and for its convonienco) 
upon thirty days' writton notice to thG supplior. 

If tho City roasonably considors that thG Supplier is not discharging any of its 
matorial obligations undor this Agroomont, the City may inform tho SuppliGr by 
notico stating tho grounds for tho notice. If evidonco of remodiation 
satisfactory to tho City, is not rocoived as soon as practicable or in any caso 
within flvo days or such longor period as agreed by tho Partios, tho City may by 
a furthor notico to tho supptior of at toast five days terminate this Agroomont. 

Tho City may tormlnato this Agroomoot with immediate effect If tho Supptior 
bocomos bankrupt or lnsolvont, goos Into liquidation, has a recolvor or 
administrator appointed ovor it or any of its assots of undortaking, ontors into 
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any arrangGment for tho boooflt of its creditors, bocomos tho subjoct of any 
moratorium or carries on business undor a rocoivor, trustoo, manager or 
arrangomont for tho bonofit of its crGditors, or if any act Is dono or Gvont 
occurs which (undGr apptlcablo Laws) has a similar Gffoct to any of thesG acts 
or GVQilts, 

6.3 Supplier Termination Rights 

After giving at toast sovM days' writton noticG to tho City, tOO Supplier may torminatG 
this Agroomont whon: 

(a) 90 days aftor tho duo date for paymont of an invoice issuGd by the Supplier to 
thG City horeundor, It has not rGCG!vGd paymMt of that part which has not by 
that timo boon contostGd In writing by thG City and proviOOd always that: 

(i) 

(ii) 

tho Supplier has lssuGd a notice of rGmindor to tho City following tho 
duG date for payment in relation to such unpaid sum; and 

tho termination notice may not bo issuGd until the expiry of 45 days 
following tho Issue of such romindor notioo; or 

(b) tho City commits any material pgrsistont broaches of its obligations undor this 
AgrGOmont, which rondor porformancG by tho Supplier of Its obligations under 
this Agrooment or a substantial part thoroof impossiblo or significantly 
advorsoly affoct such porformanco of this AgroomMt as a wholo, and further 
which romaln irromGdiablo after 90 days. 

6.4 Consequences ofT ermination 

(a) Tormination of this AgroomMt shall not projudico or affoct tho accruGd rights 
or claims and llab!litlos of tho Partios. 

(b) Aftor tormfnatlon of this Agrooroont, tho provisions of S9ction 3.7, ARTICLE 5, 
ARTICLE 7 and ARTICLE 9 shall romain in force. 

ARTICLE 7 
RIGHTS AND OBLIGATIONS CONCERNING INFORMATION 

7.1 Freedom of Information and Protection of Privacy Act 

Tho Supplior acknowlGdgos that tho City Is subjoct to tho Freedom of lnfonnation and 
Protection of Privacy Act (British Columbia), which lmposos significant obligations on tho 
City's contractors to protoct all personal Information acquirGd from thG City In tho courso of 
providing any sorvicG to tho City. 

7. 2 No Promotion 

Tho Supplier shall not discloSG or promote its rolationship with tho City, including by 
moans of any oral doclarations, announcements, salos litorature, letters, client lists, pross 
roloasos, brochures or othor writtM materials, without, In oach caso, tho oxpross prior 
writton conSGnt of tho City. Tho Supplier shall not uso tho City's logo or any of tho City's 
official marks without the oxpross prior wrltton consont of tho City. 
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7.3 Confidentiality Obligation 

Each Party shall koop tho Confidontial Information of tho othor Party confidontlal and 
oo.ch Party shall not uso such Confidontiallnformatlon, oxcopt for tho purpose of exercising or 
performing its rights and obligations under this Agroomont or making uso of tho Products (a 
"Permitted Purpose"), or discloso such COnfidontial Information In whole or In part to any 
third party, oxcgpt as expressly pormittod by this ARTICLE 7. 

7.4 Disclosure to Representatives 

A Party may disclose anothor Party's Confidontial Information to thoso of its 
Roprosontativos who nGGd to know such Confidootlal Information for the Permittod Purposo, 
providod that it informs such Roprosontatives of tho confidential nature of tho Confidential 
lnfom1ation prior to disclosure, and at all timos it is responslblo for such Roprosontativos' 
compliance with tho confidentiality obligations set out in this ARTICLE 7. 

7. 5 Disclosures Required by Law 

A Party may dlscloso Confldontiallnformatlon to tho oxtont roquirod by any applicablo 
Laws or by any Competent Authority provldod that, whoro logalty pom1itted, it notifies tho 
othor Party boforo doing so, givos tho other Party a roasonable opportunity to tako any stops 
that such Party consldors nocossary to protoct the confidentiality of that Information, and 
notifies tho third person that the information is Confidontial Information. In any ovont, a 
Party shalt furnish only that portion of tho Confidential Information which it Is logally 
roquirod to discloso and shall uso tts roasonablo endoavours to obtain a protoctivo ordor or 
othor rGtiablG assurance that tho Confidontlal Information shall bo accordod confidGntlal 
troo.tmGnt. 

7.6 Other Oisctosures by the City 

Tho City's obligations undor this ARTICLE 7 are wholly subjoct to and qualifiod by, tho 
applicable provisions of tho Freedom of Information and Protection of Privacy Act (British 
Columbia) and, notwithstanding any othGr provision of this ARTICLE 7, tho City may disclose 
COnfidential Information In any manner compliant with such statuto or othorwlso in 
furthoranco of its public role or dutiGs, including in tho course of publicly reporting to thG 
Vancouver City Council. 

8.1 Taxes for Own Accounts 

ARTICLE 8 
TAXES 

Unloss otherwiso oxpressly statod in this ARTICLE 8, any Taxes bocoming duo and 
payable by oither Party pursuant to any applicablG Laws by olthor Party as a rGsult of the 
ontoring Into, tho perfom1ance of obligations under or the taking of payment pursuant to this 
AgroemGnt, shall oo for the account of that Party, and for groo.tor cortainty tho pricos sot 
forth in Schodulo A tncludo all such Taxes exoopt for applicablo Taxes arising under all salos, 
oxciso and valuo addod tax legislation (including, without limitation, tho Excise Tax Act 
(Canada) and similar Canadian provlnclallogfslatlon) (collectlvoty, "Sales Tax") as a rosult of 
tho sale of tho Supply within Canada herc:~undor, unless it is clc:~arty statod that they are 
intondod to oo Salos Tax-Inclusive. 
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8.2 Withholding Taxes 

(a) Notwithstanding any other provision to tho contrary, If the City considers it 
necessary to satisfy its obligations under any Law relating to Taxes, th9 City 
may: 

(b) 

(c) 

(d) 

{a) 

(i) withhold an amount from a paymont made to tho Supplier; and 

(il) pay the withheld amount directly to the relevant Compotoot Authority. 

If an amount withheld in accordance with Section 8.2(a) is paid by the City to 
tho relovant Competent Authority, it is doomed to havo boon paid to tho 
Supplier on tho dato on which tho remainder of the payment to which It relates 
was paid to the Supplier. 

Tho Supplier agroos and acknowledges that It has no claim against tho City for 
any amounts withhold and paid to the ml9vant Competent Authority in 
accordance with Section 8.2(a). 

If tho City doos not withhold an amount under Section 8.2(a) which It is 
rgquired to withhold pursuant to any laws relating to Taxes, tho Supplior 
agroos to pay that amount to the City, upon rgquost by tho City. 

Tho Supplier agroGs that tho City shall not bG rgquired to incrGase any paymGnt 
to the Supplier by tho amount withheld by the City under Soctlon 8.2{a). 

ARTICLE 9 
DISPUTE RESOlUTION 

9.1 Optional Procedure 

All claims, disputes or Issues in dispute botwoon the City and tho SuppliGr In relation 
to this AgrGGmont shall be doclded by mediation or arbitration, if the Partios so agroo In 
writing, or, failing any such agroomont, by tho courts of compGt<:mt jurisdiction In the 
Provinco of British Columbia. 

9.2 Arbitration 

In tho ovont that Partios agroo to arbitration pursuant to Soctlon 9.1: 

(a) 

(b) 

(00616516v1} 

tho arbitration shall be conducted pursuant to too Commercial Arbitration Act 
(British columbia) and shall be governed by the rules of the British Columbia 
International Commercial Arbitration Centre, excopt that the arbitrator or 
arbitrators shall be agrood upon by tho Parties, and failing agroomant by the 
Parties, shall bG appointed by a court of compotont jurisdiction within the 
Provinco of British Columbia. The partios shall share gqually thG costs of tho 
arbitration but shall be responsible for thoir own separate costs and exponsos 
in relation to tho arbitration Including logal foos and dlsbursemonts; and 

the arbitration shall take plaoo in Vancouvor, British Columbia and shall be 
govorned by the laws of British Columbia. 
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ARTICLE 10 
MISCELLANEOUS 

SUPPLY AGREEMENT 

10.1 Assignment 

(a) 

{b) 

(c) 

(d) 

The Suppligr shall not assign this Agrooment (including by operation of law) 
without too exprGss prior writtM consgnt of the City. 

If thG Supplier is a company, thoo any change in the control of the company 
shalt bG dggmed to constitute an assignment for the purposos of 
SGctlon 10.1 (a). 

No assignmoot pgrmittoo by the City shall mlieve the Supplier from any 
obligation under this Agreement or imposo any liability upon thG City. 

The City may at any timG and from time to time assign this Agrooroont, in 
whole or in part, upon notico to (and without tho consont of) tho Supplior. 

10.2 Time of the Essence 

Timo is of the essgnce of this AgroomGnt. 

10.3 Costs 

Each of thG PartiGs hereto shall pay its rospoctivo togal foos and other costs and 
expgnses Incurred in connection with the preparation, oxocution and dellvory of this 
Agroomgnt and all documonts and Instruments oxocutod pursuant heroto and any other costs 
and GXpgnsos whatsoovor and howsoovor incurrGd. 

10.4 Benefit of this Agreement 

(a) 

{b) 

This Agroomont shalllnuro to tho bGnoftt of and bo binding upon tho respoctive 
successors and pgrmittoo assigns of tho Parties hereto. 

Except as GXpressly sot forth In the forogoing Section 10.4(a) or Section 5.1, 
nothmg in this Agroomont shall be construoo to givo any rights or bonefits to 
anyone othor than the City and tOO Supplior. 

10.5 Entire Agreement 

This AgroomGnt constitutes tho Gntlre agroom~mt bGtwoon the Parties horeto with 
respoct to the subject mattor horoof and cancels and suporsooes any prior understandings 
and agroomonts bGtween too partios hereto with rospgct thereto. There are no 
representations, warrantlos, torms, conditions, undertakings or collateral agroomonts, 
oxpross, implied or statutory, botwoon tho Partlos in rotation to tho subjoct matter horoof 
othor than as oxpressly sot forth In this Agroomont. 

10.6 Amendments and Waiver 

No modification of or amendment to this Agrooment is valid or binding unloss sot forth 
In writing and fully exocutod by the Partios hereto and no waiVGr of any bn:~ach of any tgrm or 
provision of this Agrooment is effectivo or binding unless mado in writing and signed by the 
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Party purporting to givG such waivGr and, unlGss otherwis~;~ providGd, is lfmitgd to thg spgcific 
brgach waivgr. 

10.7 Notices 

(a) Any Ordgr, dgmand, noticg or othGr similar communication to bg givgn to a 
Party in connoction with this Agrggnv;!nt must bG givgn in writing and shall be 
dggmed to bg validly given if givgn by pgrsonal dglivery to an authorizgd aggnt 
of a Party, or dGlivgred by rggistergd mail, by courier or by glgctronfc 
transmission (with delivgry confirmation or an Gmail rgply gffgctivgly 
acknowlGdging dolivory) , addrcmoo to a Party as follows: 

(i) if to tho Supplier: 

<<' · · ~upplier:
< ~ addrgss> 

Attontion: .: ·- > 
FacsimilG: ~ ·_ > 
Email: ~ ·_ :.. 

(ii) if to thG City: 

City of Vancouver 
< ·::. DGpaltmGnt:. 
453 Wost 12th Avgnuo 
Vancouvgr, BC VSY 1V4 

Attontion: < ·- ;. 
FacsimilG: <·: > 

or to such oth~w addmss or facslmilo numbor as may bG dosignatGd by notico givgn by 
GithGr Party to thg othGr, providoo that, notwithstanding tho forogoing, th~;~ Supplier's 
invoices shall bG addressed as spocified in Sgction 4.3 or as otherwisg spgcified in thG 
rGlGvant Order. 

(b) Any Order, dGmand , noticg or other communication givgn (and, In thg caso of 
glgctronic transmission, confirnwd or acknowledgod) in accordance with 
S9ction 10. 7(a) shall bg conclusively dGem~d to have been givgn: 

(i) if given by pGrsonal doliv..:uy, on tho day of actual dglivory thGroof; 

(il) if givGn by rQgist~;~roo mail or courior, on the Business Day following 
confirmation by the postal sGrvicG or the cowigr that thg notice has 
bGen dGlivergd; and 

(iii) if given by eloctronic transmission, on th9 day of transmittal theroof if 
giv.;m during thG nom,al businoss hours of the reciplgnt and on thg 
Business Day during which such normal business hours n9xt occur If not 
givGn during such hours on any day. 
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1-lotwithstanding the foregoing, if tho Party giving any demand, notice or other 
communication knows or ought roasonably to know of any difficulties with tho 
postal system which might affoct tho dolivGry of mail, any such ardor, demand, 
notice or other communication must not be mailod but must bo givon by 
personal dolivory, coulior or oloctronic transmission. 

10.0 Governing Law and Jurisdiction 

(a) 

(b) 

(c) 

This Agroomont is governed by and must bo construod in accordance with tho 
laws of thQ ProvincQ of Blitish Columbia. 

All provisions of the International Sale of Goods Act (British Columbia) aro 
spocifically Gxcludod from application to this AgroomQnt. 

This AgrQQmont is subjoct to tho oxclusivo jurisdiction of tho courts in tho 
Provinco of British Columbia oxcQpt: 

(i) 

(ill 

as otlwrwiso agrood by thQ PartiQs pursuant to ARTICLE 9; and 

to tho oxtGnt nocossary to Qnforco, in anothor )wisdiction, any docision 
or award madQ pursuant to ARTICLE 9 or any JUdgmgnt of any court in 
thQ ProvinoOl of British Columbia. 

10.9 Further Assurances 

Each Party agroos to do all things and OXQCUto all dQQds, instrumonts, transfers or 
othor docum~mts as may bo nGcQssary or desirable to givo full offoct to tho provisions of this 
AgroQmont and thQ transactions contQnlplatod by it. 

10.'10 Severance 

If any tQrm or condition of this AgroQmGnt is for any rQason hold to bo illegal, invalid, 
ineffective, inoporabl9 or oth9rwiso unenforceable, it shall bQ sovorod and dGQmod to bG 
dQ\Qtoo from this AgrQQmont and thQ validity and QnforcQability of thQ remainder of this 
Agreemont shall not bQ affQcted or impairod thereby. If any tQrm or condition of this 
Agroomont is found to bQ illegal, invalid inqffoctivg, inoperable or othgrwisQ unenforceable, 
but would not bo so if somg part of it WQro de!Qtod, tho term or condition shall apply with 
such modifications as may bG nocossary to make it cmforcoablo. 

[The rQmaindGr of this pagQ is intentionally lQft blank.] 
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10.11 Counterparts 

This Agroom~mt m;~y be gxo;.cut9d in <~ny numb9r of count9rpatts. All countorparts, takon 
togetlwr, constitute one instrument. A Party may oxgcute this Agreemgnt by signing any 
countgrpart. 

10.1i Electronic Execution 

Del ivory of an 9Xecutoo sign;~ture p;~gg to this Agroomgnt by githgr Patty by glectronic 
transmission sh;~ll be as effgctivg <IS delivgry of a m;~nu;~lly exocuted copy of this Agrggment 
by such piltty. 

10.13 Voluntary Agreement 

THE SUPPLIER ACKNOWLEDGES AND DECLARES THAT IT HAS CAREFULLY 
CONSIDERED AND UNDERSTOOD THE TERMS OF THIS AGREEMENT, THAT IT HAS EITHER 
CONSULTED LEGAL COUNSEL OR WAIVED THE RIGHT TO DO SO, AND THAT IT IS ExECUTING 
THIS AGREEMENT VOLUNTARILY. 

II~ WITNESS WHEREOF this Agreement hils boon gxocutgd as of the day and year first above 
written by and on behalf of thg Parties by thgir duly authorizgd signatorigs: 

·- ::; ,,SUPPLIER NAME ~ 

Signaturg Print N;~mg <1nd Titlo;. 

Signaturg Print Namo and Title 

CITY OF VANCOUVER 

Signature Print l·lamg and Title 

Signaturg Print l~amo and Title 
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SCHEDULE A
PRODUCTS AND PRICES 

PRICE/UIIIT 

S<- ~ per' ~ 

s- , per "' ;_ 

$..; . ;. per,· ;_ 

SCHEDULE A· SUPPLY AGREEMENT 

[unit type]> 

[unit type]> 

[unit type];. 

" "'·If app licable-, include he-re price e5calation or adjustment formulas (e.g. for 
inflat.ion, el(change- rate chilnge.s, etc.)> 

llotwithstanding any other provision hereof, if the Supplier is, at any time during the term 
of effectiveness of this Agreement, party to a contract with another customer pursuant to 
which the Supplier charges effective prices lower than the prices charged to the City for 
the same goods, the above-listed prices shall be adjusted, retroactively to the date of 
effectiveness of such other contract, so that the prices charged hereunder are at least as 
low as the effective prices charged pursuant to such other contract. 
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SCHEDULE B
PRODUCT SPECIFICATIONS 

SPECIFICATIOIIS 

' . De5crip~ion 1.> 

~ :. De5cription 2. :-

.: : Description 3. ;.. 
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SCHEDULEC-
ESTIMA TE OF PRODUCT REQUIREMENTS 
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REQUEST FOR PROPOSALS NO. PS20180305 
SUPPLY AND DELIVERY OF FUELS 

SCHEDULED 

SCHEDULED-
FORM OF LETIER AGREEMENT 

~ -Add Supplier I lame and Address:> 

Dear Sir or Madam, 

Re: Agreement based uoon the Supply Agreement between "' ~ Supplie r ! lame~ and City of 
Vancouver dated ..: :: ;.. (the "Base Agreement") 

The purpose of this letter agreement (this "Agreement") is to set out the terms and 
conditions upon which · ::- Supp\le r Hame;• (the "Supplier") shall supply < ;,: Describe> to 
[Name of Other BCPPBG Entity or Other City Entity] (the "Purchaser"). 

Please have a duly authorized representative of the Supplier execute this Agreement and 
return one copy to the Purchaser. 

·t. Application of Base Agreement 

The Supplier shall supply .; - Describe, to the Purchaser at the price(s) and other..'lise 
pursuant to the terms and conditions stated in the Base Agreement, as though each reference 
to the City of Vancouver or the "City" In the Base Agreement were instead a reference to the 
Purchaser, with the exceptions stated in the following Section 2. 

2. Variations from the Base Agreement 

(a) The Supplier's invoices to the Purchaser shaH be submitted to the following mailing 
and/or email addresses, rather than the addresses stated in Section 4.3 of the Base 
Agreement: [Address]. The Purchaser's contact information for purposes of the 
application of Section 10.7 of the Base Agreement shaH be the following in lieu of the 
City of Vancouver address, contact name and facsimile number stated in the Base 
Agreement: [Address, Contact Name and Fax number) 

(b) Section 3.1 (c) and Section 3.1 (d) of the Base Agreement shall be excluded from the 
agreement between the Supplier and the Purchaser. 

3. Miscellaneous 

(a) This Agreement shall terminate upon the expiry or termi.nation of the Base Agreement. 

(b) This Agreement b governed by and must be construed in accordance with the laws of the 
Province of Britbh Columbia. 
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REQUEST FOR PROPOSALS NO. PS20180305 
SUPPLY AND DELIVERY OF FUELS 

SCHEDULED 

(c) This Agreement may be executed in any number of counterparts. All counterparts, taken 
together, constitute one instrument. A party may execute this Agreement by signing 
any counterpart. Delivery of an executed signature page to this Agreement by either 
party by electronic transmission shall be as effective as delivery of a manually 
executed copy of this Agreement by such party. 

Yours truly, 

[Name and Title of Other City Entity 
Signatory] 

Accepted and agreed on behalf of < :. Supplier lfame-> : 

Signed: Date: 

I lame: 

Title: 
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