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OMB No. 1124-0006; ‘Expires May 31,2020

U.S. Department of Justice Exhibit A to Registration Statement .
Washington, DC 20530 Pursuant to the Foreign Agents Registration Act of
1938, as amended

INSTRUCTIONS. Furnish this exhibit for EACH foreign principal listed in an initial statement and for EACH additional foreign principal acqmred
subsequently. The filing of this document requires thie payment of 2 ﬁlmg fec as sct forth in Rule (@xn, 28 CFR. § 5.5(d)(1). Compliance is
accomplished by filing an electronic Exhibit A form at https://www fara,gov,

Privacy Act Statement. The ﬁlmg of this document is required by the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq.,
for the purposes of registration under. the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide this
information is sabject to the penalty and enforcement provisions established in Sestion 8 of the Act. Every registration'statement, short form
registration statement, supplemental statément, exhibit, amendment, copy of informational materials or other document or information filed with the
Attomney General under this Act is 2 public record open to public examination, inspection and copying during the posted business hours of the
Registration Unit in Washington, DC. Staterhents are also available onling at the Registration Unit’s webpage: htips://wwny fara.gov. One copy of
every such document, other than informational materials, is automatically provided to the Secretary of State pursuant to Séction 6(b) of the Act, and
‘copies of any and all documents are routinely madc available to other agenciés, departments and Congress pursuanit to Section 6(c) of the Act. The
Attorney General also transmits 2 semi-annual report to Ccngrcss on the administration of the Act Which lists the names of all agents registered under
the Act and the foreign principals thcy represent. This report is available to the public in print and online af: hifps://www.fara gov.

Public Reporting Burden. Public reportmg burden for this collection of information is estimated to average .49 hours per response, including the

time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the
collection of information. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions
for reducing this biirden to Chief, Registration Unit, Counterintelligence and Export Control Section, National Security Division, U.S. Department of
Justice, Washington, DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503,

1. Name and Address of Registrant 2. Rega'stranon No.
West Front Strategies LLC, ‘
600 New Hampshire Ave. NW, Suite 630 L,‘ 6
Washington, DC 20037 o
3. Name of Foreign Principal : I ) Pnncnpal Address of Forelgn Pnnmpal
Her Majesty The Queen in right of Ontario, as represented 1075 Bay Street
by the Cabinet Office Suite 830
Toronto, Ontario M55 281

5. Indicate whether your foreign principal is one of the following:
O Government of a foreign country '
O Foreign political party
3 Foreign or domestic organization: If gither, check one of the following:

T3 Partnership ] Committee
O corporation [ Voluntary group
[0 Asscciation L] Other (specifyy

O Individual-State nationality

6. If the foreign principal is a foreign government, state:
@) Branch or agency represented by the registrant

Cabinet Office

b) Name and title of official with whom registrant deals
Stewart Wheeler, Asst Deputy Minister Intl Rals/Chief of Protocol 1075 Bay Street Suite 830, Toronto, Ontario M55 281

7. If the foreign principal is a foreign political party, state:
a) Principal address

b) Name and title of official with whom registrant deals
€) Principal aim

1 "Government of z foreign country,” as defined in Section 1(e) of the Act, includes any person or group of persons exercising soversign de facto or de jure political Jlmsdlcuon
over any country, other than the United Slatcs Of over any part of such country, and includes any subdivision of any such group and any group or agency ‘to which such sovereipgn de
facto or de-jure aulhonty or functions are. dlret:uy or indirectly delegated Such tenn. shalt mc[udc any facuou or body of insurgents within & country AsREming to exercise
governmental authority whather such. t'actmn or body of i insurgents has or has not been recogmzed by the United Smes F (NSD-3
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8. Ifthe foreign p:iﬁéi;ﬁal isnota foreign‘ éovemment o;' a forei'gﬁ polirical party ]
a) State the nature of the business or activity of this foreign principal.

b) Is this foreign principal:

Supervised by a foreign government, foreign political party, or other forelgn principal Yes 0 No [
Qwned by a foreign government, foreign political party, or other foreign principal Yes [0 No [
Directed by a foreign government, foreign political party, or other foreign principal Yes[O No O
Controtled by a foreign government, foreign political party, or other foreign'principal Yes [ No []
Financed by a foreign government, foreign political party, or other foreign principal Yes O No O
Subsidized in part by a foreign government, foreign political party, or other foreign principal Yes O3 No O

9. Explain fully all items answered "Yes" in Ttem 8(b). (If additional space is needed, a full insert page must be used )

10. if the foreign principal 1s an organization and 1s not owned or controlled by a foreign government, foreign political party or other
foreign principal, state who owns and controls it.

EXECUTION

In accordance with 28 U:8.C. § 1746, the undersigned swears or affirms under penaity of perjury that be/she has read the
information set forth in this Exhibit A to the registration statement and that hie/she is familiar with the contents thereof and that such
contents are in then' entirety true and accurate to the best of his/her knowledge and behef

Date of Exhibit A jName and Title Signature

oy Dowis Tushane , Lot | (aMbe B> Baeer—
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OMB No. 1124-0004; Expires May 31, 2020

U.S. Departinent of Justice Exhibit B to Registration Statement
Washington, DC 20530 Pursuant to the Foreign Agents Registration Act of
1938, as amended

INSTRUCTIONS. A registrant must furnish as an Exhibit B copies of cach written agreement ; and the terms and conditions of cach oral agreement
with his foreign principal, mcludmg all modifications of such agreements, or, where no contract exists, a full statement of 2ll the circumstances by
reason of which the registrant is acting as an agent of a foreign principal. Compliance is accomplished by filing an electronic Exhibit B form at

hitps:/fwww fara, LSOV,

Privacy Act Statement. The filing of this document is required for the Foreign Agents Registration Act of 1938, as amended, 22:U.8.C. § 611 et segq.,
for the plirposes of registration uhder the Act and public disclosure. Provision of the information requested is mandatory, and failure fo provide

the information is subject to the penalty and enforcertient provisions established in Section 8.0of the Act. Every registration statement, short form
registriition staternent, supplcmcnta] statement, exhibit, amendment, copy of informational materials or other document or mformat:on filed with the
Attorney General under this Act is a public record open to public examination, inspection and copying during the posted business hours of the
Registration Unit in Washington, DC. Statements are also available online at the Registration Unit's webpage: hitps:/Avww, fara. gov, One copy of
every such document, other than informational materials, is automatically provided to the Secretary of State pursuarit t6 Sectior 6(b) of the Act, and
copies of any and all documents are routinely made available to other agencies, departments and Congress pursuant to Section 6(c} of the Act. The
Attorney General also transmits a semi-annual report to Congress on the administration of the Act which lists the names of all agents registéred under
the Act and the foreign principals they represent.” This réport is available to the public in print and online at: htips:/fwivw fara gov.

Fublic Reporting Burden. Public reporting burden for this collection of information is estimated to average .33 hours per response, mcludmg the
time for reviewing instructions, searching existing dafa sources, gathcnng and maintaining the data needed, and completing and reviewing the
collection of information.” Send comments regarding this burdcn estimate or any- other aspect of this collecuon of information, including suggestions
for reducing this burden to Chief, Registration Unit, Counterintelligence and Export Control Section, National Security Division, U.S. Department of
- Justice, Washington, DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503.

1. Name of Registrant 2, Registration No. - 2
West Front Strategies LLC LI 3

3. Name of Foreign Principal

Her Majesty The Queen in right of Ontario, as represented by the Cabinet Office

~ Check Appropriate Box:

4. [O0X The agreement between the registrant and the above-named foreign principal is.a formal written-contract. If this box is
checked, attach a copy of the contract to this exhibit.

5.0 There is no formal written contract between the registrant and the foreign principal. The agreement with the above-named
foreign principal has resulted from an exchange of correspondence. If this box is checked, attach a copy of all pertinerit
comespondence, including a copy of any initial proposal which has been adopted by reference in such correspondence.

6. [0 The agreement or understanding between the registrant and the foreign principal is the result of neither a formal writtén

contract nor an exchange of correspondence between the parties. If this box is checked, give a complete description below of
the terms and conditions of the oral agreement or Gnderstanding, its diration, the fees and expenses, if any, to be received.

7. Describe fully the nature and method of performance of the above indicated agreement or understanding.

Government relations advice.

FORM NSD-4
Revised 05/17
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" 8. Describe fully the activities the registrant engages in or proposés to engage in on behalf of the above foreign principal.

Government relations consulting.

9. Will the activities on behalf of the above foreign principal include political activities as defined in Section 1{0) of the Act and in
the footnote below? Yes [ Noe O

If yes, describe all such political activities indicating, among other things, the relations, interests or policies to be influenced
together with the means to be employed to achieve this purpose.

Government relations consulting.

EXECUTION

In accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty of perjury that he/she has read the
information set forth in this Exhibit B to the registration statement and that he/she is familiar with the contents thereof and that such
contents are in their entirety true and accurate to the best of his/her knowledge and belief.

Date of Exhibit B | Name and Title Signature

Foomote: "Political sctivity,” as defined il&ection 1{0) of the Act, meﬁns any aetivity which the person engﬂgm% behcves wnlE ar that r.he person intends 10, in any way influence

any agency or official of the Government of the United States or any section of the public within the United States with referencs to formulating, adopting, er changing the
domestic or foreign policies of the United-States or with reference to the political or public interests, policies, or relations of a government of 2 foreign country or a foreign political
party.
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AGREEMENT
THIS AGREEMENT: (tHe' "Agreement’), made in: duphcate for Consulting: Servrces is effective
as’ of May 17 2017 (the “Effective Date”)
BETWEE N

'HER MAJESTY THE QUEEN in right of Ontario
- as represented by Cablnet Ofﬁce SRR

(heremafter referred to as the “Ministry")
. and -
West Front Strategies LLC

e oayr g WTE 4o

(heremaﬂer referred to as the “Consultant’)

Ministry Représentative: - .= “Consultant.Representative: -
Name: . Monigue Smith Name: Astiley:Davis

Address: Ontarros Representatrve in Washmgton "Address: West Front Strategies LG 55

501 Pennsylvania.Ave NW 800 New Hampshrre Ave NW
Washmgton DC 20001 ‘ Washmgton. DE 20037

. Telephone Number: (202)448:6455 o "‘Tele'ph';'ir_re Number: (202) 5458098
E-Mail: Monique Smlth@ntematlonai qc. ca ' ;f"l_E_-‘Maig;“"'dgyis@'Wfsfdh.cc‘fn

-

£ ! - .-' T e
In consideration of their respective 6§Ii§ati6r,'1,'s"§et{6'r;lt3ﬁélb\?,‘theﬁar&ée agree as follows:

1.0 . ,"Contmct and Term I

ot

1.1 Thecontractbetween; ihe Mmlstry and ihe 'onsultant incorporates all of the following:. (i)

this Agreement including Schiedule A. and- slich other Schedules as required;.ahd. (i) any
amendments executed in accordance with the terms of this' Agreement (the “Contract?).

1.2 This Agteément:shall. EGiinigca-6f the EFeStive Dt and fefhain in full force and effect
up to and including May 17, 2018 or the expiry date of:any extension to the Contract (the
"'Term")

20 Consultant’s Sdrvices:and Rates

24 Description of Services

The Gonsultant agrees:to providé.the Ministry with.government relations- advice to’ suppcrt

-Ontanos u. S, engagement strategy,.as- dlrected by the: Mrmstry, from May 17, 2017 through
'May 17,-2018, with the possibility of extension until no later than November 17, 2018.
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2.2  Rates and Disbursements

2.2.1  Total-Amount:Payable:

Despite anything else in: the.Contract, the total-amount-payable by the Ministry to the Consultant
under the Contract shall not exceed $489,600 CDN exclusive.of Harmonized Sales Tax (HST),
if-applicable.

‘The total amount payable by the. Minlstry to the Consultantincludes all fees, disbursements and
appticab!e taxes, exclusive of HST, If: appllcable Noexpenses are payable under the Contract.

.2.2.2 Fixed Rates

The followirig Rates shall remain fixed dufing the Term of this Contract:
$27,200. GDN pe mionith, exclusive of HST if applicable.

2.2.3 No.Expenses or Additional Charges

There shall be ro ¢ther charges payab!e by the Ministry arider the Contractto the Censultant
other than the Rates established under the Contract, .

IN'WITNESS WHEREOF the parties hereto have. executed this Agreement as of the Effective.
Date.

HER MAJESTY: THE:QUEEN in right of Ontario,
as represented by the Cabinet Office,

Name: Stewar, Wheeier

Title:  Assistant Deputy: Ministér, International Relations
- and Chief of Protocol

Date: May 25, 2017

West Front Strategles LLC

per: , m@cm)ﬁ
Name; Ashley Bavis
Title: Partner

Date: May 25, 2017

| have authority to bind the Consultant.

CO17-0015 Government Retations - DC: Page2af 10
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1.0
1.1

1 .2_ .
2.0
21 -

22" ¢

SCHEDULE A :
to the Agreement between the Cabinet Office
» and West.-Front: Strategres LLC Consultant dated May 17, 2017

OTI-IER TERMS. AND CONDIT!ONS

PR TR

Extension-and Expr‘ry of the c‘ontract ;- .

-The, Ministry shal- have the opﬂe‘n to-extend the' Contract for:one term:up to the duration
- of ‘the ‘original term, such. extension to. be:upon. the: same tem'rs mcludmg the Rates
- «.‘condittcns and agreements contairied in thié Contract: The option shall be exercisable by

the Ministry wpon. giving fifteen (15) calendar-days pr:or wntten notice. to the Censuttant
Setting forth the precise: duration-of the extension of the. Agreement. . A

Ttre Gcntract shell exp:re at the end of the Term of this Agreement

L ¢ L

: Agr&ement v‘ 1—‘ - T ) ' L". PN W NCTERE :’. '

"""" : ‘é-", ir('

*”eThe Gentrect represents the agreement between the parties’ regardrng the Services and
.supersedes any prior uhderstanding or-agreemént:with respectto the‘Services,. exrsting
’ between the partles at: the Effectlve Date of this Agreement

5

Any changes to the Gontrect shal[ be. by wntten amendment s:gned by the part:es No

T vchanges shall be eﬁectrve or shatt be’ cemed out in the absence-of. such en amendment.

23
© ... "providing’ ah: indeminity.-or-any .other formof:indebtedness: or contmgent liability - that
would directly ‘or indirectly-increasé the: indebtedness ar? contingent liabilities of the
Mmrstry. whether at the time ‘of execution of this.Agreement or at any time during the
Term of the Contratt; shall be void ‘and of no !egalteffect ‘unless ‘the Ministry has
obtained the. wntten approva| of the Mlnlster of Fi nance.

30

31
32
3.3

_.C017-0015 Government Relations - DC.

- The Servtces

s ‘éf.-,' . o

Despzte anythlng else in the Contract any’ express Of. rmpized reference to the Ministry

k3 H g Y ' A Ao Ly

ot - e R PN TR . oy -

T Rt

':The nature and- sccpe cf the work tc whrch the Contract pertains and the respectrve
--dutiesand obiigations of the' Consultant and thé Ministry. are.as set.out in the- Contract
-and .as: more - particularly  described in the-ain. body -of-the Agreement in Section. 2.
T(Ccnsultants Services: and Retes) (the “Services“) '

The Ccnsultant represents. and warrents that lt has the fult -right and power to-enterinto
the Contract and there is.no agreémént with any other-individuais, firms, partnershrps or
corporattons which wculd in any way’ lnterfere wrth ‘the nghts of the Mmrstry under the

: Contrect

The Ccnsultant acknowledges that |t is performing the Services fcr the Mrmstry on a
non-exctuswe basis. The:Miristry makes no representation regarding the volume:of work
to be performed under the Contract. The Ministry reserves the right to-contract with éther

parties for the same-or: -similar gcods and services as those provided by the Consultant
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afid reserves the right to-obtain the same or similar goods and services internally within
the Ontario Public Service.

34 The Consultant agrees and covenanis that the Services shall. be. provided fully and
dlllgently in a. professnonal arid competent. manner by. persons; qualified ‘and skilled .in
their occupattons ahd furthérmore-that all Services'shall be provided in accordance with
(a) the Contract; (b) industry stanidards and practices, and (c)- requirements of dpplicable
law. The: Congultant agrees that it is liable for the :acts and omissions of its officers,
dtrectors employees partners;, affiliates, dgents, volunteers and sub Consultants.

35  Any failure by'the Ministry to insist in one of mofe ingtances: Updn §trict. performance by
the Consultant of any of the ferms or conditions of the Contract shall not be construed as.
a vaiver by the Mlmstry of its nght to require ‘sfrict performance of any such terms or
conditions, .and the obhgat:ons of the:Consultant with respect to such performance shall
continue in full-force and effect. ’ ,

40 Charge Order

4.1 The:Ministry- may request changes 1o the Contract, which may include altering, adding
to, or deleting any part of the ‘Services: by issuing ‘a change ordar. The change order
shall set out the changes requested by the Ministry: With the corfesponding Rates as
ouﬂlned n sect!cn 2 of the body of this Agreement. No changes shall be effective or
camied outin the @bsence of a written amendment signed by the parttes

42  The Consultant shall comply with all reasonable Ministry change: requests and the
perfonnance of such request shall be in accordance with the:terms-and conditions of the
Contratt. If the Consu!tant is unabie to comp!y w:th the. change request it shall promptfy
nohfy the. Mlmstry and provide reasans for such non-compltance Where the Rates in:
effect at the time -of the chahge:ordér-are silerit-to the: apphcable price: for the Sefvices
contempiated in the change order, the price shall ‘be negofiated between the Ministry
and the Consultant within 2 reasonabie.period of time.

5.0  Payment for Performance

5:1 The M:mstry shali subject to the Consultant‘s compllance with the prowsmns of the
Contract pay the: Consu!tant for the Services provided at the rates.established in section
2 of'the body of this Agreement (the "Rates”) up 1o @ maximum of the total amount
payable. The parties acknowledge that this is a fixed price agreement and there shall be
no:further charges due-and.owing by the Ministry to the Consultant other than as.set out
in that-section without a written change order pursuant to Article 4 of thls Schedule.

52  The Consultant shall provide the Ministry with invoices for work completed at the times
and.in-thé form’ and substarice specified in this Schedule, of as otherwise agreed to by.
Ethe Ministry:

53 The Ministry may hold back payment or set-off agamst payment if; in the opinion of the .

Mmlstry acting reasonably the:Consultant has failed fo comply with % any requirements of
the:Contract.

CO17-0015 Government Relations - DC Page 4 of 10
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5.4  The Consultant shall invoice and-collect harmonized:sales tax (HST) from the Ministry
~for the . Deliverables -in .accordance -with the provisions of the Excise Tax Act, R.S.C.
19&5 G. E 457 as amended ‘or replaced from fime to t[me if appl:ceble

55 For two (2) years after the explratlon of thls Agreement the Consultant shiall mamtam all
necessary records to substantiate (a) all charges and payments under the Contract and
+-()- that. the' -Services. were’ provided. in accordance -with the Contract and with the
réquirements of. applicable-law. During: the Terrh, and for twa. (2} years after the. Temm,

... the:Consultant.shall permit.and assist the Ministry in_conducting audits of the operations

-+ ofithe-Consultant: to. verify-(a) and. (b). above, if requested by the Ministry: The Ministry
Representa’uve shall provide the Consultant Representative with at. lgast. ten (10)
business days nofice priorto- such audit.

5.6 ffa payment is'in:arrears through no fault of the Consuitant; the. mterest charged by the‘ ‘

+Consultant; if any, :and: sub;ect to required -approvals, for- any-late: payment shall not

w.gxceed ther pre-Judgment -Iriterest rate:established’ under. section- 127(2) of the: Courts of

.. Justice: Aet, R.S:0.. 1990* € C43 m effect on, .the;clate that the payment went into

-arears.-
6.0 lndemnity and lnsurance ST T e e
8. The Consultant agrees to mdemnrfy defend and hold hanntess Her Majesty the Queen

“in‘right: of Ontario, her. Mimsters directors, - offi icers; employees, volunteers, agents and
Consultants from and agalnst any. and -afl actions, causes-of action, olalms dermands,
proceedings, losses, judgments. costs and éxpenses (mc!uclmg, without llmltatlon.
reagonable tegal fees) and for any arid all Ilablllty for damages to property and- mjury to
persons (including death) ‘of whatever kind and -nature, by whomsoever made,

» ¢:-gustained;, brought or proseouted in .any -manner based .upon,. occasmned by or:

* L oL .p.-l .

ERES attrlhutable to the operations: describediinthe Contract: -~ = -

6.2 The Gonsultant hereby agrees to put in eltect and maintaln lnsurance for the Term at.its
-OWn cost and expense, with insurers havmg a.seture A M. Best rating of B +.0r greater,
. or'the equivalent, all the: necessary and. appropriate insurance: that a. prudent person in

the businéss of the Consultant would maintain’ includmg but not: tlmlted to, the: followmg

bodllyiruury. personal m;ury and property damage to an tncluswe fimit of:not less
than $1,000, 000 per occurrence The pollcy is to include the- followmg
. 'the Indemmf ed Part:es as addltsonal msureds with respect to [labllliy arising
in the course of performance of the Consultents obligations under or
otherwise ii connection:with, the Contract, :
contractual liabmty coverage;
cross-liability’ otause ’
30 day writtén, not;ce of cancellatton, termmatton or material change,
tehants legal liablltty coverage (lf applloeble and’ wnth applloable sub-limits);
.and, ‘

. 'non-owned ‘automobile coverage wuh blanket contractual coverage for hired

automobiles and

CO17-0015:Govemment Relations - DC : Page 5af 10
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(b) errors & omissions liability insurance; msurmg Itablisty for errors-and omissions in the
- performance or. failure to perform the services contemp!ated in the Contract, in the.
amount.of not less-than:$1,000,000 per.claim and in.the annual aggregate..

6.3  The Consultant shall provide, the Ministry with proof of the insurance' required by this
Agreement in the form of ‘valid certificates of insurance that reference this Agreement
-and ‘confirm the required ¢overagé, beforé the execution of the Agreement by the.
.Mlmstry -and shall provide renewal replacements on or before the expiry of any such
insurance.

" 7.0 Termination

7.1 The Ministry. reserves the right to terminate this Contract: w:thout cause on fourteen (14)
days’ ‘noticer to the Consuitant Representatwe In the-event of tenmnat:on the parties:
agree that the Ministry shall orﬂy be résponsible for the. payment of those parts: of the:
‘Services that have been campteted up to and tcluding the effective date of termination.

7:2  The following prowsuons and ‘any supporting or cross-referenced provisions of this
‘Schedule shall survive-the: termlnatlcn or 'expiry. of thls Contract and shall not merge and‘
shall continte in full force and effect in, accordance wnth the terms of thls Contract;
-Section 2.3, Section 3.4, Section 55, Sectlon 8.1, Section 72 Section 8.1, -Article 8,
Article 10 and Article- 11,

8.0 Consultant

8:1 The Consultant shall have no power of authority to bind the Ministry -or to assume or
create any ‘obligation or responmbihty -express or implied, on the Ministry's behalf. The:
Consultant shall not hold -itself out as an agent partner or employee of the Mmtstry.
Nothing in'the Contract shall have the effect of creating an employment, partnership, or
-agency relationship between the Ministry and the Consultant (of-any of the Consultant's
-officers; directors, employees, partners, affiliates; agents, volunteers or sub Consultants),
.or constitute an. appomtment under the Publ:c Service of Ontario Act, 2006, S.0. 2006,
¢..35, as-amended.

82 The Conf_a_‘ultant:sh&til\_npt_-‘:erit_ar into:a-subcentract:with a subcentractor for the provision-of
‘the Services unless the Consultant obtains the Ministry's prior writtenpermission.

8.3 Eveiy siibtontract. entered into By the Consultant shall adopt all of the terms. and
conditions of the Contract as-far-as applicable to the subcontractor’s services:
8.0 Intelléctual Property

94  The:Consultant ‘agrees and covénants that the Services shall not infringe upon, induce:
mfnngement or vuolate any. mte!lectual 1ndustnal or: other propnetary rlght of any type m

po!:tlca[ subdivision of any c.ountry (collectlvely "Intellectual Property”) of any thu’d

party.

CO17-0015 Government Ralatforis - DG ' ’ Page 6 of 10,
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9.2

*nght of the Min:stry 1o modify. further develop or othemnse use the Sennces in any way

0.4

The Ministry- shall be.the owner of all Intellectual Propeérty conceived of, produced or

- perfon-ned pursuant-to this. Agreement that is original-and specifically developed by the
- Consultant for-the fulf iiment of this Agreement. The Consultant irevocably assigns to-
- and in favour of the Ministry:and the Ministry accepts every- nght title’ and interestin and
- to such Intellectual Propérty . for all time.- Hbowever, .€ach ‘party retains all rights of
ownership of Intellectual Property that-the party possessed before performing the:

applicable Services. - The - Consultant shall place a. copynght notice..on all recorded.
Services it provides to'the Mlnistry under the Contract in the- followrng form: @ Queen's
Pnnter for Ontario, [year of i pu bhcatron]

P

that the Miinistry deems necessary.

At the request of the Ministry, the Consultant agrees (i): to waive. aII moral rights; (i) to.

obtain waivers of ‘all rights of mtegrity and all..other moral rights from its officers,
dlrectors employees. ‘partners; affiliates, ‘ageénts, welunteers-and. subconsultants and

B from: any -ather party. in ‘the positioh to-assert such rights in relatlon to the Services, which

_iwaivers'may be invoked without restriction by. any-person authonzed by the Ministry and

(m) fo: execute- and to ‘cause -anyone. in:theposition .to- assert fights: ofintegrity or any

- other moral rlght mcludmg its officers, d:rectors. employees, partners, affiliates, agents

95°

vélunteers and -sub.Consultants to éxecute a writteri assignment: of copyright. in the:

applicable Services in the form provided.by the Ministry. The Consultant shall obtain or

« .. exetute any other document reasonably required by the Mlnlstry to protect the
: _Inteliectual Property of the. Mlnlstry SRRy Ce .

- 'The Consultant agrees that alI Inteﬁectual Property and every other nght tlﬂe and

interest in and. to all concepts, techniques, ideas; information .and: materials, however
recordad (including images ‘and data) provided by the Mmistry to the Consultant shall
refhiain-the solg’ property of Her: Majesty the Queen in right-of Ontario.at all times. The

Consultant shall not Uisé ahy’ “insighia-or logo of Her Majesty the Queen in right of Ontario

- -.except where required-to. provide. the Services. and only |f lt hes rece:ved the prror written

- pem’uss!on of the Mmlstry to-do so. - "

1o;o'
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o

Dunng end foilowmg the Term of the Contract. the Consultant agrees and agrees to

-cause its officers, directors, partners, employees, affi Ilates agents, . volunteers and

subcontractors, to keep all infarmation it receives from the Mimstry confidential, unless

- dthetwide required by law. The-Cohsultant agrees-to keep. all confidential infofniation
segure-and shall only copy conﬁdentlal information rf eseentrai for- the prowsion ofithe
Services.

The Gonsultant ‘acknowledges arid agrees fhat the Cjo'ntr'e‘ct dnd all information
submittéd pursuant-to the Contract are govemned. by the Freedom of Informiation and

‘Protection of Piivacy Act, RiS.0. 1980, ¢, F.31, as d@mended ("FIPPA"). Any materials
created by fhe Consultant; in the course of providing the Services 'and information
provided to-the. Consultant by, the Ministry. may be' ‘subject to disclosure under. FIPPA.

- The Consltant. agrees; to provide-all such materials and information-to the mestry on
o 'demand forithe. purposes of'an access’ request or if a privacy- issue arises.
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10.3 Tha Consultant shall return all pérsorial information’ ‘as defined by FIPPA and
-cenfidential in;ormatlon of the Mlmstry to the Mmistry and shall ensure that'all copies of
‘suich Informaticn, and any: portiorrs thereof are giso returned or destroyed with ho copy
kept. by the Consultant ‘or its offi cers, directors, emplayees partners, affiliates, _agents,
yolunteers :and subcontractors at the request of the Ministry, and in any event prior to
the: termination or expiry of this Agreement. The Cénsultant: shall, at the Ministry's
re.quest, provzde the Ministry withwritten-confi rmation-that all such information has been
80 returned or destroyed.

104 The Consultant agrees tn lmplement other: specw‘ i¢ security measgures’ that in the
reasonable’ opinion-of the Ministry would improve the adequacy afid effgctivensss of the
Consultant's measures o ensure: the Sdcurity and integrity of personaf information and
‘récoids:genérally.

11,0 -Confiict.of Interest

111 The Consultant shall; () aveid any conflict of interest In the performance of ‘its:
‘contractual: obligations; (b) disclosé to the Ministry without delay-any actual or potential
conﬂnct of interest that arises during the: performance- of its contractual . ubtlgauons and
(c) mmply with any requirements prescribed by the. Miristiy 10 ‘resolvé. any conflict of
interest. In‘addition to.all other contractual rights.or rights available at law or in equity,
the Ministry’ may: lmmedlately terminate the Contract upon giving natice to the Consultant
‘where {a) the ‘Consultant fails to. disclosean actual or potential conflict of interest. (b)
the Consultant fails to comply, with-any requirements prescribed by the anstry to
resoivé a Conflict of interest; or {c) the Consultant’s conflict of interest cannot be.
resolved. The- Consultant acknowiedges and agrees: that it shall be a conflict of inferest
for it to use conﬁdentlal mfnrmatson of the Ministry relevant to the Serwces where the
Mlmsh'y has ot specifically authiorized such use.

120 Contract Binding arid Ministry Approval for Subcontracting, Assignment

121 The Contract shall -enure to the benefit of and be binding upon the parties and their
SUCCESSOrs, executors, administrators and their permitted assigns. The Consultant shall
not:subeontract or assign any part of the' Comract or any monies due underit without the
pnor written consent of the Mmlstry, which conse*nt shall be in the Mmtstrys sole

13.0 Governing Law.

131 The Contragt shall be goveriied. by ‘anid. construed in accordance with the laws of the.
Province of Ontario and the federal laws of Canada’ applicable therein and the’ parties
‘hereby agree - that -any ‘dispute: arising out of or'in relation to the Contract shall be

determinied in-Outarip..

14:.0 Force Majeure )

14.1  Neither party shall be fiable: for damages caused by dsfay. ‘or failure to perform its
«cbligations Under the Contract-where- such delay or faliure is caused by an event beyond
its reascnable confrol. The parties agree that force majeure events shall include, without

:l;mntatron, natura! disasters and acts of ‘war, insurection and terrotism but shall not
include shcsrtages or delays: reiatmg o supphas or services. If a party séeks to excuse
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15.0
15 1

160 -

16.1

17.0

17:1

18.0

itself from-its obligation ‘under the Cantract due to a force majeure event, the partyshall

© immediately nofify the ‘other party of the delay or non-performance, the-reason for:such

delay or non-psrformance .and-the anticipated. period- of delay or hon-performance. A
delay in performance, ‘or noh-performance, by either party of itS obligations-under this
Agreement due to forcé majeure shall’ éxtend the- period of perfon'nance -of ‘stich

obligation by :such: number of days :as the Consultant and. the Mimstnj may midtially-

agree.

Conflictin Documents

1
e

“Where ahy conflict:r - inconsisteficy appedrs betwéeii @ provisioni of Ehy -of the
.. ~documents listed below which form part of the- Contract and a provision in anothér of the

documents listed below, the provision’in: the first: mentioned. document shall govem

(a) " the body of this. Agréamient: excludmg the Schedules
(b) Schedule A'tothis Agreement; and.
s} all other Schedules if app[lcabie .

Promotion Restrictions ~ L ' N o
Any pubhcaty or pubhcations related to the Contract shall be‘at the se!e d:scretxon of the
thstry The Mlmstry may,

ly

llmitmg the generahty of the foregoung. the Consuttant shall not among other thsngs -at

. any time: d:rectly or indirectly commumcate wlth the med:a in relation to the Contfact

unless it has obtalned the express wntten euthorizauon of the Mmlstry tu do se

Notice -

Notrces shall bein writing and. shaH be delavered by postage—prepand envelope personal’

dehvery, feesin‘nle or e—mall endLshaI[ be addressed o, respectively, the Mlnlstry address

attentjen of the Consultant Ri

malled: or (b)-in'the case of personal dellvery. facsimﬂe ‘or-e-malil one. (1) busmess day
‘after-stichinotice is received by the other party. in the event of a postal disruption, noticé
mustibe g]ven by: personai delivery, facsiiile. or é-mail and all fidtices malied within: one
(1) week prior to'the :postal. disruption must be conf rmed by facslmlle or e=mail to be
effective.

18,1in this Agreement; words in'the singular include the plurai-and visa-versa and words in oné

19.0
19.1

C017-0015 Government Relations - DC

gender include all genders The head:ngs in the Contract are for convenience of
reference only and in no:manner modify, interpret-or construe the:Contract:

‘Business Continuity

At the. request. of the. Ministry, the COnsuttant agrees to have a Business: Contmmty Plan
in place to ensure.its own continuity of- operations and ablllty to ‘continue to provide the

Recerved by NSD/FARA Registration Unit  05/31/2017 11:42:37 AM

in tts soie chscretlon acknowledge the Servrces performed by:

m_'try'Representatlve and" to'the' Censultant address to the
r'esentative Nohces shall be deemed {o have been given
envelope fi ve (5) business days- after such notice is
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Ministry ‘with ‘the Services under this Agreement during an. event of force majeure or
other emergency, disaster or disruption, The Business. Continuity. Pian shall be in writing
and specifically address: the absence of reduction of staff; facmties and irfformation
'technology and how these will ‘be managed so as to ensure that the Services are not
disrupted:

21.0 Invoices

21.1  The Consultant shall pravide the Ministry with a monthly: invoice no later than tén (10)
business days after the .end of €ach midnth. Each. invéice shall includé (i) the purchase
order number assigned to the Cornitract:by the Ministry, if applicable (i) a brief description
of the Services provided for the reievant month {ii) the fee for the Services performed
‘during the relevant month and (:v) taxes, if payable by: the Mmlstry tdent:ﬂed as separate
Jitetms.

21:2  The Ministry shall approve or reject the ‘invoice within fifteen (15) business days. In the
event that the Ministry reiects the 'tnvoice, itshall so-advise the Consultant promptly in
wiiting and the.Consultant:shall provide additiona! information as: requ;red by the, Mmlstry
to:substantiate the:invaice.

21.3  Each invoice must be approved by the Ministry before any payment is released to. the
Consultant and payment shall be made "within forty five (45) business days of such
approval.

21.3  Each invoice must:be approved. by the Ministry before -any-payment is released to the
-Consultant. and payment shall bie- made within. forty five ‘(45) business days -of such
approval,

22.0 Security Clearance Checks

2210 If réquested by the Ministry, the ‘Consultant agrees to require any of its -emmployess,
agents or sub~Consultants engaged i the performance of Sefvices under' this

'Program and Pohcy Support Branch, Suppry Cham Ontano Mmlstry of’ Govemment and
Consimer Sevices,

CO17-0015 Government Relations - DC Page 10 of 10

Received by NSD/FARA Registration Unit  05/31/2017 11:42:37 AM



