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	Recycle BC-Master-Services-Agreement - Town of Comox - October 10 2017.pdf
	SECTION 1. INTERPRETATION
	1.1. Definitions.
	1.2. Interpretation.
	1.2.1. Including – Where the word “including” or “includes” is used in this Agreement, it means “including (or includes) without limitation”.
	1.2.2. Technical Terms – Any capitalized term used in this Agreement that is not defined in Section 1.1 or elsewhere in this Agreement will have the generally accepted industry or technical meaning given to such term.
	1.2.3. Number, Gender, and Persons – In this Agreement, words importing the singular number will include the plural and vice versa, and words importing the use of any gender will include the masculine, feminine and neuter genders and the word "person ...
	1.2.4. Headings – The headings in this Agreement are solely for convenience of reference and will not be used for purposes of interpreting or construing the provisions hereof.
	1.2.5. Currency – Unless otherwise provided for herein, all monetary amounts referred to herein will refer to the lawful money of Canada.
	1.2.6. Calculation of Time – When calculating the period of time within which or following which any act is to be done or step taken pursuant to this Agreement, the date which is the reference date in calculating such period will be excluded. If the l...
	1.2.7. Legislation References – Any references in this Agreement to any law, by-law, rule, regulation, order or act of any government, governmental body or other regulatory body, including any Applicable Law, will be construed as a reference thereto a...

	1.3. Schedules.
	1.4. Priority.

	SECTION 2. SCOPE OF SERVICES
	2.1. Services.
	2.2. Changes.
	2.2.1. An authorized Recycle BC representative may, at any time and from time to time, request additions, deletions, amendments or any other changes to any Statement of Work (a “Change”) by issuing a “Change Request”.  For clarity, a Change Request ma...
	2.2.2. For a Change Request affecting the administration of this Agreement, Contractor will provide an initial response within five Business Days of receipt of a Change Request indicating whether it is, in accordance with Section 2.2.7, able to comply...
	2.2.3. For any other Change Request, Contractor will provide an initial response within fifteen Business Days of receipt of a Change Request indicating whether it is, in accordance with Section 2.2.7, able to comply with the Change Request. If Contrac...
	2.2.4. Where Contractor is, in accordance with Section 2.2.7, able to comply with the Change Request, Contractor will provide a further, more detailed, response (a “Change Response”) within 10 calendar days of providing its initial response, and such ...
	2.2.5. Contractor may request a Change by delivering a Change Request, together with a Change Response, to Recycle BC.
	2.2.6. If Recycle BC, in its discretion, accepts the Change Response, an authorized Recycle BC representative will provide Contractor with written approval of Recycle BC’s acceptance in the form of an executed change order. If Recycle BC does not acce...
	2.2.7. Contractor acknowledges that Recycle BC may be dependent on Contractor for the Services, and Contractor agrees that Contractor will not be entitled to refuse to provide a Change Response under Section 2.2.2 or 2.2.3 unless it is not technically...
	2.2.8. Contractor will make requested Changes at no additional charge to Recycle BC unless implementing the Change will require Contractor to incur material additional costs, in which case Contractor will deal transparently with Recycle BC, including ...

	2.3. Non-Exclusive.

	SECTION 3. DURATION
	3.1. Term of Agreement.
	3.2. Term of Statement of Work.

	SECTION 4. SERVICE STANDARDS
	4.1. Performance.
	4.2. Contractor to Comply with Recycle BC Policies and Standards.
	4.3. Compliance with Law.
	(a) the British Columbia Employment Standards Act;
	(b) the Workers' Compensation Act of the Province of British Columbia and the Occupational Health and Safety Regulations thereunder;
	(c) the Environmental Management Act; and
	(d) the Waste Management Act.

	4.4. Service Levels.
	4.4.1. Contractor will continuously monitor each Service in order to identify, measure and report and correct problems and to ensure that Contractor is meeting or exceeding the following service levels (the “Service Levels”):
	(a) all service levels set out in this Agreement, including in the applicable Statement of Work;
	(b) if Contractor is providing a service similar to services performed by Contractor prior to the start of the applicable SOW Term, Contractor will, at a minimum, continue to meet the existing service levels  achieved by  Contractor prior to the start...
	(c) if no service level is provided for a Service or component thereof, all performance levels and measurements for such Service or component that are industry best practices,

	4.4.2. Contractor recognizes that Contractor’s failure to meet a Service Level will have a material adverse impact on the business and operations of Recycle BC and that damages resulting from Contractor’s failure to meet a Service Level may not be cap...
	4.4.3. Upon Recycle BC’s request, and in any event at least once per year, Recycle BC will meet with Contractor (which meeting may be in person or by phone as determined by Recycle BC) to review and discuss Contractor’s performance level of the Servic...

	4.5. Contingency Planning.
	4.6. Labour Disruption.
	4.6.1. Contractor will provide Recycle BC with at least 30 days prior written notice of the expirations of any labour agreement and Contractor will include, with such notice, an assessment of the likelihood of a Labour Disruption (as defined below).
	4.6.2. In the event that a labour disruption of any kind causes a reduction in Service Levels (a “Labour Disruption”), Contractor will inform Recycle BC within four hours by phone and e-mail of the nature and scope of the disruption, as well as Contra...
	4.6.3. Without limiting Contractor’s obligations under this Agreement, where a Labour Disruption also impacts other services provided by Contractor, and as a result Contractor is allocating resources or implementing temporary service changes or workar...
	4.6.4. Recycle BC will have the right to make an equitable reduction to any Fees to reflect the value of any Services not received by Recycle BC due to a Labour Disruption.
	4.6.5. In the event that a Labour Disruption lasts more than seven days, and for so long as the Labour Disruption continues, Recycle BC will have the right to terminate this Agreement or any Statements of Work, for cause, immediately upon delivery of ...


	SECTION 5. PAYMENT
	5.1. Fees.
	5.2. Set-Off.
	5.3. Invoicing.
	5.3.1. Submission of Claim - Unless otherwise set out in a Statement of Work, Contractor will submit claims using the Recycle BC claims reporting portal, or through such other method as Recycle BC may designate. Recycle BC will review submitted claims...
	5.3.2. Generation of Invoice - After receipt of a purchase order from Recycle BC, Contractor will invoice Recycle BC for the validated claim, with reference to the issued purchase order; provided that Recycle BC may, at its discretion, choose to issue...
	5.3.3. Late Submission - Contractor must submit all claims within 30 days of the performance of the applicable Services, and all invoices (where required to be submitted by Recycle BC) within 30 days of the purchase order date. In no event will Recycl...

	5.4. Taxes.
	5.5. Withholding Taxes.
	5.6. Payment.
	5.6.1.   Subject to the terms and conditions of this Agreement and any Statement of Work, Recycle BC will pay Contractor, via electronic funds transfer, the undisputed Fees for the Services within 30 days of the invoice date. Contractor will provide R...

	5.7. No Volume Commitment.

	SECTION 6. PERSONNEL
	6.1. Suitable Personnel.
	6.2. Key Personnel.
	6.3. Subcontracting.

	SECTION 7. REPORTING AND AUDIT
	7.1. Record Keeping.
	7.2. Reporting.
	(a) at least every two weeks (or such other period as may be set out in a Statement of Work), Contractor will report, through Recycle BC’s claims reporting portal, or through such other method as Recycle BC may designate, the reporting information set...
	(b) upon such frequency as Recycle BC may request (but not more frequently than monthly), reports pertaining to the performance of the Services and Contractor’s other obligations under this Agreement reasonably sufficient to permit Recycle BC to monit...
	(c) such additional reports as Recycle BC may reasonably identify from time to time to be generated and delivered by Contractor on an ad hoc or periodic basis.

	7.3. Audit.
	7.3.1. Without limiting any other audit right, during the Term and for the period Contractor is required to comply with Section 7.1, Recycle BC (or its audit representative) will have the right upon reasonable prior written notice to audit and inspect...
	7.3.2. Without limiting any other audit right, during the Term and for the period Contractor is required to comply with Section 7.1, Contractor will make the data, records, and documents retained pursuant to Section 7.1 available for inspection or aud...
	7.3.3. Without limiting any other audit right, during the Term Recycle BC (or its audit representative) may conduct composition studies, without notice, of any materials collected, transported, processed, or otherwise handled under this Agreement, at ...
	7.3.4. Contractor will co-operate with and provide to Recycle BC (or its audit representative) such reasonable assistance as they require in order to exercise the rights set out in this Section 7.3. Contractor will ensure that it has agreements in pla...


	SECTION 8. REPRESENTATIONS AND WARRANTIES
	8.1. Contractor Representations and Warranties.
	(a) it is duly incorporated, validly existing, and in good standing under the laws of its jurisdiction of incorporation, and is duly qualified to do business in all jurisdictions in which qualification is necessary in order to transact its business an...
	(b) it has full power, authority, and right to execute and deliver this Agreement, to make the representations, warranties, and covenants set out herein, and to perform its obligations under this Agreement in accordance with its terms. This Agreement ...
	(c) it has and will, at his own expense, procure all permits, certificates and licenses required by Applicable Law for the performance of the Services;
	(d) the representations, warranties, covenants, claims, inducements, and agreements made by Contractor in Contractor’s written response to any procurement process related to the Services or this Agreement are true and correct as of the Effective Date,...
	(e) it has not given and will not give commissions, payments, kickbacks, gifts, lavish or extensive entertainment, or other inducements of more than minimal value to any employee or agent of Recycle BC in connection with this Agreement and, to the bes...


	SECTION 9. CONFIDENTIALITY
	9.1. Confidentiality Covenant.
	9.2. Legal Requirement.
	9.3. Return of Confidential Information.
	9.4. Privacy Laws.

	SECTION 10. PROPRIETARY RIGHTS
	10.1. Ownership.

	SECTION 11. INDEMNITY
	11.1. Indemnity.
	11.2. Available Remedies.

	SECTION 12. INSURANCE AND PERFORMANCE BOND
	12.1. Insurance.
	12.2. Performance Bond.

	SECTION 13. TERMINATION
	13.1. Termination for Convenience.
	13.2. Termination by Recycle BC for Cause.
	(a) Contractor becomes subject to proceedings in bankruptcy or insolvency, voluntarily or involuntarily, if a receiver is appointed with or without Contractor’s consent, if Contractor assigns its property to its creditors or performs any other act of ...
	(b) Contractor commits a material breach of this Agreement and does not cure such breach within 30 days of receipt of notice thereof from Recycle BC;
	(c) Contractor fails to provide all or a material portion of the Services for a consecutive period of more than seven days;
	(d) Contractor’s performance creates a hazard to public health or safety or to the environment;
	(e) Contractor is assessed Service Level Failure Credits in excess of $10,000 during any rolling six month period; or
	(f) any other termination right described in this Agreement or a Statement of Work is triggered.

	13.3. Termination by Contractor for Cause.
	13.4. Change in Applicable Law.
	13.5. Disruption of Service.
	13.6. Termination Assistance.
	13.7. Survival.

	SECTION 14. DISPUTE RESOLUTION
	14.1. Disputes.
	(a) The parties will first attempt to resolve the Dispute through representatives from each of Recycle BC and Contractor who work most closely with each other on related matters, within 15 days after written notice of the Dispute was first given, or a...
	(b) If the Dispute is not resolved at the first stage, either party may escalate the Dispute to the senior Recycle BC and Contractor representatives, who will meet and work together in good faith to attempt to resolve the Dispute within a further 15 d...
	(c) If the Dispute is not resolved through the discussion above within the time period set out above, then either party may escalate the Dispute to non-binding third party mediation. The mediation will take place at a time and place mutually agreed by...
	(d) If the parties are unable to resolve the Dispute within the above period, unless otherwise mutually agreed by the parties in writing, the Dispute will be conclusively settled by means of private and confidential binding arbitration, to the exclusi...
	(e) Notwithstanding anything to the contrary in this Section 14.1, either party may start litigation proceedings in a court of law at any time for an application for a temporary restraining order or other form of injunctive relief and each party hereb...


	SECTION 15. GENERAL PROVISIONS
	15.1. Relationship of the Parties.
	15.2. Assignment.
	15.3. Force Majeure.
	15.4. Governing Law.
	15.5. Notices.
	15.6. Further Assurances.
	15.7. No Publicity.
	15.8. Timing.
	15.9. Severability.
	15.10. Waiver.
	15.11. Remedies Cumulative.
	15.12. Amendment.
	15.13. Entire Agreement.
	15.14. Counterparts.
	All loads must be documented in a manner specified by Recycle BC, as amended by Recycle BC from time to time, including a certified scale ticket provided by the Designated Post-Collection Service Provider, with Depot name and address, Designated Post-...


	1. Contractor will measure and record all data reasonably required by Recycle BC to determine Contractor’s performance of the Services against the applicable Service Levels. Contractor will retain such records in accordance with Section 7.1 of the mai...
	2. In the event of a Service Level Failure in respect of a Service Level expressly set out in a Statement of Work, Contractor will credit to Recycle BC the applicable Service Level Failure Credit set out in such Statement of Work. Contractor agrees th...
	1. Insurance Coverage.  The insurance coverage required pursuant to Section 12.1 of the main body of the Agreement is as follows:
	(a) Comprehensive General Liability coverage with limits of not less than $5,000,000 (five million dollars) per occurrence with a deductible not exceeding $100,000 per occurrence, or, where Contractor is a local government, Contractor may self-insure ...
	(b) Contractor will seek advice and obtain any necessary environmental impairment liability insurance or other such policy as may be recommended by their insurance broker or legal counsel to adequately protect against risks of environmental liability,...
	(c) Workers’ Compensation Insurance or Workplace Safety & Insurance coverage with the applicable Provincial (including in all cases British Columbia) or Territorial Workplace Safety & Insurance Board or Employer’s Liability Insurance or both with limi...
	(d) Such other insurance coverage as may be set out in a Statement of Work.

	2. Requirements for Insurer.  All insurers must be reputable and financially creditworthy insurers with an A.M. Best financial strength rating of “A-” or higher (or equivalent rating by a similar agency, in Recycle BC’s sole discretion).
	3. Recycle BC as Additional Insured.  Contractor will add Recycle BC as an additional insured on its Commercial General Liability policy with the following language: “MMBC Recycling Inc. and its affiliated entities, officers, partners, directors, empl...
	4. Evidence of Insurance.  Contractor will cause its insurers to issue to Recycle BC certificates of insurance on the Effective Date, and once each calendar year thereafter, evidencing that the coverages and policy endorsements required under this Agr...
	5. Changes to Insurance Coverage.  Contractor will not reduce any insurance coverage below the requirements set out in this Schedule without Recycle BC’s prior written consent. Contractor will provide not less than 30 days’ notice to Recycle BC prior ...
	6. Coverage Details.  The insurance coverages under which Recycle BC is named as additional insured will be primary, and all coverage will be non-contributing with respect to any other insurance or self-insurance that may be maintained by Recycle BC. ...
	7. Additional Period of Coverage.  Contractor will continue to have and maintain in force the insurance coverages set out in this Schedule, and Contractor will continue to comply with Section 12.1 of the main body of the Agreement and Schedule 12.1, b...


