MASTER PROJECT AGREEMENT TEMPLATE

VERSION 3.0 (April 2020)

TEMPLATE GUIDANCE (remove from final agreement)
The purpose of the Master Project Agreement (MPA) template is to:
1) Establish a common framework for Master Project Agreements;

(2) Establish a set of base obligations in the Main Body of the agreement to support
common performance standards and to reflect obligations that the Supercluster has under its
Contribution Agreement with ISED; and

(3) Provide sufficient flexibility for Consortium Projects to add Project specific terms &
conditions through the use of customizable Schedules.

Consortium Project teams will be able to modify Schedule templates to include required
information for their approved projects while changes to the Main Body of the template should
be limited to those provisions which are necessary solely to accommodate unique Project
requirements.

Supercluster staff are available to talk through any element of the template and provide
assistance as required to help Consortium Project teams finalize their MPA.

Below is a high-level overview of how the MPA is structured:

The MPA High-level Structure — Articles & Schedules

Base set of obligations for all parties
14 Main Articles } = Compliance with the Supercluster’'s

Contribution Agreement with ISED

Who does what, when, how much it will cost
and how it is being paid for

How background & foreground IP will be shared

} How will we will work together

How we will manage project data
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This Agreement dated the [e] day of [e], [2020] (“Effective Date”), is made between:

10793574 Canada Association doing business as Canada’s Digital
Technology Supercluster, a not-for-profit corporation under the laws of Canada
(the “Supercluster”);

-and -

[e], a corporation incorporated under the laws of [e] (the “Project Lead”);
-and -

[e], a corporation incorporated under the laws of [e];

[-and -

e, a corporation under the laws of e.]

For good and valuable consideration, the receipt of which the Consortium Members hereby
acknowledge, the Consortium Members agree as follows:

Article 1
Interpretation

1.01 Definitions
In this Agreement:

“Affiliate” means, with respect to any person, any other person who directly or indirectly
Controls, is Controlled by, or is under direct or indirect common Control with, such person, and
includes any person in like relation to such person. A person will be deemed to “Control’
another person if such person possesses, directly or indirectly, the power to direct or cause the
direction of the management and policies of such other person, whether through the ownership
of voting securities, by contract or otherwise; and the terms “Controlled” and “Controlling” will
have similar meanings.

“Agreement” means this agreement, including all attachments incorporated by reference
(including Schedules), and all duly executed SOWSs entered into pursuant to this Agreement.

“Applicable Law” means any domestic or foreign law, rule, statute, subordinate legislation,
regulation, by-law, order, ordinance, protocol, code, guideline, treaty, policy, notice, direction or
judicial, arbitral, administrative, ministerial or departmental judgment, award, decree, treaty,
directive, or other requirement or guideline published or in force at any time during the Term
which applies to or is otherwise intended to govern or regulate any person (including any
Consortium Member), property, transaction, activity, event or other matter, including any rule,
order, judgment, directive or other requirement or guideline issued by: (a) any domestic or
foreign government, whether national, federal, provincial, state, territorial, municipal or local
(whether administrative, legislative, executive or otherwise); (b) any agency, authority, ministry,
department, regulatory body, court, central bank, bureau, board or other instrumentality having
legislative, judicial, taxing, regulatory, prosecutorial or administrative powers or functions of, or
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pertaining to, government; (c) any court, commission, individual, arbitrator, arbitration panel or
other body having adjudicative, regulatory, judicial, quasi-judicial, administrative or similar
functions; and (d) any other body or entity created under the authority of or otherwise subject to
the jurisdiction of any of the foregoing, including any stock or other securities exchange or
professional association.

“‘Background Intellectual Property” or “Background IP” means in relation to the Project, the
Technology and Intellectual Property Rights owned, controlled, developed, conceived of, or
reduced to practice by a Consortium Member prior to the commencement of or otherwise
developed or acquired independent of the Project by a Consortium Member, required for the
carrying out of the Project or for the exploitation of the Foreground Intellectual Property and any
modifications or improvements to, and any derivative works developed from, such Intellectual
Property Rights.

“‘Business Day” means any day except Saturday, Sunday or any day on which banks are
generally not open for business in the Province of British Columbia.

“Change” means an amendment to a SOW made in accordance with Section 4.01 (Change
Orders) and “Change Order” means a written document describing a Change.

“Claims” means any actual, threatened or potential civil, criminal, administrative, regulatory,
arbitral or investigative demand, allegation, action, suit, investigation or proceeding, or any other
claim or demand.

“Confidential Information” is information as specified in Section 8.01 (Confidential
Information).

“Consortium” means all of the parties to this Agreement and “Consortium Member’ means
any of them.

“Crown” means Her Majesty the Queen in Right of Canada and “ISED” means the Crown’s
representative, the Minister of Innovation, Science and Economic Development (or any
successor to the Minister of Innovation, Science and Economic Development).

“‘Deliverable” means a tangible or intangible measurable output of the Project provided by a
Consortium Member (or its Personnel), including any Technology and materials that are
designed, developed or produced as part of, or as a result of, the Project.

“‘Disclosing Party” means any Consortium Member that discloses its Confidential Information
to a Receiving Party or otherwise has its Confidential Information accessed or possessed by a
Receiving Party.

“‘Dispute” means a dispute between two or more Consortium Members relating to this
Agreement or its subject matter, “Dispute Parties” means two or more Consortium Members
involved in a Dispute and “Dispute Notice” means a notice of a Dispute that a Dispute Party
provides to initiate the Dispute resolution process under Section 10.02 (Dispute Resolution
Process).

“Force Majeure Event” means an event beyond the reasonable control of any party including
an outbreak of a serious disease or epidemic, or quarantine or other public health emergencies,
fire, flood, earthquake, explosion or other casualty or accident or act of God, or war or other
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violence, strike, lock-out, labour dispute, acts of any governmental body, war, insurrection,
sabotage, embargo, interruption of or delay in transportation, unavailability of or interruption or
delay in telecommunications or inability to obtain raw materials, supplies or power.

“Foreground Intellectual Property” or “Foreground IP” means all Deliverables and Intellectual
Property specific to the Project conceived, produced, developed or reduced to practice in
carrying out the Project by a Consortium Member or any of its Personnel, and all rights therein,
but does not include Background Intellectual Property (or improvements thereto) as defined in
this Agreement.

“Intellectual Property” or “IP” means all inventions, whether or not patented or patentable, all
commercial and technical information, whether or not constituting trade secrets, and all
copyrightable works, industrial designs, integrated circuit topographies, and distinguishing
marks or guises, whether or not registered or registrable.

“Intellectual Property Registry” means a registry of Foreground Intellectual Property
developed in Projects supported by Supercluster Funds.

“Intellectual Property Rights” means any and all proprietary rights anywhere in the world
provided under: (a) patent law; (b) copyright law; (c) design patent or industrial design law; (d)
trademark law; (e) semi-conductor chip or mask work law; or (f) any other applicable statutory
provision, common law principle or other legal regime, including trade secret law, that may
provide a right in ideas, formulae, algorithms, concepts, inventions, works, or know-how, or the
expression or use of the foregoing.

“‘Lead Representative” means, for each Consortium Member, a person appointed by each such
Consortium Member to represent such Consortium Member under a SOW or set of SOWSs.

“Membership Agreement” means, for each Consortium Member (excluding the Supercluster),
such Consortium Member’s agreement with the Supercluster for membership in the
Supercluster.

“‘Milestone” means a specific point in time that acts as checkpoint to evaluate progress of the
Project against its Work Plan and Deliverables (generally every three months) over the Project
duration as set out in Schedule A (Project Approval).

“Performance Deficiency” means, with respect to a Consortium Member, such Consortium
Member’s failure to meet one or more of its obligations under this Agreement (including under a
SOW).

“Personal Information” means information about an identifiable individual made available by
one Consortium Member, its Personnel or any other individual to the other Consortium Member
under this Agreement.

“Personnel” means, with respect to a Consortium Member, the employees of such Consortium
Member and of any permitted subcontractor, student, agent and independent contract personnel
who performs any of the obligations or provides any of the Deliverables for or on behalf of such
Consortium Member.

“Project” means the project set out in Schedule A (Project Approval).
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“Project Lead” means the Consortium Member(s) that are leading the Consortium with respect
to the Project (as set out in the preamble).

“Project Manager” means the individual person appointed by the Steering Committee to
manage the Project.

“Project Schedule” means any plan and time line for the delivery of Deliverables or the
performance of certain services, including a list of the tasks, activities, resources, and any
interdependencies that establishes the deadline that one or more Consortium Members needs
to meet as set out in Schedule A (Project Approval), a SOW or Change Order.

“Project Team” means, for the applicable SOW (or group of SOWSs), the Project Manager, each
Lead Representative, and any other person appointed by the Project Manager.

“‘Receiving Party” means a Consortium Member that receives, or otherwise has access to or
comes into possession of, Confidential Information of a Disclosing Party.

“SME” means a Consortium Member that employs fewer than 500 individuals.

“Statement of Work” or “SOW” means the written description of the obligations of each
Consortium Member, including applicable Deliverables and/or service commitments, and any
other relevant information, entered into by the applicable Consortium Members, substantially in
the form of the initial Statement(s) of Work set out at Schedule B (Statements of Work).

“Steering Committee” means the body of Consortium Member representatives responsible for
the oversight and monitoring of the Project, as further described in Section 3.01(1)
(Membership).

“Supercluster Funds” means any financial contribution the Supercluster provides to the
Project.

“Supercluster Indemnitees” means the Supercluster and its employees, contractors, officers,
directors, successors and assigns.

“Supercluster Policies” means the policies and procedures of the Supercluster, including the
Supercluster’s charter of values, intellectual property strategy and data strategy and policies
governing the Project expenditures (including expenditures which are not eligible for
Supercluster Funds and for expenditures related to travel, accommodations and hospitality), as
approved by the board of directors of the Supercluster, and the bylaws of the Supercluster.

“Technology” means any methodologies, tools, models, software, hardware, discoveries,
designs, prototypes, engineering and test data, test parameters, manufacturing methodology,
content, documentation, ideas, know-how, works of authorship, databases, algorithms (including
machine learning or artificial intelligence algorithms, models), Modules protocols, application
programming interfaces, molds, practices, schematics, diagrams, specifications, formulae,
measurements, data, and data maps.

“‘Modules” mean machine learning or artificial intelligence algorithms and models trained on
Consortium Member’s data (excluding public domain or third-party data).
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“Third Party IP” means any and all Intellectual Property, including any and all related
Intellectual Property Rights, owned by or licensed from a person who is not a Consortium
Member.

“Work Plan” means the work plan set out in Schedule A (Project Approval), which consists of a
scope, schedule and budget.

1.02 Interpretation

(1) Ambiguities (No Contra Proferentem). Each Consortium Member has had the
opportunity to have its legal counsel review and participate in settling the provisions of
this Agreement, and any rule of construction to the effect that any ambiguity in this
Agreement will be resolved against the drafting Consortium Member is not applicable to
the interpretation of this Agreement.

(2) Document References. All references to any agreement (including this Agreement and
any SOWs), document (including the Supercluster Policies) or instrument mean such
agreement, document or instrument as amended, supplemented, modified, varied,
restated or replaced from time to time, unless otherwise specified in this Agreement.

(3) Headings. The division of this Agreement into Articles and Sections and headings are for
convenience of reference only and do not affect the construction or interpretation of this
Agreement.

(4) Plural and Singular. In this Agreement, unless the context requires otherwise, words in
the singular include the plural and vice versa.

(5) Section and Schedule References. Unless the context requires otherwise, references in
this Agreement to Sections or Schedules are to Sections or Schedules of this
Agreement.

(6) Statute References. Unless otherwise indicated, all references in this Agreement to any
statute include the applicable regulations, in each case as amended, re-enacted,
consolidated or replaced from time to time and in the case of any such amendment, re-
enactment, consolidation or replacement, reference to a particular provision will be read
as referring to such amended, re-enacted, consolidated or replaced provision and also
include, unless the context otherwise requires, all applicable guidelines, bulletins or
policies made in connection therewith.

[ TH

(7) Words of Inclusion. Wherever the words “include”, “includes” or “including” are used in
this Agreement, they will be deemed to be followed by the words “without limitation” and

the words following “include”, “includes” or “including” will not be considered an
exhaustive list.

(8) Currency. Except as otherwise expressly provided in this Agreement all dollar amounts
referred to in this Agreement refer to Canadian Dollars.

(9) Financial Responsibility. Unless otherwise expressly stated in this Agreement, each
Consortium Member will be responsible for performing its obligations under this
Agreement at its expense (including taxes applicable to any payment obligations
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incurred in connection with such performance) without additional charge or additional
cost to the other Consortium Members.

1.03 References to Consortium Member

(1) Where a Consortium Member’s subcontractor, agent or independent contract personnel
is performing any of its obligations under this Agreement, a reference to that Consortium
Member includes that Consortium Member’s subcontractor to the extent that such
provision applies to that subcontractor’s, agent’s or independent contract personnel’s
performance of its obligations.

(2) Where there is a reference to a sale, assignment or grant by a Consortium Member, that
Consortium Member will perform the sale, assignment or grant for itself or, where
applicable, cause its Personnel to perform the act.

(3) Where the context implies that a reference to a Consortium Member also includes one or
more of that Consortium Member’s subcontractors and Personnel, the reference
includes all of that Consortium Member’s applicable subcontractors and Personnel.

(4) References to the Consortium Members or the Consortium in Sections 5.02 (Reporting
Requirements), 5.03 (Records Management and ISED and Supercluster Audit Rights),
5.04 (Auditor General Audit Rights), 9.02(1)(g) and Article 13 (Insurance) do not include
the Supercluster.

1.04 Priority of Documents

If there is an inconsistency between any one or more of the documents comprising this

Agreement, the document listed higher in the following list will prevail to the extent of the

inconsistency:

(1) Article 1 to Article 14;

(2) the Schedules (excluding SOWs);

(3) the applicable Change Orders, in reverse chronological order; and

(4) each SOW.

Notwithstanding the foregoing, a SOW will override this Agreement solely to the extent explicitly
stated in such SOW or Change Order.

1.05 Project Execution

The main body of this Agreement provides basic obligations for the execution of a Supercluster-
funded project supported by Schedules that cover Project-specific details as follows:

(1) Schedule A (Project Approval) confirms the Project and Work Plan, including scope,
schedule and budget, that the Supercluster has approved to proceed;

(2) Schedule B (Statements of Work) confirms the service commitments, funding
commitments and payment terms for each individual Consortium Member;



-8-

(3) Schedule C (Governance and Reporting) outlines additional governance terms for
managing the Project and the specific reporting requirements for the Project;

(4) Schedule D (Intellectual Property and Data as an Asset) outlines how Foreground IP will
be owned, managed and used; and

(5) Schedule E (Project Data Management) covers how data arising from Project activities
will be managed.

Article 2
Collaboration

2.01 Purpose of the Consortium

The purpose of the Consortium is to execute the Project approved in Schedule A (Project
Approval), consistent with the purpose and objectives of the Supercluster.

2.02 Project Term

This Agreement will begin on the Effective Date and continue until all Projects have been
completed or terminated in accordance with the terms of this Agreement (the “Term”) unless
terminated earlier in accordance with Article 9 (Termination and Suspension). The Consortium
Members may renew or extend the Term by written agreement.

2.03 Nature of the Collaboration

Each Consortium Member will perform its respective obligations and provide its respective
Deliverables in accordance with this Agreement (including each applicable SOW). Each
Consortium Member will perform its obligations under this Agreement in a manner that is
consistent with all applicable Supercluster Policies. Consortium Members will be severally (and
not jointly and severally) liable for their own obligations under this Agreement. A Consortium
Member will not be liable for a breach of any provision of this Agreement by another Consortium
Member.

2.04 Subcontracting and Personnel

A Consortium Member may use subcontractors, agents, students or independent contractors
specified in its SOW in the performance of its obligations under a SOW. If not already specified
in the applicable SOW, the choice of Personnel must be acceptable to all Consortium Members,
acting reasonably. A change in Personnel must be confirmed through an approved Change
Order. The use of subcontractors, agents, students and independent contract personnel will not
relieve the Consortium Member from any obligation or liability under this Agreement. Each
Consortium Member will remain responsible for the performance of its obligations performed by
any subcontractors, agents, students, and independent contract personnel to the same extent
as if the Consortium Member performed such obligations. A Consortium Member will be
deemed to be in breach of this Agreement where its Personnel acts or fails to act in a way that
would be a breach of this Agreement if the Consortium Member took such action or inaction
directly.
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Article 3
Governance

Steering Committee

Membership. The Steering Committee will consist of one representative of each
Consortium Member, which each Consortium Member will appoint within ten Business
Days of the Effective Date, and the Project Manager, which the other members of the
Steering Committee will appoint after their appointment. The decision-making process of
the Steering Committee, as well as other operating terms, will be specified in
Schedule C (Governance and Reporting). Such decisions will be binding on the
Consortium for the purposes of this Agreement. For clarity, where the Steering
Committee votes on a decision under Section 4.03 (Managing Performance
Deficiencies), 9.01 (Right to Suspend Performance by Steering Committee) or 9.02
(Termination of a Consortium Member), the Steering Committee member appointed by
the Consortium Member to which the vote pertains will not be entitled to vote.

Responsibilities. The Steering Committee will be responsible for:

(a) reviewing, revising, and approving or rejecting (in accordance with this
Agreement) the Work Plan, each proposed SOW and Change Order;

(b) ensuring the Project follows the Work Plan, and the applicable SOWs;

(c) approving or rejecting the achievement of Deliverables at each Milestone in
accordance with the applicable SOW;

(d) terminating Consortium Members in accordance with Section 9.02 (Termination
of a Consortium Member);

(e) participating in the resolution of Disputes; and

(f) meeting all other obligations assigned to the Steering Committee under this
Agreement and Schedule C (Governance and Reporting).

Meetings. The Steering Committee will meet in person, via teleconference and/or online
presence at least monthly to review the Project.

Project Manager
The Steering Committee will confirm the identity of Project Manager to lead the Project.
The Project Manager will attend all Steering Committee and Project Team meetings.

The Project Manager may appoint additional members to the Project Team. The Project
Manager may remove members that the Project Manager appoints.

The Project Manager will, from time to time and upon request, report to the Steering
Committee on the progress of the Project Team and Work Plan and make
recommendations to the Steering Committee with respect to the achievement of each
Deliverable at each Milestone in the applicable SOW.
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3.03 Project Team

(1) Membership. Each Consortium Member (excluding the Supercluster) will appoint a Lead
Representative to serve on the Project Team.

(2) Responsibilities. The Project Team will:

(a) report to the Project Manager;

(b) attend Project Team meetings to assist in the planning, execution and monitoring
of the applicable SOW(s); and

(c) comply with all other obligations assigned to the Project Team under this
Agreement, including the applicable SOW(s).

(3) Meetings. The Project Team will meet at least once every two weeks.

Article 4
Change Management

4.01 Change Orders

From time to time, the Steering Committee (as a whole or any Consortium Member’s
representative on the Steering Committee) or the Project Team may want to modify one or more
SOWs to accommodate adjustments to the Work Plan through a Change. Any member of the
Steering Committee or the Project Team may propose a Change, in which case the Project
Manager will review the proposed Change and, if necessary, prepare a Change Order. The
Steering Committee will review the proposed Change Order and will revise, as needed, and
approve or reject that Change Order in accordance with Schedule C, provided that approval of a
Change Order may not be unreasonably withheld or delayed. A Change will not be effective or
binding unless and until it is set out in a Change Order, labeled “Change Order” and signed by
each member of the Steering Committee. Each Change Order amends and forms a part of the
relevant SOW, and all references in this Agreement to a SOW mean the SOW as amended by
each applicable Change Order.

4.02 Notification of Performance Deficiencies

A Consortium Member will notify the Project Manager and the Supercluster in writing promptly if
it becomes aware that it will or that it is likely to experience a Performance Deficiency that puts
any Consortium Member at risk of being unable to provide its Deliverables within the approved
Project Schedule and Work Plan. That notice must include:

(1) the Milestone (if applicable);

(2) the Performance Deficiency (or likely Performance Deficiency);

(3) the reasons for the failure (or likely failure);

4) the potential effect of the failure (or likely failure) on the ability of the Consortium
Member to perform its obligations in accordance with a SOW or this Agreement and
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each other Consortium Member to perform its obligations in accordance any SOW or
this Agreement;

(5) the steps that the Consortium Member proposes to take in order to remedy the failure (or
likely failure) and mitigate the effect of the failure (or likely failure); and

(6) the anticipated date by which it will complete the applicable Milestone and any other
affected Milestones (if applicable).

4.03 Managing Performance Deficiencies

(1) Upon receiving notice of a Performance Deficiency (or likely Performance Deficiency),
the Project Manager will:

(a) assess the Performance Deficiency (or likely Performance Deficiency); and
(b) report the results of its assessment to the Steering Committee, which report will
include a proposed corrective action plan and associated Change Order
developed in consultation with the applicable Consortium Member.
(2) After reviewing the Change Order, the Steering Committee may revise the Change
Order and either accept or reject the Change Order. Where the Steering Committee
rejects the Change Order, the Steering Committee may:

(a) suspend all or a portion of the Project under Section 9.01 (Right to Suspend
Performance by Steering Committee);

(b) remove the Consortium Member from the Project under Section 9.02
(Termination of a Consortium Member); and

(c) exercise any other rights or remedies set out in the applicable SOW.

Article 5
Records and Reporting Requirements

5.01 Project Records

(1) The Project Lead will maintain documents and records relevant to the Project, and make
such documents and records available to the Consortium, including:

(a) Minutes from meetings of the Steering Committee and Project Team;
(b) Change Orders, including all approved and rejected Change Orders;
(c) Dispute Notices;

(d) Project information, including Project data, key performance indicators (including
Milestones) and results; and

(e) any other records as set out in Schedule C (Governance and Reporting).

(2) Each Consortium Member will:
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(a) provide the Project Lead with such reasonable assistance and information as
may be requested by the Project Lead from time to time to enable the Project
Lead to comply with Section 5.01(1).

(b) maintain financial information specifically related to Supercluster Funds and an
accounting for funds received from the Supercluster separately from other
sources of funds; and

(c) maintain other records as set out in the Consortium Member’'s SOW in
Schedule B (Statements of Work).

Reporting Requirements

Each Consortium Member will comply with the reporting requirements set out in this
Article 5 (Records and Reporting Requirements) and Schedule C (Governance and
Reporting) and upon the Supercluster’s request, each Consortium Member will provide
such information as reasonably required by the Supercluster to enable the Supercluster
to:

(a) assess the Consortium Member’s performance of its obligations under this
Agreement, including Project data, key performance indicators (such as
achievement of Milestones by the applicable deadlines) and results;

(b) meet the Supercluster’s obligations to ISED (which information may include
financial information, including financial statements, invoices, receipts,
timesheets, payroll records) regarding all Supercluster Funds which the
Consortium Member has or may receive; and

(c) provide a brief up-to-date account of the progress of the Project including an
update on Foreground IP creation, ownership and licensing.

Within two months of March 31 of each year during the Term, the Project Lead will
provide the Supercluster with a report detailing all of the Disputes involving Intellectual
Property Rights or ownership or licencing of Intellectual Property.

Records Management and ISED and Supercluster Audit Rights

ISED and the Supercluster will each have the right to, when either determines it is
necessary, on reasonable notice and at their own cost, but subject to Sections 8.08(1)(b)
and (c):

(a) audit the books, records and financial statements of any Consortium Member
which relate to the Project for the purpose of validating the use of any
Supercluster Funds and ensuring the Consortium Member’s compliance with the
terms of this Agreement. If it is determined that the amounts paid to a
Consortium Member exceed the amounts payable under this Agreement, the
difference will be considered a debt due to the Crown and will be recovered as
an overpayment. ISED may discuss the results of said audits with the
Supercluster, and may publish the results and report them to Parliament;
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(b) conduct a performance (value-for-money) audit of any Consortium Member in
relation to the Supercluster Funds. ISED may discuss the results of said audits
with the Supercluster, and may publish the results and report them to Parliament;
or

(c) audit, or cause to have audited, the accounts and records of each Consortium
Member related to the Project, including financial records, relating to the use of
Supercluster Funds in the Project during the Term and for a period of two years
thereafter.

If the report of an audit conducted pursuant to this Section 5.03(1) identifies any
deficiencies, or provides recommendations for improvements or redress, the Consortium
will, within 90 days of receiving such report, implement timely corrective actions in
respect of such findings or recommendations, and the Supercluster will report back to
ISED.

Each Consortium Member will, at its own expense:

(a) provide ISED and the Supercluster with reasonable access to any Project site (if
any) of the particular Consortium Member for the purpose of ensuring that the
terms and conditions of any environmental approval are met, and that any
mitigation, monitoring or follow-up measure required has been carried out, to the
satisfaction of ISED, provided the Supercluster complies, and ensures ISED
complies, with any and all applicable site obligations and that the Supercluster,
upon request, indemnify and save harmless the Consortium Members from any
and all Losses (as defined below) to the extent caused by any gross negligence
or criminal, fraudulent or wilful misconduct arising from ISED’s and the
Supercluster’s access to such Project site; and

(b) supply promptly, on reasonable request by ISED or the Supercluster, such other
Project related data in respect of its activities under this Agreement, the Project
and its results, as ISED or the Supercluster may require for statistical or
evaluation purposes.

Upon request by ISED, the Supercluster may provide ISED with a copy of the report of
any audit, evaluation or review carried out by the Supercluster, related to the use of
Supercluster Funds or the Consortium Member’s performance under this Agreement.

Any audits performed under this Agreement will be carried out by auditors selected by
ISED or the Supercluster and such persons will comply with the confidentiality
obligations set forth in Article 8 (Confidentiality) of this Agreement. Each audit will occur
during the Consortium Member’s normal business hours and will not unreasonably
interfere with the Consortium Member’s normal business. ISED or the Supercluster (as
the case may be) will provide the Consortium Member with a description of the scope
and criteria of the audit and the expected time frames for completion of the audit and, in
the case of ISED, public release of the related reports. Where a Consortium Member
has a concern that an auditor selected by the Supercluster has a conflict of interest with
that Consortium Member, the Consortium Member may notify the Supercluster of its
concern. The Supercluster will consider the Consortium Member’s concern and: (a)
select a different auditor; (b) modify the scope of the audit to be conducted by the
original auditor to address the concern; or (c) provide the Consortium Member with
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written reasons as to why the Supercluster will not take the steps outlined in (a) or (b). If
the Consortium Member is not satisfied with how the Supercluster addresses its
concern, the Consortium Member may raise the concern as a Dispute under

Section 10.02 (Dispute Resolution Process).

Where the Consortium carries out the Project on the premises of a Consortium Member,
that Consortium Member will provide ISED with reasonable access to such premises for
the purpose of reviewing records related to the Project, assessing the progress and
performance of the Project, and assessing compliance with this Agreement, provided the
Supercluster ensures ISED complies with any and all applicable site obligations of the
applicable Consortium Member (including, except where inconsistent with ISED’s rights
under this Agreement, confidentiality, security and health and safety policies of the
Consortium Member) and that the Supercluster, upon request, indemnify and save
harmless the Consortium Members from any and all Losses (as defined below) to the
extent caused by any gross negligence or criminal, fraudulent or wilful misconduct
arising from ISED’s access to such Project site.

The Supercluster will provide to the applicable Consortium Member the results and any
report of any audit, evaluation or review carried out by or for the Supercluster or ISED
under this Section 5.03 (Records Management and ISED and Supercluster Audit
Rights).

ISED is a third-party beneficiary to this Agreement for the purposes of this Section 5.03
(Records Management and ISED and Supercluster Audit Rights).

Auditor General Audit Rights

The Consortium Members acknowledge that the Auditor General of Canada (the “Auditor
General”) may, at the Auditor General’s cost, after consultation with the Supercluster, conduct
an inquiry pursuant to subsection 7.1(1) of the Auditor General Act in relation to any funding
agreement (as defined in subsection 42(4) of the Financial Administration Act) with respect to
the use of Supercluster Funds received. For the purposes of such inquiry:

(1)

(2)

The Consortium Member will release to the Auditor General, upon request and in a
timely manner, all records held by the Consortium Member, or by agents or contractors
of the Consortium Member, relating to the Project and the use of any Supercluster
Funds, and such further information and explanations as the Auditor General or anyone
acting on behalf of the Auditor General may request relating to any part of this
Agreement or the use of Supercluster Funds;

Each Consortium Member will provide, upon request and in a timely manner, to the
Auditor General or anyone acting on behalf of the Auditor General:

(a) all records held by the Consortium Member or by agents or contractors of the
Consortium Member, relating to the Project or the use of any Supercluster
Funds; and

(b) such further information and explanations as the Auditor General, or anyone
acting on behalf of the Auditor General, may request relating to the Project or
Supercluster Funds.
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5.05 Data Management

Each Consortium Member will set out measures for data management and will comply with its
obligations under Schedule E (Project Data Management) of this Agreement including at a
minimum:

(1) ensuring that data is collected for specified, explicit and legitimate purposes with any
required permissions, consent and usage rights confirmed with the data owner;

(2) taking steps to ensure that data is secure through the application of industry standard
cybersecurity measures;

(3) implementing reasonable measures for data security, which may include encryption,
anonymization of data and proper user authentication;

(4) implementing incident management protocols to deal with data breaches including
containment, stakeholder notification and corrective actions based on the results of
incident investigations;

(5) implementing data quality protocols that ensure data remains relevant, accurate and up
to date;
(6) implementing data migration protocols that aid in the export, import, bridging, integration,

and interoperability of data across platforms and applications while maintaining privacy
and security; and

(7) ensuring compliance with all Applicable Laws related to the export, re-export, transfer or
release of information and/or technical data imposed by the Government of Canada, the
Province of British Columbia, the United States and, if applicable, other jurisdictions.

Article 6
Financial Management

6.01 Contributions

Each Consortium Member will pay such amounts, at such times and to such other Consortium
Member(s) as specified to be paid by the applicable Consortium Member under the Project’s
budget (“Project Budget’) and each Consortium Member's SOW in Schedule B (Statements of
Work).

6.02 Other Contributions

Each Consortium Member will provide the Consortium with the resources the Consortium
Member is required to provide under the applicable Consortium Member's SOW, which may
include software, hardware, facilities, equipment, Personnel, Intellectual Property or other
resources as specified therein.
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6.03 Expenses

Except as expressly set out in the Project Budget, each Consortium Member will be responsible
for all costs and expenses it incurs in performing its obligations under this Agreement, including
all costs and expenses for Personnel (including wages and benefits).

6.04 Project Assets

No Consortium Member will transfer any asset which, in whole or in part, has been acquired,
created, developed, advanced or contributed to by Supercluster Funds, excluding Foreground
Intellectual Property, (“Project Assets”) to any third party unless such Consortium Member
retains any rights or licenses related to such Project Asset that are necessary for the completion
of the Project. This Section 6.04 (Project Assets) does not restrict Consortium Members from
transferring Project Assets amongst themselves.

Article 7
Intellectual Property

7.01 Intellectual Property Schedule

Consortium Members will confirm rights and obligations associated with Foreground Intellectual
Property and Background Intellectual Property in Schedule D (Intellectual Property and Data as
an Asset).

7.02 Intellectual Property Registry

The Supercluster will establish and maintain an Intellectual Property Registry, which will be
accessible to the other Consortium Members and other members of the Supercluster. Each
Consortium Member will provide the Supercluster, from time to time or upon request, a written
abstract or summary of Foreground Intellectual Property subject to reasonable confidentiality
and trade secret considerations, including the number of licenses granted in or to the
Foreground Intellectual Property and whether patent applications have been filed or granted for
the Foreground Intellectual Property. Upon a Consortium Member’s request, the Supercluster
may omit certain Foreground Intellectual Property, or related details, from the Intellectual
Property Registry where the Supercluster determines it is reasonable to do.

7.03 No Rights to Background Intellectual Property

Neither the execution of this Agreement, nor the identification or disclosure of any Background
Intellectual Property by a Consortium Member, will be construed as granting to any other

Consortium Member, either by implication or otherwise, any interest, license or right respecting
such Background Intellectual Property, other than as expressly provided for in this Agreement.

7.04 No Restrictions on Other Research

Each Consortium Member acknowledges that the other Consortium Members may currently or
in the future be undertaking research alone or with other persons in areas that may be similar to
the Project. Nothing in this Agreement prohibits a Consortium Member from undertaking
research alone or with other persons in areas that may be similar to the Project, including
developing Intellectual Property, receiving information, or developing products that compete with
the other Consortium Member’s products, provided that in doing so, the Consortium Member
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does not violate any Consortium Member’s Intellectual Property Rights or Article 8
(Confidentiality).

8.01
(1)

(2)

Article 8
Confidentiality

Confidential Information

The Confidential Information of a Consortium Member means any and all information of
a Disclosing Party which:

(@)

(b)

(d)

is marked confidential or orally identified as confidential and subsequently
confirmed in writing by the Disclosing Party to the Receiving Party as confidential
within 30 days after such oral disclosure;

is treated by the Disclosing Party as its confidential or proprietary information and
made recognisable by the Disclosing Party by designating in advance or at the
time of disclosure the circumstances under which it is disclosed as a confidential
discussion or meeting;

is readily recognisable or would otherwise be understood by a reasonabile,
prudent person as confidential due to the nature of the information or the
circumstances of disclosure such as but not limited to the Disclosing Party’s
financial information, business plans or strategies, price information, quoting
procedures or customer lists and including information concerning the Disclosing
Party’s past, present or future customers, suppliers, Technology or business; or

has or will come into the possession or knowledge of the Receiving Party in
connection with or as a result of entering into this Agreement.

Notwithstanding Section 8.01(1), except for Personal Information, “Confidential
Information” does not include information which:

(@)

(b)

(c)

at the time of disclosure is in the public domain or which, after disclosure, enters
the public domain, except as a result of a breach of this Agreement by a
Receiving Party and any person for which a Receiving Party is responsible;

is provided to a Receiving Party by another person who is not a Disclosing Party,
as evidenced by the written records of the Receiving Party, except where the
other person is known, or ought reasonably to be known, to be subject to an
obligation to a Disclosing Party to maintain such information and materials in
confidence;

is independently created, developed or acquired by or for a Receiving Party
through persons to whom the Confidential Information of the Disclosing Party had
not been disclosed;

was lawfully in the possession of a Receiving Party as confirmed by the written
records of the Receiving Party before its receipt of such Confidential Information
under this Agreement; or
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(e) is released from the confidentiality provisions of this Agreement by the written
authorization of the Disclosing Party.

(3) Information required to be maintained in confidence under this Agreement that is specific
in nature will not be deemed to be in the public domain or in the prior possession of a
Receiving Party merely because general principles concerning the specific information
are in the public domain or in the prior possession of such Receiving Party.

(4) Personal Information that pertains to the Personnel of a Consortium Member, and the
Personal Information disclosed by a Consortium Member that pertains to customers or
clients of a Consortium Member, is deemed to be the Confidential Information of such
Consortium Member.

8.02 Primary Obligations

Each Disclosing Party will make reasonable efforts to ensure that it limits its disclosure of
Confidential Information to what is required to complete the Project. Each Receiving Party will:

(1) hold Confidential Information in strict confidence, in accordance with this Agreement;

(2) protect Confidential Information, whether in storage or in use, with no less than the same
degree of care as such Receiving Party uses to protect its own confidential information,
but in no case with less than reasonable care;

(3) not disclose Confidential Information to any person, except as provided in this Article 8
(Confidentiality), without the prior written approval of the Disclosing Party in each
instance; and

(4) not use Confidential Information for any purpose other than for the purpose of
administration of or implementing this Agreement, or otherwise as set out in this
Agreement.

8.03 Public Disclosure

Unless required by Applicable Law but without limiting Section 8.08 (Disclosure to ISED;
Publication by ISED) or Section 8.09 (Publicity), no Consortium Member, except the
Supercluster, will make any public announcements respecting the subject matter of this
Agreement without first receiving: (a) approval by the Supercluster or through the use of
specified communication protocols outlined in Schedule C (Governance and Reporting); and (b)
approval of the Steering Committee. No Consortium Member may characterize the position or
suggest the concurrence of the other Consortium Members on any issue under discussion
unless specifically agreed to by all Consortium Members. This Agreement does not grant any
Consortium Member the right to use the name, trademarks or other indicia of origin of any other
Consortium Member.

8.04 Permitted Disclosures
A Receiving Party may disclose Confidential Information:

(1) to its Affiliates, directors, officers, employees, and legal and financial advisors, who have
a need to know, in connection with the permitted purposes described in Section 8.02(4)
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provided that such recipients are advised of the confidential nature of the Confidential
Information and are bound by obligations of confidentiality no less restrictive than those
imposed on the Receiving Party pursuant to this Agreement; and

(2) to the extent such disclosure is required pursuant to Applicable Laws, provided that prior
to such disclosure the Receiving Party will to the extent it is legally permitted to do so:
(a) give the Disclosing Party notice of the potential disclosure and, where legally
permissible, allow the Disclosing Party the opportunity to seek a protective order, at the
Disclosing Party’s cost, in connection with such potential disclosure; and (b) limit any
such disclosure to only that Confidential Information which is necessary, and further
provided that any ultimate disclosure of Confidential Information will be in writing (or
promptly reduced to writing in the case of any oral disclosure) and be marked
“Confidential” to the maximum extent permitted by Applicable Laws; and

(3) to any subcontractor, agent and independent contract personnel or student approved
under Section 2.04 (Subcontracting and Personnel) providing goods or services to a
Receiving Party in connection with the permitted purposes described in Section 8.02(4)
who have a need to know, provided that any such person is advised of the confidential
nature of the information and is bound by confidentiality obligations substantially no less
restrictive than those imposed on the Receiving Party pursuant to this Agreement and
further provided that any such person may only use any such Confidential Information
for the purposes set out in Section 8.02(4).

8.05 Disclaimer of Warranties and Liability

(1) Each Disclosing Party represents and warrants that it is entitled to disclose the
Confidential Information it discloses to the Receiving Party for the limited purpose of
permitting the Receiving Party to use such Confidential Information for the purpose of
the Project.

(2) Except as expressly provided for in Section 8.05(1), all such Confidential Information is
provided “as is”, without further representation and warranty, express or implied, and the
Disclosing Party will not be liable to any Receiving Party for any and all damages,
Claims, fines, penalties, deficiencies, losses, liabilities (including settlements and
judgments), costs and expenses (including interest, court costs, reasonable fees and
expenses of lawyers, experts and accountants or other reasonable fees and expenses of
litigation or other proceedings or of any Claim, default or assessment) (collectively
“Losses”) arising from the use of, or reliance on, the Confidential Information by the
Receiving Party.

8.06 Notification of Unauthorized Disclosure

A Receiving Party will promptly provide formal written notice to a Disclosing Party in the event
that such Receiving Party becomes aware of any loss, destruction, unauthorized or unlawful
access or modification to or use of, or unauthorized or unlawful disclosure of any of Confidential
Information of such Disclosing Party in the possession or control of that Receiving Party.

8.07 Return of Confidential Information

Each Receiving Party will, at any time upon written request of the Disclosing Party, promptly
return, or cause to be returned, or destroy, or cause to be destroyed wherever technically



-20-

possible, any tangible records (whether electronic or hard copy) to the extent containing any
Confidential Information disclosed by the Disclosing Party to the Receiving Party. Upon such
request, the Receiving Party will provide the Disclosing Party with a certificate of an officer of
the Receiving Party certifying such return or destruction, such certificate to be in a form
acceptable to the Disclosing Party, acting reasonably. Notwithstanding the foregoing, the
Consortium Members acknowledge and agree that:

(1) the Receiving Party will not be obliged to return or destroy any decision-making
documents submitted to its or its Affiliate’s management nor any analyses or other
derivative materials which may incorporate any Confidential Information; provided
however that such documents and materials will nonetheless remain subject to the
confidentiality obligations in this Agreement for the duration of their retention;

(2) the Receiving Party’s computer systems may automatically back up Confidential
Information disclosed under this Agreement, and that to the extent such computer back
up procedures create copies of the Confidential Information, the Receiving Party may
retain such copies for the period it normally archives backed up computer records, which
copies will be subject to the provision of this Agreement until the same are destroyed;
and

(3) the Receiving Party may retain one copy of the Confidential Information in the files of its
legal counsel strictly for archival purposes, which copy will be subject to the provisions of
this Agreement until it is destroyed.

8.08 Disclosure to ISED; Publication by ISED

(1) Nothing in this Agreement will operate to prohibit the Supercluster from providing to
ISED any information the Supercluster is required to provide to ISED or as required by
Applicable Law, provided that prior to such disclosure of the Disclosing Party’s
Confidential Information the Supercluster will:

(a) give the Disclosing Party notice of the potential disclosure and, where legally
permissible, allow the Disclosing Party, at its cost, the opportunity to seek a
protective order in connection with such potential disclosure;

(b) take reasonable steps to negotiate with ISED to prevent or limit such disclosure,
including where such disclosure may affect the Disclosing Party’s Intellectual
Property Rights; and

(c) limit any such disclosure to only that Confidential Information which is necessary,
and further provided that any ultimate disclosure of Confidential Information will
be in writing (or promptly reduced to writing in the case of any oral disclosure)
and be marked “Confidential” to the maximum extent permitted by Applicable
Laws, including providing ISED with an executed copy of this Agreement. Each
Consortium Member acknowledges that ISED’s obligations with respect to
Confidential Information may be subject to the Access to Information Act
(Canada), the Privacy Act (Canada) and the Library and Archives of Canada Act
(Canada) and other Applicable Laws.

(2) ISED has the right to release to the public, table before Parliament and publish by any
means, any reports and other information ISED has the right to receive or to produce in
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accordance with this Agreement, subject to any disclosure limitations negotiated in
Section 8.08(1)(b) and 8.08(1)(c), as well as such excerpts or summaries of the
foregoing as ISED may, from time to time, decide to make.

Publicity

Notwithstanding anything in this Article 8 (Confidentiality), the Supercluster may publicly
disclose an overview of the Project including its purpose, objectives and goals, the
identity of each Consortium Member, the total Project cost and the estimated amount of
Supercluster Funds that may be provided to the Project and each Consortium Member.
For clarity, this does not include the financial commitment by any individual Consortium
Member other than the Supercluster.

Each Consortium Member consents to being contacted by ISED in relation to success
stories, announcements, ceremonies or other communications activities related to the
Project. Each Consortium Member, subject to any legal restrictions that such Consortium
Member may be subject to (including securities disclosure limitations):

(a) agrees to acknowledge ISED’s role in the funding provided through this
Agreement;

(b) consents to a public announcement of the federal contribution for the Project by
ISED or on behalf of ISED in the form of a news release or event; and

(c) agrees to display promotional material, branding and signage provided by ISED
at such event referred to in (b).

The Supercluster will notify each named Consortium Member in advance of a draft news
release or other public announcement related to ISED, except where the Supercluster is
not notified in advance by ISED.

Ownership of Confidential Information

Confidential Information is proprietary and confidential to the Disclosing Party and will be
so treated by the Receiving Party.

Without limiting Section 7.03 (No Rights to Background Intellectual Property), neither the
execution of this Agreement, nor the furnishing of any Confidential Information by the
Disclosing Party, will be construed as granting to the Receiving Party, either by
implication or otherwise, any interest, license or right respecting the Confidential
Information, including any Intellectual Property Right in the Confidential Information,
other than as expressly provided for in this Agreement.

Publication

The Consortium Members are not restricted from presenting at symposia, national or
regional professional meetings, or from publishing in journals or other publications,
results from the Project, provided that the Steering Committee is provided with copies of
the proposed disclosure at least 60 days before the presentation or publication date and
does not, within 30 days after delivery of the proposed disclosure, give notice to the
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Consortium Member proposing publication indicating that it objects to the proposed
disclosure.

The Steering Committee or any Consortium Member may object to the proposed
disclosure on the grounds that (i) it contains Confidential Information of one or more
Consortium Member(s); or (ii) that it discloses patentable subject matter. If the Steering
Committee or any Consortium Member objects on the grounds of the inclusion of a
Consortium Member’s Confidential Information, the Consortium Member proposing
publication will remove such Confidential Information immediately from the proposed
disclosure, after which that Consortium Member is free to present and publish the
proposed disclosure. If the Steering Committee or any Consortium Member objects on
the grounds of protection of patentable subject matter:

(a) it will be deemed to be a direction to file a patent application as set out in
Schedule D (Intellectual Property); and

(b) the Consortium Member proposing publication will delay the proposed disclosure
until one or more patent applications have been filed by the Consortium
Member(s) that own such IP with one or more patent offices directed to such
patentable subject matter (the “Delay”), to the satisfaction of the Steering
Committee. A provisional patent application will be considered to be a patent
application in the United States of America for the purposes of this Agreement.
The Delay will be no longer than six months from the date the Consortium
Member proposing publication delivered the proposed disclosure to the Steering
Committee, after which that Consortium Member is free to present and publish
the proposed disclosure.

Article 9
Termination and Suspension

Right to Suspend Performance by Steering Committee

Upon ten Business Days’ written notice, the Steering Committee may require a Consortium
Member to suspend its performance of all or any portion of its obligations due to a material
Performance Deficiency or a major change to the Work Plan outlined in Schedule A (Project
Approval). A Consortium Member may dispute a suspension under Article 10 (Dispute
Resolution).

9.02
(1)

Termination of a Consortium Member

Subiject to the prior written approval of the Steering Committee, the Project Lead may
terminate this Agreement, in whole or in part, as it applies to a Consortium Member (the
“Terminated Consortium Member”), or any SOW, in whole or in part, as it applies the
Terminated Consortium Member, at any time by providing written notice to the
Terminated Consortium Member in the following circumstances:

(a) the Terminated Consortium Member becomes bankrupt or insolvent, goes into
receivership or takes the benefit of any statute in force relating to bankrupt or
insolvent debtors;
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(b) an order is made, or resolution passed for the winding up of the Terminated
Consortium Member or the Terminated Consortium Member is dissolved;

(c) the Terminated Consortium Member has ceased to carry on business or has sold
all or substantially all of its assets as part of the winding up of its affairs;

(d) the Terminated Consortium Member has submitted fraudulent, materially false or
materially misleading information or has made misrepresentations of a fraudulent
or material nature to the other Consortium Members or the Supercluster;

(e) the Terminated Consortium Member makes a materially false or misleading
statement concerning support by the ISED or the Government of Canada in any
internal or public communication;

(f) the Terminated Consortium Member is in material breach of a provision of this
Agreement and such breach is incurable or the Terminated Consortium Member
fails to cure such breach within 60 days of being given notice of such breach by
the Project Manager;

(9) the Terminated Consortium Member is in breach of a material provision of the
Membership Agreement or in breach of the Supercluster Policies; or

(h) the Terminated Consortium Member is in breach of Section 11.02 (Consortium
Member Representations, Warranties and Covenants) and when such breach is
curable, the Terminated Consortium Member fails to cure such breach within
60 days of being given notice of such breach by the Project Manager.

(2) Subject to Section 9.06 (Survival), upon the Terminated Consortium Member’s receipt of
such notice, this Agreement will be deemed to be terminated as it applies to such
Terminated Consortium Member unless such termination is disputed under
Section 10.02 (Dispute Resolution Process). This Agreement will otherwise remain in
force.

9.03 Resignation of Consortium Member

Any Consortium Member may resign from the Consortium by providing 60 days’ written notice to
the other Consortium Members. Without limiting Section 9.05 (Effect of Termination), specific
obligations, if any, associated with wind-down obligations in the event of a resignation will be
specified in the related SOW or Change Order. This Agreement will be deemed to be terminated
as it applies to such resigning Consortium Member upon the expiry of the 60-day period referred
to above. This Agreement will otherwise remain in force.

9.04 Termination or Suspension by the Supercluster

(1) The Supercluster may terminate this Agreement or any SOW, in whole or in part at any
time by providing written notice to the Project Lead:

(a) where ISED terminates its agreement with the Supercluster or the funding to be
provided to the Supercluster otherwise ceases to be available or is withheld;
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(b) if at any time the Consortium does not include at least three Consortium
Members including at least one SME and one post-secondary institution and the
Consortium fails to remedy this situation within 60 days of being given notice by
the Supercluster; and

(c) as it applies to any other Consortium Member, where the Steering Committee
has the right to terminate a Consortium Member under Section 9.02(1) but does
not do so without reasonable grounds or the Consortium Member’'s Membership
Agreement is terminated or expires (provided the Supercluster may provide
notice of any breach on behalf of the Project Lead).

Without limiting Section 9.05 (Effect of Termination), where the Supercluster terminates
this Agreement or any SOW:

(a) other than work or services previously performed in furtherance of the Project,
which are of a committed or non-cancelable nature, the Supercluster will not be
subject to any fees, charges or penalties and no other amounts will be payable
by the Supercluster in connection with any termination of the Agreement or any
SOWs; and

(b) the remaining Consortium Members, by their mutual agreement, may continue
the Project without any participation by or contribution from the Supercluster.

Where, as a result of changes to the Project or otherwise, an assessment is required in
accordance with the Canadian Environmental Assessment Act, 2012 (“CEAA”) for the
Project, the Supercluster may suspend the Project. Such suspension will continue until a
decision statement has been issued to the Supercluster (or other Consortium Members)
or, if applicable, ISED has decided that the Project is not likely to cause significant
adverse environmental effects.

Effect of Termination

Upon termination of this Agreement as it applies to a Consortium Member, such Consortium
Member will at its own expense:

9.06
(1)

comply with its obligations set out in Schedule D (Intellectual Property and Data as an
Asset);

return any pre-paid but unused Supercluster Funds to the Supercluster; and

take all reasonable steps requested by the remaining Consortium Members to transition
the Consortium Member’s SOW(s) (as applicable) to one or more existing Consortium
Members (as selected by the remaining Consortium Members) or a new Consortium
Member, including transferring any information or materials that have been developed or
acquired as part of the Project including any work-in-progress.

Survival
Neither the expiration nor the early termination of this Agreement will release a

Consortium Member from any obligation or liability that accrued prior to such expiration
or termination.
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The provisions of this Agreement requiring performance or fulfilment after the expiration
or termination of this Agreement will survive the expiration or termination of this
Agreement, including Article 1 (Interpretation), Article 5 (Records and Reporting
Requirements), Article 7 (Intellectual Property), Article 8 (Confidentiality), Sections 9.05
(Effect of Termination) and 9.06 (Survival), Article 10 (Dispute Resolution), Article 11
(Representations, Warranties and Covenants and Indemnities), Article 12 (Limitations of
Liability) and Article 14 (General).

Article 10
Dispute Resolution

Goal

To facilitate resolution of Disputes in an expedient manner by cooperation (and without resorting
to litigation), the Dispute Parties will follow the procedures in this Article 10 (Dispute Resolution)
where Disputes arise.

10.02

(1)

(2)

Dispute Resolution Process

In the event of a Dispute, a Dispute Party may provide a Dispute Notice to the other
Dispute Parties, the Supercluster and the Project Lead. The Dispute Parties’ respective
members of the Steering Committee will: (a) seek to work together to develop a written
and dated summary of the nature, extent, and magnitude of the Dispute and, where
appropriate, how each Dispute Party sees resolution of the Dispute; and (b) seek to
amicably resolve or settle the Dispute in good faith by mutual agreement.

If the Dispute Parties do not resolve the Dispute by negotiation under Section 10.02(1),
any of the Dispute Parties may refer the Dispute to a mediator acceptable to all Dispute
Parties for non-binding mediation, and the Dispute Parties will share the costs of such
mediation equally. The Dispute Parties will notify the Steering Committee in writing that
the Dispute Notice will be moving to mediation and then the Dispute Parties have ten
days from the date of notification to the Steering Committee to select a mutually
acceptable mediator.

If the Dispute Parties do not resolve the Dispute by mediation under Section 10.02(2)
within 20 days of the mediator receiving the Dispute Notice, the Dispute Parties will
settle the Dispute by binding arbitration under the Domestic Commercial Arbitration
Rules of the British Columbia International Commercial Arbitration Centre as follows: the
Dispute Parties will notify the Steering Committee in writing that the Dispute Notice will
be moving to binding arbitration. The Dispute Parties will then have ten days from the
date of notification to appoint an arbitrator mutually acceptable to the Dispute Parties,
who will alone hear and determine the Dispute within 20 days of receiving the Dispute
Notice. If the Dispute Parties are unable to agree on an arbitrator, three arbitrators will
hear and determine the Dispute (one appointed by the Supercluster and one by the
Project Lead, and one by those appointed arbitrators together). The arbitration will be in
English, and in Vancouver, British Columbia.
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10.03 Confidentiality

Dispute Notices and their related materials and all negotiation, mediation and arbitration
processes related to the Dispute Notice will be deemed to be the Confidential Information of
each Dispute Party and of the Supercluster.

10.04 Injunctive Relief

This Article 10 (Dispute Resolution) does not affect the rights of the Consortium Members to
seek injunctive relief when appropriate to enforce their respective rights.

Article 11
Representations, Warranties and Covenants, and Indemnities

11.01 Mutual Representations, Warranties and Covenants

Each Consortium Member represents and warrants to and covenants with the other Consortium
Members that (in addition to its other representations, warranties and covenants throughout this
Agreement):

(1) such Consortium Member has good and sufficient power, authority and right to enter into
and deliver this Agreement and to perform its obligations hereunder, and the entry into,
delivery and performance of this Agreement by such Consortium Member have been
duly authorized by all necessary corporate action on the part of such Consortium
Member;

(2) this Agreement has been duly entered into and delivered by such Consortium Member
and constitutes a valid and legally binding obligation of such Consortium Member,
enforceable against such Consortium Member in accordance with its terms subject to
applicable bankruptcy, insolvency, reorganization and other laws of general application
limiting the enforcement of creditors’ rights generally and to the fact that specific
performance is an equitable remedy available only in the discretion of the court; and

(3) neither the entering into nor the delivery nor the performance of this Agreement by such
Consortium Member will result in a violation of any of the provisions of the constating
documents or by-laws of such Consortium Member.

11.02 Consortium Member Representations, Warranties and Covenants

Each Consortium Member, excluding the Supercluster, represents and warrants to and
covenants with each of the other Consortium Members (in addition to its other representations,
warranties and covenants throughout this Agreement):

(1) such Consortium Member and its subcontractors and Personnel involved in the Project
will comply with the Consortium Member’s obligations under this Agreement with respect
to the Project, and in relation to their performance of the Project, the Supercluster
Policies;

(2) such Consortium Member and its subcontractors and Personnel involved in the Project
will comply with all Applicable Laws that apply to them in the course of their respective
business and operations, including, to the extent applicable, the requirements and
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regulations relating to environmental protection and the successful implementation of
and adherence to any mitigation measures, monitoring or follow-up program that may be
prescribed by ISED or by other federal, provincial, territorial, municipal bodies, and,
where required, certify to ISED that it has done so;

such Consortium Member is not, and such Consortium Member’s subcontractors
involved in the Project are not, Controlled by representatives or agents of the Crown;

except as set out in writing in the applicable SOW, to Consortium Member’s knowledge
no Third Party IP is or will be used in, incorporated into, integrated or bundled with any
of the Deliverables by such Consortium Member or its subcontractors involved in the
Project;

such Consortium Member has all necessary rights to grant the rights and permissions it
has granted pursuant to this Agreement;

such Consortium Member and its subcontractors involved in the Project have entered
into agreements with all of their Personnel for the assignment and waiver of Intellectual
Property Rights (including inalienable rights, such as moral rights) in Foreground
Intellectual Property and the treatment of Confidential Information consistent with the
terms of this Agreement;

to the best of their knowledge, such Consortium Member owns, or has a license to use
in performing its obligations under this Agreement, the Intellectual Property Rights
necessary for the performance of its obligations under this Agreement;

the Project is not a “designated project” as defined in the CEAA and is not being carried
out on “federal lands” as defined in the CEAA;

such Consortium Member 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 the Supercluster, the Crown or ISED in
connection with this Agreement and, to the best of its knowledge, no officer, director,
employee, agent or representative of such Consortium Member has given any such
commissions, payments, kickbacks, gifts, entertainment or other inducements to any
employee or agent of the Supercluster, the Crown or ISED;

such Consortium Member has not and will not provide funding of any amount to a
“department” as defined in section 2 of the Financial Administration Act, subject to any
payment of fees to acquire services from any such department; and

all information provided by such Consortium Member in the course of responding to the
project selection process prior to entering into this Agreement, is not misleading in any
material respect, and such Consortium Member has not failed to disclose any further
information that would make the information disclosed misleading or would deter any of
the other Consortium Members from entering into this Agreement or any SOW.



-28-

11.03 Supercluster’s Representations, Warranties and Covenants

The Supercluster represents and warrants to and covenants with each of the other Consortium
Members that (in addition to its other representations, warranties and covenants throughout this
Agreement):

(1) the Supercluster and its subcontractors and Personnel will comply with the Supercluster
Policies;

(2) the Supercluster and its subcontractors and Personnel will comply with all Applicable
Laws, including legal requirements and regulations relating to environmental protection
and the successful implementation of and adherence to any mitigation measures,
monitoring or follow-up program that may be prescribed by ISED or by other federal,
provincial, territorial, municipal bodies, and, where required, certify to ISED that it has
done so;

(3) the Supercluster has all necessary rights to grant to the rights and permissions it has
granted pursuant to this Agreement;

(4) the Supercluster and its subcontractors have entered into agreements with all of their
Personnel for the assignment and waiver of Intellectual Property Rights and the
treatment of Confidential Information in accordance with this Agreement; and

(5) the Supercluster owns, or has a license to use in performing its obligations under this
Agreement, the Intellectual Property Rights necessary for the performance of its
obligations under this Agreement.

11.04 Disclaimer

EXCEPT AS SPECIFICALLY SET OUT OR REFERENCED IN THIS AGREEMENT, THERE
ARE NO REPRESENTATIONS, WARRANTIES, OR CONDITIONS OF A CONSORTIUM
MEMBER, EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, REGARDING ANY
MATTER, INCLUDING ANY IMPLIED WARRANTIES OR CONDITIONS OF MERCHANTABLE
QUALITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT OF
INTELLECTUAL PROPERTY RIGHTS OF ANY PERSON.

11.05 Indemnities

Each Consortium Member (the “Indemnitor”) will severally (and not jointly and severally)
indemnify, defend and hold harmless the Supercluster Indemnitees and each other Consortium
Member (including their respective employees, officers, directors, subcontractors, students,
agents, successors and assigns) (each an “Indemnitee”) from and against any and all Losses
suffered or incurred by the Indemnitees arising from or in connection with or relating to the
following:

(a) any death, bodily injury, sickness, disease or injury of any kind, of any person or
and damage, loss or destruction of any tangible, real or, personal property
(including data) to the extent caused by any gross negligence or criminal,
fraudulent or wilful misconduct of the Indemnitor, its Personnel or subcontractors;
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(b) any gross negligence or criminal, fraudulent or wilful misconduct on the part of
the Indemnitor, whether as a result of an act or an omission of such Indemnitor or
of any person for whom such Indemnitor is responsible hereunder, (but excluding
the Supercluster or an other Consortium Member), acting alone or in collusion
with others; and

(c) unless otherwise agreed in writing (by the applicable Indemnitee) with respect to
the provision of such Intellectual Property, any Claim by a third party alleging that
any Intellectual Property provided by or on behalf of the Indemnitor (“Indemnitor
IP”) infringes, violates or misappropriates any Intellectual Property Rights of any
person due to the Indemnitor’s breach of Section 11.02(7).

IP Claims

A Consortium Member will have no indemnity obligation or liability for any Losses or
Claims related to Indemnitor IP (“IP Claims”) based on or arising from:

(a) any use of such Indemnitor’s Indemnitor IP not in accordance with this
Agreement or any written agreements executed by the applicable Indemnitor
regarding the Indemnitee’s use of that Indemnitor IP;

(b) use or combination of such Indemnitor’s Indemnitor IP with other Intellectual
Property, products, equipment, software, data, Technology or materials not
supplied by the Indemnitor which but for such combination would not have given
rise to the Losses or IP Claim; or

(c) any modification of such Indemnitor’s Indemnitor IP by any person or entity other
than the Indemnitor or its agents or subcontractors authorized to make such
modifications.

In addition to the Indemnitor’s obligations under Section 11.05(c), if there is an IP Claim
then the Indemnitor may at its sole option:

(a) procure for the right to continue the activity that gave rise to the IP Claim; or

(b) modify or replace the Indemnitor IP that gave rise to the IP Claim, so that it
becomes non-infringing.

Any indemnification under Section 11.05 will be the Supercluster Indemnitees’ or other
Consortium Members’ sole and exclusive remedy against the Indemnitor for IP Claims,
and the parties acknowledge and agree that Section 11.05 and 11.06(2) state the
Indemnitor’s entire liability for IP Claims.

Other indemnity

The Indemnitor will indemnify, defend and hold harmless the Supercluster Indemnitees
from and against any and all Losses suffered or incurred by the Supercluster
Indemnitees arising from any Claim brought by or on behalf of the Crown or its agents,
officers, employees and servants to the extent such Claim arises from the Indemnitor’s
breach of this Agreement.
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Each Indemnitor will indemnify, defend and hold harmless the Crown from and against
any and all Losses suffered or incurred by the Crown to the extent such Losses arise
from any third party Claim that arises from the Indemnitor’s breach of this Agreement.

Article 12
Limitations of Liability

Limitations of Liability

Except for any infringement by a Consortium Member of another Consortium Member’s
Intellectual Property Rights or unauthorized use or disclosure of Confidential Information,
gross negligence or willful misconduct, each Consortium Member’s total and cumulative
liability arising out of, or relating to, this Agreement (whether in contract, tort or other
legal theory) will not exceed the greater of: (a) the total Supercluster Funds provided to
such Consortium Member under this Agreement; and (b) two million dollars.

Except for any infringement by a Consortium Member of another Consortium Member’s
Intellectual Property Rights or unauthorized use or disclosure of Confidential Information,
gross negligence or willful misconduct, in no event will a Consortium Member be liable to
any other Consortium Member for any special, consequential, punitive or other indirect
damages (including lost revenues or profits), whether or not notified of such damages.

This Article 12 (Limitations of Liability) will apply irrespective of the nature of the cause of
action, demand or Claim, including but not limited to, breach of contract (including
fundamental breach), negligence, tort or any other legal theory.

Notwithstanding the above, claims by any Consortium Member against the other for
contribution (on a comparative fault basis) toward third party injury, damage, or loss are
not limited, waived, released or disclaimed.

Article 13
Insurance

Insurance

Each Consortium Member will procure and maintain throughout the Term the following
insurance:

(a) Comprehensive general liability insurance with insured risks including personal
injury, death and property damage (including loss of use thereof). The general
liability insurance policy will provide the minimum coverage of $2,000,000.00
inclusive limits for bodily injury or property damage or both combined each
occurrence.

The Supercluster may waive the requirement under Section 13.01(1) for any Consortium
Member that satisfies the Supercluster, acting reasonably, that it is capable of satisfying
any liabilities that may arise from or in connection with this Agreement without such
insurance.

A Consortium Member’s failure to comply with this Article 13 (Insurance) will be a
material breach of this Agreement.
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Article 14
General

14.01 Notices

Any notice, direction, certificate, consent, determination or other communication required or
permitted to be given or made under this Agreement will be in writing and will be effectively
given and made if (a) delivered personally, (b) sent by prepaid courier service or mail, or (c)
sent by confirmed email or other similar means of electronic communication, in each case to the

applicable address set out below:

To the Supercluster:

[o]
Attention: [e]
Email: [e]

with a copy to:

[o]
Attention: [e]
Email: [e]

To Project Lead:

[o]
Attention: [e]
Email: [e]

with a copy to:

[o]
Attention: [e]
Email: [e]

To [other Consortium Member]

[o]
Attention: [e]
Email: [e]

with a copy to:

[o]
Attention: [e]
Email: [e]

or to such other address, individual, or email address as may be designated by notice given by
any Consortium Member to the other Consortium Members in the same manner. Any demand,
notice, consent, authorization or other communication given by personal delivery will be deemed
to have been given on the day of actual delivery or, if given by registered mail, on the tenth
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Business Day following the deposit such notice in the mail or if given by email, on the day
acknowledgement of receipt is received. If the Consortium Member giving the demand, notice,
consent, authorization or other communication knows or ought reasonably to know of any
difficulties with the postal system that might affect the delivery of mail or email, any such
demand, notice, consent, authorization or other communication may not be mailed or emailed,
as the case may be, but must be given by alternate means of delivery.

14.02 Relationship of the Parties

Nothing contained in this Agreement will be deemed or construed by the Consortium Members,
or by any third party, to create a relationship of partnership or joint venture or a relationship of
principal and agent, employer-employee, or franchisor-franchisee between any or all of the
Consortium Members and no provision contained herein will be deemed to create any
relationship between the Consortium Members other than the relationship of independent
parties. No officer, director, employee, agent, contractor or subcontractor retained by a
Consortium Member to perform work hereunder will be deemed to be an officer, director,
employee, agent, contractor or subcontractor of any other Consortium Member. Each
Consortium Member acknowledges and agrees that this Agreement will not be interpreted to
grant to such Consortium Member exclusive rights or in any way to an exclusive relationship
with the Supercluster.

14.03 Force Majeure

A Consortium Member will not be liable to the other Consortium Members for any delay in
performing or failure to perform any of such Consortium Member’s obligations under this
Agreement to the extent its performance is delayed or prevented solely and directly due to
Force Majeure Event for which the Consortium Member could not have reasonably prepared to
avoid and any delay or failure of that kind will not be a breach of this Agreement and the time for
performance of the affected obligations will be extended by a period that is reasonable in the
circumstances, provided that the Consortium Member claiming the benefit of this Section 14.03
(Force Majeure):

(1) promptly gives notice to each other Consortium Member specifying the Force Majeure
Event and providing a good faith estimate of the duration of the Force Majeure Event;

(2) uses commercially reasonable efforts to overcome the effect of the Force Majeure Event
and resume performance of such Consortium Member’s obligations under this
Agreement as soon as reasonably possible; and

(3) promptly notifies the other Consortium Members when the Force Majeure Event has
ceased or been overcome.

Notwithstanding the occurrence of a Force Majeure Event, each Consortium Member will each
continue to perform the Consortium Member’s obligations under this Agreement to the extent
that the Force Majeure Event does not prevent the Consortium Member from doing so. For
greater certainty, in no event will an act or omission of a Consortium Member or any person for
whom a Consortium Member is responsible under this Agreement or at law constitute a Force
Majeure Event.
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14.04 Entire Agreement

This Agreement, the Schedules attached hereto and any agreements and documents to be
delivered pursuant to the terms of this Agreement, together constitute the entire agreement
among the Consortium Members pertaining to the subject matter of this Agreement and
supersede all prior agreements, understandings, negotiations and discussions, whether oral or
written. There are no conditions, representations, warranties or other agreements in connection
with the subject matter of this Agreement, whether oral or written, express or implied, statutory
or otherwise, except as specifically set out in this Agreement and any agreements and
documents that a Consortium Member is required to deliver pursuant to the terms of this
Agreement. For clarity, unless expressly incorporated into the Agreement by reference, this
Agreement replaces any non-disclosure agreement, or similar agreement, (excluding any
Membership Agreement) entered into by any of the Consortium Members in contemplation of
the Project and Article 8 (Confidentiality) applies to any Confidential Information exchanged
under such agreement. For further clarity, nothing in this Agreement amends or modifies any
Membership Agreement.

14.05 Amendment

Except in the case of a SOW or a Change Order signed by each Steering Committee member,
the Consortium may only modify this Agreement by a written instrument that expressly states
that it is an amendment to this Agreement and is signed by each Consortium Member’s
authorized representative. A SOW or Change Order signed by a Consortium Member’s Steering
Committee representative shall be binding on such Consortium Member.

14.06 Waiver

A waiver of any default, breach or non-compliance under this Agreement is not effective unless
it is in writing and signed by the Consortium Member to be bound by the waiver. No waiver will
be inferred from or implied by any failure to act or delay in acting by a Consortium Member in
respect of any default, breach or non-compliance or by anything done or omitted to be done by
that Consortium Member. The waiver by a Consortium Member of any default, breach or
non-compliance under this Agreement will not operate as a waiver of that Consortium Member’s
rights under this Agreement in respect of any continuing or subsequent default, breach or
non-compliance, whether of the same or any other nature.

14.07 Severability

Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction will, as to
that jurisdiction, be ineffective to the extent of such prohibition or unenforceability and will be
severed from the balance of this Agreement, all without affecting the remaining provisions of this
Agreement or affecting the validity or enforceability of such provision in any other jurisdiction.

14.08 Governing Law

The laws of the Province of British Columbia and the laws of Canada applicable in British
Columbia govern this Agreement. Subject to Article 10 (Dispute Resolution), the Consortium
Members irrevocably attorn to the exclusive jurisdiction of the courts of the Province of British
Columbia in connection with this Agreement.
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14.09 Further Assurances

The Consortium Members agree to execute and deliver such other documents and perform and
cause to be performed such further act as may be necessary or desirable in order to give full
effect to this Agreement.

14.10 Assignment

(1) Subject to Sections 14.10(2) and 14.10(3) no Consortium Member may assign this
Agreement or delegate any of its duties or obligations without the prior written consent of
each of the other Consortium Members, such consent not to be unreasonably withheld.

(2) Notwithstanding Section 14.10(1), a Consortium Member may assign this Agreement to
an Affiliate as part of a corporate reorganization or divestment of the business this
Agreement relates to, which includes the assignment of such Consortium Member’s
Membership Agreement (which will not be effective until the assigning Consortium
Member provides written notice of such assignment to each other Consortium Member).

(3) Notwithstanding Section 14.10(1), where contractually required by ISED, the
Supercluster may assign this Agreement to the Crown or to a third party deemed
satisfactory to ISED and other Consortium Members.

14.11 Remedies Cumulative

The rights, remedies, powers and privileges provided to a Consortium Member in this
Agreement are cumulative and in addition to and not exclusive of or in substitution for any
rights, remedies, powers and privileges otherwise available to that Consortium Member.

14.12 Counterparts

The Consortium Members may sign this Agreement in counterparts, each of such counterparts
will constitute an original document, and such counterparts, taken together, will constitute the

same instrument. Counterparts may be executed either in original or electronic form.

[Remainder of this page is intentionally blank. Signature page follows.]
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The Consortium Members have executed this Agreement as of the Effective Date.

[e]

By:

Name:

Title:
Date:

[e]

By:

Name:

Title:
Date:

[e]

By:

Name:

Title:
Date:

[e]

By:

Name:

Title:
Date:

[e]

By:

Name:
Title:
Date:

[e]

By:

Name:
Title:
Date:

[e]

By:

Name:
Title:
Date:

[e]

By:

Name:
Title:
Date:
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SCHEDULE A
PROJECT APPROVAL

TEMPLATE GUIDANCE (remove from the final agreement)

Schedule A covers the Project approval including the scope, schedule and budget for the approved
Project. It also confirms the Supercluster funding commitments and articulates funding requirements and
sources.

Note: The Funding Approval, Financial Summary and Payment Terms for Supercluster Funds will be
completed by the Supercluster after the Project Budget has been reviewed and internally approved
during the Project contracting phase.

FUNDING APPROVAL

Proposal [20xx_# Title] (the “Proposal”) was approved by the Supercluster to receive up to [$X]
in Supercluster Funds. This amount represents a Supercluster co-investment of 43% of the total
estimated eligible Project costs. Supercluster Funds will be paid subject to the Supercluster’'s
Payment Terms outlined below for achieving the Project commitments described in this
Agreement and the supporting Schedules.

The full Proposal and supporting Project Budget worksheets related to this approval are stored
for future reference with the Supercluster.

PROJECT SCOPE

Project Problem Statement

[State the problem the Project is looking to solve. This sub-section should not exceed 5
sentences]

Project Summary

[Provide a concise description of the scope of the approved Project. The Project Summary
should be limited to 10 sentences]

High-Level Solution Architecture

[Provide an overview of the proposed Project solution. This can be an Architecture Diagram
and/or Data Flow diagram or any other representation of the overall proposed Project
solution/application]

Solution Roadmap

[Outline the solution roadmap. The roadmap provided here should be limited to the proposed

Project scope (i.e. not related to future work that might be done after completion of the proposed
Project)]
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STRATEGIC PROJECT OUTCOMES

[Project outcomes aim to address core problems (defined above) or provide
meaningful changes and benefits. Project outcomes are anticipated medium term Project
results. List at least 3 specific and measurable outcomes that the Project seeks to achieve.]

Project Outcome Success Measures

[Using the table below describe all measures that will be used to determine the success of the
Project outcomes. Focus on the targets and quantify your measurements]

Table A-1.  Project Outcome Measures

Project Outcome | Success Measure Baseline Benchmark/Target| Measurement Approach

[Add rows as
required]

PROJECTS OUTPUTS (MILESTONES & DELIVERABLES)

TEMPLATE GUIDANCE (remove from the final agreement)

o Following each Milestone date (refer to Schedule C (Governance and Reporting)), a Milestone

report is submitted to the Supercluster along with any associated forms and supporting
evidence to support the payment of Supercluster Funds.

The Project will begin on [insert date that the Project work is expected to start] (“Project Work
Start”) and continue until [insert date that the Project work is expected to end], unless
terminated earlier in accordance with this Agreement.

The following table are the Project Milestones (as defined in Article 1) and the Project Team’s
best estimate for the timing for such Milestones. The conditions which must be met for a
Milestone will be confirmed by the Project Team and approved by the Steering Committee at the
start of each Milestone period.

Table A-2.  Project Milestones

Milestone # Milestone Title Milestone Timing Milestone Duration
Milestone 1 Project Work Start + [X months] | [X months]
Milestone 2 Milestone 1 + [X months] [X months]

[Add rows as
required]

Total Project Duration [XX months]




The following are the major Project Deliverables (as defined in Article 1) and the Project Team’s
best estimate for the timing for such Deliverables. The conditions which must be met for a
Deliverable will be confirmed by the Project Team and approved by the Steering Committee at

the start of the Deliverable Starting Milestone.

Table A-3. Project Major Deliverables

Major Deliverable
Name

Description

Lead Consortium
Member

Estimated Estimated
Starting Completion
Milestone Milestone

[Add rows as

required]

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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PROJECT SCHEDULE

[At a minimum, the Project schedule (e.g. a Gantt chart) must show Deliverable names, the estimate start and completion month
(which should match the Milestone and Deliverables tables above). An example Gantt schedule is shown here for illustration

purposes.]

Overall Project Duration: [xx] months

End of Project

Thu 20‘702—27
"19Jun |'19Ju| "19Aug "19 Sep "19011 "19 Nov |'19 Dec "ZOJan I'ZO Feb .
Start Major Deliverable Major Deliverable Description Major Deliverable Description Major Deliverable Description Finish
Fri 19-05-17 Fri19:05:31 - Thu 19-07:04 | Fri 19-07-05 - Thu 19-10-10 o Fri19:10-11 - Thu 19-12-26 o Fri19-12:27 - Thu 20-02-27 lThU 20-02-27
. . | I I
Dehve_rable Milestone Deliverable Milestone Deliverable Milestone Deliverable Milestone
Deliverables ~ Consortium Member ~ Eligible Costs ~ | M1 M2 M3 M4 M5 M6 M7 M8 M9 MI0O M11 M12 M13 M14 M15 M16 M17 M18 M1
4 Project Name / Short Description <Project Lead> $369,900.00
Project Start $0.00 4 05-17

4 Major Deliverable Description $45,000.00 1
Description of contribution to this deliverable...... ....for this member $25,000.00
Description of contribution to this deliverable...... ....for this member $20,000.00
Deliverable Milestone $0.00 ¢ 07-04

4 Major Deliverable Description $145,000.00 1
Description of contribution to this deliverable...... ....for this member $35,000.00
Description of contribution to this deliverable...... ....for this member $20,000.00
Description of contribution to this deliverable...... ....for this member $90,000.00
Deliverable Milestone 50.00 ¢ 10-10

4 Major Deliverable Description $104,500.00 1
Description of contribution to this deliverable...... ....for this member $100,000.00
Description of contribution to this deliverable...... ....for this member $3,500.00
Description of contribution to this deliverable...... ....for this member $1,000.00
Deliverable Milestone 50.00 & 12-26

4 Major Deliverable Description $75,400.00 1
Description of contribution to this deliverable...... ....for this member $55,000.00
Description of contribution to this deliverable...... ....for this member $10,000.00
Description of contribution to this deliverable...... ....for this member $10,400.00
Deliverable Milestone S0.00 o 02-27

End of Project $0.00 ¢ 02-27




FINANCIAL SUMMARY

The following table provides a financial summary for the Project:

[Please insert estimated Total Project Costs of Own Commitments by Consortium Member by

Milestone]
Table A-4. Estimated Total Project Costs for own Commitments (excluding intra-Consortium and Third-
Party funding arrangements) by Consortium Member by Milestone
Milestone Project Consortium | Consortium C(E'It(::ljns Total
Lead Member A Member B as needed]

Milestone 1 $ $ $ $ $

Milestone 2 $ $ $ $ $

[add rows as needed] | $ $ $ $ $

$ $ $ $ $

$ $ $ $ $

$ $ $ $ $

$ $ $ $ $

$ $ $ $ $

Total | $ $ $ $ $

Table A-5. Estimated Total Project Costs for all Commitments (including intra-Consortium and Third-
Party funding arrangements) by Consortium Member by Milestone
. Project Consortium | Consortium el

R Lejad Member A Member B agzlggjr;] Uizl
Milestone 1 $ $ $ $ $
Milestone 2 $ $ $ $ $
[add rows as needed] | $ $ $ $ $
$ $ $ $ $
$ $ $ $ $
$ $ $ $ $
$ $ $ $ $
$ $ $ $ $
Total | $ $ $ $ $




Table A-6. Project Funding Flows by Organization

<To be inserted from Budget Template>
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PAYMENT TERMS OF SUPERCLUSTER FUNDS

Payment Terms
(a) Payment of Supercluster Funds will be made:

a) on a cost reimbursement basis following completion of each Milestone (as
defined above) based on actual eligible costs incurred and paid by the
Consortium Members;

b) after the Supercluster receives and accepts the related Project Milestone Report
(refer to Schedule C (Governance and Reporting)); and

C) the related claims forms and supporting evidence (which may include timesheets,
payroll records, invoices, receipts) with eligible costs for co-investment have
been verified and approved by the Supercluster.

(b) The Supercluster reserves the right to reject reimbursement of eligible expenses where
the claim for expenses is not made within 45 calendar days from the date the Project
Milestone Report is approved.

(c) Supercluster will pay each eligible Consortium Member within 45 calendar days of
Supercluster approval of the claim.

(d) Supercluster may adjust a Consortium Member’s payment amount to deal with such
things as advances, program management fees in arrears, or errors in the determination
of eligible costs.

(e) The following table summarizes the estimated amount of Supercluster Funds that will be
paid for each Milestone. The actual value of each payment will be determined based on
the actual eligible costs incurred and paid by each of the eligible Consortium Members.

(f) Total Supercluster Funds will not exceed [$X] for the Project.

Table A-7. Estimated Supercluster Funds by Consortium Member by Milestone

Project Consortium | [Add Columns

Lead Member A as needed] LtEL

Milestone

Milestone 1
Milestone 2
[add rows as needed]

P RN AP | RNAP| R (AR|R (P
P RN P | R P R(AR| AR
P RN P | RNP| AR AR|R
P RNP | RNP|R(AR|PR(R

Total
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SCHEDULE B
STATEMENTS OF WORK (SOW)

TEMPLATE GUIDANCE (remove from the final agreement)

Schedule B consists of an individual Statement of Work (SOW) for each Consortium Member
that confirms their role and commitments for the current stage of work.

It also confirms financial commitments which specify the costs of the Consortium Member’s
work as well as any funding the Consortium Member may be providing to other Consortium
Member(s). The financial information should identify eligible costs as the basis for Supercluster
funding as well as total SOW costs.

If funding is being provided to another Consortium Member, it is advised that clear payment
terms be laid out in Schedule B (i.e. how much, for what, when and under what conditions)
under Miscellaneous.

All Project funding sources for the Consortium Member also need to be identified; this includes
the financial commitment by the Consortium Member, other Consortium Members(s), the
Supercluster, plus any funding sources outside the Consortium (including SR&ED and
MITACS).

Note: All the tables provided in Schedule B are to be completed by the Members with the
exception of dollar amounts which will be completed by the Supercluster after the Project
Budget has been reviewed and internally approved during Project contracting.

SOW #1 — [Consortium Member (Lead)]

DELIVERABLES AND SERVICE COMMITMENTS

[In the table below, provide a brief description of the role this Consortium Member is playing in
the completion of each Deliverable and/or their Service Commitments to the Project.]

The following are the service commitments of [insert Consortium Member’'s name]:

Table B-1. Deliverables and Service Commitments

# Deliverable / Service Commitment Estimated Cost
for the Member
1 [List Deliverable / Service Commitment as per Schedule A Deliverables $
table including the specific contribution being made by this Consortium
Member]

[Add rows as required)]

RN R D RP|Ph

Total




FINANCIAL COMMITMENTS

[This Section is to be completed by the Supercluster following budget approval]

[Consortium Member] is a Consortium Member of the Project covered by this Agreement.
Provided that the Consortium Member complies with its obligations and all conditions for

expense eligibility are met, the Supercluster will provide an estimated total of [$X] in
Supercluster Funds as part of the co-investment for this SOW as indicated in the Table below:

Table B-2. Estimated Costs for Project Commitments
# Organization Description & Payment Terms Estimated Estimated
Eligible Total Costs
Costs
Costs for own Deliverable & Service Commitments
1 This Consortium Cash contributions for own work commitments $ $
Member
2 | This Consortium Discounted Cash Costs contributions for own $ $
Member work commitments
Subtotal: Estimated Cost of Own Work $ $
Costs for own Service Commitments by other Consortium Members
3 | Other Consortium Payment to [other Consortium Member] for $ $
Members [Deliverable or Service Commitment] to be paid
according to Payment Terms
4 | Repeat as required $ $
Subtotal: Estimated costs related to work performed by other $ $
Consortium Members
Total Project Costs | $ $
Table B-3. Funding Sources for Project Commitments
Estimated
Organization Description and Funding Terms Funding
Amounts
This Consortium Internally funded as work is performed, and costs are $
Member incurred
From Other Consortium | Internally funded [as per Payment Terms] $
Member(s)
[insert rows as
necessary]
Supercluster As per Supercluster Payment Terms outlined in $
Schedule A
Third-Party Funding [Describe any funding parameters or conditions here) $
Sources (e.g. MITACS,
NRC)
Total Funding Sources | $




RESOURCE COMMITMENTS

Table B-4. Dedicated Personnel, Discounted Cash Cost and/or In-Kind Contributions

Item Description

Lead Representative [/dentify the person who is the representative from the consortium member
organization on the Project Team.]

Personnel [List key personnel that are guaranteed to work on the Project]
Subcontractors, [/dentify if any subcontractors will be used and whether it is a specific
Agents and subcontractor or qualified through tender.]
Independent Contract
Personnel
Discounted Cash Cost | [Describe goods or service contributed towards the Project — specifically,
and/or In-Kind the nature of the contribution, including the resources to be utilized and the
Contributions duration]

Miscellaneous

[Any other additions or references for the Statement of Work including payment terms for any
funding provided to other Consortium Members]

Approval

This SOW is approved upon the execution of the Agreement. Any modifications to this SOW will
be done through a Change Order approved by the Steering Committee.

SOW #2 — [Consortium Member]

[Repeat SOW Section above as necessary for each Consortium Member (except the
Supercluster)]
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SCHEDULE C
GOVERNANCE AND REPORTING

TEMPLATE GUIDANCE (remove from the final agreement)

o Schedule C should be considered in conjunction with Articles 3, 4, and 5. The MPA outlines
terms of reference for the (1) steering committee and (2) Project teams, and outlines (3)
Project management reporting requirements.

Schedule C consists of additional terms that define how the Consortium Project will be run as
well as confirming reporting requirements.

The information provided in Schedule C is very detailed and is intended to be a guide in

establishing robust Project governance and oversight. This Schedule may be streamlined or
adjusted to meet the specific requirements of the Consortium and Project. However, in
amending Schedule C, it should be noted that the following principles must be adhered to:

- the governance and reporting structure must be fair to all of the Consortium Members
- none of the Consortium Member’s veto rights can be taken away

- the reporting requirements must remain intact

1) TERMS OF REFERENCE: STEERING COMMITTEE

(a) Chair

The Chair of the Steering Committee shall be appointed by the Project Lead. A new Chair shall
be appointed within 7 days when required by the Steering Committee, per (p) below or if the
position otherwise becomes vacant.

The Chair is responsible for:
i.  scheduling Steering Committee meetings at a regular cadence in accordance
with Section 3.01(3) (Meetings);
ii.  scheduling specially requested Steering Committee meetings per (k) below;
iii. assembling and communicating the agenda ahead of each meeting;

iv.  ensuring that all representatives are given a reasonable amount of time to speak
on matters under discussion;

v. determining if a Quorum exists per (b) below;

vi.  calling for votes, tabulating, and announcing results per (m) below;
vii.  deciding tie votes per (i) below;
viii.  distributing minutes following the meeting;

ix.  recording and communicating any changes to roster of Steering Committee and
Alternate representatives;

x.  calling upon the Project Manager to provide reports to the Steering Committee as
required; and
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xi.  appointing the Project Manager, in consultation with other representatives of the
Steering Committee. A Project Manager cannot be a member of the Steering
Committee.

(b) No Vote without Quorum
Quorum for the Steering Committee will exist if the Chair and fifty percent, plus one (50% + 1) of
the Steering Committee representatives eligible to vote (including the Chair) are present. If one

of the Steering Committee representatives is not eligible to vote on a given matter per (g) below,
their presence does not count for or against quorum.

The Steering Committee may not vote on a matter unless quorum exists but may still hold a
meeting and have discussions on any matter.

The presence or absence of the Project Manager does not affect quorum.
(c) Alternate Representatives

Each Steering Committee representative may designate another person from his or her
organization as their Alternate representative.

Such an Alternative representative may function in place of the Steering Committee
representative in all respects, including allowing the Steering Committee to meet quorum and
participating in votes.

Each Consortium Member may only have one Alternate representative designated at any time.
The Steering Committee representative may revoke or reassign the designation of Alternate
representative at any time.

While designated as an Alternate representative, that person will receive copies of all of the
same communications that would be sent to their organization’s Steering Committee
representative.

An individual who has been previously replaced as a Steering Committee representative per (p)
below may not be designated as an Alternate representative.

(d) Routine Proposals and Major Proposals
Votes related to the following Steering Committee matters are considered Major Proposals:
a) Change Orders that have an estimated monetary value in excess of $___ [note

value to be determined by the Consortium];

b) Change Orders that modify the scope or a deliverable in a way that significantly
affects more than a single Consortium Member’s work product;

c) Termination of any Consortium Member in accordance with Article 9.02
(Termination of a Consortium Member);

d) Resolution of Disputes in accordance with Article 10.02 (Dispute Resolution
Process); and

e) Requiring replacement of the Steering Committee representative or Project
Manager per (p) below.
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All other matters considered by the Steering Committee, including those related to
responsibilities outlined in Article 3.01 (Steering Committee) are considered Routine Proposals.

(e) Simple Majority for Routine Proposals

Except as otherwise stated elsewhere in this Agreement, Routine Proposals by the Steering
Committee require a simple majority vote of the Steering Committee representatives who are
present.

(f) Supermajority for Major Proposals

Major Proposals may only be decided by the Steering Committee by meeting or exceeding a
2/3rds majority vote of the Steering Committee representatives who are present.

(9) Conflicts of Interest

All Steering Committee representatives have a duty to immediately inform the rest of the
Steering Committee if they discover they or the Consortium Member they represent have a
conflict of interest related to a matter under discussion or proposal being put to vote.

A conflict of interest includes a circumstance where, the Consortium Member, an immediate
family member of the Consortium Member’s executive leadership, the representative, or an
immediate family member of the representative, has the:

a) opportunity to derive a direct financial benefit outside of the terms of the
Consortium, including having stock or other ownership stake, in an affected
third-party organization;

b) membership on the board of directors of an affected third-party organization; or
c) is in an active legal dispute with the third-party organization.
If the conflict of interest is tied to the individual representative, then that person may recuse and
delegate their participation in the matter to their Alternate representative.

If the conflict of interest is tied to the Consortium Member, then no representative of that
Consortium Member may join deliberations or votes related to the matter.

(h) Acting Chair

If the Chair must recuse themselves, another Steering Committee representative present who is
eligible to vote must be named Acting Chair solely for the duration of Steering Committee
deliberations and vote related to that proposal. The Chair retains all other duties and authority.

(i) Tie Breaking

In the event of a tie during a simple maijority vote, the Chair (or Acting Chair, if one exists for
that Proposal) will cast the deciding vote.
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1) Restriction on Appointment of Third Parties

A Consortium Member may only appoint its own employees as its regular Steering Committee
representative or Alternate representative, with the exception that the Steering Committee may
vote to allow for specific individual exceptions under special circumstances.

(k) Special Meetings

In addition to the regular meetings scheduled by the Chair per (a) above, any Steering
Committee representative may request that the Chair schedule a special meeting at the earliest
opportunity to address a time critical matter.

(N Limits on Decision Making Authority

The Steering Committee may not compel a Consortium Member to undertake a financial
expenditure or incur a liability to which the Consortium Member objects and has not previously
agreed in either their Statement of Work or another legal instrument. Objections are formally
handled via the Veto option in (m) below.

(m)  Voting Process

Except when deemed ineligible per the circumstances identified in (g) above, each Steering
Committee representative present at a meeting will have one equal vote.

Prior to calling for a vote on a proposal, it shall be clearly stated by the Chair what result would
occur upon a successful vote, whether the proposal constitutes a Routine Proposal or a Major
Proposal, and thus how many Yes votes will be required for the proposal to pass.

Votes are conducted publicly by voice or in writing including by way of email.

Each Steering Committee representative who is present and eligible to vote shall give a vote of
Yes, No, Abstain, or Veto. Only the Yes votes may be taken as supportive of a proposal. The
No and Veto votes are taken as being against the proposal. The Abstain votes are taken as the
Consortium Member not having a position on the proposal.

A Veto vote option is only available to a representative if the proposal being voted upon would
change the Deliverables or Project Budget in a way that directly increases the amount of
commitment required by the Consortium Member being represented. Prior to casting a Veto, the
representative must state the reasons they believe a Veto is permitted in this instance and the
other representatives present must have the option to respond to this reasoning. A Veto vote
causes the proposal to fail, regardless of any Yes votes. A vetoed proposal may be presented
again in modified form for another vote, even in the same meeting.

As the Chair may be required to break a tie vote per (i) above, the Chair always votes last.

When the majority of votes for a Proposal are Abstain, the decision on the Proposal shall be
deferred, and another vote automatically added to the agenda of the next Steering Committee
meeting. In this circumstance, the Steering Committee representatives will be asked to further
research their organizations’ opinions on the Proposal, so that a Yes or No vote can be made
upon the next vote.
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The success or failure of a vote shall be announced immediately upon completion of the vote
and recorded in the meeting minutes. A proposal that has successfully received enough votes to
pass is considered a decision of the Steering Committee.

(n) Communication Protocols

The Chair is responsible for ensuring that all regular Steering Committee meeting agendas,
notice for Routine proposals, notice for Major Proposals, and all supporting materials are
distributed at least 48 working hours ahead of the meeting. Notice for Routine and Major
Proposals must include, at minimum, a summary of background information, rationale, and
impact on the Project.

(o) Designation of a Steering Committee Representative

Any Consortium Member may change their designated Steering Committee representative at
any time simply by communicating in writing the identity and contact information of their new
representative to the Steering Committee.

(p) Failure to Perform

Any Steering Committee representative may propose that another Steering Committee
representative or the Project Manager (the Person of Concern) be replaced due to failure to
perform or due to repeated concerns about unfair or improper actions of a Steering Committee
Member. Such a proposal may only be tabled if a reasonable case can be made that the person
of concern has repeatedly failed to fulfil his or her responsibilities or has repeatedly acted
improperly in fulfilling their obligations under this Agreement.

The proposal on a replacement of a representative constitutes a Major Proposal by the
Steering Committee. If present at the meeting and Steering Committee representative, the
person of concern is eligible to vote on the Proposal.

On a successful vote for a replacement proposal, the related Consortium Member must assign
another person to fulfill their role within 7 calendar days. The person of concern continues to act
as in their role until their replacement is named.

If the person of concern is the Chair, the newly appointed replacement representative will
become the Chair per (a) above.

() Meeting Attendance and Participation of Others
Any Consortium Member may have any of its employees attend a Steering Committee meeting

as an observer. Observers may not directly participate in the meeting unless called upon by the
Chair to speak.

2) ADDITIONAL GOVERNANCE TERMS

[List additional governance terms around the model such as decision-making authority, voting
process, communication protocols etc. in this section. Terms of Reference for the Steering
Committee and Project Teams are provided as guidance. Add any additional Committees or
Advisory Groups as required.]



3) PROJECT REPORTING

In addition to the reporting requirements outlined in Section 5.02 (Reporting Requirements), the
Project Lead will ensure the completion of the following reports. The Supercluster will provide
reporting templates as appropriate.

(a)

Monthly Project Status Reports: These are high-level updates on the current state of the
Project. The status report must include at least:

a synopsis of the Project’s actual performance versus the Project plan (KPls,
scope, schedule and budget);

a forecast on whether planned deliverables, milestones and budget targets will
be achieved as planned; and

a summary of any material issues, risks or changes that may impact the ability of
the Project team to meet Project plan commitments as well as a brief description
of the corresponding corrective action to be taken.

Milestone Report: Confirms the completion of Deliverables at the agreed Milestone of

the Project and provides a detailed plan and financial forecast for the balance of the
Project. This report is to be submitted to the Supercluster within 30 days of the Milestone
approval date and will include at least:

a summary of progress for Project Deliverables completed within the Milestone
period;

the actual costs and any financial variances associated with completing the
Deliverables by the Project Milestone (actuals vs budget);

a summary of approved and pending Changes to the Project plan or to the
composition of the Project consortium;

confirmation of the Project’s Work Plan including a financial forecast for the
balance of the Project; and

completion of a Project KPI (key performance indicator) scorecard that supports
program performance reporting for the Supercluster and other stakeholders.

Final Project Report: Within 30 days of the completion of all Project Deliverables at the

last Milestone, and in advance of the last payment of Supercluster Funds, the Project
team is required to complete a Final Project Report. This report must include at least:

a summary of performance against the Project’s goals, objectives and
Deliverables;

a financial summary comparing actual Project expenditures to the original Project
budget;

a summary of approved Changes to the Project plan or to the composition of the
Project consortium;

a summary of Foreground IP created;

a summary of expected Project impacts including future capacity building and/or
commercialization activities; and
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f) completion of a Project KPI scorecard that supports program performance
reporting for the Supercluster and other stakeholders.

Project Impact Monitoring: Once the Project is complete, an annual update to the Project
KPI scorecard will be requested for up to 4 years to help monitor Project impacts and
support program performance reporting for the Supercluster and other stakeholders.
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SCHEDULE D
INTELLECTUAL PROPERTY AND DATA AS AN ASSET

TEMPLATE GUIDANCE (remove from the final agreement)

Schedule D outlines the Project IP rationale. It provides a framework outlining IP management
for the Project and the terms of use of any background Data required for use by a Consortium
Member to create a Deliverable or Data that is generated as part of the Deliverables and can
be used to achieve commercialization benefits.

When completing Schedule D, it is important for each of the Consortium Members to:
o Consider Foreground IP (please see definition in Article 1). In particular:

= succinctly and accurately describe what IP each of the Consortium Members
will be developing during the Project. It is expected that such description would
be between three to seven sentences

who will own the Foreground IP (will the member developing it own it, will it be
jointly owned, will the rights in the Foreground IP be assigned to another
Consortium Member)?

what form of license will be made available for the other Consortium Members
during the Project and after the Project?

while not necessary for the MPA, it is important for the Consortium Members
to start considering how the Foreground IP will be commercialized

Consider Background IP (please see definition in Article 1) that each of the
Consortium Members will require access to in order to achieve the Project objectives.
It is expected that such description would be between two to five sentences. Typically,
there is a license to such Background IP at least for the purposes of the Project and
potentially thereafter for the commercialization of the Foreground IP (if required).

Ecosystem Leverage requires the Consortium Members to identify opportunities for
other Supercluster Members to build upon the Project outcomes and Foreground IP.

Consider whether open source will be used for any part of the Project and if so,
understand what the open source is and what implications, if any, that it might have for
each Consortium Members IP.

(1)

DESCRIPTION, OWNERSHIP AND PROTECTION OF EXPECTED FOREGROUND IP

(a)

Summary of Expected Foreground IP. The Scope, including the solution
architecture and specific Deliverables are outlined in Schedule A (Project Approval) of
this Agreement. This table summarizes where the creation of Foreground IP is
expected along with ownership assignment obligations and protection. Foreground IP
that does not have a specified assignment obligation outlined in the table below
remains owned by the creator of the Foreground IP in question. When appropriate,
Consortium Members will explore copyright, trademark, trade secret and patent
protection for Foreground IP on a case by case basis.



Expected Foreground IP Expected Protection

List by Deliverable OR Consortium Member

No new Foreground IP expected e (specify copyright, potential

patents, trade secrets)

List by Deliverable OR Consortium Member

New Foreground IP expected in the area of e e (specify copyright, potential
New foreground IP will be assigned to e patents, trade secrets)

Title and Rights. The creator of Foreground IP owns the Foreground IP, subject to
assignment obligations governed in the table found in Schedule D, Section 2(a). In
the case of Foreground IP that has been assigned to a Consortium Member, all title
and rights to that Foreground Intellectual Property shall belong solely to that
Consortium Member. Therefore, that Consortium Member shall have the exclusive
rights to use and exploit, including the right to grant licenses for any application, as
well as the right to make, have made, reproduce, use, have used, sell, have sold,
offer to sell and import products related to its Foreground Intellectual Property.

Disclosure. The Consortium Members agree to promptly, on an on-going basis and
in no event later than 90 days from the generation of Foreground IP, to disclose to the
others any Foreground IP made or conceived in connection with the Project by or on
behalf of them or jointly. This includes Foreground IP not contemplated in the chart
above.

Patent Protection. Where a Consortium Member (“the Patenting Consortium
Member”) intends to file for patent protection for an invention, the other Consortium
Members as needed shall provide assistance and support as reasonably required by
the Patenting Consortium Member and execute or have executed, and deliver to the
Patenting Consortium Member any assignment or documents the Patenting
Consortium Member may deem necessary or desirable to obtain or maintain the
patent. The Patenting Consortium Member shall reimburse the other Consortium
Members for any costs they incur in connection with such assistance and support.

(2)

LICENSING OF FOREGROUND IP

(a)

General Licensing. Consortium Members shall grant access to all other Consortium
Members, on fair, reasonable and non-discriminatory (FRAND) terms and subject to
relevant competitive issues, all Foreground IP arising from the Project, at least for
internal R&D purposes.

Research Rights. Consortium Members grant to each Consortium Member an
irrevocable, non-exclusive, royalty-free license and right to use the Foreground
Intellectual Property only for non-commercial training, teaching and research
purposes, subject to relevant competitive issues, confidentiality obligations and the
restrictions on publications in Section 8.11 (Publication).
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(c) Sub-Licensing. Except as explicitly provided herein, no Consortium Member may
grant sublicenses under any license granted under this Agreement.

(3) ACCESS TO BACKGROUND IP

(a) Background IP. There is no Background IP belonging to one Consortium Member
that other Project participants will require access to in order to produce their Project
deliverables or sustain their capacity building and commercialization objectives. If this
changes as the Project progresses, then the Background IP and terms of use will be
recorded in the table below.

Background IP Terms of Use
Company
o [A precise definition of the Background IP in o [Outline terms of use within
question include patent numbers if applicable] the project and any license

requirements for use in
activities after the Project is
complete]

[Add rows as required]

4) ACCESS TO PROVIDED DATA, DESCRIPTION OF COLLECTED DATA,
OWNERSHIP AND TERMS OF USE

TEMPLATE GUIDANCE (remove from the final agreement)

Consider what data (Provided Data) each of the Consortium Members will require access to in
order to achieve the Project commercialization objectives. Typically, there is a license to such
Provided Data at least for the purposes of the Project and potentially thereafter for the
commercialization of Foreground IP and Collected Data (as hereinafter defined).

Consider what data will be generated from the Project that can be used to achieve
commercialization benefits and consider who will own the data and who can use that data, for
what purpose and on what basis (royalty-free or royalty-bearing).

With respect to Data consider whether:

it will be used to create Models and if so if those Models will be trained or untrained models

whether the data will be labelled and if so, who will own the labelled data and the non-labelled
data

whether there are any obligations around protecting or using the Data

whether there are any warranties associated with the Data

(a) Provided Data. The following is a description of the pre-existing data belonging to
one Consortium Member (“Provided Data”) that other Project Consortium Members
will require access to in order to produce their Project deliverables or sustain their
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(b) technology development and commercialization objectives. If this changes as the
Project progresses, then the description of Provided Data and terms of use will be

amended in the table below.

Provided Data

Terms of Use

Company

o [A precise definition of the Provided Data in
question]

e [Outline terms of use within
the Project and any license
requirements for use in
activities after the Project is
complete]

[Add rows as required)]

(c) Collected Data. The following is a description of the data that is expected to be
collected or generated by a Consortium Member as a result of participation in the
Project (“Collected Data”). The following is a description of expected Collected Data
and who it will be owned by. If this changes as the Project progresses, then the
description of Collected Data and/or the ownership of such Collected Data will be

amended in the table below.

Collected Data

Ownership

Company

e [A precise definition of the Collected Data
expected to be generated]

o [Define which Consortium
Member will own it]

[Add rows as required)]

(d) General Licensing. Consortium Members shall grant access to all Collected Data to
other Consortium Members, on fair, reasonable and non-discriminatory (FRAND)
terms and subject to relevant competitive issues, at least for internal R&D purposes.

(e) Research Rights. Consortium Members grant to each Consortium Member an
irrevocable, non-exclusive, royalty-free license and right to use the Collected Data
only for non-commercial training, teaching and research purposes, subject to relevant
competitive issues, confidentiality obligations and the restrictions on publications in

Section 8.11 (Publication).

(f) Sub-Licensing. Except as explicitly provided herein, no Consortium Member may
grant sublicenses under any license granted under this Agreement.

(5) ECOSYSTEM LEVERAGE

(a) Overview. Ecosystem leverage creates access opportunities to Project product(s)
and outcome(s), and Foreground IP. This strategy enables members with a business
or technology and/or capacity building development interest to identify on opportunity
to use, develop or be a supplier to the digital innovation. These are intended to be
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complementary opportunities that strengthen the market leadership position of the
digital innovation while building momentum in the Supercluster’s ecosystem.

Strategy. There are three categories of opportunities associated with the Technology
and Foreground IP in this Project where the ecosystem will be engaged. There are
customers who will [describe the use of the Project product(s) and outcomes] delivery
partners who will [describe areas where other organizations can become a developer
or supplier] and research organizations [describe ongoing research and advancement
opportunities] related to the Foreground IP.

List of Supercluster Members. Based on the ecosystem leverage strategy outlined
in (b) here is a list of Supercluster Members as of the time of contract signing that
could have a potential market interest in the Project delivery and outcomes, including
access to Foreground IP, along with confirmation that, if requested by the applicable
member, the Consortium would be willing to enter into negotiations.

# Member Potential Interest
Customers
[Member name] [describe potential interest]

[Add rows as required)]

Delivery Partners (Application Developers or Suppliers)

[Member name]

[describe potential interest]

[Add rows as required)]

Research Organizations

[Member name]

[describe potential interest]

[Add rows as required)]
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SCHEDULE E
PROJECT DATA MANAGEMENT

TEMPLATE GUIDANCE (remove from the final agreement)

In Schedule E, the Consortium is expected to describe their approach to the data management
elements outlined below.

Descriptions should provide an assurance that additional innovation potential can be secured
through data exchanges.

Consortium Members may wish to consider what data they might be bringing to the table for
the purposes of the Project and whether local residency is required for the data.

Consortium Members should consider what legal requirements are relevant for their data
management (ex. Privacy Laws, Disclosure requirements for cyber events.)

(1) DATA PRIVACY COMPLIANCE

(a) Guiding Principles

Data privacy compliance is concerned with policies, procedures and standards used to comply
with applicable data regulations in the jurisdictions in which a Project is operating, such as:

a) The Federal Personal Information Protection and Electronic Documents Act, S.C.
2000, ch. 5 (PIPEDA);

b) British Columbia’s Personal Information Protection Act, S.B.C. 2003, ch. 63
(PIPA BC);

C) British Columbia’s Freedom of Information and Protection of Privacy Act (FIPPA
BC); and

d) Europe’s General Data Protection Regulation (GDPR).

Projects dealing with more sensitive data, such as health, will ensure they are responding to the
appropriate regulatory requirements for their Project activities. For example, most of the
provinces in Canada have enacted health privacy legislation that applies to health information
custodians in the context of providing healthcare services. Health care providers also have
professional obligations which must be accounted for in data privacy compliance measures.

(b) Data Privacy Compliance
Consortium members will adopt policies and practices which ensure that they comply with legal

requirements that are relevant to their business and that they otherwise adhere to the Guiding
Principles above.
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(2) DATA SECURITY

(@)

Guiding Principles

Data security is concerned with policies, procedures and standards focused on protecting
restricted, confidential or sensitive data from unauthorized access or loss. Measures include:

i)

(b)

encryption, de-identification of data, user authentication, access controls and
relevant auditing processes with a higher degree of diligence when dealing with
sensitive data such as personal data (including health and medical data) and
financial data;

the implementation of backup systems and business continuity measures;

up-to-date protection against any anticipated threats or hazards to the security or
integrity of the Project;

protection against any unauthorized access, use, disclosure, accidental or
unlawful alteration, loss or destruction of certain data; and
incident management protocols to deal with data breaches including
containment, stakeholder notification and corrective actions based on the results
of incident investigations.

Data Security

Consortium members will adopt policies and practices which ensure that they adhere to the
Guiding Principles above.

(3) DATA STEWARDSHIP

(a)

Guiding Principles

Data stewardship is concerned with policies, procedures and standards around data extraction,
standardization, storage and access including but limited to:

i)

requirements that data is collected for specified, explicit and legally authorized
purposes with any required permissions, consent and usage rights confirmed
with the data owner;

data quality protocols that ensure data remains relevant, accurate and up to date;

a tool validation process that ensures the software tools are adequately
configured;

requirements related to data ownership, traceability, and lifecycle management
including the proper and secure disposal of certain data; and
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V) requiring that all permitted subcontractors of the Consortium Members or third-
party tools employed by the Consortium Members are bound by the same
standard of care as the Project Participants and have been subjected to
appropriate due diligence with respect to their privacy and security measures for
data.

(b) Data Stewardship

Consortium members will adopt policies and practices which ensure that they adhere to the
Guiding Principles above.

(4) DATA EXCHANGE

(a) Guiding Principles

Data exchange is concerned with policies, procedures and standards that help data be
managed as a resource for the Supercluster and its members. This includes protocols for data
findability, accessibility, interoperability and reusability including but not limited to:

i) globally unique and persistent identifiers;

i) data retrieval of data by their identifiers using standardized communication
protocols;

iii) determination of rights, with controls to ensure access is limited appropriately;

iv) a metadata framework that permits data assets to be classified and filtering out

competitively sensitive or confidential information; and
V) clear and accessible data usage licenses.
(b) Data Exchange

Consortium members will adopt policies and practices which ensure that they adhere to the
Guiding Principles above.
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	(5) the steps that the Consortium Member proposes to take in order to remedy the failure (or likely failure) and mitigate the effect of the failure (or likely failure); and
	(6) the anticipated date by which it will complete the applicable Milestone and any other affected Milestones (if applicable).

	4.03 Managing Performance Deficiencies
	(1) Upon receiving notice of a Performance Deficiency (or likely Performance Deficiency), the Project Manager will:
	(a) assess the Performance Deficiency (or likely Performance Deficiency); and
	(b) report the results of its assessment to the Steering Committee, which report will include a proposed corrective action plan and associated Change Order developed in consultation with the applicable Consortium Member.

	(2) After reviewing the Change Order, the Steering Committee may revise the Change Order and either accept or reject the Change Order. Where the Steering Committee rejects the Change Order, the Steering Committee may:
	(a) suspend all or a portion of the Project under Section 9.01 (Right to Suspend Performance by Steering Committee);
	(b) remove the Consortium Member from the Project under Section 9.02 (Termination of a Consortium Member); and
	(c) exercise any other rights or remedies set out in the applicable SOW.



	Article 5  Records and Reporting Requirements
	5.01 Project Records
	(1) The Project Lead will maintain documents and records relevant to the Project, and make such documents and records available to the Consortium, including:
	(a) Minutes from meetings of the Steering Committee and Project Team;
	(b) Change Orders, including all approved and rejected Change Orders;
	(c) Dispute Notices;
	(d) Project information, including Project data, key performance indicators (including Milestones) and results; and
	(e) any other records as set out in Schedule C (Governance and Reporting).

	(2) Each Consortium Member will:
	(a) provide the Project Lead with such reasonable assistance and information as may be requested by the Project Lead from time to time to enable the Project Lead to comply with Section 5.01(1).
	(b) maintain financial information specifically related to Supercluster Funds and an accounting for funds received from the Supercluster separately from other sources of funds; and
	(c) maintain other records as set out in the Consortium Member’s SOW in Schedule B (Statements of Work).


	5.02 Reporting Requirements
	(1) Each Consortium Member will comply with the reporting requirements set out in this Article 5 (Records and Reporting Requirements) and Schedule C (Governance and Reporting) and upon the Supercluster’s request, each Consortium Member will provide su...
	(a) assess the Consortium Member’s performance of its obligations under this Agreement, including Project data, key performance indicators (such as achievement of Milestones by the applicable deadlines) and results;
	(b) meet the Supercluster’s obligations to ISED (which information may include financial information, including financial statements, invoices, receipts, timesheets, payroll records) regarding all Supercluster Funds which the Consortium Member has or ...
	(c) provide a brief up-to-date account of the progress of the Project including an update on Foreground IP creation, ownership and licensing.

	(2) Within two months of March 31 of each year during the Term, the Project Lead will provide the Supercluster with a report detailing all of the Disputes involving Intellectual Property Rights or ownership or licencing of Intellectual Property.

	5.03 Records Management and ISED and Supercluster Audit Rights
	(1) ISED and the Supercluster will each have the right to, when either determines it is necessary, on reasonable notice and at their own cost, but subject to Sections 8.08(1)(b) and (c):
	(a) audit the books, records and financial statements of any Consortium Member which relate to the Project for the purpose of validating the use of any Supercluster Funds and ensuring the Consortium Member’s compliance with the terms of this Agreement...
	(b) conduct a performance (value-for-money) audit of any Consortium Member in relation to the Supercluster Funds. ISED may discuss the results of said audits with the Supercluster, and may publish the results and report them to Parliament; or
	(c) audit, or cause to have audited, the accounts and records of each Consortium Member related to the Project, including financial records, relating to the use of Supercluster Funds in the Project during the Term and for a period of two years thereaf...

	(2) If the report of an audit conducted pursuant to this Section 5.03(1) identifies any deficiencies, or provides recommendations for improvements or redress, the Consortium will, within 90 days of receiving such report, implement timely corrective ac...
	(3) Each Consortium Member will, at its own expense:
	(a) provide ISED and the Supercluster with reasonable access to any Project site (if any) of the particular Consortium Member for the purpose of ensuring that the terms and conditions of any environmental approval are met, and that any mitigation, mon...
	(b) supply promptly, on reasonable request by ISED or the Supercluster, such other Project related data in respect of its activities under this Agreement, the Project and its results, as ISED or the Supercluster may require for statistical or evaluati...

	(4) Upon request by ISED, the Supercluster may provide ISED with a copy of the report of any audit, evaluation or review carried out by the Supercluster, related to the use of Supercluster Funds or the Consortium Member’s performance under this Agreem...
	(5) Any audits performed under this Agreement will be carried out by auditors selected by ISED or the Supercluster and such persons will comply with the confidentiality obligations set forth in Article 8 (Confidentiality) of this Agreement. Each audit...
	(6) Where the Consortium carries out the Project on the premises of a Consortium Member, that Consortium Member will provide ISED with reasonable access to such premises for the purpose of reviewing records related to the Project, assessing the progre...
	(7) The Supercluster will provide to the applicable Consortium Member the results and any report of any audit, evaluation or review carried out by or for the Supercluster or ISED under this Section 5.03 (Records Management and ISED and Supercluster Au...
	(8) ISED is a third-party beneficiary to this Agreement for the purposes of this Section 5.03 (Records Management and ISED and Supercluster Audit Rights).

	5.04 Auditor General Audit Rights
	(1) The Consortium Member will release to the Auditor General, upon request and in a timely manner, all records held by the Consortium Member, or by agents or contractors of the Consortium Member, relating to the Project and the use of any Supercluste...
	(2) Each Consortium Member will provide, upon request and in a timely manner, to the Auditor General or anyone acting on behalf of the Auditor General:
	(a) all records held by the Consortium Member or by agents or contractors of the Consortium Member, relating to the Project or the use of any Supercluster Funds; and
	(b) such further information and explanations as the Auditor General, or anyone acting on behalf of the Auditor General, may request relating to the Project or Supercluster Funds.


	5.05 Data Management
	(1) ensuring that data is collected for specified, explicit and legitimate purposes with any required permissions, consent and usage rights confirmed with the data owner;
	(2) taking steps to ensure that data is secure through the application of industry standard cybersecurity measures;
	(3) implementing reasonable measures for data security, which may include encryption, anonymization of data and proper user authentication;
	(4) implementing incident management protocols to deal with data breaches including containment, stakeholder notification and corrective actions based on the results of incident investigations;
	(5) implementing data quality protocols that ensure data remains relevant, accurate and up to date;
	(6) implementing data migration protocols that aid in the export, import, bridging, integration, and interoperability of data across platforms and applications while maintaining privacy and security; and
	(7) ensuring compliance with all Applicable Laws related to the export, re-export, transfer or release of information and/or technical data imposed by the Government of Canada, the Province of British Columbia, the United States and, if applicable, ot...


	Article 6  Financial Management
	6.01 Contributions
	6.02 Other Contributions
	6.03 Expenses
	6.04 Project Assets

	Article 7  Intellectual Property
	7.01 Intellectual Property Schedule
	7.02 Intellectual Property Registry
	7.03 No Rights to Background Intellectual Property
	7.04 No Restrictions on Other Research

	Article 8  Confidentiality
	8.01 Confidential Information
	(1) The Confidential Information of a Consortium Member means any and all information of a Disclosing Party which:
	(a) is marked confidential or orally identified as confidential and subsequently confirmed in writing by the Disclosing Party to the Receiving Party as confidential within 30 days after such oral disclosure;
	(b) is treated by the Disclosing Party as its confidential or proprietary information and made recognisable by the Disclosing Party by designating in advance or at the time of disclosure the circumstances under which it is disclosed as a confidential ...
	(c) is readily recognisable or would otherwise be understood by a reasonable, prudent person as confidential due to the nature of the information or the circumstances of disclosure such as but not limited to the Disclosing Party’s financial informatio...
	(d) has or will come into the possession or knowledge of the Receiving Party in connection with or as a result of entering into this Agreement.

	(2) Notwithstanding Section 8.01(1), except for Personal Information, “Confidential Information” does not include information which:
	(a) at the time of disclosure is in the public domain or which, after disclosure, enters the public domain, except as a result of a breach of this Agreement by a Receiving Party and any person for which a Receiving Party is responsible;
	(b) is provided to a Receiving Party by another person who is not a Disclosing Party, as evidenced by the written records of the Receiving Party, except where the other person is known, or ought reasonably to be known, to be subject to an obligation t...
	(c) is independently created, developed or acquired by or for a Receiving Party through persons to whom the Confidential Information of the Disclosing Party had not been disclosed;
	(d) was lawfully in the possession of a Receiving Party as confirmed by the written records of the Receiving Party before its receipt of such Confidential Information under this Agreement; or
	(e) is released from the confidentiality provisions of this Agreement by the written authorization of the Disclosing Party.

	(3) Information required to be maintained in confidence under this Agreement that is specific in nature will not be deemed to be in the public domain or in the prior possession of a Receiving Party merely because general principles concerning the spec...
	(4) Personal Information that pertains to the Personnel of a Consortium Member, and the Personal Information disclosed by a Consortium Member that pertains to customers or clients of a Consortium Member, is deemed to be the Confidential Information of...

	8.02 Primary Obligations
	(1) hold Confidential Information in strict confidence, in accordance with this Agreement;
	(2) protect Confidential Information, whether in storage or in use, with no less than the same degree of care as such Receiving Party uses to protect its own confidential information, but in no case with less than reasonable care;
	(3) not disclose Confidential Information to any person, except as provided in this Article 8 (Confidentiality), without the prior written approval of the Disclosing Party in each instance; and
	(4) not use Confidential Information for any purpose other than for the purpose of administration of or implementing this Agreement, or otherwise as set out in this Agreement.

	8.03 Public Disclosure
	8.04 Permitted Disclosures
	(1) to its Affiliates, directors, officers, employees, and legal and financial advisors, who have a need to know, in connection with the permitted purposes described in Section 8.02(4) provided that such recipients are advised of the confidential natu...
	(2) to the extent such disclosure is required pursuant to Applicable Laws, provided that prior to such disclosure the Receiving Party will to the extent it is legally permitted to do so: (a) give the Disclosing Party notice of the potential disclosure...
	(3) to any subcontractor, agent and independent contract personnel or student approved under Section 2.04 (Subcontracting and Personnel) providing goods or services to a Receiving Party in connection with the permitted purposes described in Section 8....

	8.05 Disclaimer of Warranties and Liability
	(1) Each Disclosing Party represents and warrants that it is entitled to disclose the Confidential Information it discloses to the Receiving Party for the limited purpose of permitting the Receiving Party to use such Confidential Information for the p...
	(2) Except as expressly provided for in Section 8.05(1), all such Confidential Information is provided “as is”, without further representation and warranty, express or implied, and the Disclosing Party will not be liable to any Receiving Party for any...

	8.06 Notification of Unauthorized Disclosure
	8.07 Return of Confidential Information
	(1) the Receiving Party will not be obliged to return or destroy any decision-making documents submitted to its or its Affiliate’s management nor any analyses or other derivative materials which may incorporate any Confidential Information; provided h...
	(2) the Receiving Party’s computer systems may automatically back up Confidential Information disclosed under this Agreement, and that to the extent such computer back up procedures create copies of the Confidential Information, the Receiving Party ma...
	(3) the Receiving Party may retain one copy of the Confidential Information in the files of its legal counsel strictly for archival purposes, which copy will be subject to the provisions of this Agreement until it is destroyed.

	8.08 Disclosure to ISED; Publication by ISED
	(1) Nothing in this Agreement will operate to prohibit the Supercluster from providing to ISED any information the Supercluster is required to provide to ISED or as required by Applicable Law, provided that prior to such disclosure of the Disclosing P...
	(a) give the Disclosing Party notice of the potential disclosure and, where legally permissible, allow the Disclosing Party, at its cost, the opportunity to seek a protective order in connection with such potential disclosure;
	(b) take reasonable steps to negotiate with ISED to prevent or limit such disclosure, including where such disclosure may affect the Disclosing Party’s Intellectual Property Rights; and
	(c) limit any such disclosure to only that Confidential Information which is necessary, and further provided that any ultimate disclosure of Confidential Information will be in writing (or promptly reduced to writing in the case of any oral disclosure...

	(2) ISED has the right to release to the public, table before Parliament and publish by any means, any reports and other information ISED has the right to receive or to produce in accordance with this Agreement, subject to any disclosure limitations n...

	8.09 Publicity
	(1) Notwithstanding anything in this Article 8 (Confidentiality), the Supercluster may publicly disclose an overview of the Project including its purpose, objectives and goals, the identity of each Consortium Member, the total Project cost and the est...
	(2) Each Consortium Member consents to being contacted by ISED in relation to success stories, announcements, ceremonies or other communications activities related to the Project. Each Consortium Member, subject to any legal restrictions that such Con...
	(a) agrees to acknowledge ISED’s role in the funding provided through this Agreement;
	(b) consents to a public announcement of the federal contribution for the Project by ISED or on behalf of ISED in the form of a news release or event; and
	(c) agrees to display promotional material, branding and signage provided by ISED at such event referred to in (b).


	8.10 Ownership of Confidential Information
	(1) Confidential Information is proprietary and confidential to the Disclosing Party and will be so treated by the Receiving Party.
	(2) Without limiting Section 7.03 (No Rights to Background Intellectual Property), neither the execution of this Agreement, nor the furnishing of any Confidential Information by the Disclosing Party, will be construed as granting to the Receiving Part...

	8.11 Publication
	(1) The Consortium Members are not restricted from presenting at symposia, national or regional professional meetings, or from publishing in journals or other publications, results from the Project, provided that the Steering Committee is provided wit...
	(2) The Steering Committee or any Consortium Member may object to the proposed disclosure on the grounds that (i) it contains Confidential Information of one or more Consortium Member(s); or (ii) that it discloses patentable subject matter. If the Ste...
	(a) it will be deemed to be a direction to file a patent application as set out in Schedule D (Intellectual Property); and
	(b) the Consortium Member proposing publication will delay the proposed disclosure until one or more patent applications have been filed by the Consortium Member(s) that own such IP with one or more patent offices directed to such patentable subject m...



	Article 9  Termination and Suspension
	9.01 Right to Suspend Performance by Steering Committee
	9.02 Termination of a Consortium Member
	(1) Subject to the prior written approval of the Steering Committee, the Project Lead may terminate this Agreement, in whole or in part, as it applies to a Consortium Member (the “Terminated Consortium Member”), or any SOW, in whole or in part, as it ...
	(a)  the Terminated Consortium Member becomes bankrupt or insolvent, goes into receivership or takes the benefit of any statute in force relating to bankrupt or insolvent debtors;
	(b) an order is made, or resolution passed for the winding up of the Terminated Consortium Member or the Terminated Consortium Member is dissolved;
	(c) the Terminated Consortium Member has ceased to carry on business or has sold all or substantially all of its assets as part of the winding up of its affairs;
	(d) the Terminated Consortium Member has submitted fraudulent, materially false or materially misleading information or has made misrepresentations of a fraudulent or material nature to the other Consortium Members or the Supercluster;
	(e) the Terminated Consortium Member makes a materially false or misleading statement concerning support by the ISED or the Government of Canada in any internal or public communication;
	(f) the Terminated Consortium Member is in material breach of a provision of this Agreement and such breach is incurable or the Terminated Consortium Member fails to cure such breach within 60 days of being given notice of such breach by the Project M...
	(g) the Terminated Consortium Member is in breach of a material provision of the Membership Agreement or in breach of the Supercluster Policies; or
	(h) the Terminated Consortium Member is in breach of Section 11.02 (Consortium Member Representations, Warranties and Covenants) and when such breach is curable, the Terminated Consortium Member fails to cure such breach within 60 days of being given ...

	(2) Subject to Section 9.06 (Survival), upon the Terminated Consortium Member’s receipt of such notice, this Agreement will be deemed to be terminated as it applies to such Terminated Consortium Member unless such termination is disputed under Section...

	9.03 Resignation of Consortium Member
	9.04 Termination or Suspension by the Supercluster
	(1) The Supercluster may terminate this Agreement or any SOW, in whole or in part at any time by providing written notice to the Project Lead:
	(a) where ISED terminates its agreement with the Supercluster or the funding to be provided to the Supercluster otherwise ceases to be available or is withheld;
	(b) if at any time the Consortium does not include at least three Consortium Members including at least one SME and one post-secondary institution and the Consortium fails to remedy this situation within 60 days of being given notice by the Superclust...
	(c) as it applies to any other Consortium Member, where the Steering Committee has the right to terminate a Consortium Member under Section 9.02(1) but does not do so without reasonable grounds or the Consortium Member’s Membership Agreement is termin...

	(2) Without limiting Section 9.05 (Effect of Termination), where the Supercluster terminates this Agreement or any SOW:
	(a) other than work or services previously performed in furtherance of the Project, which are of a committed or non-cancelable nature, the Supercluster will not be subject to any fees, charges or penalties and no other amounts will be payable by the S...
	(b) the remaining Consortium Members, by their mutual agreement, may continue the Project without any participation by or contribution from the Supercluster.

	(3) Where, as a result of changes to the Project or otherwise, an assessment is required in accordance with the Canadian Environmental Assessment Act, 2012 (“CEAA”) for the Project, the Supercluster may suspend the Project. Such suspension will contin...

	9.05 Effect of Termination
	(1) comply with its obligations set out in Schedule D (Intellectual Property and Data as an Asset);
	(2) return any pre-paid but unused Supercluster Funds to the Supercluster; and
	(3) take all reasonable steps requested by the remaining Consortium Members to transition the Consortium Member’s SOW(s) (as applicable) to one or more existing Consortium Members (as selected by the remaining Consortium Members) or a new Consortium M...

	9.06 Survival
	(1) Neither the expiration nor the early termination of this Agreement will release a Consortium Member from any obligation or liability that accrued prior to such expiration or termination.
	(2) The provisions of this Agreement requiring performance or fulfilment after the expiration or termination of this Agreement will survive the expiration or termination of this Agreement, including Article 1 (Interpretation), Article 5 (Records and R...


	Article 10  Dispute Resolution
	10.01 Goal
	10.02 Dispute Resolution Process
	(1) In the event of a Dispute, a Dispute Party may provide a Dispute Notice to the other Dispute Parties, the Supercluster and the Project Lead. The Dispute Parties’ respective members of the Steering Committee will: (a) seek to work together to devel...
	(2) If the Dispute Parties do not resolve the Dispute by negotiation under Section 10.02(1), any of the Dispute Parties may refer the Dispute to a mediator acceptable to all Dispute Parties for non-binding mediation, and the Dispute Parties will share...
	(3) If the Dispute Parties do not resolve the Dispute by mediation under Section 10.02(2) within 20 days of the mediator receiving the Dispute Notice, the Dispute Parties will settle the Dispute by binding arbitration under the Domestic Commercial Arb...

	10.03 Confidentiality
	10.04 Injunctive Relief

	Article 11  Representations, Warranties and Covenants, and Indemnities
	11.01 Mutual Representations, Warranties and Covenants
	(1) such Consortium Member has good and sufficient power, authority and right to enter into and deliver this Agreement and to perform its obligations hereunder, and the entry into, delivery and performance of this Agreement by such Consortium Member h...
	(2) this Agreement has been duly entered into and delivered by such Consortium Member and constitutes a valid and legally binding obligation of such Consortium Member, enforceable against such Consortium Member in accordance with its terms subject to ...
	(3) neither the entering into nor the delivery nor the performance of this Agreement by such Consortium Member will result in a violation of any of the provisions of the constating documents or by-laws of such Consortium Member.

	11.02 Consortium Member Representations, Warranties and Covenants
	(1) such Consortium Member and its subcontractors and Personnel involved in the Project will comply with the Consortium Member’s obligations under this Agreement with respect to the Project, and in relation to their performance of the Project, the Sup...
	(2) such Consortium Member and its subcontractors and Personnel involved in the Project will comply with all Applicable Laws that apply to them in the course of their respective business and operations, including, to the extent applicable, the require...
	(3) such Consortium Member is not, and such Consortium Member’s subcontractors involved in the Project are not, Controlled by representatives or agents of the Crown;
	(4) except as set out in writing in the applicable SOW, to Consortium Member’s knowledge no Third Party IP is or will be used in, incorporated into, integrated or bundled with any of the Deliverables by such Consortium Member or its subcontractors inv...
	(5) such Consortium Member has all necessary rights to grant the rights and permissions it has granted pursuant to this Agreement;
	(6) such Consortium Member and its subcontractors involved in the Project have entered into agreements with all of their Personnel for the assignment and waiver of Intellectual Property Rights (including inalienable rights, such as moral rights) in Fo...
	(7) to the best of their knowledge, such Consortium Member owns, or has a license to use in performing its obligations under this Agreement, the Intellectual Property Rights necessary for the performance of its obligations under this Agreement;
	(8) the Project is not a “designated project” as defined in the CEAA and is not being carried out on “federal lands” as defined in the CEAA;
	(9) such Consortium Member 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 the Supercluster, the Crown or ISED in c...
	(10) such Consortium Member has not and will not provide funding of any amount to a “department” as defined in section 2 of the Financial Administration Act, subject to any payment of fees to acquire services from any such department; and
	(11) all information provided by such Consortium Member in the course of responding to the project selection process prior to entering into this Agreement, is not misleading in any material respect, and such Consortium Member has not failed to disclos...

	11.03 Supercluster’s Representations, Warranties and Covenants
	(1) the Supercluster and its subcontractors and Personnel will comply with the Supercluster Policies;
	(2) the Supercluster and its subcontractors and Personnel will comply with all Applicable Laws, including legal requirements and regulations relating to environmental protection and the successful implementation of and adherence to any mitigation meas...
	(3) the Supercluster has all necessary rights to grant to the rights and permissions it has granted pursuant to this Agreement;
	(4) the Supercluster and its subcontractors have entered into agreements with all of their Personnel for the assignment and waiver of Intellectual Property Rights and the treatment of Confidential Information in accordance with this Agreement; and
	(5) the Supercluster owns, or has a license to use in performing its obligations under this Agreement, the Intellectual Property Rights necessary for the performance of its obligations under this Agreement.

	11.04 Disclaimer
	11.05 Indemnities
	(a) any death, bodily injury, sickness, disease or injury of any kind, of any person or and damage, loss or destruction of any tangible, real or, personal property (including data) to the extent caused by any gross negligence or criminal, fraudulent o...
	(b) any gross negligence or criminal, fraudulent or wilful misconduct on the part of the Indemnitor, whether as a result of an act or an omission of such Indemnitor or of any person for whom such Indemnitor is responsible hereunder, (but excluding the...
	(c) unless otherwise agreed in writing (by the applicable Indemnitee) with respect to the provision of such Intellectual Property, any Claim by a third party alleging that any Intellectual Property provided by or on behalf of the Indemnitor (“Indemnit...

	11.06 IP Claims
	(1) A Consortium Member will have no indemnity obligation or liability for any Losses or Claims related to Indemnitor IP (“IP Claims”) based on or arising from:
	(a) any use of such Indemnitor’s Indemnitor IP not in accordance with this Agreement or any written agreements executed by the applicable Indemnitor regarding the Indemnitee’s use of that Indemnitor IP;
	(b) use or combination of such Indemnitor’s Indemnitor IP with other Intellectual Property, products, equipment, software, data, Technology or materials not supplied by the Indemnitor which but for such combination would not have given rise to the Los...
	(c) any modification of such Indemnitor’s Indemnitor IP by any person or entity other than the Indemnitor or its agents or subcontractors authorized to make such modifications.

	(2) In addition to the Indemnitor’s obligations under Section 11.05(c), if there is an IP Claim then the Indemnitor may at its sole option:
	(a) procure for the right to continue the activity that gave rise to the IP Claim; or
	(b) modify or replace the Indemnitor IP that gave rise to the IP Claim, so that it becomes non-infringing.

	(3) Any indemnification under Section 11.05 will be the Supercluster Indemnitees’ or other Consortium Members’ sole and exclusive remedy against the Indemnitor for IP Claims, and the parties acknowledge and agree that Section 11.05 and 11.06(2) state ...

	11.07 Other indemnity
	(1) The Indemnitor will indemnify, defend and hold harmless the Supercluster Indemnitees from and against any and all Losses suffered or incurred by the Supercluster Indemnitees arising from any Claim brought by or on behalf of the Crown or its agents...
	(2) Each Indemnitor will indemnify, defend and hold harmless the Crown from and against any and all Losses suffered or incurred by the Crown to the extent such Losses arise from any third party Claim that arises from the Indemnitor’s breach of this Ag...


	Article 12  Limitations of Liability
	12.01 Limitations of Liability
	(1) Except for any infringement by a Consortium Member of another Consortium Member’s Intellectual Property Rights or unauthorized use or disclosure of Confidential Information, gross negligence or willful misconduct, each Consortium Member’s total an...
	(2) Except for any infringement by a Consortium Member of another Consortium Member’s Intellectual Property Rights or unauthorized use or disclosure of Confidential Information, gross negligence or willful misconduct, in no event will a Consortium Mem...
	(3) This Article 12 (Limitations of Liability) will apply irrespective of the nature of the cause of action, demand or Claim, including but not limited to, breach of contract (including fundamental breach), negligence, tort or any other legal theory.
	(4) Notwithstanding the above, claims by any Consortium Member against the other for contribution (on a comparative fault basis) toward third party injury, damage, or loss are not limited, waived, released or disclaimed.


	Article 13  Insurance
	13.01 Insurance
	(1) Each Consortium Member will procure and maintain throughout the Term the following insurance:
	(a) Comprehensive general liability insurance with insured risks including personal injury, death and property damage (including loss of use thereof). The general liability insurance policy will provide the minimum coverage of $2,000,000.00 inclusive ...

	(2) The Supercluster may waive the requirement under Section 13.01(1) for any Consortium Member that satisfies the Supercluster, acting reasonably, that it is capable of satisfying any liabilities that may arise from or in connection with this Agreeme...
	(3) A Consortium Member’s failure to comply with this Article 13 (Insurance) will be a material breach of this Agreement.


	Article 14  General
	14.01 Notices
	14.02 Relationship of the Parties
	14.03 Force Majeure
	(1) promptly gives notice to each other Consortium Member specifying the Force Majeure Event and providing a good faith estimate of the duration of the Force Majeure Event;
	(2) uses commercially reasonable efforts to overcome the effect of the Force Majeure Event and resume performance of such Consortium Member’s obligations under this Agreement as soon as reasonably possible; and
	(3) promptly notifies the other Consortium Members when the Force Majeure Event has ceased or been overcome.

	14.04 Entire Agreement
	14.05 Amendment
	14.06 Waiver
	14.07 Severability
	14.08 Governing Law
	14.09 Further Assurances
	14.10 Assignment
	(1) Subject to Sections 14.10(2) and 14.10(3) no Consortium Member may assign this Agreement or delegate any of its duties or obligations without the prior written consent of each of the other Consortium Members, such consent not to be unreasonably wi...
	(2) Notwithstanding Section 14.10(1), a Consortium Member may assign this Agreement to an Affiliate as part of a corporate reorganization or divestment of the business this Agreement relates to, which includes the assignment of such Consortium Member’...
	(3) Notwithstanding Section 14.10(1), where contractually required by ISED, the Supercluster may assign this Agreement to the Crown or to a third party deemed satisfactory to ISED and other Consortium Members.

	14.11 Remedies Cumulative
	14.12 Counterparts
	Schedule A  Project Approval


	FUNDING APPROVAL
	PROJECT SCOPE
	Project Problem Statement
	Project Summary
	High-Level Solution Architecture
	Solution Roadmap

	STRATEGIC PROJECT OUTCOMES
	Project Outcome Success Measures

	PROJECTS OUTPUTS (MILESTONES & DELIVERABLES)
	The following table are the Project Milestones (as defined in Article 1) and the Project Team’s best estimate for the timing for such Milestones. The conditions which must be met for a Milestone will be confirmed by the Project Team and approved by t...
	The following are the major Project Deliverables (as defined in Article 1) and the Project Team’s best estimate for the timing for such Deliverables. The conditions which must be met for a Deliverable will be confirmed by the Project Team and approve...

	PROJECT SCHEDULE
	Overall Project Duration: [xx] months

	FINANCIAL SUMMARY
	PAYMENT TERMS OF SUPERCLUSTER FUNDS
	Payment Terms
	(a) Payment of Supercluster Funds will be made:
	a) on a cost reimbursement basis following completion of each Milestone (as defined above) based on actual eligible costs incurred and paid by the Consortium Members;
	b) after the Supercluster receives and accepts the related Project Milestone Report (refer to Schedule C (Governance and Reporting)); and
	c) the related claims forms and supporting evidence (which may include timesheets, payroll records, invoices, receipts) with eligible costs for co-investment have been verified and approved by the Supercluster.

	(b) The Supercluster reserves the right to reject reimbursement of eligible expenses where the claim for expenses is not made within 45 calendar days from the date the Project Milestone Report is approved.
	(c) Supercluster will pay each eligible Consortium Member within 45 calendar days of Supercluster approval of the claim.
	(d) Supercluster may adjust a Consortium Member’s payment amount to deal with such things as advances, program management fees in arrears, or errors in the determination of eligible costs.
	(e) The following table summarizes the estimated amount of Supercluster Funds that will be paid for each Milestone. The actual value of each payment will be determined based on the actual eligible costs incurred and paid by each of the eligible Consor...
	(f) Total Supercluster Funds will not exceed [$X] for the Project.
	Schedule B  Statements of Work (SOW)
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	Schedule C   Governance and Reporting

	1) TERMS OF REFERENCE: STEERING COMMITTEE
	(a) Chair
	i. scheduling Steering Committee meetings at a regular cadence in accordance with Section 3.01(3) (Meetings);
	ii. scheduling specially requested Steering Committee meetings per (k) below;
	iii. assembling and communicating the agenda ahead of each meeting;
	iv. ensuring that all representatives are given a reasonable amount of time to speak on matters under discussion;
	v. determining if a Quorum exists per (b) below;
	vi. calling for votes, tabulating, and announcing results per (m) below;
	vii. deciding tie votes per (i) below;
	viii. distributing minutes following the meeting;
	ix. recording and communicating any changes to roster of Steering Committee and Alternate representatives;
	x. calling upon the Project Manager to provide reports to the Steering Committee as required; and
	xi. appointing the Project Manager, in consultation with other representatives of the Steering Committee. A Project Manager cannot be a member of the Steering Committee.

	(b) No Vote without Quorum
	(c) Alternate Representatives
	(d) Routine Proposals and Major Proposals
	Votes related to the following Steering Committee matters are considered Major Proposals:
	a) Change Orders that have an estimated monetary value in excess of $___ [note value to be determined by the Consortium];
	b) Change Orders that modify the scope or a deliverable in a way that significantly affects more than a single Consortium Member’s work product;
	c) Termination of any Consortium Member in accordance with Article 9.02 (Termination of a Consortium Member);
	d) Resolution of Disputes in accordance with Article 10.02 (Dispute Resolution Process); and
	e) Requiring replacement of the Steering Committee representative or Project Manager per (p) below.

	(e) Simple Majority for Routine Proposals
	(f) Supermajority for Major Proposals
	Major Proposals may only be decided by the Steering Committee by meeting or exceeding a 2/3rds majority vote of the Steering Committee representatives who are present.

	(g) Conflicts of Interest
	a) opportunity to derive a direct financial benefit outside of the terms of the Consortium, including having stock or other ownership stake, in an affected third-party organization;
	b) membership on the board of directors of an affected third-party organization; or
	c) is in an active legal dispute with the third-party organization.

	(h) Acting Chair
	(i) Tie Breaking
	(j) Restriction on Appointment of Third Parties
	(k) Special Meetings
	(l) Limits on Decision Making Authority
	(m) Voting Process
	(n) Communication Protocols
	(o) Designation of a Steering Committee Representative
	(p) Failure to Perform
	(q) Meeting Attendance and Participation of Others

	2) ADDITIONAL GOVERNANCE TERMS
	3) PROJECT REPORTING
	Schedule D
	Intellectual PROPERTY AND DATA AS AN ASSET

	(1) Description, Ownership and Protection of Expected Foreground IP
	(a) Summary of Expected Foreground IP. The Scope, including the solution architecture and specific Deliverables are outlined in Schedule A (Project Approval) of this Agreement. This table summarizes where the creation of Foreground IP is expected alon...
	(b) Title and Rights. The creator of Foreground IP owns the Foreground IP, subject to assignment obligations governed in the table found in Schedule D, Section 2(a). In the case of Foreground IP that has been assigned to a Consortium Member, all title...
	(c) Disclosure. The Consortium Members agree to promptly, on an on-going basis and in no event later than 90 days from the generation of Foreground IP, to disclose to the others any Foreground IP made or conceived in connection with the Project by or ...
	(d) Patent Protection. Where a Consortium Member (“the Patenting Consortium Member”) intends to file for patent protection for an invention, the other Consortium Members as needed shall provide assistance and support as reasonably required by the Pate...

	(2) Licensing Of Foreground IP
	(a) General Licensing. Consortium Members shall grant access to all other Consortium Members, on fair, reasonable and non-discriminatory (FRAND) terms and subject to relevant competitive issues, all Foreground IP arising from the Project, at least for...
	(b) Research Rights. Consortium Members grant to each Consortium Member an irrevocable, non-exclusive, royalty-free license and right to use the Foreground Intellectual Property only for non-commercial training, teaching and research purposes, subject...
	(c) Sub-Licensing. Except as explicitly provided herein, no Consortium Member may grant sublicenses under any license granted under this Agreement.

	(3) Access To Background IP
	(a) Background IP. There is no Background IP belonging to one Consortium Member that other Project participants will require access to in order to produce their Project deliverables or sustain their capacity building and commercialization objectives. ...

	(4) access to Provided data, description of collected data, ownership and terms of use
	(a) Provided Data. The following is a description of the pre-existing data belonging to one Consortium Member (“Provided Data”) that other Project Consortium Members will require access to in order to produce their Project deliverables or sustain their
	(b) technology development and commercialization objectives. If this changes as the Project progresses, then the description of Provided Data and terms of use will be amended in the table below.
	(c) Collected Data. The following is a description of the data that is expected to be collected or generated by a Consortium Member as a result of participation in the Project (“Collected Data”). The following is a description of expected Collected Da...
	(d) General Licensing. Consortium Members shall grant access to all Collected Data to other Consortium Members, on fair, reasonable and non-discriminatory (FRAND) terms and subject to relevant competitive issues, at least for internal R&D purposes.
	(e) Research Rights. Consortium Members grant to each Consortium Member an irrevocable, non-exclusive, royalty-free license and right to use the Collected Data only for non-commercial training, teaching and research purposes, subject to relevant compe...
	(f) Sub-Licensing. Except as explicitly provided herein, no Consortium Member may grant sublicenses under any license granted under this Agreement.

	(5) Ecosystem Leverage
	(a) Overview. Ecosystem leverage creates access opportunities to Project product(s) and outcome(s), and Foreground IP. This strategy enables members with a business or technology and/or capacity building development interest to identify on opportunity...
	(b) Strategy. There are three categories of opportunities associated with the Technology and Foreground IP in this Project where the ecosystem will be engaged. There are customers who will [describe the use of the Project product(s) and outcomes] deli...
	(c) List of Supercluster Members. Based on the ecosystem leverage strategy outlined in (b) here is a list of Supercluster Members as of the time of contract signing that could have a potential market interest in the Project delivery and outcomes, incl...
	SCHEDULE E Project Data Management


	(1) Data Privacy Compliance
	(a) Guiding Principles
	a) The Federal Personal Information Protection and Electronic Documents Act, S.C. 2000, ch. 5 (PIPEDA);
	b) British Columbia’s Personal Information Protection Act, S.B.C. 2003, ch. 63 (PIPA BC);
	c) British Columbia’s Freedom of Information and Protection of Privacy Act (FIPPA BC); and
	d) Europe’s General Data Protection Regulation (GDPR).

	(b) Data Privacy Compliance

	(2) Data Security
	(a) Guiding Principles
	i) encryption, de-identification of data, user authentication, access controls and relevant auditing processes with a higher degree of diligence when dealing with sensitive data such as personal data (including health and medical data) and financial d...
	ii) the implementation of backup systems and business continuity measures;
	iii) up-to-date protection against any anticipated threats or hazards to the security or integrity of the Project;
	iv) protection against any unauthorized access, use, disclosure, accidental or unlawful alteration, loss or destruction of certain data; and
	v) incident management protocols to deal with data breaches including containment, stakeholder notification and corrective actions based on the results of incident investigations.

	(b) Data Security

	(3) Data Stewardship
	(a) Guiding Principles
	i) requirements that data is collected for specified, explicit and legally authorized purposes with any required permissions, consent and usage rights confirmed with the data owner;
	ii) data quality protocols that ensure data remains relevant, accurate and up to date;
	iii) a tool validation process that ensures the software tools are adequately configured;
	iv) requirements related to data ownership, traceability, and lifecycle management including the proper and secure disposal of certain data; and
	v) requiring that all permitted subcontractors of the Consortium Members or third-party tools employed by the Consortium Members are bound by the same standard of care as the Project Participants and have been subjected to appropriate due diligence wi...

	(b) Data Stewardship

	(4) Data Exchange
	(a) Guiding Principles
	i) globally unique and persistent identifiers;
	ii) data retrieval of data by their identifiers using standardized communication protocols;
	iii) determination of rights, with controls to ensure access is limited appropriately;
	iv) a metadata framework that permits data assets to be classified and filtering out competitively sensitive or confidential information; and
	v) clear and accessible data usage licenses.

	(b) Data Exchange


