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etelefilm® portal subscriber’s agreement
This agreement is submitted to you by Telefilm and governs your use of the eTelefilm Portal (as defined below). Please acknowledge your acceptance of the terms and conditions provided below by signing the present agreement. If you do not accept these terms and conditions, do not sign this agreement and do not use the eTelefilm Portal.
1. DEFINITIONS

1.1 “Administrator” means the administrator authorized by the Company, as confirmed by an Authorization Document, who is the person primarily responsible for the management, access and use of the eTelefilm Portal by and on behalf of the Companies, and who is responsible in particular for designating the entities comprising the Group of Companies and the Authorized Users.  There is one Administrator per Group of Companies;
1.2 “Authorization Document” means, for each Company, a document signed by an officer or director of the Company, appointing the Administrator and confirming the capacity, power and authority of the Administrator to represent the Company for the purpose of signing this agreement and to act for and on its behalf for purposes of accessing and using the eTelefilm Portal.  An Authorization Document shall be signed for each company comprised in a Group of Companies.

1.3 “Authorized User” means any employee or representative of the Companies registered by the Administrator for purposes of accessing and using the eTelefilm Portal.

1.4 “Company” means each of the companies or legal entities listed in the Subscription Form, duly acting and represented herein by the Portal Administrator;
1.5 “Electronic Filing” means the filing of a document in an electronic format via the eTelefilm Portal;

1.6 “eTelefilm Portal” or “Portal” means Telefilm’s electronic system made available on its Web site to all Portal subscribers, which provides access to databases and other information on the Group of Companies and the transmittal, retrieval, acceptance and distribution of documents filed in an electronic format;
1.7 “GCKey” means a Government of Canada-managed service that issues credentials to access federal government services online;
1.8 “Group of Companies” or “Companies” means, as the case may be, all of the legal persons or entities listed on the eTelefilm Portal Subscription Form;

1.9 “Sign-In Partner” means a financial institution that enables its customers to use their online banking credentials, such as card numbers or user names and passwords, to access Government of Canada services;

1.10 “Subscription Form” means the form to be filled out by the Administrator from time to time confirming, in particular, the names of the legal persons or entities comprised in the Group of Companies, which Subscription Form is attached to this agreement;

1.11 “Telefilm” means Telefilm Canada, a corporation duly established under the Telefilm Canada Act (R.S.C. (1985) ch. C-16), as amended, having its head office at 360 Saint-Jacques Street, Suite 500, Montreal, Quebec, H2Y 4A9;
2. RESPONSIBILITIES OF TELEFILM

Telefilm agrees to provide the eTelefilm Portal services to the Companies for purposes of Electronic Filing, through the Administrator and/or Authorized Users registered by the Administrator, in accordance with the terms and conditions hereof.  For such purpose, Telefilm agrees to assign a PIN to the Administrator and each Authorized User who, after entering a user name and password (hereinafter an “Electronic ID”) through the Government of Canada’s GCKey system or through a Sign-In Partner, will allow them to access and use the eTelefilm Portal.  They shall be the only individuals authorized to access and use the eTelefilm Portal for and on behalf of the Companies.

3. RESPONSIBILITIES OF THE COMPANIES

3.1 Users.  Each Company agrees that only the Administrator and Authorized Users will be permitted access to and use of the eTelefilm Portal services for and on its behalf.  The Administrator shall have sole authority, for and on behalf of each Company, to register or cancel the registration of the Authorized Users, and the Administrator shall ensure that only Authorized Users and the Administrator will have an Electronic ID. Use of the Portal by the Administrator or the Authorized Users binds the Company (ies). 
3.2 Account Opening.  Telefilm shall open only one account per Group of Companies.  Upon receipt of an inquiry form, Telefilm shall send the prospective administrator the following documents:  (1) an Authorization Document for  each Company applying as part of a Group of Companies, (2) the eTelefilm Portal Subscriber’s Agreement to be signed by the Administrator, as the representative of the Companies, and (3) a Subscription Form to be filled out by the Administrator for the purpose, in particular, of identifying and updating the legal entities that are part of the Group of Companies.  If any legal entities are added to or removed from the Group of Companies, a new Subscription Form shall be sent to Telefilm, and if any new companies are added to the Group of Companies, an Authorization Document for the new company shall be sent to Telefilm. The Administrator shall be fully responsible for notifying the Group of Companies that a new company has been added, and the forwarding of a new Subscription Form shall imply that all of the companies in the group authorize the addition of a company to their group.  The signing of this agreement and of the Subscription Form by the Administrator shall bind each Company listed on the form to this agreement as and from the signature of this agreement, or, as the case may be, from their addition to the Subscription Form.  If a new Subscription Form is submitted, the old Subscription Form shall be cancelled, and the new form shall be attached to this agreement to form an integral part thereof.  

3.3 Responsibilities of Users.  Each Company shall be solely responsible for its acts and omissions, including those of the Administrator and Authorized Users, to the complete exoneration of Telefilm, which shall incur no liability, directly or indirectly, due to any inaccuracies, errors, acts or omissions resulting from such persons’ use of the eTelefilm Portal.  Accordingly, each Company releases Telefilm, its directors, officers, employees, affiliates and agents from any liability for losses, claims, damages, legal actions, costs and expenses they may incur or sustain due to any act or omission by any of the Companies, the Administrator, their Authorized Users, or any other person or entity acting on their behalf.
3.4 Security Measures.  The Companies shall be responsible for instituting and implementing security measures to control access to and use of the eTelefilm Portal, with the same degree of care as the Companies exercise for their own confidential information.

3.5 Electronic ID.  The Electronic IDs used to access the eTelefilm Portal shall not be disclosed or transferred to third parties.  The Companies, the Administrator or the Authorized Users shall promptly notify Telefilm of any unauthorized access or use and shall cooperate in maintaining the security of, access to and use of the eTelefilm Portal.

3.6 Term of Use.  The capacity of the Administrator and of each Authorized User to act for and on behalf of the Companies with respect to the eTelefilm Portal services shall be in force until (i) as regards the Administrator, the receipt by Telefilm of a new Authorization Document from the Company and, as the case may be, from each company forming part of a Group of Companies, appointing a new Administrator, (ii) as regards the Authorized Users, the Administrator cancels their registration or, (iii) as regards both the Administrator and Authorized Users, in the event this agreement is terminated in accordance with its terms, or until Telefilm terminates it or determines otherwise, at its sole discretion.

3.7 Other Equipment.  The Companies shall be responsible for ensuring that they have the required hardware and support systems, and the equipment, communications services and technical support they will need to prepare, file or retrieve documents in an electronic format via the eTelefilm Portal.

3.8 Viruses.  Documents filed electronically through the eTelefilm Portal shall be free of viruses or other harmful or destructive elements.  Telefilm shall not be liable for the consequences of any breach of the foregoing and reserves the right to refuse any electronic documents containing same and to prohibit the further sending of electronic documents by any of the Companies concerned until such time as it has obtained confirmation that the situation has been corrected.

3.9 Compliance with Laws and Regulations.  The Companies, the Administrator and the Authorized Users shall use appropriate means to ensure that any electronic files to be transmitted by them, or their use of the eTelefilm Portal, does not contravene the laws and regulations of the Province of Quebec or the applicable federal laws of Canada, in particular as regards to confidentiality and communication of personal information.

3.10 File Status and Back-up Copies.  The Companies shall be responsible for verifying the status of any Electronic Filings made by them and for establishing and maintaining a back-up procedure for the reconstruction of any lost or damaged document in electronic format that is to be or has been transmitted using the eTelefilm Portal, for retaining paper copies and original signed copies of Electronic filings and for delivering copies of documents, or portions thereof, where required under the applicable laws or regulations.

3.11 Updating of Information.  The Companies, the Administrator and the Authorized Users shall keep all of the information supplied from time to time via the eTelefilm Portal up to date.  The information supplied to Telefilm may be updated by submitting a new Subscription Form, if need be, correcting information directly through the Portal, or by notifying Telefilm in writing.  The Companies shall be responsible for the accuracy of the information transmitted to Telefilm.

4. OBLIGATIONS OF THE COMPANIES

4.1 Proprietary Rights.  Each Company acknowledges that the eTelefilm Portal and any trade secrets, copyrights or other similar proprietary rights are and shall remain the sole property of Telefilm, whether or not protected by intellectual property laws.  The Companies shall not acquire any right, title or interest in the eTelefilm Portal, or attempt to obtain any copyrights or other related rights with respect to any part of the Portal whatsoever.

4.2 Database.  Each Company acknowledges that it has no proprietary interest in all or part of the document databases or other information made available to it through the eTelefilm Portal (hereinafter collectively referred to as the “Database”).  Accordingly, each Company agrees not to use the documents downloaded from the Database for any use not specifically authorized by Telefilm in writing and not to publish, sell, copy, assign, or transmit, directly or indirectly, all or part of the Database to third parties, or grant access thereto, or publish, repackage, retransmit, resell or transmit the Database, or any portion thereof, by any means or in any manner, or use the Database in a manner that would infringe the rights of Telefilm or any third party in the Database.

Each Company acknowledges that any illicit appropriation or unauthorized use of the Database or any breach of this agreement shall cause serious damage to Telefilm, for which monetary damages may not constitute sufficient remedy and that in such instance, Telefilm may seek to obtain injunctive relief in addition to any other remedies or recourses available to Telefilm.

4.3 Confidential Information.  Each Company also acknowledges that the Administrator and Authorized Users shall have access to various information (production and distribution reports, financial statements and otherwise) that may sometimes be deemed to be confidential concerning all of the legal entities in the Group of Companies.  Each Company declares that all of the legal entities in its group, the Administrator and the Authorized Users may have access to any information, confidential or otherwise, contained in the eTelefilm Portal concerning such Company, and declares to Telefilm that it is authorized by them to access any information, confidential or otherwise, concerning them which is contained in the eTelefilm Portal.  Each Company releases Telefilm, its directors, officers, employees and representatives, to their complete exoneration, from any liability in connection with the use or disclosure of the confidential information made available on the eTelefilm Portal by any person.  Each Company shall be responsible for establishing confidentiality systems and/or policies and/or confidentiality agreements with the Administrator, the Authorized Users and/or the various legal entities in the Group of Companies, if need be.

4.4 Electronic signature. Each Company expressly recognizes that, in the event that it enters into an agreement by electronic means with Telefilm, this agreement will constitute a valid and binding contract. The Administrator’s or Authorized User’s electronic signature will have the same effect as a handwritten signature and will be binding upon the Company(ies).
4.5 Notice. Each Company recognizes that Telefilm is authorized to communicate with it by electronic means. Without limiting the generality of the foregoing, each Company expressly recognizes that Telefilm is authorized to transmit any notice, demand letter or other document by electronic means to the address indicated in its agreements with Telefilm.

5. REPRESENTATIONS AND WARRANTIES OF THE COMPANIES

Each Company represents and warrants as follows:

5.1 It is duly incorporated and validly subsists and is in good standing under the laws of its jurisdiction of incorporation.

5.2 Its head office is located in Canada and it is a Canadian-controlled entity within the meaning of the Investment Canada Act.  

5.3 It has the capacity, corporate authority and authorization to sign this agreement and perform the obligations arising hereunder, and this agreement constitutes a valid and binding obligation which is enforceable against the Company in accordance with its terms.

6. WARRANTY EXCLUSIONS AND LIMITATION OF LIABILITY

6.1 General.  Telefilm will use reasonable commercial means and efforts for purposes of giving the Companies access to a functional Portal.

6.2 Warranty Exclusion.  Notwithstanding Subsection ‎6.1, the eTelefilm Portal and the information and documents contained therein is made available to the Companies “as is”, at the risk of the Companies, without any warranty, representation or indemnity, express or implied, including any warranty to the effect that the Portal does not contain any errors or latent defects or that it will operate securely, without interruption or delay, or any other warranty of quality or fitness for a particular purpose. Telefilm does not warrant the accuracy, reliability, completeness or appropriateness of the information distributed through the eTelefilm Portal.  Any downloading, transmission of information or other use of the eTelefilm Portal by the Companies shall be done to the complete exoneration of Telefilm.

6.3 Limitation of Liability.  Notwithstanding Subsection ‎6.1, each Company acknowledges and agrees that Telefilm, its directors, officers, employees and representatives assume no liability for any claim in damages, whether general, incidental, direct, indirect, punitive, foreseeable or unforeseeable, including loss of use, loss of data, loss of income, interruption of activities or otherwise, which may arise out of the application of this agreement, access to the eTelefilm Portal, or the use or inability to use same, or the documents made available to the Companies through the Portal or the accuracy or inaccuracy, completeness or incompleteness of the Database, including claims for damages sustained by third parties for which indemnification is sought from any of the Companies, even though Telefilm may have been advised of the possibility of such damages and notwithstanding that any of the Companies, the Administrator or an Authorized User may have transmitted confidential or sensitive information to Telefilm or that Telefilm may have sent them such information at their request.  Each Company shall be fully responsible for protecting and safeguarding any information contained in the eTelefilm Portal.

7. INDEMNIFICATION

Each Company agrees to indemnify and hold harmless Telefilm, its directors, officers, employees and representatives from and against all claims, demands, actions, causes of action, judgments, damages or liability, losses, indebtedness, costs, fees and expenses (in particular penalties and reasonable legal and expert’s fees and disbursements) (collectively “Losses”), they may sustain or incur due to, as a result of or in connection with (i) any act, action or obligation performed or omitted to be performed by the said Company, the Administrator or the Authorized Users in connection with this agreement and the terms of use of the eTelefilm Portal, (ii) any inaccuracy, violation or breach of the terms and conditions of this agreement and of the terms of use of the eTelefilm Portal by such Company, the Administrator or the Authorized Users, (iii) any negligence or wilful misconduct by the Company, the Administrator or the Authorized Users, intentional or otherwise, and (iv) any contamination or destruction of the Portal due to the fault, actions and/or omissions of such Company, the Administrator or the Authorized Users.  The obligation of the Group of Companies to indemnify Telefilm and hold it harmless shall be solidary.

8. TERM

This agreement shall come into force upon signature by the Companies and, for the companies added subsequently to the Subscription form, at the time they are added to such form, it being understood, however, that access to the Portal shall only be authorized by Telefilm once it has received a signed copy of each of the following: (i) this agreement, (ii) the Authorization Document(s) and (iii) the Subscription Form, and this agreement shall remain in force until it is terminated as provided for herein.

9. AMENDMENTS AND CHANGES

9.1 Telefilm may, at its sole discretion, make changes to the eTelefilm Portal. 

9.2 Telefilm may also amend this agreement unilaterally to reflect any changes made to the Portal, if it deems necessary. 

9.3 Each Company shall be deemed to have agreed to such changes or amendments if, after having been advised thereof, it continues, through the Administrator or Authorized Users, to use the Electronic IDs used to access the eTelefilm Portal, as amended, and to use the Portal. Such Companies shall then be bound by the provisions of the amendment, if applicable, notwithstanding the lack of an additional signature from the Administrator upon any amended agreement.

9.4 Telefilm may also offer new or additional functions and/or services through the eTelefilm Portal.  The Companies shall be deemed to have accepted such new or additional functions or services if they have commenced using such new or additional functions or services.

10. TERMINATION

10.1 Termination at Telefilm’s Option.  Telefilm may terminate this agreement, at its option, in whole or in part, i.e., as regards to all of the Companies or certain Companies only, upon the occurrence of any of the following events:

(a) if a Company becomes insolvent or bankrupt, reorganizes its business within the meaning of the Bankruptcy and Insolvency Act (Canada), or if it takes steps or steps are taken against it for its winding-up or dissolution, or if a receiver or trustee is appointed for its property;

(b) a case of fraud, wilful misrepresentation or gross negligence by a Company;

(c) if a Company, the Administrator or an Authorized User breaches any of its obligations, undertakings, representations or warranties under this agreement or under any other contract or agreement with Telefilm, including the unauthorized assignment of this agreement; or

 (d) if Telefilm elects to terminate this agreement, without notice or delay, at its discretion. 

10.2 Partial Termination at the Option of a Company.  A Company may, at its option, terminate this agreement solely in respect of its company, without affecting the validity of the agreement in respect of the other Companies, by giving Telefilm five (5) days’ written notice.

10.3 Termination Exception.  Notwithstanding Subsections ‎10.1 and ‎10.2, Telefilm may, at its sole and complete discretion, upon the occurrence of an event listed in this section or under any other circumstances, decide to suspend or interrupt the eTelefilm Portal services, in whole or in part, for one, some or all of the Companies.

11. GENERAL PROVISIONS

11.1 Waiver. The failure by Telefilm to insist on the complete performance of any of the obligations or undertakings contained herein or to exercise any of the rights provided for herein shall not be construed as a future waiver of such right or of the complete performance of such obligation or undertaking.  No waiver by Telefilm shall be valid unless set forth in writing and such waiver shall only apply to the rights and circumstances expressly mentioned therein.

11.2 Interpretation.  If all or any part of a provision of this agreement is found invalid or unenforceable by a court having jurisdiction, the other provisions or partial provisions shall remain in full force.

11.3 Assignment.  Telefilm may assign this agreement, upon written notice to the Companies, whereupon Telefilm shall be released from its obligations stipulated in this agreement. None of the Companies may assign this agreement without Telefilm’s prior written consent.  This agreement shall be to the benefit of and be binding upon the Companies and Telefilm and their respective successors and assigns.

11.4 Entire Agreement.  This agreement, together with the Subscription Form attached hereto, as amended from time to time, and the Authorization Documents for each of the Companies listed in the Subscription Form, shall constitute the entire agreement between the Companies and Telefilm as to the subject thereof, and shall replace any written or verbal offers and any documents or arrangements made with respect to the services that are the subject of this agreement.

11.5 Further Assurances.  The Companies agree to do and sign or cause to have done or signed, from time to time, all other deeds, documents, instruments or things that Telefilm may reasonably request for the purpose of giving effect to this agreement.

11.6 Applicable Laws and Election of Domicile.  This agreement shall be subject to the laws of the Province of Quebec and the applicable federal laws of Canada, and the Companies agree to elect domicile in the Judicial District of Montreal.

11.7 Language. The Companies have explicitly requested that this agreement and related documents be drafted in English.  Les Compagnies ont expressément requis que le présent contrat ainsi que tous les documents qui s'y rattachent soient rédigés en anglais.

IN WITNESS WHEREOF, the Companies have signed this ______ day of ___________ 20____.

	

	


	Per:
	All of the companies listed in the subscription form attached hereto

* (signature)


	
	Name:
Title:  Administrator of the eTelefilm Portal


