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THIS AGREEMENT is dated for reference the 1 day of May, 2010. .

BETWEEN:

Backbone Technology Inc. (the “Contractor”) with the following specified address and fax number:
55 7h Avenue East, Vancouver, British Columbia, Canada V5T IM4 . '
604-605-0964

AND:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA, as represented
by Ministry of Citizens' Services, Public Affairs Bureau (the “Province”) with the following specified
address and fax number: _ '

4% Floor, 617 Government Street, Victoria British Columbia, Canada, VBW 9V1

250-387-6687 : - .

. The Province wishes o retain the Contractor to provide the services specified in Schedule A and, in-consideration
for the remuneration set out in Schedule B, the Contractor has agreed to provide thosé services, on the terms and
conditions set out in this Agreement. ’ ' : : :

As aresult, the Province and the Contractor agree as follows:

1 DEFINITIONS
- General A
1.1 In this Agreement, unless the context otherwise requires:
(a)  “Business Day” means a day, other than a Saturday or Sunday, on which Provincial government
offices are open for normal business in British Columbia; o :
(b)  “Incorpordted Material” means any material in existence prior to the start of the Term or
developed independently of this Agreement, and that is incorporated or embedded in the
Produced Material by the Contractor or a Subcontractor; : _
() “Material” means the Produced Material and the Received Material;
{d) "Produced Material” means records, software and other material, whether complete or not, that,
as a result of this Agreement, are produced by the Contractor or a Subcontractor and includes the
Incorporated Material; B ‘
(e)  “Received Material” means records, software and other material, whether complete or not, that, as
a result of this Agreement, are received by the Contractor or a Subcontractor from the Province or
any other person; - . ’ .
H “Services” means the services described in Part 2 of Schedule A; .
(8) “Syubcontractor” means a person described in paragraph (a} or (b) of section 13.4; and - .
" (h)- “Term” means the term of the Agreement described in Part 1 of Schedule A subject to that term
ending earlier in accordance with this Agreement. :
Meaning of “record”
1.2 The definition of “record” in the Interpretation Act is inéorporated into this Agreement and “records” will

bear a corresponding meaning.

2 SERVICES
Provision of services
21 The Contractor must provide the Services in accordance with this Agreement.

1
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Term

22 Regardless of the date of execution or delivery of this Agreement, the Contractor must provide the
Services during the Term

Supply of various items

23 Unless the parﬁes otherwise agree in writing, the Contractor must supply and pay for all labour,
materials, equipment, tools, facilities, approvals and licenses necessary or advisable to perform the
Contractor’s obligations under this Agreement, including the license under section 6.4.

Standard of care -

24 Unless otherwise specified in this Agreement, ’che Contractor must perform the Services to a standard of

care, skill and diligence maintained by persons providing, on a commercial basis, services similar to the
Services. . ¢

Standards in relation to persons performing Services

25 The Contractor must ensure that all persons employed or retained to perform the Services are qualified
and competent to perform them and are properly trained, instructed and supervised.

Instructions by Province

2.6 The Province may from time to time give the Contractor reasonable instructions (in writing or otherwise)
as to the performance of the Services. The Contractor must comply with those instructions but, unless
otherwise specified-in this Agreement, the Contractor may determme the manner in which the
instructions are carried out. :

Confirmation of _non—written instructions
2.7, If the Province provides.an instruction under seétion 2.6 other than in writing, the Contractor may '

request that the instruction be confirmed by the Province in writing, which request the Province must
~comply with as soon as it is reasonably practicable todoso.

Effectiveness of non—written instructions

28 Requesting written confirmation of an instruction under section 2.7 does not relieve the Contractor from
complying with the instruction at the time the instruction was given.

Applicable laws

2.9 In the performance of the Contractor’s obligations under this Agreement, the Contractor must comply
- with all applicable laws.

3 PAYMENT

Fees and expenses

3.1 If the Contractor complies with this Agreement then the Province must pay to the Contractor at ihe t1mes
and on the conditions set out in Schedule B:

(a) - the fees described in that Schedule

()] the expenses, if any, described in that Schedule if they are supported, where apphcable, by
proper receipts and, in the Province’s opinion, are necessarily incurred by the Contractor in
providing the Services; and
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(c)  any applicable taxes payable by the Province under law or agreement with the relevant taxation
authorities on the fees and expenses described in paragraphs (a) and {b).

The Province is not obliged to pay to the Contractor more than the “Maximum Amount” specified in
Schedule B on account of fees and expenses. "

Statements of accounts
3.2 In order to obtain payment of any fees and expenses under this Agreement, the Contractor must submit

_ to the Province a written statement of account in a form satisfactory to the Province upon completion of
the Services or at other times described in Schedule B. _ \

Withholding of amounts

33 Without limiting secton 9.1, the Province may withhold from any paYment due to the Contractor an
amount sufficient to indemnify, in whole or in part, the Province and its employees and agents against
any liens or other third-party claims that have arisen or could arise in connection with.the provision of

the Services. An amotint withheld under this section must be promptly paid by the Province to-the -
Contractor upon the basis for withholding the amount having-been fully resolved to the satisfaction of
, the Province, ' : !

Appropriation

34  The Province’s obligation to pay money to the Contractor is subject to the Fingncial Administration Act,
which makes that obligation subject to an appropriation being available in the fiscal year of the Province
during which payment becomes due. . -

-Cﬁrrency B - oo '

35 Unless otherwise specified in this Agreement, all references fo money are to Canadian doﬂars.

Non-resident income tax

3.6 Tf the Contractor is not a resident in Canada, the Contractor acknowledges thaf the Province may be

required by law to withhold income tax from the fees described in Schedule B and then to remit that tax
to the Receiver General of Canada on the Contractor’s behalf.

Prohibition against committing money

37 Without limiting section 13.10(a), the Contractor must not in relation to performing the Contractor’s
obligations under this Agreement commit or purport to commit the Province to pay any money except as
may be expressly provided for in this Agreement. )

Refunds of taxes
38  The Contractor must:
(a)  apply for, and use reasonable efforts to obtain, any available refund, credit, rebate or remission of
federal, provincial or other tax or duty imposed on the Contractor as a result of this Agreement that
the Province has paid or reimbursed to the Contractor or agreed.to pay or reimburse to the

Contractor under this Agreement; and

(©) immediately on recei\;ing, or being credited with, any amount applied for under paragraph.(a),
remit that amount to the Province, : '
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4 REPRESENTATIONS AND WARRANTIES

41 As at the date this Agreement is executed and delivered by, or on behalf of, the parties, the Contractor
represents and warrants to the Province as follows:

- (a)  except to the extent the Confractor has previously disclosed otherwise in writing to the Province,

(i) all information, statements, documents and reports furnished or submitted by the
Contractor to the Province in connection with this Agreement (including as part of any
competitive process resulting in this Agreement being entered into) are in all material
respects frue and correct,

(i)  the Contractor has sufficient trained staff, facilities, materials, appropriate equipment and
‘ approved subcontractual agreements in place and available to enable the Contractor to
fully perform the Services, and -

(i)  the Contractor holds all permits, licenses, approvals and statutory authorities issued by any
government or government agency that are necessary for the performance of the
Contractor’s obligations under this Agreement; and

(b)  if the Contractor is not an individual,

(i) the Contractor has the power and capacity to enter info this Agreement and to observe,
perfoim and comply with the terms of this Agreement and all necessary corporate or other
proceedings have been taken and done to authorize the execuhon and delivery of this
Agreement by, or on behalf of, the Contractor, and

(i) this Agreement has been legally and properly executed by, or on behalf of, the Contractor
" and is legally binding upon and enforceable against the Contractor in accordance with its
terms except as enforcement may be limited by bankruptcy, insolvency or other laws
‘affecting the rights of creditors generally and except that equitable remedies may be
granted only in the discretion of a court of competent jurisdiction.

5 PRIVACY, SECURITY AND CONFIDENTIALITY

Privacy

5.1 The Contractor must comply with the Privacy Protection Schedule attached as Schedule E.

Security

52 The Contractor nmust:

(a) make reasonable security arrangements to protect the Material from unauthorized access,
collection, use, disclosure, alteration or disposal; and

(5)] comply with the Security Schedule attached as Schedule G.
Confidentiality o |
5.3 The Contractor must treat as confidential all information in the Material and all other-informaﬁon

accessed or obtained by the Confractor or a Subcontractor (whether verbally, electronically or otherwise)
as a result of this Agreement, and not permit its disclosure or use without the Province's prior written

consent except
(=) as required to perform the Contractor's obhgahons under this Agreement or fo comply with
applicable laws;

(b)  ifitis information that is generally known to the public other than as result of a breach of this
Agreement; or

(c). if it is information in any Incorporated Material.
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Public announcements

54 Any public announcement relating to this Agreement will be arranged by the Province and, if such
consultation is reasonably practicable, after consultation with the Contractor. :

Restrictions on promotion

55 The Contfactor_must not, without the'priopwritten approval of the Province, refer for promotional
purposes to the Province being a customer of the Contractor or the Province having entered into this
Agreement. ‘

6  MATERIAL AND INTELLECTUAL PROPERTY

. Access to Material

6.1 If the Contractor receives a request for access to any of the Material from a person other than the

Province; and- this-Agreement-does not-require or-authorize the-Contractor-to provide-that access, the
Contractor must promptly advise the person to make the request to the Province. : ‘

" Ownership and delivery of Material

62 The Provincé exclusively owns all property rights in the Materiadl which are not intellectual property
rights. The Contractor must deliver any Material to the Province immediately upon the Province's
request.

-Matters respecting intellectual property

6.3 The Province exclusively owns all intellectual property rights, including copyright, in:
(a) Received Material that the Contractor receives from the Province; and
{b) Produced Material, other than any Incorporated Material.

Upon the Province's request, the Contractor must deliver to the Province documents satisfactory to the
Province that jrrevocably waive in the Province’s favour any moral rights which the Contractor {or
employees of the Contractor) or a Subcontractor (or employees of a Subcontractor) may have in the
Produced Material and that confirm the vesting in the Province of the copyright in the Produced Material,

~other than any Incorporated Material.

Rights in relation to Incorporated Material

64  'Upon ahy Incorporated Material béing ‘embedded or incorporated in the Produced Material and to the
extent that it remains so embedded or incorporated, the Contractor grants to the Province:

{2) a non-exclusive, perpetual, irrevocable, royalty-free, worldwide license to use, reproduce, modify
and distribute that Incorporated Material; and ‘ '

®) the right to sublicense to third-parties the right to use, reproduce, modify and distribute that
Incorporated Material. . ,

7 RECORDS AND REPORTS
Work reporting

71, Upon the Province’s request, the Contractor must fully inform the Province of all work done by the
Contractor or a Subcontractor in connection with providing the Services. ] - '
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Time and expense records

7.2 If Schedule B provides for the Contractor to be paid fees at.a daily or hourly rate or for the Contractor to
be pa1d or reimbursed for expenses, the Contractor must maintain time records and books of account,
invoices, receipts and vouchers of expenses in support of those payments, in form and content
satisfactory to the Province. Unless otherwise specified in this Agreement, the Contractor must retain
such documents for a period of not less than seven years after this Agreement ends.

8 AUDIT

8.1 In addition to any other rights of inspection the Province n.*lay have under statute or otherwise, the

Province may at any reasonable time and on reasonable notice to the Contractor, enter on the Contractor’s -

premises to inspect and, at the Province’s discretion, copy any of the Material and the Confractor must
permit, and provide reasonable assistance to, the exercise by the Province of the Province's rlghts under

this section,
9 . INDEMNITY AND INSURANCE
Indemnity
9.1 The Contractor must ﬁdennﬁfy and save harmless the Province and the Province's empléyees and agents

‘from any losses, claims, damages, actions, causes of action, costs and expenses that the Province or any of
the Province’s employees or agents may sustain, incur, suffer or be put to at any time, either before or
after this Agreement ends, including any claim of infringement of third-party intellectual property rights,

- where the same or any of them are based upon, arise out of or occur, directly or indirectly, by reason of
any act or omission by the Contractor or by any of the Contractor’s agents, employees, officers, directors
or Subcontractors in .connection with this Agreement, excepting always liability arising out of the
independent acts or omissions of the Province and the Province’s employees and agents.

Insurance -

9.2 The Contractor must comply with the Insurance Schedule attached as ScheduleD. - -

Workers compensation

9.3 Without limiting the generality of section 2.9, thie Contractor must comply with, and must enstire that any
. Subcontractors comply with, all applicable occupational health and safety laws in relation to the
petformance of the Contractor’s obligations under this Agreement, including the Workers Compensation

Act in British Columbia or similar laws in other jurisdictions.

Personal optional protection

9.4 The Contractor must'appl‘y for and maintain peréoﬁal optional protection insurance (consisting of income
replacement and medical care coverage) during the Term at the Contractor’s expense if:

(a) the Contractor is an individual or a partnership of individuals and does not have the benefit of
mandatory workers compensation coverage under the Workérs Compensatzon Act or similar laws in
other jurisdictions; and

)] such personal optional protection insurance is available for the Contractor from WorkSafeBC or
other sources.

Evidence of coverage

9.5  Within 10 Business Days of being requested to do so by the Province, the Contractor must provide the
Province with evidence of the Contractor’s compliance with sections 9.3 and 9.4.
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10 FORCE MAJEURE
Definitions relating to force majeure

10.1  In this section and sections 10.2 and 10.3:
‘ (&) “Event of Force Majeure” means one of the following events;
iy a oatural dieaster, fire, flood, storm, epidemic or power failure,
(it} awar (declared and undeclared), insurrection or act of terrorism or piracy,
(itf) asfrike (including ille gal work stoppage or slowdown} or lockout, or
{iv) afreight embargo ' '

if the event prevents a party from performirig- the party’s obligations in accordance with this
Agreement and is beyond the reasonable control of that party; and

(3)] ” Affected Party’ means a party prevented from performing the parly’ s obhgatlons in accordance
: with this Agreement by an Event of Force MaJEUre

Consequence of Event of Force Majeure

102 An’ Affected Party is not liable to the other party for any failure or delay in the performance of the
' Affected Party’s obligations under this Agreement resulting from an Event of Force Majeure and any time
periods for the performance of such obligations are automatically extended for the duration of the Event

of Force Ma]eure prowded that the Affected Party complies with the requirements of section 10.3. -

Dutles of Affected Party .

103  An Affected Party must promptly notify the other party in writing upon the occurrence of the Event of
Force Majeure and make all reasonable efforts to prevent, control or limit the effect of the Event of Force.
Majeure so as to resume compliance with the Affected. Party’s obhgatzons under this Agreement as soon
as possible. :

11 DEFAULT AND TERMINATION

Definitions relating to default and termination

11.1 In this section and sections 11.2 to 11.4:

(2)  “Eventof Default” means any of the following:

(i) an Insolvency Event,
(if) the Confractor fails to perform any-of the Contractor’s obligations under thls Agreement,
or
) (iii)  any representation or Warranty made by the Contractor in this Agreement is untrue or

incorrect; and
(b)  “Insolvency Event” means any of the following:

() an order is made, a resolution is passed or a petition is filed, for the Contractors
liguidation or winding up,

(i)  the Contractor commits an act of bankruptcy, makes an assignment for the benefit of the
Contractor’s creditors or otherwise acknowledges the Contractor’s insolvency,

(i) a ban_krut)tcy petition is filed or presented against the Contractor or a proposal under the.
Bankruptcy and Insolvency Act (Canada) is made by the Contractor,

({iv) a compromise or arrangement is proposed in respect of the Contractor under the
Companies’ Creditors Arrangement Act (Canada),

(¥) a receiver or receiver-manager is appointed for any of the Contractor’s property, or

7 -
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(vi) the Contractor ceases, in the Prownce $ reasonable opinion, to carry on business as a .
going concern.

Province’s optioné on default

112 On the happening of an Event of Defaulf, or at any time thereafter, the Prownce may, at its opt:on, elect
to do any one or more of the following;

(a) by written notice to the Contractor, reqmre that the Event of Default be remedied thhm a time
‘ period spec1fxed in the notice; _
(b) pursue any remedy or take any other action available to it at law or in equity; or ‘
{¢©) by written notice to the Contractor, terminate this Agreement with immediate effect or on a
future date specified in the notice, sub]ect to the expiration of any time period specified under
section 11 2(a),
Delay not a waiver

11.3  No failure or delay on the part of the Province to exercise its rights in relation to an Event of Default will
constitute a waiver by the Province of such rights.

Province’s right to terminate other than for default

114  In addition to the Province’s right to termmate this Agreement under section 11.2(c) on the happening of
an Event of Default, the Province may terminate this Agreement for -any reason by gwmg at least 10 days’
written notice of termination to the Contractor.

Payment consequences of termination

115 Unless Schedﬁle B otherwise provides, if the Province terminates this Agreefnent under section 11.4:

(a) the Province must, within 30 days of such termination, pay to the Contractor any unpaid portion .
of the fees and expenses described in Schedule B which corresponds with the portion of the
Services that was completed to the Province’s satisfaction before termination of this Agreement;
and

" (b) . the Contractor must, within 30 days of such termination, repay to the Province any paid portion
-of the fees and expenses-described-in Schedule B-which- corresponds-with the-portion- of-the -
Services that the Province has notified the Contractor in writing was not' completed to the
Province’s satisfaction before termination of this Agreement.

Discharge of liability

11,6 The payment by the Province of the amount described in. section 11.5(a) discharges the Province from all
liability to make payments to the Contractor under this Agreement.

Notice in relation to Events of Default

117  If the Contractor becomes aware that an Event of Default has occurred or anticipates that an Event of
Default is likely to occur, the Contractor must promptly notify the Province of the particulars of the Event
of Default or anticipated Event of Default, A notice under this section as to the occurrence of an Event of
Default must also specify the steps the Contractor proposes to take fo address, or prevent recurrence of,
the Event of Default. A notice under. this section as to an anticipated Event of Default must specify the
steps the Contractor proposes to take to prevent the occurrence of the anticipated Fvent of Default.
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12 DISPUTE RESOLUTION
Dispute resolution process

121 In the event of any dispute between the parties arising out of or in connection with this Agreement, the
‘ following dispute resolution process will apply unless the parties otherwise agree in writing:

(a) the parties must initially attempt to resolve the dispute through collaborative negotiation;

)] if the dispute is not resolved through collaborative negotiation within 15 Business Days of the
. dispute arising, the parties must then attempt to resolve the dispute through mediation under the
rules of the British Columbia Mediator Roster Society; and

{c) if the dispute is not resolved through mediation within 30 Business Days of the commencement of
" mediation, the dispute must be referred to and finally resolved by arbitration under the
Commercial Arbitration Act. - '

Location of arbitration or mediation

122 Unless the Parties otherwise agree in writing, an arbitration or mediation under section 12.1 will be held
in Victoria, British Columbia. ' : '

Costs of mediation or arbitration

12.3 Unless the parties otherwise agree in writing or, in the case of an arbitrétion, the arbitrator otherwise
orders, the parties must share equally the costs of a mediation or arbitration under section 12.1 other than
those costs relating to the production of expert evidence or representation by counsel. '

13 MISCELLANEOUS
.Delivery of notices

13.1  Anynotice contemplated by this Agreement, to be effective; must be in writing and déﬁ\fered as follows:

(@) by fax to the addressee's fax number specified on the first page of this Agreement, in which case
it will be deemed to be received on the day of transmittal unless transmitted after the normal
business hours of the addressee or on a day that is not a Business Day, in which cases it will be
deemed to be received on the next following Business Day; '

) by hand to the addressee's address specified on-the first page of this Agreement, in which case it '
will be deemed to be received on the day of its delivery; or :

() by prepatd post to the addressee's address specified on the first pagé of this Agreement, in which
case if mailed during any period when normal postal services prevail, it will be deemed to be
received on the fifth Business Day after its mailing, ‘ ' '

Change of address or fax number
13.2  Either party may from time to time give notice to the other party of a substitute address or fax number,
- which from the date such notice is given will supersede for purposes of section 13.1 any previous address
or fax number specified for the party giving the notice. ' . '

Assignment : ' E

133 The Contractor must not assign any of the Contractor’s rights under this Agreement without the
. Province’s prior wtitlen consent. ~ : S
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Subcontracting

134  The Contractor must not subcontract any of the Contractor’s obligations under this Agreement to any

person without the Province’s prior written consent, excepting persons listed in the attached Schedule C,

- No subcontract, whether consented to or not, relieves the Contractor from any obligations under this
Agreement. The Contractor must ensure that:

(a) any person retained by the Contractor to perform obligations under this Agreement; and
{b) any person retained by a pereon described in paragraph (a) to perform those obligations
fully complies with this Agreement in performing the subcontracted obligations.

Waiver

135  A'waiver of any term or breach of this Agreement is effec’tlve only if it is in wrmng and 31gned by, oron
behalf of, the walving party and is not a waiver of any other term or breach.

“Modifications

13.6  No modification of this Agreement is effec:hve unless it is in writing and 51gned by, or on behalf of, the
parties.

Entire agreement

13.7  This Agreement (mcludmg any modlflcahon of it} constitutes the entire agreement between the parties as
to performarnce of the Services. _

Survival of certain provisions

13.8 Sections 2.9, 3.1 t0 34, 3.7, 3.8, 5.1 t0. 5.5, 6.1 to 6.4, 7.1, 7.2, 8.1, 9.1, 9.2, 9.5, 10.1 to 10.3, 11.2, 11,3, 11.5,
11.6, 12.1 to 12.3, 13.1, 13.2, 13.8, and 13.10, any accrued but unpaid payment obligations, and any other
sections of this Agreement (including schedules) which, by their terms or nature, are intended to survive
the completion of the Services or termination of this Agreement, will continue in force indefinitely, even

" after this Agreement ends.

Schedules

13.9  The schedules to this Agreement (including any appendices or other documents attached to, or
incorporated by reference into, those schedules) are part of this Agreement. '

Independent contractor

13,10  In relation to the performance of the Contraetor s obligations under this Agreement the Contractor is an
mdependent contractor and not:

(@) an employee or partner of the Province; or
o)) an agent of the Province exeent as rnay be expressly provided for in this Agreement.
The Contrector must not act or purport to act contrary to this seetion.

Personnel not to be employees of Province

13.11  The Contractor must not do anything that wouId result in personnel hired or used, by the Contractor or a
Subcontractor in relation to providing the Services being considered employees of the Province,
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Key Personnel
13,12 If one or more individuals are specified as “Key Personnel” of the Contractor in Part 4 of Schedule A, the
"Contractor must cause those individuals to perform the Services on the Contractor’s behalf, unless the

* Province otherwise approves in writing, which approval must not be unreasonably withheld.

Pertinent information

13.13 The Province must make available to the Contractor all information in the Province’s possession which
the Province considers pertinent to the performance of the Services. .

Conflict of interest
13.14 The Contractor must not prowde any services to any person in circumstances which, in the Province’s

reasonable opinion, could give rise to a conflict of interest between the Contractor’s duties to that person
and the Contractoa: s duties to the Province under this Agreement.

Time

13.15 Time is of the essence in this Agreement and, w1thout lumtatlon, will remain of the essence after any
modification or extension of this Agreement, whether or not expressly restated in the document effecting
the modification or extension.

Conflicts among provisions

13,16  Conflicts among provisio'ns of this Agreement will be resolved as follows: -

{a) a provision in the body of this Agreement will prevail over any conflicting prowsmn in, attached
'to or incorporated by reference into a schedule, unless that conflicting provision expressly states
otherwise; and )

by ~ a prowsmn in a schedule will prevail over any conflicting provision in a document attached to or
incorpotrated by reference into a schedule, unless the schedule expressly states otherwise.

Agreement not permit nor fetter
1317 This Agreement does not operate as a permit, license, approval or other statutory authority Wthh the
Contractor may be required to obtain from the Province or any of its agencies in order to prov1de the

Services. Nothing in this Agreement is to be construed as interfering with, or fettering in any manner, the
exercise. by the Province ot its agencies of any statutory, prerogative, executive or legislative power or

duty.

Remainder not affected by invalidity

1318 If any provision of thls Agreement or the application of it to any person or circumstance is invalid or
unenforceable to any extent, the remainder of this Agreement and the application of such provision to any
other person or circumstance will not be affected or impaired and will be valid and enforceable to the extent
penmtted by law. :

~Further agsutances’

13.19  Each party must perforrn the acts, execute and deliver the wrmngs, and give the assurances as may be
reasonably necessary to give full effect to this Agreement.

Additional terms

1320 Any additional terms set out in the attached Schedule F apply to this Agreement.
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Schedule A — Services

PART 1. TERM:

1. The term of this Agreement commences on May 1¢, 2010 and ends on March 31, 2012,
PART2. -  SERVICES: :

As directed by the Contract Manager or their designated alternate, the Contractor will provide Expression Monthly

Hosting of htto://yougottabehere.com. Services include: Administration Tools, Default Domaln,
Daily System Backup during the term May 2010-March 2011, Weelly System Backup during the term Aprli 201 1-March 2012,
and Patches. ' . '

PART 3. RELATED DOCUMENTATION: Not Applicable

PART 4. KEY PERSONNEL: Not Applicable

Schedule B - Fees and Expenses

1. MAXIMUM AMOUNT PAYABLE:

Despite sections 2 and 3 of this Schedule, $11,400 is the maximum amount which the Province is obliged to pay to
_ the Contractor for fees and expenses under this Agreement (exclusive of any applicable taxes described in section
3.1(c) of this Agreement). . ‘ : : :

2. FEES:
$11,400 for performing the Services during the Term of this Agreement.
3. EXPENSES: None

4, STATEMENTS OF ACCOUNT:

In order to obtain payment of any fees and expenses under this Agreement, the Contractor must deliver to
the Province on or before March 31, 2011, a written statement of account in a form satisfactory to the
Province containing: o C

(a) the Contractor’s legal name and address , '
(b) the date of the statement;

(<) the Contractor’s calculation of all fees claimed under this Agreement, including a declaration that the
Services for which the Contractor claims fees have been completed; '

(d) a chronological listing, in reasonable detail, of.any expenses claimed by the Contractor with receipts
attached, if applicable, and, if the Contractor is claiming reimbursement of any HST or other
applicable taxes paid or payable by the Contractor in relation to those expenses, a description of any

credits, rebates, refunds or remissions the Contractor is entitled to from the relevant taxation
authorities in relation to those taxes; : ’

(=) the Contractor’s calculation of all applicable taxes payable by the Province in relation to the Services;
4] a description of this Agreement to which the statement relates; '
(g)  astatement number for identification; and

(h) any other billing information reésonably requested by the Province.
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5. PAYMENTS DUE:

Within 30 days of the Province's receipt of the Contractor’s written statement of account delivered in accordance
with this Schedule, the Province must pay the Contractor the fees and expenses (plus all apphcable taxes) claimed
in the statement if they are in accordance with this Schedule. Statements of account or contract invoices offering
an early payment discount may be paid by the Province as required to obtain the discount.

Schedule C - Approved Subcontractor(s): Not Applicable

Schedule D - Insurance

1. The Contractor must, without limiting the Contractor's obligation or liabilities and at the Contractor's'own

expense, purchase and maintain throughout the Term the following insurances with insurers licensed in -

Canada in forms and amounts acceptable to the Province:

(@) Commercial General Liability in an amount not less than $2,000,000 inclusive per occurrence against
bodily injury, personal injury and property damage and mcludmg liability assumed under this
Agreement and this insurance must:

o)) include the Province as an additional insured,

(i)  be endorsed to provide the Province with 30 days advance writien notice of cancellation or
matenal change, and

(iif) include a cross Lability clause; and

(b}  Professional Errors and Omissicns Liability insuring the Contractor’s liability resultmg from errors
or omissions in the performance of the Services in an amount per occurrence, and in the aggregate,
calculated as follows
(iy notlessthan $1 000,000, if the “Maximum Amount” set outin Schedule B is less than $500, OOO

and
(i) not less than $2, 000 000, -if the ”Max1mum Amount” set out in Schedule B is $500, 000 or
greater.
2. All insurance described in section 1 of this Schedule must:
(@  be primary; and
(b)  notrequire the sharing of.any loss by any insurer of the Province,
3. The Contractor must provide the Province with evidence of all required insurance as follows:

(a) within 10 Business Days of commencement of the Services, the Contractor must provide to the
Province evidence of all required insurance in the form of a completed Province of British Columbia
Certificate of Insurance; :

(b)  if any required insurance policy expires before the end of the Term, the Contractor must provide,

within 10 Business Days of the policy’s expiration, evidence of a new or renewal policy meeting the
requirements of the expired insurance in the form of a completed Province of British Columbia
Certificate of Insurance; and
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‘()  despite paragraph (a) or (b) above, if requested by the Province at any time, the Contractor must

provide to the Province certified copies of the required insurance policies.

4, Despite section I(b) of this Schedule, if in the Province’s sole discretion, the Province has approved in
writing either a fronted self-insurance program or a duIy licensed captive insurer as an alternative to the
Professional Liability Insurance requirement set out in section 1(b), then the Contractor must maintain

. throughout the Term that alternahve in accordance with the terms of the approval.
Schedule E— Privacy Protection Schedule -

Definitions
1. In this Schedule,

(a)  “access” means disclosure by the provision of access;

. ) ' “Act” means the Freedom of Information and Protection of Privacy Act (British Columbia);
()  “contactinformation” means information to enable an iridividual at a place of business to be contacted
and includes the name, position name or title, business telephone number, business address, business
“email or business fax number of the individual;

(d) “personal information” means recorded information about an identifiable individual, other than
contact information, collected or created by the Contractor as a result of the Agreement or any previous
agreement between the Province and the Contractor dealing with the same subject matter as the

-Agreement but excluding any such information that, if this Schedule did not apply to if, would not be
under the ”control of a public body” w1thm the meaning of the Act.

Purpose

2. - The purpose of this Schedule is to:

(a)  enable the Prévince to comply with the Province’s statutory obhgatxons under the Act with respect to
personal information; and

(b) ensure that, as a service provider, the Contractor is aware of and complies with the Contractor’s
- statutory obligations under the Act with respect to personal information. '

Collection of personal mformatlon

3,

Unless the Agreement otherwise specifies or the Province otherwise directs in writing, the Contractor may
only collect or create personal information that is necessary for the performance of the Contractor’s
obhgahons, or the exercise of the Contractor’s rights, under the Agreement

Unless the Agreement otherwise specifies or the Province otherwise directs in writing, the Contractor must
collect personal information-directly from the individual the information is about.

Unless the Agreement otherwise specifies or the Province otherwise directs in writing, the Contractor must

 tell an individual from whom the Contractor collects personal information:

(a)  the purpose for collecting it;

(b)  the legal authority for collecting it; and

(¢) the title, business address and business telephone number of thé person designated by the Province to
answer questions about the Contractor’s collection of personal information.
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Accuracy of personal information

6.  The Contractor must make every reasonable effort to ensure the accuracy and completeness of any personal
information to be used by the Contractor or the Province to make a decision that directly affects the
individual the information is about.

Requests for access to personal information

7. If the Contractor. receives a request for access to-personal information from a person other than the Province,
the Contractor must promptly advise the person to make the request to the Province unless the Agreement
expressly requires the Contractor to provide such'access and, if the Province has advised the Contractor of the
name or title and contact information of an official of the Provinee to whom such requests are to be made, the
Contractor must also prompily provide that official’s name or title and contact information to the person
making the request,

Correction of personal information

8 ,Wltkun 5 Business Days of receivmg a.written direction from the Province to correct or annotate any personal

information, the Contractor must correct or annotate the information in accordance with the direction.

9. When issuing a written direction under section 8, thé Province must advise the Contractor of the date the
correction request to which the direction relates was received by the Province in order that the Contractor
may compiy with section 10.

10.  Within 5 business days of correcting or annotating any personal information under section 8, the Contractor
must provide the corrected or annotated information to any party to whom, within one year prior to the date
the correction request was made to the Province, the Contractor disclosed the information bemg corrected or
annotated,

11, If the Contractor receives a request for correctlon of personal information from a person other than the
Province, the Contractor must prompily advise.the person to make the request to the Province and, if the
Province has advised the Contractor of the name-or title and contact information of an official of the Province
to whom such requests are to be made, the Contractor must also promptly provide that official’'s name or title
and contact information to the person making the request.

Protection of personal information

12, The Contractor must protect personal information by making reasonable security arrangements against such
risks as unauthorized access, collection, use, disclosure or disposal, including any expressly set out in the
Agreement. ' '

‘ Storage and access to personal information _

13.  Unless the Province otherwise directs in writing, the Contractor must not store personal information outside
Canada or permit access to personal information from outside Canada.

Retention of personal information

14.  Unless the Agreement otherwise specifies, the Contractor must retain personal information until directed by
the Province in writing to dispose of it or deliver it as specified in the direction,

Use of personal information

15.  Unless the Province otherwise directs in writing, the Contractor may only use personal information if that use
is for the performance of the Contractor’s obligations, or the exercise of the Contractor’s rights, under the
© Agreement,

Disclosure of personal information
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17.

Unless the Province otherwise directs in writing, the Contractor may only disclose personal information
inside Canada to any person other than the Province if the disclosure is for the performance of the
Contractor’s obligations, or the exercise of the Contractor’s rights, under the Agreement.

Unless the Agreement otherwise specifies or the Province otherwise directs in writing, the Contractor must
not disclose personal information outside Canada. '

Notice of foreign demands for disclosure

18.

In addition to any obligation the Contractor may have to provide the notification. contemplated by section
30.2 of the Act, if in relation to personal information in the custody or under the control of the Contractor, the
Contractor: _ - :

(a) receives a foreign demand for disclosure;

(b) receives a request to disclose, produce or provide access that the Contractor knows or has reason to
suspect is for the purpose of responding to a foreign demand for disclosure; or :

(¢)  has reason to suspect that an unauthorized distlosure of personal information has occurred in responsé
to a foreign demand for disclosure ‘ . .

the Contractor must immediately notify the Province and, in so doing, provide the information described in.
section 30.2(3) of the Act. In this section, the phrases “foreign demand for disclosure” and “unauthorized
disclosure of personal information” will bear the same meanings as in section 30.2 of the Act.

Notice of unauthorized disclosure ;

19.

In addition to any obligation the Contractor may have to provide the notification contemplated by section
305 of the Act, if the Contractor knows that there has been an unauthorized disclosure of personal
information in the custody or under the control of the Contractor, the Contractor must immediately notify the
Province. In this section, the phrase “imauthorized disclosure of personal information” will bear the same -
meaning as in section 30.5 of the Act. ' ‘

Inspectimi of personal information

- 20

In addition to any other rights of inspection the Province may have under the Agreement or under stafute, the
Province may, at any reasonable time and on reasonable notice to the Contractor, enter on the Contractor’s
prernises to inspect any personal informaticn in the possession of the Contractor or any of the Contractor’'s
information management policies or practices relevant to the Contractor’s management of personal
information or the Contractor’s compliance with this Schedule, and the Contractor must permit and provide
reasonable assistance to any such inspection.

Compliance with the Act and directions

21.

22,

The Contractor must in relation to personal information comply with:

(a)  the requirements of the Act applicable to the Contractor as a service provider, including any applicable
order of the commissioner under the Act; and :

(b}  any direction given by the Province under this.Schedule.

The Contractor acknowledges that it is familiar with the requirements of the Act governing personal
information that are applicable to it as a service provider. :

Notice of non-compliance

23.

If for any reason the Contractor does not comply; or anticipates that it will be unable to comply, with a
provision in this Schedule in any respect, the Contractor must promptly notify the Province of the particulars
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of the non-compliance or anticipated non-compliance and what steps it proposes to take to address, or
prevent recurrence of, the non-compliance or anti¢ipated non-compliance. :

Termination of Agreement

24. In addition to any other rights of termination which the Province may have under the Agre'erhent or
otherwise at law, the Province may, subject to any provisions in the Agreement establishing mandatory cure
periods for defaults by the Contractor, terminate the Agreement by giving written notice of such termination
to the Contractor, upon any failure of the Contractor to comply with this Schedule in a material respect.

Interpretahoh

"25. In this Schedule, references to sections by number are to sechons of this Schedule unless 0therw1se specified
in this Schedule,

26. Any reference to the “Contractor” in this Schedule includes any subcontractor or agent retained by the
Contractor to perform obligations under the Agreement and the Contractor must ensure {hat any such

-~subcontractors and agents comply with this Schedule.
27. .The obligations of the Contractor in this Schedule will survive the termination of the Agreement.
28. 'If a provision of the Agreement (mcludmg any direction given by the Province under this Schedule) confhcts
_ with a requirement of the Act or an applicable order of the commissioner under.the Act, the conﬂtctmg
provision of the Agreement (or direction) will be inoperative to the extent of the conflict.

29.  The Contractor must comply with the provisions of this Scheclule despite any confhctmg provision of this
Agreement or, subject to section 30, the law of any jurisdiction outside Canada.

30. Nothing in this Schedule requires the Contractor to contravene the law of any jurisdiction outside Canada

unless such contravention is required to comply with the Act.’

Schedule-F~ Additional Terms: Not Applicable

Schedule G - Security Schedule: Not AppIicable
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Freedom ofll. 1atfon and Protaction of Privacy Act

: Tha persenal inférmatlon requasted on this ferm Is collected under

w CE RTI F ! CATE }l:}a autfh:;i}!yf o’; a!nld tfjlsoed Afer the puﬁrpose g: admlnlsi]ering the
neneial Adminislration Act, Queslions ebout the collecion and use

BRITISH O F I NS U RAN C E of this Information can be dirested to the Dirsglor, C?Ient Sanzit:asc,5

COLUMBIA Core Governiment and Crowns al 260 366-8915, PO Box 9405 8TN
The Best Pluce on Banth ' : PROV GOVT, Victerla BC VBW 8V,
Plaase refer aff other questlons to tha contact named in Part 1.

Part i To be completed by the Province
THIS CERTIFICATE I8 REQUESTED BY and iSSL!ED TG (Mama of offiga) AGREEMENT IDENTIFICATION NO,
Publlc Affalrs' Bursau C11PAB23896
PROVINCE’S CONTAGT PERSON . pHoNe No, 250 356-8595
NAME & TITLE .
Pawn Stewart, Financial Services Officer : _ Faxno. 250 387-3534
MAILING ADDRESS . . - POSTAL CODE
PO Box 9409 STN PROV GOVT Victorta BC . o ~ | Vaw a1
CONTRACTOR NAME - -
Backbone Technology Inc. o
| CONTRACTOR ADDRESS 3 - FOSTAL CODE
557 Avenue East Vancouver, Brltish Coiumbia . - - | VAT 1M4
Part 2 To be completed by the lnsurance Agent or Broker
NAME
. Backbone Technology Ine.
INSURED ADDRESS i . . POSTAL CODE
#65 East 7 Avenue, Vancouver BC : : o V5T 1M4
PROVIDE DETAILE . . -
OPERATIONS :
INSURED Sofiware Developer
TYPE OF INSURANCE : EXPIRY DATE : LIMIT OF
List esch seperately COMPANY NAME, POLICY NO. & BRIEF DESGRIPTION YYYY/MM/DD LIABILITY/AMOUNT
Lloyd's Undenwriters Under Agreement No, s.21 )
Commerclal Propeily Policy No, 521 2012/03/03 § 502,000.

Properly & uiapuny -

Lloyd's Undan‘vritars Under Agresment No s.21
Commerclal Liabllity Pollcy Nt 521 ) 2012/03/03 $ 2,000,000,
Propery & Lizbillty

This certificate cerfifies that policies of insurance desoribed herem are in full force and eFfective as of the date of thts certificate
and comply with the insurance requirements of the Agreement ldentified above, except as follows: '
AGENT OR BROKER COMMENTS:

Restricted Liability Endorsement
1/ Limltation of Coverage to Designated Premises 2/ Products & Comp[eted Operat]ons Exclusion
3! Personal Injury Excluslon 4/ Professional Liabillty Exclusion

'

AGENT OR BRORERAGE FIRM AUDRESS FHONE N,
Pemberton Insurance Corp. H#620 - 475 We Georgla Street, Vancouver, BC  604-682-3111
TIANE GF AUTHORIZED AGENT OR BRORER (PRINT) ST REREROY %EOF}HEABO\’E NEUREF(S)  DATE SIGNED
Valarie Chow A March 8, 2011

gt ©

&
R T QT T I

EIN 173 Rev. 2010/12/23 . hitp:iervaw fin,gov.be.calP Tirmblforms.shtml
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DIRECT AWARD JUSTIFICATION

FORM USAGE AND ROUTING:

This form must be completed by the contract manager to clearly document the [ustification for direct awarding a service contract and ensures
compliance with government contract pelicy. The original completed and signed form must be retained In the program condract file.

CONTRACT INFORMATION
Minisiry: Citizen's Services ) : Program: Public Affairs Bureau
p |Contract Manager Name and Phone #: Carolynn Hunter 250-387-5033
AR Legal Contraéfor Name: Backbone Technology Inc. i
T_{Confract Value: $11 ,400__Ierm;May_J,20mjo_MarchjL20j2 STOB: 6309 Contract Type: X New ~ [Multi-year [ JRenewal-
Commonly Used Contract STOBs: [ $101/02 - Advisory - Feasiexpenses for contracts with the provision of advisory services to
1 levoii02 - Operational - Fees/expenses for contracts that provide for a dlrect provision  the minisiry {e.g., management consulting). :
of goods or services in the dalivary of government pregrams (e.g., project mgmt.). 8302 - Data Operations Non-WTS - Feesfexpenses for contracts that provide for a direct
6003/04 - Regulatory - Fees/axpenses for contracts that.provide for a direct provision  proviston of IT related goods/services In the delivery of govemnment programs (e.9., data
of goods or services required by stafute or regulation. X processing, operating lease rentals), : '
8020/24 - Education and Tralning - Feeslexpenses for contracts that dellver training fo 6300/10 — Data Consulting Non-WT$ - Fees/expenses for consuiting contracts related fo
gdvernment employees. Information systems. o
RATIONALE FOR ALL DIRECT AWARD CONTRACTS
1. Describe the services required and provide an explanation of why you need o acquire these services.
Provide Expression Monthly Hosting of hitp:fiyougottabehere.com. Services Include: Administration Tools, Default Domain, Daily or
T WeeKly System Backup, and Patches. " X . o o
2, Underwhich Core Policy and Precedures Manual axception Is this direct awafd request belng made {see section 6.3.3)7
1’ Public Sector Organization : : [0 Emergency
[0 Sole Source c [0 Confidentiality )
[l Sole Source - Notice of Intent ) 1 No Exceptions Apply - $25,000 or Greater
P O Security, Order, efc. - .X  No Exceptions Apply - Less than $26,000
A} 3. Explain the reasons why this contract meets the criteria of the above selection {i.e., how would a competitive process coinpromlse government
R| confidentiality, cause economic disaster or be contrary to the public interest)?
T The contract was direct awarded in accordance with Core Policy Manual 6.3.2.¢.6 — direct award under $26k. The contract is less than
$25k and undertaking a competitive process is not considered reasonable or cost effective. Services required Immediately.
2 Contractor has proven experience in providing these services. :
4. Has your program used these services In the past? If yes, who was the vendor and was the opportunity competitively bid or direct awarded?
-Provide the rriost recent date and contract value. Not applicable ..
5. Will this purchase obligate government to this vendor for future purchases (e.g., maintenance, licensing or continuing need)? i yes, provide
details. Not applicable ‘ . : :
6. Were altérnative vendors evaluated? [f yes, who were they and why were they unacceptable? If no, why were alternatives not evafuated?
Not applicable
ADDITIONAL RATIONALE FOR SOLE SdURCE CONTRAGCTS ONLY
1A 1. Why is the réquested vendor the only one that can meet your requirements?. Provide specific, quantifiable factors and/or qualifications and
R explain why they are necessary. . '
T Not applicable : . . )
2. What other suppliers-did you consider before arriving at the conclusion that the sole source direct award criteria was met and the requested
- vendor was the only one that met your needs? .
_Not applicable
APPROVALS
P : . L
A|CONTRAGT MANAGER — Carolynn Hunter | . EXPENSE AUTHORITY Penlse Champlon -
R - . - { . ,
A o [ Dewia m o
Jmlopn iy o
Signature & Date Signature & Date '
g9 : -
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GENERAL SERVICE AGREEMENT

BRITISH
COLUMBIA

The Best Place on Earth

For Administrative Purposes Only

Ministry Contract No.:_C11PAB23852 Financial Information

Requisition No.: 23852

Solicitation No.(if applicable): Client: 112

Commodity Code: AS.A516 Responsibility Centre: 32348
Service Line: 34420

Contractor Information STOB; 6309

' Project: 32N0213

Supplier Name: Backbone IT Services Inc.
Supplier No.: 194769 Template version: September 29, 2010
Telephone No.: 604 713-8560 '
E-mail Address: marcus@backbonetechnology.com
Websile
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THIS AGREEMENT is dated for reference the 1¢t day of March, 2011.

BETWEEN:

Backbone Technology Inc. (the “Contractor”) with the following specified address and fax number:

55 East 7t Avenue, Vancouver, BC, V5T 1M4
604 713-8560

AND:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA, as represented

by the Minister of Citizens’ Services, Public Affairs Bureau (the “Province”) with the following specified
address and fax number: :
4t Floor, 617 Government Street, Victoria British Columbia, Canada, V8W 9V1

250 387-3534

The Province wishes to retain the Contractor to provide the services specified in Schedule A and, in consideration
for the remuneration set out in Schedule B, the Contractor has agreed to provide those services, on the terms and
conditions set out in this Agreement, :

As a result, the Province and the Contractor agree as follows:

1 DEFINITIONS
General -
1.1 In this Agreement, unless the context otherwise requires:
(2)  “Business Day” means a day, other than a Saturday or Sunday, on which Provincial government
offices are open for normal business in British Columbia; )
(b) -“Incorporated Material” means any material in existence prior to the start of the Term or
developed independently of this Agreement, and that is incorporated or embedded in the
Produced Material by the Contiactor or a Subcontractor;
() “Material” means the Produced Material and the Received Material;
(d)  “Produced Material” means records, software and other material, whether complete or not, that,
as a result of this Agreement, are produced by the Contractor or a Subcontractor and includes the
Incorporated Material;
(e) “Received Material” means records, software and other material, whether complete or not, that, as
a result of this Agreement, are received by the Contractor or a Subcontractor from the Province or
any other person;
03] “Services” means the services described in Part 2 of Schedule A;
(g) “Subcontractor” means a person described in paragraph (a) or (b) of section 13.4; and
(h) “Term” means the term of the Agreement described in Part 1 of Schedule A subject to that term

ending eatlier in accordance with this Agreement.

Meaning of “record”

1.2 The definition of “record” in the Interpretation Act is incorporated into this Agreement and “records” will
bear a corresponding meaning.

2 SERVICES

Provision of services

21 The Contractor.must provide the Services in accordance with this Agreement.

1
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" Term

22 Regardless of the date of execution or delivery of this Agreement, the Contractor must provide the
Services during the Term. '

Supply of various items

2.3 Unless the parties otherwise agree in writing, the Contractor must supply and pay for all labour,
materials, equipment, tools, facilities, approvals and licenses necessary or advisable to perform the
Contractor’s obligations under this Agreement, including the license under section 6.4.

Standard of care

24 Unless otherwise specified in this Agreement, the Contractor must perform the Services to a standard of

care, skill and diligence maintained by persons providing, on a commercial basis, services similar to the
Services.

Standards in relation to persons performing Services

2.5 The Contractor must ensure that all persons employed or retained to perform the Services are qualified
and competent to perform them and are properly trained, instructed and supervised.

Instructions by Province

26 The Province may from time to time give the Contractor reasonable instructions (in writing or otherwise)
as to the performance of the Services. The Contractor must comply with those instructions but, unless
otherwise specified in this Agreement, the Contractor may determine the manner in which the
instructions are carried out.

Confirmation of non-written instructions
2.7 If the Province provides an instruction under section 2.6 other than in writing, the Contractor may

request that the instruction be confirmed by the Province in writing, which request the Province must
comply with as soon as it is reasonably practicable to do so.

Effeciiveness of non-written instrictions

2.8 Requesting written confirmation of an instruction under section 2.7 does not relieve the Contractor from
complying with the instruction at the time the instruction was given.

Applicable laws

2.9 In the performance of the Contractor's obligations under this Agreement, the Contractor must comply
with all applicable laws. :

3 PAYMENT
Fees and expenses

31 If the Contractor complies with this Agreement, then the Province must pay to the Contractor at the times
and on the conditions set out in Schedule B:

(a) the fees described in that Schedule;

(b)  the expenses, if any, described in that Schedule if they are supported, where applicable, by
proper receipts and, in the Province’s opinion, are necessarily incurred by the Contractor in
providing the Services; and
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(© any applicable taxes payable by the Province under law or agreement with the relevant taxation
authorities on the fees and expenses described in paragraphs (a) and (b).

The Province is not obliged to pay to the Contractor more than the “Maximum Amount™ specified in
Schedule B on account of fees and expenses. :

Statements of accounts

3.2 In order to obtain payment of any fees and expenses under this Agreement, the Contractor must submit
to the Province a written statement of account in a form satisfactory to the Province upon completion of
the Services or at other times described in Schedule B.

Withholding of amounts

33 Without limiting section 2.1, the Province may withhold from any payment due to the Contractor an

' amount sufficient to indemnify, in whole or in part, the Province and its employeés and agents against
any liens or other third-party claims that have arisen or could arise in connection with the provision of
the Services. An amount withheld under this section must be promptly paid-by the Province to-the
Contractor upon the basis for withholding the amount having been fully resolved to the satisfaction of
the Province.

' Appropriation

34 The Province’s obligation to pay money to the Contractor is subject to the Financial Administration Act,
which makes that obligation subject to an appropriation being available in the fiscal year of the Province
during which payment becomes due. : '

Currency

3.5 Unless otherwise specified in this Agreement, all references to money are to Canadian dollars.

Non-resident income tax

3.6 If the Contractor is not a resident in Canada, the Contractor acknowledges that the Province may be

required by law to withhold income tax from the fees described in Schedule B and then to remit that tax
to the Receiver General of Canada on the Contractor’s behalf,

Prohibition against committing money

37 Without limiting section 13.10(a), the Contractor must not in relation to performing the Contractor’s
obligations under this Agreement commit or purport to.commit the Province to pay any money except as
may be expressly provided for in this Agreement.

Refunds of taxes
3.8 The Contractor must:
(a)  apply for, and use reasonable efforts to obtain, any available refund, credit, rebate or remission of
federal, provincial or other tax or duty imposed on the Contractor as a result of this Agreement that-
the Province has paid or reimbursed to the Contractor or agreed to pay or reimburse to the

Contractor under this Agreement; and

(b)  immediately on receiving, or being credited with, any amount applied for under paragraph (a),
remit that amount to the Province.
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4 REPRESENTATIONS AND WARRANTIES

4.1 As at the date this Agreement is executed and delivered by, or on behalf of, the parties, the Contractor
represents and warrants to the Province as follows:

(a)  except to the extent the Contractor has previously disclosed otherwise in writing to the Province,

() all information, statements, documents and reports furnished or submitted by the
Contractor to the Province in connection with this Agreement (including as part of any
competitive process resulting in this Agreement being entered into) are in all material
respects true and correct,

(ii) the Contractor has sufficient trained staff, facilities, materials, appropriate equipment and
approved subcontractual agreements in place and available to enable the Contractor to -
fully perform the Services, and

(i)  the Contractor holds all permits, licenses, approvals and statutory authorities issued by any
government or government agency that are necessary for the performance of the
Contractor’s obligations under this Agreement; and

(b)if the Contractor is not an individual;

() the Contractor has the power and capacity to enter into this Agreement and to observe,
perform and comply with the terms of this Agreement and all necessary corporate or other
proceedings have been taken and done to authorize the execution and delivery of this
Agreement by, or on behalf of, the Contractor, and

(if) this Agreement has been legally and properly executed by, or on behalf of, the Contractor
and is legally binding upon and enforceable against the Contractor in accordance with its
terms except as enforcement may be limited by bankruptcy, insolvency or other laws
affecting the rights of creditors generally and except that equitable remedies may be
granted only in the discretion of a court of competent jurisdiction.

5 PRIVACY, SECURITY AND CONFIDENTIALITY
Privacy

5.1 The Contractor must comply with the Privacy Protection Schedule attached as Schedule E.

Security

5.2 The Contractor must: .

(a) make reasonable security arrangements to protect the Material from unauthorized access,
collection, use, disclosure, alteration or disposal; and

{b) comply with the Security Schedule attached as Schedule G.
Confidentiality

5.3 The Contractor must treat as confidential all information in the Material and all other information
accessed or obtained by the Contractor or a Subcontractor (whether verbally, electronically or otherwise)
as a result of this Agreement, and not permit its disclosure or use without the Province’s prior written
consent except:

(a) as required to perform the Contractor’s obligations under this Agreement or to comply with
applicable laws;

(b) if it is information that is generally known to the pubhc other than as result of a breach of this
Agreement; or
(¢) = ifitis information in any Incorporated Material.
4
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Public announcements

5.4 Any public announcement relating to this Agreement will be arranged by the Province and, if such
consultation is reasonably practicable, after consultation with the Contractor.

Restrictions on promotion

5.5 The Contractor must not, without the prior written approval of the Province, refer for promotional
purposes to the Province being a customer of the Contractor or the Province having entered into this
Agreement.

6 MATERIAL AND INTELLECTUAL PROPERTY

Access to Material

6.1 If the Contractor receives a request for access to any of the Material from a person other than the
Province, and this Agreement does not require or authorize the Contractor to provide that access, the

Contractor must prompily advise the person to make the request to the Province.
Ownership and delivery of Material

6.2 The Province exclusively owns all property rights in the Material which are not intellectual property
rights. The Contractor must deliver any Material to the Province immediately upon. the Province’s
request, '

Matters respecting intellectual property '

6.3 The Province exclusively owns all intellectual property rights, including copyright, in:
(a) Received Material that the Contractor receives from the Province; and
§) Produced Material, other than any Incorporated Material.

Upon the Province's request, the Contractor must deliver to the Province documents satisfactory to the
Province that irrevocably waive in the Province’s favour any moral rights which the Contractor (or
employees of the Contractor) or a Subcontractor (or employees of a Subcontractor) may have in the

Produced Material and that confirm the vesting in the Province of the copyright in the Produced Material,

other than any Incorporated Material,
Rights in relation to Incorporated Material

6.4 Upon any Incorporated Material being embedded or incorporated in the Produced Material and to the
extent that it remains so embedded or incorporated, the Contractor grants to the Province:

(@) a non-exclusive, perpetual, irrevocable, royalty-free, worldwide license to use, reproduce, modify
and distribute that Incorporated Material; and.

(b) the right to sublicense to third-parties the right to use, reproduce, modify and distribute that

Incorporated Material.
7 RECORDS AND REPORTS
Work reporting
7.1 Upon the Province's request, the Contractor must fully inform the Province of all work done by the

Contractor or a Subcontractor in connection with providing the Services.
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Time and expense records

72

8.1

9

If Schedule B provides for the Contractor to be paid fees at a daily or hourly rate or for the Contractor to
be paid or reimbursed for expenses, the Contractor must maintain time records and books of account,
invoices, receipts and vouchers of expenses in support of those payments, in form and content
satisfactory to the Province. Unless otherwise specified in this Agreement, the Contractor must retain
such documents for a period of not less than seven years after this Agreement ends.

AUDIT

In addition to any other rights of inspection the Province may have under statute or otherwise, the
Province may at any reasonable time and on reasonable notice to the Contractor, enter on the Contracior’s
_premises to inspect and, at the Province’s discretion, copy any of the Material and the Contractor must
permit, and provide reasonable assistance to, the exercise by the Province of the Province’s rights under
this section.

INDEMNITY AND INSURANCE

Indemnity

9.1

The Contractor must indemnify and save harmless the Province and the Province’s employees and agents
from any losses, claims, damages, actions, causes of action, costs and expenses that the Province or any of
the Province’s employees or agents may sustain, incur, suffer or be put to at any time, either before or
after this Agreement ends, including any claim of infringement of third-party intellectual property rights,
where the same or any of them are based upon, arise out of or occur, directly or indirectly, by reason of
any act or omission by the Contractor or by any of the Contractor’s agents, employees, officers, directors
or Subcontractors in connection with this Agreement, excepting always liability arising out of the
independent acts or omissions of the Province and the Province’s employees and agents.

Insurance

9.2

The Contractor must comply with the Insurance Schedule attached as Schedule D.

Workers compensation

9.3

Without limiting the generality of section 2.9, the Contractor must comply with, and must ensure that any-
Subcontractors comply with, all applicable occupational health and safety laws in relation to the
performance of the Contractor’s obligations under this Agreement, including the Workers Compensation
Act in British Columbia or similar laws in other jurisdictions.

Personal optional protection

94

The Contractor must apply for and maintain personal optional protection insurance (consisting of income
replacement and medical care coverage) during the Term at the Contractor’s expense if: '

(a) the Contractor is an individual or a partnership of individuals and does not have the benefit of
mandatory workers compensation coverage under the Workers Compensation Act or similar laws in
other jurisdictions; and

(b) such personal optional protection insurance is available for the Contractor from WorkSafeBC or
other sources.

Evidence of coverage

9.5

Within 10 Business Days of being requested to do so by the Province, the Contractor must provide the

Province with evidence of the Contractor’s compliance with sections 9.3 and-9.4.
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10 FORCE MAJEURE

Definitions relating to force majeure

10.1 In this section and sections 10.2 and 10.3:

(a)

(b}

“Bvent of Force Majeure” means one of the following events:

®
(i)

a natural disaster, fire, flood, storm, epidemic or power failure,

a war (declared and undeclared), insurrection or act of terrorism or piracy,

(iify  astrike (including illegal work stoppage or slowdown) or lockout, or

(iv)

a freight embargo

if the event prevents a patty from performing the party’s obligations in accordance with this
Agreement and is beyond the reasonable control of that party; and

“Affected Party” means a parly prevented from performing the party’s obligations in accordance
with this Agreement by an Event of Force Majeure.

Consequence of Event of Force Majeure

10.2  An Affected Party is not liable to the other party for any failure or delay in the performance of the
Affected Party’s obligations under this Agreement resulting from an Event of Force Majeure and any time
periods for the performance of such obligations are automatically extended for the duration of the Event
of Force Majeure provided that the Affected Party complies with the requirements of section 10.3.

Duties of Affected Party

103 An Affected Party must promptly notify the other party in writing upon the occurrence of the Event of
Force Majeure and make all reasonable efforts to prevent, control or limit the effect of the Event of Force
Majeure so as to resume compliance with the Affected Party’s obligations under this Agreement as soon
as possible, .

11 DEFAULT AND TERMINATION

Definitions relating to default and termination

11.1 In this section and sections 11.2 to 11.4:

(@)

(b)

“Event of Default” means any of the following:

(i)
(i)

(iii)

an Insolvency Event,

the Contractor fails to perform any of the Contractor’s obligations under this Agreement,
or

any representation or warranty made by the Contractor in this Agreement is untrue or
incorrect; and

“Insolvency Event” means any of the following:

0
(i)
(iif)
(iv)
v)

an order is made, a resolution is passed or a petition is filed, for the Contractor's
liquidation or winding up,

the Contractor commits an act of bankruptcy, makes an assignment for the benefit of the
Contractor’s creditors or otherwise acknowledges the Contractor’s insolvency,

a bankruptcy petition is filed or presented against the Contractor or a proposal under the
Bankruptcy and Insolvency Act (Canada) is made by the Contractor,

a compromise or arrangement is proposed in respect of the Contractor under the

Companies’ Creditors Arrangement Act (Canada),

a receiver or receiver-manager is appointed for any of the Contractor’s property, or
7
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(vi) the Contractor ceases, in the Province’s reasonable opinion, to carry on business as' a
going concern, ‘

Province's options on default

112 On the happening of an Event of Default, or at any time thereafter, the Province may, at its option, elect
to do any one or more of the following: '

(a) by written notice to the Contractor, require that the Event of Default be remedied within a time
period specified in the notice;

2] pursue any remedy or take any other action availablé to it at law or in equity; or

(c) by written notice to the Coniractor, terminate this Agreement with immediate effect or on a
future date specified in the notice, subject to the expiration of any time period specified under
section 11.2(a).

Delay not a waiver

11.3  No failure or delay on the paﬁ of the Province to exercise its rights in relation to an Event of Default will
constitute a waiver by the Province of such rights. ' ' ' :

Province's right to terminate other than for default

114  In addition to the Province’s right to terminate this Agreement under section 11.2(c) on the happening of
an Event of Default, the Province may terminate this Agreement for any reason by giving at least 10 days’
written notice of termination to the Contractor. i

Payment consequences of termination

115  Unless Schedule B otherwise provides, if the Province terminates this Agreement under section 11.4:

(a) the Province must, within 30 days of such termination, pay to the Contractor any unpaid portion
of the fees and expenses described in Schedule B which corresponds with the portion of the
Services that was completed to the Province’s satisfaction before termination of this Agreement;
and

(b) the Contractor must, within 30 days of such termination, repay to the Province any paid portion
of the fees and expenses described it Schedule B which corresponds with the portion of the
Services that the Province has notified the Contractor in writing was not completed to the -
Province’s satisfaction before termination of this Agreement.

Discharge of liability

11.6  The payment by the Province of the amount described in section 11.5(a) discharges the Province from all
liability to make payments to the Contractor under this Agreement.

Notice in relation to Events of Default

117  If the Contractor becomes aware that an Event of Default has occurred or anticipates that an Event of
Default is likely to occur, the Contractor must promptly notify the Province of the particulars of the Event
of Default or anticipated Event of Default. A notice under this section as to the occurrence of an Event of
Default must also specify the steps the Contractor proposes to take to address, or prevent recurrence of,
the Event of Default. A notice under this section as to an anticipated Event of Default must specify the
steps the Contractor proposes to take to prevent the occurrence of the anticipated Event of Default.
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12 DISPUTE RESOLUTION
Dispute resolution process

121  In the event of any dispute between the parties arising out of or in connection with this Agreement, the
following dispute resolution process will apply unless the parties otherwise agree in writing:

(2) the parties must initially éttempt to resolve the dispute through collaborative negotiation;

(b) if the dispute is not resolved through collaborative negotiation within 15 Business Days of the
dispute arising, the parties must then attempt to resolve the dispute through mediation under the
rules of the British Columbia Mediator Roster Society; and

() if the dispute is not resolved through mediation within 30 Business Days of the commencement of
mediation, the dispute must be referred to and finally resolved by arbitration under the
Commercial Arbitration Act, :

Location of arbitration or mediation

122 Unless the parties otherwise agree in writing, an arbitration or mediation under section 12.1 will be held
in Victoria, British Columbia. : ‘

Costs of mediation or arbitration

12.3  Unless the parties otherwise agtee in writing or, in the case of an arbitration, the arbitrator otherwise
orders, the parties must share equally the costs of a mediation or arbitration under section 12.1 other than
© those costs relating to the production of expert evidence or representation by counsel.

13 = MISCELLANEOUS
Delivery of notices

13.1 -Any notice contemplated by this Agreement, to be effective, must be in writing and delivered as follows:

(a) by fax to the addressee's fax number specified on the first page of this Agreement, in which case
it will be deemed to be received on the day of transmittal unless transmitted after the normal '
business hours of the addressee or on a day that is not a Business Day, in which cases it will be
deemed to be received on the next following Business Day; .

(b) by hand to the addressee's address specified on the first page of this Agreement, in which case it
will be deemed to be received on the day of its delivery; or

() by prepaid post to the addressee’s address specified on the first page of this Agreement, in which
case if mailed during any period when normal postal services prevail, it will be deemed to be
received on the fifth Business Day after its mailing. '

Change of address or fax number

132 Either party may from time to time give notice to the other party of a substitute address or fax number,
which from the date such notice is given will supersede for purposes of section 13.1 any previous address
or fax number specified for the party giving the notice.

Assignment

13.3  The Contractor must not assign any of the Contractor’s rights under this Agreement without the
Province’s prior written consent. :
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“Subcontracting

134  The Contractor must not subcontract any of the Contractor’s obligations under this Agreement to any
person without the Province’s prior written consent, excepting persons listed in the attached Schedule C.
No subconiract, whether consented to or not, relieves the Contractor from any obligations under this
Agreement. The Contractor must ensure that: :

(a) any person retained by the Contractor to perform obligations under this Agreement and
(b any person retained by a person described in paragraph (a) to perform those obligations

fully complies with this Agreement in performing the subcontracted obligations.
Waiver -

135 A waiver of any term or breach of this Agreement is effective only if it is in writing and signed by, or on
behalf of, the waiving party and is not a waiver of any other term or breach.

Modifications

136  No modification of this Agreement is effective unless it is in writing and signed by, or on behalf of, the
parties.

Entire agreement

13.7  This Agreement (including any modification of it) constitutes the entire agreement between the parties as
to performance of the Services.

Survival of certain provisions

13.8  Sections 2.9, 3.1 to 34, 3.7, 3.8, 5.1 t0 5.5, 6.1 to 6.4, 7.1, 7.2, 8.1, 9.1, 2.2, 95, 10.1 to 10.3, 11.2, 11.3, 11.5,
11.6,12.1 to 12.3, 13.1, 13.2, 13.8, and 13.10, any accrued but unpaid payment obligations, and any other
sections of this Agreement (including schedules) which, by their terms or nature, are intended to survive
the completion of the Services or termination of this Agreement, will continue in force indefinitely, even
after this Agreement ends.

Schedules

139  The schedules to this Agreement (including any appendices or other documents attached to, or
incorporated by reference into, those schedules) are part of this Agreement. »

Independent contractor

13.10 In relation to the performance of the Contractor’s obligations under this Agreement, the Contracter is an
independent contractor and not:

(a) an employee or partner of the Province; or
(b) an agent of the Province except as may be expressly provided for in this Agreement.
The Contractor must not act or purport to act contrary to this section,

Personnel not to be employees of Province

13.11  The Contractor must not do anything that would result in personnel hired or used by the Contractor or a
Subcontractor in relation to providing the Services being considered employees of the Province.

10
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“Key Personnel
13.12  If one or more individuals are specified as “Key Personnel” of the Contractor in Part 4 of Schedule A,‘the
Contractor must cause those individuals to perform the Services on the Contractor’s behalf, unless the
Province otherwise approves in writing, which approval must not be unreasonably withheld.

Pertinent information

13.13  The Province must make available to the Contractor all information in the Province’s possession which
the Province considers pertinent to the performance of the Services.

Conflict of interest
13.14 The Contractor must not provide any services to any person in circumstances which, in the Province’s

reasonable opinion, could give rise to a conflict of interest between the Contractor’s duties to that person
and the Contractor’s duties to the Province under this Agreement.

Time

13,15 Time is of the essence in this Agreement aﬁd, without limitation, will remain of the essence after any
modification or extension of this Agreement, whether or not expressly restated in the document effecting
the modification or extension.

Conflicts among provisions

13.16  Conflicts among provisions of this Agreement will be resolved as follows:

(a) a provision in the body of this Agreement will prevail over any conflicting plovision in, attached
to or incorporated by reference into a scheduIe unless that conflicting provision expressly states
otherwise; and

(b) a provision in a schedule will prevail over any conflicting provision in a document attached to or.
incorporated by reference into a schedule, unless the schedule expressly states otherwise.

Agreement not permit nor fetter
13.17 This-Agreement does not-operate as a-permit, license, approval or other statutory authority which the
Contractor may be required to obtain from the Province or any of its agencies in order to provide the

Services. Nothing in this Agreement is to be construed as interfering with, or fettering in any manner, the
exercise by the Province or its agencies of any statutory, prerogative, executive or legislative power or

duty.

Remainder not affected by invalidity

1318 I any provision of this Agreement or the application of it to any person or circumstance is invalid or
unenforceable to any extent, the remainder of this Agreement and the application of such provision to any
other person or circumstance will not be affected or impaired and will be valid and enforceable to the extent
permitted by law.

Further assurances

13.19  Tach party must perform the acts, execute and deliver the writings, and give the assurances as may be
reasonably necessary to give full effect to this Agreement.

Additional terms

1320  Any additional terms set out in the attached Schedule F apply to this Agreement.
11
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Governing law

1321 This Agreement is governed by, and is to be interpreted and construed in accordance with, the laws
applicable in British Columbia,

14 INTERPRETATION

141  Inthis Agreement:

(@)
(b)

©
(d)
(e)

“includes” and “including” are not intended to be limiting;

unless the context otherwise requires, references to sections by number are to sections of this
Agreement;

the Contractor and the Province are referred to as “the parties” and each of them as a ”party” ;
“attached” means attached to this Agreement when used in relation to a schedule;

unless otherwise specified, a reference to a statute by name means the statute of British Columbia
by that name, as amended or replaced from time to time;

®

(8)
(h)

the headings have been inserted for convenience of reference only and are not intended to
describe, enlarge or restrict the scope or meaning of this Agreement or any provision of it;

“person” includes an individual, partnership, corporation or legal entity of any nature; and

unless the context otherwise requires, words expressed in the singular include the plural and vice
versa. :

15  EXECUTION AND DELIVERY OF AGREEMENT

15.1 Thié Agreement may be entered into by a separate copy of this Agreement being executed by, or on
behalf of, each party and that executed copy being delivered to'the other party by a method provided for
in section 13.1 or any other method agreed to by the parties. '

The parties have executed this Agreement as follows:

SIGNED on the Z5_ day of SIGNED on the It day of
gy 20/lbythe | _ My b~ 208 on behalf of the

Contractor (or, if not an individual, Province

on its behalf by its authorized by its duly authorized representative:

i%@g«-&,@m«-‘_y

Signatutre
MAARC. Ot 2 st AAABOU T Denise Champion
Print Naie(s) Print Name
@%‘TEW\“ . Executive Director .
Print Title(s) Print Title

12
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Schedule A - Services

PART 1. TERM:

1. The term of this Agreement commences on March 1, 2011 and ends February 29“;, 2012
PART 2. SERVICES:

The Contractor will provide the Services as outlined in the attached “Appendix 3 Proposal excerpt - “Newsroom
Moveable Type Server Set-up & Hosting.”

PART 3. RELATED DOCUMENTATION:

1.  The Contractor must perform the Services in accordance with the obligations set out in this Schedule A
including any engagement letter, Solicitation document excerpf, proposal excerpt or other documentation

attached as an Appendix to; ot specified as being incorporated by reference in, this Schedule.

2. The following are Appendices to this Schedule A: Appendix 3- Proposal excerpt — “Newsroom Moveable
Type Server Set-up & Hosting.”

PART 4 KEY PERSONNEL: Not applicable.

Schedule B - Fees and Expenses

1. MAXIMUM AMOUNT PAYABLE:

Maximum Amount: Despite sections 2 and 3 of this Schedule, $43,085 is the maximum amount which the
Province is obliged to pay to the Contractor for fees and expenses under this Agreement (exclusive of any
applicable taxes described in section 3.1(c) of this Agreement), for the first year of this agreement.

2. FEES:

One-time fee of ¢ s.21 and 21 per month for Hosting Services, for performing the Services during the
term of this agreement. . o

3. EXPENSES:
Expenses:

Not applicable.

4, STATEMENTS OF ACCOUNT:

Statements of Account: In order to obtain payment of any fees and expenses under this Agreement, you must
deliver to us on the last day of each month, the Billing Periods (each a "Billing Date"), a written statement of
account in a form satisfactory to the Province containing:

a. the Contractor’s legal name and address;
b. the date of the statement, and the Billing Period to which the statement pertains;
c the Contractor’s calculation of all fees claimed for that Billing Period, including a declaration by the

Contractor of all hours worked during the Billing Period, for which the Contractor claims fees and a
description of the applicable fee rates;

13
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a chronological listing, in reasonable detail, of any expenses claimed by the Contractor for the Billing

" Period with receipts attached, if applicable, and, if the Contractor is claiming reimbursement of any

HST or other applicable taxes paid or payable by the Contractor in relation to those expenses, a
description of any credits, rebates, refunds or remissions the Contractor is entitled to from the
relevant taxation authorities in relation to those taxes;

the Contractor’s calculation of any applicable taxes payable by the Province in relation to the
Services for the Billing Period;

a description of this Agreement;
a statement number for identification; and

any other billing information reasonably requested by the Province.

5. PAYMENTS DUE:

Payments Due: Within 30 days of the Province’s receipt of the Contractor’s written statement of account
delivered in accordance with this Schedule, the Province must pay the Contractor the fees and expenses (plus

~all applicable taxes), claimed in the statement if they are in accordance with this Schedule. Statements of

account or contract invoices offering an early payment discount may be paid by the Province as required to
obtain the discount.

Schedule C — Approved Subcontractor(s)

The province reserves the right to approve all sub-contractors, if sub-contracting applies.

2.

Schedule D - Insurance

The Contractor must, without limiting the Contractor's obligation or liabilities and at the Contractor's own
expense, purchase and maintain throughout the Term the following insurances with insurers licensed in
Canada in forms and amounts acceptable to the Province:

(@

Commercial General Liability in an-amount not less than $2,000,000 inclusive per occurrence against

~ bodily injury, personal injury and property damage and including liability assumed under this

Agreement and this insurance must:

(i)  include the Province as an additional insured,

(i)  be endorsed to provide the Province with 30 days advance written notice of cancellation or
material change, and

(iify include a cross liability clause; and

Professional Errors and Omissions Liability insuring the Contractor’s liability resulting from errors
or omissions in the performance of the Services in an amount per occurrence, and in the aggregate,
caleulated as follows:

(i) not less than $1,000,000, if the “Maximum Amount” set out in Schedule B is less than $500,000;
and

(iiy not less than $2,000,000, if the “Maximum Amount” set out in Schedule B is $500,000 or’
greater. :

All insurance described in section 1 of this Schedule must:

(@)

be primary; and
14
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(b) ot require the sharing of any loss by any insurer of the Province.
3. The Contractor must provide the Province with evidence of all required insurance as follows:

(a) within 10 Business Days of commencement of the Services, the Contractor must provide to the
Provinee evidence of all required insurance in the form of a completed Province of British Columbia
Certificate of Insurance;

(b)  if any required insurance policy expires before the end of the Term, the Contractor must provide,
within 10 Business Days of the policy’s expiration, evidence of a new or renewal policy meeting the
requirements of the expired insurance in.the form of a completed Province of British Columbia
Certificate of Insurance; and :

(c)  despite paragraph (a) or (b) above, if requested by the Province at any time, the Contractor must
provide to the Province certified copies of the required insurance policies.

4, Despite section 1(b) of this Schedule, if in the Province’s sole discretion, the Province has approved in
writing either a fronted self-insurance program or a duly licensed captive Insurer as an alternative to the
Professional Liability Insurance requirement set out in section 1(b), then the Contractor must maintain
throughout the Term that alternative in accordance with the terms of the approval.

Schedule E — Privacy Protection Schedule

Definitions

1. In this Schedule,

{a)  “access” means disclosure by the provision of access;
(b) “Act” means the Freedom of Information and Protection of Privacy Act;

(c) “contact information” means information to enable an individual at a place of business to be contacted
and includes the name, position name or title, business telephone number, business address, business
email or business fax number of the individual;

(d)  “personal information” means recorded information about an identifiable individual, other than
contact information, collected or created by the Contractor as a result of the Agreement or any previous
agreement between the Province and the Contractor dealing with the same subject matter as the
Agreement but excluding any such information that, if this Schedule did not apply to it, would not be
under the “control of a public body” within the meaning of the Act.

Purpose

2. The purpose of this Schedule is to:

(a)  enable the Province to comply with the Province's statutory obligations under the Act with respect to
personal information; and

(b)  ensure that, as a service provider, the Contractor is aware of and complies ‘with the Contractor's
statutory obligations under the Act with respect to personal information.

15
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Collection of personal information

3.

Unless the Agreement otherwise specifies or the Province otherwise directs in writing, the Contractor may
only collect or create personal information that is necessary for the performance of the Contractor’s
obligations, or the exercise of the Contractor’s rights, under the Agreement.

" Unless the Agreement otherwise specifies or the Province otherwise directs in writing, the Contractor must

collect personal information directly from the individual the information is about.

Unless the Agreement otherwise specifies or the Province otherwise directs in writing, the Contractor must
tell an individual from whom the Contractor collects personal information:

(a) the purpose for collecting it;

by thelegal authority for collecting it; and

(¢) the title, business address and business telephone number of the person designated by.the Province to

answer questions about the Contractor’s collection of personal information.

Accuracy of personal information

6.

The Contractor must make every reasonable effort to ensure the accuracy and completeness of any personal

- information to be used by the Contractor or the Province to make a decision that directly affects the

individual the information is about,

Requests for access to personal information

7.

If the Contractor receives a request for access to personal information from a person other than the Province,
the Contractor must promptly advise the person to make the request to the Province unless the Agreement
expressly requires the Contractor to provide such access and, if the Province has advised the Contractor of the
name or title and contact information of an official of the Province to whom such requests are to be made, the
Contractor must also promptly provide that official’s name or title and contact information to the person
making the request.

Correction of personal information

8.

10.

11,

Within 5 business days of receiving a written direction from the Province to correct or annotate any personal
information, the Contractor must annotate or correct the information in accordance with the direction.

When issuing a written direction under section 8, the Province must advise the Confractor of the date the
correction request to which the direction relates was received by the Province in order that the Contractor
may comply with section 10:

Within 5 business days of correcting or annotating any personal information under section 8, the Contractor
must provide the corrected or annotated information to any party to whom, within one year prior to the date
the correction request was made to the Province, the Contractor disclosed the information being corrected.or
annotated. o ’ :

If the Contractor receives a request for correction of personal information from a person other than the
Province, the Contractor must prormptly advise the person to make the request to the Province and, if the
Province has advised the Contractor of the name or title and contact information of an official of the Province
to whom such requests are to be made, the Contractor must also promptly provide that official’s name or title
and contact information to the person making the request.
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i .
Protection of personal information

12.  ‘The Contractor must protect personal information by making reasonable security arrangements against such
risks as unauthorized access, collection, use, disclosure or disposal, including any expressly set out in the
Agreement.

Storage and access to personal information -

13.  Unless the Province otherwise directs in writing, the Contractor must not store personal information outside
Canada or permit access to personal information from outside Canada. '

Retention of personal information

14.  Unless the Agreement otherwise specifies, the Contractor must retain personal information until directed by
the Province in writing to dispose of it or deliver it as specified in the direction.

Use of personal information

15.  Unless the Province otherwise directs in writing, the Contractor may only use personal information if that use
is for the performance of the Contractor’s obligations, or the exercise of the Contractor’s rights, under the
Agreement,

Disclosure of personal information

16.  Unless the Province otherwise directs in writing, the Contractor may only disclose personal information
inside Canada to any person other than the Province if the disclosure is for the performance of the
Contractor’s obligations, or the exercise of the Contractor’s rights, under the Agreement.

17.  Unless the Agreement otherwise specifies or the Province otherwise directs in writing, the Contractor must
not disclose personal information outside Canada.

Notice of foreign demands for disclosure

18, In addition to any obligation the Contractor may have to provide the notification contemplated by section
30.2 of the Act, if in relation to personal information in the custody or under the control of the Contractor, the
Contractor: :

(a) receives a foreign demand for disclosure;

(b)  receives a request to disclose, produce or provide access that the Contractor knows or has reason to
suspect is for the purpose of responding to a foreign demand for disclosure; or

(c)  has reason to suspect that an unauthorized disclosure of personal information has occurred in response
to a foreign demand for disclosure

the Contractor must immediately notify the Province and, in so doing, provide the information described in
section 30.2(3) of the Act. In this section, the phrases “foreign demand for disclosure” and “unauthorized

disclosure of personal information” will bear the same meanings as in section 30.2 of the Act.

Notice of unauthorized disclosure

19.  In addition to any obligation the Contractor may have to provide the notification contemplated by section
305 of the Act, if the Contractor knows that there has been an unauthorized disclosure of personal
information in the custody or under the control of the Contractor, the Contractor must immediately notify the
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Province. In this section, the phrase “unauthorized disclosure of personal information” will bear the same
meaning as in section 30.5 of the Act.

Inspection of personal information

20.

In addition to any other rights of inspection the Province may have under the Agreement or under statute, the
Province may, at any reasonable time and on reasonable notice to the Contractor, enter on the Contractor’s
premises to inspect any personal information in the pdssession of the Contractor or any of the Contractor’s
information management policies or practices relevant to the Confractor's management of personal
information or the Contractor's compliance with this Schedule ahd the Contractor must permit, and provide
reasonable assistance to, any such inspection.

Compliance with the Act and directions

21,

22,

The Contractor must in relation to personal information comply with:

(a) the requirements of the Act applicable to the Contractor as a service provider, including any applicable
order of the commissioner under the Act; and

{b)  any direction given by the Province under this Schedule.

The Contractor acknowledges that it is familiar with the requirements of the Act governing personal
information that are applicable to it as a service provider.

Notice of non-compliance

23.

If for any reason the Contractor does not comply, or anticipates that it will be unable to comply, with a
provision in this Schedule in any respect, the Contractor must promptly notify the Province of the particulars
of the non-compliance or anticipated non-compliance and what steps it proposes to take to address, or
prevent recurrence of, the non-compliance-or anticipated non-compliance. ' '

Termination of Agreement

In addition to any other rights of termination which the Province may have under the Agreement or

24.
otherwise at law, the Province may, subject to any provisions in the Agreement establishing mandatory cure
periods for defaults by the Contractor, terminate the Agreement by giving written notice of such termination
to the Contractor, upon any failure of the Contractor to comply with this Schedule in a material respect.

Interpretation

25.  In this Schedule, references to sections by number are to sections of this Schedule unless otherwise specified
in this Schedule. '

26.  Any reference to the “Contractor” in this Schedule includes any subcontractor or agent retained by the
Contracior to perform obligations under the Agreement and the Contractor must ensure that any such
subcontractors and agents comply with this Schedule.

27.  The obligations of the Contractor in this Schedule will survive the termination of the Agreement.

28.  Tf a provision of the Agreement (including any direction given by the Province under this Schedule) conflicts
with a requirement of the Act or an applicable order of the commissioner under the Act, the conflicting
provision of the Agreement (or direction) will be inoperative to the extent of the conflict.

29.  The Contractor must comply with the provisions of this Schedule despite any conflicting provision of this

Agreement or, subject to section 30, the law of any jurisdiction outside Canada.
18
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30. Nothing in this Schedule requires the Contractor to contravene the law of any jurisdiction outside Canada
wunless such contravention is required to comply with the Act.

Schedule F - Additional Terms - Not applicable.

Schedule G - Security Schedule - Not applicable,

19
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PUBLIC AFFAIRS BUREAU
Newsroom Moyeabie Type Server Setup & Hosting

Date: February 22, 2011 Prepared by: Marc Charalambous

Client: PAB - Province of British Columbia 4 Direct: (604) 713-8560 extension 100

E-mail: ma‘rcus@backbonetéchnolbgy.com Prepared for: Carolynn Hunter

BACKBONE IT SERVICES

The items below list elements needed to setup a secure and robust server network for the hosting of load
balanced web servers, database servers, NFS as well as well as a firewall. This proposal also includes /
setup time rgquired, as well as monthly fees for managed services.

Web server specifications:

BASE PowerEdge R210 Chassis w/up to 2 Gabled HDs and
Quad-Pack LED Diagnhostics ‘ _ )
PROCESSOR Intel® Xeon® X3430, 2.4 GHz, 8M Cache, Turbo
OPERATING SYSTEM Centos 5.5 .

MEMORY  2GB Memory (1x2GB), 1333MHz Single Ranked |~ R )
UDIMM - - | ' >
HARD DRIVES  250GB 7.2K RPM SATA3.5" Cabled Hard |"
Drive 1

HARD DRIVE CONFIGURATION Onboard SATA, 1-2 Hard
Drives connected to onboard SATA Controller -No RAID
PRIMARY CONTROLLER -_No Controller .
INTERNAL OPTICAL PRIVE DVD-ROM Drive, SATA

NFS server specifications:

BASE PowerEdge R210 Chassis w/up to 2 Cabled HDs and
Quad-Pack LED Diagnostics :

PROCESSOR Intel® Xeon® X3430, 2.4 GHz, 8M Cache, Turbo
"OPERATING SYSTEM Cenios 5.5 o :
MEMORY  2GB Memory (1x2GB), 1333MHz Single Ranked
UDiMM ; -

HARD DRIVES . 300GB 15K RPM Serial-Attach SCSI
8Gbps 3.5in Cabled Hard Drive .

HARD DRIVE CONFIGURATION RAID 1 - Add-in SAS6IR or
H200 (SAS/ SATA Controller), 2 Hard Drives .
PRIMARY CONTROLLER SAS 6iR SAS internal RAID
adapter, PCl-Express

INTERNAL OPTICAL DRIVE DVD-BOM Drive, SATA

i 5.21 5.21

Backbone IT Services Inc, | 55 East 7th Ave., Vancouver, BC VBT M4 Tel 604.713.8560 | Fax 604.605.0064 1
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MT/MySQL server specifications:

BASE PowerEdge R210 Chassis wiup to 2 Cabled HDs and
Quad-Pack LED Diagnostics

PROCESSOR Intel® Xeon® X3430, 2.4 GHz, 8\ Cache, Turbo
OPERATING SYSTEM Cantos

MEMORY  2GB Memory (1x2GB), 1333MHz Single Ranked
"UDIMM ' . _ 2 5.21 s.21
HARD DRIVES 146GB 15K BRPM Serial-Atiach SCSI
3Gbps 3.5-in Cabled Hard Drive

HARD DRIVE CONFIGURATION RAID 1 - Add-in SASBIR or
H200 (SAS/ SATA Confroller), 2 Hard Drives

PRIMARY CONTROLLER SAS 6iR SAS internal RAID
adapter, PCI-Express .

INTERNAL OPTICAL DRIVE DVD-ROM Drive, SATA

Firewall " : _ 1 ' s.21 s.21

Gigabit Switch . , 1 5.21 5.21

s.21

'| Custam firewall setup (NAT) - ' 4 5.21 5.21

(MT, MySQL, ApachefPHP, NFS):4hrs/_server (5 servers) - 20 s.21 .21

Physicai ihstaii/setup in Colocation Facility . IE 4 5.21 5.21

Total Labour and Hardware Costs

Server managed hosting / month

Firewall

Backbone IT Services Inc. | 55 East 7th Ave., Vancouver, BC V5T 14| Tel 604.713.8560 | Fax 604.605.0964 2
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Notes and assumptions:

J Prices listed herein do not include applicable taxes -

. Load balancing: we are proposing Round Robin DNS for now as a hardware solution would bg
additional. We could also do a software solution on the Firewall if required, but additional time will be
required and we would quote in addition o this proposal

. BITS is able to provide simple hosting without managed services at s.21 server/month _

. All software licenses are included with the exception of Moveable Type - which would be licensed

-~ directly to Client ' , ‘ _

* BITS will maintain and keep all servers updated with latest security patches, as well as all requisite
software, including Moveable type, as updates become available '

. BITS will alsc enable Client access to the requisite server(s) for upkeep and maintenance of the
Moveable Type software, or as requesied '

Backbono IT Services Inc. | 55 East 7th Ave., Vancouver, BC V5T 1M4| Tel 604.713.8560 | Fax 604.6056.0984 -
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. ! N ' ‘ $;:edom of!n’; .f{{“’ and Prr;:{ectk{:; nffPrJvasy!Act .
» persenal Information requesied on this form is collected under
w CERTI F[CATE tpa m:{hogig' o§ ainif-a L;?ed fg}' ige pu;-pose gfa adir{:inlsiering the g
inencial Administretion Act, Queslions abauf $he coliection and use
C%II{{;I\I/IS%'II A OF INS U RAN CE of thls Information can ha directed o the Director, Clent Senvices,
) - Cora Governmend and Growns at 260 356-8915, PO Box 8405 8TN
The Best Place on Earth EROV GOVT, Vicloria BC VAW 9V, .
Plaase refer afl o_rlaar guestions fo the contact namad In F_art 1.
Part 1 ‘To he completed by the Province , ,
THIS CERTIFIGATE |5 REQUESTED BY and ISSUED TG (Name of offics) AGREEMENT IDENTIFGATION NG,
" Public Affairs' Bureau . C11PAB23852
PROVINCE'S CONTACT PERSON ’ ' , pHONE NO. 250 356-85895
NAKE & TITLE ) .
Dawn Stewart, Financlal Services Officer ‘ ' ) FaxNo, 2560 387-3534
TAAILING ADDRESS N PGSTAL GODE
PO Box 9408 STN PROV GOVT Victoria BC . : a : VaW gv1
CONTRAGTOR NAME - - o
Backbone Technology Inc.
CONTRACTOR ADDRESS , . - FOGTAL CODR
BB East 7° Avenue, Vancouver, BC . , VeT M4
Part 2 To be completed by the Insurance Agent or Broker
NAME ;
Backbone Technology inc. :
INSURED ADDRESS —  ~ POSTALCODE
##55 East 7' Avenuse, Vancouver BG VBT 1M4 -
- PROVIDE DETALS : .
© DPERATIONS :
INSURED Sofiware Developer
TYPE OF INSURANCE o . EXPIRY DATE . LIMIT OF
List oach separately | COMPANY NAME, POLICY NO. & BRIEF DESCRIFTION 1 ywyvimmimD LIABILITY/AMOUNT
Lloyd's Underwriters Under Agreement No. s.21 .
Commercial Property Policy No. 521
Property & Liability . ' 2012/03/03 § 502,000,
- - *
; ‘ Lloyd's Underwritars Under Agresment No,  s.21
Commercial Liability . | Policy Na, s.21
Proparty & Llablity ’ o 2012/03/03 § 2,000,000 .

This cerificate certifies that policies of insurance described hereln are in full force and effective as of the date of this certificate
and comply with the Insurance requirements of the Agresment identifled above, except as follows;
" AGENT OR BROKER COMMENTS: .

Restricted Liability Ehdorsement - ‘ : -
1/ Limitation of Coverage o Designated Premises 2/ Products & Completed Operations Exclusion
3/ Personal Injury Exclusion 4/ Professional Liability Exclusion .

AGENT OR BROKERAGE FIA FODRESS ' —PHONE HO.
Pemberton Insurance Corp. #620 ~ 475 W&st Georgia Street, Vancouver, BC ~ §04-682~3111
NAWE OF AUTHORIZED AGENT OR BRORKER (PRINT) R LTS CaeRRNOs O 1 AH0VE INSURER(S)  PATE SIGNED
Valerie Chow ; March 8, 2011

FIN 173 Rev. 2010/12/23 . ) hitp:/hvw fin.gov.be.ca/PTirmbiforms.shitm|
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DIRECT AWARD JUSTiFICATIOlN :

FORM USAGE AND ROUTING:

This form must be completed by the confract manager to clearly document the justification for direct awarding a service contract and ensures
compliance with government contract policy.  The original completed and signed form must be retained in the program contract flle.

CONTRACT INFORMATION

Ministry: Citizens' Services

Program; Public Affairs Bureau

Contract Manager Name and Phone #

. Carolynn Hunter 387-5033

Legal Contractor Name Backbone Technology Inc.

—0 >

Contract Value: $43,085 Term: March 4/11 fo Feb 29/12

STOB: 6309 Contract Type: [ENew [Multi-year [JRenewal

Commonly Used Contract STOBs:

1 6001/02 - Operational - Fees/expenses for contracts that provide for a direct provtslon
of goods or services In the delivery of government programs (e.g., project mgmt.).
8003/04 - Regulatory - Fees/expanses for contracts that provide for a direct provision
of goods or services required by statute or regufation.

6020/21 - Education and Training - Feas/expenses for contracls 1hat dellver Ualn[ng to

6401/02 - Advisory - Feesfexpensas for confracts with the provislon of advlsory servicas to
the mintsiry (e.g., management consulting).

6302 - Data Operations Non-WTS - Feasfexpenses for confracts that provide for a direct
provigion of IT related goods/services in the delivery of government programs (e.g., data
processing, operating [ease rentals),

§309/10 ~ Data Congauliing Non-WTS - Fees/expenses for consulting contracts related fo

govainment eniployess. infermation systems.

1. Describe the services required and provide an explanation of why you need to ac“.quire these services.
Provide server and hosting services for BC Newsroom, more cost effective than using in-house resources.
2. Urider which Core Policy and Procedures Manual exception Is this direct award request being made (see section 6.3.3)7?

O Public Sector Organization [0 Emergency
: B Sole Source [0 Confidentiality
, [1 Sole Source - Notice of Intent 1 No Exceplions Apbly - $25,000 or Greater
O Security, Order, ete. 1 No Exceptions Apply - Less than $25,000

3. - Explain the reasons why this contract meets the criteria of the above selection (i.e., how would a compefitive process compromise government
confidentiality, cause economic disaster or be conirary to the public interest)?

Sole source less than $50K NOI nof required,

4. Wilt this purchase obligate government to this vendor for future purchases (e.g., mamtenance ficerising or continuing need)? If yes, provide
details.

Monthly hosting.
5, Were alternative vendors evaluated? If yes, who were they and why were mey unacceptable? If no, why were alternatives not evaluated?

This contractor has provided these services to the province in the past, provides excellent customer service and was available to.
provide the services within the project timeframe '

ADDITIONAL RATIONALE FOR SOLE SOURCE CONTRACTS QNE.Y

p| 1 Whylisthe requested vendor the only one that can meet your requirements? Provide specific, quantifiable factors andlor qualifications and
A explaln why they are necessary.
R This contractor has provided these services to the province in the past provldes excellent customer service and was avaliabie to
T provide the services withln the project budgetitimeframe.
‘ 2. What other suppliers did you consider before arriving at the conclusion that the sole source direct award criteria was met and the requested
3 vendeor was the only one that met your needs?
This contractor has provided these services to the province In the past, provides excellent customer service and was available to
provide the services within the project budgetitimeframe.
APPROVALS N
_Q_ (W \Lﬁ M J u V-o3- 1y
T W!f{}’m H-03.14 Snot\ Moo
Sigmaturé & Bhte Signature & Date
4 (&fO\Anm \-\»uf\k»C/“ '-\D.am.'se C_l«z:.—m;o. o™
Print Name” Print Name
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INFORMATION TECHNOLOGY &
- MANAGEMENT CONSULTING
- PROFESSIONAL SERVICES AGREEMENT

B’RTISH

'COLUMBIA

The Best Place on Earth

4

- For Administrative Purposes Only

-Ministry Contract No.: C12GCPE24608
Requisition No.: 24608 ' ’
‘Solicitation No.(if applicable): - N/A
Commodity Code: AS.AS20

"Contractor Information
Supplier Name: Backbone Téchnologyjﬁc.

Supplier No.: 2145990 .
Telephone No.: 604 713-8560

E-mail Address: marcus@backbonetechnology.com |

Website: http:/fwww.backbonetechnology.com/ .

Financial Information

" Client: 112

Responsibility Centre: - 32348
Service Line: ’ 34420
STOB: o 6309, 6310

- 32N0213

Project:

Template version: September 29, 2010
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THIS AGREEMENT is dated for reference the 1st day of May, 2011.

) BE'IWEEN

Backbone Technology Inc. at 55 .- East 7% Avenue, Vancouver British Columbia V5T 1M4 (the
“Contractor”).

AND:

HER MAJESTY THE QUEEN IN RIGHT'CF THE PROVINCE OF BRITISH COLUMBIA, as -

represented by the Minister of Labour, Citizens’ Services and Open Government, Government
Communications and Public Engagement (the “Province”) with the following specified address and fax
number: 4% Floor 617 Government Street, Vlctona, Bnt]sh Columbia, V8W 9V1 :
Fax Number:' 250 387-6687 '

The Province wishes to fetain the Contractor to-provide the services spec1f1ed in Schedule A and, in consideration
for the remuneration set out in Schedule B, the Contractor has agreed to prowde those services, on the terms and
conditions set out in this Agreement.

As a tesult, the Province and the Contractor agree as follows:

T DEFINITIONS
General
1.1 In this Agreement, unless the context otherwise requires:
4 Aa) “Business Day” means a day, other than a Saturday or Sunday, on which Provincial government
offices are open for normal business in British Columbia;
() ”Incorporated Material” means any material in existence pnor teo the start of the Term or
developed independently of this Agreement, and that is incorporated or embedded in the
Produced Material by the Contractor or a Subcontractor;
(c) “Material” means the Produced Material and the Received Material;
(d) “Prodiiced Material” means records, software and other material, whether complete or not that,
as a result of this Agreement, are produced by the Contractor or a Subcontractor and includes the
Incorporated Material; C
(e) “Received Material” means records, software and other material, whether complete or not, that,
as a result of this Agreement, are received by the Contractor or a Subcontractor from the Province
or any other person; :
(fy = “Services” means the services described in Part 2 of Schedule A; ; .
{g) “Subcontractor” means a person described in paragraph (a) or (b} of section 13.4; and
(h) “Term” means the term of the Agreement described in Part 1 of Schedule A subject to that term

ending earlier in accordance with this Agreement.

Meaning of “record”

12 The definition of “record” in the Interpretation Act is incorporated into this Agreement and “records” will
bear a corresponding meaning. '

2 SERVICES
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Provision of services

21" The Contractor must provide the Services in accordance with this Agreement.
Term
2.2 Regardless of the date of execution or delivery of this Agreement, the Contractor must provxde the

Services durmg the Term.
Supply of various items
2.3 Unless the parties otherwise agree in writing, the Contractor must supply and pay for all labour,

materials, equipment, tools, facilities, approvals and licenses necessary or advisable to perform the
Contractor’s obligations under this Agreement, including the license under section 6.4.

Standard of care

2.4 Unless otherwise specified in this Agreement, the Contractor must perform the Services to a standard of
care, skill, and diligence mamtamed by persons providing, on a commemlal basis, services similar to the
Services,

Standards in relation to persons performing Services

25 The Contractor must ensure that all persons employed or retained to perform the Services are qualified
and competent to perform them and are properly trained, instructed and supervised.

Instructions by Province ' _ o

2.6 The Province may from time to time give the Contractor reasonable instructions (in writing or otherwise)
as to-the. performance ‘of the Services, The Contractor must comply with those instructions but, unless
otherwise specified in this Agreement, the Contractor may determine the manner in which the

_instructions are carried out,

Confirmation of non-written instructions

2.7 If the Province provides an instruction under section 2.6 other than in writing, the Contractor may.
request that the instruction be confirmed by the Province in writing, which request the Province must
comply with as soon as it is reasonably practicable to do so.

Effectiveness of non—written instructions

2.8 Requesting written confirmation of an instruction under section 2.7 does not relieve the Contractor from
complying with the instruction at the time the instruction was given.

Appﬁcable laws

29  In the performance of the Contractor’s obligations under this Agreement, the Contractor must comply
with all applicable laws. -

3 PAYMENT
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Fees and expenses

3.1 If the Contractor complies with this Agreement, then the Province must pay to the Contractor at the times
and on the conditions set out in Schedule B:

(@)  the fees described in that Schedule;

(b) the expenses, if any, described in that Schedule if they are supported, where applicable, by
proper receipts and, in the Province’s opinion, are necessarily incurred by the Contractor in
providing the Services; and :

{c) any applicable taxes payable by the Province under law or agreement with the relevant taxation

: authorities on the fees and expenses described in paragraphs (a) and (b) .-

The Province is not obliged to pay to the Contractor more than the “Maximum Amount” specif-i.ed in.

Schedule B on account of fees and expenses.

Statements of'accouhts

32 In order to obtain payment of any fees and expenses under this Agreement, the Contractor must submit
to the Province a written statement of account in a form satisfactory to the Province upon completion of
the Services or at other times described in Schedule B. ' : :

Withholding of amounts

3.3 Without limiting section 9.1, the Province may withhold from any payment due to the Contractor an
amount sufficient to-indemnify in whole or in part the Province and its employees and agents against any
liens or other third-party claims that have arisen or could arise in connection with the provision of the
Services. An amount withheld under this section must be promptly ‘paid by the Province to the

_Contractor upon the basis for withholding the amount having beeri fully resolved to the satisfaction of
the Province. : ' : o

Appropriation _ ‘

3.4 The Provihce's obligation to pay money to the Contractor is subject to the Financial Administration Act,
which makes that obligation subject to an appropriation being available in the fiscal year of the Province
during which payment becomes due.

Currency

35 Unless otherwise specified in this Agreement, all references to money are o Canadian dollars.

Non-resident income tax

3.6 If the Contractor is not a resident in Canada, the Contractor acknowledges that the Province may. be -

required by law to-withhold income tax from the fees described in Schedule B and then to remit that tax
to the Receiver General of Canada on the Contractor’s behalf. :

Prohibition against committing money

3.7 Without limiting section 13.10(a’), the Contractor must not in relation to performing the Contractor’s
obligations under this Agreement commit or purport to commit the Province to pay any money except as
may be expressly provided for in this Agreement. ‘ :

Refunds of taxes

3.8 The Contractor must:
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(a) "apply for, and use reasonable efforts to obtain, any available refund, credit, rebate or remission of
federal, provincial or other tax or duty imposed on the Confractor as a result of this Agreement that
the Province has paid or reimbursed to the Coniractor or agreed to pay or reimburse to the
Contractor under this Agreement; and

(b) immediately on receiving, or beihg credited with, any amount apphed for under paragraph (a), remit
that amount to the Province. . : .

. REPRESENTATIONS AND WARRANTIES

41 As at the date this Agreement is executed and dehvered by, or behalf of, the parties, the Contractor
' represents and warrants to the Province as follows:
(@)  except to the extent the Contractor has previously disclosed otherwise in writing to the Province,

(i)  all information, statements, documents and reports furnished or submitted by the
Contractor to the Province in connection with this Agreement (including as part of any
competitive process resulting in thls Agreement being entered into) are in all material

, respects true and correct,

(ii) the Contractor has sufficient trained staff, facilities, materials, appropriate equipment and
approved subcontractual agreements in place and available to enable the Contractor to
fully perform the Services, a_md

(iify  the Contractor holds all permits, licenses, approvals and statutory authorities issued by any
goverriment or government agency that are necessary for the' performance of the

. Contraclor’s obligations under this Agreement; and
(b) 1f the Contractor is not an individual,

(i) ©  the Contractor has the power and capacity to enter into this’ Agreement and to observe,
perform and comply with the terms of this Agreement and all necessary corporate or other
proceedings have been taken and done to authorize the execution and dehvery of this
Agreement by, or on behalf of, the Contractor, and :

(i) this Agreement has been legally and properly executed by, or on behalf of, the Contractor
and is legally binding upon and enforceable against the Contractor in accordance with its
‘terms except as enforcement may be limitéd by bankruptcy, insolvency or other laws
affecting the rights of creditors generally and except that equitable remedies may be
granted only in the discretion of a court of competent jurisdiction.

5 PRIVACY, SECURITY AND CONFIDENTIALITY

Privacy ‘

5.1 The Contractor must comply with the Privacy Protection Schedule attached as Schedule E.
Security

5.2 The Contractor must:

(a) make reasonable security arrangements to protect the’ Material from unauthorized access,
collection, use, disclosure, alteration or disposal; and

(b)  comply with the Security Schedule attached as Schedule'G.
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Confidentiality

53 The Contractor must treat as confidential all information in the Material and all other information
accessed or obtairted by the Contractor or a Subcontractor (whether verbally, electronically or otherwise)

.as a result of this Agreement, and not permit its disclosure or use without the Province’s prior written:

- consent except: ' ' .

(@) . as required to perform the Contraétor’s obligations under this Agreement or to comply with
‘ applicable laws; S ' -
) ifitis information that is generally known to the public other than as result of a'breach of this

Agreemént; or .

(©) 'if it is information in any Incorporated Material,
Public announcements

5.4 Any public announcement relating to this Agreement will be arranged by the Province and, if such

consultation is reasonably practicable, after consultation with the Contractor.

Restrictions on promotion

55 The Contractor, must not, without the prior written approval of thé Province, refer for promotional
purposes to the Province being a customer of the Contractor or the Province having entered into this
Agreement. '

6 ' MATERIAL AND INTELLECTUAL PROPERTY

Access to Material

6.1 If the Contractor receives a fequest for access to any of the Material from a person other than the

Province, and this Agreement does not requite or authorize the Contractor to provide that access, the
Contractor must promptly advise the person to make the request to the Province. :

' Ownership and delivery of Material
6.2 The Province exclusively owﬁs ali pl_‘pper'ty rights in the Material which are not intellectual property

rights. The Contractor must deliver any Material to the Province immediately upon the Province's
request. ' :

Matters resé ecting intellectual property

6.3 The Province exclusively owns all intellectual property rights, including copyright, in:
(a) Received Material that the Contractor receives from the Province; and

(b) Produced Material, other than any Incorporated Material.

Upon the Province’s request, the Contractor must deliver to the Province documents satisfactory to the
Province that irrevocably waive in the Province's favour any moral rights which the Contractor (or
employees of the Contractor) or a Subcontractor (or employees of a Subcontractor) may have in the
Produced Material and that confirm the vesting in the Province of the copyright in the Produced Material,
other than any Incorporated Material.
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Rights in relation to Incorporated Material

6.4.

A Upon any Incorpmated Material bemg embedded or incorporated in the Produced Material and to the

extent that it remains so embedded or incorporated, the Contractor grants to the Province:

(a) a non-exclusive, perpetual, irrevodable, royalty-free, worldwide license to use, 1ep10duce, modify
‘ and distribute that Incorporated Material; and

(b) the right to sublicense to thlrd~part1es the right to use, reproduce, modify and distribute that
Incorporated Material.

Right of Province to negotiate license of Produced Material

After the end of the Term, the Province in its sole discretion, may negotiate with the Contractor to

” provide the Contractor a license (which may be exclusive or non-exclusive) for the Contractor to use,
reproduce, modify or distribute some or all of the Produced Material. '

7 RECORDS AND REPORTS

Work rep o1'ting

71 Upon the Province’s reql.uest the Contractor must fully inform the Province of all work done by the

Contractor or a Subcontractor in connection with prowdmg the Services,

Time and expense records

72

81

9

If Schédule B provides for the Contractor to be paid fees at a daily or hourly rate or for the Contractor to
be pa1d or reimbursed for expenses, the-Contractor must maintain time records and books of account,
invoices, receipts and vouchers of expenses in support of those payments, in form and content
satisfactory to the Province. Unless otherwise specified in this Agreement, the Contractor must retain
such documents for a period of not less than seven years after this Agreement ends.

AUDIT

In addition to any other rights of inspection the Province may have under statute or otherwise, the
Province may at any reasonable time and on reasonable notice to the Contractor, enter on the Contractor’s

. premises to inspect and, at the Province's discretion, copy any of the Material and the Contractor must

permit, and provide reasonable assistance to, the exercise by the Province of the Province's rights under
this section.

INDEMNITY AND INSURANCE

Indemnity '

9.1

The Contractor must indemnify and save harmless the Province and the Province's emiployees and agents

from any. losses, claims, damages, actions, causes of action, costs and expenses that the Province or any of

the Province's employees or agents may sustain, incur, suffer or be put to at any time, either before or

after this Agreement ends, including any claim of infringement of third-party intellectual property rights,

where the same or any of them are based upon, arise out of or occur, directly or indirectly, by reason of

any act or omission by the Contractor or by any of the Contractor’s agents, employees, officers, directors
or Subcontractors in connection with this Agreement (each a “Loss”), excepting always liability arising

out of the independent acts or omissions of the Province and the Province's employees and agents.

Monetary limitations of indemnity

9.2

The indemnification by the Contractor pursuant to section 9.1 is limited to:
(a) $2,000,000 per Loss; and

Page62
GCP-2011-00051




(b) $4,000,000 in the aggregate for all Losses.

Exceptions to monetary limitations

93

The limitations set out in section 9.2 do not apply to a Loss resulting from any of the following:
(a) ‘bodily injui‘y or damage to real property or tangible personal property; ‘

(b) a claim of infringement of third-party inteliectual property rights; or
(©) a breach of section 5.1 ,5.2,5.3 or 6.1 of this Agreement,

Province to notify Contractor of Loss

94

To claim indemnification for a Loss pursuant to section 9.1, the Province must notify the Contractor in
writing of the Loss as soon as reasonably practicable after the Province becomes aware of the Loss
provided that a failure by the Province to provide such notification will not invalidate the claim unless
the Contractor is materially prejudiced by that failure. )

Third-party intellectual property infringement claims

9.5 Tf the Loss is on the basis of a third-party claim that any element of the Material infringes the intellectual
‘property rights of any person, '
(a) then the Contractor must defend the Province against that claim at the Contractor’s éxpense and
: the Contractor must pay all associated costs, damages and legal fees that a court or arbitrator
finally awards or are included in a settlement agreed to by the Contractor; and
(b the Province must cooperate with the Contractor in the defence of the claim and, where
appropriate in the discretion of the Province, will allow the Contractor to appoint and instruct
counsel and otherwise control the defence and any related settlement negotiations. :
" Insurance
9.6 The Contractor must comply with the Insurance Schedule attached as Schedule D.

Workers compensation

9.7

Without limiting the generality of section 2.9, the Contractor must comply with, and must ensure that any
Subcontractors comply with, all applicable occupational health and safety laws in relation to the
performance of the Contractor’s obligations under this Agreement, including the Workers Compensation
Act in-British Columbia or similar laws in other jurisdictions.

Personal optional protection

5.8

The Contractor must apply for and maintain personal optional protection insurance (consisting of income
replacement and medical care coverage) during the Term at the Contractor’s expense if:

(1) - the Contractor is an individual or a partn'er‘shiprof individuals and does not have the benefit of
- mandatory workers compensation coverage under the Workers Compensation Act or similar laws
in other jurisdictions; and o :

3)] such personal optional protection insurance is available for the Contractor from WorkSafeBC or
other sources. ' : '

Evidence of coverage

9.9

Within 10 Business Days of being requested to do so by the Province, the Contractor must provide the
Province with evidence of the Contractor’s compliarice with sections 9.7 and 9.8. - ' :

Page63
GCP-2011-00051




10 FORCE MAJEURE

Definitions relating to force majeure

10.1 In this section and sections 10.2 and 10.3:

(@)

(b)

”Event of Force Majeure” means one of the following events:

Wy

(if)
(i)
(v)

a natural disaster, fire, flood, storm, epldemlc or power failure,

a war (declared and undeclared), insurrection or act of terrorism or piracy,
a strike (including illegal work stoppage or slowdown) or lockout, ot -

a freight embargo ‘

if the event prevents a party from performing the party’s obligations in accordance with this
Agreement and is beyond the reasonable control of that party; and -

“Affected Party” means a parly prevented from performing the party’s obhgatlons in accordance
with this Agreement by an Event of Force Majeure.

Consequence of Event of Force Majeure

102 - An Affected Party is not liable to the other party for any failure or delay in the perforfnance of the -~

Affected Party’s obligations under this Agreement resulting from an Event of Force Majeure and any time
periods for the performance of such obligations are automatically extended for the duration of the Event
of Force Majeure provided that the Affected Party complies with the requn ements of section 10.3.

. Duties of Affected Party

10.3  An Affected Party must promptly notify the other party in writing upon the occurrence of the Event of

Force Majeure and make all reasonable efforts to prevent, control or limit the effect of the Event of Force

Majeure so as to resume compliance with the Affected Party’s obligations under this Agreement as soon
as possible.

11 DEFAULT AND TERMINATION

Definitions relating to default and termination

11,1 In this section and sections 11.2 to 11.4:

(@)

(b)

“Event of Default” means any of the following:

(1)
(i)

(iii)

- an Insolvency Event,

the Contractor fails to perform ény of the Contractor’s obligations under this Agreement,
or

any representation or warranty made by the Contractor in this Agreement is untrue or
incorrect; and

“Insolvency Event” means any of the following:

{®

(i)
(iif)
(iv)

an order is made, a resolution is passed or a petition is flled for the Contractor's
liguidation or winding up,

the Contractor commits an act of bankruptcy, makes an assignment for the benefit of the

- Contractor’s creditors or otherwise acknowledges the Contractor’s insolvency,

a bankruptcy petition is filed or preserited against the Contractor or a proposal under the
Bankruptey and Insolvency Act (Canada) is made by the Contractor )

a compromise or arrangement is proposed in respect of the Contractor under the
Companies” Creditors Arrangement Act (Canada), :

8
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v) a receiver or receiver-mariager is appointed for any of the Contractor’s property, or

(vi)  the Contractor ceases, in the Province’s reasonable opinion, to carry on business as a
going concern.

Province’s options on default

112  On the happening of an Event of Defatilt, or at any time thereafter, the Province may, at its option, elect
to do any one or more of the following: :

(a) by written notice to the Contractor, require that the Event of Default be remedied within a time
period specified in the notice; - _ o

(b) pursue any remedy or take any other action available to it at law or in equity; or

(©) by written notice to the Contractor, terminate this Agreement with immediate effect oron a

future date specified in the notice, subject to the expiration of any time period specified under
section 11.2(a). ' : ‘

" Delay not a waiver

11.3  No failure or delay on the part of the Province to exercise its rights in relation to an Event bf‘ Default will
constitute a waiver by the Province of such rights. :

Province’s right to terminate other than for default

114  In addition to the Province’s right to terminate this Agreement under section 11.2(c) on the happening of
an Event of Default, the Province may terminate this Agreement for any reason by giving at least 10 days'
written notice of termination to the Contractor.

Payment consequences of termination

115  Unless Schedule B otherwise provides, if the Province terminates this Agréement under section 11.4:

(a) the Province must, within 30 days of such termination, pay to the Contractor any unpaid portion
: of the fees and expenses described in Schedule B which corresponds with the portion of the
Services that was completed to the Province’s satisfaction before termination of this Agreement; -
and .

b the Contractor must, within 30 days of such termination, repay to the Province any paid portion

' of the fees and expenses described in Schedule B which corresponds with the portion of the

Services that the Province has notified the Contractor in writing was not completed to the
Province’s satisfaction before termination of this Agreement. o

. Discharge of liability

116 The payment by the Province of the amount described in section 11.5(a) dischaiges the Province from all
liability to make payments to the Contractor under this Agreement.

Notice in relation to Events of Default .

117 If the Contractor becomes aware that an Event of Default has occurred or anticipates that an Event of
Default is likely to occur, the Contractor must promptly notify the Province of the particulars of the Event
" of Default or anticipated Event of Default. A notice under this section as to the occurrence of an Event of
Default must also specify the steps the Contractor proposes to take to address, or prevent recurrence of,
the Event of Default. A notice under this section as to an anticipated Event of Default must specify the
steps the Contractor proposes to take to prevent the occurrence of the anticipated Event of Default. '
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12 . DISPUTE RESOLUTION
Dispute resolution proceés

121 In the event of any dispute between the parties arising out of or in connection with this Agreement, the
following dispute resolution process will apply unless the parties otherwise agree in writing:

(a) the pafties must initially attempt to resolve the dispute through collaborative negotiatioh;

(b) if the dlspute is not resolved through collaborative negotiation within 15 Business Days of the
dispute arising, the parties must then attempt to resolve the dispute through mediation under the
rules of the British Columbia Mediator Roster Society; and-

(© if the dispute is not resolved through mediation within 30 Business Days of the commencement of
mediation, the dispute must be referred to and finally resolved by arbitration under the
Commercial Arbitration Act,

Location of arbitration or mediation

122 Unless the parties otherwise agree in writing, an arbitration or mediation under section 12.1 will be held
in Victoria, British Columbia. ‘ ‘

Costs of arbitration or mediation

123 Unless the parties otherwise agree in writing oz, in the case of an arbitration, the arbitrator otherwisé
orders, the parties must share equally the costs of a arbitration or'mediationunder section 12,1 other than
those costs relating to the production of expert evidence or representation by counsel.

13 MISCELLANEOUS
Delivery of notices

13.1 - Any notice con{emplated by this Agreement, to be effective, must be in writing and delivered as follows:

(a) by fax to the addressee's fax number specified on the first page of this Agreement, in which case
it will be deemed to be received on the day of transmittal unless transmitted after the normal
‘business hours of the addressee or on a day that is not a Business Day, in whlch cases it will be
deemed to be received on the next following Business Day;

()] by hand to the addressee's address specified on the first page of this Agreement, in which case 1t
will be deemed to be received on the day of its delivery; or.

() by prepaid post to the addressee's address specified on the first page of this Agreement, in which
" case if mailed during any period when normal postal services prevail, it will be deemed to be
received on the {ifth Business Day after its mailing. -

Change of address or fax number

132 Either party may from time to time give notice to the other party of a substitute address or fax number,
which from the date such notice is given will supersede for purposes of section 13.1 any previous address
or fax number specified for the party giving the notice.

Assignment

133  The Contractor must not assign any of the Contractor’s rights under this Agreement without the
Province’s prior written consent. : ‘

10
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Subcontracting

' 134.  The Contractor must not subcontract any of the Contractor’s obligations under this Agreement to any
person without the Province’s prior written consent, excepting persons listed in the attached Schedule C. -
No subcontract, whether consented to or not, relieves the Contractor from any obligations under this
Agreement, The Contractor must ensure that: '

€] any person retained by the Contractor to perform obligations under this Agreement; and
(b) - any petson retained by a person described in paragraph (a) to perform those obligations

fully complies with this Agreement in performing the subcontracted obligations.
Waivér
135 A waiver of any term or breach of this Agreement is effective only if it is in writing and signed by, or on

behalf of, the waiving party and is not a waiver of any other term or breach.
Modifications ' - '

136  No modification of this Agreement is effective unless it is in writing and signed by, or on behalf of, the
parties.

Entire agreement RS : )

137  This Agreement {including any modification of it) constitutes the entire agreemerit between the parties as
to performance of the Services. - '

- Survival of certain provisions

138  Sections2.9,3.1t0 34,37 38, 51t655 6.1t0 6.5,7.1,7.2,81,9.1 096,99, 10.1 f0'10.3, 11.2, 11.3, 115,
11.6, 12.1 to 12.3, 13.1, 13.2, 13.8, and 13.10, any accrued but unpaid-payment obligations, and any other
sections of this Agreement (including schedules) which, by their terms or nature, are intended to survive

the completion of the Services or termination of this Agreement, will continue in force indefinitely, even
after this Agreement ends,

Schedules

" 139  The schedules to this Agreement' (including any appendices ‘or other documents attached to, or
incorporated by reference into, those schedules) are part of this Agreement,

Independent contractor

1310 In relation to the performance of the Contractor’s obligatiohs under this Agreement, the Contractor is an
independent contractor and not:

(@ an employeel or partner of the Province; or
(b)  anagent of the Province except as may be expressly provided for in this Agreement.

The Contractor must not act or purport to act contrary to this section.
Personnel not to be émployeés of Province

1311 The Contractor must not do anything that would result in personnel hired or used by the Contractor or a
' Subcontractor in relation to providing the Services being considered employees of the Province. '

11
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Key Personnel

13.12  If one or more individuals are specified as “Key Personnel” of the Contractor in Part 4 of Schedule A, the
Contractor must cause those individuals to perform the Services on the Contractor’s hehalf, unless the .
Province otherwise approves in writing, which approval must not be unreasonably withheld.

Pertinent information

"13.13 The Province must make available to the Contractor all information in the Province’s possession which
the Province considers pertinent to the performance of the Services. '

Conflict of interest
13.14 The Contractor must not provide any services to any person in circumstances which, in the Province’s

reasonable opinion, could give rise to a conflict of interest between the Contractor’s duties to that person
and the Contractor’s duties to the Province under this Agreement.

Time

13.15 Time is of the essence in this Agreeinent and, without limitation, will remain of the essence after any
‘ modification or extension of this Agreement, whether or not expressly restated in the document effecting
the modification or extension.

Conflicts among provisions

13.16  Contflicts arhong provisions of this Agreement will be resolved as follows:

(@) a provision in the body of this Agreement will prevail over any conflicting p10v151on in, attached
to or incorporated by reference into a schedule, unless that conflicting provision expressly. states
otherwise; and

b a provision in a schedule will prevali over any conflicting provision in a document attached to, or
incorporated by reference into a schedule, unless the schedule expressly states otherwise.

Agreement not permit nor fetter

13.17 This Agreement does not operate as a permit, license, approval or other statutory authority which the
Contractor may be required to obtain from the Province or any of its agencies in order to provide the
Services. Nothing in this Agreement is to be construed as interfering with, or fettering in any manner, the
exercise by the Province or its agencies of any statutory, prerogative, executive or legislative power or

duty.
Remainder not affected by invalidity
1318 If any prov1510u of this Agreement or the application of it to any person or circumstance is invalid or
- unenforceable to any extent, the remainder of this Agreement and the application of such provision to any

other person or circumstance will not be affected or 1rnpalred and will be valid and enforceable to the extent
permitted by faw,

' Fu_rther assurances

13,19 Each party must perform the acts, execute and deliver the writings, and give the assurances as may be
reasonably necessary to give full effect to this Agreement,

Additional terms

1320  Any additional terms set out in the attached Schedule F apply to this Agreement,
12
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Governing law

1321 This Agreement is governed by, and is to be interpreted and construed in accordance with, the laws
applicable in British Columbia.

14  INTERPRETATION

141  Inthis Agreement;

(a) “includes” arid “including” are not intended to be limiting;

(by - unless the context othetwise requires, references to sections by number are to sections of this

: ‘ Agreement :

{©) the Contractor and the Provmce are referred to as "the parties” and each of them as a party‘ ;

(d) “attached” mieans attached to t‘ms Agreement when used in relation t0 a schedule, '

(e) unless otherwme specified, a réference to a statute by name means the statute of Bnﬂsh Columbla '
by that name, as amended or replaced from time to time; '

(fy the headmgs have been inserted for converience of reference only’ and are not mtended to
describe, enIarge or restrict the scope or meaning of this Agreement or afy. prowsmn ofit;

() #person” includes an individual, partnerskiip, corporation or legal enhty of any natuie; anid

)

unléss the context otherwise requires, words expressed in the smguIar mciude ihe plural and vice .
versa, .

15 EXECUTION AND DELIVERY OF AGREEMENT

151  This Agreement may be entered into by a separate copy of tl:us Agreement being execuited by; or on
behalf of, each party and that execated copy being delivered to the other party by a ‘method provzded for'
in section 13.1 or any other method agreed to by fhe parhes '

The parties have executed this Agreemen_t as follows:.

SIGNED on the ‘25‘“‘ day of

s1gnatory0 atories):

SIGNED on the '5 dayof
E‘@Qﬂéﬁb ;2011 -

JULr _ 2011 by the
Contractor (or, xf not an individual, on behhf of the Provinee .
onits behalf by its authorized by its duly

authorized represéntative:

A/ rf’ |
ure(s / / Signature
MARCUS (AR BOUS Denise Champion

Print Name(s) Print Name '
TResmwy. Executive Dzrector
Print Title(s} - Prmt Title,

13
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Schedule A - Services
PARTL  TERM:
The term of this Agreement commences on May 1, 2011 and ends on March 31, 2012.

PART 2, SERVICES:

As directed by the Contract Manager or their designated altemate, the Contractor will prov1de the followmg
services the Gaming Grants Review Website:

One-Time Expresswn Software License,

Website Requirements Discovery and Initial ereframmg,
Website Production Services,

Custon Programmmg, and

‘General Project Management and Expressmn Training,

As outlined in the attached Appendix 1. Monthly Hoshng is not provided under this Agreement

" PART 3 ' RELATED DOCUMENTATION

1. The Contractor must pe1form the Serv1ces in accordance with the obligations sef out in this Schedule A
including any engagement letter, Solicitation document excerpt; proposal excerpt or other documentation:
attached as an Appendix to, or specified as bemg incorporated by reference in, this Schedule.

2. The followmg are Appendlces to this Schedule A: Appendix 1 - Proposal Excerpt dated May 2011.

PART 4 KEY PERSONNEL:

Not applicable. -
Schedule B - Fees and Expenses
1, MAXIMUM AMOUNT PAYABLE;

Despite sectlons 2 and 3 of thls Schedule, $22,875 is the maximum- amount which the Province is obliged to pay to
the Contractor for fees and expenses under this Agreement (excluswe of any applicable taxes described in section
3.1(c) of this Agreement).

‘2. _FEES: ) )

Not to excee¢ s21 atarate of s.21 per hour for those hours during the Term when the Contractor provides
the Services. ' - -

3. EXPENSES:

Not to exceed s.21 for Expression Software License.
4, STATEMENTS OF ACCOUNT:

In order to obtain payment of any fees under thlS Agreement for a period from and including the 1t day of a
month to an including the last day of that month (each a "Billing Period"), the Contractor must deliver to the
Province on a date after the Billing Period (each a “Billing Date"), a written -statement of account in a form
_satisfactory to the Province containing:

(@)  the Contracior’s legal name and address,

14
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(b)

@

(e)

- (®
(8)
()

5. PAYMENTS DUE:

the date of the statement, and the Billing Period to which the statement pertains;

the Contractor’s calculation of all fees claimed for that Billing Period, including a declaration by the
Contractor of all hours worked during the Billing Period for which the Contractor claims fees and a
description of the applicable fee rates;

a chronological listing, in reasonable detail, of any expenses clan’ned by the Contractor for the Billing
Period with receipts attached, if applicable, and, if the Contractor is claiming reimbursement of any
HST or other applicable taxes paid or payable by the Contractor in relation to those expenses, a
description of any credits, rebates, refunds or remissions the Contractor is entitled to from the
relevant taxation authorities in relation to those taxes;

the Confractor’s calculation of any applicable takes payable by the Province in relation to. the
Services for the Billing Period; :

a descnptlon of this Agreement;

" astatément number for identification; and

any other billing information reasonably requested by the Province,

Payments Due: Within 30 days of the Province’s receipt of the Contractor’s written statement of account
delivered in accordance with this Schedule, the Province must pay the Contractor the fees and expenses (plus
‘all applicable taxes), claimed in the statement if they are in accordance with this Schedule. Statements of
account or contract invoices offering an eatly payment discount may be pa1d by the Province as required to
obtain the discount.

Schedule C - Approved Subcontractor(s)

© Not applicable.

Schedule D —_Insuranee

1.  The Contractor must, without limiting the Contractor's obligation or liabilities and at the Contractor's own
expense, purchase and maintain throughout the Term-the following insurances with insurers licensed in
Canada in forms and amounts acceptable to the Province:

@

(by

Commercial General Liability in an amount not less than $2,000,000 inclusive per occurrence against
bodily injury, personal injury and property damage and including liability assumed under this
Agreement and thlS insurance must:

()] iticlude the Province as an additional insured,

(ii) be endorsed to provide the Province with 30 days advance written notice of cancellatlon or
material Change and

(iii) inciude a cross liability clause; and

Professional Errors and Omissions Liability insturing the Contractor’s liability resulting from errors
or omissions in the performance of the Serv1ces in an amount per occurrence, and in the aggregate,
calculated as follows:

(i)  notless than $1,000,000, if the “Maximum Amount” set out in Schedule B is less than $500,000;
and : "

(i) not less than $2,000,000, if the “Maximum Amount” set out in Schedule B is $500,000 or
greater. ' '
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2, All insurance described in section 1 of this Sche‘dule musi:

(a)
(b)

be primary; and

not require the sharing of any loss by any insurer of the Province.

3. 'The Contractor must provide the Province with evidence of all required insurance as follows:

@

(b)

()

within 10 Business Days of commencement of the Services, the Contractor must provide to the
Province evidence of all required insurance in the form of a completed Province of British Columbia
Certificate of Insurance; . ' '

if any required insurance policy expites before the end of the Term, the Contractor must provide,
within 10 Business Days of the policy’s expiration, evidence of a new or renewal policy meeting the
requirements of the expired insurance in the form of a completed Province of British Columbia

Certificate of Insurance;-and :

despite paragraph (a) or (b) above, if requested by the Province at any time, the Contractor must

_ provide to the Province certified copies of the required insurance policies.

Despite section 1(b) of this Schedule, if in the Province’s sole discretion, the Province has approved in

writing either a fronted self-insurance program or a duly licensed captive insurer as an alternative to the
Professional Liability Insurance requirement set out in section 1(b), then the Contractor must maintain
throughout the Term that alternative in accordance with the terms of the approval.

16
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Schedule E - Privacy Protection Schedule

Definitions
1. Inthis Schedule,

(a)  “access” means disclosure by the provision of access;

(b)  “Act’ means the Freedoin of Information and Protection of Privacy Act;

" (¢)  “contact information” means information to enable an individual at'a place of business to be contacted
and includes the name, position name or title, business telephone number, busmess address, business
email or business fax number of the individual;

(d)  “personal information” means recorded information about an identifiable individual, other than
contact information, collected or created by the Contractor as a result of the Agreement or any previous
agreement between the Province and the Contractor dealing with the same subject matter as the
Agreement but excluding any such information that, if this Schedule did not apply to 1t wouId not be
under the “control of a public body” within the meaning of. the Act. \ :

Purpose .

2,

The purpose 6f this Schedule is to:

(a)

(b)

enable the Province to comply thh the Provmce s statutory obligations under the Act with respect to
personal information; and

ensure that as a service provider, the Contractor is aware of and comphes w1th the Contractor's
statutory obhgatlons under the Act with respect to personal information,

Collection of personal information

3. ) : N
-only collect or create personal information that is necessary for the performance of the Contractor’s

Unless the Agreement otherwise specifies or the Provmce otherwise directs in writing, the Contractor may

obligations, or the exercise of the Contractor’s rights, under the Agreement.

Unless the Agreement otherwise specifies or the Province otherwise directs in writing, the Coritractor must -
collect personal information directly from the individual the information is about. |

Unless the Agreement otherwise specifies or the Province otherwise directs in writing, the Contractor riust

tell an individual from whom the Contractor collects personal information:

(=)

(b}
(©

the purpose for collecting it;
the legal authonty for collecting it; and

the title, business address and business telephone number of the person designated by the Province to
answer questions about the Contractor’s collection of personal information.

Accuracy of personal information

The Contractor must make every reasonable effort to ensure the accuracy and completeness of any personal
information to be used by the Contractor or the Province to make a decision that directly affects the
individual the information is about.
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Requests for access to personal information

7. _ If the Contractor receives a request for access to personal information from a person other than the Province,
the Contractor must promptly advise the person to make the request to the Province unless the Agreement
expressly requires the Contractor to provide such access and, if the Province has advised the Contractor of the
name ot Htle and contact information of an official of the Province to whom such requests are to be made, the -
Contractor must also promptly provide that official’s name or title and contact information to the person
making the request.

Correction of personal information

8. Within 5 business days of receiviﬁg a written ditection from the Province to correct or annotate any personal
information, the Contractor must annotate or correct the information in accordance with the direction.

9. . When issuing a written direction under section 8, the Province must advise the Contractot. of the date the

correction request to which the direction relates was received by the Province in order that the Contractor
may comply with section 10, ' : ' '

10.  Within 5 business days of correcting or annotating any personal information under section 8, the Contractor
must provide the corrected or annotated information to any party to whom, within one year prior to the date
the correction request was made to the Province, the Contractor disclosed the information being corrected or
annotated. ‘ :

11.  If the Contractor receives a request for correction of personal information from a person other than the

" Province, the Contractor must promptly advise the person to make the request to the Province and, if the
Province has advised the Contractor of the name or title and contact information of an official of the Province
to whom such requests are to be made, the Contractor must also promptly provide that official’s name or title
and contact information to the person making the request. ' '

 Protection of personal information

12.  The Contractor must protect personal information by making reasonable security arrangements against such
risks as unauthorized access, collection, use, disclosure or disposal, including any expressly set out in the
Agreement. ' o ' ’

Storage and access to personal information

13. ° Unless the Province otherwise directs in writing, the Contractor must not store personal information outside
Canada or permit access to personal information from outside Canada.

Retention of personal information

14.  Unless the Agreement otherwise specifies, the Contractor must retain personal' information until directed by
the Province in writing to dispose of it or deliver it as specified in the direction. ‘

Use of personal information

15.  Unless the Province otherwise directs in Wriiing, the Contractor may only use personal information if that use
is for the performance of the Contractor’s obligations, or the exercise of the Contractor’s rights, under the
Agreement. ‘
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Disclosure of personal information

16.

17.

Unless the Province otherwise directs in writing, the Contractor may or'djv disclose personal information
inside Canada to any person other than the Province if the disclosure is for the performance of the
Contractor’s obligations, or the exercise of the Contractor’s rights, under the Agreement.

Unless the Agreement otherwise specifies or the Province otherwise directs in writing, the Contractor must
not disclose personal information outside Canada. -

Notice of foreign demands for disclosure

18.

In addition to any obligation the Contractof may have to provide the notification contemplated by section
30.2 of the Act, if in relation to personal information in the custody or under the control of the Contractor, the
Contractor: ' ' '

{a)- - receives a foreign demand for disclosure;-

(b)  receives a request to disclose, produce or provide access that the Contractor knows or has reason to
suspect is for the purpose of responding to a foreign demand for disclosure; or -

(¢)  has reason to suspect that an unauthorized disclosure of personal information has occurred in response
to a foreign demand for disclosure. '

the Contractor must immediately notify the Province and, in so doing, provide the information described in
section 30.2(3) of the Act. In this section, the phrases “foreign demand for disclostire” and “unauthorized
disclosure of personal information” will bear the same meanings as in section 30.2 of the Act.

Notice of unauthorized disclosure

19,

In addition to any obligation the Contractor may have to provide the notification contemplated by section
305 of the Act, if the Contractor knows that there has been an unauthorized disclosure of personal
information in the custody or under the control of the Contractor, the Contractor must immediately notify the
Province. In this section, the phrase “unauthorized disclosure of personal information” will bear the same

~meaning as in section 30.5 of the Act. :

Inspection of personal information

20.

In addition to any other rights of inspection the Province may have under the Agreement or under statute, the
Province may, at any reasonable time and on reasonable notice to the Contractor, enter on the Contractor’s

‘premises to inspect any personal information in the possession of the Contractor or any of the Contractor’s

information management policies or practices relevant to the Contractor's management of personal
irformation or the Contractor's compliance with this Schedule and the Contractor must permit, and provide
reasonable assistance to, any such inspection. '

Compliance with the Act and directions

21,

The Contractor must in relation to personal information comply with:

(@)  the requirements of the Act applicable to the Contractor as a service provider, including any applicable
order of the commissioner under the Act; and :

(b}  any direction given by the Province under this Schedule.
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22.  The Confractor acknowledges that it is familiar with the requirements of the Act governing personal
information that are applicable to it as a service provider.

Notice of non-compliance

23, If for any reason the Contractor does not comply, or anticipates that it will be unable to comply, w1th a
provision in this Schedule in any respect, the Contractor must promptly notify the Province of the particulars
of the non-compliance or anticipated non-compliance and what steps it proposes to take to.address, or -
prevent recurrence of, the non-compliance or anticipated non-compliance. '

Termination of Agreement

24. In addition to any other rights of termination Whlch the Province may have under the Agreement or
otherwise at law, the Province may, subject to any provisions in the Agreement establishing mandatory cure
periods for defaults by the Contractor, terminate the Agreement by giving written notice of such termination
to the Contractor, upon any failure of the Contractor to comply with this Schedule in a material respect.

Interpretation -

25.  In this Schedule, references to sections by number are to sections of this Schedule unless otherwise specified
- in this Schedule. :

26. Any reference to the “Contractor” in this Schedule includes any subcontractor or agent retained by the
: Contractor to perform obligations under the Agreement and the Contractor must ensure. that any such
subcontractors and agents comply with this Schedule.

27. The obligations of the Contractor in this Schedule will survive the termination of the Agreement.
28. . If a provision of the Agreement (including any direction given by the Province under this Schedule) conflicts
with a requirement of the Act or an applicable order of the commissioner under the Act, the confhctmg

provision of the Agreement (ox d11ect10n) will be inoperative to the extent of the conflict.

29,  The Contractor-must comply with the provisions of this Schedule despite any conflicting provision of this
- Agreement or, subject.to section 30, the law of any jurisdiction outside Canada.

30. Nothmg in this Schedule requires the Contractor to contravene the law of any jurisdiction outside Canada
unless such contravention is requlred to comply with the Act.

Schedule F — Additional Terms
Not Applicable
Schedule G - Security Schedule

Not applicable
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Freedom of Intormation and Protection of Privacy Act

0N CE RTI F l C AT E The personal information requested on this form is collected under
' rad the aulhoity of and used for the purpose of agministering the
RITISH Financial Adminfstratfon Act. Questlons about the collection and use
COLUMBIA OF | NSU RANCE of ths Informiation can be directed to the Direclor, Clierit Services,
————— Core Government and Crowns at 250 356-8815, PO Box 9405 STN
‘The Best Place on Barth PROV GOVT, Vistorla BC VAW V1,
Please refer all other questlons 10 tha contast namec! InPart 1,
Part1 To be completed by the Province

AGREEMENT IDENTIFICATION NO.

C12GCPE24608
pHoNeNo, 250 356-8595

THIS CERTIFICATE IS REQUESTED BY and 1SSUED TG {Wame of offics)
Government Communications and Public Engagement
PROVINGE'S CONTAGT PERSOM

NAME & TITLE .
Dawn Stewart, F:nancial Services Offlcer eax no. 250 387-3534
MAILING ADDRESS 1 POSTAL CODE
PO Box 9409 STN PROV GOVT Victoria BC VBW o1
CONTRACTOR NAME i
Backbone Technology Inc. ‘
()Ol‘(‘l‘Rﬁ‘\(.')TC!R1 DRESS . : - - PRSTAL CORE .
55 East 7" Avenue, Vancouver, BC V5T 1M4
Part 2 To be completed'by the Insurance Agent or Broker
NAME E - —
Backbene Technology Inc. ' -
!NSURED ADDRESS . POSTAL CODE
#55 East 7" Avenue, Vancouver BC VAT 1M4
. PROVIDE DETAILS
OPERATIONS ;
INSURED Software Developer,
TYPE OF INSURANCE ANy ‘ ' EXPIRY DATE LIMIT OF
List each separatsly COMPANY NAME, POLICY NO. & BRIEF DESCRIPTION YYYYMM/DD LIABILITY/AMOUNT
’ ' Lloyd's Underwriters.Under Agreement No. ¢ o4
Commaercial Properly Policy No.{ 521 : .
Property & Liapinty 2012/03/03 $ 502,000,
_ _ Lloyd's Underwriters Under Agreement No. 524
Commercial Liability Policy Ne .21 A &
: Property & Liabllity 2012/03/03 $ 2,000,000,

4

This certificate cartiﬂes that policies of lnsurance described herein are in full force and effective as of the date of this certificate
and comply with the insurance requirements of the Agreement identifled above, except as follows:
AGENT OR BROKER COMMENTS:

Restricted Liability Endorsement
1/ Limitation of Coverage to Deslgnated Premises 2/ Products & Completed: Operattons Exclusion
3/ Personal Injury Exclusion 4/ Professional Liabifity Exclusion

AGENT OR BROKERAGE FIRM “ADDRESS . - PHONE NO.
Pemberton Insurance Corp, ‘ - 475 VWest Georgla Street Vancouver, BC  604~682-3111
FATIE OF AUTHORIZED AGENT OR BROKER [PRONTY URE BF AGENT OR BROKER ON BEHALE OF THE ABOVE INGURER(S]  DATE SIGNED
Raelyn Romman . July 27, 2011

* FIN 173 Rev..2010/12/23 tho:liwww.fin.gov.be.ca/PTirmblforms shiml
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STATEMENT OF CONFIDENTIALITY

STATEMENT OF CONFIDENTIALITY |

The confidentiality of your business plans and data is critical to the success of your business. Backbone
Technology Inc. respects this and will treat all such information with the utmost confidentiality.

© We view our own approaches and insights as proprietary and therefore look to our clients to protect Backboné’s
Interests in our presentations, methbdologies and analytical technigues. The Information within this document
has been produced exclusively for Government Communications and Public Engagement (GCPE}H o illustrate
Backborie's vision and competency for the implementation of provided deslgn files into functionlhg HTML -
Templates.

Under no circumstances should this material be shared with any other organization without the express written
consent of Backbone Technology Inc. By accepting this document, you are hereby agreeing to and accepting
these terms and conditions, ' '
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EXECUTIVE SUMMARY

EXECUTIVE SUMMARY

~ OVERVIEW

Our goal for this project is to provide Government Communications and Public Engagement (GCPE) with a modern -
and futly scalable eb solution that builds upon Government Communications and Public Engagement (GCPE)
branding and creates a comfortable user experience for all visitors. As a full-service web firm, Backbone intends to

produce;, host, and maintain the solution. -

PROJECT BREAKDOWN

» One-Time Expression Software th.;ense Purchase ) ' o s.21

4 Website Requirements Discovery and lnltlalereﬂ'amlng 4-5hours@ s21 hr.

» Webstte Production Services - : 56-64hours@ s21 'hr

» Custom Programing o  35-40hours @ < o1 ' hr

» General Project Management and Exﬁreésibn Tralning ' 12 - 14 hours @': s21 "hr

» Monthly Expression Enterbrfse Hosting and Manaééd Services | T s21  month

- _

s21 {MONTH

ADDITIONAL DETAILS
+  Platform; The solution will be Buil_t on Backbone's proprietary Exp'réssion website'management
framework. This will allow for rapid development and for non-technical staff to maintain the site.

* " Discovery Phase: A dedicated discovery phase will formally Identify the scope of the project arid determine
cost within the range stated above,
+  Hosting: Backbone will host and support the site on its Expression servers at a rate of s.21 / month.

«  Training: Expression training and documentation will be provided prior-to site launch
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PROJECT DETAILS

CONTENT MANAGEMENT SYSTEM

At the core of our solution Is Expresslon. Expression is Backbone Technology's fully-scalable, enterprise-capable
content management system that was built from the ground up to support the needs of growing projects

like Government Communications and Public Engagement {GCPE). Using Expression, non-technical users are
empowered to take control of web content and SEO parameters in a completely multi-user environment. As more
advaniced features are. required, functlonallty can be added with drag and drop simplicity as elements, moduEes, and

components The power of Expression Is its flexibility, securlty, and !ong-term scalabllity.

» WYSIWYGArtic]e Editing ..

Web content is composed using a What-You-See-Is-What-You-Get editor simllar to most word
processors. Text formatting, image placement, and linking are simple, stralghtforward tasks for
users of any level, ' -

» Modules & Elements

Advanced functionality can be easily added by selecting modules and elements. A module
could be a multimedia gallery, styled list, webform, or a poll. An efement could be a custom-
built Interactive tool that uses jQuery or Flash, : '

» Advahc_ed Templating System

Expression uses a flexible template system that ensures a consistent look and feel for all areas
of the website, There is no limitation to how many templates cani.be used: whether you have a
few baslc templates or a dozen distinct page layouts, Expression has you covered..

"} Rich Media Capabiities

Streaming video and custom Image galleries are easy for users to mcorporate into the site,
Expression’s video module and phoeto gallery module can be skinned to match the look of the
site and then placed anywhere on the site using Exprassion’s article editor,

» Media Explorer

All site media is organized and archived in Expression’s Medla Explorer, Each file can be given
a name and description distinct from its filename. A powerful search feature makes finding the
right file a quick and paintess procedure. '

» Fine-Grained User Access Rights

Expression’s comprehensive permissions allow administrators to control access to any portion
of the Expression Network at a granular fevel, Privileges for an entire section can be set for a
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particular user group or individual file access can be set for a single user, This allows a Va.riety of
types of ysers ta work within the Expression CMS while maintaining the security of confidential
documentation.

Flexible Categonzatlon System

All content can be categorized -- not only as a system of organtzation, but also as a way of
tagging content for use on the site. For example, categorizing an article as a Home Feature
will cause that article to be displayed on the home feature banner Multiple categortes can bhe
applled makmg the flexibillty endless. '

Search Engine Optimlzat[on (SEQ) Features

~ Exprassion is built to be search-engine friendly and provides all the tools you need to be
crawled by major search engines: :

Search Engine Friendly (SEF) URLs give web page addresses descriptive content and improve
ranking. For example, a descriptive URL like <hftp://www.CommunityGamingGrantRevIew.gov.
be.ca/survey> will rank more highly and resonates in a visitor's mind more than <httpi/www.
Commu nityGamingGrantReview.gov.bc.ca/html/index.htmi?id=202>

Automatically-Generated XML Sitemaps can be comblined with free webmaster tools from
Google and Bing to ensure that the site is crawled accurately.

Meta Keywords and Descriptions are built into Expression’s article editor and can be added
and edited at any time. Clean markup ensures that article content Is found, crawled, and ranked
by major search engines.
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LOOK & FEEL

Qur deslgn team will take Government Commumcations and Public Engagement {GCPE) provided brandmmg/
deslgn and creative direction and build upon it to create an elegant online identity that is both aesthetlcally

pleasing and intultive to navigate.
Our philosophy and overall web aesthetic typlcally comprises of the following core values;

b Clean, Open Design .

We will consult and build upon the provided design direction and. layout so to emphas:ze

" intultive navigation and a comfortable user experiencc

» Brand lntegrat[on

Government Communications and Public Engagement (GCPE) branding and design wEII he
fused into the design and developed throughout every aspect of the site for total brand
cohesion. '

b Imagery

Carefully selected photographs will set the aesthetic tone of the site. A mix of stock
photography and Government Communications and Public Engagement (GCPE) own
photography will provide immediate visual context for first-time visitors. Our designers can
help assist in the selection and purchase of stock Images as part of the design phase. -

» CallsTo Action - - o

Buttons and other graphics will pique interest and compel visitors to.take the next step.

Current creatlve direction for branded CTAs include:

»  Message box
»  Social media o \

» Dynamic Elements using jQuery

By leveraging JQuery and Javascript programming, we can also achleve Flash-style effects
without the burden of plug-in dependency. Subtle visual cues such as button rollovers,
smooth menu animations, and compelling page transitions will create a lush and comfertable
experience for the user, Our approach will strive for full cross-browser and mobile device (ex,,

iPhone / tPad) compatibility.

"» Visual Consistency

The smart use of page templates, image guidelines, and 'user—applicable character st'y[es will
help to maintaln visual consistency as the site grows. A style guide will also be developed for
the web brand. '
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- SITE STRUCTURE & NAVIGATION

Thee content and layout of the site will be strategically organized so that a simple and intuitive interface is able

to manage and deliver Between Government Communications and Public Engagement (GCPE) web contentin a
‘straightlforward manner. Of utmost importance is that the user can access the information they need as quickly as’
possible. The key to this is effective information architecture, smart menu structuring, and the use of accessible
navigational aids. . |

» Simple Menu Structure

Primary navigation will be via a horizontal mentt with intuitively-names, single-level
men items. These sections will be based on the initial site map provided by Government
Commumcations and Public Engagement (GCPE), ‘

» Breadcrumb Navigatién

Each sub-page will have breadcrumb navigation {ex. You Are Here: Home > About gaming in
B.C 7) so that visitors know exactly where they are within the site and can eas;ly]ump back to
previous sections

» Related Content

A sidebar menu with related links will create logical pathways for users exploring the site.
Related content is easily added using Expression’s article editor and can Imk to pages within
the site, externai links, and factshéets.

3

SOCIAL MEDIA INTEGRATION

With social media sites now an integral part of any online Identity, we tybica[!y incorporate branded links to soclal

media sites into every design we produce.

b Basic Links

We will include links to social media sites as represented by their respective icons. These links
are setup as articles so that new icons can be added when new social media sites emerge,

» Share, Like, and Tweet Tools

More advanced social media optiohs are available such as a Share toolbar that will allow users
to share site content on their own Facebook wall, Twitter feed, Digg accounts, etc. We can also
optionally include a feed of recent Twitter posts on the site or Like/Tweet buttons on each
article. Further detalls are provided later in the Recommended Add-Ons section.
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NEWS RSS SUBSCRIPTIONS

News RSS Feeds are great ways to keep visitors informed of updates and community events.

b RSS-Enabled Newsfeed | . '~

Afeed of recent news and events could appear on'the home page with a link to the full News
& Events section. This feed would be RSS-enabled so that visitors can subscribe to receive
updates when news items are added. RSS subscriptions can be incorporated into any section of

_ our sites.

» Custom Survey Module

A cohesive survery module incoporated into the Government Communications and Public
Engagement (GCPE) design famework to provide a smooth and clear functlonlng process for
the user and alfowing for easy data retrieval and survery question input from the admlmstratlve
pOSItton

GOOGLE ANALYTICS TRACKING

A Google Analytics tracking code can be used to track all website traffic including site visitors, referring sites, goal
conversions, and more. Website statistics will be accessible by logging into Government Communications and '
Public Engagement (GCPE) Google Analytics account. I’ accordance with Government Communications and Pubhc
Engagement (GCPE) overall goals and objectives, custom reports.can be set up in Google Analytics to track key
statistics for the website.

TECHNICAL CONSIDERATIONS

The site w[I[ be developed fora lowest common denominator of Internet Explorer 7 running without plug-ins at a
screen resolution of 1280 x 800 pixels. Itis our policy to test the site on multiple platforms (Windows, OS X, Linux) to
ensure that the site functions properly on all major browsers (Mozilla Firefox, Internet Explorer, Opera, Apple’s Safatl,
and Google Chroma). . - ' ' '

TRAINING & WARRANTY OF WORK

- Backbone will provide hands-on training for the Expression content management system. A printed reference
manual will also be provided along with specific documentation and workflows reIatmg to how your s:te is built,

We are committed to building strong, Iong-lasting relationships with our clients and will full support and A
development services within scope for 30 days after site launch, After that time, a service level agreement may be
negotiated for ongoing technical support and site updates. Pricing for these services will be based on our standard
support rates. ‘ ’

10
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HOSTING & SUPPORT

To provide an optimal balance between value, performance, and reliability, we prefer to host our Expresslon-based
websites from our secure co-location facllity. Backbone's hosting services offer much more than standard hosting
packages. Rather than simply provlde a place to store your website, Backbone is able to provide a comprehensive,
full-service support and service package for not only the website but also for fhe Expression application, There are
two components to this package: - ' ) . '

» Full-Featured Hosting

Website hosting Is only a small portion of what we offer our clients. Still, our standard offerings
go above and beyond what most companies consider to be "standard”.

«  Servers monitored 24/7/365

. 99.99% server uptime

+  Unlimited storage space

«  Capacity to handle high volumes of traffic

»  Facillty protected from theft, power loss, fire, and flooding

»  Daily site backups to remote server over a secure connection

. Manag'ecl services handled by our team of network édministrators

» Expression Application Support Paékage

The highest level of value comes in our Expression support-package. Our business Is built on
strong, long-lasting relationships. As a full-service web services provider, any request can be
handled with a single phone call rather than involving a chain of third-parties.

+  Expression application hosted and maintained on dedicated Expression servers
«  Regular Expressibn updates - new features available to all of our clients '

. Deve[opment environment becomes production site - no migration needed’

«  Basic service level agreement with technical support Is included

«  Single point of contact for any site ‘request,— design, development; ot delivery

«  Daily system snapéhots_for reliable business continuance

Ultimately, hosting with Backbone means requests can be fifled and issues can be resolved quickly and easily.
‘Qur entire team Is here to support your site, giving it the personalized attention it deserves. We take pride In
maintaining our sites, With Backbone, you're never just a domain on a server. You're part of the family.

In exceptional cases, Expression can be hosted with a thfrd-party provider, However, additional licensing fees may
apply due to intellectual property issues. If third-party hosting is a requirement of the project, detalls can be further
" negotiated.

11
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WEBSITE STRATEGY

PROJECT-SPECIFIC DETAILS

SURVEY

As touched upon earlier in this proposai Backbone Technology will custom program a robust survey/questtonna[re
application based on Government Communications and Public Engagement (GCPE) provided design and
functionality requirements that will seamlessly integrate into the Expression framerwork allowing for the user

to seamlessly and intuitively participate in Government Communications and Public Engagement (GCPE) online

_.>.survey/questionnaire

Included with the custom survey application will be a user intuitive administration area inside of the Expresston
suite of tools allowlng Government Communications and Public Engagement (GCPE) adminastrative team to create,

edit and deploy surveys/ questionnalres effortless}y
 USER DATA COLLECTING

Visitors who provide their email address will be added to a specific group In the user database,
[mplementation of the survey module into the the Expression backend allows for the easy construction
and publlshing of multiple custom survey questlonnalres seamlessly and intultively by the Government .
Communications and Public Engagement (GCPE) administrative team.

Future implementation of a branded and dynamic Newsletter can then be generated directly from existing content
by specifying an art[cie and a newsletter tamplate while performing the newsblast,

Expression’s mailer is robust, stable, and spam—ﬂlter friendly. Several of our chents are mailing out to thousands of

addresses at a tEme :

14
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INITIAL PROJECT COST ESTIMATE

N/AA ~ Flat’ s.21

 Includes:
+ Installation of Expression

» ‘Setup and integration of core components as per specifications provided

«-Setup-of system design elements and-templates as per specifications provi&.ed

+ Regular Expression updates

A, Total for Expression License . . s.21

General Project Management & Training ' 12-14 o+ goq hr s.21

includes:
« Content a and design ssessment and planning, site map recommendations, wireframe deve[opment
+ Expression setup and inttial training (2 sessions}
. Usability and user atceptance testing (stake holder review for approval purposes}

« Regular status updates and information shating meetings

B. Total for General Project Management & Tralning ' . .21

{Continued on next page)
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TBD s21 fhr s.21

Provided by Government Communications and Public Engagement (GCPE):

Website design and layout using Government Communications and Public Engagement (GCPE) provided design and
brand

Weh brand development

Home page development

Survey component based on Government Communications and Public Engagément {GCPE) provided creative
direction and functionality requiremenits.

Baslc sub-page destan (derived from approved Home page design)
Contact, Search, Search Results page de-sign"

Other page dasigns as determined through discovery

Call to Action Branded Elements

Custorn Survey Component

Initial photography selection consultation

Functionality breakdown for programming & approval

Additional graphic production as needed (up to allotted ‘hours.)

. Does Not include: -

Product pﬁotography o stock image purchases

*Backbone Techonolgy will provide and consult en design-on an “as needed™ basis unless otherwise noted, (Standard hourly
design rates apply)

C.Total for Design & Layout ' : s.21

{Continued on next page)
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56-64 s.21 hr s.21

Includes: _
+ Expression Installation and DNS setup (www2, control)
+ Site Architecture & Adminlstrator User Group Setup

+ Homepage template setup ‘
{layout, main navigation, news feed, calls-to-action, footer, et}

+ Additional site templates ‘
(layout, default and user font styles, subpage navigation, related links menus, etc))

+ Photo and video gallery skins *if required
+ Email form and list manager skins as necessar)? *if required
+ Maller component and user database setup *TBD '

« Newsletter template production and testing *TBD

« Site QA and User Acceptance Testing

D. Total for Front-End Programming and Mark-Up . , ' s.21

. Database architecture

. Custom programing utliizing multiple coding languages to architect all Government Communications and
Public Engagement (GCPE) provided requirements for survey process, data collecting/retrieval and storage.

« Custom development of administrative area for configuration of survey(s} and data retrieval

E. Total for Custom Survey Component Programing 5.21
and Mark-Up :
Total for Website Programing and Mark-Up : .21

(Does not Include applicable taxes)

18
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'PRORATED HOSTING COST

Expression Administration Area Hosting based on a 6-8 week

ELAT : 21

agresment.

Total Site Hosting Fees ' . s.21

RATES FOR ADDITIONAL WORK

Additional Graphic Design Work . ' ' s21 'hour
Additional Markéting / Sociat Media' Consultation - ’ 7 ‘ s21 hour
A&ditional Web P;oducflon / Progjrarnm]ng ‘ s.21  “hour

19
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PROJECT APPROVAL

By signing, each party acknowledges that the terms and conditions presented in this document have
been reviewed and approved. '

As per: - _ As per:

Backbone Technology [nc. . Government Communications and Public

_ ' ' Engagement (GCPE}.
55 - East 7th Avenue ' '
Vancouver, BC V5T 1M4
Tel: 604713 8560
Fax: 6046050964

20
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coo : - - DIRECT AWARD JUSTIFICATION

*ORM LiSAGE AND ROUTING:

This form must be completed by the contract manager to cleary document the Justification for direct awarding a sewioe contract and ensures compliance with government
contract poficy. The original completed and signed form must bs retained In the program contract file.

CONTRACT INFORMATION

Ministry; Ministry of Labour, Citizens' Services . Program: Social Media Online Communications
5| Contract Manager Name and Phone  Carolynn Hunter 387-5033
A Legal Contractor Name:  Backbone Technology Inc.
Q .
[| Contract Value: $22,875 | Term: May 1, 2011 - Mar 31, 2012] STOB: 8% .| Contract Type[X] New [_] Multi-year [ ] Renewal
1 Commeonly Used Contract STOBs: £101/02 - Advisory - Fesslexpenses for coniracts with the provision of advisory se'ryices tothe
6001/02 - Operational - Féesfexpenses for contracts that provida for a direct provision of ~ Ministry (e.g., management cansulling). )
goods of services In the delivery of govemment programs (e.g., project mgamt). 6302 - Pata Qperations Non-WTS - Feeslexpenses for contracts that provide for a direct provision of
6003/04 - Regulalory - Feesfexpenses for centracts that provida for a direct pravision of IT related goods/services in the delivery of govemment programs (e.g., data processing, operating
goods of services required by statute or regulation. . lease rentals),
602021 - Education znd Training - Feesfexpanses for contracts mat deliver training to 6309/10 - Data Censulling Non-WTS - Feas/expansas for consulting contrasts related to Information
government employzes. systems.
RATIONALE FOR ALL DIRECT AWARD CONTRACTS
1. Describa the services required and provide an explanation ofwhy you need to aqulre these services.
Production services Gaming Grants Review Website
2. Under which Core Pollcy and Procedures Manua) exception Is this direct award request being made (see seclion 6.3.3)7
D Public Sector Organization D Emergency -
[] sole Source . [ confidentiaity
21 [[] sole Source - Notice of Infent : [T No Exceptions Apply - $25,000 to $75,000 posted on BC Bid o thres quotes
LY . . —_ obtained -
2 D Security, Order, ete. - [X] No Exceptions Apply - Less than $25,000 neither cost effective nor reasonable
T| 3 Explainthe reason why this contract meets the criteria of the above selection (l.e. how would a competitive proeees oompromise government confidentiality, cause
" economic dlsaster or be contrary to the public Interest)?
2| Low dollarvalue, the services were required Immediately, this contractor was available and coutd complete the webslte within the 2 week time frame. GCPE has
used this confractor In the past, thay have provided excellent service, on time and on budgel.
4, Wiil this purchase obligate government to this vendor for future purchases (8.g., maintenance, icensing or continging need)? lf yes, provlde detal]s
Monthly hosting charges. : . v
5. Were allerative vendors evaluated? If yes, who were they and why were they unacceptable? 1§ no, why were a[tematwes not evaluated?
Not applicable. "
ADDITIONAL RATIONALE FOR SOLE SOURCE CONTRACTS ONLY -
1. Why Is the requested vendor the only oné that can mest your requirements? Prov:de speclfic, quantifiable factors and/or quahﬁcat{ons and explain why they are
necessary. .
=]
A
R .
T 2. What other suppliers did you vonsider before arriving at the conciusion that the sole source dlrect award criterla was rnet and the requested vendor was the onry one
that mat your needs.
3
APPROVALS
P CONTRACT MANAGER EXPENSE AUTHORITY )
A ; .
Rl Carolynn Hunter . “c avse Chenanlo o
1| Name (Plefs‘a rin W ~ Name (Please Print) !
M AM!\ fﬂfi ALY
4

Slgnature & Date . Signature & Date
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INFORMATION TECHNOLOGY &
MANAGEMENT CONSULTING
PROFESSIONAL SERVICES AGREEMENT

BRITISH

- COLUMBIA

The Bestwi’lace on Earth

For Administrative Purposes Only .

Ministry Contract No.; C12GCPE24621

Financial Information

Requisition No.: 24621
Solicitation No.(if applicable): ~ N/A
Commodity Code: AS.AS20

Contractor Information

Supplier Name: Backbone Technology Inc.
Supplier No.: 2145990

| Telephone No.: 604 713-8560

E-mail Address: marcus@backbonetechnology.com

Client: 112
Responsibility Centre: 32348
Service Line: ' 34420
STOB: - - 6309
Project: 32N0213 -

Template version: September 29, 2010

.| Website: http:/fwww.backbonetechnology.com/
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TINIS AGREEMENT is dated for reference the 1% day of July, 2011.
BETWEEN: |

Backbone Technology Inc. at 55 — Fast 7% Avenue, Vancouver British Columbia V5T 1M4 (the
“Contractor”), Fax Number: 604 605-0964

AND:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH: COLUMBIA, as
represented by the Minister of Labour, Citizens’ Services and Open Government, Government
Communications.and Public Engagement (the “Province”) with the following specified address and fax
number: 4% Floor 617 Government St—reet Victoria, British Columbia, VBW 9V1

Fax Number: 250 387-6687

The Province w1shes to retain the Contractor t6 provide the services spec1f1ed in Schedule A and, in consideration
for the remuneration set out in Schedule B, the Con’fractor has agreed to plovlde those services, on the terms and
conditions set out in this Agreetnent,

As aresult, the Province and the Contractor agree as follows:

1 DEFINITIONS
~ General
1.1.  Inthis Agreement unless the context otherwise requires: )
(a) - “Business Day” means a day, other than a Saturday or Sunday, on which Provmmal govemment

offices are open for normal business in British Columbla,

()] “Incorporated Material” means any matérial in existence prior to the start of the Term or
developed independently of this Agreement, and that is incorporated or embedded in the
Produced Material by the Contractor or a Subcontractor;

(¢) - “Material” means the Produced Material and the Received Material;

“{d) “Produced Material” means records, software and other ma’cenal whether complete ot not, that,
as a result of this Agreement, are produced by the Contractor or'a Subcontractor and includes the
Incorporated Material; S

(e) “Received Material” means records, software and other materlal whether complete or not, that,

as a result of this Agreement, are received by the Contractor or a Subcontractor from the Province
or any other person;

(f) "Services” means the services described in Part 2 of Schedule A;
(&) “Subcontractor” means a person described in paragraph (a) or (b} of section 13.4; and

(hy. . “Term” means the term of the Agreemeit described in Part 1 of Schedule A sub]ect to that term
ending earlier in accordance with this Agreement

Meaning of “record”

©12  The definition of “record” in the Interpretation Act is mcorporated into this Agreement and “records” will
‘bear a corresponding meanmg
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2 SERVICES

Provision of lservices

21 The Contractof must provide the Services in accordancé With‘this Agreement,
Term | |

22 Regardless of the date of execution or delivery of this Agreement, the Contractor must provide the
Services during the Term. -

Supply of various items
23 Unless the parties otherwise agree in writing, the Contractor must supply and pay for all labour,

materials, equipment, tools, facilities, approvals and licenses necessary or advisable to perform the
Contractor’s obligations under this Agreement, including the license under section 6.4.

Staﬁdard of care

2.4 Unless otherwise spec1f1ec1 in this Agreement, the Contractor must perform the Services to a standard of
care, skill, and diligence maintained by persons providing, on a commercial basis, services similar to the
Services. : ‘

Staridards in relation to persons performing Services

125 The Contractor must ensure that all persons employed or retained to perform‘ the Services are qualified
and competent to perform them and are properly trained, instiucted and supervised.

" Instructions by Province

2.6  ‘The Province may from time to time give the Contractor reasonable instructions (in writing or otherwise)
as to the performance of the Services. The Contractor must comply with those instructions but, unless
otherwise specified in this Agreement, the Contractor may determine the manner: in which the
instructions are carrled out,

Confirmation of non-writteninstructions

27 If the Province provides an instruction under section 2.6 other than in Writing, the Contractor may
request that the instruction be confirmed by the Province in writing, which request the Province must
comply with as soon as it is reasonably practicable to do so.

Effectiveness of non-written instructions

2.8 Requesting written confirmation of an instruction under section 2.7 does not relieve the Contractor from-
complying with the instruction at the time the instruction was given.

Applicable laws

29 In the performance of the Contractor’s obligations under this Agreement, the Contractor must comply
with all applicable laws.

3 PAYMENT
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Fees and expenses

31 If the Contractor complies with this Agreement, then the Province must pay to the Contractor at the times
and on the conditions set out in Schedule B: ‘

_' (@) the fees described in that Schedule;

(b)  the expenses, if any, described in that Schedule if they are suppotted, where applicable, by
" proper receipts and, in the Province’s opinion, are necessarily incurred by the Contractor in
_ providing the Services; and . : : _
{c) any applicable taxes payable by the Province under law or agreement with the relevant taxation
authorities on the fees and expenses described in paragraphs (a) and (b) . ‘

The Province is not obliged to pay to the Contractor more than the “Maximum Amount” specified in
. Schedule B on account of fees and expenses.

Statements of accounts

3.2 In order to obtain payment of any fees and expenses under this Agreement, the Contractor must submit
to the Province a writfen statement of account in a form satisfactory to the Province upon completion of
the Services or at other times described in Schedule B.

Withholding of amounts -

3.3 Without limiting section 9.1, the Province may withhold from any payment dug to the Contractor an
' amount sufficient to indemnify in whole or in part the Province and its employees and agents against any
liens or other third-party claims that have arisen or could arise in connection with the provision of the
Services. An amount withheld under this section must be promptly paid by the Province to the
Contractor upon the basis for withholding the amount having been fully resolved to the satisfaction of

the Province.
Appropriation . :
3.4 The Province's obligation to pay money to the Contractor is subject to the Financial Adminisiration Act,

" which makes that obligatfon subject to an appropriation being available in the fiscal year of the Province |
during which payment becomes due. e . :

Currgncy

35 Unless otherwisé specified in this Agreement, all references to money are to Canadién dollars.

‘Non-resident income tax |

3.6 If the Contractor is not a resident in Canaﬁa, thé Contractor acknowledges that the Province may be
required by law to withhold income tax from the fees described in Schedule B and then to remit that tax

to the Receiver General of Canada on the Contractor’s behalf.

. Prohibition against cornmitting money

37 - . Without limiting section 13.10(a), the Contractor must not in relation to performing the Contractor’s

obligationS'under this Agreement commit or purport to commit the Province to pay any money except as
may be expressly provided for in this Agreement. '

Refunds of taxes

3.8 The Contractor must:

t
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(a) apply for, and use reasonable efforts to obtain, any. available refund, credit, rebate or remission of

federal, provincial or other tax or. duty imposed on the Contractor as a result of this Agreement that
the Province has paid or reimbursed to the Contractor or’ agreed to pay ot reimburse to the
Contractor under this Agreement; ancl

(b} immediately on receiving, or being credlted with, any amount applied for under paragraph (a), remit |

that amount to the Province.

REPRESENTATIONS AND WARRANTIES

41 As at the date this Agreement is executed and dehvered by, or behalf of, the parties; the Contractor
: represents and warrants to the Province as follows:

(@)

(b)

except to the extent the Contractor has previously disclosed otherwise in writing to the Province,

()

‘ (iij '

(iif)

all information, statements, documents and reports furnished or submitted by the
Contractor to the Province in connection with this Agreement (including as part of any
competitive process resulting in this Agreement being entered into) are in all material

respects trueand correct;

the Contractor has sufficient trained staff, facilities, materials, appropnate equipment and
approved subcontractual agreements in place and available to enable the Contractor to
fully perform the Services, and

 the Contractor holds all permits, 11censes, approvals and statutory authorities issued by any -

government or government agency that are necessary for the performance of the -
Contractor’s obligations under this Agreement; and -

if the Contractor is not an individual,

(i)

(if)

the Contractor has the power and capacity to enter into this Agreement and to observe,
perform and comply with the terms of this Agreement and all necessary corporate or other
proceedings have been taken and done to authorize the execution and delivery of this
Agreement by, or on behalf of, the Contractor, and

this Agreement has been legally and properly executed by, or on behalf of, the Contractor
and is legally binding upon and enforceable against the Contractor in accordance with its
terms except as enforcement may be limited by bankruptcy, insolvency or other laws
affecting the rights of creditors generally and except that equitable remedies may be

- granted only in the discretion of a court of competent jurisdiction.

5 PRIVACY, SECURITY AND CONFIDENTIALITY

Privacy

5.1 The Contractor must comply with the Privacy Protection Schedule attached as Schedule E

~ Security
52  The Contractor must: .
(a) make reasonable security arrangements to protect the Material from unauthorized access,
collection, use, disclosure, alteration or disposal; and
(b) comply with the Security Schedule attached as Schedule G.
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Confidentialify

5.3 The Contractor must treat as confidential all information in the Material and all other information
accessed or obtained by the Contractor or a Subcontractor (whether verbally, electronically or otherwise)
as a result of this Agreement, and not permit its disclosure or use without the Province’s prior written
consent except: ' ‘ ' '

(a) as required to perform the Contractor’s obligations under this Agreerﬁen’c ot to comply with
applicable laws; ‘

(b) if it is information that is generally known to the public other than as result of a breach of this
Agreement; or : ‘ L : :

(). ifitis information in any Incorporated Material.
Public announcements

5.4 Any public announcement relating to this Agreement will be arranged by the Province and, if such
consultation is reasonably practicable, after consultation with the Contractor. . :

Restrictions on promotion

55 The Contractor, must not, without the prior written approvél of the Province, refer for promotional

purposes to the Province being a customer of the Contractor or the Province having entered into this
Agreement. ' ‘
6 MATERIAL AND INTELLECTUAL PROPERTY

Access to Material

6.1 If the Contractor receives a request for access to any of the Material from a person other than the -
Province, and this Agreement does not require or authorize the Contractor to provide that access, the
Contractor must promptly advise the person to make the request to the Province.

Owﬁership and delivery of Materiat
6.2 - The Province exclusively owns all property rights in the Material which are not intellectual ‘property

rights. The Contractor must deliver any Material to the Province immediately upon the Province's
request. -

Matters respecting intellectual property

6.3 * The Province exclusively owns all intellectual property rights, including copyright, in:
(@) Received Material that the Contractor receives from the Province; and '
(b) ‘Produced Material, othér than any Incorporated Material.

Upon the Province’s request, the Contractor must deliver to the Province documents satisfactory to the
Province that irrevocably waive in the Province's favour any moral rights which the Contractor {or
employees of the Contractor) or a Subcontractor (or employees of a Subcontractor) may have in the
Produced Material and that confirm the vesting in the Province of the copyright in the Produced Material,
other than any Incorporated Material. ’ ‘
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Rights in relation to Incorporated Material

6.4

Upon any Incorporated Matetial being embedded or incorporated in the Produced Material and to the
extent that it remains so embedded or incorporated, the Contractor grants to the Province:

(a)  anon-exclusive, perpetual, irrevocable, royalty -free, worldwide license to use, réproduce, modlfy
‘and distribute that Incorporated Material; and

(b) the right to sublicense to thlrd-parhes the right to use, reproduce, modify ancl distribute that
Incorporated Material.

Right of Province to negotiate license of Produced Material

6.5  After the end of the Term, the Province in its sole discretion, may negotiate with the Contractor to
provide the Contractor a license (which may be exclusive or non-exclusive) for the Contractor to use,
reproduce, modify or distribute some or all of the Produced Material, '

v RECORDS AND REPORTS

Work reporting

7.1 Upon the Province’s request, the Contractor must fully inform the Province of all work done by the

Contractor ot a Subcontractor in connection with providing the Services.

Tlme and expense records

7.2

81

9

If Schedule B provides for the Contractor to be paid fees at a dally or hourly rate or for the Contractor to
be pald or reimbursed for expenses, the Contractor must maintain time records and books of account,

invoices, receipts and vouchers of expenses in support of those payments, in form and content

satisfactory to the Province. Unless otherwise specified in this Agreement, the Contractor must retain
such documents for a period of not less than seven years after this Agreement ends.

AUDIT

In addition to any other rights of inspection the Province may have under statute or otherwise, the
Province may at any reasonable time and on reasonable notice to the Contractor, enter on the Contractor’s

-premises to inspect and, at the Province's discretion, copy-any of the Material and the Contractor must

permit, and provide reasonable assistance to, the exercise by the Province of the Province's rights under
this section, '

INDEMNITY AND INSURANCE

Idemnity

9.1

The Contractor must indemnify and save harmless the Province and the Province's employees and agents
from any losses, claims, damages, actions, causes of action, costs and expenses that the Province or any of
the Province's employees or agents may sustain, incur, suffer or be put to at any time, either before or
after this Agreement ends, including any claim of infringement of third-party intellectual property rights,
where the same or any of them are based upon, arise out of or occur, directly or indirectly, by reason of
any act or omission by the Contractor or by any of the Contractor’s agents, employees, officers, directors
or Subcontractors in connection with this Agreement (each a “Loss”), excepting always liability arising
out of the independent acts or omissions of the Province and the Province's employees and agents.

Monetary limitations of indemnity

9.2

The indemnification by the Contractor pursuant to section 9.1 is limited to:
() $2,000,000 per Loss; and '
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(b) 4,000,000 in the aggregate for all Losses.
Exceptions to monetary limitations

9.3 The limitations set out in section 9.2 do not apply to a Loss resulting from any of the following:
(a) bodily injury or damage to real property or tangible personal property;
' (b) a claim of infringement of third-party intellectual property rights; or
(¢) a breach of section 5.1, 5.2, 5.3 or 6.1 of this Agreement.

Province to notify Contractor of Loss

9.4 To claim indemnification for a Loss pursuant to sec’tlon 9.1, the Province must notify the Contractor in
writing of the Loss as soon as reasonably practicable after the Province becomes aware of the Loss
provided that a failure by the Province to provide such notification will not invalidate the claim unless
the Contractor is materially prejudiced by that failure.

Third-party intellectual property infringement claims

95 . If the Loss is on the basis of a third-party claim that any element of the Material mfrmges the intellectual
property rights of any person,

(@) then the Contractor must defenid the Province against that claim at the Contractor’s expense and
‘ the Contractor must pay all associated costs, damages and legal fees that a court or arbitrator
finally awards or are included in a settlement agreed to by the Contractor; and

(b) ' the Province must cooperate with the Contractor in the defence of the claim and, where
appropriate in the discretion of the Province, will allow the Contractor to appoint and mstruct
counsel and otherwise control the defence and any related settlement negotiations.

Insurance
9.6 ~ The Contractor must comply with the Insurance Schedule attached as Schedule D.
Workers compensation

9.7 . Without limiting the generality of section 2.9, the Contractor must comply with, and must ensure that any
Subcontractors comply with, all applicable occupational health and safety laws in relation to the
performance of the Contractor’s obligationis under this Agreement, including the Workers Compensation
Act in British Columbia or similar laws in other jurisdictions.

Personal optional protection

9.8 The Contractor must apply for and maintain personal optional protection insurance (consisting of income
replacement and medical care coverage) during the Term at the Contractor’s expense if:

() the Contractor is an individual or a partnership of individuals and does not have the benefit of
mandatory workers compensation coverage under the Workers Compensation Act or similar laws
in other ]unsdlchons, and

.(b) such personal optional protection insurance is available for the Contractor from WorkSafeBC or
other sources.

Evidence of coverage

9.9  Within 10 Business Days of being requested to do so by the Province, the Contractor must provide the
_Province with evidence of the Contractor’s compliance with sections 9.7 and 98
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10 FORCE MAJEURE

Definitions relating to force majeure

10.1 In this section and secttons 10.2 and 10.3:

@

)

“Event of Force Majeure” means one of the followmg events:

{

(i)
(iif)
(iv)

a natural disaster, fire, flood, storm, epidemic or power failure,

a war (declared and undeclared), ihsurrection or act of terrorism or piracy,
a strike (including illegal work stoppage or slowdown) or lockout, or

a freight embargo

if the event prevents a party from performing the party’s obligations in accordance with this

“Affected Party” means a party prevented from performing the party’s obhgahons in accordance -

- Agreement and is beyond the reasonable control of that party; and

with this Agreement by an Event of Force Majeure,

Consequence of Event of Force Ma]eure

102  An Affected Party is not liable to the other patty for any failure or delay in the performance of the
Affected Party’s obligations under this Agreement resulting from an Event of Force Majeure and any time
periods for the performance of such obligations are automatically extended for the duration of the Event
of Force Majeure prov1ded that the Affected Party comphes with the requirements of section 10.3.

Duties of Affected Party

103 An Affected Party must promptly notify the other party in writing upon the occurrerice of the Event of
Force Majeure and make all reasonable efforts to prevent, control or limit the effect of the Event of Force
Majeure so as to resume compliance with the Affected Party’s obhgatmns under this Agreement as soon
as possible. : :

11 DEFAULT AND TERMINATION

Definitions relating to default and termination

11,1 In this section and sections 11.2 to 11.4:

(2)

(b)

“Event of Default” means any of the following:

()
(if)

(iii)

an Insolvency Event,

the Contractor fails to perform any of the Contractor’ s obligations under this Agreement,
or .

any representation or Warranty made by the Contractor in this Agreement is untrue or
incorrect; and

”Insolvency Event” means any of the following:

()

(i) -

(iii)

(iv)

an order is made a -resolution is passed or a petition is filed, for the Contractors
liquidation or winding up,

the Contractor commits an act of bankruptcy, makes an asmgnment for the benefit of the

Contractor’s creditors or otherwise acknowledges the Contractor’s insolvency,

a bankruptcy petition is filed or presented against the Contractor or a proposal under the
Bankruptey and Insolvency Act (Canada) is made by the Contractor,

a compromise or arrangement is proposed in respect of the Contractor under the
Companies’ Creditors Arrangement Act (Canada),

8
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v) a receiver or receiver-manager is appointed for any of the Contractor’s property, or
(vi)  the Contractor ceases, in the Province’s reasonable opinion, to carry on business as a
going concern. ‘
{
Province’s options on default

112 On the happening of an Event of Default, or at any time thereafter, the Province may, at its option, elect
to do any one or more of the following; ' . '

(a) by written notice to the Contractor, require that the Event of Default be remedied within a time
period specified in the notice; _ '

by pursue any remedy or take any other action available to it at law or in equity; or

(©) by written notice to the Contractor, terminate this Agreement with immediate effect or on a
future date specified in the notice, subject to the expiration of any time period specified under
section 11.2(a). ' : ‘

Delay ot a waiver”

11.3 No failure or delay on the part of the Province to exercise its rights in relation to an Event of Default will
constitute a waiver by the Province of such rights. -

Province's right to terminate other than for default

114  In addition to the Province’s right fo terminate this Agreement under section 11.2(c) on the happening of
an Event of Default, the Province may terminate this Agreement for any reason by giving at least 10 days'
written notice of termination to the Contractor. '

~Payment consequences of termination

115  Unless Schedule B otherwise_pfovides, if the Province terminates this Agreement under section 11.4:

@) the Province must, within 30 days of such termination, pay to the Contractor any unpaid portion -
of the fees and expenses described in Schedule B which corresponds with the portion of the
Services that was completed to the Province’s satisfaction before termination of this Agreement;
and ! : ‘ : '

"(b) - the Contractor must, within 30 days of such termination, repay to the Province any paid portion
of the fees and expenses described in Schedule B which corresponds with the portion of the
Services that the Province has notified the Contractor in writing was not completed to the
Province’s satisfaction before termination of this Agreement.

Discharge of liability

11.6  The payment by the Province of the amount described in section 11.5(a) discharges the Province from all
liability to make payments to the Contractor under this Agreement. '

Notice in relation to Events of Default

117 If the Contractor becomes aware that an Event of Default has occurred or anticipates that an Event of
Defautlt is likely to oceur, the Contractor must promptly notify the Province of the particulars of the Event
of Default or anticipated Event of Default. A notice under this section as to'the occurrence of an Event of

. Default must also specify the steps the Contractor proposes to take to address, or prevent recutrence of,
the Event of Default. A notice under this section as to an anticipated Event of Default must specify the
* steps the Contractor proposes to take to prevent the occutrence of the anticipated Event of Default.
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12 DISPUTE RESOLUTION
Dispute resolution process

121  In the event of any dispute between the parties arising out of or in connection with this Agreement, the
following dispute resolution process will apply unless the parties otherwise agree in writing;

(&) the parties must initially attempt to resolve the dispute through collaborative negotiation;

(b)  if the d1spute is not resolved through collaborative negotiation within 15 Business Days of the
dispute arising, the parties must then attempt to resolve the dispute through mediation under the
rules of the British Columbia Mediator Roster Society; and

() if the dlspute is not resolved through mediation within 30 Business Days of the commencement of
mediation, the dispute must be referred to and finally resolved by arbitration under the
Commercial Arbitration Act.

Location of arbitration or. mediation

122 Unless the parties otherwise agree in writing, an arbltratlon or medla’clon under section 12.1 will be held
in Victoria, British Columbia,

" Costs of arbitration or mediation

123 Unless the parties otherwise agree in writing or, in the case of an arbitration, the arbitrator otherwise
" orders, the parties must share equally the costs of a arbitration or mediationunder section 12,1 other than
those costs relating to the production of expert evidence or representation by counsel.

13 MISCELLANEOUS
Delivery of notices |

13.1 - Any notice contemplat'ed by this Agreement, to be effective, must be in wrifing and delivered as follows:

(@) by fax to the addressee's fax number specified on the first page of this Agreement, in which case
it will be deemed to be received on the day of transmittal unless transmitted after the normal
business hours of the addressee or on a day that is not a Business Day, in which cases it will be
deemed to be received on the next following Business Day;

(b) by hand to the addressee’s address specified on the first page of this Agreement, in which case it
will be deemed to be received on the day of its delivery; or

(¢) © by prepaid post to the addressee's address specified on the first page of this ‘Agreement, in which
case if mailed during any period when normal postal services prevail, it' will be deemed to be
received on the fifth Business Day after its mailing.

Change of address or fax number

132 Either party may from time to time gwe notice to the other party of a substitute address or fax number,
which from the date such notice is gwen will supersede for purposes of section 13.1 any previous address
or fax number specified for the party giving the notice.

" Assignment

133  The Contractor must not assign any of the Contractor’s rights under thls Agreement w1thout thef
Province’s prior written consent.

10

Page108
GCP-2011-00051




Subcontracting

13.4. The Contractor must not subcontract any of the Contractor’'s obligations under this Agreement to any
person without the Province’s prior written consent, excepting petsons listed in the attached Schedule C.
No subcontract, whether consented to or not, relieves the Contractor from any obligations under this
Agreement, The Contractor must ensure that: ~

(a) . any person retained by the Contractor to perform obligations under this Agreement; and
{s)] any person retained by a person described in paragraph (a) to perform those obligations
fully complies with this Agreement in performing the subcontracted obligations.

Waiver

135 A waiver of any term or breach of this Agreement is effective only if it is in writing and sxgned by, or on
behalf of, the waiving party and is not a waiver of any other term or breach.
Modifications

-

136  No modification of this Agreement i is effective unless it is in writing and mgned by, or on behalf of, the
patties.

Entire agreement

137  This Agreement (including any modification of it} constitutes the entire agreement between the parties as
to performance of the Services.

Survwal of certain provisions

138  Sections 2.9, 3.1 to 3.4, 37,3.8, 5.1 to 55, 6.1 t0 65, 7.1, 7.2, 8.1, 9.1 t0 9.6, 9.9, 10.1 to 10.3, 11.2, 11.3, 115,
11.6, 12.1 to 12,3,13.1, 132, 13.8, and 13.10, any accrued but unpaid payment obligations, and any other
sections of this Agreement (including schedules) which, by their terms or nature, are intended to survive
the completion of the Services or termination of this Agreement, will continue in force mdefmltely, even
after this Agreement ends.

Schedules

“'139  The schedules to this Agreement (including any’ appendices or: other documents attached to, or
' incorporated by reference into, those schedules) are part of this Agreement.

Independent contractor

13.10 In relation to the performance of the Contractor’s obhgatrons under this Agreement the Contractor is an
independent contractor and not: '

(a) an employee or partner of the Province; or
() an agent of the Province except as may be expressly provided for in this Agreement.

The Contractor must not act or purport to act contrary to this section.
Personnel not to be employees of Province

13.11 The Contractor must not do anything that would result in personnel hired or used by the Contractor or a
Subcontractor in relation to providing the Services being considered employees of the Province,

11
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Key Personnel

13.12  If one or more individuals are specified as “Key Personnel” of the Contractor in Part 4 of Schedule A, the
Contractor must cause those individuals to perform the Services on the Contractor’s behalf, unless the
Provmce otherwise approves in writing, which approval must not be unreasonably withheld.

Pertinent information

1313 The Province must make available to the Contractor all information in the Provmce s possession which
the Provmce considers pertinent to the performance of the Services,

Conflict of interest
13,14 The Contractor must not provide any services to any person in circumstances which, in the Province’s -

reasonable opinion, could give rise to a conflict of interest between the Contractor’s duties to that person
. and the Contractor’s duties to the Province under this Agreement.

Time

13,15 Time is of the essence in this Agreement and, without limitation, will remain of the essence after any
modification or extension of this Agreement, whether or not expressly restated in the document effecting
the modification or extension.

" Conflicts among provisions

13.16  Conflicts among provisions of this Agreemelnt will be resolved as follows:

(1)  aprovision in the body of this Agreement will prevail over any conflicting prowsmn in, attached
to or incorporated by reference into a schedule, unless that conflicting provision expressly states
otherwise; and

(b) a provision in a schedule will prevail over any conflicting provision in a document attached to, or
‘ incorporated by reference into a schedule, unless the schedule expressly states otherwise.

Agreement not permit nor fetter

13.17 - This Agreement does not operate as a permit, license, approval or other statutory authority which the .
Contractor may be required to obtain from the Province or any of its agencies in order to provide the
Services. Nothing in this Agreement is to bé construed as interfering with, or fettering in any manner, the
exercise by the Province or its agencies of any statutory, prerogative, executive or legislative power or

duty.

Remainder not affected by invalidity

13.18. If dny provision of this Agreement or the application of it to any person or citcumstance is invalid or
unenforceable to any extent, the remainder of this Agreement and the application of such provision to any
other person or circumstance will not be affected or Jmpalred and w111 be valid and enforceable to the extent
permitted by law. : -

Further assurances

13.19  Each party must perform the acts, execute and deliver the writings, and give the assurances as may be
reasonably necessary to glve full effect to this Agreement. : :

Additional terms

1320 Any additional terms set out in the attached Schedule F apply to this Agreement. .
| 12
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Governing law

1321 This Agreement is governed by, and is to be interpreted and construed in accordance w1th the laws
applicable in Bl‘ltlSh Columbia.

14 . INTERPRETATION

14,1 Inthis Agreement:

(@
(b)

(©)

(d)

{e)

“includes” and “including” are not intended to be limiting;

unless the context otherwise requires, references to sections by number are {o sectlons of this
Agreement;

the Contractor and the Province are referred to as "the parties" and each of them as 4 "party’ ;
“attached” means attached to this Agreement when used in reIahon toa schedu 1

unless otherwise specified, a reférence to'a statute by name means the statute of Bntzsh Columhla:-,,,

Ay

®

(8)
hy

by that naiiié, as amended or feplaced from time to time;

the headings have been inserted for convenience of reference only and are not mtended to
describe, enlarge or restrict the scope or meaning of this Agreement ot afhy provision of 1t

“person” includes an individual, partnershlp, cozporation or legal entIty of any nature, and

unless the context otherwise requires, words expressed in the singular include ’rhe plural and vice
versa, h

15 EXECUTION AND DELIVERY OF AGREEMENT

151  This Agreement may be entered into by a separate copy of this Agreemint being execiited by, or on
behalf of, each party and that executed copy being delivered to the other patty by a method prowded for .
in section 13.1 or any other method agreed to by the parties.

_ The parties have executed this Agreement as follows:

SIGNED on the 25% - day of
Sthe , 2011 by the

on its behalf by its authonzed

“Contractor {or, if not an individual,

Wure(s)'y :

MERCUS CHARRLAMEOUS
Print Name(s)

TReS T,

Print Title(s)

SIGNED on the ar‘i day of

By L2011
on be}fa!f of ’fhe Provmce :
by its duly

, authorizéd representaﬁve:

e O

Signatiire

Denise Champion
Print Name

Executive Director
: Print Title

13
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Schedule A — Services |
PART 1. TERM:

~ The term of this Agreément commences on July 1, 2011 and ends on March 31, 2012,

PART2. SERVICES:

As directed by the Contract Manager or their designated alternate, the Contractor will pfovide Monthly
Expression Enterprise Hosting and Managed Services for the Gaming Grants Review Website, as outlined in the
attached Appéndix 1. ' ' .

PART 3, . ’ RELATED DOCUMENTATION:
1. The Contractor musf 'perfo.rm the Services in accordance with the obligations set.out in this Schedule A

including any engagement letter, Solicitation document excerpt, proposal excerpt or other documentation
attached as an Appendix to, or specified as being incorporated by reference in, this Schedule.

2, The foIIowing are Appendicés to this Schedule A: Appendix1- Propbéal Excerpt dated May ‘2{]11.‘

PART4  KEYPERSONNEL:
Not applicable, .
' ‘ Schedule B = Fees and Expenses

1. MAXIMUM AMOUNT PAYABLE:

Despite sections 2 and 3 of this Schedule $3500 is the maximum amount which the Province is obliged to pay to
“the Contractor for fees and expenses under this Agreement (exclusive of any applicable taxes described in section
3.1(c) of this Agreement). ' : : :

5. FEES:

Not to exceed | s21 atarate o s21 per 8 week period, for the Term when the Contractor proVidés the,

Serlvices.
. 3, EXPENSES:

" Not appficable. _ )
4, STATEMENTS OF ACCOUNT; . . ‘
In order to obtain payment of any fees under this Agreement for a period from and.including the 1 day of a

month to an including the last day of that month (each a "Billing Perlod"), the Contractor must deliver to the ™ -

Province on a date after the Billing Period (each a "Billing Date"); a written statement of account in a form
satisfactory to the Province containing: _ . ' :
B () the Contractor’s legal name and address;

(b)  the date of the statement, and the Billing Period-to which the statement pertains;

N the Contractor’s caleulation of all fees claimed for that Billing Period, including a declaration by the
Contractor of all hours worked during the Billing Period for which the Contractor claims fees and a
_ description of the applicable fee rates; _ ‘
(d)  achronological listing, in reasonable detail, of any expenses claimed by the Contractor for the Billing
Period with receipts attached, if applicable, and, if the’ Contractor is claiming reimbursement of any

14
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(e)

&
(®)
(h)

HST or other applicable taxes paid or payable by the Contractor in relation to those expenses, a '
description of any credits, rebates, refunds or remissions the Contractor is entitled to from the
relevant taxation authorities in relation to those taxes;

“the Contractor’s calculation of any applicable taxes payable by the Province in relation to the

Services for the Billing Period; :
a description of this Agreement;
a statement number for identification; and

any other billing information reasonably requested by the Province.

5 PAYMENTS DUE:

Payments Due: Within 30 days of the Province’s receipt of the Contractor's written statement of account
delivered in accordance with this Schedule, the Province must pay the Contractor the fees and expenses (plus
all applicable taxes), claimed in the statement if they are in accordance with this Schedule. Statements of
account or contract invoices offering an early payment discount may be paid by the Province as required to
obtain the discount. ‘ : :

-~

Schedule C - Approved Subcontractor(s)

Not applicable.

Schedule D - Insurance

1. The Contractor must, without limiting the Contractor's obligation or liabilities and at the Contractor's own
expense, purchase and maintain throughout the Term the following insurances with insurers licensed in
Canada in forms and amounts acceptable to the Province: ' '

(@

(b)

Commérciél General Liability in an amount not less than $2,000,000 inclusive per occurrence against -
bodily injury, personal injury and property damage and including liability assumed under this

- Agreement and this insurance must:

() include the Province as an additional insured,

(i)  be-endorsed to provide the Province with 30 days advance Writt_en notice of cancellation or
material change, and

‘ (iii). include a cross liability clause; and

Professional Errors and Omissions Liability insuring the Contractor’s liability resulting from errors
or omissions in the performance of the Services in an amount per occwirence, and in the aggregate,
calculated as follows: ' : '

(i)  noft less than $1,000,000, if the “Maximum Amount” set out in Schedile B is less than $500,000;
and ' . '

(i)  not less than $2,000,000, if the Maximum Amount” set out in Schedule B is $500,000 or
- greater, : :

2, All insurance described in section 1 of this Schedule must:

(a)

“be primary; and

(b)  notrequire the sharing of any loss by any insurer of the Province.

15
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3. The Contractor must provide the Province with evidence of all required insurance as follows:

(a) within 10 Business Days of commencement of the Services, the Contractor must provide to the
Province evidence of all required insurance in the form of a completed Province of British Columbia
Certificate of Insurance;

(b)  if any required insurance policy expires before the end of the Term, the Contractor must provide,

- within 10 Business Days of the policy’s explratmn, evidence of a new or renewal policy meeting the

requirements of the expired insurance in the form of a completed Province of British Columbia
Certificate of Insurance; and

(¢)  despite paragraph (a) or (b) above, if requested by the Province at any time, the Contractor must
provide to the Province certified copies of the required insurance pohmes

4. Despite section 1(b) of this Schedule, if in the Province’s sole discretion, the Province has approved in
writing either a fronted self-insurance program or a duly licensed captive insurer as an alternative to the
Professional Liability Insurance requirement set out in section 1(b), then the Contractor must maintain

throughout the Term that alternative in accordance with the terms of the approval.

16
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Schedule E - Privacy Protection Schedule

Definitions
1. In this Schedule,

(@) - “access” means disclosure by the provision of access;

(b}  “Act” means the Freedon of Information and Protection of Privacy Act;

(¢)  “contact information” means information to enable an individual at a place of business to be contacted
and includes the name, position name or title, business telephone number, business address, business
email or business fax number of the individual;

(d) “personal information” means recorded information about an identifiable individual, other than
contact information, collected or created by the Contractor as a result of the Agréement or any previous

- agreement between the Province and the Contractor dealing with the same subject matter as the
Agreement but excluding any such information that, if this Schedule did not apply to it, would not be
under the “control of a public body” within the meaning of the Act.

Purpose

S 2

The purpose of this Schedule is to:

(@)

(b)

enable the Province to comply with the Province's statutory obligations under the Act with respect to
personal information; and ‘

ensure that, as'a service provider, the Contractor is aware of and complies with the Contractor's
statutory obligations under the Act with respect to personal information.

Collection of personai information

s

Unless the Agreefnent otherwise specifies or the Province otherwise directs in writing, the Contractor méy
only collect or create personal information that is necessary for the performance of the Contractor’s
obligations, or the exercise of the Contractor’s rights, under the Agreement.

Unless the Agfeement otherwise specifies or the Province otherwise directs in writing, the Contractor must
collect personal information directly from the individual the information is about.

Unless the Agreement otherwise specifies or the Province otherwise directs in writing, the Contractor must
tell an individual from whom the Contractor collects personal information: '

(a)
(b)

Q)

the purpose for collecting it;
the legal authority for collecting it; and

the title, business address and business telephone number of the person designated by the Province to
answer questions about the Contractor’s collection of personal information.

Accuracy of personal information

6.

The Contractor must make every reasonable effort to ensure the accuracy and completeness of any personal
information to be used by the Contractor ox the Province to make a decision that directly affects the
individual the information is about.

17
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Requests for access to personal information

7. If the Contractor receives a request for access to personal information from a person other than the Province,
the Contractor must promptly advise the person to make the request to the Province unless the Agreement
expressly requires the Contractor to provide such access and, if the Province has advised the Contractor of the
name or title and contact information of an official of the Province to whom such requests are to be made, the
Contractor must also promptly provide that official’s name or title and contact information to the person
making the request. ‘

Correction of personal information

8. Within 5 business days of receiving a written direction from the Province fo correct or annotate any personal
* information, the Contractor must annotate or correct the information in accordance with the direction.

9,  When issuing a written direction under section 8, the Province must advise the Contractor of the date the

correction request to which the direction relates was received by the Province in order that the Contractor
may comply with section 10. :

10.  Within 5 business days of correcting or anriotating anly personal information under section 8, the Contractor
must provide the corrected or annotated information to any party to whom, within one year prior to the date
the correction request was made to the Province, the Contractor disclosed the information being corrected or
annotated. ‘ '

11, If the Contractor recefves a request for correction of personal information from a person other than the
Province, the Contractor must promptly advise the person to make the request to the Province and, if the
Province has advised the Contractor of the name or title and contact information of an official of the Province
to whom such requests are to be made, the Contractor must also promptly provide that official’s name or title .
ahd contact information to the person making the request. '

“Protection of personal information

12.  The Contractor must protect personal information by making reasonable security arrangements against such
risks as unauthorized access, collection, use, disclosure or disposal, including any expressly set out in the
Agreement.

Storage and access to personal information

13.  Unless the Province otherwise directs in writing, the Contractor must not stote personal information outside
Canada or permit access to personal information from outside Canada.

Retention of personal information

14,  Unless the Agreement otherwise specifies, the Contractor rust retain personal informatiori until directed by
the Province in writing to dispose of it or deliver it as specified in the direction.

Use of personal information

15.  Unless the Province otherwise directs in writing, the Contractor may only use personal information if that use
is for the performance of the Contractor’s obligations, or the exercise of the Contractor’s tights, under the
Agreement. ' '

18
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16.

- 17.

. Disclosure of personal information

Unless the Province otherwise directs in writing, the Contractor may only disclose personal-information
inside Canada to any person other than the Province if the disclosure is for the performance of the
Contractor’ s obligations, or the exercise of the Contractor’s rights, under the Agreement. -

Unless the Agreement otherwise specifies or the Province otherwise directs in writing, the Contractor must
not disclose personal information outside Canada. :

Notice of foreign demands for disclosure

18.

In addition to any obligation the Contractor may have to provide the notification contemplated by section ..

- 30.2-of the Act, if in relation to personal information in the custody or under the control of the Contractor, the

Coniractor:

(a)-.. receives a foreign demand for disclosure;

(b) _receives a request to disclose, produce or pr0v1de access that the Contractor knows or has reason to
suspect is for the purpose of responding to a foreign demand for disclosure; or- :

()  has reason to suspect that an unauthorized disclosure of personal information has occurred in response
to a foreign demand for djsclosure

the Contractor must immediately notify the Province and, in so doing, provide the information described in
section 30.2(3) of the Act. In this section, the phrases “foreign demand for disclosure” and “unauthorized
disclosure of personal information” will bear the same meanings as in section 30.2 of the Act.

Notice of unauthorized disclosure

19.

In.addition to any obhgatlon the Contractor may have to provide the notification contemplated by section
305 of the Act, if the Contractor knows that there has been an unauthorized disclosure of personal
information in the custody or under the control of the Contractor, the Contractor must immediately notify the
Province. In this section, the phrase “unauthorized disclosure of personal information” will bear the same
meaning as in section 30.5 of the Act. :

Inspection of personal information

20.

'In addition to any other rights of inspection the Province may have under the Agreement or under statute, the

Province may, at any reasonable time and on reasonable notice to the Contractor, enter on the Contractor’s
premises to inspect any personal information in the possession of the Contractor or any of the Contractor’s
information management policies or practices relevant to the Contractor's management of personal

information or the Contractor's compliance with this Schedule and the Contractor must permit, and provide

reasonable assistance to, any such mspecnon

Compliance with the Act and directions

21,

The Contractor must in relation to personal information comply with:

(a)  the requirements of the Act appIieabIe to'the Conlractor as a service provider, including any appiicable
order of the commissioner under the Act; and ' _

(b)  any direction given by the Province under this Schedule.
19
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22. The Contractor acknowledges that it is familiar with the requirements of the Act governing personal
information that are applicable to it as a service provider.

Notice of non-compliance

23.  If for any reason the Contractor does not comply, or anticipates that it will be unable to comply, with a
provision in this Schedule in any respect, the Contractor must promptly notify the Province of the particulars
of the non-compliance or anticipated non-compliance and what steps it proposes to take to address, or
prevent recurrence of, the non-compliance or anticipated non-compliance. ‘ '

Termination of Agreement'

24, In addition to any other rights of termination which the Province may have under the. Agreement or
otherwise at law, the Province may, subject to any provisions in the Agreement establishing mandatory cure
periods for defaults by the Contractor, terminate the Agreement by giving written notice of such termination
to the Contractor, upon any failure of the Contractor to comply with this Schedule in a material respect. '

Inferpretation

25. In this Schedule, references to sections by ﬁurﬁber are to sections of this Schedule unless otherwise specified
~ in this Schedule. '

26. Any reference to the “Contractor” in this Schedule includes any subcontractor or agent retained by -the
Contractor to perform obligations under the Agreement and the Contractor must ensure that any such
. subcontractors and agents comply with this Schedule,
27.  The obligations of the Contractor in this Schedule will survive the termination of the Agreement.
28, If a'provision of the Agreement (including any direction given by the Province under this Schedule) conflicts
with a requirement of the Act or an applicable order of the commissioner under the Act, the conflicting

provision of the Agreement (or direction) will be inoperative to the extent of the conflict.

29.  The Contractor must comply with the provisions of this Schedule despite any conflicting pro{rision of this
Agreement or, subject to section 30, the law of any jurisdiction outside Canada. :

30. Nothing in this Schedule requires Vthe' Contractor to contravene the law of any jurisdiction outside Canada
unless such contravention is required to comply with the Act,

Schedule F — Additional Terms
Not Applicable
Schedule G - Security Schedule

Not applicable

20
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‘ CERTIFICATE
(BRITISH, : OF INSURANCE
" The Best Place on Barth . : . :
Part 1 To be completed by the Provihce

Frégdom of Information and Frotection of Privacy Act

The personal information requested on this form Is collected under
the authority of and used for the purpose of administering the
Finanelal Adminfstration Act. Quastions aboul tha collection and use .
of ihis information can ba directsd to ihe Director, Cllent Services,
Cara Government and Crowns at 250 356-8915, PO Box 9405 3TN .
PROV GOVT, Viclorda BC VBW 8V1. : '
Pleasa refer alf other questions o the contact named in Part 1.

THIS CERTIFICATE IS REQUESTED 8Y and ISSUED TO (ama of ofiice)
Government Communications and Public Engagement

AGREEMENT IDENTIFICATION HO,

C12GCPE246Q2:1

PROVINCE'S CONTACT PERSON»

pHoneNo, 250 356-8595

Properly & Liabifity

3,

NAME & TITLE '
Dawn Stewart, Financial Services Officer raxno. 260 387-3534
FIAILING ADDRESS . " POSTAL GODE
PO Box 9408 STN PROV GOVT Victorla BC VEW oV1
CONTRACTOR NAME ’
Backbone Technology Inc. .
CONTRACTOR ADDRESS - FOSTAL CODE
55 East 7" Avenue, Vancouver, BC VAT 1M4
Part 2 To be completed by the Insurance Agent or Broker
NAME . . . i .
| Backbone Tachnology Inc. ,
INSURED AODRESS ) i POSTAL CODE
#55 East 7' Avenue, Vancouver BC V5T 1M4 -
) PROVIDE DETAILS )
OPERATIONS | q )
INSURED | Software Developer.
TYPE OF INSURANCE ' ' ’ < EXPIRY DATE " LIMITOF
List each separaloly COMPANY NAME, POLICY NO. & BRIEF DESCRIPTION YYYY/MM/DD LIABILITY/AMOUNT
) Lioyd's Underwriters.Under Agreement Nc .21 : -
Commercial Property Policy No 521 . . . . .
Property & Liaoniy 2012/03/03 . § 502,000,
. - § Lloyd's Underwriters Under Agreement No. s.21

Commercial Liabliity - Paolicy No.  s.21 '

2012/03003 | $2,000,000.

This certificate certifies that policies of insurance described herein are In full force and effective as of the date of this certificate

and comply with the insurance requirements of the Agreement Identifled above, except as follows:

AGENT OR BROKER COMMENTS:
Restricted Liability Endorsement

-4/ Limitation of Coverage to Deslgnated Premises 2/ Products & Compife_ted-Opera'tlons EXcius[on_

3/ Parsonal Injury Exclusion 4/ Professional Liabllity Exclusion

AGENT O BROKERAGE FIRM ADDRESS
Pemberton Insurance Corp.

Raelyn Romman

4820 - 475 West Georgia Street, Vancouver, BC ~ 604-682-3111
GNATURE OF AGENT OR BROKER ON BEHALFOFTHEAEOVEENSURER(S)- DATE SIGNED

“FHONE NO,

. July 27, 2011

FIN 173 Rev. 2010112123

tip:fivww iin.gov.be.calPTirmblforms.shim ‘
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STATEMENT OF CONFIDENTIALITY
STATEMENT OF CONFIDENTIALITY

The confidentiality of your business pléns and data is critical to the success of your business. Backbone
Technology Inc. respects this and will treat all such information with the utmost confidentiality.

We view our own approaches and Insights as proprietary and therefore look to our clients to protect Backbone's
interests in our pre;entation‘s,' methodologies and analytical techniques. The Information within this document

has been produced exclusively for Government Communications and Public Engagement (GCPE) to illustrate
Backbone's vislon and competency for the implementation of provided design files into functioning HTML

Templates.

‘Under no circumstances should this matertal be shared with any other organization without the express written
consent of Backbone Technology Inc. By accepting this document, you are hereby agreeing to and accepting

these terms and conditions.
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EXECUTIVE SUMMARY

EXECUTIVE SUMMARY

OVERVIEW

Our goal for this project is to provide Government Communications and Public Engagement (GCPE) with a modern
and fully scalable web solution that builds upon Government Communications and Public Engagement (GCPE)
branding and creates a comfortable user experience for all visitors, As a full-service web firm, Backbone intends to

produce, host, and maintain the selution.

PROJECT BREAKDOWN

4 One-ﬂ;n? Expression Software License Purchase ' | s.21

)h Website Reqﬁirements Discovery andl Inltlai‘vwreframlng | o "4-5hours@ s21 hr
b Website Production Services | | | | 56-64 hours‘@ !s21 hr
b Custom Programing i | ‘ | 35-40hours@ s21 'hr
» Géneral Project Management and Expresslon 'I-'i'ain_!ng. ‘ 12-t4hours@ 21 'hr
» Monthly Expression Enterprise Hosting and Managed Services s21 fmonth

l | s.21
s21  “MONTH-

ADDITIONAL DETAILS

Platform: The solution will be built on Backbone's proprietary Expression website management
framework. This will allow for rapid development and for non-technical staff to maintain the site.

Discovery Phase: A dedicated discovery phase will formally identify the scope of the project and determine
cost within the range stated above,
Hosting: Backbone will host and suppart the site on its Expression servers atarate of g1 month.

Training: Expression training and documentation will be provided prior to site launch
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PROJECT DETAILS

PROJECT DETAILS

CONTENT MANAGEMENT SYSTEM

At the core of our solution is Expresslon. Expression is Backbone Technology's fully-scalable, enterprise-capable
content management systeni that was built from the ground up to support the needs of growing projects

like Government Communications and Public Engagement (GCPE). Using Expression, non-technical users are
empowered to take control of web content and SEO parameters in a completely multi-user environment. As more
advanced features are required; functionallty can be added with drag and drop simplicity as efements, modules, and

components. The power of Expresslon Is its flexibility, security, and long-term scalability.

P WYSIWYG Article Editing

Web content is composed using a What-You-See-ls-What-You-Get editor similar to most word
processors, Text formatting, image placement, and linking are simple, straightforward tasks for
users of any level, '

» Modules & Elements

Advanced functionality can be easily added by sefecting modules and elements. A module
could be a multimedia gallery, styled list, webform, or a poll. An efement could be a custom-
built interactive too! that uses jQuery or Flash.

» Advanced Templating System

Expfession uses a flexible template system that ensures a consistent ook and fee! for all areas
of tHe website. There is no limitation to how many templates can be used: whether yout have a
few basic templates or a dozen distinct page layouts, Expression has you covered.

» - Rich Media Capabllities

Streaming video and custom image galleries are easy for-users to incorporate into the site,
Expression's video module and photo gallery niodule can be skinned to match the look of the
site and then placed anywhere on the site using Expression’s article editor, '

¥ Media Explorer

Al site media is organized and archived in Expression’s Media Explorer. Eacti file can be given
a name and description distinct from Its filename, A powerful search feature makes finding the
right file a quick and painless procedure,

» Fine-Grained User Access Rights

Expression’s comprehensive permissions allow adminlstrators to control access to any portion
of the Expression Network at a granularlevel. Privileges for an entire section can be set for a
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PROJECT DETAILS

particular user group or individual file access can be set for a single user. This allows a variety of
types of users to work within the Expresston CMS while maintaining the security of confidential
documentation.

Flexible Categorfzation System

All content can be categorized -- not only as a system of organization, but also as a way of
tagging content for use on the site. For example, categorizing an article as a Home Feature
will cause that article to be displayed on the home fedture banner. Multiple categories can be
applied, making the flexibility endless,

Search Engine Optimization (SEO) Features

Expressionis-built-to-be search—éngine friendly-and-provides all the tools yourne'ed to he
crawled by major search engines: : :

Search Engine Friendly (SEF) URLs give web page addresses descriptive content and Improve
ranking. For examptle, a descriptive URL like <http://www.CommunityGamingGrantReview.gov.
be.ca/survey> will rank more highly and resonates in a visitor's mind more than <http://www.
Comi‘nunityGamingGrantReview.gov.bc.ca/htmI/Index.htmI?[d=902>

Automatically-Generated XML Sitemaps can be combined with free webimaster tools from
Google and Bing to ensure that the site is crawled accurately,

Meta Keywords and Descriptions are built into Expression's article editor and can be added
and edited at any time, Clean markup ensures that article content is found, crawled, and ranked
by major search engines. ’ '
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PROJECT DETAILS

‘LOOK & FEEL

Our design team will take Governmént Communications and Public Engagement (GCPE) prdyided brandining/
design and creative direction and-build upon it to create an elegant online identity that is both aesthetically

pleasing and intuitive to navigate.
 Our philosophy and overallweb aesthetic typically comprises of the'fo.llowlng core values:

» Clean, Open Design

© We will consult and build upon the provided design direction and layout so to emphasize

Intuitive navigation and-a comfortable user experience, .

L

» Brand Integration

Government Communications. and Public Engagement (GCPE) branding and design will be
fused into the de519n and developed throughout every aspect of the site for total brand
cohesion. ’

» Imagery

Carefully selected photographs will set the aesthet[c tone of the site, A mix of stock
photography and Government Communications ‘and Public Engagement (GCPE) own
photography will prowde immediate visual context for first-time visitors. Our designers can
help assist in the selection and purchase of stock tmages as part of the design phase,

p CallsTo Action

‘Buttons and other graphics will pique interest and compel visitors to take the next step.

~Current creative direction for branded CTAs include:

+  Message box
«  Social media

» Dynamic Elements using jQuery
. By leveraging jQuery and _lavascrlpt programming, we can also achleve Flash-style effects
without the burden of plug-in dependency. Subtle visual cues such as button rollovers,
smooth menu animations, and compelling page transitions will create a lush and comfortable
experience for the user. Our approach will strive for full cross- -browser and mobile device {(ex,,

iPhone / Pad) compatibility.

» Visual Consistency

The smart use of page templates, image gu1de|mes, and user—appllcable character styles will
help to maintain visual consistency as the site grows. A style guide will also be developed for
the web brand,
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PROJECT DETAILS

SITE STRUCTURE & NAVIGATION

The content and layout of the site will be strategically organized so that a simple and intuitive interface is able

to manage and deliver Between .Govemment Communications and Public Engagement (GCPE) web content in a
straightforward manner, Of utmost importance Is that the user can access the information théy need as quickly as
possible. The key to this is effective information architecture, smart menu structuring, and the use of accessible

navigational aids..

b Simple Menu Structure

Primary navigation will be via a horizontal menu with intuitively-names, single-level
menu items, These sections will be based on the initial site map provided by Government
Communications and Public Engagement (GCPE).

» Breadcrumb Navigation

Each sub-page will have breadcrumb navigation {ex. You Are Here: Home > About gaming in
B.C ?) so that visitors know exactly where they are within the site and can easily jump back to
previous sections.

» Related Content

A sidebar menu with related links will create logical pathways for users exploring the site.
Related content is easily added using Expression's article editor and can link to pages within
the site, external links, and factsheets. ’ '

SOCIAL MED!A INTEGRATION

With social media sites now an integral part of any online identity, we typically incorporate branded links to social

media sites into every design we produce.

» - Basic Links

We will include links to social media sites as represented by their respective icons: These links
are setup as articles so that new lcons can be added when new social media sites emerge.

b Share, Like, and Tweet Tools

More advanced soclal media options are available such as a Share toolbar that will allow users
to share site content on thelr own Facebook wall, Twitter feed, Digg accounts, ete. We can also
optionally include a feed of recent Twitter posts on the site or Like/Tweet buttons on each
article. Eurther details are provided later in the Recommended Add-Ons section,

w0
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PROJECT DETAILS

NEWS RSS SUBSCRIPTIONS

News RSS Feeds are great ways to keep visitors informed of updates and community events,

» RSS-Enabled Newsfeed

A feed of recent news and events could appear on the home page with a link to the full News
& Events section. This feed would be RSS- enabled so that visitors can subscribe to receive
updates when neiws items are added. RSS subscriptions can be Incorporated into any section of -

our sites.

» Custom Survey Module

A cohesive survery module incoporated into the Government Communications and Public
Engagement (GCPE) design famework to provide a smooth and clear functioning process for
the user and allowing for easy data retrleval and survery guestion mput from the administrative
pDSItlon

GOOGLE ANALYTICS TRACKING

A Google Analytics trackmg code can be used to track all website traffic including site visitors, referring sites, goal
conversions, and more, Website statistics will be accessible by logging Into Government Communications and
Public Engagement (GCPE) Google Analytics account, In accordance with Government Communications and Public
Engagement (GCPE) overall goals and objectives, custom reports can be’ set upin Google Analytics to track key
statistics for the) website,

TECHNICAL CONSIDERATIONS ' . .

The site will be developed for a lowest common denominator of Internet Explor_er 7 running witheout plug-ins at a
screen resolution of 1280 x 800 pixels. It is our policy to test the site on multiple-plétforms {Windows, 05 X, Linux} to
ensure that the site functions properly on all major browsers (Mozilla Firefox, Internet Explorer, Opera, Apple’s Safari,

and Google Chrome).

TRAINING & WARRANTY OF WORK

Backbone will provide hands-on training for the Expression content management system. A printed reference
manual will also be provided along with specific documentation and workflows relating to how your site is built.

We are committed to building strong, long-lasting relationships with our clients and will full support and
development services within scope for 30 days after site launch. After that tlme, a service level agreement may be
negotiated for ongomg technical support and site updates. Prlcmg for these services will be based on our standard

suppert rates.

10
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PROJECT DETAILS

HOSTING & SUPPORT

To provide an optimal balance between value, performance, and reliability, we prefer ta host our Expression-based
websites from our secure co-location facility. Backbone's hosting services offer much more than standard hosting
packages. Rather than simply provide a place to store your website, Backbone is able to provide a comprehensive,
full-service support-and service package for not only the website but also for the Expression application, There are
two i:omponents to this package:

» Full-Featured Hosting

' Website hosting is only a small portion of what we offer our clients, S1il, obr standard offerings
go above and beyond what most companies consider to be “standard”. '

+  Servers monitored 24/7/365

+  99.99% server uptirﬁe

+  Unlimited storage space

«  Capacity to handle high voiumes of traffic

+  Facility proteéted from theft, power loss, fire, and flooding

«  Daily site backups to remote server over a secure connection

. Managed services handled by our team of network administrators

» Expression Application Subport Package

The highest level of value comes i our Expression supporf package. Our business is built on
strong, long-lasting relationships. As a full-service web services provider, any request can be
handled with a single phone call rather than involving a chain of third-parties. '

+  Expression application hosted and maintained"on dedicated Expression' servers
+  Regular Expression updates - new features ayaiIable to all of our clients

+  Development environment becomes production site - no migration needed

+  Basic service level agreement with technical support is included '

+  Single point of contact for any site request - design, development, or delivery

+  Daily system snapshots for reliable bu;iness continuance

Ultimately, hosting with Backbone means requests can be filled and issues can be resolved quickly and easily.
Our entire team Is here to support your site, giving it the personalized attentlon it deserves. We take pride in
maintaining our sites. With Backbone, you're never just a domain on a server. You're part of the family,

In exceptional cases, Expression can be hosted with a third-party provider. However, additional licensing fees may
apply due to intellectual property issues. If third-party hosting Is a requirement of the project, details can be further
negotiated. : '
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WEBSITE STRATEGY

PROJECT-SPECIFIC DETAILS

SURVEY

' As touched upon earlier in this proposal, Backbbne Technology will custom program a robust survey/questionnaire
application based on Government Communications and Public Engagement (GCPE) provided design and
'f-unct!onality requirements that will seamlessly integrate into the Expression framerwork allowing for the user '
to seamlessly and int_u_itive[y participate in Government Communications and Public Engagement (GCPE) online

survey/questionnaire.

Included with the custom survey application will be a user intuitive administration area inside of the Expression
suite of tools allowmg Government Communications and Pubhc Engagement (GCPE) administrative team to create,
edit and deploy surveys/ questlonnalres effortlessly.

USER DATA COLLECTING

Visitors who provide their email address will be added to a specific group In the user database.
implementation of the survey module Into the the Expression backend allows for the easy construction
and publishing of multiple custom survey questionnaires seamlessly and |ntu]tlve[y by the Government
Commun:cations and Public Engagement {GCPE) administrative team.

Future implementation of a branded and dynamic Newsletter can tﬁen be generated directly from existing content
by specifying an article and a newsletter templaté while perfofming the newsblast.

Expression’s mailer Is robust, stable, and spam-filter friendly. Several of our clients are mailing out to thousands of

addresses at a time. -
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INITIAL PROJECT COST ESTIMATE

N/A Flat s.21

Inchides:
+ Installation of Expression
- Setup and Integration of core components as per specifications provided

...Setup of system-deslgn elements and templates as per.specifications. provided

« Regular Expression updétes

A. Total for Expression License : , ' .21

General Pioject Management & Training . 12-14 s21 hr s.21

Includes:
« Content a and deslgh ssessment and planning, site map recommendations, wireframe devefopment
« Expression setup and initial training (2 sessions) h
« Usability and user acceptance testing (stakeholder review for approval purposes}

" Regular status updates and information sharing meetings

B. Total for General Project Management & Training : $.21

{Continued on next page)
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8D

Provided by Government Communications and Public Fngagement (GCPE):

s.21 /hr s.21

« Website design and Iayout using Government Communicatlons and Public Engagement (GCPE) provided design and

brand
« Web brand development

+ Home page development

« Survey component based on Government Communications and Pub[uc Engagement (GCPE) prowded creative

direction and functlonallty requirements,

- Basic sub-page design (derived from approved Home page design)

+ Contact, Search, Search Results page de.sig.n

+ Other page designs as determined through discovery

+ Callto Action Branded Elements

+ Custorn Survey Component

« Initial phétography selection consultation

+ Functionality breakdown for programming & appro%fai

+ Additionat graphic production as nee-ded (up to allotted hours})
Does Not Include: ‘

+ Product photography or stock image purchases

*Backbone Techonolgy will provicie and consult on design on an as needed” basis unless otherw:se nofed, (Standard hourly

deslgn rates apply)

C.Total for Design & Layout

s.21

(Continued on next page)
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56-64. s.21 "hr ) s.21

Includes:

Expression installation and DINS setup (www2, contiol)
Site Architecture & Administrator User Group Setup

Homepage template setup
(fayout, main navigation, news feed, calls-to-action, footer, elc)

Additional site templates
{layout, default and user font styles, subpage navigation, related links menus, etc.)

Photo and video gallery skins %if required
Email form and list manager skins as necessary *if required
Mailer component and user database setup *TBD

Newsletter template production and testing *TBD

Site QA a'nd User Acceptance Testing

D. Total for Front-End Programming and Mark-Up .21

35-40  s21 /thr

s.21

« Database architecture

Custom programing utllizing muitiple coding languages to architect all Government Communications and
Public Engagement (GCPE} provided requirements for survey process, data collecting/retrieval and storage.

«  Custom development of administrative area for configuration of survey(s} and data retrieval

E.Total for Custom Survey Component Programing - = 621
and Mark-Up :
Total for Website Programing and Mark-Up .21

{Does not include applicable taxes)
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PRORATED HOSTING COST

Expression Administration Area Hosting based on a 6-8 week ‘
. FLAT .21

agreement.

Total Site Hosting Fees . : : s.21

RATES FOR ADDITIONAL WORK

Additional Graphic Deslgn Work ) ‘ o _ s21 /hour
Additional Marketing / Social Media Consultation s.21 our
Additional Web Production / Programming ) . ' s.21  "hour
19
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PROJECT APPROVAL

By signing, each party acknowledges that the terms and conditions presented in this document have
been reviewed and approved.

As per: . ' ‘As per:
Backbone Technotogy Inc. vaernment Communications and Public
' Engagement (GCPE),

55 - East 7th Avenue

Vancouver, BC V5T 1M4

Tel: . 604713 8560
Fax: 604605 0964
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DIRECT AWARD JUSTIFICATION

-DRM US.—\G: AND ROUTING:

This form must be completed by the contract manager fo clearly document the justification for direct awarding a service contract and ensures compliance with government
:ontract policy. The criginal completed and slgned form must bs retained In the prograr contract file.
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CONTRACT INFORMATION
Ministry: Ministry of Labour, Citizens' Services Program: Social Media Online Communications
5] Contract Manager Name and Phone  Carolynn Hunter ) : o 387-5033
A Legal Contractor Name:  Backbone Technology Inc.
R : S :
[| Contract vaius: $3,500 | Term: Jut1, 2011 - Mar 31, 2012 | STOB: 8%~ Contract Type[X] New [_] Multi-year [_] Renewal
| | Commonly Used Contract STOBs: 6101/02 - Advisory - Feesfexpenses for contracts with the provislon of advisory services to the
B001/02 - Oparational - Feasfoxpenses for contracts that provida for a direst provision of  TiNIstry (8.9, management consulting). ) .
goods or services In the delivery of government programs (e.g., project mgmt). 8302 - Data Operations Non-WTS - Fessiexpenses for contracts that provide for a direct prowsi‘on of
5003404 - Reguilatory - Fess/axpansss for contracts that provide for a direct provision of IT related goodsfservices in the dalivery of govemment programs (e.g., data processing, operating
goads or servicas required by statute of regulation. lease rentals).
6020/21 - Edueation and Tralning - Feesremensas for contracts that detiver fralning to 6308/10 - Data Consulting Nor-WTS - Fees}expensas for consulling contracts retated to information
government smplayses, systems.
RATIONALE FOR ALL DIREGT AWARD CONTRACTS
1. Describe the services required and provide an explanation of why you need to aquire these services.
Provide hosting services Gaming Grants Review Website
2. Under which Core Policy and Procadures Manual exception s this direct award requast being made (see saction 8.3.3)?
[] Puslic sector Organization _ "[[] Emergency
[[] sote Source - [ conficentality
>1 [0 sole Source - Notice of Intent _ {T] No Exceptions Apply - $25,000 to $75,000 posted on BC Bid or thres quotes
\ . . ) -~ obtained
2 U Security, Order, ete. ' _ [X] No Exceptions Appty - Less than $25,000 naither cost effective nor reasonable -
r s Explain the reason why this contract meets the criteria of the above selection (l.e. how would a compatitive process compromise govemment confidentialify, cause r
economic disaster of ba contrary to the public Interest)? i
| Lowdollar valus, this Contractor is a full-service web firm who developad the Gaming Grants Review Website. The solution was built on Backbonas proprietary
Expression website managementframework This witl allow for rapid development and for non—techmcal staff to maintain the sfte.
)
4. Will this purchase'obltgate government fo this vendor for future purchases (e.¢., malnenance, I!oénsing or continuing need)? if yes, provide defails. !
5. \Were alterative vendors evaluated? If yes, who were they and why ware they unacceplable? If no, why were ajtematives not eva[uated?
Not applicable.
ADDITIONAL RATIONALE FOR SOLE SOURCE CONTRACTS ONLY
1. Why is the requested vendor the only one that can meet your requirements? Provide specif ie, quantifiable factors and/or qualifications and explain why they are
5| necessary.
LY
?
r 2, What other suppilers did you consider befo:e arriving at the conclusion that the sole source direct award ¢riteria was met and the requested vendor was the only one
that met your needs.
3
APPROVALS _
?1 CONTRACT MANAGER ' EXPENSE AUTHORITY
A Carolynn Hunter .
2 'i_\t ENN-T Chommmom
T Name (Pleas?-Qr nt) {L{}mm/ Name (Please Prinf) 1
M; par
4| Slignature & Date Signature & Date




