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PROVINCE OF BRITISH COLUMBIA
MINISTRY OF EDUCATION
CONTRACT AMENDMENT

Amendment # 1
Contract Number: C11/1456
This AGREEMENT dated for reference the 25th day of March, 2011.

BETWEEN: HER MAJESTY THE QUEEN IN RIGHT OF THE
' ' PROVINCE OF BRITISH COLUMBIA represented by
the Minister of Education, (herein called the "Province")

OF THE FIRST PART

AND:
Gartner Canada Co.
(herein called the ""Contractor" or “Recipient”)
OF THE SECOND PART
WITNESS THAT WHEREAS:

A, The parties hereto entered in an Agreement dated for reference the 11" day of February,
2011, (bereinafter called the "Agreement"),

B.  AND WHEREAS the parties have agreed to amend the Agreement,
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NOW THEREFORE in consideration of the covenants and agreements herein

contained, the parties agree as follows:

(1) That Part 2, Fees of Schedule B — Fees and Expenses is amended to replace the payment

table with the following:

Deliverable/Task Price (Canadian Dollars) Timeline

Phase 1: Project Kick-off and $80,000 March 31, 2011

Requirements Definition

{Initial)

Phase 1: Project Kick-off and $60,000 As per Schedule A

Requirements Definition (Final)

Phase2: Current System and $45,000 As per Schedule A

Market Assessment

Phase 3: Alternatives $58,000 As per Schedule A

Identification and Decision N

(2) That in all other respects, the terms and conditions of the Agreement remain unchanged.

The parties hereto have executed this Agreement on the day and year as set out above.

SIGNED AND DELIVERED by the
Contractor or by an Authorized
Representative.

Marita E. Hume
Vice President

Gartner, inc

) SIGNED AND DELIVERED on
) behaif of the Province by an authorized
) representative of the Province.

)

(Print Name of Contractor or Authorized
Representative)

[M@W% A %(Ae Fo-11

(Signature)

rint Name of Authorized
epresentative)

)
)
L Sames  Shypitksg
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INFORMATION TECHNOLOGY &
MANAGEMENT CON SULTING
PROFESSIONAL SERVICES AGREEMENT

BRITISH
- COLUMBIA
The Best Place on Earth

: For Administrative Purposes Only '
Reviswed and approved by FASB and Legal Services Branch, February 2011, Consulted Risk
Management Branch ang Intelleciua) Property Program, .

Ministry Contract No.: C11/1456 ) Financial Information
| Requisition No.:
Solicitation No.(if npplicable): : “Client: 062
Commmodify Code: Responsibifity Centre: 22221
: Service Line: - 07050
Contractor Information ‘5TOB: 7703
Profect: 2240218

| Supplier Naite: Gartner Cannda Co.
Supplier No.: . Template version; September 29, 2010
Telephone No.: 619-542-4811

E-mail Address: Trma fabuiar@gartner.com

Website: gartnier.com ‘
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THIS AGREEMENT js dated for reference the 11% day of February, 2011,

BETWEEN:

er Canad {the “Contractor”) with the following specified address and fax number:
- 5700 Yonge Streat, 12th Floor, Suite 1205, . )
Toronto, Ontario
M2M 4K2
866-519-4740 Fax

HLER MAIKSTY THE QUEEN IN RIGHT. OF THE PROVINCE OF BRITISH COLUMBIA, as represented
by the Ministry of Education (the “Province”) with the following specified address and fax number:

PO Box 9592 St Prov Gov't
“Victoria, British Columbia .
VBW 9K4 )
250-356-1520 Fax

AND:

The Province wishes to retain the Confractor to provide the services specified in Schedule A and, in conslderation
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 Agreemen, '

* Asaresult, the Province and the Contractor agree as follows:
1 DEFINITIONS
General

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; :

(b} “Incorporated Materfal” means any material jn existence prior fo 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 Subcontracior;

(© . “Material’ means the Produced Material and the Received Material;

(d) “Produced Materlal” means records, software and. other material, whether c'omplete or nol, that,
as a result of this Agreement, are produced by the Contractor of a Subcontractor and includes the
Incorporated Materdal; : : : :

(e) "Received Material” means records, softwvare and other material, whether cornplete or not, that,
23 a result of this Agreement, are recelved by the Contractor or a Subcontractor from the Province

or any other persory;
{H “Services” means the serviceg described in Part 2 of Schedule A;
(&) “Subcontractor” means a person described in para graph (a) or (b) of section 13.4; and

(k) “Tetm” 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” wil]
bear a corresponding meaning,

St g
.0

EbU-Z.O1 1-00104




2 SERVICES
Provision of services

2.1 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 ust provide the
Services during the Term, : : A

Supply of various items

23 Unless the parties otherwise agree in writing, the Contractor must supply and pay for ajl labour,
aterials, equipment, tools, facilities, approvals and licenges hecessary or advisable 1o perform the
Contracior's abligations under this Agreement, including the license under section 6.4,

Standard of care

2.4 Unless otherwise specified in this Agreement, the Conlractor must perform the Services o a standard of
care, skill, and diligence maintained by persons providing, on a commercial basis, services similar to the -
Services, : . '

Standards in relation lo persons performing Services

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

Instructions by Province

26 The Province may from tme to Hime give the Contractor reasonable instructions (in writing or otherwisé)
as to the performance of the Services, The Contractor must comply with those instruetions but, unless
othevwise specified in this Agreement, the Contractor may determine the manner in which the

instructions are carried out,
Confirmation of non-written Ingtrucons
27 If the Province Pprovides an instritction 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 js reasonably practicable to do go,

Effectiveness of non-wrltten instructiong

2.8 Requesting writien confirmation of an ingtruction under section 2.7 does not relieve the Contractor from
complying with the instruction at the time the instruction was glven,

Applicable laws

29 In the performance of the Contractor’s obligations under this Agreement, the Contractoy must comply
with alf applicable faws, :

2 | B ’
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3 PAYMENT

Peesand expenses

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

{a) the fees described in that Schedule;

) the expenses, if any, described in that Schedufe if they are supported, where applicable, b
p Y. Y P P Y
Proper receipts and, in the Province’s opinion, are Recessarily inicurred by the Contractor in

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

atithorities 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 ac,&ounfs

3.2 In order to abtain payment of any fees and expenses under this Agreement, the Contractor must submit
to the Province a written statement 6f account in a form satisfactory to the Province upon complelion of
the Services or at other times described in Schedule B, ‘

Withholding of amounts

33 Without Jimiting 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 iis 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 basts for withholding the amount having been fully resolved to the satisfaction of

the Province,

Appropriation .

34 The Province's obligation to pay mcfney te the Contractor is subject to the Financia Admtinisiration Act,

' which makes that obligation subject to an appropriation being available In the figeal year of the Province
during which payment becomes due, . _

Y

Currency

35 - Unless otherwise specified in this Agreement, all references fo mor{éy are to Canadian dollars.
Non-resident income tax |

3.6 | If the Contractor s not a resident {n Canada, the Confractor acknowlédges that the Province may be

required by law to withhold incomd” tax from the fees described jn Schedule B and then to remit that tax
to the Receiver General of Car)ada 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
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Refunds of taxes
3.8 The Contractor must:

(a} apply for, and use reasonable efforts to obtaiy, 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 o pay or reimburse to the
Contractor under this Agreement; and

() immediately on receiving, or being credited with, any amount applied for under paragraph (a}, remit
that amount to the Province,

4 REPRESENTATIONS AND WARRANTIES .
4 As at the date this Agreement is executed and delivered by, or behalf of, the parties, the Contractor
Tepresents and warrants to the Province ag follows: ) >
(a)  except to the extent the Contractor has previously disclosed otherwise in writing to the Province,

(6} alt 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 resuiling in this Agreement being entered into) are in all. materjal
respects true and cotrect,

(i) the Contractor has sufficient trained staff, facilities, materials, appropriate equipment and
approved subcontracteal agreements jn place and available to enable the Contractor to
fully perform the Services, and :

(if)  the Contractor holds alj permits, licenses, approvals and statutory atithorities issued by any-
government or government agency that are necessary for the performance of the

~ Contractor’s obligations under fhis Agreement; and -
()" if the Coniractor is not an individual, '

{f) the Contractor has the power and capachy to enfer into this Agreement and to observe,
perfors 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

{ii) this Agreement has been legally and properly executed by, or on behalf of, the Contractor
and s legally binding upon and enforceable against the Contractor in accordance with its
terms except as enforcement may be limiled by bankruptey, insolvency dr 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 jutisdiction,

5 PRIVACY, SECURITY AND CONFIDENTIALITY

52 The Contractor must:
() make reasonable security arrangements to protect the Material from wnauthorized access,
collection, use, disclosure, alteration or disposal; and .

(b} comply with the Security Schedule atfached as Schedule G.
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Confidentiality -

53 The Contractor must treat as confidential all information in the Material and all other information
aecessed or oblained by the Contractor or a Subcontractor {whether verbaily, 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 Agteement or to comply with

- applicable laws;

15} if it is information that js generally known to the public other than as result of a breach of this
Agreement; or .

(@) ifitis information in any Incorporated Material,

Public announcements

5.4 Any public armouncement relating to this Agreement will be arranged by the Province and, "if such
<onsultation is reasonably practicable, after consuitation with the Contractor.,

Restrictions on promotion

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

é MATERIAL AND INTELLECTUAL PROPERTY _ : SL

Access to Materlal

6.1 If the Contractor receives a request for access to any of the Material from -a f:erson 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 Materiaf

6.2 The Province excluslvely owns ail Property rights in the Material which are not intellectual property
rights. The Confractor must deliver any Material to the Province immediately upon the Province's

request,
Matters respecting inteliectuat property -

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

Upen the Province’s request, the Contractor must deliver to the Province documents satisfactory to the
Province that irrevocably waive in the Provinee'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 Material befng 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 Heense to use, reproduce, modify
and distribute that Incorporated Material; and

{2)] the right to sublicense to third-parties the right to use, reproduce, modify and distribute that
" Incorporated Material, .

Right of Province to negotiate license of Produced Material

6.5 After the end of the Terr, 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 oy all of the Produced Material,

7 . RECORDSANDREPDRTS

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 conriecton with providing the Services, :

Time and expense records

72 I€ Schedule B provides for the Contractor to be paid fees at a dally 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 Agréenent, the Contractor must retain
such documents for a period of not less than saven years afler this Agreement ends, :

8 AUDIT

8.1 In addition fo any other rights of inspection the Province may have under statute or otherwise, the
Province may at any reasonable time and on reagonable notce to the Contractor, enter on the Contractor’s
premises to inspect and, at the Province's discretion, topy 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 secton,
9 INDEMNITY AND INSURANCE_

Indemnity

9.1 The Contractor must indemnify and save harmless the Province and the Province's e¢mployees and agents
from any losses, claims, damages, actons, causes of action, costs and expenses that the Province or any of
the Province’s erployees or agents may sustain, incur, suffer or be put fo at any time, efther 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 oceur, directly or indirectly, by reason of
any act or omission by the Contzactor or by any of the Contractor's agents, employees, officers, directors
or Subcontractors in.connection with this Agreement (esch a “Loss”), excepting always Hability arising
out of the independent acts or omissions of the Province and the Province's employees and agents,

Monetary Hmitations of indemnity

92 The indemnification by the Contractbr pursuant to section 9.1 is limited to;

@) $2,000,000 per Loss; and
‘ .0y
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()  $4,000,000 in the aggregate for all Losses.
Exceptions to monetary limitations '

9.3 The limitations set out in section 2.2 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
(<) abreach of section 5.1, 52,53 0r 6.1 of this Agreement, ’

Province to nolify Contractor of Loss

9.4 To elaimy 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 materlally prejudiced by that failure. ;

Third-party intelfectual property infringement élaims

95 If the Loss Is on the basis of a third-party claim that any element of the Material infringes the intelléctual
property rights of any person, _ ]
{a) then the Contractor must defend 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. arbltrator
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 othervise control the defence and any related'seﬁlemqntnegatiaﬁons. .

?

Insurance

9.6 The Contractor must comply with the Insurance Schedula 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 healtth ang 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 jurlsdictions.

Personal optional protection

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

(a) the Contractor is an individual or a partmership of individuals and does not have the benefit of
mandatory workers compensation coverage under the Workers Contpensation Act or similar laws
in ather jurisdictions; 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 go by the Province, the Contractor must provide the
Province with evidence of the Contractor's compliance with sections 9.7 and 9.8,

Syber i
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10 FORCE MAJEURE
Definitions relating to force majeure

101 In this section and sections 10.2 and 10.3:
(a) “Event of Force Majeure” means one of the following events:
() anatural disaster, fire, flood, storm, epidemic or power failure,
()  awar (declared and undeclared), insurrection or act of terrorism or piracy,
(ii})  aatrike {including illegal work stoppage or slowdown) or lockout, or
(iv} a fraight 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 obligations in accordance _
with this Agreement by an Bvent of Force Majeure,

Consequence of Event of Force Majeure

102 An Affected Party is not lable to the other party for any fajture or delay in the performance of the
Affected Party’s obligations under this Agreement resulting from an Hyent of Force Majeure and any time
periods for the performance of such obligations are automatically extended for the duration of the Bvent
of Force Majeure provided that the Alffected Party complies with the requirements of section 10.3,

. Duties of Affgcgeci Party

103 An Affected Party must pror‘np.tfy notify the other party in writing upon the o¢currence of fhe Event of

ag posgible, _
11 DEFAULT AND TERMINATION
Definitions relating to default and termination

111 Inthis section and sections 11,2 to 11..4: .

(a)  “Bvent of Default” means any of the following;

(i} an Insolvency Event, .
(i) the Contractor fails to perform any of the Conlractor's obligations under this Agreement,
or

(i) any representation or warranty made by the Contractor in this Agreement is untrue or
Incorrect; and

{t)  “Insolvency Bvent” means any of the following: .

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

(i} the Contractor commits an act of bankruptey, makes an assignment for the benefit of the

: Conlractor’s creditors or otherwise acknowledges the Contractor’s insolvency,_

(i) a bankruptey petition is filed or presented against the Contractor ora proposal under the

, Bankruptey and Insolvency At (Canada) is made by the Contractor,

{iv)  a compromise or arrangement s - proposed in tespect of the Contractor under the
Companies’ Creditors Arrangement Act (Canada), '

8
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) a receiver or receiver-manager is appointed for any of the Contractor's property, or

(v} the Contractor ceases, in the Province’s reasonable opinion, to carry on business as a
going concermn,

Province’s optons on defauit

11.2° On the happening of an Bvent of Default, or at any time thereafter, the Proyince may, at its option, elect
to do any one or more of the following: ‘ :
(@ by written notice fo the Contractor, require that the Bvent of Defanlt be remedied within a time

, period apecified in fthe notice: ) .
b pursue any remedy or take any other action available to it at law or in equity; or
{c) by written notice to the Contractor, terminate this Agreement with immediate effect op 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

1.3 No falure or delay on the part of the Province 1o exerclse its rights in relation to an Bvent of Default will
constitute a waiver by the Province of such rights,

Province's right to terminate other than for default

1.4 In addition to the Province’s right to terminate this Agreement under section 11.2{c) on the happening of
an Event of Defaudt, 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

113 Unless Schedule B otheriyige provides, if the Province terminates this Agreement under section 11.4:

() the Provinee 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 ‘ : ’

) the Contractor fust, 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

116 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 Bvents of Default

117 I the Contractor becomes aware that an Event of Default has occurred or anticipates that an Event of

Default must also specify the steps the Contractor proposes to take to address, or preven! recurrence of,
the Event of Default. A notice under this section as to an anticipated Event of Default must specify the
steps the Contractor propases to take to prevent the occurrence of the anticipated Bvent of Default.

|
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12 DISPUTE RESOLUTION
Dispute resolution process

121 In the event of any dispute between the patties arising out of or in connection with this Agreement, the

rules of the British Columbia Mediator Roster Society; and

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

Location of arbitration or mediation

122 Unless the parties otherwise agree in wilting, an asbitratdon 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 wrlting or, in the case of an arbitration; the arbitrator otherwise
orders, the parties must shate 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 coungel, :

13, MISCELLANFOUS:

Delivery of notices

131 Any notice contemplated by this Agreement, (o be effective, must be in writing and delivered as follows:

(@ by fax to the addressec’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 fhe next following Business Day;

) by hand (o the addressee’s address specified on the flrst Page of this Agreement, in which case it
will be deemed to be received on the day of its delivery; or

{c) by prepaid post to the addressee’s address specified on the first Page of this Agreement, In which
case If malled during any period when normal postal services prevail, it will be deemed to be
Teceived 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,

Assignment

133 The Contractor must not assign‘ any of the Contraclor's rights under this Agreement without the -
Province’s prior written consent,
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Subcontracting

134, The Contraclor 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 ¢,
No subcontract, whether consented to or not, relieves the Contractor from any obligations under thig

Agreement. The Contractor must ensure that;
(a) any person retained by the Contracior 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 walving parly and is not a waiver of any other term or breach, ‘
Modifications : '

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

Entire agreement

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

Survival of certain provisions

138 Sections 2.9, 31 to 34,3.7,3.8, 511055, 6.1 to 65,7.1,7.2,81, 9.1 to 9.6, 9.9, 10.1 10 10.3, 11.2, 11.3 115
11.6, 12.1 to 22,3, 13,1, 132, 13.8, and 13.10, any accrued but unpaid payment obligations, and any ofher
sections of this Agreement (ncluding 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 indefinltely, 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 Contractor fs an
Independent confractor and not: ‘

{a) an employee or partner of the Province; or
L) an agent of the Province except as may be expressly provided for iny this Agreement.

The Contractor must not act or ;'surport to act contraty to this section,

Personnel not fo be em ployees of Province

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

i1
|
b
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Key Personnel

1312 If one or more individualg are specified as "Key.Personnel” of ifse Contractor in Part 4 of Schedule A, the
Contractor must cause thoge 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 Provinee’s possession which
the Province considers pertinent to the performance of the Services, ,

Conflict of interest’

1314 'The Contractor must not provide any services to any person in circumstances which, in the Province’s -
reasonable opinion, could give rise to a condlict of interest between the Contractor’s duties to that person
and the Contractor’s duties to the Province under this Agteement,

Time

Time s of the essence in this Agreement and, without Hinitation, 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. '

13,15

Conflicts among provisions o ' ,oren

1316 Confllcts among provisions of this Agreement will be resolved as folfows: -

() a provision in the bodly of this Agreement will prevail over an} conflicting farovision in, attached
to or incorporated by reference into a schedude, unless tha¢ conflicting provision expressly-states
otherwise; and : : .

{(b) - aprovision in a schedule will prevail over any conflicting provision in a document attached to, or

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

Services. Nothing in fhis Agreement s to bé consirued ag Interfering with, or fettering in any manney, the
exercise by the Province or its agencles of any statu tory, prerogative, executive or legislative power or

duty.
Remainder not affecfed by tnvalidity

1318 I any provision of this Agreement or the application of it to any pexson or circumstance is invalid or

permitted by law,
Further assurarnces

1319 Bach party must pexform 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 T apply to this Agreement,

. 12 Baber v
C.0n
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Governing law

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

14

14.1

15

151

applicable in British Columbia,

INTERPRETATION

In this Agreement:

(a) “inchudes” and “Including™ are not intended to be Himiting;

(b} unless the context otherwise requires, references to sections by number are to sectlons 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;

{e) unless otherwise specified, a reference 1o a statule by name means the statute of British Columbia
by that name, as amended or replaced from time to time;

{fy the headings have been inserted for convenience of reference only and are not intended o

. describe, enlarge or restrict the Scope or meaning of this Agreement or any provision of it;.
() “person” Includes an individual, parinership, corporation or legal entity of any nature; and

(h) unless the context otherwise requires, words expressed in the slngular include the plural and pice
versa, '

EXECUTION AND DELIVERY OF AGREEMENT ' 5 .
This Agreement may be entered Into by a separate copy of this Agreement Being executed by, or on

behalf of, eath 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:

M T A
SIGNED on the lkz day of SIGNED on the _f(, day of -
20\ by the 204

Contractor (or, if not an individual, on behalf*of the Province

on jt3 behalf by its authorized ' by its duly

signatory or signatories): authorized representative;

UM & s 7

N 2 o

Signature(s) ' : Sjgnatufe 77

Marita E. Hums. Tames Shyez 4
Print Nate(s) ) Print Name
rtner, Inc P

— ,.§am—~m—--—*—!~——*~‘“ _Q]O. MJ:\(R'I i Edie wiras -
Print Title(s) ' Print Title 0 :
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Schedule A - Services

Part1, Term:
The term of thig Agreement commences on February 14, 2011 and ends on May 31, 2011.

Part2. Scope of Project and Required Services;

The scope of the project is to investigate the needs and expectations for a student information system, asgess the
ability of eSIS to meet the expectations of a 21 century learning environment, assess competitive market
alternatives and provide recommendations,

The project objective is to provide an {mpartial and substantiated understanding of:
*  The gap between needs and expectations and the current BCeSIS sysatern,
*  The prospects for successfully meeting needs and expectations through the Implementation of
competing commercial software oy development of custom software in alignment with 214 century

The Contractor wilt provide the following services in the Preparation of project deliverables to meet project
objectives: ' : ’

¢ Design and execute consultations; - .

*  Design and execute an assessment of SIS and other S1S;

¢ Assess current operational ehvironment;

*  Develop recommendations; and . »

¢ Overali project Management on the engagement. . .

In order to provide these services, the Contractor will conduct the fo!Iowing activities:

1 - Project Kick-off uirements Defy
1. Conduct Project Kick-off: Meet with the project sponsor and key stakeholders to clarify expectations,
validate the detailed project work plan and schedule, determine method for status reporting, and discuss
the fssue resolution process, ' '
2. Identify Requirements: Provide the Ministry with detailed Industry best practice business requirements
for Student Information Systems (SIS), work with the Ministry and its stakeholders to determine the

hage 2 - Cy m an et As ent
1. Assess Current System: Use the Contractor’s Systems Assessment Methodology to determine the health
of the current application and determine its strategic viability, from a variety of stakeholder perspechves,
. including educational, administrative, operational, and analytic/informational representatives. This wil]
consist of two steps: ‘ ‘
*  Conductan Application Health Check to evaluate the syslems business, operational and technical

strategic assessment of identified problem areas to determine if the system is a candidate for
containment, enhancement or re placement.
2. Conduct Market Sean: The Contractor will utilize its current research resources to conduct a SIS Market
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will provide the Ministty an overview of current market trends,

a briefing of commercially available

products and an assessment of how these products potentially meet the British Columbia education

system’s requirements,

hase 3 - Altematives | ification

L Identify Viable Alternatives: Based on the information
Ministry to identify
The Contractor will

Contractor will work with the
strategic deployment of a SIS,

work

gathered during the preceding steps; the
the viable strategic alternatives for the Ministry’s
identify the strategic business, operational and

technical pros and cons of the viable alternatives including a high level cost benefit analysis of these

alternatives,

"2, Develop Decision Framework; The Contractor will then work with the Ministry to develop an
appropriate mechanism to evaluate these alteratives which would include a listing of the key decisions
to be made by the British Columbia education system’s key business areas,

) Part3, Deliverables;
N The Contractor will

provide the following deliverables:

1. Structured compitation of business requirements for a student information system,

¢+ High-level scan of ali 60 schoo districts to
Tequirements,

*  Detailed key business requirements for a cross section of nine schoof districts

provide a general overview of current and future business

— three urban, three

rural and three remote ~ and a cross section of users in the school districts (the 9 school distiicts to be
identified by a steering committee on behalf of all school districts) ’

Cost and benefit assessment

O

fareas.

- The outcomes, which are d'escr;bed as Milestones of Deliverables are ag follows,

of alternative strategies,
Deciston framework for next steps showing howy and what decistons need to be made for the key business

Gap/fit analysis between school district needs and functionality of different student information systems,

and expectations,

including expected detivery date:

Milestone/Deliverable

Phase I - Profect Initia tou and Requirements

I3

End Date
(followlng project start date)
Week &

Task 1 - Project Initlation

Kickoff meeting materials

Draft Project Schedule

Draft Project Work Plan

List of Required Background Materials

and School Diatrict Stakeholders)

Task 2 ~ Conduct Leadership Interviews and Survey (Businegs, IT

strategic business goals and objectives

Survey results and ratonalized list of high-level SIS business
requirements as they relate to the British Columbia education system’s

Task 3 - Identify Detailed Business Requirements

List of detailed best
aSl§

practice business and functional requirements for

Business requirements validation.workshop malerialg

Technical issues workshop malerials

] N

15

EDU-2011-00104




[ Validated Tist of detailed British Columbia education systerm’s
business and functional requirements for a §iS

systemn

Description of current and future technical requirements for a SIS |

Task 4 - Obtain Adminigtrative Assistants Ltd. / Pearson School
Systems input on Business Requirements

requirements

— ]
Completed response of BCeSIS vendor to meeting identified business

Phase Il - Conduct Assessnrent of Crrrent BCeSIS System and SIS
Products iy the Market

Task 1~ Assess Current BCeSIS

BCeSIS Application Health Check Results

BCeSIS Strategic Viability Assessment

Week 10

Task 2 - Conduct SIS Market Scan and Analysig
Overview presentation on SIS market trends  and  summary
presentation on viable'commercially available products

High-level gap assessment of how well commercially available
products meet British Colombia education system’s strategic business
and functional requirements, :

Phase HI - Alteryntives Identification and Decisiont Framework
Development

Week 14.. R A

Task 1 - Identify V_iable Strategie Alternatives for the Ministry’s 818
Deploynient

10 d . . [

e
L

Workshop presentation to facllitate discussion on Sig Strategic
Deployment Alternatives

Report on finalized SIS Strategic Deployment Alternatives for the
Ministry in MS  PowerPoint format
Task 2 - Develop Decision Framework

Documented decision framework for the Ministry’s deployment of a
SIS ‘ :

Final Report “3IS Slrategic Review” docurnenting:
* The British Columbia education system’s high-leve! strategic
_ business needs _
Detailed business requirements for a SIS that will meet current
and future business goals
Assessment of current BCeSIS
Markey scan and capability assessment of comnercially available
" SIS products )
Identification and assessment of viable alternatives for deploying
an SIS
Decision framework for choosing the alternative that best meets
| the British Columbia education system’s strategic poals

thd ~ bi-weekl

Project Sponsor Team Meetings
" | Status Meetings

Febtnary 25, March 11, March 25,

April 8, April 22, May ¢, May 20

e

Bty
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Part4. Key Personne! -

The designated resources to perform the contracted services on behalf of the Contractor, Gartner Canada Co.
Aror

S22

Any changes to Key Personnel for the

purpose of this Agreement are subject to the approval of the Contract
Manager on behalf of the Province,

Masgaret Parkinson is named the Contract Manager on behalf of the Province. -

17
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Schedule B ~ Pecs and Expenses
Part1, Maximum Amount Payable; '
In no event will the amount the Province is obliged to pay to the Contractor, in accordance with this Schedule,
exceed a maximum of $243,000 for fees (exclusive of applicable taxes) under this Agreement.

Part2. ‘Fees; ' :
Fees will be based an the following deliverable-based schedule during the term of this Agreement when the

Contractor provides the Services outlined in Schedule A. Payment of Invoices is subject to deliverable
acceptance by the Province. .

@ivemhleﬁ‘ask Price (Canadian Dollazs) Timeline .
Phase 1; Project Kick-off and $140,000 ‘ As per Schedule A
 Requirements Definition ' :
Phase2: Current System. and $45,000 : As per Schedule A
Market Assessment

Phase 3: Alternatives 1 $58,000 | } As per Schedule A
'@ﬁfica{ion and Decision

Part 3, Expenses: v
Expenses are part of the overal pricing stated above, No addilional amounts will be reimbursed for expenses,

* 1

Part 4, Statements Of Account: ' : e e
In order to obtain payment of any fees and expenses under his Agreement for a-period from and-including the
" Ist.day of a month to and including the last day of that month (each a "Billing Period"), the Contractor must.

deliver to the Province on a date after the Billing Perfod (each a “Billing Date"), a written statement of accountin a
form satisfactory to the Province containing:

{a) the Contractor’s legal nanie and address; o ’

(b) the date of the statement, and the Biiling Period to which the statement pertains;

(<) the Contractor’s caleulation of all fees claimed for. that Billing Period, including a declaration by the

description of the applicable fee ra tes;

() a chronological listing, in reasonable detail, of any expenses claimed by the Contractor for the Biiling
Perfod with receipts attached, i¢ applicable;

{e) the Contractor’s calculation of any applicable taxes payable by the Province in relation to the Services for

. the Billing Perlod; ‘ ‘

6] a description of this Agreement;

(g astatement number for identification; and )

() any other billing information reasonably requested by the Province.

Part5. Payments Due: ‘
Within 30 days of our receipt of your wiitten statement of account delivered in accordance with this Schedule, we
must pay you the fees (plus afl applicable taxes) and expenses, claimed in the statement if they are in accordance
with this Schedule, Statements of account or contract fnvoices offering an early bayment discount may be paid by
us as required fo obtain the discount, : i ’
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Schedule C- Approved Subeontractor(s)
Not applicable |

, o |
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S.chedule 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:

(a)  Commercial General Liability in an amotnt not less than $2,000,000 inclusive per oceurrence against
bodily injury, personal injury and property dam ge and including liability assumed under this
Agreement and thig insurance must: ‘

) include the Province as an additional insured,

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

(i include a cross]iability clause; and

‘ (b}  Professional Frrors and Omiissions Liability insuri'ng the Contractor’s Hability resulting from errors
or omissiong in the performance of the Services in an amount per occurrence, and in the agpregate,
calculated as follows;

(i)  notless than $1,0_00,000, if the "Maximum Amoqnt" sét out in Schedule B fs less than $500,000; -
and : . : .

() 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 not :;aquire the sharing of aﬁy 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 ali required Insurance in the form of a completed Province of British Columbia
Certificate of Insurance;

(b}  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 requeste;:t by the Province at any time, the Contractor must
provide to the Province certified coples 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
wriling either a fronted self-insurance program or a duly licensed captive insurer ag 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, '

£
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Schedule E - Privacy Protection Schedle .
Not applicable
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Schedule G - Security Schedule
Not applicable
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PROVINCE OF BRITISH COLUMBIA
MINISTRY OF EDUCATION
CONTRACT AMENDMENT

Amendment # 2

Contract Number: C11/1456

This AGREEMENT dated for reference the 25th day of May, 2011.

BETWEEN: HER MAJESTY THE QUEEN IN RIGHT OF THE
PROVINCE OF BRITISH COLUMBIA represented by
the Minister of Education, (herein called the "Province")
OF THE FIRST PART

AND:
Gartner Canada Co.

(herein called the "Contractor' or “Recipient”)

OF THE SECOND PART

WITNESS THAT WHEREAS:

A.  The parties hereto entered in an Agreement dated for reference the 1 1™ day of February,
2011, [and subsequently amended on the 25™ day of March, 2011.] (hereinafter called
the "Agreement"),

B. AND WHEREAS the parties have agreed to amend the Agreement.
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NOW THEREFORE in consideration of the covenants and agreements herein

contained, the parties agree as follows:

(1) That Part 1. Term of Schedule A — Services is amended to extend the end date of the

Agreement to June 15, 2011 as follows:

“'he term of this Agreement commences February 14, 2011 and ends June 15, 2011.”

(2) That in all other respects, the terms and conditions of the Agreement remain unchanged.

The parties hereto have executed this Agreement on the day and year as set out above.

SIGNED AND DELIVERED by the

Contragiar grebycami'Authorized
Representative. .«catist
AR

I

=
-~

MD“ZRW e g2 m‘,M

i\flP\\ )

) SIGNED AND DELIVERED on
) behalf of the Province by an authorized
) representative of the Province.

)
)
)

) .)Tames Sh-\‘mi-H:a

(Print Name of Contrac@or Authorized
Representative)

\(

(Signature)

(Print Name of Authorized
Representative)

)
)
)
)
)
)
)

(Siﬁ;ﬁature)

Sartng

'Depr
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