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Introduction

Health Care Assistants {HCAs) are front-line care providers who provide personal care assistance and
services in a variety of health care settings (acute care hospitals, assisted living, group homes,
residential care and community care).

In the province of British Columbia (BC) HCAs are not regulated by legislation or governed by a
regulatory body and, therefore, they have no legally defined scope of practice. In order to establish a
provincial approach to HCA training, in 2006/07 the Ministry of Health funded the 2007 Care Aide
Competency Project. The goal of the project was to identify and formalize the occupational
competencies for this key group of health care providers. With the overall aim of improving the
standards and delivery of quality care, the 2007 Care Aide Competency Project Framework of Practice
for Community Health Workers & Resident Care Attendants (the 2007 Framework} provided a
comprehensive picture of the work done by HCAs and identified the competencies required for safety
and proficiency in their work {Appendix A}. The 2007 Framework also provided the basis for the
development of the 2008 HCA Provincial Curriculum that is the current standard for all educational
institutions offering the HCA program in BC.

In the absence of a governing regulatory body for HCAs, in 2010, the Ministry of Health created the
BC Health Care Aide and Community Health Worker Registry (the Registry). The Registry mandate is:
1) To protect vulnerable patients, clients, and residents; 2) To establish and improve standards of
care in the Care Aide and Community Health Worker occupations; and 3} To promote professional
development for Care Aides and Community Health Workers and to assist these workers in
identifying career opportunities. After an initial grand-parenting phase, the Registry set eligibility
requirements for registration. In order to work for a publicly funded employer in BC HCAs are now
required to be registered with the Registry. HCAs trained in BC must provide evidence of graduation
from a HCA program recognized by the Registry as meeting provincial training standards. Nursing
student applicants and those with related health care education from outside of the province must
supply proof of training and competency. Moving forward, the Registry will be promoting the
professional development for HCAs, supporting their needs for continued learning and growth within
the healthcare sector.

As part of the Ministry of Health'’s policy work, it is responsible for reviewing HCA competencies on a
regular basis to ensure that basic competencies are meeting the needs of clients, families and the
health care system as a whole. This updated HCA Core Competency Profile document replaces the
2007 Framework and establishes a set of competencies {knowledge, skiils, behaviours and attitudes)
that HCAs in BC are expected to possess as an outcome of their baseline education. These
competencies reflect the minimum standards required to ensure that HCAs provide the public with
safe, competent and ethical care. The HCA Core Competency Profile will be used as a guide by the
Ministry of Advanced Education to review the 2008 HCA Provincial Education Curriculum to ensure
the educational preparation of these workers is current and relevant to the complex and changing
healthcare practice settings in which they work.

Additionally, this document will also be an important resource to assist the public, employers, other
health care team members and HCAs to facilitate an understanding of the role, expectations and
competencies of the HCA in BC. -
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I. Competency Review Process

The 2014 BC Heglth Care Assistant Core Competency Profile was developed with the expert advice of
the Provincial HCA Core Competency Advisory Committee. Upon the recommendations of key
stakeholders the committee was comprised of provincial leaders in the areas of HCA education and
health care service delivery from the Ministry of Heaith, Ministry of Advanced Education, the
Registry, HCA Provincial Articulation Committee, Regional Health Authorities and service provider

agencies,

The following principles guided the review and development of the 2014 BC HCA Core Competency
Profile:

YV V VY

Core competencies will support entrance to practice in all health care settings;
Best practices will be reflected in the core competencies; '
Recognition of an interdisciplinary approach and health care team colfaboratlon,
Consideration for:

¢ Acute care settings

* Integration of Aboriginal health

o Safe feeding techniques

Client communication/conflict resolution abilities

Recognition of elder abuse

Diverse Populations - dementia, mental health and palliative clients.

Key steps in the process utilized to develop the 2014 BC HCA Core Competency Profile were as
follows:

1.

The 2007 Care Aide Competency Project Framework of Practice for Community Health Workers &
Resident Care Attendants (Appendix A) was utilized as the foundation upon which the HCA Core
Competency Profile was developed. The five "Key Functions” and nine "Knowledge, Skills and
Specifications” in the 2007 Framework were consolidated to create six core competency themes
of the HCA Core Competency Profile, ~

A review of provincial and national documents related to HCA core competencies, HCA
educational standards and cultural educational competencies and standards was conducted to
serve as a benchmark for comparison and inclusion {Appendix B}.

The 2014 BC HCA Core Competency Profile was developed and endorsed by the Provincial HCA

Core Competency Advisory Committee over the course of three facilitated teleconference
meetings and through consultations with key individuals.
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Il. The Role of the Health Care Assistant |

HCAs are prepared to work in a variety of acute care, residential, home and community settings {e.g.
independent, supportive care, assisted living, group home options, hospice/palliative care). They are
important and valued members of the health care team. HCAs promote and maintain the health,
safety, independence, comfort and well-being of individuals and families. HCAs provide personal care
assistance and services in a caring manner that recognizes and supports the unique needs, abilities
and backgrounds of clients and their families. They work as members of a health care teamin a
variety of settings with direction and supervision from regulated health care professionals.’

The work done by HCAs is based on a set of fundamental values, beliefs and ethical principles that are
consistently reflected in all aspects of their work with clients, families, team members and others.
Amongst these core values, beliefs and principles, which serve as foundations of HCA practice, are
those related to: '

Human Beings

Older Adults

Health and Healing

Healthcare

Caring and Caregiving

The Family in Health and Healing”

YV VVYVYY

In their daily practice HCAs perform the following functions:

> Use a problem solving approach to provide assistance and support that promotes the physical,
emotional/psychological, social and spiritual health and well-being of clients and families;

» Communicate effectively with clients, families and other team members;

> Contribute to promoting and maintaining a safe and healthy environment for self, clients,
residents and their families; _

» Perform their job in an ethical, responsible and accountable manner, maintaining competent
practice, and

» Support the dignity, uniqueness and fair treatment of clients their families and others.?

! care Aide Competency Profect Framework of Practice {2007). Ministry of Health, Government of British Columbia, p. 13
2 Health Care Assistont Program Provincial Curriculum {2008). Ministry of Advanced Education and Labour Market Development,
Government of British Columbia, p.4.
* Core Aide Competency Project Framework of Practice {2007).Ministry of Health, Government of British Columbia, p.16.
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lll. The Core Competency Profile

The HCA Core Competency Profile has been arranged into six separate categories:

Health and Caring

Plan of Care

Communication

Interdisciplinary Team Care

Safety

Responsibility, Accountability and Ethical Behaviour

A L

These categories are further broken down into subcategories to reflect all the competencies required
of the HCA at entry into practice in all health care settings {acute care, community, assisted living and
residential care}. The Core Competency Profile lists the competencies that the new HCA entering into
practice must demonstrate knowledge and understanding of in order to become registered to
practice in a publicly funded health care facility or program within BC, The Core Competency Profile
does not list specific tasks or procedures as these can quickly become out-dated as a result of health
care system changes. . :

Health and Canng

An essential practice requirement for HCAs is to promote and maintain health in a caring

manner. One of the primary functions is to provide care and support that promotes the physical,

emotional/psychological, cultural, social and spirituat well-being of clients and their families. The

competency requires an HCA to:

1.1 Demonstrates compassionate culturally safe, relationship centred care with the client and
their family. '

1.2 Recognizes and respects the uniqueness, diversity, rights, and concerns of the client and
their family.

1.3 Recognizes and responds to the client’s specific needs.

1.4 Demonstrates the ability to observe and report within the parameters of their work.

1.5 Organizes and uses time efficiently.

1.6 Recognizes the effect of iliness, behaviour, stress and disability on clients and family
relationships. :

1.7 Uses knowledge of the basic principles of growth and development, communication, and
psychosocial dimensions of human behaviour to provide safe and competent care.

1.8 Uses knowledge of the aging process and related health and chronic conditions to provide
safe competent care.

1.5 Provides individualized age appropriate client-centered care, with a focus on physical,
psychological, social, emotional cognitive, cultural and spiritual support in a variety of
practice settings.

1.10 Demonstrates an understanding of how the HCAs practice affects the overall quality of
care provided to clients in the assigned work setting.
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.0 Competency: Plan of Care

An essential practice requirement for HCAs is the provision of care in a manner that recognizes
and supports the unique needs, abilities and backgrounds of clients. Care activities are directed
to supporting, promoting and maintaining the health, safety, independence, comfort and weli-
being of clients in all care settings. The competency requires an HCA to:

2.1 Demonstrates an ability to plan and implement care based on the client’s health status;
‘physical, emotional, social and spiritual well-being; and to take action in collaboration
with the health care team.

2.2 Assists the client and their family to be involved in care activities and self-care
activities as appropriate.

2.3 Understands and demonstrates the principles of client-centered care and promoting
independence. ‘

2.4 Reports any observed improvements and difficulties with response to care to healthcare
professionals.

2.5  Provides individualized client-centered care to support the client’s requirements for
activities of daily living to be met (e.g. hygiene, oral care, nutrition, rest, and
mobilization}.

2.6 In accordance with the plan of care assists with specific tasks related to medication
administration as delegated by a nurse.

2.7 Demonstrates an ability to provide basic palliative care:

2,7.1 Demonstrates an understanding of the beliefs, values, legal and ethical issues
related to caring for the dying person. '

2.7.2 Demonstrates sensitivity and understanding of different spirituai and cultural
responses to death, dying and the afterlife.

2.8 Demonstrates an ability to care for individuals with cognitive and or mental health

challenges including dementia and delirium: :
2.8.1 Demonstrates knowledge of the effect of the environment on individuals with
cognitive and mental health challenges.

29 Appreciates the potential value of traditional medicines and alternate forms of healing
to the client and their family.

2.10 Demonstrates the ability to provide individualized client-centered care for the clients
experiencing cognitive and/or mental health challenges, and/or responsive behaviours.

2.11  Impléments special procedures and protocols as directed, to meet unique requirements
related to specific client conditions.
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An essential practice requirement for HCAs is the ability to communicate effectively with clients,
families and other team members, As front-line workers, it is critical that HCAs are able to
develop and maintain effective caring relationships with clients and families. The competency
requires an HCA to:

3.1 Communicates effectively and in a culturally safe manner with the client, family, and
the heaith care team.

3.2 Demonstrates proficiency in verbal, nonverbal, and written skills and the use of the
English language through a variety of communication methods:

a. Written documentation — Electronic/paper client chart and emails.
b. Verbal communication — Telephone and in-person communication, etc.

3.3 Demonstrates the ability to use current computer technology in accordance with
workplace standards.

3.4 Demonstrates the ability to record and document to ensure an accurate and clear record
of care provided.

3.5 Demonstrates appropriate use of health care terminology and abbreviations.

3.6 Demonstrates knowledge and understanding on how to communicate effectively with
the client with cognitive and mental health challenges. :
3.61 Recognizes triggers early and responds appropriately to deescalate the situation.

3.7 Appropriately communicates information about the client’s needs while respecting
confidentiality and legally regulated requirements (e.g. pursuant to Privacy and Person
Planning Legislation, Freedom of Information and Protection of Privacy Act and
Restraining Orders).

3.8 Utilizes active listening to communicate respectfully and compassionately with the
client, family, and health care team member({s}.

Page 8 of 15

HTH-2014-00142
Page 9




4.0 Competency: Interdisciplinary eam Care

An essential practice requirement of the HCAs practice is the ability to work collaboratively with
all members of the health care team to reach a common goal in the provision of safe, competent
and ethical care to clients and their families. The competency requires an HCA to:

4.1 Works collaboratively with other health care team members to ensure appropriate care
to clients.

4.2 Demonstrates the ability to communicate changes in the client’s health status promptly
and as required at team meetings and conferences.

4.3 Follows up with appropriate member(s) of the team to ensure reported needs have been
acted upon.

4.4 Recoghizes when to ask for help and seek clarification when a situation changes or
directions are not clear.

45  Recognizes and demonstrates an understanding of the role of the health care team and
role of the HCA within the team.

4.6 Articulates and maintains values and best practices as it relates to the client.

4.7 Understands when to seek help from other members of the health care team when care
demands exceed scope of personal competence. -

4.8 Recognizes and respects the diversity within the health care team.

4.9 Participates in the discussions regarding the client, contributing relevant observations
and information. : ‘

4,10 Uses appropriate strategies in providing and receiving feedback within the health care
team. : :

An essential practice requirement for HCAs relates to providing care and services that promote
and maintain the safety and well-being of clients and famities in addition to attention to
personal safety and job stressors. The competency requires an HCA to:

51 Promotes and recognizes safety risks and implements appropriate safety measures.

5.2 Adheres to health and safety standards.

£.3 Demonstrates correct use of body mechanics at all times.

5.4 Demonstrates the ability to operate equipment safely.

55  Responds appropriately to client behaviors to prevent injury to client, self and others.
5.6 Recognizes the importance and demonstrates the ability to care for themselves using
health and wellness strategies and musculoskeletal skeletal injury prevention.

5.7 Recognizes and responds quickly and appropriately to emergency situations,

5.8 Recognizes, prevents and responds to potential or suspected abuse, neglect and self-
neglect.

5.9 Recoghizes and responds to potential risks such as falls, suicide, and choking.

510 Demonstrates effective infection control practices.

5.11 implements preventative measures to mitigate harm to self and others (falls, safe
feeding, safe mobilization, etc.)
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An essential practice requirem'ent for HCAs is to perform their job in an ethical, responsible
and accountable manner. Since HCAs are neither licensed nor monitored by a regulatory
body they do not have a legally defined scope of practice. It is imperative, therefore, that
HCAs have a thorough understanding of the expectations and parameters of their job roles.
The competency requires an HCA to:

6.1 Understands own values and attitudes and their effect on client’s rights to establish
successful client-caregiver relationships.

6.2 Understands and applies principles and guidelines to respect the rights of clients {e.g.
privacy, confidentiality and legislation).

6.3 Demonstrates an understanding of the ethical standards and legal requirement,
expected in the provisioh of care.

6.4 Takes responsibility for their own performance and actions.

6.5 Demonstrates the ability to self-evaluate on the basis of “best practices” and make
improvements in own practice as needed.

6.6 ncorporates new knowledge into client care and shares knowledge with others.

6.7 Understands the need for and values continued learning.

6.8 Demonstrates an awareness of and maintains appropriate boundaries in provider-
client and provider-family relationships.

6.9 Educates others about the roles and contributions of HCA.

6.10  Recognizes current abilities and seeks guidance as appropriate.

6.11 Demonstrates the ability to evaluate the effectiveness of own actions.
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IV Next Steps

The 2014 BC Heaith Care Assistant Core Competency Profile clearly outlines the entry level core
competencies required for HCAs to begin practice within BC. The HCA Core Competency Profile
reflects the changing environments in which HCAs are now practicing within BC and supports the
integration of HCAs as integral members of the health care team in all health care settings. The HCA
Competency Profile will be utilized by the Ministry of Advanced Education to guide the review of the
2008 Provincial HCA Curriculum to ensure that the educational preparation of HCAs is current,
relevant and meets the changing needs of clients, their families and the health care system within BC.
This document will also serve the public, employers and other health care team members including
HCAs themselves in developing their understanding and appreciation of the role and competencies of

the HCA.
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Appendix A - The 2007 Framework

As HCA’s do not have a legally defined scope of practice, the 2007 Care Aide Framework of Practice,
provided below, was developed to identify the basic occupational competencies and standards for
HCA’s to practice in BC, The 2007 Framework provides a comprehensive picture of the work done by
HCAs and identifies the functions and skills required for safe, proficient performance of the job role.
The 2007 Framework describes what HCA’s do, how they do it, and why. The 2007 Framework was
used as the basis for the development of the 2008 HCA provincial curr[cutum and subsequently the

2014 BC HCA Core Competency Profile.

SECTION 2 SECTION 1

SECTION 3

FRAMEWORK OF PRACTICE
Care Aide Competency Pro;ect

Framework of Practlce ;

Key Purpose Statement

1

Value, Beliefs, Principles

Appreoach to work

Work with clientsfresidents/families

Work with team

| Functions
1. 2. 3. N 5

Use problem 11 comununicate | Promote & Demonstrate  H Support dignity,
solving effectively malntain a safe ethical ‘uniquieness &

approalch to & healthy responsible falr treatment
provide environment compatent

assistance & practice
support

Activities

it

Performance Indicators

4

Knowledge and Skills Specifications
Theories, concepts & principles

Skills & abilities

Facts, data & information

m .

Health &
heallng

Care actlvitles

Communlcations

Health care
team

Safaty &
petsonal
wel|lness

_ Dlversa
complex &
special needs

Responsibllity
&

accountability
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Appendix C - Glossary of Terms

Abuse: .

The deliberate mistreatment of an aduit that
causes the adult {a) physical, mental or emotional
harm, or (b} damage to or loss of assets, and
includes intimidation, humiliation, physical assault,
sexual assault, overmedication, withholding
needed medication, censoring mail, invasion or
denial of privacy or denial of access to visitors."‘
{Abuse of children is defined under chitd abuse}.

Age Appropriate Care:

All individuals with client contact have the
education and training related to the
characteristics and needs of the age groups they
come in contact with and are able to respond to
age specific health care issues. Care is tailored to a
client’s physical and mental attributes and
capacities, which are based in part on a clients’ age
and their stage of psychosocial development.

Client:

An individual or group of individuals who require
personal care and support services from HCAs. In
some ciinical settings, the client may be referred to
as a patient or a resident. Where this term is used,
it should be taken to mean anyone receiving care.

Client-Centred Care:

Involves advocacy, empowerment, and respecting
the clients’ autonomy, voice, values, self-
determination and participation in decision making.

Collaboration:

1s a process that requires relationships and
interactions between health providers regardless of
whether they are members of a formalized team or
a less formal group of health professionals working
together to provide comprehensive and continuous
goal oriented care to a client.’

4 Model Core Program Paper: Prevention of Violence, Abuse &
Negtect{2010} hitp://www health.gov.bc.ca/public-health/core-
programs/disease-prevention/viclence-abuse-neglect/model-core-
review.html

5 Canadian Health Services Research Fountation. Teamwork In

Healthcare: Promoting effective teamwork in healthcare In Canada.
wyrw.chsrf.ca.

Competencies:

The specific knowledge, understandings, skills,
values and judgments used by HCA in order to
provide safe, proficient care for individuals in a
variety of institutional and community settings.®

Conflict Resolution:

Various ways in which individuais or institutions
address conflict {e.g., interpersonal, work} in order
to move toward positive change and growth.
Effective conflict resolution requires critical
reflection, dipiomacy, and.respect for diverse
perspectives, interests, skills, and abilities.’

Core Competencies:

The minimal competency requirements for HCAs
which are common to all service settings in the
health system in BC including: {I) acute care and (i} .
Home and Community Care (home care, assisted
living, group home, hospice and residential care).

Cultural Safety:

Sensitivity to culture and cuftural differences,
including recognition of the importance of
respecting differences. It is also important to
understand that power differentiais, which are part
of providing care, impact on cultural safety.®

Diversity:

Based on the understanding that each individual is
unique, the concept of diversity encompasses
acceptance and respect. These differences include
culture, race, ethnicity, gender, sexual orientation,
socioeconomic status, age, physical abilities,
religious beliefs, political beliefs and ideology. *

® BC Care Alde Competency Project Framework {2007},

" Standards of Practice for Registered Nurses, {2012) Coliege of
Registered Nurses of Nova Scotla.

8 Adapted from Aboriginal Nurses Association of Canada, Canadian
Association of Schools of Nursing & Canadlan

Nurses Associaticn {2009b}. Inuit and Métls Cultural Competence and
Cultural Safety in First Nations, Nursing

Education: An Integrated Review of the Literature. Ottawa: ANA

# Baseline Competencies for'Licensed Practical Nurses' Professional
Practice. Ensuring Safe, Competent and Ethical Nursing Practice In BC,
(20089). College of Licensed Practical Nurses of BC, February 2009.
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Family;

The famiy members and significant others in the
life of the client. it is a broadly defined term to
include families of origin, families of choice and
persons of representation.

Health Care Assistants:

In BC, the term HCAs is used to describe a varlety of
workers including, but not limited to, the following
job titles: Community Health Workers, Resident
Care Attendants, Care Aides, Home Support
Workers, Nurse Aides, and Personal Support
Workers. HCAs are unregulated health care
providers who are not part of a regulated health
profession. HCAs may deliver some basic elements
of care such as personal hygiene, dressing, and
feeding and medication assistance under the
guidance or a regulated health care professional.

Health Care Team:

Individuals who by working together provide
health, personal and supportive care to clients. The
team may consist of, but is not limited to, different
configurations of the client, regulated heaith
professionals and other professionats, unregulated
care providers and/or other caregivers including
the client’s family. Within the team the client
remains its center and client-directed care its
focus.

individualized Client-Centered Care:

individualized client-centred care is a philosophy of
care that puts the needs, interests, and lifestyle
choices of individuals at the center of care. It
provides for individuals to exercise control and
autonomy over their own lives to the fullest extent
possibie, '

Interdisciplinary Team:

A group of health care providers from diverse
fields, who collaborate and work together toward a
common goal for the client. The team is
distinguished by an overlapping of professional

% canadian Education Standards for Personal are Workers,
Environmental Scan. Promoting Mobility and Recognition: iNational
Educational Standards for Personal Care Providers. {2012), Health
Canada. ~

roles, formal and informal communication and
shared problem solving to meet patient needs.™

Palliative Care:

An approach that improves the quality of life of
clients and their families facing the problems
associated with life-threatening illness, through the
prevention and relief of suffering by means of early
identification and impeccable assessment, and
treatment of pain and other problems (e.g.,
physical, psychosocial and spiritual).

Responsive Behaviour:

Responsive behaviour has been described in the
research as: 1) verbally non aggressive {verbal
complaints, constant requests for attention} 2)
verbally aggressive (cursing, sexual content) 3)
Physically non aggressive {pacing, undressing,
handling objects), and 4} physically aggressive
(spitting, hitting throwing objects, physical sexual
advances and hurting self or others).?

Safety:
Freedom from the occurrence or risk of injury,
danger, or loss.”

Scope of Practice:

Roles, functions, and accountabilities for which
individuals are educated and authorized to perform
as well as the limitations under which these
services are provided. For members of a regulated
profession (e.g. RN, LPN) these roles, functions,
accountabilities and limitations are also defined by
legislation.

Spirituality:
Values, beliefs, practices and concerns about the
meaning and purpose in life, including religion.

! McDonald, J. et. al. {2009}, Interorganizational and Interprofessional
partnership Approaches to Achleve More Coordinated and Integrated
Primary and Community Health Services: The Australlan Experlence)

2 cohen Mansfleld, J. {2000), Non-pharmacological management of
behavioural problems In persons with dementia: The TREA model,
Alzheimer's Care Quarterly.

B The Safety Competencies First Editton, Enhancing Patient Safety
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THIS AGREEMENT is dated for reference the 18" day of October, 2013,

BETWEEN:

EagleVision Consulting Ltd. (the “Contractor”) with the following specified address and fax number:
s.22 -

AND:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA, as represented
II:{ the Minister of Health (the "Province”) with the following specified address and fax number:
ealth Homan Resources Planning
2-1-1515 Blanshard Street
. Victoria, BC VBW 3(8

Fax number: 250-952-0989

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 aresult, the Province and the Contractor égree as follows:

1 DEFINITIONS
General
11 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 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 Matertal 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;
3] “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”

1.2 The definition of “record” in the Inferpreiation 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. -
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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

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 determine the manner in which the

instructions are carried out.

Confirmation of non-written instructions

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.

EffecHveness 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

Fees and expenses

kN 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;
®) 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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(0 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 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 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 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 mon'ey are to Canadian dollars,

Non-resident income tax

3.6 If the Coniractor 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 {o 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:

{a}  apply for, and use reasonable efforls to oblain, 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 fo 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 warrantis to the Province as follows: '
(a)  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 this Agreement being entered info} are in all material
respects true 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

(iii) the Contractor holds all permits, licenses, approvals and statutory autherities 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 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 Confractor, 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 bankruptey, 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 lo protect the Material from unauthorized access,
collection, use, disclosure, alteration or disposal; and

(s} 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 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

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 promptly advise the person to make the request to the Province.

Ownership and delivery of Material

6.2 The Province exclusively owns all I:;roperty 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

(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 righis 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) 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

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 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.

8  AUDIT

8.1 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.

9 INDEMNITY AND INSURANCE
Indemnity
9.1 The Contractor must indemnify and save harmiess 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

9.4 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 Coniractor’s compliance with sections 9.3 and 9.4.

HTH-2014-00142
Page 26




10 FORCE MAJEURE
Definitions relating to force majeure

10.1  In this section and sections 10.2 and 10.3;
(a) “Event of Force Majeure” means one of the following events:
(i)  anatural disaster, fire, flood, storm, epidemic or power failure,
(i)  awar {declared and undeclared), insurrection or act of terrorism or piracy,
(iii)  a strike (including illegal work stoppage or slowdown) or lockout, or
(iv) 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 party prevented from performing the party’s obligations 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 Majeure provided that the Affected Party complies with the requirements 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 Inthis section and sections 11.2 to 11.4;

(a)  “Event of Default” means any of the following:

(i) an Insolvency Event,
(it) the Contractor fails to perform any of the Contractor’s obligations under this Agreement,
or

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

fb)  “Insolvency Event” means any of the following:

(i) an order is made, a resolution is passed or a petition is filed, for the Contractor's
liquidation 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,

iit) 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,

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

(v) 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 Defauit, or at any time thereafter, the Provmce may, at its option, elect
to do any one or more of the following:

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

113 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

11.4  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

11,5  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 Cantractor 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

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 Events of Default

11.7  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
Defauit 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: ‘

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

by 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
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

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 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

131  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

(c) 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 posial 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

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 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 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

13.6  No madification 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 3.4, 3.7, 38,5110 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, 113, 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 Contractor’s obligations under this Agreement, the Contractor is an
independent contractor and not:

(a) an employee or pariner 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

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

10
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Key Personnet

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 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 Agreement will be resolved as follows:

(a) a provision in the body of this Agreement will prevail over any conflicting provision 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 fo 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 agendies of any statutory, prerogative, executive or legislative power or

duty.
Remainder not affected by invalidity

13.18 If any provision of this Agreement or the application of it to any person or drcumstance is mvalid 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  Each party must perform the acts, execute and deliver the writings, and glve the assurances as may be
reasonably necessary to give full effect to this Agreement.

Additional terms

13.20  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

14.3 In this Agreement:

(@
®)

{c}
{d)
{e}
0

(8
13)]

*includes” and “including” are not intended to be linviting;

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

Agreement;

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

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

the headings have been inseited for convenience ‘of reference only and are not intended to
describe, entarge or resirict the scope or meaning of this Agreement or any provision of it;
“person” includes an individual, partnership, corporation or tegal entity of any nature; and
unless the context ptherwise requires, words expressed in the singular include the plural and vice
versd,

15 EXECUTION AND DELIVERY OF AGREEMENT

151  This 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 partles.

The parties have executed this Agreement as follows:

SIGNED on the {3} day of SIGNER on the V8 day of

20 {Zby the o< , 20 4 ¥on behalf of the
Contractor (or, if not an individual, Province
on itg behalf by its avthorized . by its duly authorized representative:

signatory or signatories):

Sign;ture(s) ‘2 g 'Signa re
AZM\R%@ )

b i RO C .
Print Name(s) ! [ Print Name
Cersclen + Aﬂkﬂ.
Print Title{s) - Print Title
12
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Schedule A - Services

PART 1. TERM:
L The term of this Agreement commences on October 18, 2013 and ends on February 6, 2014.

2, At the discretion of the Province, the Term may be extended for an additional 1 month.

PART 2. SERVICES:

As part of the Ministry of Health’s (Ministry} policy work, the Ministry is responsible for identifying any
necessary changes to the provincial Health Care Assistant (HCA) competencies with consideration for all areas of
HCA practice, This work will be conducted through a facilitated process by the HCA Competency Review
Advisory Committee (Advisory Committee). The Advisory Committee’s findings will guide the review of the
HCA provincial curriculum that will need to commence in 2013/2014 fiscal year.

Outputs

The Contractor must:

1. Develop a detriled project charter and work plan.

2. ' Facilitate teleconference meetings {at least 3) for the Advisory Committee comprised of representatives from
the Ministry, Ministry of Advance Education, Health Employers Association of BC, employers, and other
necessary stakeholders, The meetings will be scheduled at a mutually agreed time, where the majority of
members will be able to attend. .

3. Through a collaborative process with the Advisory Committee:

a. Review and analyze the provincial HCA competencies that are identified in the 2007 report, Care Aide
Competency Project, Framework of Practice,

b. Identify competency gaps with consideration for HCA utilization in the health system (includes
consideration in acute settings, integration of Aboriginal health, potential value of greater focus on
interprofessional collaboration, patient communication/conflict resolution abilities, and safe feeding
techniques). In addition, the review will identify redundant competencies.

¢. Recommend options to address the identified competency gaps and what the implications are,

4. Provide a final report recommending any necessary changes to the existing provincial HCA competencies
that will guide the upcoming review of the HCA provincial curriculum.

Inputs

The Contractor must:
1. Provide qualified resources to conduct the facilitation of the meetings.

2. Organize, book, prepare, and facilitate teleconference meetings.
The Province must:

1. Provide a teleconference line for the facilitated meetings,

2. Review documents developed and provide timely feedback.

3. Review, comment and sign-off on ait deliverables,

Outcomes '

Through the delivery of the Services the Province wishes to realize the following outcomes and, without limiting
the obligation of the Contractor to comply with other provisions of this Part, the Contractor must use

commercially reasonable efforts to achieve them:
Provide updated educational delivery standards for the HCA provincial curriculum,

The parties acknowledge that the Contractor does not warrant that these cutcomes will be achieved,

13
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Reporting requirements

The Contractor must:

1. Provide to the Advisory Committee documentation of facilitated meetings which is to be received within
three working days of the meetings and is to be in Microsoft Word 2007 or compatible format.

2. Provide a draft report outlining changes recommended by the Advisory Committee to the existing provincial
HCA competencies on or before January 20, 2013 (or on a mutually agreed upon date) to be reviewed by the
Ministry.

3. Provide a final report to the Ministry with incorporated revisions from the Ministry by February 6, 2014 in -
Microsoft Word 2007 or compatible format.

PART 3. ~ RELATED DOCUMENTATION:
Not applicable

PART 4, KEY PERSONNEL:
1. The Key Personnel of the Contractor are as follows:
(a) Nancy Rigg

If the Contractor’s requested Consultant is unavailable for a contemplated project or assignment, the
Contractor may be requested to propose a substitute resource to the Province for evaluation and
consideration, at the sole option of the Province.

14
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Schedule B — Fees and Expenses

1. MAXIMUM AMOUNT PAYABLE:

Maximum Amount: Despite sections 2 and 3 of this Schedule, $24,940.00 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 seciion 3.1{c) of this Agreement).
2. FEES:

Hourly Rate

Fees: at a rate of >  hour for those hours during the Term when the Contractor provides the Services,

3. EXPENSES:

None )
4, STATEMENTS OF ACCOUNT: .

Statements of Account: In order to obtain payment of any fees and expenses under this Agreement for a
period from and including the 1st 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 Period (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;
fc) 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;

(d) 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
GST or other applicable taxes paid or payable by the Coniractor 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;

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

{f) a description of this Agreement;

(g) ~ astatement 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, ‘

15
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Not applicable

Schedule C - Appfoved Subcontractor(s)

16
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Schedule D - Insurance

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

(a) Commercial General Liability in an amount not less than $2,000,000.00 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 advénce wrltten notice of cancellation or
material change, and

{(iif) include a cross liability clause.

All insurance described in section 1 of this Schedule must:

(a)  be primary; and

(b}  not require the sharing of any loss by any insurer of the Province,

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

The Contractor must obtain, maintain and pay for any additional insurance which the Coniractor is

required by law to carry, er which the Contractor considers necessary to cover risks not otherwise covered
by insurance specified in this Schedule in the Contracior’s sole discretion.

17
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. Not applicable

Schedule E - Privacy Protection Schedule

18
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1

Schedule F - Additional Terms

Contractor Identification -- During the term of this agreement and at the request of the Province, contractors
shall identify themselves as contractors to the ministry, This may be in the form of email signature blocks,
business cards, correspondence, and verbal business dealings.

In addition to section 13.1, the General Services Agreement may be entered into by each party signing and
delivering it to the other party by email with attachment in PDF format.

19
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BRITISH

Ministry of Health CONTRACT INFORMATION SLIP

COLUMDBIA New: Contract X / Shared Cost
Arrangement (SCA) (prev. TUA) [
Contractor Contact for Pickup/Revisions from Contract Mgmt CONTRACT NUMBER
Garry Curtis, PhD Consulting Name: Garry Curtis Phene: 250-552-0063
CATEGORY CONTRACT TOTAL
TERM: FROM: February 19, 2014 To: March 31, 2014 $3,000.00
POSSIBLE EXTENSION: PROJECT/COMMITMENT NUMBER MAXIMUM FEES
6800000 $3,000.00
CONTRACTCR PERSONNEL
SERVICE LINE MAXIMUM EXPENSES
Gairy Curtis 44750 $0
RESPONSIBILITY sTOB HOLDBAGK AMOUNT
66958 6101 $0
PROGRAM DIVISION BASIS OF FEE
Medical Beneficiary Branch (Medical Services Commission) Medical Beneficiary & Pharmaceutical Services | Fiat Fee
TYPE OF CONTRACT iF. RENEWAL; PLEASE PROVIDE ORIGINAL EONTHAGT INEORMATION
CONTRACT NUMEBER FERM: EONTRACT MAXIMUM (TOTAL)
X INITIAL
0 RENEWAL FROM: TO:

-BACKGROUND (GONTRACTS: WHY IS THIS CONTRACT NECESSARY? WHY CAN'T SERVICES BE OBTAINED IN-HOUSE? / SHARED COST ARRANGEMENTS: WHO 15 RECEIVING THE SERVICES

DIRECTLY? WHO {5 THE THIRD PARTY BENEFITING FROM THE SERVICES).

The Medical Services Commission (MSC} requires a facilitator and advisor with a special background in health care and expertise necessary to assist the MSC

in identifving its strateqic priorities for 2014/15. s.22
s.22

DESCRIPTION OF SERVICES AND SPECIFIC DELIVERABLES (SUMMARY OF SCHEDULE A):

The contractor will facilitate and foliow up on one full day MSC strategic planning session to be held on March 12, 2014, in Victoria. The MSC's current plan
{including its mission, vision and goals) will be updated as a resuit of this session and its objectives wiil be revised to align with those of the Ministry of Health.
Completed session notes and an updated 2014/15 strategic plan and work plan will be provided to the MSC.

Oves X nea

CONTRACTOR REQUIRES ACCESS TO SENSITIVE DATA FROM MINISTRY OF HEALTH TO DELIVER SERVICES. iF YES, ANSWER THE FOLLOWING:

1. WILL THE DATABE IN THE CONTRACTOR'S POSSESSION IN HARD OR ELECTRONIC FORM? Onaro OeLECTRONIC 1 WHEN THE ACCESS 1S NO LONGER REQUIRED, WHO IN THE
MINISTRY 1S RESPONSIBLE TO FNSURE THE DATA IS BEING RETURNED OR DESTROYED? CJcoNTRACT MANAGER OotHer (SPECIFY):

2. DESCR!BE THE NATURE OF THE DATA THAT WiLL BE ACCESSED OR SHARED.

3. WILL THE DATA BE SHARED WITH A 2% parTy2 Cdves Cno

IF YES, WHO AND WHY?

CONTRACTOR SELECTION INFORMATION

Tender|

indicate methad and attach
copies of tender document,
avaluation summary and
winning preposal)

D ga en Competitive Process

Caompetition Among
Select # of Vendors (altach
same documentatian as
above}

Selection/Competition
from Pre-Qualification List
{attach same documentation
as above,

X Direct Award (Incfuding
NOIs)
k‘\ﬂaCh the signed Direcl

ward Justification
Template}

DETAILS OF SOLICITATION PROCESS {including direct award details}

Selection of this contractor foliowed solicitation of the input of the nine-member Medical Services Commission for potential
candidates and then seeking feedback on this particutar candidate.

HLTH 1746
Version Date: November 21, 2013
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AMOUNTS FOR EACH FISCAL YEAR (IF MULTIPLE YEAR TERM):

FINANCIAL IMPLICATIONS: {WHAT ARE THE FINANCIAL IMPLICATIONS IF THIS CONTRACT/SCA 1S NOT APPROVED?) E.G. HIGHER COSTS TO THE PUBLIC

The MSC has authority and influence over a budget of $2.7 B. Among other things the facilitator, at a $3000 totat cost, will be assisting the Commission in
determining how it might ensure greater value te patients from this spending and where there might be unnecessary or inappropriate spending within this

amount.

NON FINANCIAL IMPLICATIONS {WHAT ARE THE NON FINANCIAL IMPLICATIONS IF CONTRACT/SCA IS NOT APPROVED?): E.3. REDUCED PUBLIC PERCEPTION

The Cemmission will not have the benefit of an experienced and respected health policy specialist as it piots its course for the coming year.

PRE-APPROVAL CHECKLIST TO BE COMPLETED BY CONTRACT MANAGER (FOR SHARED COST ARRANGEMENT: IF NOT APPLICABLE SHOW AS N/A)Y ** REMINDER: PROCESS & DOCUMENT
CHECKLIST 1S REQUIRED. FOR INSTRUCTIONS READ MINISTRY DIRECTIVE 10.

YES NO YES NO
x [0 1. LEAST COSTLY ALTERNATIVE X [0 s MONITORING TIMETABLE AND REPORTING REQUIREMENTS
ESTABLISHED
X Q2 SPECIALIZED KNOWLEDGE, TECHNIQUES NOT AVAILABLE iN GOVERNMENT a X 7. CONTRACTOR FLLING AN ESTABLISHED POSITION
O X 3. ADDITIONAL RESOURCE REQUIREMENT TQ MEET X [J 8 FUNDS AVAILABLE iN BUDGET
PEAK LOAD SITUATIONS OR RESPOND TO EMERGENCIES
X [J 4 OCBJECTMTY, INDEPENDENGE OF EXTERNAL SQURCE REQUIRED O X 9.  CONTRACTOR WILL BE ACCESSING PERSONAL DATA, IF YES

SCHEDULE E 15 INCLUDED, SCHEDULE G PROCEDURES IS
READ {SCHEDULE G MAY BE REQUIRED}, HSIMAT HAS
REVIEWELD; OR CONTRACTOR WILL BE ACCESSING/
PRODUCING SENSITIVE DATA, IF YES SCHEDULE G IS
INCLUDED, HSIMAT HAS REVIEWED

X [0 5 CONTRACTOR REFERENCES CHECKED X {J 10. ITEMS 1-17 ON PROCESS & DOCUMENT CHECKLIST
REVIEWED AND CHECKED OFF AS APPLICABLE

CONTRACT MANAGER -

I have read the Government Contract Policy and certify that this contract meets requirements therein. | certify that no wark will be
undertaken in accordance with the terms of this contract prior to the approval of Finance Decision and Support and the signing of

the contract. .
Srepiandi T fourk Fs3-207!

NAME: PHONE NO:

SIGNATURE .................=- AN A O DATE.........[\ALA [0 ........ ;LO [l/_‘ ......................... ;
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S5TOB 60 DIRECT AWARD JUSTIFICATION

Contracts for services may be negotiated and directly awarded without competitive process where one of the foliowing exceptional conditions applies:

Check the Policy that applies to the contract, and provide a justification for the direct award. The justification must be kept on file.

CONTRACTOR NAME: Dr. Garry Curtis

TYPE OF SERVICE: Assist the Medical Services Commission in identifying

its strategic priorities for 2014/15

TOTAL CONTRACT:  $3,000

CONTRACT TERM:  February 26 to March 31, 2014

POLICY RE: DIRECT AWARDS

JUSTIFICATION/EXPLANATION

v
N

service has an estimated vaiue of less than $5,000 and is
not cost effective or reasonable to tender (Internai
Ministry Policy)

The Medical Services Commission (MSC} requires a facilitator and advisor with a special background in health
care and expertise necessary to assist the MSC in identifying its strategic priorities for 2014/15. The MSC will
be delving into specific issues at greater depth in its planning day this year {previously the MSC used the
Corporate Supply Arrangement for facilitation).

Past experience of this contractor includes facilitating meetings of the provinciat Ministers of Health of
Canada and meetings of practitioner groups with disparate interests. Given the tripartite nature of the MSC,
this is important experience that no other facilitator in Victoria, the location of the planning day, possesses.
Securing the services of someone from outside Victoria would, given the low tota! value of the contract, result
ina 20 to 30% increase in its total cost.

Selection of this contractor followed solicitation of the input of the nine-member Medical Service Commission
for potential candidates and then seeking feedback on this particular candidate.

At a $3000 total contract‘value, additional time or expense in process to validate the above is not warranted.
The contractor will need to conduct the majority of his planning between February 26 and March 12, 2014,
That time is available for this contractor and is a firm requirement from the MSC.

LTS

it will be a fixed price contract for $3,000. There will be no additional expenses borne by MSC. The price will
not approach the $5,000 threshotd of directly awarded contracts.

‘the contract is with another government erganization

(CPPM 6.3.3 (a) 1.}

NOTE: Universities and other organizations in the
Government Reporting Entity (GRE} being considered as
“another government organization” as a justification for a
direct award will no longer be accepted without proof
from the program area that the services can only be
delivered by the particular university {or other GRE
organization) and that they are not commercially




available.

D the ministry can strictly prove that only one contractor is
gualified, or is available, to provide the service {CPPM
6.3.3 (a} 1.)

D an unforeseeable emergency exists and the services

could not be obtained in time by means of a competitive
process {an urgent time frame due to inadequate
planning (e.g. not allowing sufficient time to tender a
new or renewed contract)} is not considered justification
for a Direct Contract} (CPPM 6.3.3.(a) 1.)

I:l a competitive process woutd interfere with a ministry's
ability to maintain security or order or to protect human,
animal or plant life or heaith.

(CPPM 6.3.3. (3} 1.)

I:l the acquisition is of a confidential or privileged nature

and disclosure through an open bidding process could
reasonably be expected to compromise government
confidentiality, cause economic disruption or be contrary
to the public interest {CPPM 6.3,3_ (a} 1.}

Note: your justification/explanation must clearly explain how and why the contract meets one of the exceptional conditions or it will not be

lan. 3/ oy

Authory edb;vﬁrovai Siynature, Program Area ADM Date

Authorized Approval Signature, EFQ (if required) ’ Date
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GENERAL SERVICE AGREEMENT

For Administrative Purposes Only

Ministry Contract No.: _____2014-193__
Requisition No.:
Solicitation No.(if applicable):
Commodity Code:

Contractor Information

Supplier Name: _Gary Curtis, PhD Consulting_____
Supplier No.:
Telephone No.:
F-mail Address:
Website:

Financial Information

Client: _ D26
Responsibility Centre: 66956
Service Line: 44750

S5TOB: k101
Project: __ 6600000 _

Template version: December 1, 2013
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THIS AGREEMENT is dated for reference the 19t day of February, 2014.

BETWEEN:

GARRY CURTIS, PHD CONSULTING {the “Contractor”) with the following specified address
s.22

AND:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA, as represented
by the Minister of Health (the “Province”) with the following specified address and fax number:
MEDICAL SERVICES COMMISSION 3-1 1515 BLANSHARD STREET VICTORIA BC

V8W 3C8

250-952-3133

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:

{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 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
FProduced Material by the Contractor or a Subcontractor;

(c) “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 or provided by the Contractor or a Subcontractor and
includes the Incorporated Material;

(e} “Received Material” means records, software and other material, whether compiete or not, that, as
a result of this Agreement, are received by the Contractor or a Subcontractor from the Province or
any other person;

) “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

(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 incorporated into this Agreement and “records” will
bear a corresponding meaning.

2 SERVICES

Provision of services

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

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 Contractaor 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

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

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

29 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 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

(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).
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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

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 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

35 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

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:

{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.
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,
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5

Privacy

5.1

(b)

(i)

(i)

(iii)

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,

the Contractor has sufficient trained staff, facilities, materials, appropriate equipment and
approved subcontractual or other agreements in place and available to enable the
Contractor to fully perform the Services and to grant any licenses under this Agreement,
and

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

if the Contractor is not an individual,

(1)

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.

PRIVACY, SECURITY AND CONFIDENTIALITY

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

Security

5.2

The Contractor must:

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

comply with the Security Schedule attached as Schedule G.

(@)

(b)

Confidentiality

53

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:

as required to perform the Contractor's obligations under this Agreement or to comply with
applicable laws;

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

(a)
(b)

(c)

if it is information in any Incorporated Material.

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 promaotion
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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 promptly 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
{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.

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) a non-exclusive, perpetual, irrevocable, royalty-free, worldwide license to exercise, in respect of
that Incorporated Material, the rights set out in the Copyright Act (Canada), including the right to
use, reproduce, modify, publish and distribute that Incorporated Material; and

(b the right to sublicense or assign to third-parties any or all of the rights granted to the Province
under section 6.4(a).

7 RECORDS AND REPORTS
Work reporiing -
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

7.2

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 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 employees and agents
from any loss, claim (including any claim of infringement of third-party intellectual property rights),
damage award, action, cause of action, cost or expense 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, (each a “Loss”} to the extent the Loss is directly or indirectly caused or contributed to

by:

(a) 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; or

(b) any representation or warranty of the Contractor being or becoming untrue or incorrect.

Insurance

9.2

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

Workers compensation

5.3

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

9.4

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

101 In this section and sections 10.2 and 10.3:

{(a) “Event of Force Majeure” means one of the following events:

(i)

(if)
(iii)
(iv)

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

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

(b) ”Affected Party” means a party prevented from performing the party’s obligations 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 cbligations 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

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:

(a)  “Event of Default” means any of the following:

(8
(ii)

(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

(by  “Insolvency Event” means any of the following:

(1)

(ii)
(iii)
(iv)

V)
(vi)

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

the Contractor ceases, in the Province’s reasonable opinion, to carry on business as a

going concern.
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Province’s options on default

11.2 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;

(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 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 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 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

11.5  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 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 ail
liability to make payments to the Contractor under this Agreement.

Notice in relation to Events of Default

11.7  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.

12 DISPUTE RESOLUTION

Dispute resolution process

12.1  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;
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(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
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 heid
in Victoria, British Columbia.

Costs of mediation or arbitration

12.3  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 mediation or arbitration under section 12.1 other than
those costs relating to the production of expert evidence or representation by counsel.

13 MISCELLANEOQUS

Delivery of notices

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

(a)

(c)

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 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

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

133  The Contractor must not assign any of the Contractor’s rights or obligations under this Agreement
without the Province’s prior written consent. Upon providing written notice to the Contractor, the
Province may assign to any person any of the Province’s rights under this Agreement and may assign to
any “government corporation”, as defined in the Financial Administration Act, any of the Province’s

obligations under this Agreement.
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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 person described in paragraph (a) to perform those obligations

fully complies with this Agreement in performing the subcontracted obligations.

Waiver

13.5 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

13.6  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, 3.1t0 3.4, 3.7, 38 51to 55, 61t064,71,72,81,91,92, 95, 101 to 10.3, 11.2, 11.3, 11.5,
11.6,12.1 t0 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 subject
to any applicable limitation period prescribed by law, 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 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.
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Key Personnel

1312 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 FProvince’s
reasonable opinion, could give rise to a conflict of interest between the Cantractor’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 Agreement will be resolved as follows:

(a) a provision in the body of this Agreement will prevail over any conflicting provision 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 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
13.18 If 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  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

13.20 Any additional terms set out in the attached Schedule F apply to this Agreement.
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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 In this Agreement:

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

{b) unless the context otherwise requires, references to sections by number are to sections of this
Apreement;

(<) the Contractor and the Province are referred to as “the parties” and each of them as a “party”;

(d) “attached” means attached to this Agreement when used in relation to a schedule;

(e) 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;

(1) 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 i;

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

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

15 EXECUTION AND DELIVERY OF AGREEMENT

15.1  This 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:

. 5 Fh .
SIGNED on the 3—0+ day of IGHED on the _a_Qd y of

Febivevy 207 %by the Contractor 20 4@11 behalf of the
{or, if not an Mdividual, on its behalf by its Provi y its ditly athorized
authorized signatory or signatories); representative:

A

Ao [t o
Signature(s) / Signature

CARRY w corTIS Stephanic. 3
Print Name(s) Print Name
Print Title(s) Print Title

12

HTH-2014-00142
Page 61




Schedule A — Services

PART 1. TERM:
1. The term of this Agreement commences on February 19, 2014 and ends on March 31, 2014.
PART 2. SERVICES:

The Medical Services Commission (M5C) requires support for a strategic planning meeting on March 12, 2014, in
Victoria. The purpose of the meeting is to develop a shared understanding of the future direction of the MSC,
identify specific strategic priorities that the M5C will focus on over the next 12 to 18 months and to update the
MSC’s 2014/15 strategic plan and work plan.

Outputs

The Contractor must facilitate and follow up on one full day MSC strategic planning session to be held on March
12, 2014, in Victoria, starting at 9:00 a.m. and finishing at 4:30 p.m. The M5C’s current plan (including its mission,
vision and goals will be updated as a result of this session and its objectives will be revised to align with those of
the Ministry of Health.

Inputs
The Contractor must:
a. Provide a qualified resource to perform the service.

The Province must:

a. Provide the appropriate meeting room facility;
b. Provide clarification on all relevant issues; and
¢. Review, comment and sign off on all deliverables.

Outcomes

Through the delivery of the Services the Province wishes to realize the following outcomes and, without limiting
the obligation of the Contractor to comply with other provisions of this Part, the Contractor must use
commercially reasonable efforts to achieve them:

An improved understanding of the future direction of the Medical Services Commission including revisions to
the MSC’s mission, vision, goals and objectives.

The parties acknowledge that the Contractor does not warrant that these outcomes will be achieved.

Reporting requirements
Completed session notes and an updated 2014/15 strategic plan and work plan for the Medical Services
Commission will be provided to the MSC by March 31, 2014,

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 excerpt, proposal excerpt or other documentation
attached as an Appendix to, or specified as being incorporated by reference in, this Schedule.

Not applicable
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PART 4. KEY PERSONNEL:
1. The Key Personne] of the Contractor are as follows:

(a) Garry Curtis

14 HTH-2014-00142
Page 63




Schedule B - Fees and Expenses

1. MAXIMUM AMOUNT PAYARLE:

Maximum Amount: Despite sections 2 and 3 of this Schedule, $3,000.00 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:
Flat Rate
Fees: $3,000.00 for performing the Services during the Term.

3. EXPENSES:

Expenses:
None

4. STATEMENTS OF ACCOUNT:

Statements of Account: In order to obtain payment of any fees and expenses under this Agreement, the
Contractor must deliver to the Province at the end of the Term or, if the Contractor completes the Services
before that time, on the completion of the Services, 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;
(c) 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 GST 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;

(e) 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) a statement number for identification; and

(h) 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.

15 HTH-2014-00142
Page 64




Schedule C —AApproved Subcontractor(s)

Not applicable
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Schedule D - Insurance

Not Applicable
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Schedule E - Privacy Protection Schedule

Not applicable
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Schedule F - Additional Terms

Contractor Identification — During the term of this Agreement and at the request of the Province,
contractors shall identify themselves as contractors to the ministry. This may be in the form of email
signature blocks, business cards, correspondence, and verbal business dealings.

In addition to section 13.1, the General Services Agreement may be entered into by each party signing
and delivering it to the other party by email with attachment in PDF format.
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Schedule G — Security Schedule

Not applicable
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THIS AGREEMENT is dated for reference the 3+ day of December, 2013.

BETWEEN:
R(ZDZGER MANAGEMENT RESOURCES (the ”Contractor” ) with the following specified address:
S
AND:
HER MAJESTY THE QUEEN 1N RIGHT OF THE PROVINCE OF BRITISH COLUMBIA, as represented

by the Minister of Health (the “Province”) with the following specifled address and fax number:
4t Floot, 1515 Blanshard St, :

Victoria, BC

V8W 3C8

250-952-1373

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

As e result, 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 Provmcrai 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 Contractor or a Subcontractor;

(c) “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;

() . “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 Provlnce
or any other person;

) “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

(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 incorporated into this Agreement and “records” will
bear a corresponding meaning,
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2 SERVICES
Provision of services

2.1 The Contractor must provide the Services in accordance witﬁ this Agreefnent._

Term

2.2 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 TUnless 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 Uniess otherwise specified in this Agreement, the Conttactor 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

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, uniess
otherwise specified in this Agreement, the Contractor may determine the manner in which the
instructions are carried out. ' '

Confirmation of non-written instructions

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 perfotmance of the Contractor's obligations under this Agreement, the Contractor must comply
with all applicable laws,
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3 PAYMENT
Pees 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 conditlons 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 applicable, by
proper receipts and, in the Province’s opinion, are necessarily Incurred by the Contractor in
providing the Services; and

) any applicable taxes payable by the Province undér law or agreement with the relevant taxation
authorities on the fees and expenses described in paragraphs (&) 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 Conttactor 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 9.1, the Province may withhold from: any payment due to the Contractor an
amount sufficient fo 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

/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

35 Unless otherwlse specified in this Agreement, all references to money are fo Canadian dollars,

Non-resident income tax

3.6 If the Contractor is not a resident in émada, the Contractor acknowlédges 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 o commit the Province to pay any money except as
may be expressly provlded for in this Agreement.
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Refunds of taxes

3.8

The Contractor must:

" {a) apply for, and use reasonable efforis 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 ihis 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.
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:
fa)  except to the extent the Conttactot 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 true and correct,

{if) the Contractor has sufficient trained staff, facilitles, materials, appropriate equipment and
approved subcontractual agreements in place and available o enable the Contractor to
fully perfortn the Services, and

(iii}y  the Contractor holds all permits, licenses, approvals and statutory authorities ssued by any -
government of government agency that are necessary for the performance of the
Contractor’s obligations under this Agreement; and

(b) i 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
52 The Contractor must:
{a) make reasonable security arrangements to protect the Material from unauthorized access,

(b)

" collection, use, disclosure, alteration or disposal; and

comply with the Security Schedule attached as Schedule G.
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Contidentiality

53 The Contractor must treat as confidential all information in the Materlal 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

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

() if it is information that is generally known to the pubhc other than as result of a breach of this
Agreement; or | .

(o) 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

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 promptly 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 inteflectual i)roperty
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) Recelved 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 fo 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 Matertal.
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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) a non-exclusive, perpetual, irrevocable, royalfy-free, worldwide license to use, reproduce, modify
and distribute that Incorporated Matertal; and

()] the right to sublicense to third-parties the right to use, xeproduce, modify and 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 ali of the Produced 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.

Time and expense records

7.2

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 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 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 sustdin, incur, suffer or be put to at any time, either before or
after this Agreement ends, including any claim of infringement of third-party intetlectual 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, einployees, 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 limitatlons of indemnity

9.2

The indemnification by the Contractor pursuant to section 9.1 is limited to:
(a) $2,000,000 per Loss; and
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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 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
(© abreach 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 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 faiture by the Province to provide such notification will not invalidate the claim unless
the Contractor is materfally prejudiced by that failure. :

Third-party Inteliectual property infringement claims

95 If the Loss is on the basis of a third-party claim that any element of the Materlal infringes the intellectual
property rights of any person,

@ 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 arbitrator _

finally awards or are included in a settlement agreed to by the Contractor; and

) 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 Schiedule 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 similer 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 parmershlp of indivliduals and does not have the benefit of
mandatory workers compensation coverage under the Workers Compensaiton Acf or similar laws
in other jurisdictions; and

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

Bvidence of coverage

9.9  Within 10 Business Days of being requested to do so by the Province, the Contractor must provlde the
Province with evidence of the Contractor’s compliance with sections 9.7 and 9.8,
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10 FORCE MAJEURE

Definitions relating to force majeure

101 In this section and sections 10.2 and 10.3:
“Event of Force Majeure” means one of the following evenis:

(@)

()

@

(if)
(ii)
(iv)

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

awar (declared and undeclared), insurrection 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
Agreement and is beyond the reascnable control of that party; and

“Affected Party” means a party 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 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 mnust promptly notify the other party in writing upon the occurtence of the Event of
Porce 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 refating to default and termination

111  In this section and sections 11.2 to 11.4:

(a)

(b)

“Event of Default” means any of the following:

(0
(i)

(lii)

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)
(i)

' {iv) .

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 bankruptey, makes an asslgnment for the benefit of the
Contractor’s creditors or otherwise acknowledges the Contractor’s insolvency,

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

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

13
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(v) a receiver or receiver-managet is appointed for any of the Contractor’s property, ox

(vi} the Contractor ceages, in the Province’s reasonable opinion, to carty 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 optlon, elect
to do any one or more of the following;

(&) by written notice to the Cantractor, require that the Event of Default be remedied within a time
" period specified in the notice;
(b) pursue any remedy or take any other action avaiiable 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 not a waiver

113 No failure or delay on the part of the Province to exercise its rights in relation to an Tvent 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 Agréement for any reason by giving at least 10 days'
‘written notlce of termination to the Contractor.

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 compieted 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 gatisfaction 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

11,7  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

12,1 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;

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

(c)  ifthe disputé 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
Atbitration Ack,

Location of arbifration or mediation

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

13 MISCELLANEOUS

Delivery of notices

13,1 Anynotice 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 fitst 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; -

(9] by hand to the addressee's address specified on the first page of this Agreement, in whrch case it
will be deemed to be received on the day of its delivery; ot

S by prepaid post to the addressee's address specified on the flrst 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 afier its mailing,

Change of address or fax number

132  Either party may from time to tine give notlce to the other party of a substltute 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 glving 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 obliganons ‘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 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 i 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

Modificatlons

13.6  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 partles as
to performance of the Services,

Survival of certain provisions
138 Sections 2.9,3.1to0 3.4, 37,3.8,51t055, 6.1 to 65,7.1,7.2, 81, 9.1 to 9.6, 99, 10.1 t0 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 terminatlon of this Agreement, will continuie in force indefinitely, even
after this Agreement ends, :

Schedules

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

Independent contractor

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

(ad) . anemployee or parther of the Province; or
(b} an agent of the Province except as may be expressly provided for in this Agreement.

The Contractor mnust not act or purport to act contrary to this section,
Personriel not to be employess of Province

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

1
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Key Personnel

1312 If one or more individuals are specified as “Key Personnel” of the Coniractor 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 Provmce must make avatlable to the Contractor all information in the Provmce ] posses&non which
the Province considers pertinent to the performance of the Services,

Contflict 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 conflict of interest between the Contractor’s duties to that person
and the Contractor’s duties to the Province under this Agreement.

Time

13,158 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 i in the document effecting
the modification or extension.

Conflicts among provisiong

1316 Conflicts among provisions of this Agreement will be resolved as follows:

(d)  aprovision in the body of this Agreemnent will prevail over any conflicting prov1s:on in, aftached
to or incorporated by reference into a schedule, unless that conflicting provision expressly states
otherwise;and . :

(b}  aprovision 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,

Agteeﬁ\ent 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 constrited as interfering with, or fettering in any manner, the
exercise by the Province or its agencies of any statutory, prerogative, executwe ot legislatlve power or

duty.
Remainder not affected by invalidity
13,18 If any provision of this Agreement or the application of it to any person or circumstance is invalid or
unenforceable to ahy 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  Each party must perform the acls, 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” and “including” are not intended to be limiting;

(b) 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”;

(d) “attached” means attached to this Agreement when used in relation to a schedule;

(e) unless otherwise specified, a reference to a statute by name means the statute of Bntlsh Columbia
by that name, as amended or replaced from time'to time;

B 3] 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;
(g) “person” includes an individual, partnership, corporation or legal entity of any nature; and
th) unless the context otherwise requires, words expressed in the singular include the plural and wice

versa,

15  EXECUTION AND DELIVERY OF AGREEMENT

151  This 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 _)_ day of SIGNED on the _">_day of
i:; el (20035 by the W ¢ 201
Contractor {or, if not an individual, on behalf of the Province
on its behalf by its authorlzed by its duly
signatory o signatorles): authorized representative:
U”i{ﬁ S Mﬂ 6 74
Signature(s) - Signature
lo. F. (,ﬁlblf) RogaR Carolyn Bell
Print Name(s) Print Name
Principe / Executive Director
Print Title(s) Print Title

13
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Schedule A - Services

PART 1. TERM:
1, The term of this Agreement commences on December 6t 2013 and ends on March 31+ 2014,
PART2Z, . SERVICES:

The Confractor must provide expert advice on health systems performance evaluation in regards to the Fraser
Heatlh Authority review, as Instructed by the Ministry,

Services will be required for up to 20 hours per week.

Analysis of health needs of health authority regional population
Analysis of service capacity of health care providers and faciiities in the region (and comparisons across
health authorities})
. *» Levels of health programs, servlces and expenditures dedicated to levels of care (acute, primary,
community, mental health etc.) and comparisons across health authorities
* Analysis of whether levels of service optimally meet the health needs of the regions and comparisons
across health authorities

Data Access & Security

Ministry of Health staff will provide the Contractor with de-indentified and/or aggregate level data to allow him
to perform analyses of service volume activity, population health status, and service utilization of health services
from the following S-1°

s.15

Data will be provided to the contractor as extracts that have been vetted by Ministry of Health staff to ensure
anonymity is maintained. Raw source data will not be provided to the Contractot.

Information provided to the contractor for analysis purposes may also include briefing materials, summary data,
reports and other documents, as necessary.

Data
I any of the Recelved Material is data (”Data”) ther: the Contractor can only extract or copy that Data to
identified locations of the Province,

Further to section 5.3 of this Agreement, the Contractor cannot share Data with third parties unless the Contactor
receives the prior written approval of the Province,

If any of the Data is “Sensitive Information” as defined in Schedule G, then the Contractor cannot forwvard that
Sensitive Information to non-government email accounts and the Data must remain on gov.be.ca email accounts.

14
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Repozting requirements
Briefing materials as required,

PART 3, RELATED DOCUMENTATION:
Not applicable

PART 4 KEY PERSONNEL:

1. . The Key Personnel of the Contractor are as follows:

(=) Rick Roger

15
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1 AX

Schedude B - Fees and Expenses

AMOUNT PAYABLE!

Maximum Amgunt: Despite sections 2 and 3 of this Schedule, $50,000 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, PEES:

* Hourly Rate

s.21

Fees: at arate of! per hour for those hours during the Term when the Contracior provides the Services.

3, EXPENSES:

Expenses:

None

4. STATEMENTS OF ACCOUNT:

Statements of Account: In order to obtain payment of any fees and expenses under this 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 Period {each a "Billing Date"),
a written statement of account in a form satisfactory to the Province contalning;

(@)
(b)
()

()

(&

()
(g)
(h)

the Conitactor’s legal name and address;
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 claimed by the Contractor for the Billing
Period with receipts attached, if applicable, and, if the Contractor is claiming reimbursement of any
GST 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,

16
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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:

(@) Commetcial General Liability in an amount not less than $2,000,000 inclusive per occurtence 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 prov‘ide'the Province with 30 days advance written notice of cancellation or
material change, and

(i) include a cross Hability clause; and
(b)  Professional Errors and Omissions Liability insuring the Contractor’s lability resulting from errors
or omissions in the performance of the Services in an amount per occurrence, and in the aggregate,

calculated as follows:

(i)  not less than $1,000,000, if the “Maximum Amount” set oﬁt 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. :

All insurance described in section 1 of this Schedule must;
(@)  beprimary;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 com