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THIS AGREEMENT is dated for reference the 24™ day of December, 2012,

BETWEEN:

Heenan Blaikie Consulting (the “Contractor”) with the following specified address and fax number:
2200 - 1055 West Hasting Street, Vancouver, BC, V6E 2E9
604 — 669 - 0011

AN

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

by the Minister of Finance (the “Province”) with the following specified address and fax number;
1 st Floor - 617 Government Street, Victoria BC, VOW 9V1
250 - 387 - 9093

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

As a resulf, the Province and the Contractor agree 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 Materiat 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;
{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 persomn;
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 carlier 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 lcenses necessary or advisable to perform the
Contractor’s obligations under this Agreement, including the license under section 6.4.

Standard of care

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

Standards in relation to persons performing Services

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

Instructions by Province

26 The Province may from time to time give the Contractor reasonable instrictions {(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 instructiens

2.7 If the Province provides an instruction under section 2.6 other than in writing, the Contractor may
request that the instruction be confirmed by the Province in writing, which request the Province must
comply with as soon as it is reasonably practicable to do s0.

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 Conkractor must comply
with all applicable laws.

3 PAYMENT
Fees and expenses

31 If the Contractor coimplies 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, b
P b4 y PP PP Y
proper receipts and, in the Province’s opinion, are necessarily incurred by the Contractor in
providing the Services; and
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() any applicable taxes payable by the Province under law or agreement with the relevant taxation
authorities on the fees and expenses described in paragraphs {a) and (b).

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

Statements of accounts

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

Withholding of amounts

33 Without limiting section 2.1, the Province may withhold from any payment due to the Contractor an
amount sufficient to indemnify, in whole or in part, the Province and its employees and agents against
any liens or other third-party clalins that have arisen or could arise in connection with the provision of
the Services. An amount withheld under this section must be prompily 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
36 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 remif that tax
to the Receiver General of Canada on the Contracior’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
38 The Contractor must:
(a)  apply for, and use reasonable efforts to obtain, any available refund, credit, rebate or remission of
federal, provincial or other tax or duty imposed on the Contractor as a result of this Agreement that
the Province has paid or reimbursed to the Contractor or agreed to pay or reimburse to the

Contractor under this Agreement; and

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

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

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

(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, Facilities, materials, appropriate equipment and
approved subcontractual agreements in place and available to enable the Contractor to
fully perform the Services, and

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

(b) if the Contractor is not an individual,

(i) the Contractor has the power and capacity to enter 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

(ii) 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 righis 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

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

52 The Contractor must:

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

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

{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 generaliy known to the public other than as result of a breach of this
Agreement; or
(<) if it is information in any Incorporated Material,
4
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Public announcements

5.4 Any public announcement relating to this Agreement will be arranged by the Province and, if such
consultation is reasonabiy 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 intellectual property
rights. The Contractor must deliver any Material to the Province immediately upon the Province’s

reguest,

Matters respecting intellectual property

6.3 The Province exclusively owns all intellectual property rights, including copyright, in:
(a) Received Materlal 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 Subcontractory 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, irrevacable, 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 REFORTS
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

8.1

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

Insurance

92

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

Workers compensation

93

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

Personal optional protection

94

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

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

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

Evidence of coverage

9.5

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

Definitions relating to force majeure

10.1 In this section and sections 10.2 and 10.3;

(a)

(b)

“BEvent of Force Majeure” means one of the following events;

{1

(i
(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

“ 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

10.2  An Affected Party is not Hable to the other party for any failure or delay in the performance of the
Affected Party’s obligations under this Agreament 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 Atfected Party must promptly notify the other party in writing upon the oceurrence 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

i In this section and sections 11.2 to 11.4:

{a)

(b)

“Event of Default” means any of the following:

(®
(if)

(i)

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:

@

(ii)
(iid)
(iv)

(v)

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

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

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

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

a receiver or receiver-manager is appolnted 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

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;

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

(o) by written notice to the Contractor, kerminate 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 walver by the Province of such rights.

Province’s right to terminate other than for default

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

Payment consequences of termination

115 Unless Schedule B otherwise provides, if the Province terminates this 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 writling was not completed to the
Province’s satisfaction before termination of this Agreement.

Discharge of liahility

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

Notice in relation to Bvents of Default

117 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 resclution 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;

{b) if the dispute is not resolved through collaborative negotiation within 15 Business Days of the
dispute arising, the parties must then attempt to reselve 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
Comniercial Arbitration Act.

Location of arbitration or imediation

12,2 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 arbiiration, the arbitrator otherwise
orders, the parties must share equally the costs of a mediation or arbitration under section 12.1 other than
those costs refating to the production of expert evidence or representation by counsel.

13 MISCELLANEOUS
Delivery of notices

13.1 Any notice contemplated by this Agreement, to be effective, misst 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 fransmittat unless transmitted after the normal
business hours of the addressee or on a day that is not a Business Day, in which cases it will be
deemed to be received on the next following Business Day;

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

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

Change of address or fax number

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

Assignment

13.3  The Contractor must not assign any of the Contractor’s rights under this Agreement without the
Provinee’s prior written consent.
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Subcontracting
134  The Contractor must not subcontract any of the Contractor’s obligations under this Agreement to any
persen 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 walving 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

138 Sections 2.9, 3.1 to 3.4, 3.7, 3.8, 5.1 to 55, 6.1 to 6.4, 7.1, 7.2, 8.1, 9.1, 9.2, 9.5, 10.1 to 10.3, 11.2, 11.3, 11.5,
11.6, 12.1 to 12,3, 13.1, 13.2, 13.8, and 13.10, any accrued but unpaid payment obligations, and any other
sections of this Agreement (including schedules) which, by their terms or nature, are intended to survive
the completion of the Services or termination of this Agreement, will continue in force indefinitely, even

after this Agreement ends.

Schedules

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 Conlractor Is an
independent contractor and not:

fa) 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 confrary 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 Provinee,

10
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Key Personnel

13.12  If one or more individuals are specitied 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

1315 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 ifs 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.

1
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Governing law

13.21

14

11

5.1

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

INTERPRETATION

In this Agreement:

(a)
(b}

()
{d)
{e)

{f)

(g}
(h)

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

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

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

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

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

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

urdess the context otherwise requires, words expressed in the singular include the plural and vice
versi.

EXECUTION AND DELIVERY OF AGREEMENT

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 fo by the parties.

The parties have executed this Agreement as follows:

SIGNED on the 24th day of SIGNED on the 2 4 !{day of
December 2012 by Heenan Blaikie e i st m 2182, 20400 behalf of the
Consulting (or, if not an individual, Province

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

signatory or signatories):

vl

Signature(s) Signature
Jessica L. McDonald 0 e g ’ oy
Print Name(s) Print Name
Executive Vice-President /QJJM - fE DS % \(J el .
Print Title(s} Print Title
12
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Schedule A - Services

PART 1. TERM:

1.

Subject to section 2 of this Part 1, the term of this Agreement commences on December 24, 2012 and ends
on December 24, 2014,

At the sole discretion of the Province, the initial termn in section 1 of this Part I may be extended for an
additional two-year period ending December 24, 2016,

PART 2. SERVICES:

There are no Services described in this Schedule A, Pursuant to RFP #SA ~ MF2 (“RFP”), the Ministry of
Finance described a process by which the Contractor is selected to be available to provide Services on an
“if, ag and when requested” basis, specifically to a wide range of ministries and organizations within the
provincial public sector. Such Services may include a wide-range of ministerial and Cabinet/Treasury
Board level strategic and expert advice, analysis and assistance as necessary to plan and manageflead
initiatives. The Services may include those areas described in section A2 of the RFP.

I, as and when requested by the Province, the Province will provide a draft Statement of Work to the
Contractor for consideration. Upon execution of a Statement of Work, the Contractor agrees to provide
the Services described in the applicable Statement of Work.

The Contractor will meet any timelines, provide deliverables and comply with reporting requirements, as
described in each Statement of Work.

PART 3. KEY PERSONNEL:

1.

The Key Personnel of the Contractor are as follows:
(a) Jessica L. McDonald.

The Contractor may request changes to the Key Personnel and, if agreeable to the Province, the parties
will execute an amendment detailing such changes.

13
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Schedule B - Fees and Expenses

1, MAXIMUM AMOUNT PAYABLE:

Maximum Amount: $300, 000 is the maximum amount which the Province is obliged to pay to the Contractor for
fees and expenses under this Agreement, cumulative for all Statements of Work (exclusive of any applicable taxes
described in section 3.1(c) of this Agreement). Each Statement of Work will specify the maximum amount
payable pursuant to that Statement of Work.

2. FEES:

Each Statement of Work will detail the applicable fees. However, under no circumstances will any fees under
a Statement of Work be permitted to s17, s21

3. EXPENSES:

Each Statement of Work will detail the applicable expenses.

4. STATEMENTS OF ACCOUNT:

Each Statement of Work will detail the applicable process for obtaining payment of any fees and expenses. In
the event that a Statement of Work does not specify a process, the following will apply.

Statements of Account: In order to obtain payment of any fees and expenses under a Statement of Work

{each a "Billing Period"), the Contractor must deliver to the Ministry or Organizational Lead specified in the
Statement of Work on a date after the Billing Period (each a "Billing Date”), a written statement of account in a
form satisfactory to the Ministry or Organizational Lead containing:

(a)
)
©

{d)

(e)

(f)
(g)
(h)

the Contractor'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 on during the Billing Period, or all {units/deliverables) provided
during the Billing Period, as appiicable, 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
HST or other applicable taxes paid or payable by the Contractor in relation to those expenses, a
description of any credits, rebates, refunds or remissions the Contractor is entitled to from the
relevant taxation authorities in relation to those taxes;

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

a description of this Agreement and the applicable Statement of Work;
a statement number for identification; and

any other billing information reasonably requested by the Ministry or Organizational Lead.

14
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APPENDIX 1 - Group 2 Rates
EXPENSES FOR CONTRACTORS

The following are allowable expenses for contractors. All expenses must be pald by the contractor. Expenses cannot be direct blifed
to the ministry except in unusual circumstances (In these cases a special clause must be included In the contract). Original receipts
must be submitted with the expense claim {when receipts are required) but photocopies of receipts will be accepted if the contractor
requires the original for ancther purpose (e.g., to claim for HST credits).

Travel Expenses

The contractor must be outside their headquarters area (32
kilometres from where they ordinartly perform their duties) to be
eligihle to clalm travel, meal and accommeodation expenses.

1.Meal Allowances:

Effective March 29, 2009, the following meal allowances can be
claimed which must not exceed $49.06C per day (receipts are not
required):

Breakfast enly $22.00  claim If travel starts
before 7:00 a.m. or
ends after 7:00 a.m,
Lunch only $22,00 | ctaim if travel starts
before 12:00 noon orf
ends after 12:00 noon.
Dinner only $28.50 | claim If travel starts
before &:00 p.m. ar
ends after 6:00 p.m.
Breakfast and junch only $30.00 | see above

Breakfast and dinner only | $36.50 | see above
Lunch and dinner only $36.50 | see above
Full day $49.00

2,.Mileage Rates When Using Private Vehicle:
Effective March 29, 2009, the private mlleage allowance Is $.50
per kilameatre {recelpts are not required). This rate can be
claimed when using a private vehicle for travel, It is infended to
cover costs of gas and maintenance,

3.Taxi and Parking:
Taxi and parking charges will be reimbursed If receipts/copies of
receipts are provided. Tips identifled separately on taxi receipts
cannot be claimed.

4, Car Rentais: -
Approved car rental agendies and the maximum rates for each
community are listed at www.pss gov.bc.ca/csa/categories/
vehicle rentals/vehicle rentals daily/vehicde rentals dally.htrmf#
suppliers, Other agencies are to be used only when these
agencies cannot supply vehicles or when renting a vehicle
outside BC. Contractors should ask for the government rate.
Receipts/copies of receipts are regquired.
PAI {personal accident insurance) wiil not be relmbursed.
CDW /ELDW (collision/loss damage walver) will be relmbursed
only when renting from a company not on the approved list for
the specific community or when renting outside BC.

S5.Accommodation:
a) Hotel/motel (Receipt/copy of recelpt and proof of payment
required).
Approved hotels and the maximum rates that may be claimed for
rooms and supplementary items {e.g., parking) are listed in the
Accommeodation Gulde at www.pss.qov.bc.cafcsaf
categories/accommodation/list-of-properties.html
Rates may vary between sumrmer, winter and shoulder seasons.
Only the single government rate will be relmbursed.
The "number in party” ideatifled on the receipt must show only
one person.

FIN FSA 021 REV JULY/10

Process for Selecting Accommaodation:

« Select the most cost-effective hotel from the accommodation
guide that meets your business requirements,

« Ensure the expectations of the ministry expense authority are
clarified (through the contract manager) regarding the price of
accommodation before travel takes place.

+ Ensure the rates charged by the hotel for the room and
supplementary charges are at or below the rates quoted in the
accommodation guide,

If the contractor cannot stay at any of the hotels listed in the
gulde due to an exceptional or emergency sltuation, pre-
approval must be obtained from the ministry expense authority
and attached to the expense claim. This approval should be
obtained through the contract manager.

b} Private lodging (receipts are not required):
$30 per night may be clalmed when private lodging Is
arranged (e.qg., staying with friends).

6.Airfare:!
Economy alrfare only will be reimbursed. Receipts/coples of
receipts and proof of payment are required.

7. Miscellaneous Travel Expenses:
Laundry, gratuities, porterage and personal phone calls cannot
be clalmed. Ferry charges and highway tolls can be clalmed If
supported by an original receipt, Other miscellaneous expenses
Incurred when travelling (e.g., courier and photocopying
charges} can also be clalmed if supported by a recelpt/copy of
recelpt.

8.0ut-of-Province Travel:
When B.C. contractors are required to travel out-of-province, a
Travel Authorization form approved by the ministry director must
accompany the expense claim.

Other Expenses

1.Business Expenses (e.g., all costs assoclated with meetings,
Including business and guest meals):
Claims for business expenses must be accompanied by an
approved Business Expenge Approval form {which should be
completed by the ministry, not the contractor),

2.HST;
When receipts are submitted for reimbursement, they should be
adjusted to deduct the embedded HST. A contractor with an
HST registration number can claim input tax credlts from Canada
Revenue Agency.

3.Miscellaneous ExXpenses (e.g. business telephong/fax calls,
newspapers, etc.}:
Miscellaneous expenses will be paid if supported by original
receipts and In our opinion are necessarlly incurred by you In
providing the service, Contact the contract manager before
Incurring any miscellaneous expenses.

Contractor Initials:W
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TRAVEL EXPENSE CLAIM FOR SERVICE CONTRACTORS

FORM USAGE

This form is for use by service contractors to claim travel expenses. The original claim form and applicable receipts must be attached as back up to
the service contract invoice. Refer to the service contract Appendix 1 for guidelines, allowable rates and receipt requirements.

DATE PLACES TRAVELLED PERSONAL BUS/TAXI/ MEALS: ACCOMMODATION MISCELLANEQUS TOTAL
oF VEHICLE USE AIR/FERRY | Bi LI D COSTS (CAR RENTAL, BUSINESS PHONE, £TC.) DAILY
TRAVEL DISTANCE x KM COSTS f'é ‘/' v COST DESCRIPTION COSTS
20 RATE : 5
M D | FROM/TO (ENTER CITY NAMES) KM % $ 3 $ $ $

CLAIM TOTAL

Embedded HST should not be claimed by service cantractors. Please ensure HST is deducted from travel receipts.

Service Contractor’s Signature

FIN FSA 035 REV July 2010
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INVOICE PAYMENT POLICY FOR SERVICE CONTRACT INVOICES

The Ministry of Finance pays service contract invoices as follows:

e These time frames apply to correctly submitted Invoices only. Refer to
"Invoice Instructions for Contractors” for a listing of invoice requirements.

o It is our expectation that your monthly invoice will be processed by the
program area in 5 working days. it will then be forwarded to the central
Accounts Office for payment processing. Contractors should expect to receive a
cheque in the mail approximately 30 days from the date the involice is received In
the Accounts Office,

¢ Payments are processed by the central Accounts Office on a "first in, first out”
basis. Requests for special treatment cannot be accommodated,

e Cheques will be mailed directly to the contractor at the address shown on the
invoice. Note that this address must match the address on the contract.

Billing Frequency

Contractors must submit invoices no more than once a month.

Interest

Interest is automatically paid effective 61 days after the date the involce or services
are received (whichever is later) at the government mailing address shown on the
contract. Interest under $5.00 will not be pald. Interest Is paid at provincial
government rates. '

Direct Deposit of Cheques

Service contractors may complete an application form for "EFT" (Electronic Funds
Transfer) so that cheques are automatically deposited te their bank account.
However, the EFT process may add up to 3 working days to the time frames shown
above. This extra fime is required by financial institutions to ensure EFT payments
are processed.

Prepared by Financial Services and Administration,
Ministry of Ministry of Finance
November 6, 2003
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BRITISH
COLUMBIA

The Best Place on Barth

NOTICE TQO CONTRACTORS

As a contractor with the Province, it is your responsibility to abide by all applicable laws. This is
to bring to your attention that if you are conducting services for the province, and you alsc fall
within the parameters of the Lobbyists Registration Act, then it is your responsibility to make
this determination and register if necessary.

May 30, 2008
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Schedule C — Approved Subcontractox(s)

None,

15
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Schedule D - Insurance
The Contractor must, without limiting the Contractor’s obligations or Habilities and at the Contractor’'s own
expense, purchase and maintain throughout the Term the following insurances with insurers licensed in
Canada in forms and amounts acceptable to the Province:
(a) Commercial General Liability in an 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 nvust

{1} include the Province as an additional insured,

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

(ili} include a cross liability clause.

All insurance described in section 1 of this Schedule must:

{a) Dbeprimary; 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

¢ despite paragraph {a) or (b} above, if requested by the Province at any time, the Contractor must
pite paragrap G y Y
provide to the Province certified copies of the required insurance policies.

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

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

16
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Certificate of Insurance | A\ﬁ; JLT

800 de Maisonneuve Blvd. West, Sulle 2720, Montreal, Quebec H3A 3J2 Telephone; 514 908 1891 Facslmile: 514 908 1895

Certificate Number s21

Certificate Holder: Her Majesty the Queen in‘right of the Province of British Columbia
As represented by the Minister of Finance’

Name of Insured: Heenan Blaikie, S.E.N.C.R.L.. SRULLP, Heenan Blaikle Management Lid.

RE: Proof of Insurance

This Is to cerify that the policies of insurance listed below have been Issued to the insured named above for the policy period indicated,
notwithstanding any requirement, term or condition of any contract or other decument with respect to which this certificate may be
issued or may pertain. The insurance afforded by the policies described herein Is subject {0 aii the terms, exclusions and conditions of
such policies.

This Certificate is issued as a matter of informalion only and confers no rights upon the Certificate Holder. This certificate does not
amend, extend or alter the coverage afforded by the policy listed herein. Where an aggregate limit applies, the Certificate Holder is
advised that the limit shown may apply to projects other than shown in this Certificate and the Limit may be reduced by
Clalms/Expenses paid.

-::;A:l‘iwdl'\lhfslli-ij‘(:'ahadian Dollars

, . Limit.of Liability/Amount
“Insurance..”” .- In.excess-of primary underlylng pollcles
T
Lawyers April 30", 2012
Professional : To
Liabitity April 30", 2013
Insurance

s21 ’ s21

|

The above policies pravide errors and omissions Insurance during the policy period excess of the underlying Insurance.
Coverage applles in conformance with terms, conditions and exclusions contalned in the underlying policies.

cd2.
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Definitions
1.
(a)
(b)
()
(@
Purpose

2,

Schedule E - Privacy Protection Schedule

In this Schedule,

“access” means disclosure by the provision of access;
“Act” means the Freedow of Information and Protection of Privacy Act (British Columbia);

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

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

The purpose of this Schedule is to:

(@)

(b}

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

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

Collection of personal information

3.

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

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

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

(a)
(b}
(c)

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

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

Accuracy of personal information

6.

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

Requests for access to personal information

7.

If the Contractor receives a request for access to personal information from a person other than the Province,
the Contractor must promptly advise the person to make the request to the Province unless the Agreement

17

FIN-2013-00257
Page 27



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

Correction of personal information

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

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

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

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

Protection of personal information

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

Storage and access to personal information

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

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

Use of personal information

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

Disclosure of personal information

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

17.  Unless the Agreement otherwise specifies or the Province otherwise directs in writing, the Contractor must
not disclose personal information outside Canada.
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Notice of foreign demands for disclosure

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

{a)  receives a foreign demand for disclosure;

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

{¢}  has reason to suspect that an unauthorized disclosure of personal information has occurred in response
to a foreign demand for disclosure

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

Notice of unauthorized disclosure

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

Inspection of personal information

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

Compliance with the Act and directions
21.  The Centractor must in relation to personal information comply with:

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

(b)  any direction given by the Province under this Schedule,

22,  The Contractor acknowledges that it is familiar with the requirements of the Act governing personal
information that are applicable to it as a service provider.
Notice of non-compliance

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

Terminatien of Agreement

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

Interpretation

25.

26.

27.

28,

29.

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

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

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

If a provision of the Agreement (including any direction given by the Province under this Schedule} conflicts
with a requirement of the Act or an applicable order of the commissioner under the Act, the conflicting

provision of the Agreement (or direction) will be inoperative to the extent of the conflict.

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

Nothing in this Schedule requires the Contractor to contravene the law of any jurisdiction outside Canada
unless such contravention is required to comply with the Act.
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Schedule F - Additional Terms

1. In addition to section 53 of this Agreement, the Contractor agrees to execute the Undertaking of
Confidentiality attached as Appendix 1 to this Schedule F. The Contractor acknowledges and agrees that the
Undertaking of Confidentiality will apply to each Statement of Work.

2. In the event that Key Personnel are added to this Agreement pursuant to Part 3 of Schedule A, the Contractor
will cause each additional Key Personnel to execute the Undertaking of Confidentiality attached as Appendix 1 to
this Schedule F before commencing Services under any Schedule of Work.

3. The Contractor acknowledges and agrees that each Statement of Work will require full completion of a Conflict
of Interest Disclosure, to the satisfaction of the Province, prior to the commencement of Services under any
Schedule of Work. The Conflict of Interest Disclosure to be completed is attached as Appendix 2 to this Schedule
F,

4, Despite section 9.2 of this Agreement, the parties agree that the following applies

Unless otherwise specified in a Statement of Work, the Contractor must comply with the Insurance
Schedule attached as Schedule D.

5. Despite section 9.4 of this Agreement, the parties agree that the following applies,
Personal optional protection

If specified in a Statement of Work, the Contractor must apply for and maintain perscnal 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

153} such personal optional protection insurance is available for the Contractor from WorkSafeBC or
other sources,

6. Sections 4 and 5 of this Schedule F are intended to survive the completion of the Services or termination of this
Agreement, will continue in force indefinitely, even after this Agreement ends.
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Appendix 1 to Schedule F - Undertaking of Confidentiality

i, In consideration of the roles of HEENAN BLAITKIE CONSULTING and JESSICA L. McDDONALD pursuant to this Agreement and each
Statement of Work, each of HEENAN BLAIKIE CONSULTING and JESSICA L. McDONALD undertake to treat as confidential and not
disclose or permit o be disclosed, at any time, information they provide to, or obtain from, the Pravince or its Crown corporations and
agencies {verbally, eleckronically or in writing) in relation to or resulting from their roles under this Agreement or any Statement of
Work, including but not limited to the following:

(a) the contents of materials, including and presentations brought to meetings or circulated within the BC public sector;

(b the conversations and discussions held within the BC public sector;

(<) any part of the agendas of the mestings of established or ad hoc commitiees of government or public sector bodies and
agencies;

{d) the fact that they have attended or been scheduded to altend mwetings of established or ad hoc commitiees of government or
public sector bodies and agencies;

(e} the outcomes or decisions of government, employer associations, employers, pension plan boards of trustees, or pension plan
partners that they may become aware of by virtue of this contract;

{H any repotis, tecommiendations or analysis prepared for or in connection with that they may become aware of by virtue of this
Agreement or any Statement of Work; and

{g) the terms of this Underiaking.

2. Section 1 of this Undertaking does not apply insofar as:

{a} the disclosure is expressly permitted in wiiting by the Province or its Crown corporations and agencies;

(b) the information to be disclosed is general public knowledye;

{c) the disclosure is to staff of the Government of British Columbia; or

(€3] the information is as described in section 12(2)(a) ta (c) of the Frecdon of hiformation and Profection of Privacy Ack, which can be

accessed at hitp:/fwww.oipc be.ca/

3. HEENAN BLAIKIE CONSULTING and JESSICA L. McDONALD undertake that on request of the Province or its Crown corporations
and agencies, they will return to the appropriate party all information received from such party or parties, including all copies,
derivatives, reports and analysis containing such information.

4. HEENAN BLAIKIE CONSULTING and JESSICA L. McDONALID undertake not to use any of the information referenced in Section 1
above for any other purpose other than those of related to cach Statement of Work.

5. HEENAN BLAIKIE CONSULTING and JESSICA L. McDONALD also undertake that they will immediately notify Doug Foster, ADM,
Ministry of Finance, if HEENAN BLAIKIE CONSULTING and JESSICA L. McDONALD receive a summons, subpoena, order or similar
instrument or otherwise become subject to a legal obligation requiring disclosure of any information reguired o be kept confidential

under this Undertaking.

6. Despite the execufion date of this Undertaking, it is deemed effective as of December 24, 2012,

HEENAN BLAIKIE CONSULTING

Per: Jessica £, McDonald
(Mame)

Title: Executive Vice-President
(Title}

SIGNED on the 24th day of December, 2012

Dl

JESSICA L. McDONALD

22

FIN-2013-00257
Page 32



Appendix 2 to Schedule F - Conflict of Interest Disclosure

A conflict of interest arises where you have an interest which confliets {or might contlict, or might be perceived to conflict)
with the interests of the Organization.

A conflict of interest may take a number of forms. 1t may be financial or non-financial, Tt may be direct or indirect. It may be
professional or family related.

A conflict of interest may arise from directorships or other employment; interests in business enterprises or professional
practices; share ownership; beneficial interests in trusts; existing professional or personal associations with the Organization;
professional associations or relationships with other organizations; personal associations with other groups or organizations;
or family relationships.

Special advisors te the Province must disclose any duty or interest that might conflict with his or her duty or interest to the
Organization, This disclosure covers each and both of HEENAN BLATKIE CONSULTING and JESSICA L. McDONALD,

1. A direct or indirect conflict with my/our duties as Special Advisor(s) to the Province may arise because (please
indicate if non-applicable):

a) 1/We, or my/our associates’, hold the following oifices {appeinted or elected):

N/A

by  /WE, my/our associates, or any trustee or any nominee on my/our behalf, own or possess, directly or indirectly,
the following interests (i.c., shates, businesses, or properties):

N/A

¢} 1/We, or my/our associates, have the following interests in existing or proposed transactions with the
Organization,

N/IA

2, The nature and extent of the conflicting office duty or fnterest referred to in sub-paragraphs Ha) or 1(b) is {please
indicate if non-applicable):

NAA

3, A real or perceived conflict of interest with my/our duties as Special Adviser(s) to the Province may arise because
I/We receive financial remuneration (either for services performed by me/us, as an owner or part owner, trustee, or
employee or otherwise) from the following sources (please indicate if non-applicable):

N/A

' “Organization” means the Province and its Crown corpotations and agencies.

e Associate” of a person means any person closely connected by blood or otherwise including, but not limited to, a spouse
{inAludtiviatedinfimpdaorsprent spyrestspmaolipaiyntobrstited bistolpollidd offgmuideliildluding, but not limited to, a spouse
(inchuding common-law spouse), parent, grandparent, brother, sister, child or grandchild,
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4.

[CONTRACTOR TO COMPLETE]

The following is a list of each subsidiary” or affiliate’ of a company listed in section 1 of this declaration.

Company Listed in Paragraph I(b)

Type of Business Ordinarily

Name of Subsidiary or Carried on by Subsidiary ov

Affiliate

Affiliate
N/A
3. H, at any time following the signing of this Conflict of Interest declaration, there are changes to the information
given herein regarding conflict of interest, either by way or addition or deletion, 1 shall forthwith fite with the
Ministry of Finance a supplementary disclosure statement describing such change.
Yest AGREED No:
6. Other than disclosed above, do you have any relationships or interests that could compromise, or be perceived to

compromise, your ability to exercise judgment with a view to the best interests of the Province, as Spectal
Advisor(s)? If so, please specify.

Yes: No: NONE

[f yes, specify below, N/A

Signed this 24th day of December, 2012,

/W

HEENAN BLAIKIE CONSULTING/ JESSICA L. McDONALD
(authorized signatory)

* For the purposes of this declaration, a corporation is a subsidiary of another corporation where:

(a) it is contrelled by:
(i} that other corporation;
(ii) that other corporation and one or more other corporations, each of which is controlled by that
other corporation; or
(iii) two or more other corporations, each of which is controlled by that other corporation; or
6] it is a subsidiary or a subsidiary of that other corporation,

? For the putposes of this declaration, oue corporation is affiliated with another corporation where one of them is the
subsidiary of the other, or both are subsidiaries of the same corporation, or vach of them is conirolled by the same person.
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Schedule G - Security Schedule

Definitions

In this Schedule,

(a) “Equipment” means any equipment, including interconnected systems or subsystems of equipment,
software and networks, used or to be used by the Contractor to provide the Services;

(b}  “Facilities” means any facilities at which the Contractor provides or is to provide the Services;
{¢} “Information” means information
@ in the Material, or

(ity  accessed, produced or obtained by the Contractor (whether verbally, electronically or
otherwise) as a result of the Agreement;

{d) "Record” means a “record” as defined in the Interprefation Act;
{e)  “Sensitive Information” means

(i} Information that is “personal information” as defined in the Freedom of Information and
Protection of Privacy Act, or

(i}  any other Information specified as “Sensitive Information” in Appendix G6, if attached; and

(fy  “Services Worker” means an individual involved in providing the Services for or on behalf of the
Contractor and, for greater certainty, may include

(i) the Contractor or a subcontractor if an individual, or

{ii) an employee or volunteer of the Contractor or of a subcontractor.

Schedule contains addifional obligations

2.

The obligations of the Contractor in this Schedule are In addition to any other obligations in the
Agreement or the schedules attached to it relating to security including, without limitation, the
obligations of the Contractor in the Privacy Protection Schedule, if attached.

Services Worker confidentiality agreements

3.

The Contractor must not permit a Services Worker who is an employee or volunteer of the Contractor to
have access to Sensitive Information unless the Services Worker has first entered into a confidentiality
agreement with the Contractor to keep Sensitive Information confidential on substantially similar terms
as those that apply to the Contractor under the Agreement,

Services Worker security screening

4,

The Contractor may only permit a Services Worker who is an employee or a volunteer of the Contractor
to have access to Sensitive Information or otherwise be invelved in providing the Services if, after having
subjected the Services Worker to the personnel security screening requirements set out in Appendix G1
and any additional requirements the Contractor may consider appropriate, the Contractor is satisfied that
the Services Worker does not constitute an unreasenable security risk. The Contractor must create, obtain
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and retain Records documenting the Contractor’'s compliance with the security screening requirements
set out in Appendix G1 in accordance with the provisions of that appendix,

Services Worker activity logging

5. Subject to section 6, the Contractor must create and maintain detailed Records logging the activities of all
Service Workers in relation to:

(a) their access to Sensitive Information; and
{b) other matters specified by the Province in writing for the purposes of this section.
6. The Records described in section 5 must be made and maintained in a manner, and contain information,

specified in Appendix G2, if attached.
Facilities and Equipment protection and access control
7. The Contractor must create, maintain and follow a documented process to:
{a) protect Facilities and Equipment of the Contractor required by the Contractor to provide the

Services from loss, damage or any other occurrence that may result in any of those Facilities and
Equipment being unavailable when required to provide the Services; and

{b} limit access to Facilities and Equipment of the Contractor
(i} being used by the Contractor to provide the Services, or
(i} that may be used by someone to access Information

to those persons who are authorized to have that access and for the purposes for which they are
authorized, which process must include measures to verify the identity of those persons.

8. If the Province makes available to the Coniractor any Facilities or Equipment of the Province for the use of
the Contractor in providing the Services, the Contractor must comply with any policies and procedures
provided to it by the Province on acceptable use, protection of, and access to, such Facilities or Equipment.

Sensitive Information access control

9. The Contractor must:

{a) create, mpintain and foHow a documented process for limiting access to Sensitive Information to
those persons who are authorized to have that access and for the purposes for which they are
authorized, which process must include measures to verify the identity of those persons; and

(b) comply with the information access control requirements set out in Appendix G3, if attached.

Integrity of Information

10.  The Centractor must;

(a)  create, maintain and follow a documented process for maintaining the integrity of Information while
possessed or accessed by the Contractor; and

{(b)  comply with the information integrity requirements set out in Appendix G4, if attached.
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11.  For the purposes of section 10, maintaining the integrity of Information means that, except to the extent
expressly authorized by the Agreement or approved in writing by the Province, the Information has:

{a) remained as complete as when it was acquired or accessed by the Contractor; and
(b)  notbeen altered in any material respect.
Documentation of changes to processes

12, The Contractor must create and maintain detailed Records logging any changes it makes to the processes
described in sections 7, 9 and 10,

Notice of security breaches
13.  If Contractor becomes aware that:

{a) unauthorized access, collection, use, disclosure, alteration or disposal of Information or Records
contalning Information; or

(b) unauthorized access to Facilities or Equipment

has occurred or is likely to occur {whether or not related to a failure by the Contractor to comply with this
Schedule or the Agreement), the Contractor must immediately notify the Province of the particulars of that
occurrence or likely occurrence, If the Contractor provides a notification under this section other than in
writing, that notification must be confirmed in writing to the Province as soon as it is reasonably
practicable for the Contractor to do so.

Review of security breaches

14,  If the Province decides to conduct a review of a matter described in section 13 (whether or not the matter
came ko the attention of the Province as a result of a notification under section 13), the Contractor must, on
the request of the Province, participate in the review to the extent that it is reasonably practicable for the
Contractor to do so.

Retention of Records

15.  Unless the Agreement otherwise specifies, the Contractor must retain all Records in the Contractor’s
possession that contain Information until directed by the Province in writing to dispose of them or deliver
them as specified in the direction,

Storage of Records

16.  Until disposed of or delivered in accordance with section 15, the Contractor must store any Records in the
Contractor’s possession that contain Information in accordance with the provisions of Appendix G5, if
attached.

Audit

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

Contractor’s premises to inspect and, at the Province's discretion, copy:

(a)  any Records in the possession of the Contractor containing Information; or
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{b) any of the Contractor's Information management policies or processes (including the processes
described in sections 7, 9 and 10 and the logs described in sections 5 and 12) relevant to the
Contractor’s compliance with this Schedule

and the Contractor must permit, and provide reasonable assistance to the exercise by the Province of the
Province’s rights under this section,

Termination of Agreement

18.

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

Interpretation

19.

20.

21

22,

23,

24.

In this Schedule, unless otherwise specified:

{a) references to sections are to sections of this Schedule; and

(b)y  references to appendices are to the appendices attached to this Schedule.

Any reference to the “Contractor” in this Schedule includes any subcontractor retained by the Contractor to
perform obligations under the Agreement and the Contractor must ensure that any such subcontractors
comply with this Schedule,

The appendices attached to this Schedule are part of this Schedule,

If there is a conflict between a provision in an appendix attached to this Schedule and any other provision
of this Schedule, the provision in the appendix is inoperative to the extent of the conflict unless the
appendix states that it operates despite a conflicting provision of this Schedule,

Tf there is a conflict between:

{a)  a provision of the Agreement, this Schedule or an appendix attached to this Schedule; and

{b}  adocumented process required by this Schedule to be created or maintained by the Confractor

the provision of the Agreement, Schedule or appendix will prevail to the extent of the conflict.

The obligations of the Contractor in this Schedule will survive the termination of the Agreement,
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SCHEDULE G - Appendix G1 - Security screening requirements

The personnel security screening requirements set out in this Appendix G1 ave for the purpose of assisting the

Contractor determine whether or not a Services Worker constitutes an unreasonable security risk.

Verification of name, date of birth and address

1. The Contractor must verify the name, date of birth and current address of a Services Worker by viewing at
least one piece of “primary identification” of the Services Worker and at least one piece of “secondary
identification” of the Services Worker,* as described in the table following this section. The Contractor
must obtain or create, as applicable, Records of all such verifications and retain a copy of those Records,
Por a Services Worker from another province or jurisdiclion, reasonably equivalent identification
documents are acceptable.

Primary Identification Secandary Identification
Issued by ICBC: *  School iD card (student card)
. Bank card {only if holder's name is on card}
+  B.C. driver’s licence or learner's lrence (mmast *  Credit card (only if holder’s name is on card)
have photo) +  Passport
¢ B.C. Hdentification (BCID) catd *  FPoreign birth cerntificate (a baptismal certificate is not
acceptable)
Issued by provincial or teeritorial government: = Canadian or U.S, driver's licence
*  Naturalization cerlificate
+  Canadian birth certificate *  Canadian Forces identification
*  Police identification
issued by Government of Canada: «  Foreign Affairs Canada or consular identification
+  Vehice registration {only if owner's signature is
¢ Canadian Citizenship Card shown)
*  Permanent Resident Card * Picture employee ID card
+  Canadian  Record of  Landing/Canadian *+  Firearms Acquisition Certificate
Immigration ldentification Record *  Social Insurance Card (only if has signature strip)

. B.C, CareCard

. Native Status Card

. Parole Certificate 12

v Correctional Service Conditional Release Card

*It is not necessary that each piece of identification viewed by the Contractor contains the name, date of
birth and current address of the Services Worker. Tt is sufficient that, in combination, the identification
viewed contains that information.

Verification of education and professional qualifications

2, The Contractor must verify, by reasonable means, any relevant education and professional qualifications of
a Services Worker, obtain or create, as applicable, Records of all such verifications, and retain a copy of
those Records.

Verification of employment history and reference checks

3. The Contractor must verify, by reasonable means, any relevant employment history of a Services Worker,
which will generally consist of the Contractor requesting that a Services Worker provide employment
references and the Contractor contacting those references. I a Services Worker has no relevant
employment history, the Contractor must seek to verify the character or other relevant personal
characteristics of the Services Worker by requesting the Services Worker to provide one or more personal
references and contacting those references. The Confractor must obtain or create, as applicable, Records of
all such verifications and retain a copy of those Records,

Security interview

4.  The Contractor must allow the Province to conduct a security-focused interview with a Services Worker if
the Province identifies a reasonable security concern and notifies the Contractor it wishes to do so.
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STATEMENT OF WORK

INDEPENDENT REVIEW LEADER —
INDUSTRY TRAINING AUTHORITY/SYSTEM REVIEW

Contractor | Jessica L. MceDonald Inc.

Supplier#
Contract ID# | CI3EFFS28275, - .
Statement of Work Ref# | 2013 - 1 (JLM - JTST)

Services:

British Columbia has tremendous economic opportunities over the next 10 years from the
growth of the liquefied natural gas (LNG) and other key sectors, To fully realize these
opportunities, it is vitally important that the Provinee has & strategic, coordinated, and
responsive industry training system that is achieving the outcomes required to ensure
employers and industry have the right number of skilled trades people at the right plam’:
and at the right time, and that British Columbiang can fake full advantage of )0%} openings
in their communities,

With the immense economic opportunities in front of BC, it is more eritical than ever that
BC's industry trades training system is performing at an optimal level to meet projected
labour market demands, As directed in the June 2013 mandate letter, the Minister is
"‘rsitiatizzg; a review of the roles and functions, including governance, of the ITA to ensure
it is meeting its mandate and @ashmg the targets/outcomes needed to provide the skilled
trades workers BC needs, i

vy

1. The Contractor will cause Eféésica I.. MeDonald, with the sapport of its sub-
contractor, Danielle Van Huizen, to act ag the Independent Review Leader and
conduct a formal review of roles and functions, including governance, of the
Industry Training Authority (ITA) of British Columbia, (the Review) to assess
whether the ITA is meeting its mandale and reaching the targets/outcomes that are
required to help ensure:

e BC has the skilled trades workers it needs to meet projected labour market
demands arising from expected growth in the liquefied natural gas (LNG)
and other key sectors; and

e British Columbians can take full advantage of trades job opportunities in
their communities.

Jessica L, MeDonald will directly supervise and be accountable for any work undertaken
by any sub-contractors under this Statement of Woik.
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The Review will examine outcoipes gqhicvedftg;gsagngy the ITA, and its
interactions with industry trainig system partigss; industry partners, and ITA’s
customers (employers, apprentices), and provide Government with
recommendations, as may be required in the opinion of the Contractor, to improve
and strengthen:

Oversight and governance of the industry training system;
Strategic leadership of the system;
Outcomes that will provide more skilled workers across B.C,;

ITA’s overall service delivery model of the apprenticeship system in BC
(from pre-apprenticeship through to certification); and

Partnerships and engagement with educators, industry, private sector
unions, and other stakeholders.

Recommendations may also include proposed revisions to ITA’s mandate and/or
functions and programs or initiatives to help ensure that BC’s industry training
system will meet BC’s economic and labour market needs.

In carrying out the Review, the Contractor will

a) Structure the Review as 3 fight; focused profbsithat leverages system
expertise, analysis and etiployéf consultatiofls to date, including but not
limited to current legislation and strategic/business plans related to industry
training; BC Government’s Crown agency governance policies; other general
and specific directions, and system results data.

b) Consult with:

i. Sysfem Partners - organizations that fund and/or deliver training programs
or services to employers, apprentices, and other customers of the system.
This includes, but is not limited to:

o

O

o

ITA Board members and executive-level staff;
Industry Training Organization (ITO) Board Chairs and CEOs;

The Trades Training Consortium of BC (TTCBC), a crown agency that
represents the interests of the 14 public post secondary institutions that
deliver trades training;

BC Association of Trades Training Administrators (BCATTA) - i.e. the
Deans of Trades from the 14 TTCBC public post secondary institutions;

A representative sample of the 24 priv%tg:ﬁgaining providers that deliver
technical trades training; afd; .~ ~\lgl""
Deputy Ministers and/or select senior staff from the Ministries of JTST,

Advanced Education, Education, Social Development and the Crown
Agencies Resource Office.
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ii. Industry Partners —organizations or industry parinership groups that
represent the interests of apprentices, journeypeople, and/or their employers.
This includes, but is not limited to, senior level representatives from:

BC Natural Gas'w;;r'kforce Stratepy Committee;
Mining Association of BC;

Forest sector workforce development committee(s);
BC Construction Association;

Independent Contractors Business Association; and

o O ¢ ¢ O ©

Private sector unions and labour organizations (e.g. BC Federation of
Labour, BC/Yukon Territory Building Construction Trades Council).

and

ifi. End Users — a small reference group of individual employers, apprentices
and other customers of BC’s industry training system.

¢) Examine best practices in other jurisdictions, including seeking advice and
input from industry training system practitioners and/or governance experts
from Canadian and international jurisdictions which have implemented
industry training system models BC may wish to learn from. These
jurisdictions will include, but are not limited to: Queensland, Australia
(currently implementiigisignificant training system changes to meet
resource/LNG sector needs), Ireland, England, and Alberta;

d) Operate in a manner that encourages frank and open discussion, and ensures
that materials, comments, perspectives and opinions provided as part of the
Review are treated confidentially and used only for the purpose of the
Review;

e) Consider the differing needs of industry in each of BC's economic regions by
ensuring that, to the greatest extent possible the system partners, industry and
labour stakeholders, and employer/apprentices consulted as part of the Review
represent all regions of the province;

f) Ensure, to the greatest extent possible, that Review recommendations will
strengthen the current system without creating undue disruption to the
ongoing recruitment, training and credentialing of the skilled workers that
BC’s economy needs; and

g) Undertake other duties as requested by Shannon Baskerville, ADM, Labour
Market and Immigration Division, ITST, or her designate,

2. In the event that the Copragtor wishes for e} subcontractor or person, other than
Danielle Van Huizen, to assist in providing thé Services, the Contractor will seek
the prior written approval of Shannon Baskerville, Assistant Deputy Minister,
Labour Market and Immigration Division, JTST, or her designate.
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3. Prior to commencing any Services, the Contractor must deliver to Shannon
Baskerville, Assistant Deputy Minister, ITST, or her designate, a fully completed
and signed “Conflict of Interest Disclosure”, attached as Appendix 2 to this
Statement of Work; and the “Undertaking of Confidentiality”, attached as
Appendix 3 to this Statement of Work for Jessica L. McDonald Inc.; Jessica L.
McDonald; and Danielle Van Huizen. To the extent that other persons have been
identified and approved under Services - section #2sthe Contractor must deliver
to Shannon Baskerville, Assisiant Deputy Mihiﬁtiﬁ‘;'éjTST, or her designate, a fully
completed and signed “Conflict of Inferest Disclosure” and “Undertaking of
Confidentiality” for each of those persons. ‘

Timelines:

Start date: August 30, 2013
Completion: December 31, 2013

Reporting to: Shannon Baskerville, Assistant Deputy Minister, Labour Market and
Immigration Division, JTST (or her designate).

Specific Deliverables and Schedule:

h) Meet with JTST ministry executive by August 30, 2013, to review the project
scope, issues and work to be undertaken under this Statement of Work.

i) Provide a summary workplan for the consultations to be undertaken for the
Review to Shannon Baskerville, ADM, LabourMarket and Immigration Division,
JTST by September 4, 2013. " Thie workplan shoafd include opportunities to
leverage existing meetings of system stakeholders and industry partners, and/or
use of online tools and social media, wherever practicable,

i) Submit a draft report to Shannon Baskerville ADM, Labour Market and
Immigration Division, JTST by November 1, 2013, The draft report is to include:

o Documentation of the current governance framework for BC’s industry
training system, include the specific roles and responsibilities of ITA,
Government ministries, ITOs, and public and private trainers;

o Strengths and weaknesses of the framework, and opportunitics for
improvement;

o 2-— 3 options for governance or system model improvements to address
current weaknesses and/or enhance system efficiency and effectiveness.
The roles and responsibilities of each of the system partners must be defined
under cach option;

o ldentify key implications associated with each option, including
implementation risks and challenges, financial implications, and
requirement for legislative changes, as applicable;

2 Pty

B

W L
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SO

o A recommendation of one of these options to Government, along with an
action plan for immediate implementation; and

o Any other appropriate recommendations to Government that meet the
objectives of the Review.

k) Submit a final report, encompassing the same requirements as the draft report, to
the Minister of Jobs, Tourism and Skills Training by November 29, 2013. Submit
such reports in a format mutually agreed to by the Contractor and Shannon
Baskerville ADM, Labour Market and Immigration Division, JTST.

1) Provide ongoing verbal and/or written progress/status reports Shannon
Baskerville, ADM, Labour Market and Immigration Division and others as and
when requested.

Hourly/Daily Rates:

The Contractor will be reimbursed at the s17, s22 for the services of Jessica
L.McDonaldand  s17,s22  foythe services of,Danielle Van Huizen,

Total value of Services under this Statement of Work #2013 — 1 (JLM - JIST) must
not exceed $120,000 (CDN), including all service and fravel fees and expenses, without
prior written approval from Doug Foster, Ministry of Finance, or such other person as the
he may designate.

Should the Contractor request approval for services of persons other than Jessica L.
McDonald or Danielle Van Huizen under Services — section 1.2, the Contractor will also
submit for prior written approval, a listing of rates to be charged for such persons, to
Shannon Baskerville, Assistant Deputy Minister, Labour Market and Immigration
Division, JTST, or her designate. The value of such approved Services shall not cause
the total value of Services under this Statement of Work to exceed $120,000 (CDN), or
such other amount approved by Doug Foster, Assistant Deputy Minister, Ministry of
Finance,

Travel/Other Expenses/ Insurance Requirements or Waiving of and Reason For:
Expenses:

1. travel, accommodation aﬂ-‘};}?‘.‘??‘l expenses for travel outside of Vancouvet on the
same basis as the Provifice pays its Group I employees when they are on travel
status (see attached Appendix 1 — Group IT Rates Expenses for Contractors and
Sub-Contractors); and

2. the Contractor’s actual long distance telephone, fax, postage and other identifiable
communication expenses; and

excluding sales (“HST") or other applicable taxes paid or payable by the Contractor on
expenses described in (1) to (2) above to the extent that the Contractor is entitled to claim
credits (including GST input tax credits), rebates, refunds or remissions of the tax from
the relevant taxation authoritics.
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Expenses may be incurred with the prior approval of Shannon Baskerville, Assistant
Deputy Minister, Labour Market and Immigration Division, JTST, or her designate.

Please include the following coding in your invoice(s) for this Work Assignment:
Client: 125 RC:51676  SL:54020 STOB:6001(fees) Project:511ITAR
Client: 125 RC:51676  SL:54020 STOB:6002(expenses) Project:511ITAR

Other Terms Not Covered Above;

I. At the request of the Contractor, ITST may make the services of an external
resource with specific expertise in governance and system review processes to the
Contractor at no cost to the Contractor.

2. JTST staff may also be made available at the Céitfdctor’s request (at no costs) to
provide research support, subject matter expertise and general project support,
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Lead Approval:

Name: Shannion Baskerville Title: ADM’ La_bour Market and
Immigration, JTST
E-mail: Shannon,Bagkerville@egov,beca | Tel; 250 387-5640
Finance DMO Approval:
Master
RFP Ref: RIP #SA-MF2 )
Name: Doug Foster e Title: | ADM, Ministry of Finance
E-mail: Doug.Foster@gov.be.ca Tel: [ (250) 387-9022
Execution:

This Statement of Work may be entered into by each party signing a separate copy
(including a photocopy or facsimile copy) and delivering it to the other party by facsimile
transmission or by email with a scanned copy in PDF format,

SIGNED on behalf of Her Majesty the
Queen in Right of the Province of
British Columbia by a duly authorized
representative of the Ministry of Jobs,

it i St S’

Tourism and Skllls Training this 30_”‘ day )

of Py )%5},5 , 2013, in the presence of) .
)

Q’"
(gitness)

Contractor

Per:, //))2 WM/M

) %@v«w

)

Shannon Baskefville

ssistant Deputy

Minister, Labour Market and Immigration

Division, JTST

Jessica L, McDonald Inec.

Title: President
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GROUP I1 RATES EXPENSES FOR CON’I‘ RACTORS
AND SUB-CONTRACTORS

APPENDIX 1 - Group 2 Rates
EXPENSES FOR CONTRACTORS

The fellowing are ailovable expenses for contractors, All expenses must be paid by the contractor. Expenses cannot be direct billed

to the ministry axcept in unusual clreumstances {In these cases a special clause must be Included In tha contract). Criginal recelpts

must be submitted with the expense clalm {vhen recelpts are required) but photocoples of recelpts will be accepted If the contractor
requires tha orlglnal for another purpose {e.g., to ciaim for HST credits).

Travel Expanees

The contractor must be outsida thelr headquarters area {32
kllormetres from where thay ordinarity perform thalr duties) to be
eligible to clalm travel, meal and accommodation expenses,

1.Meal Allowances:
Effective March 29, 2009, tha foltawlng rmeal allowances can be
¢lalmed which must not exceed $49.00 per day {receipts are not

required}:

Breakfast only $22.00 | cinim if travet starts
baefore 7:00 a.m. or
ends after 7:00 a.m.
Eunch only $22.00 | claim if traval starts
before 12:00 nogn oy
ends after 13:40° noon.
Dinner andy $28,50 | claimif. ttaveE starts:
" | before 6:00 p.m, or
ends alter 6:00 p.m, |
Breakfast and lunch onfy $30.00 { see zbove
Breakfast and dinner only | $35.50 | see above
| buach and dinner only $35,50 | see above
| Fufl day 549.00 |

2.Mileage Rates When Using Privata Vehicler
Effectiva March 29, 2009, the private mileapa sllowanee 18 $.50
per kilometre (recalpts are not required). This rate can ba
claimed when using a private vehicle for travel. It Is Intended to
cover costs of gas and malntenance.

3.Toxi and Parking:
Taxi and parking chargas will be reimbursed if receipts fcaples of
recelpts are provided. Tips identifled separately on taxl recelpts
cannot be daimed.

b

Car Rentals:
Approved car rental agentles and the maximum rates for gach
comrunity ara listed at 55 L£8/¢ te £l

lcle 1 #
suppllars, Other agencies are to be used only when these
agencles cannot supply vehicles or when renting a vehlcle
outside BC, Contractors showld ask for the government rate.
Recelpts/coples of recalpts are requived.

{persons! accident Insurance) will not be relmbursed.
CDVY/LDW {collislon/loss damage walver) will be relmbursed
only whan renting from a company net on the approved list for
the specific community or when renting cutside BC.

B.Accommodation:
8] Hotel/motal {Receiptfcopy of recelpt and proof of payment
required},
Approved hotels and the maximum rates that may be ¢laired for
rooms and sugplementary ltems (e.g., parking} aré Ilsted in the
Accommodation Guide at mmms_.gmr_.m&m B

tateqories/accommodation/list-of-properties htmt

Rates may vary between summer, winter and shoulder seasons,
Only the single government rate will be reimbursed.
The “pumber in party” Identifled on tha recelpt must show only
one parson,

FEM FSA D21 REV JULY/1O

Process for Selecting Atcommodation:

& Selact the most cost-effectlva hote! from tha accommodation
gulde that meats your business requirements.

« Ensure tha expactations of the minlstry expense autharity are
clarified {through the contrack manager) regarding the prica of
gecommodation before travel takes placa,

« Ensure the rates charged by the hotel for the room and
supplementary ¢harges ars at or below the rates quoted In the
accommodation gulde.

If the contractor cannot stay at any of the hotels [isted In the
guide due to an exceptional or emergency situation, pra-
approval must ba obtained from the ministry expensa authority
and attached to the expense clalm. This epproval should ba
obtalned'lhroug‘h the contract manager,

[ By !
b) P ?,lngmg {receipts are nict required}):
$30ipepillght may be claimed when private lodaing Is
arranged {e.Q., staying with frlends}.

6. Alrfara:
Economy airfare only will be reimbursed. Receipts/copies of
receipts and proof of payment ara required.

2.Miscaliattanus Travel Expancaes:
Laundry, gratuities, porterage and persenal phone calls cannot
te clalmed. Ferry charges and highway tolls can be claimed if
supportad by an orlglnal recelpt. Othar miscellangous expanses
incurred when travelling {(e.g., courter and phetocepylng
charges) can also ba ¢laimed if supportad by a recalptfcopy of
recelpt,

8.0ut-of-Province Travel:
When B.C. contractors are required o travel ocut-of-province, a
Travel Authorization form approved by the minlstry dlrector must
accomnpany the axpense daim.

Othar Expensas

1.Business Expenases (e.g., all cosks associated with meetings,
In¢luding business and guest meals):
Clalms for buslness axpenses must be accompanied by an
approved Business Expense Approval form {which should ba
completed by the minfstry, not the contractar),

2,HST:
When recelpts are submitted for raimbursement, they should ba
adjusted to deduck the embedded HST. A contractor with an
HST repistration number can ¢laim Input tax credits from Canada
Revenue Agency.

3.Miscallansovs Expansea (s.g. buslness telephone/fax calls,
newspapers, atd.):
MlsceLL;x,éé,u#‘expenses will be pald If supported by orlginal
recéip SN I eur opinien are necessarily Incurred by you in
providing the service. Contact the contract manager before
incurring any miscellaneous expanses.

Centractor Initials:
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APPENDIX 2

CONFLICT OF INTEREST DISCLOSURE ~ JESSICA L. MCDONALD INC,
AND JESSICA L. MCDONALD

e bl L .
FA0S Y T '

A conflict of interest arises where you have an interest which conflicts gor might conflict,
or might be perceived to conflict) with the interests of the Organization'.

A conflict of interest may take a number of forms. It may be financial or non-financial, It
may be direct or indirect, It may. be professional or family related.

A conflict of interest may arise from directorships or other employment; interests in
business enterprises or professional practices; share ownership; beneficial interests in
trusts; existing professional or personal associations with the Organization; professional
assoctations or relationships with other organizations; personal associations with other
groups or organizations; or family relationships.

Special advisors to the Province must disclose any duty or interest that might conflict
with his or her duty or interest to the Organization. This disclosure covers JESSICA L.
McDONALD INC, AND JESSICA L. MCDONALD under Statement of Work
#2013 -1 (JLM - JTST).

1. A direct or indirect conflict with my duties as Independent Review Leader to the
Province (JTST)may arise because (please indicate if non-applicable):

a) 1, or my/our assoc_ie_g}g;,%, hold the following offices (appointed or elected):

b) I, my associates, or any ttustee or any nominee on my behalf, own or possess,
directly or indirectly, the following interests (i.e., shares, businesses, or
properties):

/A

c) I, or my associates, have the following interests in existing or proposed
transactions with the Organization.

N A

! “Organization” means the Province and its Crown corporations and agencies.

*“Associate” of a person means.any person closely connected by blood or otherwise
including, but not limited to, a spouse (including common-law spouse), parent,

grandparent, brother, sister, child or grandchild.
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2. The nature and extent of the conflicting office duty or interest referred to in sub-
paragraphs 1(a) or 1(b) is (please indicate if non-applicable):

7

A

3. A real or perceived conflict of interest with iny duties as Independent Review
Leader to the Province may arise because I receive financial remuneration {either
for services performed by me, as an owner or part owner, tfrustee, or employee or
otherwise) from the following sources (please indicate if non-applicabie):

Shell Canwia L,\}(; C@MCQQ acé/\/l'j‘erf Senviees
oY (3[6 '{‘06‘6\/\12,(; F"ﬂ’)‘&i/s ’)JrV Cb»ﬁ
Tl Nobiony 25mcomnends Vo vl confiliad Mh?Jcﬁ ‘
The following is a list of each subsidiary® or affiliate’ of a company listed in section 1 of
this declaration.

I~

: Type of Business
Company Listed in Paragraph | Name of Subsidiary or | Ordinarily Carried on
1(b) Affiliate by Subsidiary or
Affiliate

M Pan:
[T S i e
' ! PP 2 e PR

NI vt e

* For the purposes of this declaration, a corporation is a subsidiary of another corporation
where!
(a)  itis controlled by:
- (@) that other corporation;
(ii)  that other corporation and one or more other corporations, each of
which is controlled by that other corporation; or
(ili)  two or more other corporations, each of which is controlled by that
other corporation; or
(b) it is a subsidiary or a subsidiary of that other corporation.

“ For the purposes of this declaration, one 901'901'ati0n;,i:‘:§'é_’f;f}}i_ated with another
corporation where one of them is the subsidiary of the pﬁ‘iéi‘; or both are subsidiaries of
the same corporation, or each of them is controlied by the same person.
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4. If, at any time following the signing of this Conflict of Interest declaration, there
are changes to the information given herein regarding conflict of interest, either
by way or addition or deletion, I shall forthwith file with the Ministry of Finance a
supplementary disclosure statement describing such change.

Yes: Ajﬁ'@oa No:

5. Other than disclosed above, do you have any relationships or interests that could
compromise, or be perceived to compromise, your ability to exercise judgment
with a view to the best interests of the Province, as Independent Review Leader?
If s0, please specify.

Yes:

If yes, specify below:

Signed this 20 day of A’V\gw\/ 2013,

i)

Jessica L. McDonald/ Jessica L, McDonald Inc,
(authorized signatory)
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CONFLICT OF INTEREST DISCLOSURE - DANIELLE VAN HUIZEN (SUB-
CONTRACTOR)

A conflict of interest arises where you have an interest which conflicts gor might conflict,
or might be perceived to conflict) with the interests of the Organization’.

A conflict of interest may take a number of forms. It may be financial or non-financial. It
may be direct or indirect. It may be professional or family related.

A conflict of interest may arise from directorships or other employment; interests in
business enterprises or professional practices; share ownership; beneficial interests in
trusts; existing professional or personal associations with the Organization; professional
associations or relationships with other organizations; personal associations with other
groups or organizations; or family relationships. o

Special advisors to the Province must disclose any duty or interest that might conflict
with his or her duty or interest to the Organization. This disclosure covers DANIELLE
VAN HUIZEN under Statement of Work #2013 — 1 (JLM - JTST).

6. A direct or indirect conflict with my duties as subcontracted support to the
Independent Review Leader to the Province may arise because (please indicate if
non-applicable):

a) 1, or my/our associates®, hold the following offices (appointed or elected):

A

b) I, my associates, or any trustee or any nominee on my behalf, own or possess,
directly or indirectly, the following interests (i.e., shares, businesses, or
properties):

¢) I, or my associates, have the following interests in existing or proposed
transactions with the Organization.

N /A

5 “Organization” means the Province and its Crown corporations and agencies.

“Associate” of a person means any person closely connected by blood or otherwise
including, but not limited to, a spouse (including common-law spouse), parent,
grandparent, brother, sister, child or grandchild.
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7. The nature and extent of the conflicting office duty or interest referred to in sub-
paragraphs 1(a) or 1(b) is (please indicate if non-applicable):

NYA

8. A real or perceived conflict of interest with my duties as sub-contracted support to
the Independent Review Leader to the Province may arise because I receive
financial remuneration (either for services performed by me, as an owner or part
owner, trustee, or employee or otherwise) from the following sources (please
indicate if non-applicable):

N

The following is a list of each subsidiary’ or affiliate® of a company listed in section 1 of
this declaration.

Type of Business
Company Listed in Paragraph | Name of Subsidiary or | Ordinarily Carried on
1(b) Affiliate by Subsidiary or
Affiliate

" For the purposes of this declaration, a corporation is a subsidiary of another corporation
where:
(c) it is controlled by:
€] that other corporation;
(ii}  that other corporation and one or more other corporations, each of
which is controlled by that other corporation; or
(iii)  two or more other corporations, each of which is controlled by that
other corporation; or
(d)  itisa subsidiary or a subsidiary of that other corporation.

¥ For the purposes of this declaration, one corporation is affiliated with another
corporation where one of them is the subsidiary of the other, or both are subsidiaries of
the same corporation, or each of them is controlled by the same person.
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If, at any time following the signing of this Conflict of Interest declaration, there are
changes to the information given herein regarding conflict of interest, either by way or
addition or deletion, I shall forthwith file with the Ministry of Finance a supplementary
disclosure statement describing such change.

Yes! ﬂpiv’ead No:

9. Other than disclosed above, do you have any relationships or interests that could
compromise, or be perceived to compromise, your ability to exercise judgment
with a view to the best interests of the Province, as sub-contracted suppott to the
Independent Review Leader? If so, please specify.

Yes:

If yes, specify below

Signed this 20" day of hug usk 2013,

/MJLI[}W\{

Danielle Van Huizen T
(authorized signatory)

R EEN -
3";_‘3“-
RS
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APPENDIX 3

UNDERTAKING OF CONFIDENTIALITY ~ JESSICA I.. MCDONALD INC.
AND JESSICA L. MCDONALD

1, In consideration of her role as Independent Review Leader for the Ministry of Jobs,
Tourism and Skills Training, JESSICA L. McDONALD INC. AND JESSICA L.,
MCDONALD undertake that they will treat as confidential and not disclose or
permit to be disclosed, at any time, information they provide to, or obtain from, the
Province or its Crown corporations, agencics or clients (verbally, electronically or in
writing) in relation to or resulting from her role as Independent Review Leader for
Ministry of Jobs, Tourism and Skills Training under this Statement of Work #
Statement of Work #2013 — 1 (JL.M - JTST) , including but not limited to the
following:

{a}  the contents of materials, including and presentations brought to meetings or
circulated to the BC public service or public sector agencies or clients or
other materials received at meetings of the BC public service or public sector
agencies or clients;

{b}  the conversations and discussions held at the meetings of the BC public
service or public sector agencies or clients , including the comments of the
members of the BC public service or public sector agencies or clients;

(¢}  any part of the agendas of the meetings of the BC public service or public
sector agencies or clients;

(d)  the fact that 1 have attended or been scheduled to attend meetings of the BC
public service or publxc sector agencies or clients;

() the outcomes or dql s10ns of the the. BC public service or public sector
agencies or ciients or as result of the meetings of the BC public service or
public sector agencies or clients;

() any reports, recommendations or analysis prepared for or in connection with
or by the BC public service or public sector agencies or clients; and

(g  the terms of this Undertaking.

2, Section 1 of this Undertaking does not apply insofar as:

(a)  the disclosure is expressly permitted in writing by the Province or its Crown
corporations and agencies;

(b)  the information to be disclosed is general public knowledge;

{c)  the disclosure is to staff of the Government of British Columbia in attendance
at meetings of the BC public service or public sector agencies or clients; or

(d)  the information is as described in section 12(2)(a) to (¢) of the Freedom of
Information and Protection of Privacy Act, which can be accessed at
http://www.oipe.be.ca/

3. JESSICA L. McDONALD INC. AND JESSICA .. McDONALD undertakes that
upon request of Province or its Crown corporations and agencies, I will return to that
party and all information rfcewed from such parties, including all copies,
derivatives, reports and {malysns contammg such information.
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4, JESSICA L. McDONALD INC. AND JESSICA L. McDONALD undertake not to
use any of the information referenced in Section 1 above for any other purpose other
than those expressly provided for under this Statement of Work # Statement of
Work #2013 — 1 {JLM - JTST).

5. JESSICA L. McDONALD INC. AND JESSICA L. McDONALD also undertake
that I will immediately notify Shannon Baskerville, Assistant Deputy Minister,
Labour Market and Immigration Division, JTST (or her designate) , if they
receive a summons, subpoena, order or similar instrument or otherwise become
subject to a legal obligation requiring disclosure of any information required to
keep confidential under this Undertaking.

SIGNED AND DELIVERED )

tllis;_g_()ﬁbdayof ‘/L/g\,\,\ﬂ/ 2013 )

in the presence of: )

D7 el
(Signature of wiiness) : per JESSICA L. McDONALD INC.
AND JESSICA L. McDONALD .
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ﬂ ﬂsli

UNDERTAKING OF CONF IDBNTIALITY DANIELLE VAN HUIZEN

1. In consideration of her role as sub-contracted support for the Independent Review
Leader for Ministry of Jobs, Tourism and Skills Training, DANIELLE VAN
HUIZEN undertakes that she will treat as confidential and not disclose or permit to
be disclosed, at any time, information they provide to, or obtain from, the Province
or its Crown corporations, agencies or clients (verbally, electronically or in writing)
in relation to or resulting from their role as sub-contracted support for the
Independent Review Leader for Ministry of Jobs, Tourism and Skills Training under
this Statement of Work # Statement of Work #2013 — 1 (JL.M - JTST) , including
but not limited to the following:

(a)  the contents of materials, including and presentations brought to meetings or
circulated to the BC public service or public sector agéncies or clients or
other materials received at meetings of the BC public service or public sector
agencies or clients;

(b)  the conversations and discussions held at the meetings of the BC public

' service or public sector agencies or clients , including the comments of the
members of the BEpublic service or public sector agencies or clients;

(c) any part of the agéndas of the meetings'of the BC public service or public
sector agencies or clients;

(d)  the fact that I have attended or been scheduled to attend meetings of the BC

. public service or public sector agencies or clients;

(e)  the outcomes or decisions of the the BC public service or public sector
agencies or clients or as result of the meetings of the BC public service or
public sector agencies or clients;

H any reports, recommendations or analysis plepawd for or in connection w1th
or by the BC public service or public sector agencies or clients; and

(®) the terms of this Undertaking.

2. Section 1 of this Undertaking does not apply insofar as:

(a)  the disclosure is expressly permitted in writing by the Province or its Crown
corporations and agencics; :

(b the information to be disclosed is general public knowledge;

(¢)  the disclosure is to staff of the Government of British Columbia in attendance
at meetings of the BC public service or public sector agencies or clients; or

(d) the information is as described in section 12(2)(a} to (¢) of the Freedom of
Information and rqtecnon of Pri tvacy Ac! which can be accessed at
hitp://www.oipe.b¢, ¢ bal

3. DANIELLE VAN HUIZEN undertakes that upon request of Province or its Crown
corporations and agencies, | will return to that party and all information received
from such parties, including all copies, derivatives, reports and analysis containing
such information.
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4. DANIELLE VAN HUIZEN undertakes not to use any of the information referenced
in Section 1 above for any other purpose other than those expressly provided for
under this Statement of Work # (JTST).

5. DANIELLE VAN HUIZEN also undertakes that I will immediately notify
Shannon Baskerville, Assistant Deputy Minister, Labour Market and Immigration
Division, ITST (or her designate) , if [ receive a summons, subpoena, order or
similar instrument or otherwise become subject to a legal obligation requiring
disclosure of any information required to keep confidential under this

Undertaking,

SIGNED AND DELIVERED ) :

)
this %] day of D{ua \,ﬁ)f 2013)
in the presence of! )

% A
(Signature of witness) er Danielle Va.n ﬂmzen
¥
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