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THIS AGREEMENT is dated for reference the 28" day of April , 2014

BETWEEN:

AND:

NRG RESEARCH GROUP {the “Contractor”) with the following specified address and fax number:
1100 MELVILLE STREET, SUITR 1380

VANCOUVER, BC

VEE 4A6

604-681-0427

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

hy the Minister of Technology, Innovation and Citlzens’ Services, BC Stats {the “Province”) with the
following specified address and fax number:

137 - 553 SEPERIOR STREET

VICTORIA, BC

VBW V1

250-387-0380

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

conditions set out in this Agreement.

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

1 DEFINITIONS
General
1.1 In this Agreement, unless the context otherwise requires:

(a)  “Business Day” means a day, other than a Saturday or Sunday, on which Provincial government
offices are open for normal business in British Colambia;

(b)  “Incorporated Material” means any material in existence prior to the start of the Term or
developed independently of this Agreement, and that is incorporated or embedded in the
Produced Material by the Contractor or a Subcontractor;

© “Material” means the Produced Material and the Received Material;

(d)  “Produced Materlal” means records, software and other material, whether complete or not, that,
as a result of this Agreement, are produced or provided by the Contractor or a Subcontractor and
includes the Incorporated Material;

{e) “Received Material” means records, software and other material, whether complete or not, that, as
a result of this Agreement, are recelved by the Contractor or a Subcontractor from the Province or
any other persory;

(f) “Services” means the services described in Part 2 of Schedule A;

()  “Subcontractor” means a person described in paragraph (a} or (b} of section 13.4; and

(h)  “Term” means the term of the Agreement described in Part 1 of Schedule A subject to that term
ending earlier in accordance with this Agreement.

Meaning of “record”

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

2 SERVICES

Provision of services
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2.1 The Contractor must provide t¢he Services in accordance with this Agreement.

Term

2.2 Repardless of the date of execution or delivery of this Agreement, the Contractor must provide the
Services during the Term.

Suppiy of various ltems

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

Standard of care

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

Services,

Standards in relation to persons performing Services

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

Instructions by Province

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

instructions are carried out,

Confirmation of non-writter: instructions

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

Effectiveness of non-written instructions

2.8 Requesting writternt confirmation of an instruction under section 2,7 does not relieve the Contractor from
complying with the instruction at the time the instruction was given,

Applicable laws

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

3 PAYMENT

Fees and expenses

3.1 If the Contractor complies with this Agreement, then the Province must pay to the Contractor at the timesy
and on the conditions set out in Schedule B:
{a) the fees described in that Schedule;

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

providing the Services; and
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{c) any applicable taxes payable by the Province undex law or agreement with the relevant taxation
authorities on the fees and expenses described in paragraphs (a) and (b).

The Province is not obliged to pay to the Contractor more than the “Maximum Amount” specified in

Schedule B on account of fees and expenses.

Statements of accounts

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

Withholding of amounts

a3 Without limiting section 9.1, the Province may withhold from any payment due to the Coniractor an
amount sufficient to indemnify, in whole or in part, the Province and its employees and agents against
any liens or other third-party claims that have arisen or could arise in connection with the provision of
the Services, An amount withheld under this section must be promptly paid by the Province to the
Contractor upon the basis for withholding the amount having been fully resolved to the satisfaction of

the Province.
Appropriation

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

Currency

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

Non-resident income tax

3.6 If the Contractor is not a resident in Canada, the Contractor acknowledges that the Province may be
required by law to withhold income tax from the fees described in Schedule B and then to remit that tax

to the Receiver General of Canada on the Contractor’s behalf.

Prohibition against committing money

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

Refunds of taxes

38 The Contractor must:

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

() immediately on receiving, or being credited with, any amount applied for under paragraph (a),
remit that amount to the Provinee.
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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 {rue and correct,

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

iit) the Contractor helds 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) i the Contractor is not an individual,
® the Contractor has the power and capacity to enter into this Agreement and to observe,

perform and comply with the terms of this Agreement and all necessary corporate or other
proceedings have been taken and done to authorize the execution and delivery of this

Agreement by, or on behalf of, the Contractor, and

(it) 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 ifs
terms except as enforcement may be limited by bankruptcy, insolvency or other laws
affecting the rights of creditors generally and except that equitable remedies may be
granted only in the discretion of a court of competent jurisdiction.

5 PRIVACY, SECURITY AND CONFIDENTIALITY
Privacy

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

Security

5.2 The Contractor must:
{a) make reasonable security arrangements to profect the Material from unauthorized access,
collection, use, disclosure, alteration or disposal; and
(b) comply with the Security Schedule attached as Schedule G,

Confidentiality

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

congent except:

(a) as required to perform the Contractor’s obligations under this Agreement or to comply with
applicable laws;
{b) if it is information that is generally known to the public other than as result of a breach of this
Agreement; or
(©) if it is information in any Tncorporated Material.
4
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Public announcements

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

Restrictions on promotion

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

6 MATERIAL AND INTELLECTUAL PROPERTY

Access to Material

6.1 If the Contractor receives a request for access to any of the Material from a person other than the
Province, and this Agreement does not require or authorize the Contractor to provide that access, the
Contractor must promptly advise the person {o make the request o 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 Contracior must deliver any Material to the Province immediately upon the Province's

request,
Matters respecting inteliectual property

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

Upon the Province’s request, the Contractor must deliver to the Province documents satisfactory to the
Province that irrevocably waive in the Province’s favour any moral rights which the Contractor (or
employees of the Contractor} or a Subcontractor (or employees of a Subconiractor) 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 Froduced Material and to the
extent that it remains so embedded or incorporated, the Contractor grants to the Province:

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

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

7 RECORDS AND REPORTS

Work reporting

71 Upon the Province’s request, the Contractor must fully inform the Province of all work done by the
Contractor or a Subcontractor in connection with providing the Services.

‘Time and expense records

7.2 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,

5

9 of 136



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 periud of not less than seven years after this Agreement ends.

8 AUDIT

8.1 In addition to any other rights of inspection the Province may have under statute or otherwise, the
Province may et any reasonable time and on reasonable notice fo 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 Provingce of the Pxovince’s rights under

this section.

9 INDEMNITY AND INSURANCE

Indemnity

9.1 The Contractor must indemnify and save harmless the Province and the Province’s employees and agents
from any loss, claim (including any dlaim of infringement of third-party intellectual property rights),
damage award, action, cause of aclion, cost or expense that the Province or any of the Province's
employees or agenls may sustain, incux, suffer or be put to at any time, either before or after this
Agreement ends, {each a “Loss”) to the extent the Loss is directly or indirectly caused or contributed to

by:

() any act or omission by the Contractor or by any of the Coniractor's agents, employees, officers,
directors or Subcontractors in connection with this Agreement; or

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

Insurance

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

Workers compensation

9.3 Without limiting the generality of section 2.9, the Contractor must comnply with, and must ensure that any
Subcontractors comply with, all applicable occupational health and safety laws in relation to the
performance of the Contractor’s cbligations under this Agreement, inchuding the Workers Compensation

Act in British Columbia or similar laws in other jurisdictions.

Personal optional protection |

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

{a} the Contractor s an individual or a parinership 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

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

95  Within 10 Business Days of being requested to do so by the Province, the Confractor must provide the
Province with evidence of the Contractor's compliance with sections 9.3 and 9.4.

10  FORCEMAJEURE

Definitions relating to force majeure
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10,7 Inthis section and sections 10.2 and 10.3:
(a) “Event of Force Majeure” means one of the following events:
) anatural disaster, fire, flood, storm, epidemic or power failure,
(i)  awar (declared and undeclared), insurrection or act of terrorism or piracy,
(i) astrike (including illegal work stoppage or slowdown) or lockout, or
(iv} afreight 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 liable to the other party for any failure or delay in the pexformance of the
Affected Party’s obligations under this Agreement resulting from an Bvent of Force Majeure and any time
periods for the performance of such obligations are automatically extended for the duration of the Event
of Force Majeure provided that the Affected Party complies with the requirements of section 10.3,

Duties of Affected Party
103 An Affected Party must promptly notify the other party in writing upon the oceurrence of the Event of

Porce Majeure and make all reasonable efforts to prevent, control or limit the effect of the Event of Force
Majeure so as to resume compliance with the Affected Party’s obligations under this Agreement as soon

as possible,
11 DEFAULT AND TERMINATION
Definitions relating to default and termination
111 In this section: and sections 11.2 to 11.4:

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

(i) an Insolvency Evertt,
(i) the Contractor fails 1o perform any of the Contractor’s obligations under this Agreement,
oF

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

)  “Insolvency Event” means any of the following:

(i) an order is made, a resclution is passed or a petition is filed, for the Contractor’s
liquidation or winding up,
(i) the Contractor commits an act of bankruptcy, makes an assignment for the benefit of the

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

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

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

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

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
7
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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 fake any other action available to it at law or in equily; or

{c) by wiitten notice to the Contractor, terminate this Agreement with immediate effect or on a

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

Defay not a waiver

11.3 N 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

11.5  Unless 8chedule 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 Coniractor must, within 30 days of such termination, repay to the Province any paid portion
of the fees and expenses described in Schedule B which corresponds with the portion of the
Services that the Province has notified the Contractor in writing was not completed to the
Provinee’s satisfaction before termination of this Agreament.

Diischarge of Hability

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

Notice in relation to Events of Default

117 If the Contraclor becomes aware that an Event of Default has occurred or anticipates that an Event of
Default is likely to occur, the Contracior 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 te take to address, or prevent recurrence of,
the Event of Default. A notice under this section as to an anticipated Evert of Default must specify the
steps the Contractor proposes to take to prevent the ocecurrence of the anticipated Event of Default,

12 DISPUTE RESOLUTION

Dispute resolution process

12,1 In the event of any dispute between the patties 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 i3 not resolved through collaborative negotiation within 15 Business Days of the
dispute arising, the parties must then attempt to resolve the dispute through mediation under the
ritles of the British Columbia Mediator Roster Society; and
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{c) if the dispute is not resolved through mediation within 30 Business Days of the commencerent of
mediation, the dispute must be referred to and finally resolved by arbitration under the
Arbitration Act.

Location of arbitration or mediation

122 Unless the parties otherwise agres in wiiting, an arbitration or mediation under section 12.1 will be held
in Victoria, British Columbia,

Costs of mediation or arbitration

12.3 Unless the parties otherwise agree in writing or, in the case of an arbitration, the arbitrator otherwise
orders, the parties must share equally the costs of 3 mediation or arbitration under section 12.1 other than
those costs relating ta the production of expert evidence or representation by counsel.

13 MISCELLANEQUS -

Delivery of notices

13.1  Any notice contemplated by this Agreament, to be effective, must be in wriiing and defivered as follows:
(@) by fax to the addressee’s fax number specified on the first page of this Agreement, in which case
it will be deemad to be received on the day of transmittal undess transmitied after the normal
business hours of the addressee or on a day that is not a Business Day, in which cases it wili 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 1o be received on the day of its delivery; or
(© by prepaid post to the addressee’s addtess specified on the first page of this Agreement, in which

case if mailed during any period when normal postal services prevail, it will be deemed to be
received on the fifth Business Day after its mailing.

Change of address or fax number

13.2  Either party may from time {o time give notice to the other party of a substitute address or fax number,
which from the date such notice is given will supersede for purposes of section 13,1 any previous address
or fax number specified for the party giving the notice.

Assignment

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

obligations under this Agreement.
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Subcontracting

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

person without the Province's prior written consent, excepting persons listed in the attached Schedule C.
No subcontract, whather 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 watving party and is not a waiver of any other term or breach,

Modifications

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

Entire agreement

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

Survival of cerlain provisions

13.8  Sections 2.9, 3.1t 34, 3.7,38, 5.1 t0 5.5 6.1 t0 6.4, 7.1, 7.2, 81, 8.1, 9.2, 25, 10.1 t6 103, 11.2, 11.3, 11L.5,
11.6, 12.1 t0 12.3, 13.1, 13.2, 13.8, and 13.10, any accrued but unpaid payment obligations, and any other
sections of this Agreement {including schedules) which, by their terms or nature, are intended fo survive
the completion of the Setvices or termination of this Agreement, will continue in force indefinitely subject

tu any applicable limitation period prescribed by law, even after this Agreement ends.

Schedules

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

Independent contractor

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

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

Personnel not to be employees of Province

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

1G
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Key Personnel

13.12  If one or more individuals are specified as “Key Personnel” of the Contractor in Part 4 of Schedule A, the
Contractor must cause those individuals to perform the Services on the Contractor’s behalf, unless the
Province otherwlise 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 Frovince's possession which
the Province considers pertinent to the performance of the Services. : :

Conflict of interest

12.14 The Coniractor must not provide any services to any person in circumsiances which, in the Province's
reasonable opinion, could give rise to a conflict of interest between the Contractox’s duties to that person

and the Contracior's duties to the Province under this Agreement.

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

Conflicts among provisions

13.16 Conflicts among provisions of this Agreement will be resclved 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
otherwlise; and

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

Apreement not permit nor fetter

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

duty.
Remainder not affected by invalidity
1318 If any provislon 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 fo 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 I apply to this Agresinent.
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Governing law

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

applicable in British Columbia.
14 INTERPRETATION

ig.1 In thiz Agreement:

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

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

© the Confractor and the Province are referred %o as “the parties” and each of them as & “party”;

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

() unless otherwise specified, a reference to a siatute by name means the stattiie of British Colu mbia
by that name, as amended or replaced from time to time;

{f) 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 Jegal entity of any nature; and

(hy unless the cortexi otherwise requires, words expressed in the singular include the plural and vice
versa.

15 EXECUTION AND DELIVERY OF AGREEMENT

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

The parties have executed this Agreement as follows:

SIGNED on the 6 day of
- Al 2014 by the Contractor
(or, if not#n individual, on its behalf by {is
authorized signatgry or signatories):
—
Signature(s)
[« A C("* %A,

Print Name(s)

Vice Prec) ot

Print Title(s)

SIGNED onthe__( day of
My 2014 on behaif of the

Province l;y its duly authorized
representative:

el

Signature

Martin Monkman

Print Name

Acting Executive Director
Print Title

12
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Schedule A - Services

PART 1. TERM: _
1. The term of this Agreement commences on April 28, 2014 and ends on June 30, 20143
PART 2. SERVICES:

The Contractor will provide Computer Assisted Telephone Interviews (CATI) or Computer Assisted Web
Interviewing (CAWT) services as described in Appendix 1 as attached to this Schedule A,

Contractor Responsibilities
The following requirements relating to the Services to be provided are described in detail throughout this

section:
s  Sample Provision
¢+ Data Collection - CATI & CAWI
¢  Data Management/Electronic Reporting
»  Data Privacy, Security and Confidentiality

Part 2.1 Sample Provision
For projects involving surveys of the general population, the Contractor will provide a general
population sample that will optimize efficiency while being representative of the population, thereby

reducing sample bias,

Part 2.2 Data Collection - Computer Assisted Telephone Interviewing {CATH
The Contractor will employ CATI software capable of handling complex skip patterns and large datasets.
The software will be compatible with predictive dialing technology,

Predictive Dialing Technology

Predictive dialing technology may be required for some projects. Therefore, it is preferred that the
Contractor employ predictive dialing technology capable of detecting how calls are answered, thus
automatically discarding and noting unanswered calls, busy numbers, disconnected lines, answers from
fax miachines, answering machines and similar antomated services, only connecting calls answered by

people to waiting inferviewers.

Off-gite Interview Monitoring
For quality assurance purposes, BC Stats will require off-site interview monitoring capability. Minimumn
capability will include voice-only monitoring, but voice and data (screen-by-screen CATI) monitoring is

preferred,
Multi-lingual Ability
The Contractor will conduct interviews in a variety of languages that will include at a miniroum:
¢  English
¢  Prench
¢ Cantonese
*  Mandarin
+  Punjabi
¢ Hindi

Part 2.3 Data Collection - Computer Assisted Web Interviewing (CAWD
The Contractor will employ web-based survey software with the following capabilifies:
»  complex skip patterns (including backwards skips};
»  large datasets (L.e., 10,000+ records);
e  guota management (i.c., by region, institution by program, etc.);

13
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*  unique identifiers {i.e, identifying respondents from a listed sample and blocking duplicate
responses);
s “sayeand return” feature {allow respondents the epportunity to save incomplete surveys for
future completion);
+  multiple language toggle (ability to program survey in multiple languages, for selection by the
respondent):
o Englishy/French capability is mandatory;
o Ability to handle double-byte character sets (e.g., Chinese, Japanese) and right-to-left
languages (e.g., Arabic, Hebrew) is required;

»  randomizefrotate order of guestion sets and/or response options;
»  parform background calculations to vatidatefinterpret numerical responses (e.g., constant sums,

pay frequency caleulations); and,
¢ refercnce data (allows users to select data from established databases, such as postal codes}.

It is required that the software be integrated with Computer-Assisted Telephone Interviewing (CATI}
soltwate o ensure ease of mixed-mode methodology (i.e, telephone follow-up).

The Contractor will be obligated to inform BC Stats of the location of the web server and who has access
to it, The Contractor must not store personal information cutside Canada or permit access to personal

information from outside Canada,

Part 2.4 Daia Management/Electronic Reporting
For every project, the Contractor wilt provide BC Stats with a SPSS data file containing a record for each
record attempted, Each /SPSS data file will provide disposition codes for each record as well as results for
completed surveys, In addition, the Coniractor will deliver a summary report (including key learnings
and recommendations for methodology improvements) in M5 Word to BC Stats (transferred by
Sharepoint or other approved method). Note Contractors will be required to have a BCelld account,
Please note that due to compatibility issues, BC Stats requires the Contractor to have & minimum of SPSS

Version 15,

Part 2.5 Data Privacy, Security and Confidentiality
All Material provided by BC Stats or collected during the data collection process will be protected
through the application of indusiry accepted standards for security access and data protection. The
Contractor will be required to operate under the following privacy, security and confidentiality

standards:

Part 2.6 BC Stafistics Act

BC Stats operates under the Statistics Act, which guarantees the confiderttiality of client and respondent
information. Consequently, all individuals who are engaged in any project between BC Stats and the
Contractor, and have access to personal, confidential, or other sensitive information (collectively
hereinafter referred to as 'Sensitive Information’) must affirm/swear an oath out loud in the direct
presence of a person who has the legal authority to administer an cath, referred to as “Commissioner” in
Appendix E “Statistics Act Cath Swearing/Affirmation Procedure.” BC Stats will provide the Contractor
with necessary forms to swear staff in under the BC Statistics Act, RSBC 1996,

The Contractor will be responsible for ensuring that all staff with access to ‘Sensitive Information,’
including technical staff responsible for server maintenance, are affirmed/sworn under the Act and will
maintain an accurate, up-to-date list of affected staff. BC Stafs may audit the Hst on a regular basis to
ensure acceptability of the confidentiality and security standard and the Contractor will cooperate with.

All aspects of implementing this affirmation/swearing in process are the responsibitity of the Contractor,
inchuding any associated costs.

Pari 2.7 Transfer of Electronic Information
Electronic information that is confidential will be encrypted at the highest level possible when being
transferred between the Contractor’s work-site and BC Stats through a designated SharePoint location,
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PART 3. RELATED DOCUMENTATION:

Not applicable

1.  The Contractor must perform the Services in accordance with the obligations set out in this Schedule A
including any engagement letter, Solicitation document excerpt, proposal excerpt or other documentation
attached as an Appendix to, or specified as being incorporated by reference in, this Schedule.

2 The following are Appendices to this Schedule A:
Appendix 1 —Bid Sheet ATTACHED:
PART 4, KEY PERSONNTEL:
1, The Key Personnel of the Contractor are as follows:
@) Project Lead as outlined on in Appendix 1
15
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Appendix I to Schedule A
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QUAHFIED VENDOR TO COMPLETE

Project Lead: Tim Chan I LIst additional project staff: n/a

Description of Approach;

Our proposed costs assume the following:

development/refinement;

topline frequencies, data tables;

Here are the proposed costs:

e Online survey of BC government employees, with NRG handling the data coilection;

¢ BC Stats/Lean BC provides the sample to NRG with stratified sampling by all 22 Ministries, with likely
completions of 5000 to 7000 responses—we’ll provide costing for both scenarios;

+ Questionnaire of 15 to 20 questions, including one open-end; NRG provides questionnaire

» NRG to provide data processing, including cleaning, weighting, validation, coding of open-ended question,

s Crosstabs by position {e.g. supervisors vs non-suparvisors) and involvement in a Lean project over the last 12
months and other subgroups as directed by BC Stats; significance testing between sub-groups to be
conducted; BC Stats to provide appropriate weighting factors; and,

& Report in BC Stats standard format {BC Stats to develop an outline}.

Tasks

i

iiie il ant?neﬁt’t gaie

Data prccessing {cl eaning, weighting, valld atlan topﬁne
frequencies, data tables)
- SR T e S S
el e

Additianai cost for more detanad repo:ting' fto ha
deterrined)

..51,80;) T 51800

Total Project Fee {SCan excluding GST)

$13,950 514,950

5400 each.

*Reporting includes one banner set of tables and one round of report edits. The charge for additional banners is

A potential timeline is as follows {assuming project approval by Apr 24):

Questionnaire signoff by BC Stats/Lean BC: Apr 30

8C Stats/Lean BC provides the sample to NRG: Apr 30
Survey programming, testing by NRG/BC Stats: May 1-2
Brata collection period: May 5-16

BC Stats develops an outline for the report: by May 16

Topline frequencies delivered by NRG to BC Stats: May 21

Data tables/data dalivered by NRG to BC Stats: May 28
Draft Raport delivered by NRG: June &
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Sample acquisttion:

Source:

Ratfonale:
Timelines:, Questjonnaire finalized:
Sample finished:
Field wark:
Data delivery date{s):
Assumptlons: Questlonnaire length: {In minutes]
Rasponse rate: [Expecied response rate, response by made, etc)
Flowrate(s):
Other:
Project Costs: Hourly Rote X | #ofHours |= Total Iitemized Cost

flse actuat titles and pay rates]

[Use actual titles and pay rates]

[Use actual titles and pay rates)

“Survey Operator” Subtotal:

[Use actual titles and pay rates]

{Use actusl titles and pay rates)

[Use actual titles and pay rates]

“SupervisorfAnalyst” Subtotal;

[ifs2 actual titles ana pay rates)

[Use actual titles and pay rates]

“Profect Manage” Subtotal:

fUse actuai titles and pay rates)

fuse actual thiles and poy rates]

“Executive” Subtotal:

Sample Acquisition:

[Describe casts]

Other Costs:

[Describa all other costs incuding alf non-CATY/CAW! costs. Hemize If appropriate].

Total Costs:

$14,950

18

22 of 136



i

Schedule B - Pees and Expenses

UM UNT PAYABLE:

Maximum_Amount: Despite sections 2 and 3 of this Schedule, $20,000.00 is the maximum amount which the
Province is obliged to pay to the Contractor for fees and expenses under this Agreement (exclusive of any

applicable taxes described in section 3.1(c) of this Agreement),

2, PEES:

Flat Rate

Fegn: as outlined in Appendix 1 to Schedule A,

3. BXPENSES:

Expenses: None
4. STATEMENTS OF ACCOUNT:

Statements of Account: In order to obtain payment of any fees and expenses undex this Agreement, the
Contractor must deliver to the Province at the end of the Term or, if the Contractor completes the Services

before that fime, on the completion of the Services, 2 written statement of account in a form satisfactory o the

Province containing:

(@) the Contractor’s legal name and address;

&) the date of the statement;

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

() a chronological listing, in reasonable detafl, of any expenses claimed by the Contractor with receipts
attached, if applicable, and, if the Contractor is claiming reimbursement of any GST or other
applicable taxes paid or payable by the Contractor in relation fo those expenses, a description of any
credits, rebates, refunds or remissions the Contractor is entitled to from the relevant taxation
autharities in relation to those taxes;

(e) the Contractor’s calculation of all applicable taxes payable by the Province in relation to the Services;

® a description of this Agreement to which the statement relates;

(g a statement number for identification; and

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

5, PAYMENTS DUE:

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

discount,
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Schedule C - Approved Subcontractor(s}

Not applicable
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Schedule D - Insurance

The Contractor must, without Jimiting the Contractor’s obligations or labilities 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 acceptabte to the Province:

() Commercial General Liability in an amount not less than $2,000,000.00 inclusive per occurrence
against bodily injury, personal injury and properly damage and including Hability assumed under
this Agreernent and this insurance must

(iy  include the Province as an additional insured,

iy be endorsed to provide the Province with 30 days advance writien notice of cancellation or
material change, and

{ili) include a cross liability clause,

All insurance described in section 1 of this Schedule must;

(a}  be primary; and

{b)  not require the sharing of any loss by any insurer of the Province.

| The Coniractor must provide the Provinee 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)Y  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
provide to the Province certified copies of the required insurance policies.

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

required by law to carry, or which the Contractor considers necessary {o cover risks not otherwise covered
by insurance specified in this Schedule in the Cantractor’s scle discretion,
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Schedule E - Privacy Frotection Schedule

Definitions
1. In this Schedule,

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

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

email or business fax number of the individual;

(d) “personal information” means recorded information about an identifiabic 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 malter as the
Agreement but excluding any such information that, if this Schedule did not apply to it, would nwot be
under the “contro] of a public body” within the meaning of the Act.

Purpose
2. The purpose of this Schedule s to:

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

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

Collection of personal information

3, Unless the Agreement otherwise specifies or the Province otherwise directs in weiting, the Coniractor 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 Agresment.

4. 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.

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

(a) the purpose for collecting it;

{b) the legal authority for coliecting it; and

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

Accuracy of pergonal 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 {o make the request to the Province unless the Agreement
expressly requires the Contractor to provide such access and, if the Province has advised the Contractor of the
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name or title and contact information of an offictal of the Province to whom such requests are to be made, the

Contractor must also promptly provide that official’s name or title and contact information to the person.

making the request,

Correction of personal information

8.  Within 5 Business Days of receiving a written direction from the Province fo cortect or annotate any personal
information, the Conlractor 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.  } 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 direcls in writing, the Contractor must not store personal information outside
Canada or permit access to personal information from outside Canada.

Retention of personal information

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

Use of personal information

18, Unless the Province otherwise divects 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,

Disclogure 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,

Natice of foreign demands for disclosure

18, In addition to any obligation the Contractor may have to provide the notification conteraplated by sectian
30,2 of the Act, if in relation to personal information in the custody or under the control of the Contractor, the

Contractor:
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(a}  receivesa foreign demand for disclosure;

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

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

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

Notice of unauthorized disclosure

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

meaning as in section 30.5 of the Act.

Inspection of personal information

20, Inaddition to any other rights of inspection the Province may have under the Agreement or under statute, the
Province may, at anty reasonable time and on reasonable notice to the Contracior, enter on the Contractor’s
premises to inspect any personal information in the possession of the Conlracior or any of the Contractor’s
fnformation 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 (o any such inspection.

Compliance with the Act and directions

21.  The Contractor must in relation to personal information comply with:

(@)  therequirements of the Act applicable to the Contractor as a service provider, including any applicable
order of the comeissioner 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 provideyr.

Notice of non-compliance

23.  If for any reason the Contractor does not comply, or anticipates that it will be unable to comply, with a
provision in this Schedule in any respect, the Coniracior must promptly notify the Province of the particulars
of the nor-compliance or anticipated non-compliance and what steps it proposes to take to address, or
prevent recurrence of, the non-compliance or anticipated non-compliance.

Termination of Agreement

24, In addition to any other rights of termination which the Province may have under the Agreement or
atherwise at iaw, 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 Coniractor, upon any failure of the Contractor {o comply with this Schedule in a material respect.

Interpretation
25, In this Schedule, references to sections by number are to sections of this Schedule unless otherwise specificd
in this Schedule.
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26.

27,

28,

29.

30.

Any reference to the “Contractor” in this Schedule includes any subcontractor or agent retained by the
Contractor to perforn obligations under the Agreement and the Coniractor 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.

1f a provision of the Agreement {including any direction given by the Province under this Schedule) contlicts
with a requirement of the Act or an applicable order of the commissioner under the Act, the conflicting
provision of the Agreement {ox direction) will be inoperative to the extent of the condlict.

The Contactor 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 Coniractor 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

Not applicable
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Schedule G ~Security Schedule

Definitions
1. In this Schedule,
{a)  “Equipment” means any equipment, including interconnected systems or subsystems of equipment,
software and networks, used ot to be used by the Contractor to provide the Services;
()  “Facilities” means any facilities at which the Contraclor provides or is to provide the Services;
(¢) "Information” means infarmation
(i}  inthe Material, or
(i) accessed, produced or obtained by the Contracter {whether verbally, electronically or
otherwisc) as a result of the Agreement;
(d)  “Record” means a “record” as defined in the Interpretation Act;
(¢) “Sensitive Information” means
(1 Information that is “personal information” as defined in the Freedont of Information and
Protection of Privacy Act, or
(i)  any other Information specified as “Sensitive Information” in Appendix G6, if attached; and
(H  “Services Worker” means an individual involved in providing the Services for or on behalf of the

Contractor and, for greater certainty, may include
(¢} the Contractor or a subcontractor if an individual, ot

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

Schedule contains additional ebligations

2.

The obligations of the Contracior fn 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 Scheduls, if attached.

Services Worker confidentiality agreements

3.

The Contractor must not permit a Services Worker who s an employee or volunteer of the Contractor to
have access to Sensitive Information unless the Services Worker has first entered into a confidentiality
apreement with the Contractor to keep Sensitive Information confidential on substantially similar terms

as those that apply to the Coniractor under the Agreement,

Services Worker security screening

4,

The Contractor may only permit a Sexvices Worker who Is an employee or a volunteer of the Contractor
to have access to Sensilive Information or otherwise be involved in providing the Services if, after having
subjected the Services Worker to the personnel security screening requirements set out in Appendix Gl
and any additional requirements the Contractor may consider appropriate, the Contractor is satisfied that
the Services Worker does not constitute an unreasonable security risk. The Contractor must create, obtain
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.
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Services Worker activity logging

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

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

specified In Appendix G2, if attached.
Farililies and Equipment protection and access conirol
7. The Contractor must create, maintain and follow a documented process to:
@ 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
Eguipment being unavailable when reguired to provide the Services; and

(b) lirnit access to Facilities and Equipment of the Contractor
() being used by the Conlractor to provide the Services, or
(iiy 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 Contractor 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
pravided 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, maintain and follow a docurnented precess for limiting access to Sensitive Information fo
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 Contractor must:

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

(b) comply with the information integrity requirements set cut in Appendix G4, if attaclied.

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:

() remained as complete as when it was acquired or accessed by the Contractor; and

(&)  not been altered in any material respect.
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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. I Contractor becomes aware that:

(a)  unauthorized access, collection, use, disclosute, alteration or disposal of Information or Records
containing nformation; or

(b}  unauthorized access to Facilities or Equipment

has occurred or is likely to occur (whether or not related to 2 failure by the Contractor to comply with this
Schedule or the Agreement), the Contractor must immediately notify the Province of the particulars of that
oecurrence or likely occurtence, 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 to 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

Conkractor 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 divected 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 ary 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 Recordsin the possession of the Contractor containing Information; or

(k) any of the Coniractor'’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 Confractor must permit, and provide reasonable assistance to the exercise by the Province of the
Province’s rights under this section,

29

33 of 136



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 pericds for defaults by the Contractor, terminate the Agreement by giving written notice of such
termination to the Contractor, upon any fatlure of the Contractor to comply with this Schedule in a material

respect.

Interpretation

19.

20.

21,

22,

23.

In this Schedule, unless otherwise specified:
{a)  references to sections are to sections of this Schedule; and
()  references to appendices are to the appendices attached to this Schedule.

Any reference to the “Contractor” int this Schedule inchsdes any subcontractor retained by the Contractor to
perform obligations under the Agreement and the Contractor must ensure that any such subcontractors

comply with this Schedute,

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 proviston
of this Schedule, the provision in the appendix is inoperative to the extent of the confiict unless the
appendix states that it operates despite a conflicting provision of this Schedule.

If there is a conflict betweert

{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 Contractor
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 GI1 — Security screening requirements

The personnel security screening requirements set out in this Appendix G1 are for the purpose of assisting the
Contractor determine whether or not a Services Worker constilutes 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 picce of “primary identification” of the Services Worker and at least one piece of “secondary
identification” of the Sexvices Worker,* as described in the table following this section. The Contractor
must obtain or create, as applicable, Records of all such verifications and retain 2 copy of those Records.

For a Services Worker from another province or jurisdiction, reasonably equivalent identification

documents are acceptable,

Primary Ydentification Secondary Identification
Issued by ICBC: e Schon! TD card {stadent card)
#  Bank card {only if holder’s name is on card)
+ BC, drivers licence or learner’s licence {must *  Credit card {only if holder’s name is on card)
have photo} s Passport
s  B.C. Hanfification {BCID) card +  Foreign birth cetlificate {a baptismal cerfificate is not
acceplable)
Issued by provincial or territorial government: s Canadian or V.8, driver's licence
»  Naturalization certificate
s  Canadian birth certificate s Ceanadian Forces identification
¢ DPolice identification
Issued by Government of Canada: +  Foreipn Affairs Canada or consular identification
»  Vehicle registration {only If owner's signature is
+  Cavadian Citlzenship Card shown}
»  Permaneni Residen{ Card s Plclure employee ID card
+ Canadian Record of Tanding/Canadian +  Firearms Acquisition Certificate
Immigration Jdentification Record ¢ Socialinsurance Card {only if hassignature strip)
«  B.C CarCord
»  Nalive Status Caxd
= Parole Cerlificate 1D
s Cortrectional Service Conditional Release Card

*It is not necessary that each piece of identification viewed by the Coniractor contains the name, date of
birth and current address of the Services Worker, If 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 enipiayment 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, If a Services Worker has no relevant
employment history, the Contractor must seek to vexify 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 Contractor must obtain or create, as applicable, Records of
all such verifications and retain a copy of those Records.

Security interview

4.

The Contractor must aliow 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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THIS ACREEMENT is dated for reference the 1st day of May, 2014

BRTWEEN:

AND:

NRG RESEARCEE GROUP (the “Contractor”) with the following specified address and fax number:
1100 MELVILLE STREET, SUITE 1380

VANCOUVER, BC

V6E 4A6

604-681-0427

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA, as represented
by the Minister of Technology, Innovation and Citizens’ Services, BC Stats (the “Province”) with the
following specified address and fax number:

137 - 553 SUPERIOR STREET

VICTORIA, BC

VEW 9V1

250-387-0330

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

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

1
General

1.1

DEFINITIONS

In this Agreement, unless the context otherwise requires:
(a)  “Business Day” mcans a day, other than a Saturday or Sunday, en which Provincial government
offices are open for normal business in British Columbia;

(b} “Incorporated Material” means any material in existence prior to the start of the Term or
developed independently of this Agreement, and that is incorporated or embedded in the
Produced Material by the Contractor or a Subcontractor;

(<) “Material” means the Produced Material and the Received Material;

(d) “Praduced Material” means records, software and other material, whether complete or not, that,
as a result of this Agreement, are produced or provided by the Contractor or a Subcontractor and
includes the [ncorporated Material;

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

) “Services” means the services described in Part 2 of Schedule A;
(8) “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 subjeet to that term
ending earlier in accordance with this Agreement.

Meaning of “record”

1.2

2

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

SERVICES

Provision of scrvices
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2.1 The Contractor must provide the Services in accordance with this Agreement.
Term

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

Supply of various items

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

Standard of care

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

Standards in relation to persons performing Services

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

Instructions by Province

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

Confirmation of non-written instructions

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

Effectiveness of non-written instructions

28 Requesting written conlirmation of an instruction under section 2,7 does not relieve the Contractor from
complying with the instruction at the time the instruction was given.

Applicable laws

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

3 PAYMENT

Fees and expenses

3 ¥f the Contractor complies with this Agreement, then the Province must pay to the Contractor at the times
and on the conditions set out in Schedule B:

(a) the fees described in that Schedule;

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

The Province is not obliged to pay to the Contractor more than the “Maximum Amount” specified in

Schedule B on account of fees and expenses.

Statements of accounts

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

Withholding of amounts

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

Appropriation

34 The Province’s obligation to pay money to the Contractor is subject to the Finaucial 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 {ax

3.6 If the Contractor is not a resident in Canada, the Contractor acknowledges that the Province may be
required by law to withhold income tax from the fees described in Schedule B and then to remit that tax

to the Recciver General of Canada on the Contractor’s behalf,
Prohibition against committing money

3.7 Without limiting section 13,10(a), the Contractor must not in relation to performing the Contractor’s
obligations under this Agreement commit or purport to commit the Province to pay any money except as
may be expressly provided for in this Agreement.

Refunds of taxes
3.8 The Contractor must:
(@)  apply for, and use reascnable cfforts 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 {o the Province.
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4 REPRESENTATIONS AND WARRANTIES

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

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

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

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

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

{b)  if the Contractor is not an individual,

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

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

5 PRIVACY, SECURITY AND CONFIDENTIALITY
Privacy

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

5.2 The Contractor must;

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

(b} comply with the Security Schedule attached as Schedule G.

Confidentiality

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

(a) as required to perform the Contractor’s obligations under this Agreement or to comply with
applicable laws;
(b) if it is information that is generally known to the public other than as result of a breach of this
Agreement; or
(9] 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 reasonably practicable, after consultation with the Contractor.

Restrictions on promotion

55 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 INTELLECTUAI PROPERTY

Access to Material

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

Ownership and delivery of Material

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

request,

Matters respecting intellectual property

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

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

Rights in relation to Incorporated Material

6.4 Upon any Incorporated Material being embedded or incorporated in the Produced Material and to the
extent that it remains so embedded or incorporated, the Contractor grants to the Province:
(a) a non-exclusive, perpetual, irrevocable, royalty-frec, worldwide license to exercise, in respect of
that Incorporated Material, the rights set out in the Copyright Act (Canada), including the right to
use, reproduce, modify, publish and distribute that Incorporated Material; and

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

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

Contractor or a Subcontractor in conneciion with providing the Services.
‘lime and expense records

7.2 I 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,

5
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invoices, receipis and vouchers of expenses in support of those payments, in form and content
satisfactory to the Province. Unless otherwise specified in this Agreement, the Contractor must retain
such documents for a period of not less than seven years after this Agreement ends.

8 AUDIT

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

9 INDEMNITY AND INSURANCE
Indemnity
2.1 The Contractor must indemnify and save harmless the Province and the Province’s employees and agents

from any loss, claim (including any claim of infringement of third-party intellectual property rights),
damage award, action, cause of action, cost or expense that the Province or any of the Province’s
employees or agents may sustain, incur, suffer or be put to at any time, either before or after this
Agreement ends, (each a “Loss”) to the extent the Loss is directly or indirectly caused or contributed to
by:

(a) any act or omission by the Contractor or by any of the Contractor’s agents, employees, officers,
directors or Subcontractors in connection with this Agreement; or

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

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

Workers compensation

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

Personal optional protection

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

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

) such personal optional protection insurance is available for the Contractor from Work3afeBC or
other sources.

Evidence of coverage

9.5  Within 10 Business Days of being requested o 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.

10 FORCE MAJEURE

Definitions relating to force majeure
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10.1 I this section and sections 10.2 and 10.3:

(7) “BEvent of Force Majeure” means one of the following events:
(i)  anatural disaster, fire, flood, storm, epidemic or power failure,
(ii)y awar (declared and undeclared), insurrection or acl of terrorism or piracy,
(iii) @ strike (including illegal work stoppage or slowdown) or lockout, or
(iv) afreight embargo

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

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

Consequence of Event of Force Majeure

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

Duties of Affected Party

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

as possible.

11 DEFAULT AND TERMINATION

Definitions relating to default and termination

11.1 In this section and sections 11.2 to 11.4:

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

0
(i)

(iii)

an Insolvency Event,

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

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

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

)

(i)
(iii)
(iv})

V)
(vi)

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

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

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

a compromise or arrangement is proposed in respect of the Contractor under the
Comparties” Creditors Arrangentent Act (Canada),

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

the Contractor ccases, in the Province’s reasonable copinion, to carry on business as a
going concern.

Province’s options on default

11.2 On the happening of an Event of Defauit, or at any time thereatter, the Province may, at its option, elect

7
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to do any one or more of the following:

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

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

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

Delay not a waiver

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

Province’s right to terminate other than for default

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

Payment consequences of termination

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

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

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

Discharge of liability

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

Notice in relation to Events of Default

11.7  If the Contractor becomes aware that an Fvent of Default has occurred or anticipates that an Event of
Defaull is likely to occur, the Contractor must promptly notify the Province of the paiticulars of the Evenl
of Defaull or anticipated Event of Default. A notice under this section as to the occurrence of an Event of
Default must also specify the steps the Contractor proposes to take to address, or prevent recurrence of,
the Event of Default, A notice under this section as to an anticipated Event of Default must specify the
steps the Contractor proposes to take to prevent the occurrence of the anticipated Event of Default.

12 DISPUTE RESOLUTION
Dispute resolution process

121  Inthe cvent 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 partics 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 partics must then attempt to resolve the dispute through mediation under the
rules of the British Columbia Mediator Roster Society; and
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(<) if the dispute is not resolved through mediation within 30 Business Days of the commencement of
mediation, the dispute must be referred to and finally resolved by arbitration under the

Arbitration Act.

Location of arbitration or mediation

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

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

13 MISCELLANEQOUS

Delivery of notices

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

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

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

(c) by prepaid post to the addressee's address specified on the first page of this Agreement, in which
case if mailed during any period when normal 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 seclion 13.1 any previous address
or fax number specified for the party giving the notice.

Assignment

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

obligations under this Agreement.
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Subcontracting

134  The Contractor must not subcontract any of the Contractor’s obligations under this Agreement to any
person without the Provinee’s prior written consent, excepting persons listed in the attached Schedule C.
Ne 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 retajned by a person described in paragraph (a) to perform those obligations
fully complies with this Agreement in performing the subcontracted obligations.

Walver

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

Modifications

13.6  No mocdification of this Agrecement 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 partics as
to performance of the Services.

Survival of certain provisions

13.8

Sections 2.9, 3.1 to 34, 3.7, 3.8, 5.1 (0 55, 6.1 to 6.4, 7.1, 72,81, 9.1, 92, 95, 10,1 to 10.3, 11.2, 11.3, 11.5,
11.6, 12,7 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 subject
to any applicable limitation period prescribed by law, even after this Agreement ends.

Schedules

139

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

Independent contractor

13.10

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

(a) an employee or parmer of the Province; or
s)) an agent of the Province except as may be expressly provided for in this Agreement.

The Contractor must not act or purport to act contrary to this section.

Personnel not to be employces 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 employces of the Province,
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Key Personnel

13.12  If one or more individuals are specified as “Key Personnel” of the Conlractor 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 persen in circumstances which, in the Province’s
reasonable opinion, could give rise to a conflict of interest between the Contractor’s duties to that person
and the Contractor’s duties to the Province under this Agreement. '

Time

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

the modification or extension,
Conflicts among provisicns

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

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

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

Agreement not permit nor fetter

13.17 This Agreement does not operate as a permit, license, approval or other statutory authority which the
Contractor may be required to obtain from the Province or any of its agencies in order to provide the
Services. Nothing in this Agreement s 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 alfected by invalidity
13,18  Tf any provision of this Agreemenl 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 Lo give full effect to this Agreement.

Additional terms

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

11
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Governing law

13.21

14

141

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) “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;

{c) the Contractor and the Province are referred to as "the parties” and each of them as a “party”;

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

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

)} the headings have been inserted for convenience of reference only and are net intended to
describe, enlarge or restrict the scope or meaning of this Agreement or any provision of it;

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

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

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 to by the parties.

The parties have executed this Agreement as follows:

4 ’ N
SIGNED on the dO day of SIGNED on the _{ 3" duy of
ﬁ/ (A~ 2014 by the Contractor Do 2014 on behalf of the
{or, if not a@indixgidua_h on its behalf by its vaincrﬁy its duly authorized

auti;?ﬂ'ized Si%n iory/orisignatories): representative: .
//(/M/u( NALNL LA CE ?54 J@g C

S?gnatufé@/ . {f Signature

[ if;\(‘(-f.{f XX x_it'i/ﬂ{ ST ES Martin Monkman
Print Name({s} Print Name
N )
NG \l*.’ Acting Executive Director
Print Title(s} Print Title
12
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Schedule A — Services

PART 1. TERM:
1. The term of this Agreement commences on May 1, 2014 and ends on March 31, 2015.
PART 2. SERVICES:

The Contractor will provide Computer Assisted Telephone Interviews (CATI) or Computer Assisted Web
Interviewing (CAWT) services as described in Appendix 1 as attached to this Schedule A.

Contractor Responsibilities
The following requirements relating to the Services to be provided are described in detail throughout this
section:
*  Sample Provision
e Data Collection - CATI & CAWI
*  Data Managemeni/Electronic Reporting
»  Data Privacy, Security and Confidentiality

Part 2.1 Sample Provision
For projects involving surveys of the general population, the Contractor will provide a gencral
population sample that will optimize efficiency while being representative of the population, thereby
reducing sanmple bias,

Part 2.2 Data Collection - Computer Assisted Telephone Interviewing (CATI)

The Contractor will employ CATI software capable of handling complex skip patterns and large datasets.
The software will be compatible with predictive dialing technology.

Predictive Dialing Technology

Predictive dialing technology may be required for some projects. Therefore, it is preferred that the
Contractor employ predictive dialing technology capable of detecting how calls are answered, thus
automaticaily discarding and noting unanswered calls, busy numbers, disconnected lines, answers from
fax machines, answering machines and similar automated services, only connecting calls answered by
people to waiting interviewers.

Off-site Interview Monitoring

For quality assurance purposes, BC Stats will require off-site interview monitoring capabiiity. Minimum
capability will include voice-only monitoring, but voice and data (screen-by-screen CATI) monitoring is
preferred.

Multi-lingual Ability

The Contractor will conduct inlerviews in a variety of languages that will include at a minimum:
e  English

French

Cantonese

Mandarin

Punjabi

Hindi

Part 2.3 Data Collection - Computer Assisted Web Interviewing (CAWI)
The Contractor witl employ web-based survey software with the following capabilities:
e complex skip patterns (including backwards skips);
¢ large datasets (i.e., 10,000+ records);
®  quota management (i.e., by region, institution by program, etc.);
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s unique identifiers (i.e., identifying respondents {rom a listed sample and blocking duplicate
responses);

¢ “save and return” feature (allow respondents the opportunity to save incomplete surveys for
future completion);

¢ multiple language toggle (ability to program survey in multiple languages, for selection by the
respondent):

o English/French capability is mandatory;

o Ability to handle double-byte character sets (e.g., Chinese, Japanese) and right-to-left
languages {e.g., Arabic, Hebrew) is required;

] randomize/rotate order of question sets and/or response options;

¢  perform background calculations to validate/interpret numerical responses (e.g., constant sums,
pay frequency calculations); and,

¢ reference data (allows users to select data from established databases, such as postal codes).

It is required that the software be integrated with Compuler-Assisted Telephone Interviewing (CATI)
software to ensure ease of mixed-mode methodology (i.e., telephone follow-up).

The Contractor will be obligated te inform BC Stats of the location of the web server and who has access
to it. The Contractor must not store personal information outside Canada or permit access to personal
information from outside Canada.

Part 2.4 Tata Management/Electronic Reporting

For every project, the Contractor will provide BC Stats with a SPSS data file containing a record for each
record attempted. Each /SPSS data (ile will provide disposition codes for each record as well as results for
completed surveys. In addition, the Contractor will deliver a summary report (including key learnings
and recommendations for methodology improvements) in MS Word to BC Stats (transferred by
Sharepoint or other approved method). Note Contractors will be required to have a BCelD> account.
Please note that due to compatibility issues, BC Stats requires the Contractor to have a minimum of SPSS
Version 15.

Part 2.5 Data Privacy, Security and Confidentiality
All Material provided by BC Stats or collected during the data collection process will be protected
through the application of indusiry accepted standards for security access and data protection. The
Contractor will be required o operate under the following privacy, secwily and confidentiality
standards:

Part 2.6 BC Statistics Act
BC Stats operates under the Statistics Act, which guarantees the confidentiality of client and respondent
information. Consequently, all individuals who are engaged in any project between BC Siats and the
Contractor, and have access to personal, confidential, or other sensitive information {collectively
hereinafter referred to as ‘Sensitive Information’} must affirm/swear an oath out loud in the direct
presence of a person who has the legal anthority to administer an cath, referred to as “Commissioner” in
Appendix E “Statistics Act Oath Swearing/Affirmation Procedure.” BC Stats will provide the Contractor
with necessary forms to swear staff in under the BC Statistics Act, RSBC 1996.
The Contractor will be responsible for ensuring that all staff with access to ‘Sensitive Information,”
including technical staff responsible for server maintenance, are affirmed/sworn under the Act and will
maintain an accurate, up-to-date list of affected staff. BC Stats may audit the list on a regular basis to
ensure acceptability of the confidentiality and security standard and the Contractor will cooperate with .
All aspects of implementing this affirmation/swearing in process are the responsibility of the Contractor,
including any associated costs.

Part 2.7 Transfer of Electronic Information
Flectronic information that is confidential will be encrypted at the highest level possible when being
transferred between the Contractor's work-site and BC Stats through a designated SharePPoint location.
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PART 3. RELATED DOCUMENTATION:
Not applicable

1. The Contractor must perform the Services in accordance with the obligations set out in this Schedule A
including any engagement letter, Solicitation document excerpt, proposal excerpt or other documentation
attached as an Appendix to, or specified as being incorporated by reference in, this Schedule.

2. The following are Appendices to this Schedule A:
Appendix 1 - Bid Sheet ATTACHED:
PART 4. KEY PERSONNEL:
1, 'The Key Personnel of the Contractor are as follows:
(a) Project Lead as outlined on in Appendix 1
15
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Appendix 1 to Schedule A

_ 'BC STATS TO' COMPLET
P mect Lead Beth Collms o

PI‘OjEI:t #' 1830

;.began in’ 20[}6/07 and has
FrontCounter BC needs to sustam th

ntm '_d'. 'monthly smce then ln orde to

On or m'o_re' 'per.mo_nth___ :

. "Me'et-'a'targef:of.ﬁoffé'uﬁv_é com"l 1

) Remove respondents who have co | i_ét_'ed the :S_:Urvey'in'fhéb ous 3 fﬁtj_ntﬁs fromthe's mple

*respondent burden

' 'BC Stats w:th monthly dlsposmons showrng the -response rates for web an :__eiephone '

. _.__Respondent typ -
'Frame sources'

-@_e"n_eral popu_{a_ti.on 5

B _ .'fegltl'm te,' usable records) _ -
| 'Samplmg method o Random, wnth addltlonai resources dedicated o sub-ofﬂces
R Other.__:___ S : ' ' :
CATI/CAWI | Mode(s): -

web ,'.'With' "s'"o'h'_le te Iephone o

! Revelstoke, Castlegar, Dawson Creek,Fort Nelson, Clearwater, Merrit, Vernan, Campbell River, Port Alberni, Port
McNeill, Queen Charlotte City, Fort St. James, Mackenzie, Vanderhoof, Burns Lake, Terrace, Chilliwack, Powel
River, Squamish, 100 Mile House, Quesnel.
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:'Web survey (5 mmutes] Telephone survey (10 minutes)

QUALIFIED VENDOR TO COMPLETE NOTE* DIRECTAWARD UNDER $25,000*
Project Lead: | List additional project staff: [if appropriate]
Description of Approach:

Meets the above requirements.

-----0riginal Message-----

From: Liddie Sorensen-Lawrence [mailto:lsorenseniawrence@nrgresearchgroup.com]

Sent: April-30-14 10:00 AM

To: Collins, Beth MTIC:EX

Cc: Stanley Pon

Subject: RE: FCBC

Hi Beth,

As we discussed, | have confirmed and the length remains relatively consistent. Base on that, the actual survey costs
won't change. | believe we already had done the hours for the telephone top up/target at the new interviewer rate of
$27.50/hour {based on 10 hours per month) for a total monthly cost of $1395.

For the programming changes, we are looking at $800.

So for May-March (11 months) the total cost will be $16,145 which includes an average of 10 hours of telephane top
up per month plus the online.

Please let me know if you need anything in addition to this to prep the contract,

Thanks
Liddie

Liddie Sorensen-Lawrence, MBA
| Senior Vice President
NRG Research Group
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T 604.676,5649

i

Total Costs: $‘1 6,145
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Schedule B - Fees and Expenses

1. MAXIMUM AMOUNT PAYABLLE:

Maximum Amount: Despite sections 2 and 3 of this Schedule, $20,000.00 is the maximum amount which the
Province is obliged to pay to the Contractor for fees and expenses under this Agreement (exclusive of any
applicable taxes described in section 3.1(c) of this Agreement).

2. FEES:
Flat Rate
Fees: as outlined in Appendix 1 to Schedule A.

3. EXPENSES:

Expenses: None
4, STATEMENTS OF ACCOUNT:

Statements of Account: In order to obtain payment of any fees and expenses under this Agreement, the
Contractor must deliver to the Province at the end of the Term or, if the Contractor completes the Services
before that time, on the completion of the Services, a wrilten statement of account in a form satisfactory to the
Province containing;:

{(a) the Contractor’s legal narme and address;
) the date of the statement;
() the Contractor’s calculation of all fees claimed under this Agreement, including a declaration that the

Services for which the Contractor claims fees have been completed;

(d) a chronological listing, in reasonable detail, of any expenses claimed by the Contractor with receipts
attached, if applicable, and, if the Contractor is claiming reimbursement of any GST or other
applicable taxes paid or payable by the Contractor in relation to those expenses, a description of any
credits, rebates, refunds or remissions the Contractor is entitled to from the relevant taxation
atithorities in relation Lo those taxes;

(e the Contractor’s calculation of all applicable taxes payable by the Province in relation to the Services;
() a description of this Agreement to which the statement relates;

(2 a statement number for identification; and

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

5. PAYMENTS DUE:

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

Not applicable
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Schedule D - Insurance

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

(a) Commercial General Liability in an amount not [ess than  $2,000,000.00 inclusive per occurrence
against bodily injury, personal injury and property damage and including liability assumed under
this Agreement and this insurance must

€] 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

(iii)  include a cross liability clause.

All insurance described in section 1 of this Schedule must:

(a) beprimary; 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 Tnsurance; and

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

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 nol otherwise covered
by insurance specified in this Schedule in the Contractor’s sole discretion.
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Schedule E ~ Privacy Profection Schedule

Definitions
1. Tn this Schedule,

(@)  “access” means disclosure by the provision of access;
(b)  “Act” means the Freedow of Intformation and Protection of Privacy Act (British Calumbia);

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

email or business fax number of the individual;

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

Purpose

2. The purpose of this Schedule is to:

(@)  cnable the Province to comply with the Province’s statutory obiigations under the Act with respect to
personal information; and

(b)Y  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.

4. 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.

o

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

(a)  the purpose for collecting it;
(b)  the legal authority for collecting it; and

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

Accuracy of personal information

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

individual the information is about.

Requests for access to personal information

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

Correction of personal information

8. Within 5 Business Days of receiving a written direction from the Province to correct or annotate any personal
information, the Contractor must coirect 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 persenal 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

annctated.

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 informalion 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 lo 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, disclosurc or disposal, including any expressly set out in the
Agreement.

Storage and access to personal information

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

Retention of personal information

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

Use of personal information

15.  Unless the Province otherwise dirccts 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 {s for the performance of the
Contractor’s obligations, or the exercise of the Contractor’s rights, under the Agreement.

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

Notice of foreign demands for disclosure

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

Contractor:
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(@) receives a foreign demand for disclosure;

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

(c) hasreason to suspect that an unauthorized disclosure of personal information has eccurred 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 Contractor, the Contractor must immediately notify the
Province. In this section, the phrase “unauthorized disclosure of personal information” will bear the same
meaning as in section 30.5 of the Act.

Inspection of personal information

20.  Tnaddition 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 Contraclor’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 inspectior.

Compliance with the Act and directions

21.  'The Contractor must in relation to personal information comply with:

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

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

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.  1f for any reason the Contractor does not comply, or anticipates that it will be unable to comply, with a
provision in this Schedule in any respect, the Contractor must promptly notify the Province of the particulars
of the non-compliance or anticipated non-compliance and what steps it proposes to take to address, or
prevent recurrence of, the non-compliance or anticipated non-compliance.

Termination of Agreement

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

Interpretation

25.  In this Schedule, references to sections by number are to sections of this Schedule unless otherwise specified
in this Schedule.
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26,

27.

28.

29.

30.

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 cutside 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

Not applicable
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Schedule G - Security Schedule
Definitions
1. 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)  “Facilitics” means any facilitics at which the Contractor provides or is to provide the Services;
(¢) “Information” means information
(i) int the Material, or

(i) 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 Inferpretation Act;
(e)  “Sensitive Information” means

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

(iiy  any other Informalion specificd as “Sensitive Information” in Appendix G6, if attached; and

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

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

(if)  an employee or volunteer of the Contractor or of a subcontractor.

Schedule contains additional obligations

2. The obligations of the Contractor in this Schedule are in addition to any other cbligations 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 volunieer of the Contractor to
have access fo Sensitive Information unless the Services Worker has first entered inte a confidentiality
agreement with the Contractor to keep Sensitive Information confidential on substantialiy 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 involved 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 approptiate, the Contractor is satisfied that
the Services Worker does not constitute an unreasonable security risk. The Contractor must create, obtain
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.
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Services Warker 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
{3)] other matters specified by the Province in writing for the purposes of this section.

‘I'he 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 Coniractor 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} [imit access to Facilities and Equipment of the Contractor
(i) being used by the Contractor to provide the Services, or
(if) 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 musi include measures to verify the identity of those persons.

If the Province makes available to the Contractor 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, maintain and follow a documented process for limiting access to Sensitive Information to
those persons who are authorized lo 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.

11,

The Contractor must;

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

{(b) comply with the information integrity requirements set out in Appendix G4, if attached.

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)  not been altered in any material respect.
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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 10Q.

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

(a) unauthorized access, collection, use, disclosure, alteration or disposal of Information or Records
containing Information; or

(b}  unauthorized access to Facilitics 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. 1f the Contractor provides a notification under this section other than in
writing, that notification must be confirmed in writing to the Province as scon 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 to the attention of the Province as a resull 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
Contraclor’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 stalute,
the Province may, at any rcasonable time and on reasonable notice to the Contractor, enter on the
Contractor’s premises to inspecl and, at the Province’s discretion, copy:

{a)  any Records in the possession of the Contractor containing Information; or
(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 3 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.
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Terminafion 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 Contractor to comply with this Schedule in a material
respect.

Interpretation

19.

20.

21.

22,

23.

24,

In this Schedule, unless otherwise specitied:

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

(b}  references to appendices are to the appendices attached to this Schedule.

Any reference to the “Contractor” in this Schedute includes any subcentractor 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.

If there is a conflict between:

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

(b}  adocumented process required by this Scheduile to be created or maintained by the Contractor

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 requiremnents sct out in this Appendix G1 are for thte 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 Cantractor
must obtain or creale, as applicable, Records of all such verifications and retain a copy of those Records.
For a Services Worker from another province or jurisdiction, reasonably equivalent identification
documents are acceptable.

Primary Identification Secondary Identification
Issued by ICBC: ¢ School I card (student card)
+  Bankcard {only if holder's name is on card)
s B.C. driver’s licence or learner’s licence (must o Credit card (only if holder's name is on card}
have photo) s  Passport
o  B.C Identification (BCILD) card s Foreign birth certificate (a baptismal certificate is not
acceptable)
1 Issuited by provincial or territorial government: . ¢  Canadian or U.S. driver's licence
| *  Naturalization certificate
¢ Canadian birth certificate *  Canadian Forces identification
s  Police identification
Issued by Government of Canada: »  Toreign Affairs Canada or consular idenfification
+  Vehicle registration (only if owner's signature is
s  Canadian Citizenship Card shown)
+  Permanent Resident Card ¢ Piclure employee ID card
s+ Canadian  Record of  Landing/Canadian «  Hirearms Acquisition Certificate
Immigration [dentification Record +  Social Insurance Card {only if has signature strip)

o  B.C CareCard

e Naiive Status Card

*  Parole Cerlificate I}

«  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. It is sufficient that, in combination, the identification
viewed contains that information.

Verification of education and professional qualifications

2. 'l'he 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 rcasonable means, any relevant employment history of a Services Worker,
which will generally consist of the Contractor requesting thai a Services Worker provide employment
references and the Contractor contacting those references. If a Services Worker has no rclevant
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 Contractor 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 Contraclor il wishes to do so.
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THIS AGREEMENT is dated for reference the 8th day of Octobey, 2014

BETWEEN:

AND:

NRG RESEARCH GRQUP (the “Contractor} with the following specified address and fax number:
1760 MELVILLE STREET, SUITE 1380

VYANCOUVER, BC

V6E 41A6

604-681-0427

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISIH COLUMBIA, as represented
by the Minister of Technology, Innovation and Citizens' Services, BC Stats (the “Province”) with the
following specified address and fax number;

137 — 553 SUPERIOR STREET

VICTORIA, BC

VBW 9V1

2h0-387-0380

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

conditions set out in this Agreement,

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

1
General

1.1

DEFINITIONS

In this Agreement, unless the context otherwise requires:

(a) “Business Day” means a day, other than a Saturday or Sunday, on which Provincial government
offices are open for normal business in British Columbia;

{b) “Incorporated Material” means any material in existence prior to the start of the Term or
developed independently of this Agreement, and that is incorporated or embedded in the
Produced Material by the Contractor or a Subcontractor;

{c) “Material” means the Produced Material and the Received Material;

{d) “Produced Material” means records, software and other material, whether complete or nof, that,
as a result of this Agreement, are produced or provided by the Contractor or a Subcontractor and
includes the Incorporated Material;

(€) “Recelved Material” means records, software and other material, whether complete or nat, that, as
a result of this Agreement, are received by the Contractor or a Subcontractor from the Province or

any other person;

(f) “Services” means the services described in Part 2 of Schedule A;
{g) “Subcontractor” means a person described in paragraph {a} or {b} of section 13.4; and
(hy  “Term” means the term of the Agreement described in Part J of Scheduie A subject to that term

ending earlier in accordance with this Agreement,

Meaning of “record”

12

2

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

SERVICES

Provision of services

76 of 136



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

Term

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

Supply of various items

2.3 Unless the parties otherwise agree in writing, the Contracior must supply and pay for all labour,
materials, equipment, tools, facilities, approvals and licenses necessary or advisable fo perform the
Contractor’s obligalions under ihis 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 commaercial basis, services similar to the
Services.

Standards in relation te persons performing Services

25 The Contracter 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 Contracter reasonable instructions {(in writing or otherwise}
as to the performance of the Services. The Contractor must comply with those instructions but, unless
otherwise specified in this Agrcement, the Coniractor may determine the manner in which the
instructions are carried cut.

Confirmation of non-written instractions

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 scon as it is reasonably practicable to de so.

Effectiveness of non-written instructions

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

Applicable laws

29 In the performance of the Conlractor's obligations under this Agreement, the Contractor must comply
with all applicabie Jaws.

3 PAYMENT

Fees and expenses

3.1 If the Contractor complies with this Agreement, then the Province must pay to the Contractor al the times
and on the conditions set out in Schedule B:
{a) the fees described in that Schedule;

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

providing the Services; and
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{c} any applicable taxes payable by the Province under law or agreement with the refevant 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

Scheduie B on account of fees and expenses.

Statements of accounts

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

Withholding of amounts

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

the Province,
Appropriation

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

Currency

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

Mon-residernt income tax

3.6 If the Contractor is not a resident in Canada, the Contractor acknowledges that the Province may be
required by law to withhold income tax from the fees described ir Schedule B and then to remit that tax
to the Receiver General of Canada on the Contractor’s behalf.

Prohibition against committing money

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

Refunds of taxes

3.8 The Contractor must:

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

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

4.1

5
Privacy

5.1

REPRESENTATIONS AND WARRANTIES

As at the date this Agreement is exacuted and delivered by, or on behalf of, the parties, the Contractor .

represents and warrants to the Province as follows:
except to the extent the Contractor has previously disclosed otherwise in writing to the Province,

(@)

(b)

{1}

(if)

(iii)

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

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

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

if the Contractor is not an individual,

(@

{i1)

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

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

PRIVACY, SECURITY AND CONFIDENTIALITY

The Contracior must comply with the Privacy Protection Schedule aitached as Schedule E,

Security

52

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

comply with the Security Schedule attached as Schedule G.

@)

®)

Confidentiality

53

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

consent except!

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

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

if it is information in any Incorporated Material.

(a)
(b)
(c)
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Public announcements

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

Restrictions on promotion

5.5 The Contractor must not, without the prior written approval of the Province, refer for promatjonal
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,

QOwnership and delivery of Material

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

Matters respecting intellectual property

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

Upon the Province’s request, the Contractor must deliver te the Province decuments satisfactory lo the
Province that irrevocably waive in the Province’s favour any moaral rights which the Contractor {ar
employees of the Contractor) or a Subcontractor {or employees of a Subcontractor) may have in the
Produced Material and that confirm the vesting in the Province of the copyright in the Produced Material,
other than any Incorporated Material,

Righ.ts in relation to Incorporated Material

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

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

{b) the right to sublicenise or assign: fo third-parties any or all of the rights granted to the Province
under section 6.4{a),

7 RECORDS AND REPORTS

Work reporting

71 Upon the Province’s request, the Contractor must fully inform the Province of all work done by the
Cantractor or a Subcontractor in connection with providing the Services.

Time and expense records

72 iIf 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,

5
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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 periad of not less than seven years after this Agreement ends.

8 AUDIT

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

this section.
9 INDEMNITY AND INSURANCE
Indemnity
9.1 The Contractor must indemnify and save harmless the Province and the Province’s employees and agents

from any loss, claim (including any claim of infringement of third-party intellectual property rights),
damage award, action, cause of action, cost or expense that the Province or any of the Province’s
employees or agenls may sustain, incur, suffer or be put to at any lime, either before or after this
Agreement ends, (cach a “Loss”} to the extent the Loss is directly or indirectly caused or confributed to

by:

(a) any act or omission by the Contractor or by any of the Contractor's agents, employees, officers,
directors or Subcontractors in connection with this Agreement; or

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

Insurance

92 The Contractor must comply with the Insurance Schedule attached as Schedule I

Workers compensation

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

Act in British Columbia or similar Jaws in other jurisdictions.

Personal optional protection

9.4 The Contractor saust 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 daes not have the benefit of
mandatory workers compensation coverage under the Workers Compensation Act ot similar faws in

other jurisdictions; and
(b} such personal optional protection insurance is available for the Contractor from WorkSafeBC or
other sources.

Evidence of coverage

95  Within 10 Business Days of being requested to de so by the Province, the Contractor must provide the
Province with evidence of the Contractor's compliance with sections 9.3 and 9.4.

10 FORCE MAJEURE

Definitions relating to force majeure
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181 Inthis section and sections 10.2 and 10.3:
“Event of Force Majeure” means cne of the following events:

(a)

(b)

{)
(i)

(i)

(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, ar

a freight embargo

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

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

Consequence of Event of Force Majeure

102  An Affected Party is not liable to the other party for any failure or delay in the performance of the
Affected Party’s obligations under this Agreement resuiting from an Event of Force Majeure and any time
periods for the performance of such obligations are automalically extended for the duration of the Event
of Force Majeure provided that the Affected Party complies with the requirements of section 1013,

Duties of Affected Party

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

as possible.

11 DEFAULT AND TERMINATION

Definitions relating to default and termination

11.1 In this section and sections 11.2 to 11.4:

(a}

(b}

“Event of Default” means any of the following:

®
(it}

(ii)

an Insolvency Event,

the Contractor fails to perform any of the Contractor’s obligations under this Agreement,
o1

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

“Insolvency Event” means any of the following:

(i}

(1)
(iii
(v}

)
{vi)

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

the Contractor commits an act of bankruptey, 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
Baunkruptcy and Insolvency Act (Canada) is made by the Centractor,

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

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

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

Province's options on default

132 On the happening of an Event of Default, or at any time thereafter, the Province may, at its option, elect

7
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to do any one or more of the following:

fa} by written notice to the Contractor, require that the Event of Default be remedied within a time
period specified ir: the notice;

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

(c) by written notice to the Contractor, terminate this Agreement with immediate effect or on a

future date specified in the notice, subject to the expiration of any time period specified under
section 13.2{a}.

Delay not a waiver

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

Province's right to terminate other than for default

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

Payment consequences of termination

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

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

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

Discharge of Hability

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

Notice in relation to Events of Default

11.7  If the Contractor becomes aware that an Event of Default has occurred or anticipates that an Event of
Default is likely te 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 accurrence 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 tc an anticipated Event of Default must specify the
steps the Contractor proposes to take to prevent the occurrence of the anticipated Event of Default.

12 DISPUTE RESOLUTION

Dispute resolution process

121 In the event of any dispute between the parties arising out of or in connection with this Agreement, the
following dispute resolution pracess will apply unless the parties otherwise agree in writing:
(a) the parties must initizlly attempt to resolve the dispute through collaborative negotiationy;
(b} if the dispute is not resoived through collaborative negotiation within 15 Business Days of the
dispute arising, the parties must then attempt to resclve the dispute through mediation under the
rules of the British Columbia Mediator Roster Society; and
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{© if the dispule is nol resolved through mediation within 30 Business Days of the commencement of
meadiation, the dispute must be referred {o and finally resolved by arbitration under the
Arbitration Act.

Lacation of arbitration or mediation

12.2  Unless the parties otherwise agree in writing, an arbitration or mediation under section 12.1 will be held
n Victeria, British Columbia,

Costs of mediation or arbitration

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

13 MISCELLANEQUS

Delivery of notices

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

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

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

case if mailed dwring 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 addrass
or fax number specified for the party giving the notice,

Assignment

133  The Contracior mnst not assign any of the Confractar's rights or abligations under this Agreement
without the Province’s prior written ceonsent. Upon providing written notice to the Contractor, the
Province may assign te any person any of the Province's rights under this Agreement and may assign to
any “government corporation”, as defined in the Financial Adminisiration Act, any of the Province's
abligations under this Agreement.
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Subcontracting

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

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

fully complies with this Agreement in performing the subcontracted obligations.

Waiver

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

Modifications

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

Entire agreement

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

Survival of cerlain provisions

138  Sections 2.9, 3.1to 34, 37,38, 5.1 10 35, 6110 64,71, 72 81, 9.1, 22, 95 101 to 10.3, 11.2, 11.3, 115,
11.6, 12.1 to 12.3, 13.1, 13.2, 13.8, and 13.10, any accrued but unpaid payment obligations, and any other
sections of this Agreement {including schedules) which, by their terms or nature, are intended to survive
the completion of the Services or termination of this Agreement, will continue in force indefinitely subject
to any applicable limitation period prescribed by law, even after this Agreement ends.

Schedules

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

Independent cantractor

13,10  In relation to the performance of the Contractor’s obligations under this Agreement, the Contractor is an
independent contractor and not;

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

Personnel not to be employees of Province

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

10
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Key Personnel

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

FPertinent information

13.13  The Province must make available to the Contracter 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 afler any
moadification or extension of this Agreement, whether ar not expressly restated in the document effecting

the modification or extension.
Confiicts among provisions

13.16 Conflicts among provisions of this Agreement will be resobved 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
atherwise; 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 noy (etter

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

duty,
Remainder net affected by invalidity
13.18 If any provision of this Agreement or the application of it to any person or circumstance is invalid or

unenfarceable to any extent, the remainder of this Agreement and the application of such provision to any
ather perscn ar circumstance will not be affected or impaired and will be valid and enforceable to the extent

permitted by law.
Further assurances

13.19  Each pariy must perform the acts, execute and deliver the writings, and give the agsurances as may be
reasonably necessary to give full effect to this Agreement,

Additional terms

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

11
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Governing law

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

14 INTERPRETATION

i4.1 In this Agreement:

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

3] unless the context otherwise requires, references to sections by number are to sections of this
Agresment;

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

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

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

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

(g) “person” includes an individual, partnership, corperation or legal entity of any nature; and

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

15  EXECUTION AND DELIVERY OF AGREEMENT

15.1  This Agreement may be entered into by a separate copy of this Agreement being exccuted by, or on
behalf of, each party and that executed copy being delivered 1o the other party by a method provided for
in section 13.1 or any other method agreed to by the parties.

The parties have executed this Agreement as follows:

SIGNED on the 3 ﬂh"day of October, 2014 S{GNED on the % day of October, 2014
by the Contractor {or, if not an individual, on behalf of the Province by its duly
on its behalf by its authorized signatory or authorized representative:

47 P et Sié-r;ature

e

signatories): é('// | f/\‘ (AL\J/W\\

Signalure(s)

e C L\, Elizabeth Vickery
\ Vi ki Print Name

Print Name(s)

» 4 Executive Director, BC Stats
U‘ e f)f s ié’(ﬂ-ﬂ“‘% ! Print Title
Print Title(s) Nr}\& {tesequ G’/Jullb
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Schedule A ~ Services

PART 1. TERM:
1. The term of this Agreement cormmences on October 3, 2014 and ends on March 31, 2015. !
PART 2. SERVICES;

The Contractor will provide Computer Assisted Telephone Imterviews (CATI) or Computer Assisted Web
Interviewing (CAW]I) services as described in Appendix 1 as attached ta this Schedule A,

Contractor Responsibilities
The following requirements relating to the Services to be provided are described in detail throughout this

section:
¢ Sample Provision
*  Data Collection - CATI & CAWI
+  Data Management/Electronic Reporting
*  Data Privacy, Security and Confidentiality

Part 2.1 Sample Provision
For projects involving surveys of the general pepulation, the Contractor will pravide a general
population sample that will optimize efficiency while being representative of the population, thereby

reducing sample bias.

Part 2.2 Data Collection - Computer Assisted Telephone Interviewing (CATI)
The Contractor will enploy CATI software capable of handling complex skip patterns and large datasets.
The software wiil be compatible with predictive dialing technology.

Predictive Dialing Technology

Predictive dialing technelogy may be required for some projects. Therefore, it is preferred that the
Coniractor employ predictive dialing technology capable of detecting how calls are answered, thus
automnatically discarding and noting unanswered calls, busy numbers, disconnected lines, answers from
fax machines, answering machines and similar automated services, only connecting calls answered by

people to waiting interviewers,

Off-site Interview Monitoring

For quality assurance purposes, BC Stats will require off-site interview monitoring capability. Minimum
capability will include voice-only monitoring, but voice and data (screen-by-screent CATI) monitoring is

preferred.

Multi-lingual Ability
‘The Contractor will conduct interviews in a variety of languages that will include at 2 minimum:
¢ English
¢  French
¢  (anionese
*  Mandarin
Punjabi
s [indi

Part 2.3 Data Collection - Computer Assisted Web Interviewing (CAWI)
The Contractor will employ web-based survey software with the following capabilities:
*  complex skip patterns (including backwards skips);
s large datasets (i.e,, 10,000+ records);
s  quota management (i.e, by region, institution by program, etc.);

13
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*  unique identifiers (i.c, identifying respondents from a listed sample and blocking duplicate
responses);
*  “gave and return” feature (allow respondents the opportunity to save incomplete surveys for
future completion);
»  multiple language toggle (ability to program survey in multiple languages, for selection by the
respondent):
o English/French capability is mandatory;

o Ability to handle double-byte character sets (e.g., Chinese, Japanese) and right-to-left
languages {e.g., Arabic, Hebrew) is required;

+  randomize/rotate order of question sets and/or response options;

»  perform background calculations to validate/interpret numerical responses (e.g., constant sums,
pay frequency calculations); and,

» reference data (allows users to select data from established databases, such as postal codes).

It is required that the software be integrated with Computer-Assisted Telephone Interviewing (CAT))
software to ensure ease of mixed-mode methodology (i.e., telephane follow-up).

The Contractor will be obligated to inform BC Stats of the Jocation of the web server and who has access
to it. The Contractor must not store personal information outside Canada or permit access to personal
information from cutside Canada.

Part 2.4 Data Managementi/Electronic Reporting
For every project, the Contractor will provide BC Stats with a SP5S data file containing a record for each
record atternpted. Each /3PS5 data file will provide disposition codes for each record as well as results for
completed surveys. In addition, the Contractor will deliver a summary repert (including key learnings
and recommendations for methodology improvements} in MS Word to BC Stats (transferred by
Sharepoint or other approved method). Note Contractors wil be required to have a BCelD account.
Please note that due to compatibility issues, BC Stats requires the Contractor to have a minimum of 5P53

Version 15.

Part 2.5 Data Privacy, Security and Confidentiality
All Material provided by BC Stats or collected during the data collection process will be protected
through the application of industry accepted standards for security access and data protection. The
Contractor will be required to operate under the following privacy, security and confidentiality
standards:

Part 2.6 BC Statistics Act
BC Stats operates under the Statistics Act, which guarantees the confidentiality of client and respondent
information. Censequently, all individuals who are engaged in any project between BC Stats and the
Contractor, and have access to personal, confidential, or other sensitive information {collectively
hereinafter referred to as ‘Sensitive Information’) must affirm/swear an oath ont loud in the direct
presence of a person who has the legal authority to administer an oath, referred to as “Commissioner” in
Appendix E “Statistics Act Oath Swearing/Affirmation Procedure.” BC Stats will provide the Conlractor
with necessary forms to swear staff in under the BC Statistics Act, REBC 1996.
The Contractor will be responsible for ensuring that all staff with access to ‘Sensitive Information,’
including technical staff responsible for server maintenance, are affirmed/sworn under the Act and will
maintain an accurate, up-to-date list of affected staff. BC Stats may audit the list on a regular basis to
ensure acceptability of the confidentiality and security standard and the Contractor will cooperate with .
All aspects of implementing this affirmation/swearing in process are the responsibility of the Contractor,
including any associated costs.

Part 2.7 Transfer of Electronic Information
Electronic information that is confidential will be encrypted at the highest level possible when being
transferred betweer the Contractor's work-site and BC Stats through a designated SharePoint location.
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TART 3. RELATED DOCUMENTATION:
Not applicable

1. The Contractor must perform the Services in accordance with the obligations set out in this Schedule A
inciuding any engagement letter, Solicitation document excerpt, proposal excerpt or other documentation
attached as an Appendix to, or specified as being incorporated by reference in, this Schedule.

2. The following are Appendices to this Schedule A;
Appendix 1 - Bid Sheet and Quote ATTACHED:
PART 4. KEY PERSONNEL:
1. The Key Personnel of the Contractor are as follows:
(a} Project Lead as outlined on in Appendix 1
15
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Appendix 1 to Schedule A

S “-BC STATS TO COMPLETE - ]
Project#: 1838 - } Pro;ect l.ead Beth Col!insjBrooke Somers
"Project Name: SSBC Tenant Satlsfactton Survev e : B

;Pro;ect Descrlptlon S - . . .
'Shared Servrces BC (SSBC) prowdes a range ofacccmmodanon serw::es across: the BC pubhc serv:ce and the broacEer
:publlc sector to a var!et\; of customer and tenant groups in order to ensure 3that SSBC as effectwe!y meetmg . .e'needs

Alluw for cnmparatlve ana!ysm between demograph:c groups and agamst the prewous!y estab is

performance momtonn_g_. . . . . .
:BC:Stats equlres 3, vendor to admlmster an onlme sun.rey to a samp ofapprox:mately'BSGO—chOG BC .:th Semce
€ ploy s_{tenants). To iaunch the survey, mvntatlon mat s'wﬂ% befsent all’3 00 _. loi¢] tenants and foliowihg that
; mander efna:ls w;il be sent over the two - _ree week fleldmg w__. dow t ] _pbtent;al respo entsl_'who have
ot completed'the sun.rey A response rate of approxlmately 20%: has been ach|eved m earlrer |terat|ons of:th:s survey, _

' agam expected ' : - - L y o

cATlfCAWI 7 | Models): L _ eb'survey accessed _b'___'m_wtation'emall

‘Components: . fQuestionnaire: v Attached
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| Completions: .. -40%_reszsﬁdns_e rate éicpécfedﬁf'

Weighting:~ .~ In/a SN T o
Pilots: L This survey ‘has’ been conducted by BC Stats four times
St il land-ohee by NRG e

Data extract(s); '-_Prehmmary SPsS: data frle at 250 completes & f nal SPSS

o -’data f .

| Reporting:. '

: _'Open ended
o questlons/codmg

"'please.'provade cost optlon

Survey fieldmg mus happen before Nov 4“‘ or after Nov. 25 : .
' Reportmg to be dehvered to BC Stats by January 21S and ﬁna[ized and.‘dehvered to chent b _January
30"‘ : : L : R S : L

QUALIF!ED VENDOR TO COMPLE TE

Project Lead: Tim Chan, Vice | List additional project staff: Sandra Curiel, Research
President Manager, Geoffrey Behrends, Research Analyst

Description of Approach:

The following outlines the associated costs for the SSBC Tenant Satisfaction Survey, based on the
project description above and assuming the following:

s« 1600 respondents, assuming a 40% response rate from a total sample of 4,000 tenants;

« 1i8-minute survey length, including new guestions to be added; and,

s Data collection period of October 15 to October 31, 2014;

The proposed costs are as follows:

Task Cost
‘Questionnaire consuitation; project management, slatus.updatés, clientealls b 7. - $1800: -~ .
Sample processing, survey programming 5700

-Onfing survey hosting,“adminisiration of invitations.and reminders. = - [ o $1,400

Data processing (cieaning, weighting, validation, iopline frequenctes $1,500
preparation of preliminary and fina SPSS dataf;les)

TOTAL (§CAN, excluding GST). - R S DR P N A FUNERPRIOr. 177111 IR
- Optional Services from NRG: - S
NRG conducts the samplan_g_of tenants and oversamplmg of ‘!0 burldings $500

Data labies. . N S T : e 8800
Coding of open enc’ed queshons _ 53,000
_Analysis, Reporting and-additional. projsct-management.s - L 1 $3°800

Total of optional services ($CAN, excluding GST) $8,200
Overall total iuciudin& all optional services (SCAN, excluding GSY) $13,600
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Schedule B — Fees and Expenses

1. MAXIMUM AMOUNT PAYARLE:

Maximum Amount: Despite sections 2 and 3 of this Schedule, $15,000 is the maximum amount which the
Province is obliged to pay to the Contractor for fees and expenses under this Agreement {exclusive of any
applicable taxes described in section 3.1(c) of this Agreement).

Flat Rate

Fees; as outlined in Appendix 1 to Schedule A.

3. EXPENSES:

Expenses: None
4. STATEMENTS OF ACCOUNT:

Statements of Account: In order to obtain payment of any fees and cxpenses under this Agreement, the
Contractor must deliver to the Province at the end of the Term or, if the Contractor completes the Services
before that time, on the completion of the Services, a written statement of account in a form satisfactory to the

Province containing:

()
(b)
(<)

{d)

(e}
(6
(g)
(h)

the Contractor’s legal name and address;

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

a chronological listing, in reasonable detail, of any expenses claimed by the Contractor with receipts
attached, if applicable, and, if the Contractor is claiming reimbursement of any GST or other
applicable taxes paid or payable by the Contractor in relation to those expenses, a description of any
credits, rebates, refunds or remissions the Contractor is entitled to from the relevant taxation

authorities in relation to those taxes;
the Contractor’s calculation of all applicable taxes payable by the Province in relation to the Services;

a description of this Agreement to which the statement relates;
a statement number for identification; and
any other billing information reasonably requested by the Province.

5, PAYMENTS DUE:

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

discount.
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Schedule C - Approved Subcontractor(s)

Not applicable
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Schedule D - Insurance

The Contractor must, without limiting the Contractor’s obligations or liabilitics and at the Contractor’'s own
expense, purchase and maintain throughout the Term the following insurances with insurers licensed in

Canada in forms and amounts acceptable to the Province:

(&) Commercial General Liability in an amount not less than  $2,000,000.00 inclusive per occurrence
against bodily injury, personal injury and property damage and including liability assumed under
this Agreement and this insurance must

{i) include the Province as an addilional insured,

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

(i)  include a cross liability clause.

All insurance described in section 1 of this Schedule must:

{a) beprimary; and

{b)  notrequire the sharing of any loss by any insurer of the Frovince.

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;

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

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

The Contractor must obtain, maintain and pay for any additional insurance which the Contractor is
required by law to carry, or which the Contractor considers necessary to cover yisks not otherwise covered
by insurance specified in this Schedute in the Contractor’s sele discretion.
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Schedule E ~ Privacy Protection Schedule

Definitions
1. In this Schedule,

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

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

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

Purpose
2 The purpose of this Schedule is to:

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

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

Collection of personal information

3. Unless the Agreement otherwise specifies or the Province atherwise 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.

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

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

(a)  the purpose for collecting it;
{b)  the legal authority for collecting it; and

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

Accuracy of personal information

6.  The Cenfractor must make every reasonable effort to ensure the accuracy and completaness of any persanal
information to be used by the Contractor or the Province to make a decision that directly affects the
individuai 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 Provinee,
the Contractor must promptly advise the person to make the request to the Province unless the Agreement
expressly requires the Contractor o provide such access and, if the Province has advised the Contractor of the
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name or title and contact information of an official of the Province te whom such requests are to be made, the
Conlracior must alse promptly provide that official’s name or title and contact information to the person

making tite request.

Correction of personal information

8. 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 i accordance with the direction.

9, When issuing a written direction under section §, 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 inust also promptly provide that offidial’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 infermation

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

Retention of personal information

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

Use of personal information

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

Agreement,

Disclosure of personal information

16. Unless the Province otherwise directs in writing, the Contracior 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 persenal information outside Canada.

Notice of foreign demands for disclosure

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

Contractor:
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{a)  receives a foreign demand for disclosure;

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

(c}  has reason ta 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, i the Cantractor knows that there has been an unauthorized disclosure of personal
information in the custody or under the control of the Contractor, the Contractor must immediately notify the
Province. In this section, the phrase “unauthorized disclosure of personal information” will bear the same
meaning as in section 30.5 of the Act,

Inspecfion 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 reascnable 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 paolicies 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 suich inspection.

Compliance with. the Act and directions

21.  The Contractor must in relation to personal infermation comply with:

{a)  the requirements of the Act applicable to the Condracior 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.  If for any reason the Coniractor dees not comply, or anticipates that it will be unable to comply, with a
provision in this Schedule in any respect, the Contracter must promptly notify the Province of the particulars
of the non-compliance or anticipated non-compliance and what steps it proposes to take to address, or
prevent recuirrence of, the non-comphance or anticipated non-compliance.

Terminaticn of Agreement

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

Interpretation

25.  In this Schedule, references to sections by number are to sections of this Schedule unless otherwise specified
in this Schedule.
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26.

27.

28.

29,

30.

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 musl 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 (inctuding 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 contlicting

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 cutside Canada.

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

Not applicable
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Schedule G - Seeurity Schedule

Definitions

1.

In this Schedule,

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

(b)  "Facilities” means any factlities at which the Contractor pravides or is to provide the Services;

(¢) “Information’” means information
()  in the Material, or

{(ii)  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 Inferprefation Act;
(e)  “Sensitive Information” means

(/)  Information that is “personal information” as defined in the Frecdom of Information and
Protection of Privacy Act, or

(i)  any other Information specified as “Sensitive Information” in Appendix (5, if attached; and

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

{i} the Confractor or a subcontractor if an individual, or

(iiy anemployee or volunteer of the Contracter or of a subcontractor.

Schedule contains additional 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 js an employee or volunteer of the Contractor to
have access to Sensitive Infonmation 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 empioyee or a volunteer of the Contractor
to have access to Sensitive Information or otherwise be involved in providing the Services if, after having
subjected the Services Worker to the personnel security screening requirements set out in Appendix Gl
and any additional requirements the Contractor may consider appropriate, the Contractor is satisfied that
the Services Worker does not constitute an unreasonable security risk. The Contractor must create, obtain
and retain Records documenting the Contractor’s compliance with the secuxity screening requirements
set out in Appendix G1 in accordance with the provisions of that appendix.
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Services Worker activity logging

5, Subject to section 6, the Contractor must create and maintain detaited 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 purpoeses 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 Confractor 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

7)) limi{ access to Facilities and Equipment of the Contractor
(i} being used by the Contractor to provide the Services, or
{1i) 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 Contractor any Facilities or Equipment of the P'rovince 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.

Sensttive Information access control

9. The Contractor must:
(a) create, maintain and follow 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 zre
authorized, which process must include measures to verify the identity of those persons; and

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

Tntegrity of Information
10.  The Contractor must:

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

{b)  comply with the information integrity requiremenis set out in Appendix G4, if attached.

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 materiat respect.
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Documentation of changes to processes

12.  The Contractor must create and maintain detailed Records logging any changes it tnakes 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
containing 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. I the Contractor provides a notification under this section other than in
writing, that nofification must be confirmed in wriling 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 te conduct a review of a matter described in section 13 (whether or not the matter
came to 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, i
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 iime 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 Coniracior containing Information; or
(by any of the Contractor's Information management policies or processes (including the processes
describad 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 sectior.

28

103 of 136



Termination of Agreement

18.

In addition to any other rights of termination which the Pravince 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 2 material

respect.

Interpretation

ig.

20.

21,

22,

23,

24,

In this Schedule, unless otherwise specified:
{a)  references to sections are to sections of this Schedule; and
(b}  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 Scheduie.

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

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

It there is a conflict between:

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

(b) & documented process required by this Schedule to be created or maintained by the Contractor

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 are 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.
For a Services Worker from another province or jurisdiction, reasonably equivalent identification
documents are acceptable.

Primary Identification Secondary Idenfification
Issaed by ICBC: *  School ID card {studenl card)
+  Bankcard (only if helder's name is on card)
» B drivers licence or learner's licence (tnust e Credit card {only if holder's nanze is on card)
have photo} +  Passporl
«  B.C Identification (BCID} card «  Boreign birth certificata (a baptismal certificate is not
acceptable)
Issued by provincial or berritenial government: »  Canadian or 1.5, driver's lirence
+  Naturalization ceriificata
e  Canadian birth certificale *  Canadian Forces identification
«  Tolice identification
Issued by Government of Canada; s  Foreign Affairs Canada or consular identification
¢« Vehicle registration {only if owner's sighature is
e Canadian Cilizenship Card shown)
*  Permanent Resider Card »  Picture employee ID card
« Canadian  Record  of  Landing/Canadian »  Firearms Acquisition Cerlificate
Immigzation ldentification Record +  Social Insurance Card {only if has signature strip)

. B.C. CareCard

s Native Status Card

»  Parole Cerlificate ID

+  Correctional Service Conditional Release Card

*It is not necessary that each piece of identification viewed by the Contractor cortains the name, date of
birth and current address of the Services Worker. It 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 gualifications 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 Scrvices Worker provide employment
references and the Contractor contacting those references. If 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 Contractor 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 sc.
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TIHIS AGREEMENT is dated for reference the day of February , 2015.

BETWEEN:

AND:

NRG RESEARCH GROUF (the “Contractor”) with the following specified address and fax number:
1100 MELVILLE STREET, SUITE 1380

VANCOUVER, BC

V6E 4A6

604-681-0427

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA, as represented
by MINISTRY OF TECHNOLOGY, INNOVATION AND CITIZENS SERVICES, BC STXTS, (the
“Province”) with the following specified address and fax number:

157 Floor, 533 Superior Street

P.0. Box 9410 5tn. Prov. Govt

Victoria, BC

VEW 9V1

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

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

1
General

1.1

DEFINITIONS

In this Agreement, unless the conlext otherwise requires:

(a)  “Business Day” ieans 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 incorpurated or embedded in the
Produced Material by the Contractor or a Subcontractor;

(<) “Material” means the Produced Material and the Received Material;

{d} “Produced Material” means records, software and other material, whether compiete or not, that,
as a result of this Agreement, are produced or provided by the Contractor or a Subcontractor and
includes the Incorporated Material;

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

{H “Services” means the services described in Part 2 of Schedule A;
(g)  “Subconiractor” means a person described in paragraph (a} or (b) of section 13.4; and

(b} “Term” means the term of the Agreement described in Part 1 of Schedule A subject to that lerm
ending earlier in accordance with this Agreement,

Meaning of “recozd”

1.2

2

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

SERVICES

Provision of services

2.1

The Contractor must provide the Services in accordance with this Agreerment,

1
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Term

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

Supply of various items

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

Standard of care

24 Unless otherwise specified in this Agreement, the Contractor must perform the Services to a standard of
care, skil} and diligence maintained by petsons providing, on a cormmercial basis, services similar to the

Bervices.
Standards in relation to persons performing Services

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

Instructions by Province

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

Confirmation of non-writlen instructions

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

Effectiveness of non-written instructions

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

Applicable laws

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

3 PAYMENT

Fees and expenses

31 1f the Contractor complies with this Agreement, then the Province must pay to the Contractor at the times
and on the conditions set out in Schedule B:
(a) the fees described in that Schedule;
{b) the expenses, if any, described in that Schedule if they are supported, where appiicable, by
proper receipts and, in the Province’s opinion, are necessarily incurred by the Contractor in
providing the Services; and

111 of 136



(©) any applicable taxes payable by the Province under law or agreement with the relevant taxation
authorities on the fees and expenses described in paragraphs (2} and (b}

The Province is not obliged to pay to the Contractor more than the “Maximum Amount” specified in

Schedule B on account of fees and expenses.

Statements of accounts

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

Withholding of amounts

33 Without limiting section 9.1, the Province may withhold from any payment due to the Contractor an
amount sufficient to indemnify, in whole or in part, the Province and its employees and agents against
any liens or other third-party claims that have arisen or could atise 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 withhelding 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 cbligation subject to an appropriation being available in the fiscal year cf the Province
during which payment becomes due.

Currency

35 Unless ctherwise specified in this Agreement, alf 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 remit that tax
to the Receiver General of Canada on the Contractor’s behalf.

Prohibition against committing money

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

Refunds of taxes
3.8 The Contractor muust:
(a)  apply for, and use reasonable efforts to obfain, any available refund, credit, rebate or remission of
federal, provincial or other tax or duty imposed on the Contractor as a result of this Agreerent 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 pasties, the Contractor
represents and warrants to the Frovince as follows:

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

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

(ii) the Contractor has sufficieni trained staff, facilities, materials, appropriate equipment and
approved subcontractual or other agreements in place and available to enable the
Contractor 1o fully perform the Services and to grant any licenses under this Agreement,
and

(iii) the Contractor holds all permits, ficenses, 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 fo observe,
perform and compty 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
Agreemnent 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
ferms except as enforcement may be limited by bankruptcy, insolvency or other laws
affecting the rights of creditors generally and except that equitable remedies may be
granted only in the discretion of a court of competent jurisdiction.

5 PRIVACY, SECURITY AND CONFIDENTIALITY
Privacy

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

Securily

5.2 The Contractor st
)] make reasonable security arrangements to protect the Material from unauthorized access,
coliection, use, disclosure, alteration or disposal; and

(b} comply with the Security Schedule attached as Schedule G.

Confidentiatity

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 generally known to the public other than as resulit of a breach of this
Agreement; or
(c) 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 reasonably practicable, after consultations 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 ather 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 inteilectual property
sights, The Contractor must deliver any Material to the Province immediately upon the Frovince's
request.

Matters respecting intellectual property

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

Upon the Province’s request, the Contractor nwust 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 Contractot) or a Subcontractor (or employees of a Subcontractor} may have in the
Produced Material and that confirm the vesting in the Province of the copyright in the Produced Matexial,
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:

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

(b the right to sublicense or assign to third-parties any or all of the rights granted to the Province

under section 6.4(a).
7 RECORDS AND REPORTS
Work reporting
71 Upon the Province’s request, the Contractor must fully inform the Province of all work done by the

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

7.2 If Schedule B pravides for the Contractor to be paid fees at a daily or houxly rate or for the Contractor to
be paid or reimbursed for expenses, the Contractor must maintain time records and books of account,
5
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invoices, receipts and vouchers of expenses in support of those payments, in form and content
satisfactory to the Province. Unless otherwise specified in this Agreement, the Contractor must retain
such documents for a period of not less than seven years after this Agreement ends.

8 AUDIT

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

9 INDEMNITY AND INSURANCE
Indemnity
21 The Contractor must indemnify and save harinless the Province and the Province’s employees and agents

from any loss, claim {including any ¢laim of infringement of third-party intellectual property rights),
damage award, action, cause of action, cost or expense that the Province or any of the Province's
employees or agents may sustain, incur, suffer or be put to at any time, either before or after this
Agreement ends, (each a “TLoss”) to the extent the Loss is directly or indizectly caused or contributed to

by:

(8} any act or omission by the Contractor or by any of the Contractor’s agents, employees, officers,
directors or Subcontractors in connection with this Agreement; or

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

Insurance

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

Workers compensation

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

Personal aptional protection

94 The Contractor must apply for and maintain persunal 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
mandatary workers compensation coverage under the Workers Compensation Acf or simitar 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 {he Province, the Contractor must provide the
Province with evidence of the Contractor’s compliance with sections 9.3 and 9.4.

10 FORCE MAJEURE

Definitions relating to force majeure
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10,1 In this section and sections 10.2 and 10.3:
{a} “Event of Force Majeure” means one of the following events:
(i} anatural disaster, fire, flood, storm, epidemic or power failure,
(i) & war (declared and undeclared), insurrection or act of terrorism or piracy,
{ili} a strike {including illegal work stoppage ar sluwdown) or lockout, or
{iv) afreight embargo

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

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

Consequence of Event of Force Majeure

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

Duties of Affected Party

10.3  An Affected Party must promptiy notify the other party in writing upon the occurrence of the Event of
Force Majeure and make all reasonable efforts to prevent, conlrol or limit the effect of the Event of Force

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

n DEFAULT AND TERMINATION
Definitions relating to default and termination
11.1 In this section and sections 11.2 to 11.4:

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

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

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

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

(i} an order is made, a resolution is passed or a petition is filed, for the Contractor's
liquidation or winding up,
(if) the Contractor cominits an act of bankruptey, makes an assignment for the benefit of the

Conlractor’s creditors or otherwise acknowledges the Contractor’s insalvency,

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

(iv} a compromise or arrangement is proposed in respect of the Contractor under the
Compnnies” Creditors Arrangentent Act (Canada),

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

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

Province’s options on default

112 On the happening of an Event of Default, or at any time thereafter, the Province may, at its option, elect
7
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to do any one or more of the following:

(&) by wrilten natice to the Conteactor, require that the Event of Default be remedied within a time
period specified in the notice;

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

{c) by written notice to the Contractor, terminate this Agreement with immediate effect or on a

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

Delay not a waiver

11.3 Ne fatlure or delay on the part of the Province to exercise its rights in relation to an Event of Default will
constitule a waiver by the Province of such rights.

Province's right to terminate other than for default

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

Payment consequences of termination

11.5  Unless Schedule B otherwise provides, if the Province terminates this Agreement under section 17.4:

{a) the Province must, within 30 days of such fermination, 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 natified the Contractor in writing was not completed to the
Province’s satisfaction before termination of this Agreement.

Discharge of liability

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

MNotice in relation to Events of Default

11.7  If the Contractor becomes aware that an Event of Default has occurred or anticipates that an Event of
Default is likely to oceur, the Contractor must promptly notify the Provinee of the particulars of the Event
of Default or anticipated Event of Default. A notice under this section as to the vccurrence of an Event of
Default must also specify the steps the Contractor proposes to take o address, ar prevent recurrence of,
the Event of Default. A notice under this section as to an anticipated BEvent of Default must specify the
staps the Contractor proposes to take to prevent the occurrence of the anticipated Event of Default,

12 DISPUTE RESOLUTION
Dispute resolution process

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

(a} the parties must initially attempt to resclve the dispute through collaborative negotiation;

{b) if the dispute is not resalved through cellaborative negotiation within 15 Business Days of the
dispute arising, the parties must then alternpt to resolve the dispute through mediation under the
rules of the Mediate BC Society; and

117 of 136



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

Location of arbitration or mediation

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

Costs of mediation or arbitration

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

13 MISCELLANEQUS
Delivery of notices

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

(a) by fax to the addiessee’s fax number specified on the first page of this Agreement, in which case
it will be deemed to be received on the day of transmittal unless transmitted after the nortnat
business hours of the addressee or on a day that is net a Business Day, in which cases it will be
deemed to be received on the next following Business Day;

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

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

Change of address or fax number

13.2  Either party may from time to time give notice to the other party of a substitute address or fax number,
which from the date such notice is given will supersede for purposes of section 13.3 any previous address
or fax number specified for the party giving the notice.

Assignment

133  The Contractor must not assign any of the Conftractor’s rights or cbligations under this Agreement
without the Province’s prior written consent, Upon providing written notice to the Confractor, the
Province may assign to any person any of the Province’s rights under this Agreement and may assign to
any “government corpovation”, as defined in the Finmncial Administration Acl, any of the Province's
obligations under this Agreement.
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Subcontracting

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

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

Waiver

13.5 A waiver of any term or breach of this Agreement is effective onty 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

13.8 Sections 2.9, 3.1 t0 3.4, 3.7, 3.8, 5.1 to 55, 6.1 0 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,
116,121 t0 12,3, 13.1, 13.2, 13.8, and 13.10, any accrued but unpaid payment obligations, and any other
sections of this Agreement (including schedules) which, by their terins or nature, are intended to survive

the completion of the Services or termination of this Agreement, will continue in force indefinitely subject
to any applicable limitation period prescribed by law, even after this Agreement ends.

Schedules

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

Independent contractor

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

(a) an employee or pariner of the Pravince; or
(b} an agent of the Province except as may be expressly provided for in this Agreement.
The Contractor must net act or purport to act contrary to this section,

Personne! not to be employees of Province

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

10
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Key Personnet

1312 If one or more individuals are specified as “Key Personnel” of the Contractor in Part 4 of Schedule A, the
Contractor must cause those individuals to perform the Services on the Contractor’s behalf, unless the
Province otherwise approves in writing, which approval must not be unteasonably withheld.

Pertinent information

13.13  The Province must make zvailable to the Contractor all information in the Province’s possession which
the Province considers pertinent to the peiformance 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 Coniracior's duties to that person
and the Contractor’s duties to the Province under this Agreement.

Time

13.15  Tirme 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 nat 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 inte 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 te or
incorporated by reference into a schedule, unless the schedule expressiy 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 tu obtain from the Province or any of its agencies in order to provide the
Services, Nothing in this Agreement is to be construed as interfering with, or fettering in any manner, the
exercise by the Province or its agencies of any statutory, prerugative, executive ur legisiative 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 s 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

pertnitted by taw.

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

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

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

14 INTERPRETATION

141  Inthis Agreement:

(@)
(b)

{c}
{d)
(e}

it

(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 statate of British Columbia
by that name, as amended or replaced frem time to time;

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

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

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

15 EXECUTION AND DELIVERY OF AGREEMENT

151  This Agreement may be entered into by a separate copy of this Apreement being execuied by, or on
behalf of, each party and that executed copy being delivered to the ather party by a method provided for
in section 13.1 or any other method agreed to by the parties,

The parties have execuied this Agreement as follows:

i [P

SIGNED on the E‘day of NED gnthe \¢_day of
February, 2015 by the Contractor (or, if not .- 2015 an behalf of the
an individual, on its behalf by its authorized Province by its duly authorized
signat? si gr&tories}: rep?ntaﬁve:
Signature(s) Signature
Tim Chan Llizabeth Vickery
Print Namme(s) Print Name
Vige President, NRG Research Group Executive Director, BC Stats
Print Title(s) Print Title
12
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Schedule A — Services

PART T, TERM:
i The term of this Agreement comumences on February 4, 2015 and ends on March 31, 2015,
PART2. SERVICES:

The contractor will plan and execute intercept survey at eight {8) Service BC offices.

PART 3, RELATED DOCUMENTATION:

1. The Coniractor must perform the Services in accordance with the obligations set out in this Schedule A
including any engagement letter, Solicitation document excerpt, proposal excerpt or other documentation
attached as an Appendix to, or specified as being incorporated by reference in, this Schedule.

2. The following are Appendices to this Schedule A:

Appendix 1 —Bid Sheet ATTACHED:
PART 4, KEY PERSONNEL:
1. The Key Personnel of the Contractor are as follows:

{(a} Project Lead as outlined on in Appendix 1

13
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Schedule B - Fees and Expenses
1. MAXIMUM AMOUNT PAYABILE:

Maximum Amount: Despite sections 2 and 3 of this Schedule, $25,345 is the maximum amount which the
Province is obliged te pay te the Contractor for fees and expenses under this Agreement (exclusive of any
applicable taxes described in section 3.1(¢) of this Agreement).

2. FEES:

Flat Rate

Fees: Asoutlined in Appendix 1 to Schedule A,

3, EXPENSES:

Expenses: None
4. STATEMENTS OF ACCOUNT:

Statements of Account: In order to obtain payment of any fees and expenses under this Agreement, the
Contractor must deliver to the Province at the end of the Term or, if the Contractor completes the Services
before that time, on the completion of the Services, a writien statement of account in a form satisfactory to the

Province containing:

(3} the Contractor’s legal name and address;

b the date of the statement;

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

(d) a chranological lisling, in reasonable detail, of any expenses claimed by the Contractor with receipts
attached, if applicable, and, if the Contractor is claiming reimbursement of any GST or other
applicable taxes paid or payable by the Contractor in relation to those expenses, a description of any
credits, rebates, refunds or remussions the Contractor is entitled to from the relevant taxation
authorities in relation fo those taxes;

(e) the Contractor’s calculation of ail applicable taxes payable by the Province in relation to the Services;

(3] a description of this Agreement te which the statement retates;

(B) a statement numbet for identification; and

(h) any cofher billing information reasonably requested by the Province,

5, PAYMENTS DUE:

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

discount,
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Schedule C - Approved Subcontractor(s)

Discovery Research

i5
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Schedule P - Insurance

The Contractor must, without Jimiting the Contractor’s obligations or liabilities and at the Contractor's own
expense, purchase and maintain thraughout the Term the following insurances with insurers licensed in
Canada in ferms and amounts acceptable to the Province:

{a) Comumercial General Liability in an amount not less than $2,000,000.00 inclusive per occurrence
against bodily injury, personal infury and property damage and including liability assumed under
this Agreement and this insurance must

) include the Province as an additional insured,

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

(iif) include a cross liability clause.

Allinsurance described in section 1 of this Schedule must:

(@)  be primary; and

{b)  mnot 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 pravide to the
Province evidence of all required insurance in the form of a completed Province of British Columbia
Certificate of Insurance;

(b} i any required insurance policy expircs 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
meeling the requirements of the expired insurance in the form of a completed Province of British
Columbia Certificate of Insurance; and

{c}  despite paragraph (2} or (b} above, if requested by the Province at any time, the Contractor must
provide to the Province cerlified copies of the required insurance polides.

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 sole discretion.

16
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Schedule E - Privacy Protection Schedule

Definitions
1. In this Schadule,

(2)  “access” means disclosure by the provision of access;
(b}  “Act” means the Freedonm of Information and Protection of Privacy Act (British Columbia);

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

(d} “persenal information” means recorded information about an identifiable individual, other than
contact infermation, 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 buk excluding any such information that, if this Schedule did not apply to #, would not be
under the "control of a public body” within the meaning of the Act.

Purpese
2 The purpose af this Schedule is to:

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

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

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.

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

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

{a)  the purpose for collecting it;
(b)  the legal authority for collecting it; and

()  the title, business address and business telephone number of the person designated by the Province to
answer questions about the Contraclor’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
individua} the information is about.

Requests for access to personal information

7. If the Contractor receives a request for access to petsonal information from a person cther than the Province,
the Centractor must promptly advise the person o make the request to the Province unless the Agreement
expressty requires the Contractor to provide such access and, if the Province has advised the Contractor of the

17
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name or title and contact information of an official of the Province te whomn such requesis are to be made, the
Contractor must also promptly provide that official’s name or title and contact information ia the person
making the request.

Correction of personal information

8. 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 Provinee, 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 Coniractor 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
Canacda or permit access to persenal information from outside Canada.

Retention of personal information

14.  Unless the Agreement otherwise specifies, the Contractor must refain personal information untit 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 cbligations, or the exercise of the Confractor's rights, under the
Agreement.

Disclosure of personal information

16.  Unless the Province ctherwise directs in writing, the Contractor may unly disclose personal information
inside Canada to any persen 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 wriling, the Contraclor must
not disclose personal informatton outside Canada.

Notice of foreign demands for disclosure

18.  In addition to any abligation 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

Cordractor:

18

127 0f13?



(¢}  receives aforeign demand for disclosure;

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

{c)  hasreason 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 custedy or under the control of the Contractor, the Contractor must immediately notify the
Province. In this section, the phrase “unauthorized disclosure of personal information” will bear the sarne
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 parsonal information in the possession of the Centractor 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 inspecton.

Compliance with the Act and directions

21,

22.

The Contractor must in relation to personal information comply with:

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

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

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

Notice of non~complianece

23.

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

‘Termination of Agreement

74.  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 Contracior, upon any failure of the Contractor to comply with this Schedule in a material respect.

Interpretation

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

in this Schedule.
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26.

27,

28

29,

Any reference fo the “Contractor” in this Schedule incldes 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 wiih 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 divection) will be inoperative to the extert 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 coniravene the law of any jurisdiction outside Canada
urless such contravention is required to comply with the Act.
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Sehedule F ~ Additional Terms

Not appiicable

21

130 of 136



Schedule G - Security Schedule

Definitions

1.

In this Schedule,

{a) "Equipment” means any equipment, including interconnected systems or subsystemns 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;

{c) “Information” means information

'] in the Material, or

(i) 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 Inferprefation Act;

(e}  “Sensitive Information” means

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

(it  any other Information specified as “Sensitive Information” in Appendix G&, if attached; and

{)  “Services Worke:” means an individual involved in providing the Services for or on behalf of the

Contractor and, for greater certainty, may inciude
) the Contractor or a subcontractor if an individual, or

(iiy  anemployee or volunteer of the Contractor or of a subcontractoer.

Schedule confains additional obligations

Z

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 sccurity including, without limitation, the

obligations of the Contractor in the Privacy Protection Schedule, i 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 sereening

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 involved 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 constitite an unreasonable security risk. The Confractor must create, obtain
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.
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Services Workeer 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
(L) other matters specified by the Province in writing for the purpases 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 atlached,
Facilities and Equipment protection and access control
7. The Contractor must create, maintain and follow a docurmented process to:
{a} protect Facilities and Equipment of the Contractor required by the Contractor to provide the

Serviees from loss, damage ar any other occurrence that mnay 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
(ii) 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 1o the Contractor any Facilities or Equipment of the Province for the use of
the Contracior in providing the Services, the Coniractor 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:

{2) create, maintain and follow 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 inchzde measures to veiify the idenlity of those persons; and

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

Integrity of Information

10.  The Contracior must:

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

{b) comply with the information integrity requirements set out in Appendix G4, if attached.

11.  ¥or the purposes of section 10, maintaining the integrity of Infermation 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} not been altered in any material respect.
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Documentation of changes lo processes

12, The Confractor 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 Recards
containing Information; or

(b) unauthorized access to Facililies or Equipment

has accurred 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 immediatety notify the Province of the particulars of that
occurrence or likely occurrence. If the Contracter provides a notification under this section other than in
wiiting, 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 securify breaches

14, If the Pravince decides {0 conduct a review of a matter described in section 13 {whether or not the muatter
came to the attention of the Province as a result of a notification under section 13), the Confractor must, on
the request of the Province, participate in the review to the extent that it {s reasonably practicable for the
Contractor to dao s0.

Retenfion of Records

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

Storage of Records

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

Audit

17.  In addition fo 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 Coniractor containing Information; or
(b) any of the Contractor's Information management policies or processes (including the processes
described in sections 7, 9 and 1¢ 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.
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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 mandatery
cure periods for defaults by the Contractor, terminate the Agreement by giving written notice of such
termination to the Contractor, upon any failure of the Contractor to comply with this Schedule in a material
respect,

Interpretation

19.

20.

21.

22.

24,

In this Schedule, unless otherwise specified:

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

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

Any reference to the “Contracter” in this Schedule includes any subcontractor retained by the Contractor to
perform obligations under the Apgreement 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.

If there is a conflict between:

(a)  aprovision 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 Contractor

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

The obligations of the Conltractor in this Schedule will survive the termination of the Agreemnent.
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SCHEDULE G - Appendix GI - Security screening requirements

The personnel security screening requirements set out jn this Appendix G1 are 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 plece of “secundary
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.
For a Services Worker from another province or jurisdiction, reasonably equivalent identification
deocuments are acceptable.

Primary Identification Secondary 1dentification
Issued by ICBC: «  Scheol 1D card {student card)
»  Bank card (only it holder's name is on card)
« BC driver’s ficence or leamer's licence (must v+ Credit card (only if holder's name is on card}
have photo) *  Passport
» B.C ldentificalion (BCID) card = Foreign birth certificate {a baptismal certificate is not
acceptable)
Issued by provineial or territurial gevernmenk v Canadian or U5 driver’s licence
+  Naturalization certificale
»  Canadian birth certificate v Canadian Forees identification
¢ Police identification
Issued by Government of Canada: s Foreign Affairs Canada or consular identification
*  Vehicle registration {ondy if owner's signuture is
+  Canadian Citizenship Card shown)
*  Permanent Residenl Card s  Picture empioyee KD card
*  Canadian Record of  LandingfCenadian v Firearms Acquisition Certificabe
Immigration Identification Record +  Social Insurance Card {only if has signature strip)
B CureCard
¢ Native Status Card
¢ Farole Certificate I
¢ Correctional Service Conditional Release Card

*It is not necessary that each piece of idenlification viewed by the Contractor contains the narme, date of
birth and current address of the Services Worker. 1t is sufficient that, in combination, the identification
viewed contains that information.

Verification of education and professional quatifications

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 Confractor 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 veferences. If 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 mare personal
references and contacting those references. The Contractor 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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GL Account Actual Amount Batch Name Effective Date General Service Agreement or Purchase Order
112.32318.34372.3074.3200000 8,400.00 2014-03-31(P14CIT29249 - Purchase Order
112.32318.34372.6001.3202000 1,395.00(FI15MFASNL172 2014-05-07 [C15BCS31498 - GSA

112.32318.34372.6001.3202000

3,600.00

FIITSMFASAB219

2014-05-21

P14CIT29249 - Purchase Order

112.32318.34372.6001.3202000

2,195.00

FIISMFASAB451

2014-07-01

C15BCS31498 - GSA

112.32318.34372.6001.3202000

5,308.00

FILSMFASAB451

2014-07-01

C15BCS31496 - GSA

112.32318.34372.6001.3202000

5,907.00

FILTSMFASML583

2014-07-17

C15BCS31496 - GSA

112.32318.34372.6001.3202000

1,395.00

FILTSMFASML588

2014-07-21

C15BCS31498 - GSA

112.32318.34372.6001.3202000

1,395.00

FILSMFASNL756

2014-08-15

C15BCS31498 - GSA

112.32318.34372.6001.3202000

1,395.00

FILSMFASNL756

2014-08-15

C15BCS31498 - GSA

112.32318.34372.6001.3202000

1,395.00

FILTSMFASNL914

2014-09-11

C15BCS31498 - GSA

112.32318.34372.6001.3202000

1,395.00

FI1TSMFASAB1063

2014-10-09

C15BCS31498 - GSA

112.32318.34372.6001.3202000

1,395.00

FI1ISMFASGC1055

2014-11-30

C15BCS31498 - GSA

112.32318.34372.6001.3202000

1,395.00

FILSMFASCT1312

2014-12-31

C15BCS31498 - GSA

112.32318.34372.6001.3202000

6,800.00

FILTSMFASCT1312

2014-12-31

C15BCS32452 - GSA

112.32318.34372.6001.3202000

10,000.00

FILTSMFASNL1342

2014-12-31

C15BCS32282 - GSA

112.32318.34372.6001.3202000

1,395.00

FILSMFASGR1606

2015-01-31

C15BCS31498 - GSA

112.32318.34372.6001.3202000

1,395.00

FILSMFASLK1495

2015-01-31

C15BCS31498 - GSA

112.32318.34372.6001.3202000

6,800.00

FILTSMFASLK1496

2015-01-31

C15BCS32452 - GSA

112.32318.34372.6001.3202000

900

FILTSMFASGR1757

2015-02-28

C15BCS32452 - GSA

112.32318.34372.6001.3202000

1,395.00

FILSMFASGR1794

2015-02-28

C15BCS31498 - GSA

112.32318.34372.6001.3202000

27,000.00

FILSMFASGR1757

2015-02-28

C15BCS32282 - GSA

112.32318.34372.6001.3202000

1,395.00

FILTSMFASLK2104

2015-03-31

C15BCS31498 - GSA

112.32318.34372.6001.3202000

10,500.00

FILTSMFASLK1973

2015-03-31

C15BCS32282 - GSA

112.32318.34372.6001.3202000

13,172.00

FI1ISMFASGC2032

2015-03-31

C15BCS33251 - GSA

112.32318.34372.6001.3202000

13,173.00

FILSMFASGC2032

2015-03-31

C15BCS33251 - GSA

130,495.00
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