Harvey, Caylla MTIC:EX

From:
Sent: -
To:

Cc:
Subject:

Importance;

October 7, 2015

P3 Advisors Inc.
86 Centrepointe Drive

Ottawa, Ontario
K2G 6BY

Dear Louise Panneton:

Kapoor, Bobby MTIC:EX

Wednesday, October 7, 2015 3:20 PM
louise. panneton@p3advisors.com
Liversedge, Karen P MTIC:EX
ON-002730 Industry Advisor

High

Thank you for your response to the above mentioned Request for Proposal (REP). The Ministry of Technology,
Innovation and Citizens’ Services has completed its evaluation process and has determined thatr 3 Advisors Inec.

is the successful Proponent.

I will be contacting you directly to setup a time to finalize the Contract. Once again, thank you for your

participation in the process.
Regards,

Bobby Kapoor
Procurement Specialist

Procurement Services Branch
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Harvey, Caylla MTIC:EX

From: Harvey, Caylla MTICEX

Sent: Wednesday, February 10, 2016 10:37 AM

To: Harvey, Caylla MTIC:EX

Subject: FW: P3 Advisors Inc - General Service Agreement - CI6RPD34210

From: Contracts, CFS MTIC:EX

Sent: Thursday, Octaber 22, 2015 8:59 AM

To: 'Louise.Panneton@p3advisors.com'

Cc: Liversedge, Karen P MTIC:EX

Subject: P3 Advisors Inc - General Service Agreement - C16RPD34210

October 22, 2015

P3 Advisors Inc.

Attn: Louise Panneton
86 Centrepointe Drive

QOttawa, Ontario
K2G 6B1

Dear Louise,

Subject:  General Service Agreement No. C16RPD34210

Attached is an original PDF version of the above-mentioned agreement. Please print off (1} single sided copy
of the General Services Agreement signature (page 13) as well as (1) copy of the BC Certificate of
Insurance as required as per Schedule 'D’, section 3A which wili serve as evidence of Commercial General
Liability and Professional Liability insurance, so please ensure that all Agents or Brokers are represented.

Please date and sign the copy of the Agreement (page 13) and scan and email the page back to my attention
along with the completed Certificate of Insurance.

In accordance with Section 9.7 - Workers Compensation and 9.8 — Personal Optional Protection of the
attached agreement, please provide evidence of compliance as per Section 9.9 WorkSafeBC
Website: nttp:iiwww.worksafebe.comiinsuranceireglistering for_coverageldefault.asp

One fully executed ariginal will be returned to you for your files. Please confirm that you have received this
email.

Thank you for doing business with the Province of British Columbia,
Sincerely,

Megan Hendrie

Financial Services Representative
Financial and Administrative Services Branch
Corporate Services Division

Ministry of Technology, Innovation and Citizens’ Services
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E317 - 4000 Seymour Place

Mailing address: PO Box 9412 STN PROV GOVT
Victena, BC V8W 9V1

Ph: 250-356-1436 Fax: 250-952-8286

Email: Megan. Hendrief@gov.be.ca
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INFORMATION TECHNOLOGY &
MANAGEMENT CONSULTING
PROFESSIONAL SERVICES AGREEMENT

BRITISH

COLUMBIA

For Administrative "i"urposes Only

Ministry Contract No.: C16RPD34210
Reguisition No.: 34210

Solicitation No.(if applicable): ON-062730
Commodity Code:

Contractor Information

Supplier Name: P3 Advisors
Supplier No.: 2584045001
Telephone No.: 613.723.060
! E-mail Address: Louise Panneton@p3aduvisors.com
§ Website:

]
L

Financial Information

Client: 112
Responsibility Centre: 32M09
Service Line: 25004
STOE: 6101
Project; 3200000

Template version: December 1, 2013
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THIS AGREEMENT is dated for reterence the 21 day of October 2015

BETWEEN:

86 Centrepuinte Drive
Ottawa, Ontario K2G 6B1

@Fax: 613.723.9720

ANTx

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE QF BRITISH COLUMBIA, as represented
by the Minister of Technology, Innovetion and Citizens' Services (the “Province”} with the following
specified address and fax number:

4000 Seymonr Pl

Victoria BC Y8W 9V1

Yax: 250-952-8407

The Province wishes to retain the Coniractor 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.

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

1 DEFINITIONS
General
11 Int this Agreement, unless the context otherwise requires:

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

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

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

(e} “Received Material” means records, software and other material, whether complete or rot, that,
as a result of this Agreement, are received by the Contractor or a Subcontracior from the Province
or any other person;

() “Servicas” 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

) “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 Interprefation Act is incorporated Into this Agreement and “records” will
bear a corresponding meaning.
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2 SERVICES

Provision of services

21 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 Conkractor must provide the
Services during the Term.

Supply of various items

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

Standard of care

24 Usnless atherwise specified in this Agreement, the Contractor must perform the Services to a standard of
care, skill, and diligence maintained by persons providing, on a commertial 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 Secvices are gqualified
and competent to perform them and are properly trained, instructed and supervised.

Instructions by Province

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

Confirmation of noh-written instructions

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

Effectiveness of non-written instructions

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

Applicable laws

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

3 PAYMENT
Fees and expenses

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

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

(c} any applicable taxes payable by the Frovince under law ot agreement with the relevant taxation
authorities on the fees and expenses described in paragraphs {a) and (b).

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

Staternents of accounts

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

Withholding of amounts

33 Withoul limiting section 9.1, the Province may withhold from any payment due to the Contractor an
amount sufficient to indemnify in whole ar in part the Provinee and its employees and agents against any
liens or aother 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 withhelding the amount having been fully resoived to the satisfaction of
the Province.

Appropriation

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

Currency

a5 Unless otherwise specified in this Agreement, all references to money are to Canadian doliazs.

Non-resident income tax

3.6 If the Contractor is nol 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 Coniractor’s behalf.

Prohibition against committing money

3.7 Without limiting section 13.10{(2), 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, provindial or other tax or duty imposed on the Contractor as a result of this Agreement that
the Province has paid or reimbursed to the Contractor or agreed to pay or reimburse to the
Contractor under this Agreement; and

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

4.1 Az at the ddte this Agreement is executed and delivered by, or on behalf of, the parties, the Contractor
represents and warrants o the Province as follows:

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

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

{ii) 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

(iii}  the Contractor holds all permits, licenses, approvais and statutory autherities issued by any
governmerd 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,

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

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

5 PRIVACY, SECURITY AND CONFIDENTIALITY
Privacy

51 The Contracior must comply with the Privacy Protection Schedule attached as Schedude E.

wecurity
52 The Coritractor must:

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

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

53 The Contractor must treat as confidential o]l information in the Material and all ather information
accessed or obtained by the Contractor or a Subconiractar (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 # is information that is generally known to the public other than as result of a breach of this
Agreement; or

(Q if it is information in any Incorporated Material,
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Public announcements

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

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 enterad into this
Agreement.

6 MATERIAL AND INTELLECTUAL PROPERTY
Access ko Material

6.1 K 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 i the Material which are not intellectual property
rights. The Contractor must deliver any Material to the Province immediatefy upon the Province's
reqguest.

dMatters respecting intellectual property

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

Upon the Province’s request, the Contractor must deliver to the Province documents satisfactory to the
Province that irr¢vocably 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 Incorparated Material being embedded or incorporated in the Produced Material and to the
extent that it remains 5o embedded or incorporated, the Contractor grants to the Provinee:

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

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

Right of Province to negotiate license of Produced Matetial
6.5 After the end of the Term, the Province in its sole discretion, may negotiate with the Contractor to
provide the Contractor a license (which may be exclusive or non-exclusive) for the Contracior to use,

reproduce, modify or distribute some or all of the Produced Material.

7 RECORDS AN REPORTS
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Work reporting

7.1 Upon the Province's request, the Contractor must fully inform the Province of all work done by the
Contractor or a Subcontracter 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 Conbractor must maintain time records and baoks of account,
invgices, receipts and vouchers of expenses in support of thase payments, in form and content
satisfactary to the Province. Unless otherwise specified in this Agreement, the Contractor mmust retain
such documents for a period of not less than seven years after this Agreement ends,

B8 AUDIT

8.1 In addition to any other rights of inspection the Province may have under statute or otherwise, the
Provinece may af 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
a.1 The Contractor must indermmify and save harmless the Province and the Province's employees and agents

from any loss, claim (induding any claim of infringement of third-party intellectual propesty rights),
damage award, action, cause of achon, cost or expense that the Province or any of the Province's
empioyees o agents may sustain, incur, suffer or be put to at any time, either before or afier 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 Contracior or by any of the Contractor's agents, employees, officers,
directorg or Subcontractors in connection with this Agreement; or

{b) any representation or warranty of the Cantractor being or becoming untrue or incorrect.
Monetary limitations of indemnity

a2 The indemnification by the Contractor pursnant to section 9.1 is limited to:
(a) $2,0060,000 per Loss; and
(b) $4.,000,000 in the aggregate for all Losses.

Exceptions to monetary limitations

9.5 The limitations set out in section 9.2 do not apply to a Loss resulting from or relating to any of the
fellowing:
{a) bodily injury or damage to real property or tangible personal property;
{b) third-party intellectual property rights; or
{c) a breach of section 5.1, 5.2, 5.3 or 6.1 of this Agreement.

Pravince to notify Contractor of Loss

a4 To claim indemmification for a Loss pursuant to section 9.1, the Province must notify the Contractor in
writing of the Loss as soon as reasonably practicable after the Province becomes aware of the Loss
provided that a failure by the Province to provide such nofification wili not invalidate the cfaim unless
the Contractor is materially prejirdiced by that failure.

6
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Third-party intellectual property infringement claims

95 It the Loss 15 on the basis of a third-party claim that any element of the Malerial infringes the infellectual
propecty rights of any person,

{a} then, without limiting sectian 9.1, the Contractor must defend the Province against that claim at
the Contractor's expense and the Contractor must pay all associated costs, damages and legal fees
that a court or arbitrator finally awards or are included in a settlement agreed to by the
Contractor; and

(b) the Province must cooperate with the Conbractor in the defence of the claim and, where
appropriate in the discretion of the Province, will allow the Contractor to appoint and instruct
counsel and otherwise contral the defence and any related settlement negotiations.

Insurance

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

Workers compensation

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

Personal optional protection

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

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

(b} such personal optional protection insurance is available for the Condractor from WorkSafeBC or
other sources,

Evidence of coverage

99  Within 10 Business Days of being requested to de so by the Province, the Contractor must provide the
Province with evidence of the Contracior's compliance with sections 9.7 and 9.8.

10 FOECE MAJEURE
Definitiovns relating to force majeure

10.1  Inthis secHon and sections 10.2 and 10.3:
(a) “Event of Force Majeure” means one of the following events:
(i}  anatural disaster, fire, flood, storm, epidemic or power failure,
(i)  awar (declarad and undeclared), insurrection or act of terrorism or piracy,
(ii}) a sirike (including illegal work stoppage or stowdown) or lockout, or
(iv} afreight embargo

if the event prevents a party from performing the party’s gbligations 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.
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Consecquence of Event of Force Majeure

102 An Affected Party is ntot liable to the other party for any failure or delay in the performance of the
Affected Party's obligations under this Agreement resulling frem an Event of Force Majeure and any time
periads for the performance of such obligations are automatizally extended for the duration of the Event
of Force Majeure provided that the Affected Party complics 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 passible.

11 DEFAULT AND TERMINATION
Definitions relating to default and termination

11.1 In this section and sections 11.2 to 11.4:
{a)  “Evenl 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

(iif) 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 resclufion is passed or a petition is filed, for the Contractor's
liguidation or winding up,
(ii) the Contractor commits an act of bankruptey, makes an agsignment for the benefit of the

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

(i}  a bankruptcy petition is filed or presented against the Contractor or a proposal under the
Bankrupicy and Insofvency Act (Canada) is made by the Contractor,

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

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

(vi) the Conlractor ceases, int the Province’s reasonmable opinion, to carry on business as a
going Concermn.

Province's options on default

112 On the happening of an Event of Default, or at any time thereafter, the Province may, at its opton, elect
t¢ do any ane or more of the following:

{a) by writlen notice to the Contracter, 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 Coniraclor, terminate this Agreement wilth immediate effect or on a

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

Delay not a waiver
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113 No failute 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 addibon to the Province’s right to terminate this Agreement under saction 11.2(c) on the happening of
an Event of Defaul!, the Province may terminate this Agreement for any 1eason by giving at least 10 days’
written: notice of termination to the Contractor.

Payment consequences of termination

115 Unless Schedule B otherwise provides, if the Province terminates this Agreement under section 11.4:
{a) the Province must, within 30 days of such termination, pay to the Contractor any unpaid pertion
of the fees and expenses described in Schedule B which comesponds with the portion of the
Services that was completed to the Province's salisfaction before termination of this Agreement;
and

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

Discharge of liability

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

Motice in relation to Events of Default

117 K 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 Province of the particulars of the Event
of Defauli or anticipated Event of Default. A notice under this section as to the pecurrence of an Event of
Default must also specify the steps the Coniractor proposes to tzke to address, or prevent recurrence of,
the Event of Default. A notice under this section as to an anticipated Event of Default must specity 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
fullowing dispute resclution process will apply unless the parties otherwise agree in writing:

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

(o) if the dispute is not resolved through cullaborative negotiation within 15 Business Days of the
dispute arising, the parties must then attempt to resolve the dispute through mediation under the
rules of the Mediate BC Sodety; and

(s} 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 resclved by arbitration under the
Arbitration Act,
Location of arbitration or mediation

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

Costs of arbitration or mediation
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123 Unless the parties otherwise agree in writing or, in the case of an arbitration, the arbitrator atherwise
orders, the partes must share equally the costs of 2 arbitration or mediation under section 12.1 other
than those 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 writing and delivered as follows:

{a) by fax to the addressee’s fax number specified on the fitst page of this Agreement, in which case
it will be deemed to be received on the day of transmittal unless transmitted after the normal
business hours of the addressee or on a day that is not a Business Day, in which cases it will be
deensed 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 :

{9 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 raumber

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

Assignment

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

Subcontracting

134.  The Contractor must not subconiract 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 subcuniract, 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 cbligations 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 perfooming 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 op
behalf of, the waiving party and is not a waiver of any other term or breach.

Modifications

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

10
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Entire agreement

i37  This Agreement (including any maodification of it) constitutes the entire agreement between the parties as
to performance of the Services.

Survival of cectain provisions

13.8 Sections 2.9, 3.110 3.4, 37,38, 5.1 to 55, 6.1 tu 6.5, 7.1, 7.2, 8.1, Y.1 to Y.6, 9.9, 101 to 10.3, 1.7, 11.3, 1.5,
116,121 t0 12.3, 13.1, 13.2, 13.8, and 13.1G, 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 ar termination of this Agreement, will continue in force indefinitely subject
to any applicable limitation period prescribed by law, even after this Agreement ends.

Schedules

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

Independent contractior

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

(a) an employee or partner of the Province; or

) an agent of the Province except as may be expressly provided for in this Agreement.
The Contractor must not act or purport to act contrary to this section.
Pegsonael not to be employees of Province

13.11  The Contractor must not do anything that would resuit in personnel hited or used by the Contractor or a
Subcuntractor in relation o providing the Services being considered employees of the Province.

Key Personnel

13.12  1f 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 urnreascnably withheld.

Pertinent information

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

Conflict of interest

1314 The Contractor must not provide any services to any person in circumstances which, in the Pravince's
reasonable opinion, could give tise to a conflict of interest between the Contractor's duties to that person
and the Contractor's duties to the Province under this Agreement.

Time

1315 Time is of the essence in this Agreement and, without limitation, will remain of the essence after any
modification or extension of this Agreement, whether or not expressly restated in the document effecting

the modification or extension.

Conflicts among provisions

11
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13,16  Conflicts among provisions of this Agreement will be resolved as follows:

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

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

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

Services. Nothing in this Agreesnent is te be construed as intetfering with, or fetlering in any manner, the
exercise by the Province or ity agencies of any statutory, prerogative, executive or legislative power or

duty.

Remainder not affected by invalidity

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

Further assurances

12.19  Each party must perform the acls, execute and deliver the writings, and give the assurances as may be
reasonably necessary to give full effect to this Agreement.

Additional terms
13.20  Any additional terms set out in the attached Schedule ¥ apply to this Agreement.
Governing law

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

14 INTERPRETATION

141  Inthis Agreemeng

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

{b) unless the context otherwise requires, references (o secdons by number are to sections of this
Agreement;

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

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

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

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

(g} “person” indudes an individual, partnership, corporativn 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

12
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This Agreement may be cntered into by a separate copy of this Agrecinent 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:

i

SIGNED on the _39_ day of

sua, |, 204%hy the Contractor
{or, if not an individual, on its behalf by its
authorized signatory or signatories):

bt
Signature(s)

“DonA LEE ST
Prin: Mame(s})

Fraacsd
Print Title(s)

SIG] o the (dayof
26

on behalf of the Prosigee by its duly
authorized represbntative:

Signature

\
R lcas Merse

Print Name

EXECUTINE Digecior.

Print Title

Facirries MeHT, S2Ryices

A

L*F)
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Schedule A ~ Services

FPART 1. TERM:

1. Subject to section 2 of this Part 1, the term of this Agreement commences on October 14, 2015 and ends on
May 30, 2016; and
2. Will have thyee options to extend for up to three one {1} year terms at the sole discretion of the Province.,

PART 2, SERVICES:
Services will be provided on an s, if and when requested basis.

The Contractor will provide on-going advisory services in accordance with instruction from
Facility Management Services Branch {FMSB} as it navigates the end of term phase of its
gontract with Brookfield GIS — Workplace Service Inc., and contract re-procurement activities as
follows or as requested:

a) Pravide industry expertise to support all phases associated with FMSB's end of term and
re-procurement efforts, in particular market and stakeholder engagement, contract
development and negotiations;

b) Identify emerging industry issues and impacis to {he project and assist with their
resplution;
c) Identify risks and rewards to be considered in the development of strategies for end of

term fo existing contrac{ and all re-procurement efforts;

d) Support development and implementation of stakecholder engagement strategy, for both
internal and externat stakeholders,

) Axpalyse cngapcment scssion oufpuls and make recommendations to ensure best
alignment between industry practices and procurement objectives;

) Develop market engagement strafegy in conjunciton with project team;

g) Attend and/or lead market engagement sessions, as required;

h} Support strategic decision template that will be used to promote project concepts through
governance niechanisms and transparency of intended outcomes to senior ministry
executives;

1} Provide wntlen materials such as proposals and reports;

i) Provide FMSB staff with electronic copies (and hardcopy, as appropriate) of all written
materials, reports, and tools developed during the contract term; and

k) Mentor, train, lead and participate in knowledge transfer activities with project team and
FMSB staff related to market and industry.

PART 3. RELATED DOCUMENTATION:
Not applicable

1. The Contractor must perform the Services in accordance with the obligations set aut in this Schedwde A

incinding any engagement letter, Solicitation document excerpt, proposal excerpt or other documentation
attached as an Appendix 1o, or specified as being incerporated by reference in, this Schedule.

I4
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PART 4 KEY PERSONNEL:
1. The Key Personnel of the Contractor are as follows:
(a) Louise Panneton — Team Lead
¢b) Jilian Newsome
(<} Steven Leeming
{d) Stephen Mciean

15
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Schedule B ~ Fees and Expenses

L MAXTMUM AMOUNT PAYABLE:

Maximum Amount: Despite sections 2 and 3 of this Schedule, $150,000.00 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(¢} of this Agreement).

2. FEES:

Houarly Rate

Fees: at a rate as described in the following table for those hours during the Term when the Contractor

provides the Services.

Resoures Hourly Rate
Louise Panneton - Team Lead $240
JilHan Newsome $165
Steven Leeming $165
Stephen Mclean $140
TBD Junior $100
3 ES:
Expenses:

(a) When travel is specifically requesied by the Province, iravel, accommeodation and meal expenses for
iravel cosis will be reimbursed on the same basis as the Province pays its Group I employees (Group !
emplovee} when they are on travel status; and

excluding goods and services tax ("GST”) or other applicable tax paid or payable by the Contractor on
expenses described in {a) above to the extent that the Contractor is entitled to claim credits (including GST
input tax credits), rebates, refunds or remissions of the tax from the relevant taxation authorities,

M. OF UNT;

Statements of Account: in order to obtain payment of any fees and expenses under this Agreement for a
period from and including the 1st day of a month to and including the last day of that month {each a “Billing
Period™), tha Contractor must deliver to the Province on a date after the Billing Period (each a "Billing Date™),
a written statement of account in a form satisfactory to the Province containing:

(= the Contractor’s legal name and address;
{t the date of the statemert, and the Billing Period {0 which the statement pertains;

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

{) a chronoclogical listing, in reasonable detail, of any expenses claimed by the Contractor for the Billing
Period with receipts attached, if applicable, and, if the Contractor is clafming reimbursement of any
GST or other applicable taxes paid or payable by the Contractor in relation to those expenses, a
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description of any credits, rebates, refunds or remissions the Contractor is entitled to from the
relevant taxation authorities in relation to those taxes;

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

$3] a descriplion of this Agreement;
(g} a statemertt number for identification; and

{h} any cther billing information reasonably requested by the Province.

Statement 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 lime, on the completion of the Services, a written statement of account in a form satisfactory to the

Province containing:
(a) the Contractor's legal name and address;
(b} the date of the statement;
(c} the Coniractor's calcalation of all fees claimed under this Agreement, including a declaration that the

Services far which the Contractor claims fees have been completed;

(d) a chronclogical 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 ather
applicable taxes paid or payable by the Contracior 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 tuxes;

(e} the Contractor’s calculation of all applicable taxes payable by the Provinee in relation to the Services;
€3] a description of this Agreement to which the statement relates;
(&) a statement number for identification; and

{k) any ather billing information reasonably requested by the Province.

5. PAYMENTYS 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 staternent i 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,

17
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Schedule C - Appruved Subcontractor(s)

Not applicable

18
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Schedule D ~ Insurance

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

(a) Commercial General Liability in an amount not less than $2,000,000 inclusive per nccurrence against
bodily injury, persenal injury and property damage and including Hability assumed under this
Agreement and this insurance must:

(iy  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

(i} include a cross liability clause; and

(b} Professional Errors and Omissions Liability insuring the Contractor’s liability resulting from eriors
or amissions in the performance of the Services in an amount per occurrence, and in the aggregate,
calculated as follows:

(i) notless than $1,600,0D0, if the “Maximum Amount” set out in Schedule B is less than $500,000;
and
(ii} not less than $2,000,000, if the "Maximum Amount” set out in Schedule B is $500,000 or
greater.
2, All insurance described in section 1 of this Schedule must:
(a) beprimary; and
(b) notrequire the sharing of any loss by any insurer of the Province.

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

@

(k)

()

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 comypleted Province of British Columbia
Certificate of Tnsurance;

if any required insurance policy expires before the end of the Term, the Contbractor must provide,
within 10 Business Drays of the policy’s expiration, evidence of & 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 (h) above, if requested by the Province at any time, the Contractor must
provide tn the Province certified copies of the required insurance policies.

4, Despite section 1(b) of this Schedule, if in the Provinee’s sole discretion, the Province has approved in
writing either a fronted self-insurance program or a duly licensed captive insurer as an alternative to the
Professional Liability Insurance requirement sel out in section 1{b), then the Contractor must maintain
throughout the Term that alternative in accordance with the terms of the approval.,
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Part 2 To be compieted by the Insurance Agent or Broker
NAIE
P3 Advisars Ine.
INGURED | ADCREES AL COGE
86 Centrepointe Drivs, Ottawa, ON K26 881
FROWDE [ 4717
OPERATIONS
INBUREDR Manapemaent Consuitant
TYPE OF INSURANCE : EXPIRY DATE LIMIT OF
List sach saparetoly COMPANY NAME, POLICY NO. & BRIEF DESCRIPTION YYYYAMMITD LIABILITYIAMOUNT !
Cammercial Genacal Travelers kesuranca Company - CCP2254467 201610501 $5,000,000 por eoirence
Liabiitty $5,000,008 Aggregale Limit
35,000,000 Products and
campleted operattons
$5.000,000 No-Cwned Aato
Professlonal Liakhility Trisury Guarentae Insurance Company - TELHIST0S 2 &05101 $2,000,000 Aggragate Lintt
{Emors & Crnigsions)

This cartificate certifies that policies of Ineurance describad harein are in full force and effective a5 of the azte of this certiicaia
and comply with the insurance requiremants of the Agreament identified above, except as follows:
AGENY OR BROKER COMMENTS.

HIORERAGE FIRM ATDRES PRGN,
BFL CANADA Risk & Insurance Setvices inc, 2688 Quasnaviaw Dr_Sults 101, Oftawe, ON K28 K2 613-722-7738

Bedinda King

FiN 173 Rev. 2010/1223 hp:hsrww Jln ov. be.calPThmborms.shimi
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Thank you for your online registration application with WorkSafeBC. The firm’s application will be
reviewed by a WorkSafeBC Officer. If clarification is required you will be contacted.

Piease do not submit multiple applications for the same business. Doing so will result in g delay in
precessing your internet Registration Application.

When discussing the registration with WorkSafeBC, please refer to the temporary Internet Registration
Confirmation Number [R55511912 [P3 Advisors Inc / P3 Experts-Conseils Inc.).

The status of the firm'’s application will generally be canfirmed in writing. f you do not receive an email
notification within two weeks please contact the Employer Service Centre during regular business hours.
By phone: 604 244-6181 or toil free: 1 888 $22-2768 By fax: 604 244-6490 By matl: P.Q. Box 5350 Station
Terminal Vancouver BC VBB 515

The eligibility and classification determinations pravided here are subject to WorkSafeBC review. if on
review WorkSafeBC finds that the eligibility or classification needs to be amended, the judgement of the
WorkSafeBC officer will supersede this Internet application.

Thank you,
Employer Service Centre
WarkSafe8C

Follow us on Twitter, Linkedtn, and YouTube for the latest announcements, jobs, workplace health and
safety resources, and news from WorkSafeBC.

CONFDENTIALITY DISCLAIMER

The Information contained in this transmission may contain priviteged and confidential information of
WorkSafeBC - the Warkers' Campensation Board. It is intended for review only by the person(s) named
above. Dissemination, distribution or duplication of this communication is strictly prohibited by all
recipients unless expressly authorized otherwise, If you are not the intended recipient, please contact
the sender by reply email and destroy all copies of the original message. Thank you.
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Schedale E - Privacy Protection Schedule

Definitions

1. in this Schedule,

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

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

(d}  “personal information” means recorded information about an identifiable individual, other than
rontact 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 matier as the
Agreement but excluding any such information that, if this Sehedule did not apply to it, would not be
under the “contrel 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 inforrcation; 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 spedifies or e Province otherwise directs in writing, the Contractor may
ornly 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.

5. Unless the Agreement otherwise specifies or the Province otherwise directs in writing, the Contractor must
tol] an individual from whom the Contractor collects personal information:
{a) the purpose far collecting it;
(b} the legal authority for collecting jt; and
(0) the title, business address and business telephone number of the person designated by the Province to

answer guestions about the Contractor’'s collection of personal information,

Acruracy of personal information

6. The Contractor must make every reasonzable 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 direcily affecis the
individual the information is about.
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Requests for access fo persenal information

7. If the Contractor receives a Tequest for access to personal information from a person other than the Province,
the Contracior must prompily advise the person to make the request to the Province unless the Agreement
expressly requires the Contractor to provide such access and, if the Province has advised the Contractor of the
narne 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 Hile 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 annotale or correct the information in accordance with the direction.

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

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

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 Coniractor 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 pretect 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 aceess to personal information

13.  Unless the Province otherwise directs in writing, the Contractor must not store personal infarmation cutside
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.  tnless the Province otherwise ditects in writing, the Contractor may only use personal information if that use
is for the performance of the Coniractor’s obligations, or the exercise of the Contractor’s rights, under the
Agreement.
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Disclosure of personal information

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

17. Unless the Agreement otherwise specifies or the Province otherwise directs in writing, the Contracior 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 contempiated by section
30.2 of the Act, if in relation to personal information in the custody or under the control of the Contractor, the
Contractor:

(@) receives a foreign demand for disclosure;

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

{c)  has reason to suspect that an unauthorized disclosure of personal information has occurred in response
1o a foreign demand for disclosure

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

Notice of unauthorized disclosure

19.  In addition to any obligation the Contractor may have to provide the notification contemplated by section
305 of the Acl, if the Contractor knows that there has been an unauthorized disclosure of personal
mformation 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 persopnal informatian

20.  Inaddition 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 un the Contractor’s
premises to inspect any personal information in the possession of the Contractor or any of the Conlracior's
information management policies or praclices relevant to the Contraclor's management of personal
information or the Contractor’s compliance with this Schedule and the Contractor must permit, and provide
reasonable assistance to, any such inspection.

Compliance with the Act and divections

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

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

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

23.  The Contractor acknowledges that it is familiar with the requirements of the Act govemning personal
infosmation that are applicable to it as a service provider.
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Notice of non-compliance

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

Termination of Agreement

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

Interpretation

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

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

27.  'Ihe obligations of the Coniractor in this Schedule will survive the termination of the Agreement. f
28.  If a provision of the Agreement (including any direction giver by the Province under this Schedule) conflicts
with a requirement of the Act or an applicable order of the commissioner under the Act, the conflicting

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

29.  The Contractor must comply with the provisions of this Schedule despite any conflicting provisien of this
Apreement or, subject Lo section 20, the law of any jurisdiction outside Canada.

30.  Nothing in this Schedule requires the Contractor to contravene the law of any jurisdiction outside Canada
unless such contravention is required to comply with the Act,
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Not applicable

Schedule T ~ Additional Terms
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Schedule G - Security Schedule

Deafinitions

1. In this Schedule,

{2} "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) "Faciliies" means any facilities at which the Contractor provides or is to provide the Services;
(c) 'Information" means information
(i)  inthe Material, or

(i} accessed, produced or obtained by the Contractor {whether verbaily, electronically or
otherwise) as a result of the Agreement;

(d) "Record” means a “record” as defined in the Interpretation Act;
(8) "Sensitive Information” means

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

(ii}  any other Information specified as "Sensitive Iformation” in Appendix G8, if attached; and

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

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

(ii) anemployee or volunteer of the Contractor or of @ subcoeniractor.
Schedule contains additional abligations

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

Sexvices Worker confidentiality agreements

3. The Contractor must not permit a Services Worker who is an emplayee or vohunteer of the Contractor to
have access to Sensitive Information unless the Services Worker has first entered into a confidentislity
agreement with the Contractor o keep Sensitive Information confidential on substantially sirmilar ferms as
thoge that apply to the Contracter under the Agreement.

Services Werker security screening

4. The Contractor may only permit a Services Worker who is an employee or a volunteer of the Contractor to
bhave access to Sensitive Information or otherwise be involved in providing the Services i, after having
subjected the Services Worker to the personnel security screening requizements set out in Appendix G1 and
any additional requirements the Contractor may consider appropriate, the Contractor is satisfied that the
Services Worker does not constitute an 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 GT in accordance with the provisions of that appendix.

Services Worker aclivity logging
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5 Subject to section 6, the Coniractor must create and maintain detailed Records Jogging the activities of all
Service Workers in relation to:

{a}  their access to Sensitive Information; and
(b}  other matters specified by the Provinee in writing for the purposes of this sectivn.

6. The Records described in seclion 5 must be made and maintained in a manner, and contain information,
specified in Appendix G2, if attached.

Facilities and Equipment protection and ac¢cess control
7. The Contractor must create, maintain and follow a documented process to

{a}  protect Facilities and Equipment of the Contractor required by the Contractor to provide the Services
from loss, damage or any other occurrence that may result in any of thuse Fadilities and Equipment
being unavailable when required to provide the Services; and

(b}  limitaccess to Fadlities and Equipment of the Contractor
(iy being used by the Contractor to provide the Services, or

(i)  thatmay be used by someone to access Information

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

8. If the Province makes availabie to the Contractor any Facilities or Equipmment of the Province far 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 acceptabie use, protection of, and access to, such Facilities or Equipment.

Sensitive Information access control

9, The Contractor must:

(a)  create, maintain and follow a decumented process for limiting access to Sensitive Information to
those persons who are authorized to have that access and for the purposes for which they are
authorized, which process must include measures to verify the identity of those persons; and

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

Integrity of Information
10.  The Contractor must:

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

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

11.  For the purposes of section 10, maintaining the infegrity of Information means that, except ta the extent
expressiy authorized by the Agreement or approved in writing by the Province, the Information has:

fa} remained as complete as when it was acquired or accessed by the Contractor; and

(b) notbeen altered n 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.  If Contractor becomes aware that:

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

(b)  unauthorized access ko Facilities or Equipment

has occurred or is likely to occur {whether or not related o a failure by the Contractor to comply with this
Schedule or the Agreement), the Conlractor must immediately notify the Province of the particulars of that
accurrence or likely occurrence. If the Contractor pravides 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.

Reviow of gsecurity breaches
14,  If the Province decides fo 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
Contracior te 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
thern as specificd in the direction.

Siorage 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.

Aundit
17.  In addition to any other rights of inspection the Province may have under the Agreement or under statute,
the Province may, at any reasonable time and on reasonable notice io the Contractor, enter on the
Contractor’s premises to inspect and, at the Province's discretion, copy:
(2) any Records in the possession of the Contractor containing Information; or
{by any of the Contractor’s Information management policies or processes {including the processes
described In sections 7, 9 and 10 and the logs described in sections 5 and 12} relevant to the

Contractor's compliance with this Schedule

and the Contractor must permit, and provide reasonable assistance to, the exercise by the Province of the
Province's rights under this section.
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Termination of Agreement
8. In addition to any other rights of termination which the Province may have under the Agreement or
otherwise at Jaw, the Province may, subject to any provisions in the Agreement establishing mandatery

cure periods for defaults by the Coniractor, terminate the Agrevment 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, In this Schedule, unless otherwise specified:
(a) references to sections are io sections of this Schedule; and
(B}  references to appendices are to the appendices attached to this Schedule.

20.  Any reference to the "Contractor” in this Schedule includes any subcontractor refained by the Contractor to
perform obligations under the Agreement and the Contraclor must ensure that any such subcontractors
comnply with this Schedule.

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

22. ¥ 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.

23. I there is a conflict between:

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

24, 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 to determine whether or not a Sexrvices Worker cunstitutes an unreasonable securtty 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
documenis are acceptable.

Primary Identification - Secondary Identification
Issued by ICBC: » School ID card (student card)
Bank card {only if holder’s name is on card)
+ B.C driver'slicence or learner's ficence ¢ Credit card (only if holder's name is on
(must have photo) card})
s B.C. Identification (BCID) card ¢+ Tassport
+  Foreign bitth certificate (a baptismal
Issued by provincial or territarial govermment: cerfificate is not acceptable}
+ Canadian or U.S. driver's licence
s Canadian birth certificate e Naturalization certificate
+ Canadian Forces identification
Issued by Government of Canada: ¢ Police identification
s Foreign Affairs Canada or consular
Canadian Citizenship Card identification
Permanent Resident Card »  Vehicle registration (only if owner’s
s  Canadian Record of Landing/Canadian signature is shown)
Immigratiors Identification Record & Picture employee ID card

¢ Tirearms Acquisition Certificate

Sodiat Insurance Card {only if has signatire
strip}

B.C. CareCard

Native Status Card

Parole Certificate 1D

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. M is sufficient that, in combination, the identification
viewed contairs that information.

Verification of education and professional goalifications
2. The Contractor must verify, by reasonable means, any relevant education and professional qualifications uf

a Services Worker, obtain or create, as applicable, Records of all such verifications, and retain a copy of
those Records.
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Vearification of employment history and reference checks

3. The Conlractor must verify, by reasonable means, any relevant employment history of a Services Worker,
which will generelly consist of the Contractor requesting that a Services Worker provide employment
references and the Contracfor contacting these references. If a Services Worker has no relevant
employment history, the Conlractor 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 aeate, as applicable, Records of
all such verifications and retain a copy of those Records.

Secnrily 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.

Criminal history check
5. The Contractor must arrange for and retain docwmnenied results of a criminal history check on a Services
Worker obtained through the Services Worker's local policing agency. Criminal history checks must be

repeated as necessary to ensure that at all times the most recent criminal history check on a Services Worker
was completed within the previous five yeas.
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