DIRECT AWARD JU STIF!CATI.ON AND PRE.-APPROVAL REQ_UEST | CLIFF#: s

FORM USAGE AND ROUTING:
This form must be campleted by fhe contract manager to clearly document the justification for direct awarding a service contract and ensures
compliznee with governmen{ eantract polley. Unless the contract is an emergansy, this form must be: completed snd pre-appraved crigr to any
discussions with ar commitment to.the vendar. Pre-approval is mqulred by the expense awtharity, prograrm assistant deputy minister and if 50,000 or
greater, the ministry executive financial oificer: The original completed and signed form must be retained in the program conlract file.

Send complsted form{s) lo CFSMail for rowting and approval Drocassing

CONTRAGT INFORMATION _ _ o
Ministry. Office of the Premier iProgram: Deputy Minister's Office
p |Gontract Manager Name and Phone #Michelle L eamy (250.-387-5804)
2' Legal Coniractor-Name: Emerson Services Lid,
T {Contract Value: $320,000.00\ Termn: 14/02/2017-13/02/2G18 [STDB: 6104162 Conlract Type:  HNew [Muolti-year [JRenswat
Commonly Usad Contract STORs: ’ L18902 - Advisory - Feesfexpenses for contracts with the provision of atvisory senices to
11 6301102 - Operalional - Fees/expensés fir contracts that pravide tor a direcl provisien  11e ministy (e.g., management cansulliog).
1 lof goods or servieés in he delivery of governmen! programs (e.q., project momt), £302 - Dala Operatons Noa-WTS - Feasiarpanses tar cantracle thal provide for a direct
6083104 - Regulalory - Feswexpanses for contracls Whal provida for o direct wovision pravislon of I relzled gands/earvices in the delivery of gaverfment pregrems (e.q., data
of gerds or services regulred by slatlé of requiation. ) processing, opereling lease rentals).
B020124 - Edugailon and Trakning - Feesfaxpenses for contracts that dgliver trainlng (0 6308H0 —Data Ganisudling Non-WTS - Feesiexpenses for cansulling contracts rekted o
fovarament smplayess, information syslems. .

RATIONALE FOR ALL DIRECT AWARD CONTRACTS

1. Describa the services required and provide an explanation of why you need lo acquira these servicss.

As B.C. Trade Envoy fa the Unitsd States, the Contracter wilf advise the Province on trade polley and promote BC's frade inlerests,
2. Whatis the flnancial o other impact if this direct award iz not approved and a compstilive pracess is required?

A cempetitive process would delay and hamper erifical decisfons that need fo be made.
3. Undervihich Core Policy and Frocadures Manual exception.is this direct award requast being made (see saclion §.3.3)7

(2 Public Sector QOrganization [l Emergency
{7 sole Source ¥ Confidentiality
i 1 Sole Source - Notice of Intent J Mo Exceptions Apply - $25.000 or Greater
R {3 Security, Order, elg, [ No Exceptfons Agpty - Less than $25.000
T 4, Explain the reasons why this coniract meets the criteria of the above seledtion {i.e., how wauld 2 competitive procass carmpromise gavernment
g confidertiality, cause economic.disaster or be contrary to the publicinlarest)?

A competitive process would delay and hampar oritical decisions that need to be made.

Has your program used these services in the past? if yss, who was the vender and was ihe apporiunity competitively bid or dires! awarded?

Proyide the most recent date and conlract value.

No

6. Wil tihis purchase ohiigate government (o this vendor far future purchases (e.g., maintenance, licensing ar confinuing need)? If yes, provide
details,
‘Ne

7. Were alternative vendors evalualed? If yes, whe were they and why were they unacceptatle? ff no, why were alternafives not evaluated?
No alternalive vepdors were considersd. The vendor has in-depth knowledge of the subject matter and governrent process.

=

ADBITIONAL RAT{ONALE FOR SOLE SOURCE CONTRACTS QHLY

1. Why s the yequested vendor the only one that can meel your requirements? Provide specific, quantifiable factars and/or qualifications arid
gxplain why they are necessary.

- A>T

2. What ether suppliers did yaii consider befare arriving at the concluslon that the scle source. direct award criteria was met and the réquasted
3 vendor was (e only oné that met your needs?

PRE-APPROVALS.

:. Exp, Auth. Name: Kim Henderson ADM Name: Tara Richards _ **EFO Name:

R . -~ y /

T/ PP i : _____4*?)
ey fmﬁuv\v!ﬂ-- }?,ed I j - '

4 Swanzature & Dale ' | Signature & Cate

“*EFO sign-off Is oniy required if the contract is $50.000 or grealsr,
CS CFS 052 REV APRIL 2010

Page 1 of 39 FIN-2017-70971



FORM USAGE AND ROUTING:

This formt must be camplated for all service coplracls and amendments (0 service contracts Involving an increase to the doflai value, It requires approval from
[hg: contract manager and the ADM {only i cedain cireumsiances) before the confractamendmant is signed, Aiter being sldn=d by both parties, attach the
original contract/amendment to the originai Service Contract Checklist and forward fe Accounts, Financial Services and Administralion, Ministry of Finance.

Legal quitrac.tor Mame; Enisr__s’on Servicas Lid. . Reg #

Contract #

Confract Type: ] New [ Multlyear [[] Renewal ]:: Amendment Brief DESC!'IDUOI‘I of Sefvices:
{As B.C Trade Envoy to tha United States, the confractor will advise

lRa_te_ {per hour or day); $16,866.68/month _[the Province on trade polfey and promote BC's Trade interests.

Term. 14/02/201 713022018

e ; A STOBe:
CONTRACT CODING: (Il rnore lines needed atlach separale sheet) Gompista ‘°{5‘?,$§B";';§§;°‘ Coniracts g%m;vﬁqmpmm
— - - 95-Operaiing Equipment
Service . . 1 Service Date Assal # o e ; ;
Amount Cl, Resp. STOB Froject CFA STR . " Wl 2215-Dffice Fumiture & Equip.
_ _ Ling _ (OO-MMI-Y VYY) (fepaleable)  {7776-Malnframe HW & Servers
200,000.00; 004 | 36B10 36205 | 8101 | 360004 2281-WIF HW & Servers WIP
p P s 2285-PC Hardware
120,000.00] 004 | 36Bi10 | 36205 5102. 360000 2315 Malnframe Software
2321-Malnframe Soltware WIP
I 2335-Major Systems Software
- el . =ta - 2355-FC Software
320,000,006/ CONTRACT TOTAL 2385-Tenant Improvements

(Gommonly Used Contract STOBS: §104102 - Advisory - Feesiexpanses for contracts wat the provision of advisory servlees (o
8001/ - Operational - Feas/tupenses for sonlencts thal pravide for a direct provision e ministry {e.g., managemenl consulting).

af goads ar sarvlces in the dellyery of govesnment programs {e.g., prajact mgrl.), £302 - Datz Operations Non-WTS - Eeesfexpenses for conkachs that provide for e diresl
6003/04 - Regulatery - Feesiexpenses fur coniracls that provide for 2 direct provisien  proviskon of iT relsled gaodafservices ia the delivery of government programs (e.g., data
of goods of services requized by statuie or regutation. processing, opgralng laase rentals).

602021 - Edusation and Training - Fees/expenses for contracts that deliver training to 6308110 Data Conselting Non-WT'S - Feesfexpensas for consuiiing conlracts related to
gmremmenl employees informoation syslams.

Direct Procass:

1 Three Verbat or Written Bids {360)
COnly used for contracts fess then $26,000, A RFP or 1TQ is required for
cortracts valued at 325,000 or more.. Dacurmentation of bids must be kepl
an the contract file. Note: Obtaining verbal bids Is not recammended but |
For priaéd hased services only - you knoiv &3 exactty what you wamt done ifused, the procgss must be documented in wiiting and included in the
and are looking for the best price. contract e {e.g., communication between mitnistry and vandors).
[] Gther Cpen Competitive Process (100) 31 Birect Invitation to Selected Vindors {300)
Identify process.used: A compatitive soficitatlon, Tor contracls $25,000 or more, that is issued fo
An open competitive procass other then Request far Proposal or a limited list af vendors and not advertisad on BC Bid, i vendors are.on a
(nvitetion to Quote s used {e.g., Joint Solution Procurement, [nvitation to pre-qualification fist, use category 401 bslow,
Tender}, normally by advertising the oppartuaity on BC Bld, Note: A RFP or ITQ is required by minlstry policy for contracts valued at
$25, 000 or mare,

Open Process

L[] Request for Proposal {RFP) (100) RFP# .
Suppliers submit proposale an how, and al what price, they would
pravide a service.

O invitstion to Quote (IFQ) (100} TG 2

[T Pubtic Sector Organization (200} M Emergency (202)
The contradt i3 nagetialed and diréctly awarded without comipetitive The confract is negotlated #nd directly awarded withoul cumpatlhve
process because the contract is with another government organization. process because an unforeseeable emergency exists and the services
] Sole Source (204} could not ke citained in ime by means of a competitive process.
Fha cantract is negotiated and directly awarded without competitive K Confidentiality (204}
process because the ministty can sirictly prove thal only one The confract s negstieted and directly awarded without competitive
cantraclor is qualified. A NOI is not required. Nale: Evidence of howthe mocess where the acquisition Is of 2 confidential or privileged nature and
ministry "proved” sole saurce must be documented In the copiradt file, disclosure through an open bidding process could ragsonably be
O Sole Source - Notice of Intent {208) axpacted to comprorise govemnment confidentizity, causg ecohomic
The coniract iz negotiated end directly awarded without competitive disruption or be ¢ontrary lo-the public intefast.
process {a NOI is not a competitive process) because the minfstry [d Mo Justification {206}
beiieves hul cannof strictly prove that anly ane contraclor Is qualified Wharg. a direct award has been made which is not jusiitied under one of

and & Nofice of Inient is poslad. A NOGImust ba posted ari BC Bl when
a contract for services or construction valued at more than §50,000, |s to
be direclly awarded on this basis. Noke: Itls recommanded that a NOJ

the exceptional conditions specified in the Care Policy and Pracedures
Marual section 6.3.3 a (1} {i.e., 200 — 204}, or a Netiee of Intent was
required but has not baen issued, oritis provided for under another

he posted for opporunities valued &t $25,000 or morg tivat are being palicy,
awarded on this basis, [] Direct Award - Undar $25,000 {207)
] Security, Order, etc. (203) A direct award has been made fora contyact less than $25,000 and
The contract Is negotiated and dimclly awarded without competitive vategorfes 200, 201, 202, 203 and 204 do not apply.
progess because a competitive process would interfere with the
mtnistry’s atiity to maintatn ‘security or order or to protect human, animal

Pre-gualifi catmm

[] $elected Vendor From Fre-qualification List {400) [ GCompefilfon Among Vendors an a Pre-quatiflcation List {461)
A contract that Is [ssusd to @ vendor on a pre-quaiification list without A competitive solicitation that ks Jssued to a fmited list of vendors selected
underaking 2 competitive process. The procuss must be consistent from & pre-qualificeiion fist, The process miist be conslstent with the

_ with fhe rules publicized when the list was established, rules publicized whén the lIsf was established.

[0 Purchaze from a Corporate Supply Arrangement {500} Check approptizte box fo indicate which compelitive pracass was used:

Apurchase from a pre-estabilshed corporate supply. armangsment as .
identifled in the Core Policy Mahual section 6.3.2 3 (1), CIrRFP Chira 033 Vet of Wiritten Blds
3 Gther {please ldentify):
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“[AGREENENT ON INTERT
. {Complgte: Park3 for new contracls ohly. 0o
3 Purchase Subject to. ATTITILMA {100}

ridiients;. A ORI SRR
E1 Excluded « Product Gompatibility/Exclusive Rights (606)

The purchase is for sexvices. over $75K and & not exciuded or exempted A purchase which must: ensure cormpatibility with exisling producls;
B under any other provision of the AIT/TILMA or other catagory below. tecogrize exclusive rights, such as exclusiva licenses, copyright and
P [ Purchase Not Subject ta AITITILMA {200} palent rghts; or maintaln specializad pradusts that must be maintained
A The purchase is for services $75K or less, by the manufacturer o its represantative.
O Excluded - Exempted CommodityiService (3a0) o [0 exciuded - Pracuremant of Pratotype {(T08]
R The purchase is far services that afe exempted trom coverage of AlY/ The precurement of a prototype or a first satvica to be develdped In the
T TILMA, or to which ihe AITTILMA does not apply by virue of s specific course of and for a particular-contract for resgarch, exparinnant, study or
o referenca in Chapter 5 of the agreemant (e:q., health & social services), otiginal develapment, but nat for any subsequent purchases.
3| O Excludsd - Emergency {400) O Excludsd - Replonal/Ecanomic Development (880) )
. A purchase where an unforseesble situation of umency exists and the A purchaze which, under excaptional cireumstances, may ba excluded
sanvices cannot ba ohtained in time by means of an opan procurement. by the Province from the application of Chapter 5 of the AIT/TILMA for
[l Excluded - Security, QOrder, etc. {500) regional and aconomic develapment purposes.

A purchase whara com p_llant:e with the open tendering provisions set out
in Ch. & of the AIT/TILIMA weuld interfere with the Provinea's abllity to
meintsin seculity of orderor to protect human, animal, plant life or health,

G T T

' |PoLicy CoNPLIA GONTRACTS ¥ Corplela fof e contsicls ohy.- Domat ompe

I§/amaridients. .

1, Befora taking steps to find a contrector, a cost bénaﬁtjustiﬁbation {CBJ) must be prepared for service cantracls over
$100,000. Where appropriate, It sheuld inglude a cost coriparison belween conlracting out vs. using in-house resources if
they were avallable, contract outcomes, ete. Has a CBJ besn preparad for inclusiod in the conteact file? {CPPM 6.3.1.5)

2. Asper the AITITILMA, did you advertise on BG Bid for apy contract over $75,000 or If a pre-qualification listwas used, did [ O &
you selsct the contractor through a competifive process batween alf suppliars an the fist? (CPPM 6.3.2.¢)
3. Executive Financiat Officer (EF Q) pre-approval Is required for all Lahour and Citizens’ Services sgrvice conlracts over O O
25,000 that are being directly awarded. Has a briefing note been signed by the EFO for inclusion in the centract file?
4, If this contract was dicsclly awarded {including the policy exemptions in CPPM 6.3,3.6) have the reasons been clearly a0 d
explained and documented for inclusicn in the contract Rls? (CFPM 6.3.3.3)
5. §f tis-confract Is being awarded to a contractor that has been used for similar wark in the previous 3 months (3 rmonghs O |
from previous expiry data) the new contract must be approved by an expense authority with autharity for the combined total
of the contracts. H_as thie appropriate expense authodty approvad the contract? {CPPM 6.3.2.a,11)
. Can'you confirm this cantract dees not canstitute an employerempioyes relationship? (CPPM 6.3.1.6). For more <
information, refer fo “Employee or Salf-Employed" pamphlet at hitp:fvwww.cra-arc.ge.cafBipubligired] 10/rc410-06e.pdf. _
. i the General Servicss Agreement was nof used, did you obtain Legal Services and Risk Managerment approval? O B
Documentation of approval must be kepl in the coniract file. (CPPM £.3.3.d)
. Does Schetule A clearly identify spaciiic and measurable contract defiverables? (CPPM 6.3.6.0) (|
. Does Schedule A ciearly identily the process the ministry will use to menitor the contractor's perfarmance (e.g., frequency B |
& formnal of reporting requirements)? (CEPM 6.3.6.0) _
0. If sub-contractors will be providing any of the services are they identified in Schedule €7 _ 0O 0 ©
11. If this is a professional services contract {e.g., IT, accounting, mianagement cansulting), have you completed andattached B¢ (0 [O
Schedule D (lasurance) & Schedule F (Additional Terms)?
12. IFSchedule P {Insurance} is alached, is the insurance adequate 1o cover the risks associated with this contract = 0
hitp:/igww.fin.gov ke cal/ptrmbfiormsiooiover.sim? _
12.. IFthe contractor wilt be Involved with "persanal inforrmation” as defined in the FOIPPA, have you completed and attached H 8
Schedule E (Privacy Protection - htlp:/Awww.mser.gov bo.calprivacyaccess/iPPS/minpps.dec)? (CPPM 6.3.3.6.11)
14, Has the Informaticn Package for Service Contractors been forwarded o the contractor? [ 2 |
.| 15. Appendix 1 must be attached to ali service contracts including travel expenses. Have yous altached Appendix 1? B 0O O

R

ORTRAGT, AMENENENTS - Goriplete Pafe for Somhact amenatisns oy R
|Reason for amendment; ' Previous Contract Tatal:
Amendment Amauni;
New Gontract Tofal:

. mendment formal comply-with the CPPM (CPPM 6.2.3.e.9)? 0
hitp:Hgww.fingav. be.caicamss/fsa/Branch/F ormafivodification_Agreement.dog.

. The amendment amount(s) must be added to the ofigina! amount of the contract to determing the new total for appraval O O

IZI

: requirements. Has the apprepriate expense autharity approved the smendment?

3. Have the.circumstances that caused this confract to be amended been clearly documented for inclusion in the contract file 3
{a.¢., unforaseen technical problem delayed the projeat and the details are explained in the fite)?

'p JAPPROVALS - Complels Par 6 Jor 8l contjad and amendipenie = = ' =
ﬁ\ Contract Mgr. Name: Michelle Laamy *ADM Nama: Tara Richards ARPO Clam
R .o ¢ 1/ .9 | Lt : -

;L i : i . i S L . AT Ta & F ;'-! i -

¥ Mo ille Aceealy ey 1, ?--/}{-afi..tt. %u;twvlbf"l Hp e'J.-' :q’ﬂ ’iL :

. |Signature & Date ! Signature & Dafa v fnitials & Date

'5_: ™ ADM slgn-offis only required if the-contract was directly awarded or the answer to any of the questions in Part 4 or Swas "NQ!,

FIN FSA 022 REV APRIL 2007 This form Is availabls on the FSA wehb site 8t httpfwww,minfin.gov.bc.ca/CAMSS/F S Afindex. himi.
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GENERAL SERVICE AGREEMENT

_BRITISH
COLUMBIA

For Administrative Purposes Only

Ministry Contract No.;

Requisition No.;

Conumodity Code;

Solicitation No . (if applicablc):

Contractor Information

Supplier Name:
Supplier No.:

Telephone No.:

E-mutl Address;

Website:

Financial Information

Chent:

Responsibility Centre:
Service Line:

STOB:

Project:

Yemnplate version: July 4, 2016

Page 4 of 39 FIN-2017-70971



TABLE OF CONTENTS

Heading

Definitions...

5.1
1.2

Services...
2.1
2.2
2.3
24
25
2.6
2.7
2.8
2.9

Page

General
Meaning of record

P1 ovisian of SEervices..
Teasm . .
Supply uf various 1tems RO
Standard of care.. - -
Standards in relatwn to persons perfor:mng Scrvu:es....
Instructions by Province ... -
Confirmation of non-wri rten mstructmns .
Effectiveness of non-written instructions...

i 4701 11:3 11 JORU DRI OO TSRS S SR

31
32
33
a4
35
3.6
37
3.8

Fees and EXPONSES ..ot s i st araspens e rses s neens
Statermnents Of ACCOUTHS ... rmsirmianm e it st
Withholding of amounts.
Appropriation
Currency ... -
NOn—remdent income tax
Prohibition agmmt commlthng money .
TRefunds of taxes... —

Representations and Warfanbes ..o s i &

Privacy, Security and CORFIARRHALIY. .o v mcemsrrss s e sssn s ssessesss g e s

51
52
53
5.4
5.5

Material and Intellectual Property...

6.7
.2
63
64

Records and Reports ...

7.1
72

PHVACY v issnaaes
Security ... -
Confidentlahty

Public zumouncements - —
RestricBons on'pmmotion

Access to Material.., .
Ownership and delwery of. Mater[al..‘,....‘.,,,.;..
Matters respecting inteliectual property
Rights relating to Incorporated Material. .. msmnsnssise

tnintnin

o o

Waork repoltmg
Time and expeme records SOOI POV PI O -

Page 5 of 39 FIN-2017-70971



9. INAeMNILY and IMSUTATICE ... ..o et s s s s et 4 st st
91 IRACMIULY . ccevereens
9.2 Insutance... ” .
9.3 Workers compensatwn
2.4 Personal optional p:otechon
9.3 EVIAENCR OF COVETAER 1tiivi g cme i ccrcriea et con e srasenmarssseim cortseassgane st aeap peres essestanatonk

10. Force Majeure.... Gertiesstienscae
101 Deﬁrutlons re!atmg to force m'qeure
102 Consequence of Event of Force Majeure
16.3  Dauties of Affected Party ... ;

11. Default and Termination .. . 7
11.1  Definiticns relatmg to default and termmahon 7

11.2  Province’s 0pt10r|.5 on default ... B

11.3  Delay nota waiver.. SRS OROUPRR .

8

8

8

]

114  Province's right to termmate o’cher than Eor default
115 Payment consequences of terminatior .. ”

11,6 Discharge of liability ...

11.7  Notice in relation to Events of DefaLth

12 Dispute Resolution ... "
121  Dispute resolutlon process s
12.2  Location of arbitration or med;anon it er e eraee et
123 Costs of mediation OF arBIFALON c i e see et st ere et e eeee e ceeraesaereseeeesees e

13. Miscellanedus...........
131 Dehvery of nohces
13.2  Change of address or fax number
13.3  .Assignment....
13.4 Subccntracting
13.5  Waijver... S
13.6 Modlhcahons
137  Entire agreement tharveers
13.8  Survival of certain p: ovisions..
13.9  Schedules...
13.10 independent contractor o
13.11 Personnel not to be employces of Provmce
13,12 Key Personnel «....c.cmme v pmnenicnceren, praserees
13.13  Pertinent INfOrmation. ..o ieessionsermemsmmemsisissssns connesene
13.34  Conflict ofinterest..‘...‘-.......‘_.....;.........‘...'.,.......‘.‘
13.15 Time.., -
13.16 Confhcts amon g pmvzsmns
13.17  Agreement not perinit nor fetter
13.18 Rémainder not affected bv mvahchf.y
13.19  Further assurances...
13.20 Additional terms
1321 GOVETTUNZ AW wororroiri s innsecesnetrsnassestrarsssnmscems s esssessms seessasosrarssossirassecsenesetsaneesens 1

14, TEERIPTEERHION 11ivvvvr-ossssitenr s crencssoss s reresnerass s s assms st emens e rersssssessonresessimsssssessconsnnoarsons 12

15. Execution and Delivery of AGIEEMENt . ... ..o ccrmcrmnmiinmssises e rmsssseresmsssssssnssorsossonsens 12

11

Page 6 of 39 FIN-2017-70971



SCHEDULE A - SERVICES

Part1 - Term

Part 2 - Services

Part 3 - Related Documientation

Part 4 - Key Personnel
SCHEDULE B - FEES AND EXPENSES

Part1 - Maximuom Ameunt Payable

Tart 2 - Fees

Tart 3 - Expenses

Part4 - Statements of Account

Part’5 - Paymentis Due
SCHEDULE C - APPROVED SUBCONTRACTOR(S)
SCHEDULE D - INSURANCE
SCHEDULE E - PIMVACY PROTECTION SCHEDULE
SCHEDULE F - ADDITIONAL TERMS

SCHEDULE G - SECURIFY SCHEDULE

Page 7 of 39 FIN-2017-70971



THIS AGREEMENT is dated for reference the 14% day of February, 2017,
BETWEEN:

EMERSON SERVICES LTD. (the “Contractor”) with the following specified address and fax namber;
1288 Nanton Avenus

Vaficouver, BC V6H 2C6

Fax: nfa

AND:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE QF BRITISH COLUMBIA, as represented
by the Premjer (the “Province”) with the following specified address and fax number-

PO Box 9041, Sin Prov Govt :

Victoria, BC V8W 9E1

Fax: nfa

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

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

1 DEFINITIONS
General
11 In.this Agreement, uriless the context otherwise requires:

(a) “Business Day"” means a day, other than a Saturday or Sunday, on which Provindal government
offices are apen 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 Centractor or a Subcontracior;

(©) “Material” means.the Produced Material and the Received Material;

(d} “Produced Material” means records, software and other material, whether contplete or not, that,
as a resuit of this Agreement, are produced or provided by the Coniractor or a Subcontractor and
includes the [ncorporated Material;

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

() *Services” means the services described in Part 2 of Schedule 4A;

{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 subject to that term
ending earlier in accordance with this Agreement.

Meaning of “record”

1.2 The definition of "record” in the [nterpretation Aci is incorperated intu this Agreement and “records” will
bear a corresponding mieaning.
2 SERVICES

Provision of services

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

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

Supply of varigus itemns

23 Unlesy 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 utlierwise 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 Cantractor 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 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 bui, unless
otherwise specified in this Agreement, the Contracter may determine the manner in which the
instruchions are carnied oat.

Confirmation of non~written instructions

.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 seon as it is reasonably practicable to de so.

Effectiveness of non-written instructions.

2.8 Requesting written confirmation of an instruction under secHon 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 Contiactor must comply
with all applicable Jaws.

3 PAYMENT
Fees and expenses

il If the Contractor complies witl this Agreement, then the Province must pay to the Contractor at the limes
and on the conditions set out in Schedule B:
(a) thie fees described in that Schedule;
(b} the éxpenses, if any, described in that Schedule if they are supported, where applicable, by
proper receipts and, in the Province’s opinion, are necessarily incurred by the Contractor in
providing the Services; and

{c) any applicable faxes payable by the Province under law or agreement with the relevant taxation
authorities on the fees and expenses described in paragraphs (a) and (b).

2
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The Province is not obliged to pay to the Contractor more than the “Maximum. Amount” specified in
Schedule B on account of fees and expenses,

Stalermnents 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 staterment of account in a formn satisfactory to the Province upon completion of
the Services-or at other Hmes described in Schedule B.

Withholding of amounts

3.3 Without limiting section 9.1, the Province may withhold from any payment dué to the Contractor an
amount sutficlent to indemnify, in whole or in part, the Province and its employees and agents against
any liens or other third-party claims that have arisen or could arise in connection with the provision of

the Services, An amount withheld under this section must be promptly paid by the Province to the
Contractor upon the basis for withholding the amount having been Fully resolved to the satisfaction of

the Province.
Appropriation

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

Currengy

3.5 Unless otherwise specified in this Agreement, all references to money are to Canadian dollars,
Nan-restdent 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 frem 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 maney

17 Without limiting section 13.10(a), the Contractor mast 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 effarts 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

Cornitractor under this Agreement; and

(b} immediately on receiving, or being credited with, any ameunt applied (or under paragraph (),
remit that atnount tu the Province.

4 REPRESENTATIONS AND WARRANTIES

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

{a}  except to the extent the Contractor has previously disclosed otherswise in writing to the Provinee,

3
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(i) all informatiort, statements, documents and reports furnished or submitted by the
Contractor to the Province in connection with this Agreement (including as partt of any
competitive process resulting in this Agreement being entered into) are in all materal
respects true and correct,

(i) the Contractor has sufficient trained staff, facilities, materials, appropriate equipment and
approved subcontractual or other agreements in place and available to enable the
Contractot to fully perfarm the Services and to grant any licenses unler this Agreement,
and

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

{b)  if the Coritractor is not an individual,

(W) 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 Contracter, and

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

5 PRIVACY, SECURITY AND CONFIDENTIALITY

Privacy

5.1 The Contractor must comply with the Privacy Protectien Schedule attached as Schedule E.,
Secigrity

5.2 Tha Contractor wiust:

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

=} comply with the Security Schedule attached as Schedule G.
Confidentiality

3.3 The Contractor must treat as confidential all information in the Material and all other informaiion
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 exceph;

(a) as required fo perform the Cortractor’'s obligations under this Agréeement or to cumply with
applicable faws;
{b) it it is information that is generally knownt to the public other than as result of a breach of this
Agreement; or
) if itis information in any Incorporated Material.
Public announcements
5.4 Any public anneuncement relating to this Agreement will be arranged by the Province and, if such

corisultation is reasonably practicable, after consultation with the Conlractor.

Restrictions en promotion
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53 The Contractor must not, without the pricr 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 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

requesl.

Matters respecting intellectnal propetty

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

Upon the Province's request, the Contractor must deliver to the Province documents satisfactory to the
Pravince 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,
ather than any Incorporated Material.

Rights in relation to Incorporated Material

6.4 Upon any Incorporated Material being embedded or incorporated in the Produted Material and to the
extent that it remains se 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 rights set out in the Copyright Act (Conada), 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

7.1 Upon the Province’s request, the Contractor must fully inform the Province of all work dorie by the
Contractor ot a Subcontractor in connection with providing the Services.
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Time and expense recordsa

7.2 If Schedule B provides for the Contractor to be paid fess at a daily or hourly rate or for the Conlractar to
be paid or reimbursed for expenses, the Contractor must maintain time records. and books of account,
invaices, 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 petiod of not less than seven years after this Agreement ends,

8 ALIDIT

8.1 Th addition to any other rights of inspection the Province may have under statute or otherwise, the
Province may at any reasonable time ang 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 exarcise by the Province of the Province’s righits 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, canse of action, cost ar expense that the Province or any of the Province's
employees or agents may sustain, incwr, 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 indirecty causéd or contributed. to
by:

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

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

Insurance

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

Workers compensation

23 Without limiting the generality of sectiun 2.9, the Contractor must comply with, and must ensure thait any
Subcontractors comply with, ail applicable occupational health and salety laws in relation to the
performance of the Coniractor’s obligations under this Agreement, including the Workers Compensation
Act in British Columbia or similar laws in other jurisdictions.

Personal opticnal protection

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

(@) the Contractor is an individual or a partnership of individuals and does.not have the benéfit of
mandatory workers compensation coverage under the Workers Compensation Act or simitar lawsin
other jurisdictions; and

b such personal optional protection insuzance is availahla for the Contractor from WorkSafeBC or
othar sources.

Evidernce of coverage

95  Within 10 Business Days of being requested to do so by the Province, the Contractor must provide the
Province with evidence of the Contractor's compliance with sections. 9.3 and 2.4.

6
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10 FORCE MAJEURE
Definitions relating to force miajeure

10.1 In this section arid sections 10.2 and 10.3:
{a) ”Event of Force Majeure” means ene of the following events:
)  anatural disaster, fire, flood, storm, epidemic or power failure,
(i)  awar {declared and undeclared), insurrection or act of ferrorism or piracy,
{iif)  a strike (induding illegal wark stoppage cor 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 ebligations 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 Apreement resulting from an Event of Force Majeure and any time

periods for the performance of such cbligations are automatically extended for the duration of the Event
of Force Majeure provided that the Affected Party complies with the requirements of section 10.3.

Duties of Affected Party
10,3 An Affected Party must promptly notify the other party in writing upon the occurrénce 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
111 In this section and sectiohs 11.2 to 11.4:

(@)  “Eventof Default” means any of the following:

(i) an [nsolvency Event,
(i1) the Contractor fails to perform any of the Contractor’s obligations under this Agreement,
ot

{ii) any representation or warranfy made by the Contractor in this Agreernent 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,
{ii) the Contractor commits an act of bankwuptcy, makes an assignment for the benefit of the

Contractor's creditors or otherwise acknowledges the Contractor’s inselvency,

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

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

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

(vi} the Contractor ceases, in the Province's reasonable opinion; to carry on business as a
golrig concern.

7
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Pravince's options on default

112 On the happening of an Even{ of Default, or at any tUme thereafier, the Pravince may, at its option, elect:
to do any one or more of the following:

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

{b} pursue any remedy ortake any other action available to it at Taw or inequity, or

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

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

Delay niot a waiver

11.3 No failure or delay on the part of the Province to exerdise its rights in relaien to an Event of Default will
constitute a waiver by the Province of such rights.

Province’s right o terminate other than for default

114 In addition to the Provinee's right to terminate this Agreement under section 11.2(c} on the happening of
an Event of Default, the Province may terminate tis Agreement forany reason by giving at least 10 days’
written notice of tetmination to the Contractor,

Payment consequences of termination

115 Unless Schedule B otherwise provides, if the Province terminates this Agreement under scetfon 11.4:

ia) the. Province must, within 30 days of such terminaton, 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 Provinece's satisfaction before termination of this Agreement;
and

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

Discharge of liability

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

Notice in relation to Events of Default

11.7  If the Contractor becomes aware that an Event of Defsult has occurred or antidipates that an Event of
Defauit is likely to occur, the Contractor must promptly notify the Province of the particulars of the Event
of Default or anticipated Event of Default. A notice under this section as to the occurrence of an Event of
Default must also specify the steps the Contractor proposes to take to address, or prévent recurrence of;
the Event of Default. A notice under this section as to an anticipated Event of Default nust specify the
steps the Contractor proposes to take to prevent the dccurrence of the anticipated Event of Default.

T2 DISPUTE RESOLUTION

Dispute resolution process

12.1  In the event of any dispute between the parties arising out of or in connection with this Agreement, the
following dispute reselution process will apply uniess the parties otherwise agree in writing:

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

8
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(b) if the dispute is not resolved through collaborative negotiation within 15 Business Days of the
dispute arising, the parties rust then atternpt to resclve the dispute through mediation under the
rules of the Mediate BC Society; and

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

Location of arbitration or mediation

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

Cosis 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 @ mediation or arbitration 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 first page of this Agreement, in which case
it will be deemed to be received on the day of transmittal unless transmitted after the norinal
business hours of the addressce or on a day that is not-a Business Day, in which cases it will be
deemed to be received on the next following Business Day;

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

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

Change of address or fax number

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

Assigrurment

133 The Contractor must not assign any of the Contractor’s rights or obligations under this Agreement
without the Province’s prior wiilten consent. Upon providing written notice to the Contracior, the
Province may asstgn to any person any of the Province’s rights under this Agreement and may assign to
any “government corporation”, as defined in the Fimancial Administrotion 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 Provincg's prior writtén 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 Cantractor 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 ori
behalf of, the walving party and.is not a waiver of any other term or breach.

Maedifications

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

Entire agreemsnt

137 This Agreement (induding any medification of it} constitutes the entire agreement between the parties as
to performance of the Services.

Survival of certaini provisions

13.8  Sections 2.9, 3.1 to 34, 3.7, 3.8, 51 t0 5.5, 6.1 t0 6.4, 7.1, 7.2, 8.1, 81, 9.2, 9.5, 10.1 to 10.3, 11.2, 11.3, 11.5,
11.6, 121 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 farce indefinitely subject
to any applicable limitation period prescribed by law, even after this Agreement ends.

Schedules

129  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
tndependent ¢ontractor and not:

(a) an emplayee or partner of the Province; or
)] an agent of the Province except as may be expressly provided for i this Agreement,
"The Contractor must not dct or purport.ta act contrary to this section.

Personnel fiot 1o be employees of Province

1313 The Conlractor must not do anything that waould result in personnel hired or used by the Conttactor or a
Subcontractor in relation to providing the Services being considered employees of the Province.

10
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Key Personnel

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

Pertinent information

1313  The Province must make available to the Contractor all information in th_e Province’s possession which
the Province eonsiders pertinent to the performance of the Services.

Conflict of interest

{314 The Contractor must net provide any sarvices to any person in drecumstances 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
moedification or extension of this Agreement; whether or not expressly restated in the document eéffecting
the modification or extension,

Conflicts among provisions

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

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

(b a provision in a schedule will prevail over any conflicting proviSion in'a document attached to or
incorporated by reference into a schedule, unless the schedule expressly states atherwise.

Agreement not permit nor. fétter

13.17 This Agreement does not operate as a permit, license, approval or ather statutory authority which the
Contractor may be requited to obtain from the Province or any of its agendses in order to provide the
Services. Nothing in this Agreement is to be construed as interfering with, ox fettering in any manner, the
exercise by the Province or its agendies of any statutory, prerogative, executive or legislative power or
duty.

Remainder not affected by invalidity

13,18 If any provision of this Agreement or the application of it to any person or drcumstance is invalid or
unenfarceable to any extent; the remainder of this Agreement and the application uf such provision to any
other person or circumstance will not be-affected orimpaired and will be-valid and enfarceable to the extent
permitied 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.

Additonal terms

13.20  Any additional terms sef outin the attached Schedule F apply to this Agreement.

11
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Governing law

13.21

i3

141

1%

151

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

applicable in British Columbia.
INTERPRETATION

In this Agreement:

(a} “includes” and. “incduding” are niot intended to be Rmitng;

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

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

{d} “attached” mearis attached to this Agreement when used in relation to a schedule;

{c) unless otherwise specified, a reference to a statute by name means the statite of British Colurnbia
by that name, as amended or replaced from fime to ime;

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

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

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

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 methad provided for

in section 13.1 or any other method agreed to by the parties.

The parties have executed this Agreement as follows:

SIGNE] on the _L‘“L day of

; £ 217 by the Contraclar
(br, if nat an indfvidual, an its behaif by its.
authgrized s;idgﬁ'  #7 signatories):

o
PR A\ LS M
Signaturd(s) 7

David Emerson

Chair, Emerson Services Lid.

SIGNED on the _ ! day aof
Florvand. ém? on behalf of the

Prevince by ¥ duly authorized
representative;

Kimbetly Henderson

Deputy Mi-nis_ter. to the Premiér, Cabinet .Secret'a'rjf
and Head of the Public Service
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Schedule A - Services

PART 1. TERM;:
1. Subject to section 2 of this Part 1, the term of this Agreement corminences on February 14, 2017 and ends
on February 13, 2018.

2. The parties may renew this Agreement on the same texms and conditions, except this provision to renew,
for one (1) additional ene-year term (the "Renewal Term”} by the Province requesting a Reriewal Term no
later than 10 days prior to the end of the Initial Term and the Contractor agreeing to the Renewal Term.

3. The Initial Term and the Renewal Term are coilectively referred to as the “Térm™.

PART 2, SERVICES:;

1 The Contractor must perform the Services as set out in this Schedule A,

2. AsB.C. Trade Envoy to the United States representing British Columnbia, the Contractor will advise the

Province on trade palicy and will promote British Columbia’s trade interests; with a primary focus on the
Softwood Lumber Agreement and other trade issues, such as the North American Free Trade Agreement.
In addition, in this capacity the Contractor will be engaged in alt ongoing trade files for British Columbia
and all BC sectors with export business to the United States. The Contractor will promote BC's interests
to the United States in Washington, DC and will seck oppoertunities to share infarmation and build
collaborative relationships. ‘The Contractor will seek out strategic opportunities in the United States.that
will benefit British Calumbia such as promoting policies that will benefit BC companies and interests.

oy

The Contractor ackriowledges that the Services may require travel to fhe United States of America (USA),
and working from the USA, from hime to Hme.

4. The Contractoy witl report dizectly to the Prerier.
PART 3. RELATED DOCUMENTATION:
1 The following are Appendices to this Schedule A:

Appendix 1 - Group 3 Rates — Expenses for contractors
Appendix 2 ~ Service Contractor Travel Expense Claim
Appendix 3 - Sample Invoice

Appendix 4 ~ Ministry Invoice Payinent Policy
Appendix 5 - Lobbying Notice $o Contractors

PART 4. KEY PERSONNEL:

L The Key Personnel of the Contractor are as follows:

(@ David Lee Emerson

13
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Appendix 1 - Group 3 Rates — Expenses for contractors

MINISTER'S OFFICE TRAVEL ALLOWANCES - QUICK EEFERENCE GUVIDE

Gron: 3. ADRIs, DMs. DM eguevsiens, ML 8-12, Mnsiers) Avastovg and Sxecuiive Astusteny
Group 3 Mhosters, Partswencary Secranrries and MI A wsvdliing on Sebel Tofs Ninister {10 pivend a peveninen: funcionm). Ofigind recelpts &nd o7 proal
of payriest nes scompany 5 claims,

Eds and M ot be pnige thar basdqitarvers sren {37 i acaptres frons
where ey Grkiily perfar their dutiesy 1o be eligibls 1o-clalm Fand, medl
and sorommednig eXpenies.

1

Meal AUowaDCes:
The following muesl aliovwancas c¥n be datneed without recermits. Taily
clamms cxnag) enceed 551 0oy 361 09, Ty Geoupr 3. deductons muse

1he nrinisrer {the pre-approval o be by email or iy the mindster
kpproning the ol Tecaipt WpoD reaNT}.
Y Privdre badging tGraup 3 gnd £} {Tecelpn aTe Gor rmagptred).

$30 per tipht may be.claimed wies ptvae loding & avanged (e
staymp with Fiends).

be rende Bt mesls rovided ot pubke sapence. 61 Alcfare (Group 3 and 3
Groop 3 Groap 4 Zconomy axire should be abramsd, I benns pednss are collerted (nat
PullDry 12150 56106 recommendsd] they wwe e usad for povernment ravel otly, Tha wed
Y Y38 7%, A ¥ sickety o @ capy of the aft SRtite sh.mﬁ& by meoidad. 1 the recap?
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Appendix 2 - Service Contractor Travel Expense Claim

TRAVEL EXPENSE CLAIM. FOR SERVICE CQNTRACTORS
EQRM USAGE

This form |5 for use By service contractors ta ki travet expenses. The ordginat daim form and appiicabie receipts must be attached as back up-to

the tervice roniract Iivolce. Refer to the service omiract Appendis I for quitelines, allowaite rates and meeipt requirements.
o R PAECD | =GRl e BEE, e | TSRS VOTAL
oF VENICLE tRE Amsrenay gl L oosTd TOAR RENTAL, BUISIMEGE PHORE, FTC.) DARRY
TRAVE, DRSTANCE ¥ W LTS o+~ COET DESCRIFT S OS5
0 PATE,

CLATM TOTAL
Embedded GST shovid not be cisimed by sarvice contractors. Plzase ensire G&T Is dedistéd from trave! recalpts, '

FIN F&2 G185 REV Jasiugry 2314

Service Cenmtepele v Sigrature
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Appendix 3~ Sample Invoice

Ifeampany [aforhead is Payee Name and Mailbng Addres : Tha nama axd the addrass of
| NOT used the fnvoiza | #ha confractar must mawh the full s gel naima-and eddrass shown
on the contrect. Thara is alagnl requiramiint fo make chaguss
napebla io the nome shows on tha conract,

mud be signod by tha
confracior

y ¥ 4+ A
ABC Consulting Ltd g
122 Asywiems 5t - .
) Billing Address; Thisisusrellytha goverament mailing rddréss on the
Anyovin, BC VGH 3H]1 contract. Mike suns tha billing addre ss includes he branch nen, tha
A Mfinistry ngme and 1ha corroct meiing addross Merkthe tvored fo the
aftention of the Minjsfry confaet
To:  Ministryof Finsnce e Corpomte Relations Invoice Daty: April 16, 1999 Mot bt
Pinancial Ssrvices Bruch Invoics #: 0912345 | ineludod on
PO Bax 9413 ST PROV GOV T Contrsst # CDIEFGIZ34
Yictoria, BT V3V 184 Vendor Mumber. 987634
At Jobn Smith o \ T

Dascripiion
of the

SarWes
provided

Taveld ¢ovars,

Services parfamed from Aprid 1,199% 0 Apil 15, 1999.

¢ Prepedion of a draft “Peligrant Procedures” tooven =it pursusnl to the
above nited contised.

Tha dajals) sarviea .
was peformod.

Jans Stz Apsil ], 6,7, 8,9, 12, 13, 14,13 3 duyi @ $3,350.00

3350, .
333008 ‘ﬁ% Breallown af foos
) baing charged
MuyJones: April 1, 6, 7,3,9, 14, 15 7 deys@ /;;ma,uo .
$600.00 Total fses
sl —_—————— A tobapaid. |
Tctdl Fees $805000 s

i ﬁ"-work!s pﬁrﬁrmcd by mora thaw one maividual,
tha rivcica must ideatify the rame of (e person
working the hours

Travel expenses fom Amdd ta 7 For Jane Smitls as per $140,00

attached cleim form Tetal Expenses $14000 | g dotet.arount

& ba paid on

- f i Mmwosca.
Confraclors arg encowragid fo use the GRAND TOTAL 38,190.00
"Travsl Exgense (Faim Far Sarvice T

Contaqclors™ form and ust i as bockap
fo {halr invoicd. Jfrhis farmisnof used,
similar jyfrmation is ragered

Please note it OST jsinelnded on v pengy claim betause ABC Cumeulling Lid i roteligible o claim G5T
reimbursemert flow Roveriue Canada.

Plsase remit pevmenito the addmss duove. _
ST the tvoico teludos GET (i, G5Ts
‘{nehudod on nacaipls for oxpansiy] the inveicy

weust havy thi's stadament,
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Appendix 4 - Ministry Inveice Payment Policy

INVOICE PAYMENT POLICY FOR SERVICE CONTRACT IRVOICES

The Ministry of Finance pays service contract lnvolces as. folfows:

»  These time frames apply 10 correctly submitted invaices only. Referto
“Invoice Insteuctions for Cantractors” for a listing of involce requirenents,

« L |5 our expectation that your monthly involce will be processad by the
prograin aved in 3 working days. It will then be forwarded ko the certral
#ecounts Office for payment processing, Contractors should expect to recieve a
chegue i the rmail apprintimately 30 days from the date the invoice is feceived in
the Accounts Office.

»  Payments are processed by the central Accounts Office on a "frst 10, first out”
basls, Requests for special treatment cannct be accommodated.

+  Cheques will be mafied divectly to the contractor at the address shown on the
involce. Mote that this address must match the address-on the contract,

Billing Frequency

Contraciors must submit nvoices no more than once 2 month.

Interest

Interest is automatically paid effective 61 days after the date the involce or services
are received (whichever is [ater) at the govermniment maiing address shown on the
centract. Interest under $5.00 will not be patd. Interest is paid af provinciat
govermment rates.

Direct Deposit of Cheques

Service Cortraclors may complete an application form for “EFT” (Eectronle Funds
Transfer} so that chaques are automatically depasited o their bank accotnt:
Rowever, the EFT process may add up to 3 working days to the time frames shown
above. This exira tirrie Is required by Anaaclal institutions to ensurg EFT payments
are processedd.

Prenared by Financlat Services and Administration,
Mintstry of Ministry of Finance
Novermber 6, 2003
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Appendix 5 - Lobbying Notice to Contractors

NOTICE TO CONTRACTORS

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

May 30, 2008

18
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Schredule B - Fees and Expenses
1. WEAXIMUDM AMOUNT PAYABLE:

Maximum Ameount: Despite sections 2 and 3 of this Schedule, $326,000.00 is the maximuum amount that the
Province iz obligated to pay to the Contractor during cach of the Initial Term and the Renewal Term, as
applicable, for fees and expenses under this Agreemenit {ekclusive of any applicable taxes described in section
31c) of this Agreement), and the spedfic maximum amounts for fees and expenses payable under this
Agreement are as follows:

(a} $200,000.00 for each of the Initial Term and. the Renewal Term, as applicable, for fees payable
under section 2 of this Schedule; and

{b) $120,000.00 for each of the Initial Term and the Renewal Term, as applicable, for expenses
payable under section 3 of this Schedule

2. _FEES;

Eees: The fees will beé calculated at a rate of $16,666.66 per month for performing the Services during the Term. In
the event that this Agreement is terminated prior to-expiry of either the Initial Term ar the Renewal Term, the
monthly rate will be pro-rated based an the date of termination in the month that the Agreement is terminated.

3. _EXPENSES:

Expenses: Travel, accommodation and meal expenses For travel greater than 32 kilometers away from Vancouvet
on the same basis as the Pravince pays its Group T employees when they are on travel status and including
reasonable expenses for business class travel where the in-flight travél is three hours or more; reasonable business
meeting expenses; and excluding gouds and services tax (“GST") or other applicable tax paid or payable by the
Contractor on expenses described above to the extent that the Contractor is entitled to claim eredils (including
GST input tex credits), rebates, refunds or remissions of the tak from the relevant taxation attherities.

4. STATEMENTS OF ACCQUNT:

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

{a} thie Contractor's fegal name and address;
(b) the daté of the statement, and the Billing Period to which the statermnent pertains;
0] the Contractor’s cateulation of all fees ¢leimed for that Billing Periad, including 2 declaration by the

Contractor of all hours worked on each day during the Billing Period;

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

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

() a description of this Agreement;
(g) a statenient number for identification; and
() any other billing information reasonably requested by the Province.

1%
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5. PAYMENTS DUT;

Payments Due: Within 30 deys of the Province’s receipt of the Centractor’s wriiten 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.

20
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Schedule C - Approved Subcontractor(s)

Not applicable.

21
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Schedule D - Insurance

The Contractor will ensure that the Key Personnel acquire and maintain, throughout the Term,

reasonable out-of-Province travel medical irisurance to cover medical and related expenses of the Key
Personnel while sutside the province of British Columibia, and if requested by the Province, the
Contractor will provide proot of such insurance.

22
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Schedule E - Privacy Protection Schedule

Definttions
1. In this Schedule,

{a} “access” means disclosure by the provision of access;

() “Act” means the Freedom of Information and Protection of Privacy Act;

(<) “contact information” means information to enable an individual at a place of business to bg
contacted and includes the name, position niame or title, business télephone number, business
address, business email or business fax number of the individual;

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

(e) “privacy course” means the Province’s online privacy and information sharing training course.

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 persenal 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
abligations, or the exescise of the Contractor’s rights, under the Agreement.

4, Unless the Agreement otherwise specifies ar the Provinee otherwise directs in writing, the Cortractor
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 anindividual from whom the Contractor collects personal information:
(a) the purpose for collecting it;
(D) the legal authority for collecting it; and
(<} the title, business address and business telephone rumber of the person designated by the
Province to answer questiohs about the Contractor’s collection of personal information,
Privacy Training

6. The Contractor must ensure that each person who will provide services undér the Agreement that
involve the collection or creation of personal information will complete, at the Contractor’s expense, the
privacy course prior to that person providing those services,

23
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7. The requirement ih section 6 will only apply to persons who have not previously completed the privacy
course.

Accuracy of personal infarmation

B 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;

Requess for arcess to personal informatian

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

Correction of personal infurmation

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

11 When issuing a written direction under section 10, the Province must advise the Contiactor of lhe date

the correction request to which the direction relates was received by the Province in order that the
Contractor may comply with section 12,

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

13. If the Contractor receives a request for correction of personal information from a person other than the
Provinee, the Contractar 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 tille and contact information fe the person making the request.

Protection of personal information

14, The Contractor must protect personal imformation by making reasonable serurify arrangements against
such risks as unanthorized access; collection, use, disclosure or disposal, including any expressly set out
in the Agreement.

Storage and access fo personal information

15, ‘Unless the Province otherwise directs in writing, the Contractor must not sfore personal information
outside Canada or permit access to personal information from outside Canada,

Retention of personal information

16. Undess 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.
24
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Use of personal information

17, Unless the Province otherwise directs in writing, the Conttactor may only use personal information if that
use is for the performance of the Corvtractor’s obligations, or the éxercise of the Contractor’s rights; under
the Agreetnent:

Disclosure of personal information

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

19, Urless 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

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

(a) receives a foreign demand for disclosure;

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

(<) has teason 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, inso deing, provide the information described
in section 30.2(3) of the Act. In this sectian, the phrases “foreign demand for disclosure” and
“unauthorized disclosure of personal information” will bear the same mneanings as in section 30.2 of the
Act.

Notice of unauthorized disclosure

21. In addition to any obligation the Contractor may have to provide the notification contemplated by section
305 of the Act, if the Contractor knows that there hag 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 “unanthorized disclosure of personal informatior’” will
bear the same meaning as in section 3C.5 of the Act.

Inspection of persunal information

22 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 réasonable notice to the Confractor, enter on the
Contractor’s premises to inspect any personal information in the possession of the Contractor or any of
the Contractor's information management policies or praciices relevant to the Contractor's management
of personal information or the Contractor's compliance with this Schedule and the Contractor must
permit, and provide reasonable assistance to, any such inspection.

Compliance with the Act and directions

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

25
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{a) the requirements of the Act applicable to the Contractor as & service provider, induding any
applicable order of the commissioner under the Act; and

£3)] any direction given by the Province under this Schedule.

The Contractor acknowledges that it is familiar with the requiremerits of the Act goverring personal
information that are applicable to it as a sérvice provider.

Notice of non-compliance

23,

If for any reason the Contractor does not comply, or atiticipates that it will be unable to comply, with a
provision in this Scheduls in any respect, the Contractor must prompltly 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 Agresment establishing mandatory
cure periods for defaults by the Cantractor, terminate the Agreement by giving written nofice of such
termination to the Contractor, upon any failure of the Contractor to comply with this Schedule in a
material respect.

interpretation

27.

28,

29.

30.

3l

32,

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

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

The obligations of the Contractor in this Schedule will survive the termination of the Agreetnent.

If ‘& provision of the Agteemernt (including any direction given by the Provinee under this Schedule}
conflicts with a requirement of thé Act or an applicable order of the commissioner under the Act, the

conflicting provision of the Agreement {or direction) will be ineperative to the extent of the conflict,

The Contractor must comply with the provisions of this Schedule despite any conflicting prevision of this
Agreement or, subject to section 3Z; the law of any jurisdiction cutside Canada.

Nothing in this Schedule requites the Cantractor to contravene the law of any jurisdiction outside Canada
tmless such contravention is required. to comply with the Act.

26
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1.

4

3.

Schedule ¥ — Addifional Terms

In addition to the Contractor’s obligation in section 5.3 (Confidentiality), the Contractor must keep strictly
confidential any legal advice the Contractor receives on behalf of the Province under this Agreement
other than to cammunicate it to authorized officials of the Province, and must not do enything that could
resultin a waiver or breach of the solicitor-client privilege associated with that adwvice.

Despite section 13.10 {Independent Contractor), the Cantractor is an agent of the Provirice for the limited
purpose of providing instructions on behalf of the Province to, and receiving legal advice on behalf of the
Province from, the Province’s legal counsel,

In addition to the Cortractor’s obligations under sections 2 and 3 of this Schedule F, if the Contracior
incorporates any legal advice from the Province’s legal counsel into any Produced Material under this
Agreement, the Contractor must add the following note to the applicable document:

This document may contain information that is protected by solicitor-client privilege. Prior
to any disclosure of this document outside of government of British Columbia, including in
tesponse to a request under the Freedom of Information and Protection of Privacy Act, the
Ministry in possession of this document must consult with the lawyer responsible for the
matter to determine whether information contained in this decument 1s subject to solicitor-
client privilege.

Despite section 9.1 of this Agreement, the Contractor and the Province agree that section 9.1 of this
Agreement is deleted, and replaced with the following:

9.1 To the extent that David Lee Emerson is nct covered by any applicable insurance or
arrangements for indemnity, the Province will indemnify -and save harmless David Lee
Emerson from and against any losses, claims, actions causes of action, costs and expenses
that David Lee Emerson may sustain, incur, suffer o1 be to at any time, either before ot after
this Agreement ends, which are based upon, arise out of or aceur, directly or indirectly, by
reasen of any act or omission by David Lee Emerson in the performance of the Services sel
out in Schedule A of this Agreement, except where such loss arises from David Lee
Emerson’s willful misconduct, gross negligence, default, or any act or omission outside the
scope of the Services.

Despite section 11.4 (Province’s right to terminate other than for default), the parties agree that section
11.4 is deleted and replaced with the following:

114 In addition to the Province's right to terminate this Agreement under section 11.2{¢) on the
happening of an Event of Default, either party may terminate this Agreement for any reason by
glving at least 30 days” written notice of termination to the other party.

Despite section 11.5 (Payment consequences of termination), the parties agree that section 11.5 1s

amended by deleting the phrase “if the Province terminates this Agreement under section 11.4” and
replacing it with the phrase “if either party terminates this Agreement urider section 11.4",

Sections 1 Lo 4, 6 and 7 of this Schedule and the obligatio'ns_ referenced therein are intended to
survive the completion of the Services or termination of this Agreement

27
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Schedule G — Security Schedule

Definitions
1. Tiv this Schedule,

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

(b}  “Facilities” means any facilities at which the Contractor provides ar is to proyide the Services;
(¢} “Information” means infarmation
(i} in the Material, or

(i} accessed, produced or obtained by the Contractor (whether verbally, glectrenically or
otherwise) as a fesult of the Agreement;

{d}  “Record” means a “recard” as-defined in the mierpretation Acty
{e)  “Sensitive Information” means

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

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

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

(1) the Contractor or a subcontractor if an individual, or.
(i} an employee orvolunteer of the Contractor-ov of a subcontractor.
Schedule containg additipnal 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 limifation, the
obligations of the Contractor in the Privacy Protection Schedule, if attached.

Services Worker confidentiality agreements

3. The Conttactor 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 tas first entered into a confidentiality
agreement with the Contractor to kaep Sensitive Information confidential on substantially similar terms
as those that apply to the Contractor under the Agreemennt.

Services Worker security screening

4. The Contractor may only permit a Services Worker who Is wi employee or a volunteer of the Contracter
to have access to Sensitive iformation or otherwise be invulved 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 Coniractor is satisfiad that
the Services Worker does not constiite an unreasonable security risk. Thé Contractor must create, obtain
and retain Records documenting the Contractor's compliance with the security screening requirernents
set out in Appendix G1 in accordance with the provisions of that appendix.
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Services Worker activity logging

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

specified in Appandix G2, it attached.
Facilities and Equipment protection and access conkral
7. The Contractor must create, maintain and follow a documented process to:
{a) protect Fagilities and Equipment of the Coritractor required by the Coniractor ta provide theé

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

) Hmif access to Facilities and Equipment of the Contractor
(i} being used by the Contractor to provide the Services, or
(i) that may beused by someone to access Information

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

a If the Province makes available to the Contractor any Facilities or Equipment of the Province for the use of
the Corttractur 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 accéss 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 Infortnation ta
those persons wha 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 fn Appendix G3, if attached.

Integrity of Information

10.  The Coniractor must:

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

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

1. 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
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(b)Y  not been altered in any material respect.
Documentation of changes to processes

12, The Contracter wmust create and maintain detailed Records logging any changes it mizkes' te the processes
described in sections 7, 9 and 10.

Naotice of security breaches
13, If Contractor becomes aware that:

(a} unauthorized. access, collection, use, disclasure, altération or disposal of Information or Records
cornaining Information; o

(b}  unauthorized access to Fagilities or Equipment

has occurred or is likely Lo.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 notification must be confirmed in wriling to the Provinge as soon as it is reasomably
practicable for the Contractor to da so.

Review of security breaches

14.  If the Province decidés to conduct a review of a matter described in sechion 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, of
the request of the Provirice, participate in the review to the extent that it is reascnably bracticable for the
Conlraclor 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 Pravince 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
Contractoi’s possession that contairi Information in accordance with the provisions of Appendix G5, if
attached.

Audit

17.  Inaddition to any ather rights of inspection the Province may have under the Agreement ot under statute,
the Province may, at any reasonable time and on reasonsble natice to the Contractor, enter on the
Contractor’s premises to inspect and, at the Province's discretion, copy:
(a)  mny Records in the possession of the Contractor containing Information; or
(t) any of the Contractor's Information managemenl policies o processes (including the processes

described in sections 7, 9 and 30 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 atlaw, 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, upen any failure of the Contractor to comply with this Schedule in a material
respect,

Interpretation

19.  Inthis Schedule, unless otherwise specified:
(a)  referénces to sectionis are to sections ¢f 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 retained by the Contractor to
perform obligations under the Agreement and the Contractor must ensure that any such subcontractars
comply with this Schedule.

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

22.  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.

23.  Ifthereis a conflict between:

(@)  a provision of the Agreemerit, this Schedule or an appendix attached to this Schedule; and
(by  adocumented process required by this Schedule to be created or maintained by the Contractor

the pravision 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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SCHERYLE G - Appendix 51— Secutity screening requireinents

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

Contractor determine whether or not a Services Werker constitufes an unreagortable 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 Identification
Issiied by ICBC: & Sthool [D card (student cardy
¢ Banok card {only if holder's nameis.on card)
«  B.C. drivers liconee or learner's ficence (st | " Credit card (only f J'mldc_r' S IAME 18 ol card)
have photu) & Passpowt
s B.C Tduntificarion. (RCIT) card a Foreign biflh certificati (a baptismal certificaie is not
acceplable)
tssued by provincial or fervitorial government: v Zanadian ov US. drivers licence
*  Naturalization certificate
s Canacian birth cenificate. »  Canadian Forces identificatian
s TPdlice identification
Issued by Government of Canada: e Foreign Affzirs Canada oy consulor identification
= Vehicle registralion {onty if owner's siprature i
v Canadian Citizenship Card: shiwn)
o Perrnanent Resident Card e Picture employee [D card
s Camadian  Record  of  Landing/lanadian e HFiparns Acquisition Certificate
Irmigration Identification Record e Social Insurance Card (only if has signatuie strip)

¢ B.C. CareCard

o Native Status Card

@ Farale Cerlificafe [D

¢ Correctonzl Service Conditionzl Release Card

*Itis not necessary that each piece ot identification viewed by the Contractor contains the name, 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 gqualifications
3, The Contractor must verify, by reasonable means, any relevant education and proféssional gqualifications of
a Services Worker, obfain or create, as applicable, Records of all such verifications, and retain a copy of
Lho_se Records.

Verification of employment history and reference checks

3. The Contractor must verify, by reasonable means, any relevant emmployment histary of d Sertices Worker,
which will ‘generally consist of the Contractor requesting that a Services Worker provide employment
references and the Contracior contacting those references. )f a Services Worker has no relevant
employment history, the Contractor must seek to verify the character or other relevanmt persorial
characteristics of the Sérvices Worker by requesting the Services Worker to provide one or more personal
references and contacting those references. The Contracter must obtain or create, as applicable, Records of
alt such verifications and retain a copy of those Records.

Security interview
4. The Contractor must allow the Province to conduct a secnrity-focused interview with a Services Worker if
the Province identifies a reasonable security concern and nolifies the Contractor {t wishes to do so.
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