MODIFICATION AGREEMENT #1

GENERAL SERVICE AGREEMENT C18PREM1499

THIS AGREEMENT s dated for referenice the 21 day of July, 2017.

BETWEEN:

Malahat Solutions Consulting Inc. (the “Contractor”) with the following specified address:
149 — 2345 Cedar Hill Cross Road
Victoria BC VBP 5M8

AND:
HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA,
tepresented by the Premier (the “Provinge”) with the fellowing specified address:

PO Box 9041 Stn Prov' Govt
Victoria BC. V8W 9E1

BACKGROUND

A, "The parties entered into dn agreementdated July 4, 2017 identified as Ministry Contract Number:
{C18PREM1499), 2 copy of which s attached as Exhibit 1 {the “Agreement"),

B. The parties havé agreed to modify the Agreement.

AGREEMENT
The parties agree as follows:
1. The Term of this Agreement commenced on July 4, 2017 and ended on July 21, 2017 with the.option to
extend the Term through a modification of this Agreement in accordance with section 13.6 of the
Agreement,

2. ‘The Term of this Agreement expired on July 21, 2017 and will be extended to September 1, 2017,

3. Inali other respects the Agreement is confirined.
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This Agreement may be entered into by @ separate copy of
each party and that executed copy being delivered to the o

any other ntethod agreed to by the parties.

The parties have executed this Agresment as follows:

this. Agreement being executed by. or on behalf of,

ther party by a method provided for in section 131 or

C}} < C‘g‘

SIGNED onthe "2/ day of

July, 2017 by the Contractor (ar, if not an
individual, on its behalf by its autherized
signatory or signatories):

,’/ |

A

7

Sigyiéture(%) b
T AE. Sy H

Print. Narme(s)

(D oipm

Print Title(s)

I} ) j .'I‘ (\? f/

ot
SIGNED on the £} day of
July, 2017 on behalf of the Provinca by its
duly authorized representative:

e e
Signarure

Shreve. lale
——

CX O

Print Title
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EXHIBIT 1

GENERAL SERVICE AGREEMENT

BRITISH
COLUMBIA

For Administrative Purposes Only

NMinistiy Contract No.: CISPREM1499
Requ}'sft"icn No.:
Salicitation No.(if applicable):
Conimodity Code:

Contractor Information

Supplier Naine: Malahat Solutions Consulting Inc.

Supplier No.:  General Suvplier No.
Telephone No.: §.22

E-mail Addrese

Website:

Financial Information

Client:

Responsibility Centie:
Service Line;

STOB:

Project:

Template version: july 4, 2016
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THIS AGREEMENT is dated for reference the 4+ day of july, 2017.
BETWEEN:
Malahat Solutions Consulting [ng. (the. “Contractor”) with the following specified address:

149 2345 Cedar Hill Cross Road
Victoria BC V8P 5M8

AND:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMEBIA, as represented
by the Prener (the “Province”) with the following specified address:

PQ Box-9041 Stn Prov Govt
Victoria BC V8W 9Et

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

As a resull, the Province and the Contractor agree s follows:

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

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

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

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

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

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

(H “Services” means tha services described In Part 2 af Schedule A;
(g} “Subcontractor” means a petsan 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 Inierpretation Act is incorporated into this Agreement and “records” will
bear a corresponding meaning,.

2 SERVICEDS

Pravision of services

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

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

Supply of various items

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

Standard of care

24 Unless otherwise specified in this Agreement, the Contractar must perform the Services to a standard of
c¢are, skill and diligence maintained by persons providing, on a commertcial basis, servides similar to the
Services.

Standards in relation to persons petforming Services

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

Instructions by Province

26 The Province may from time to time give the Contractor reasonablé instructions (in writing or otherwise)
as to the performance of the Services. The Contractor must camply with those instructions but, unless
otherwise specified in this Agreement, the Contractor may determine the manner in which the
instructions are carried out.

Confirmation of nor-writtén instructions

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

Effectiveness of non-writter.instructions

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

Applicable laws

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

3 PAYMENT
Fets and expenses

33 If the Contractor complies with this Agreement, then the Province must pay to the Contractor at the times,
and on the conditions sét out in Schedule B: )

(a} the fees described in that Schedule;

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

(c) any applicable taxes payable by the Province under Jaw 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.

Statements of accounts

3.2 In order to pbtdin payment of any fees and expenses under this Agteernent, the Corntractor must submit
to the Province a wrilten statement of account in a form satisfactory to the Province 1ipen completion of
the Services or-at other times described in Schedule B,

Withholding of amounts

3.3 Without limiting section 9.1; the Province may withhold from any payment due to the Contractor an
amaunt sufficient to indemnify, in whole or in part, the Province and its employees and agents against
any liens or other third-paity 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 Provirce to the
Contractor upon the basis for withholding the amount having been fully resolved to the satisfaction of
the Province.

Apprepriation

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

Currency
35 Unless atherwise specified in this Agreement, all réferences to money are to Capadian dollars.
Non-resident income tax

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

to the Receiver General of Canada on the Contractor’s behalf,
Prohibition against commitling money.
3.7 Without limiting section 13.10(), the Contractor must not in relation to performing the Coritractor’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:
(ay  apply for, and use reasonable efforts.to abtain, 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 agréed to pay or reimburse to the

Centractoe under this Agreement; and

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

4 REPRESENTATIONS AND WARRANTIES.

4.1 As at the date this Agreement is executed and delivered by, of on behalf of, the parties, the Contractor
représents and warrants to the Province as follows:
(a)  except to the extent the Contractor has previously disclosed otherwise in writing to the Province,

3
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(i} all information, statemients, documents and reports furnished or submitted by the
Contractor to the Province in connection with this Agreement (including as part of any
competitive process resulting in this Agreement being entered into) are in all material
respects. rue and correct,

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

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

()  if the Contractor is not an individual,

(i} the Contractor has the power and capacity to enter into this Agreement and to observe,
perform and comply with the terms of this Agreement and all necessary corporate or other
praceedings have been taken and done to autherize the execution and delivery of this
Agreement by, or on behalf of, the Contractor, and

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

5 PRIVACY, SECURITY AND CONFIDENTIALITY
Privacy

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

Security

52 ‘The Contractor must:
(a) make reasonable security arrangeéments to protect the Material from unauthorized aceess,
collection, use, disclosure, alteration or disposal; and

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

53 The Contractor must treat as confidential all information in the Matérial and all other information
accessed or obtained by the Contractor or a Subcontractor (whether verbally, electronically or otherwise)
as a tesult of this Agreement, and not permlit its disclosure or use without the Province’s prior written
conserit except:

(a) as required to perform the Contractor’s obligations under this Agreement or to comply with
applicable laws;
(b) if it is information thal is gencrally known to the public otler than as result of a bieach of this

Agreement; or
{c) if it i information in any Incorporated Material.

Public announcements

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

Restrictions on promotion.
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58 The Contractor must not, without the prior written approval of the Provincé, refet for promotional
purposes to the Province being a customer of the Contractor or the Province having entered into this
Agreement.

6 -MATERIALAND'I-NTEI;LECTUAL.PROPERTY

Access to Material

6.1 It the Contractor receives a request for access to any of the Material from a person othet than the
Province; and this Agreement does not require or authorize the Contraclor ta; provide that access, the

Contractor must pramptly advise the person ta make the request to the Province

Ownership and delivery of Material

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

Matters respecting intellectual property

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

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

Rights in relatian to Incorporated Material

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

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

(5 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 RECOQRDS AND REPORTS

Work reporting

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

7.2 If Schedule B provides for the Contractor to be paid fees at-a daily or hourly rate or for the Contractor to
be paid or reimbursed for expenses, the Contractor must maintain time records and books of account;
invoieds, teceipts and vouchers of expenses in support of those payments, in foxm and content
satisfactory to the Province. Unless otherwise specified in this Agreement, the Contractor must refain
stich documents for a period of not less-than seven years after this Agreement ends.

] AUDIT

8.1 In addition to any other rights of inspection the Province may have under statute of otherwise, the
Province. may at any reasonable time and on reasonable notice to the Cortractor, enter on the Contractor's
premises to inspact ahd, at the Province’s discretion, copy any of the Matérial and the Contrackor must
permit, aind provide reasonable assistance to, the exercise by the Province of the Province’s rights under

this seetian.
v INDEMNITY AND INSURANCE
Indemnity
9.1 The Contractor-must indemnify and save harniless the Province and the Province’s employees and agents

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

by:

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

{b) any fepresentation or warranty of the Contractor being orbecoming untrue or incorrect.

Insurance

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

‘Workers compensation

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

Personal optional protection

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

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

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

Evidence of coverage

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

0
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10 FORCE MAJEURE
Definitions relating to force majeure

101 In this séction.and sections 10.2 and 10.3:
{a) “Bvent of Force Majeure” means one of the following events:
(i)  anatural disaster, fire, fload, storm; epide_mfc or power failure,
{ii)  awar {declared and undeclared), insurrection or act of terrorism or piracy,
(iih)  astrike (including illegal work stoppage or slovdown) or lockeut, or
(iv}  afreight embargo

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

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

Consequence of Event of Force Majeure
102 An Affected Party is not liable to the other party for any failure or delay in the performance of the
Affected Party’s obligations under this Agreement resulting from an Event of Force Majeure and any time

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

Duties of Affected Party
10.3  An Affected Party must promptly notify the other party in writing upon the occurrence of the Everit 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 terinination
11.1 In this section and seclions 11.2 to 11.4:

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

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

{iif)  any representation ot warrdnty made by the Contractor in this- Agreement is untrue or
' incorrectyand

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

@ an order is made, a resolution {s passed or a petition is filed, for the Contractor's
liquidation or winding up,
b the Contractor commits an act of bankruptcy, makes an assignment for the benefit of the

Contractor’s creditors or otherwise acknowledges the Contractors insolvency,

(it} a.bankruptcy petition is filed or presented against the Contractor or-a proposal uncler the
Bankruptcy and Insolvency Act (Canada) is made by the Contractor,

{ivy a compromise or arrangement is proposad in respect of the Contractor under the
Coinpaies’ Creditars Arrangement Act (Canada),

v} A receiver orreceiver-manager is appointed for any of the Contractor’s property, or

{vi) the Contractor ceases, in the Province’s reasonable opinion, to carry on business as a
going.concern,
7
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Province's optiens on default

112 Onthe happening of an Event of Default, ar at any time thereafter; the Province may, at it5 option, elect
to'do any ane'or mare of the following:

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

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

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

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

Delay not'a waiver

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

Frovince’s right to terminate other than for default

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

Payment consequences of termination

11.5  Uniess Schedule B otherwise provides; if the Province terminates this Agreement under section 11.4:

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

{b) the Contractor must, within 30 days of such termination, repay to tha Province any paid portion
of the fees and expenses described in Schedufe B which corresponds with the portion of the
Seryices that the Province has notified the Contractor in writing was not completed fo 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) disthavges the Province from all
liability to make payments to the Contractor under this Agreement.

Naotice in relation to Events of Default

117 I the Contractor becomes aware that an Event of Default has occurred or anticipatés that an Event of
Default is likely to occur, the Contractor must promptly notify the Province of the particulars of the Event
of Default or anticipated Event of Default, A netice under this section as to the'occurrence of an Event of
Defauit must also specify the steps the Contractor proposes to take to address, or preverit reciurénce of,
the Event of Default. A notice under this section as to an anticipatéd Event of Default must specify the
steps the Contractar proposes to take to prevent the occurrence of the anticipated Event of Default.

12 DISPUTE RESOLUTION
Dispute resolution process

12.1  In the event of any dispute between the parties arising out of or in connection with this. Agreement, the
fotlowing dispute resolution process will apply uiiléss the parties otherwise agree in writing:

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

5
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(b} if the dispute is not resalved through collaborative negotiation within 15 Business Days of the.
dispute arising, the parties must-then attempt to resolve the dispute through mediation under the
rules of the Mediate BC Society; and

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

Location of arbitration or mediation

122 Uniess the parties otherwise agree In writing, afy arbitration or mediation under section 12,1 will be held
in Victorid, British Columbia.

Costs of mediation or-arbiiration

12.3 Unless. the parties otherwise agree. in writing or, in the case of an arbitration, the arbitrator otherwise
crders, the parties must share equaily the costs of a mediation or arbilration under section 12.1 other than
those costs refating to the production of expert-evidence or representation by counsel,

13 MISCELLANEOUS
Delivery of notices

13.1 Any notice contemplated by this Agreement, to be effective, must be in Wri'ting.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 normat
business hours of the addressee or on a day that is not a Business Day, ih 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 dof this Agreement, in which case it
will be deemed to bereceived on the day of its delivery; or

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

Change of address or fax number

132 Either party may {rom tme to time give notice to the other party of a substitute-addiess 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.

Assignmment

133 ‘The Contractor must not assign any of the Contractor’s rights or obligations under this Agreement
without the Province’s prior written consent, Upon providing written notice to the Contractar, the
Province may assign to any person any of the Province’s rights under this Agreementand may assign to
any “government corporation”, as defined in the Finantial Administration Act, any of the Province's
obligations under this Agreement.
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Subcontracting
13.4 The Contractor must not subcontract any of the Contractor's obligations under this Agreement to any
person without the Province’s prior writfen consent, excepting persons listed in the attached Schedule C.

No subcontract, whether consented to or not, relieves the Contractor fram any obligations under this
Agreement. The Contractor must ensure that:

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

fully complies with this Agreement in performing the subcontracted gbligations.
Waiver

135 A waiver of any term or breach of this Agreement is effective only if it is in writing and signed by, or on
behalf of, the waiving party and is nota waiver of any other term or breach.

Modificabions

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

Entire agreement

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

Survival of certain provisions

138 Sections 2.9, 3.1 to 34, 3.7, 3.8, 51 0 5.5, 6.1 lo 64, 7.1, 7.2, 8.1, 9.1, 2.2, 95, 10.1 o 10.3, 11.2, 11.3, 11.3,
11.6, 121 te 123, 13.1, 13.2, 13.8, and 13.10, any accrued but 'unp_aid payment obligations, and any other
sections of this Agreement (including schedules) which, by their terms or nature, are intended to survive
the completion of the Services or termination of this Agreement, will continue in-force indefinitely subject
to any applicable limitation period preseribed by law, even after this Agreement ends.

Schedules

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

Independent contractar

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

{a) an employee or pariner of the Province; or
(b) an agent of the Province except a5 may be expressly provided for in this Agreement.
The Contractor must not act or purport to act contrary ta this section,

Personnel not ta be employees of Province

13.11 The Contractor must not do anything that would resultin pefs_onn_el hired or used by the Contractor or a
Subrontractor in relation to providing the Services being ¢onsidered emplayges of the Frovince.

10
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Key Personnel

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

Pertinent information

13.13°  The Province must make available to the Contractor all information in the Province's possession which
the Province coisiders pertinent to the perforrmance of the Services.

Conflict of intergst

13.14  The Coniractor must not prov:de any services to any person in c¢ircumstances 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
medification or. extension of this Agreement, whether or not expressly restated in the docurnent effecting
the modification or extension.

-Conflicts among provisions

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

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

(b} a provision in-a schedule will pravail over any conflicting provision in a document attached to or
incorporated by reference into a schedule, unless the schedule expressly states otherwise,

Agreament not permit nor fetter

1317 This Agreement does not operate as a permit, license, approval or other statutory authority which the
Contractoi may be required to obtain from the Province or any of its agencies in order to provide the
Seivices. Nothing in this Agreernent is to be construed as inteifering with, ar fettering in any manner, the
exercise by the Province or its agencies of any statutory, prerogative, executiye or legiskative power or
duby.

Remainder not affected by invalidity

1318  If any provision of this Agreement or the application of it to any person or circumnstance is invalid or
unenfarceable to any extent, the remainder cf this Agreement and the application of such provision' to any
other persan ot circumstance will not be affected or impaired and will be valid and enforceable to the exterit.
permitted by Jaw,

Further assurances

13.19  Each party must perform the acts, execute and deliver the writings, and give the assurances as may be
reasoriably necessary to give full effect to this Agreement.

Additional terms

1320 Any additional terms set out in the attached Schedule F apply to this Agregment,

11
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Governing law

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

applicable in British Calumbia,
14 INTERPRETATION 4
141 Inthis Agreement:
{n) “includes” and “includin g" arc not inlended to be limiting; :
{bj unjess the_ conlext otherwise requires, references to sections by number are to sections of this :
Agreement; A
{c) the' Contractor and the Province are referred to as “the. parties” and each of them as a “party”; '
{) “attached"” means aHached to this Agreement when used in relation to a schedule;
(e) unless otherwise specified, a refarence to a statute by name means the statuté of British Columbia *
by that name, as amended or replaced from time fo ime; A
6] the headings have been inserted for convenience of reference ealy and are not intended to
describe, enlazge or restrict the scope or ineaning of this A greement orany provision of it;
{g) “person” includes an individual, partnership, corporation or lagal entity of any nature; dnd
(h} unless the context otherwise requires, words expressed in the singular include the plural and wice

verst,

15 EXECUTION AND DELIVERY OF AGREEMENT

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

The patties have executed this Agreement as follows: @‘Q

e

SIGNED on the 13 day-of

o Tl '
SIGNED onthe __{__ day of

July, 2017 by the Contractor (ar, if not an
individuat, on its behalf by its-authorized
signatoryyor signatqffies):

+
Aty

o
n‘..
o

Sig:ﬁ'a_h.{re(q) R Y
S R.E. SULeH

Print Name(s)

Ol c Jh -

Print Titlets)

July, 2017 on behalf of the Provisce by its
duly autharized representative:

f&rﬂdm

Signa’tu&e . 5
S G KL&LL—

- Prifit Name

C O

Print Title

12
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Schedule A - Services

PART L. TERM:

1, Subject to section 2 of this Part 1, the terni of this Agreement commenices on July 4, 2017 and ends on July
21,72017.

2. The parties may agree to éxtend the Term through a miodification of this Agfeemerit in accardance with

suction 13.6.

PART 2. SERVICES:

The Contractor is to cause its Key Personnel to work as a member of a transition team appointed by the Premtier
designate john Horgan and provide other related services for the purpose of planning and implementing an
orderty transition of government,

PART 3, RELATED DOCUMENTATION:

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

2. The following are Appendicesta this Schedule A:
Appendix 1 ~Ministry ITnvoice Payment Policy ATTACHED
Appendix 2 - Lobbying Notice to Contractors ATTACHED
PART 4. KEY PERSONNEL;
1. The Key Personiel.of the Contractor is Claudia Wilimovsky.
13
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Schedule B — Fees and Expénses

L _MAXIMUM AMOUNT PAYABLE:

Maximum Amaunt: Despite sectiens 2 and 3 of this Schedute, $17,500.00 {(CAD) is the maximum ampunt which
the Province is obliged fo pay to the Contractor for fees and expenses under this Agreement (exclusive of any
applicable taxes described in section.3.1(c) of this Agreetnent).

EES:

Fees: at a rate of $100.00 (CAD} per hour to a maximum amount of $800.00 (CAD) per day, and to a maxirhum
total amount-of $17,500.00 (CAD) for those hours during the Term when the Contractor provides the Services.

3. EXPENSES:
None.

4. STATEMENTS OF ACCQUNT:

Statements of Account: In order to obtain payment of any fees-and expenses under this Agreement for the
period from and including the contract start date of July 4, 2017 to and inchuding the cantract end date of July
21, 2017 (the "Billing Pericd™), the Contractor must deliver to the Pravince on g date after the Billing Period, a
written statement of account in-a form satisfactory to the Province containing:

(a} the Contractor’s legal name and address;.

(b) the date of the statement, and the Billing Period to which the statement pertains;

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

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

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

® a description of this Agreement;

§29] a statement number for identification; and

(hy any other billing information reascnably requested by the Province.

Statements of Account: In order to obtain payment of any fees and expenses under this Agreement after July
21, 2017 if the term of this Agreement is extended in accordance with Part 1 of Schedule A, the Contractor
‘miust deliver to the Proviuce at the end of each month of the extended term (each an “Extended Term Billing
Period™) or, if the Contractor completes. the Services before that time; on the tompletion of the Services, @
written statement of account in a form satisfactory to the Province containing:

(&) the Contractor's legal name and address;
() the date of the statement and the Extended Term Billing Period to which the statement pertains;
() the Contractor's caléulation of all fees claimed for that Extended Term Billing Period under this

Agreement, including a declaration by the Contractor of all hours worked. during the Extended Terr
Billing Period for which the Contractor claims fees and a description of the applicable fee rates;

14
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{d} a chronological listing, in reasonable detail, of any expenses claimed by the Contsactar with receipts
attached, if applicable, and, if the Contractor is claiming réimbursement of any GST or other
-applicable taxes paid or payable by the Contractor in relation to those expenses, a description of any
credits, rebates, refunds or remissions the Contractor is entitled to from the relevant taxation
authorities in relation to those taxes;

(e) the Ccntractor's.calcuiation of all applicable taxes payable by the Province i relation to the Services;.
B a description of this Agreement to which the statement relates;

(g) a statement number for identification; and

{h) any. other billing information reasoinably requested by the Province.

5. _PAYMENTS DUE:

Payments Due; Within 30 days of the Province’s receipt of the Contractor’s written statement of account
delivered jn 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 cbtain the
discount,

15
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Schedule C—~ Approved Subcontractor(s)

Not applicable,

16
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Schedule D - Insurande

Nat applicable,

17
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‘Schedule E - Privacy Protection Schedule

Definitions
1, Inx this Schedule,

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

)] ”Act” means the Freedons of lformation and Protection of Privacy Act;

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

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

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

Purpose ’
2. The purpose of this Schedule is to:

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

() ensure that, as a service provider, the Contractor is aware of and complies with the Contractor's

statutory obligations under the Act with respect to persenal information,

Collection of persgnal information

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

4, Unless the Agieement otherwise specifies or lhe Provirice otherwise directs in writing, the Canlractor
rmust collect personal information directly from the individual the information is about.

5. Unijass the Agreement otherwise specifies or the Province otherwisé directs in writing, the Contractor
must tell an individual from whom the Contractor collects personal information:
(a} the purpose for collecting it;
(b) the legal authority for collecting it; and
(c)y the title, business address and business telephone nuiibet of the person designated by the
Province to answer questions abgut the Contractor's collection of personal information.
Privacy Training

8, The Contractor must ensure that each person who will provide services under the Agreement that
involve the collection or creation of petsonal information will complete, af the Contractor’s expense, the
privacy caurse prior to that person providing those services.

7. The requirement in section & will only apply te persons who have not previously completed the privacy
course, B
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Accuracy of personal inforation

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

Requests for access to personal information

9. If the Contractor receives a request for access to personal infermation 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 thé naine or title and contact info‘rma’ti'on of an official of the Province to whom such
requests are to be made, the Contractor must also promptly pravide that official’s name or title and
contact information to the person making the request.

Correction of personal information

10Q. Within 5 B_usinesa_‘Days of receiving a written direction from’ the Province to corréect ot annotate any
persotial information, the Contractor must annotate or correct the information. In accordance with, the
direction.

i1, When issuing a written direction under section 10, the Province must advise the Contractor of the date

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

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

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

Protection of personal information

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

Storage and access to personal information

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

Retention of personal information

16. Uniess the Agreement otherwise specifies, the Contractor raust retain personal information unkil directed
by the Province in writing to dispose of it or deliver it as specified in the direction,

Use of personal informalion
19
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17, Unless the Province otherwise directs in writing, the Contractor may only use personal information if that
usé is for the performance of the Contractor’s obligations; or the exercise of the Contractor's rights, under
the Agreement.

Disclosure of personal information

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

19. Unless the Agreement otherwise. specifies or the Province otherwise directs in writing, the Contractor
mustnot disclose personal information outside Canada,

Notice of foreign demands for disclosure

20. In addition to any obiigation the Contractar may have to provide the notification contemplated by section
30,2 of the Act, if in relation to personal informatign.in the custady or under the control of the Contractor,
the Contractor:

(a) receives a foreign demand for disclosure;

{b) receives a request to disclose, produce or provide access that the Contractor knows or has reason
to suspect is for the pirpose of résponding 10 a foreign demand for disclosure; or

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

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

Notice of unauthorized disclosure

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

Inspection of personal information

22, In addition to any other rights of inspection the Province may have under the Agréement or under
statute, the Provilce may, at any reasonable time and on reasonable natice to the Contyactor, enter en the
Contractor's premises to inspect any personal information in the possession of the Contractor or any of
the Contractor’s information management pulicies or practices relevant to the Contractor's management
of personat 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:
{a) the requirements of the Act applicable to the Contractor ag a service provider, including any
applicable order of the commissioner under the Act; and
()] any direction given by the Province under this Schedule.
20
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24, The Contractor acknowledges that it is familiar with the requirements of the Act governing personal
infermation that ate applicable to it as a service provider,

Notice of non-compliance

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

Termination of Agreement

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

Interprefation

27. In this Schedule, references to sections by number aie to séctions of this Schedule unless: otherwise
specified in this Schedule.

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

29. The obligations of the Conlractor in this Schiedule will survive the termination of the Agreement,
30 If a provision of the Agreement (including any direction given by the Province under this Schedule)
conflicts with a requirement of the Act or an applicable order of the commissioner under the Act, the

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

31. The Contractor must comply with the provisions of this Schedule despite any conflicting provision of this
Agreement or, subject to séction 32, the law of any jurisdiction outside Canada,

32 Nothing in this Schedule requires the Contractor to contravene the law of any jurisdiction outside Canada
unless such contravention is reéquired to comply with the Act.
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1

‘Schedule F — Additional Terms.

Paragraph (a) of section 5.3 of this Agreement is deleted and replaced with the following paragraphs:

(@) as required to perform the Contractor’s obligations under this Agreement and the disclosure s
gither to a person who has givén an undertaking of confidentiality acceptable to the Cabinet
Secretary and Deputy Minister to the Premier or is-a member of the Public Service of British
Columbia;

(k) as required to comply with applicable laws,

The foilowing sections are added to this Agreament:

5.6 The Contractor is respensible for ensuring its Key Personnel comply with the undertaking of
confidentiality signed by its Key Personnel in relation to materials entitled ”"Advice to Premier
Désignate, 2017 and the other confidential information covered by that undertaking (the
“Undertaking of Confidentiality™}) .

57 To the extent that ary of the Material (including material subject to the Confidentiality

Undertaking) may contain records that are subject to solicitor-client privilege (the “Privileged

Recards™), the Contractor acknowledges and agrees as follows:

@) the Province's sharing of the Privileged Records with the Contractor on the teims of this
Agreement is baseéd on the Contractor's common interest ‘with the Province in the
conlend of those records; i

(b) the Province's sharing of the Privileged Records with the Contractor on the terms of this
Agreement is not intended to waive solicitor-client privilege in those records and the-
Province continues to assert the privilege despite that sharing; and

(cy the ‘Contractor will keep the Privileged Records confidentidl en the terms of this

Agreement.
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Schedule G - Security Schedule
Definitions
1, [n this Schedule,

(@  “Equipment” means any equipment, including intetconnected systems or sutisystems of equipment,
software and networks, used or ta be used by the Confractor to provide the Services:

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

(i)  accessed, produced or obtained by the Contractor (whether verbally, eléctranically. or
otherwise) as a result of the Agreement;

(d)  "Record” means a “record” as defiried in the Interprefation Ack,
{(e)  “Sensitive Information” means

{i) Information that is “personal information™ as defined in the Fresdom of Ifg{b:‘nmtz‘or_z and
Protection of Privacy Act, or

(ii)  any other Information specified as “Sensitive Information” in Appendix G§, if attached; and

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

{1 theé Contractar or a subcontractoy if an individual, or
{iy an employee or volunteer of the Contractor ar of a subcontractor.
Schedule contains additional obligations

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

Services Worker canfidentiality agreements

3. The Contractor must not permit a Services Worker whe is an employee or volunteer of the Contractor 1o
have access to Sensitive Information uniless the Services Worker has first entered into a confidentiality
agreement with the Contractor to keep Sensitive Information confidential on substantially similar terms
as those that apply to the Contracter under the Agreement,

Sdrvices. Worker secu rity screening

4. The Contractor may only permit a Services Worker who is an employee or a volunteer of the Contractor.
to have access to Sensitive Information or otherwise be invoived in providing the Services if, after having
subjected the Services Worker to the personnel security screening requirements set out in Appendlx Gi
and any additional requirements the Contractor ma y consider appropriate, the Contractor is satisfied that
the Services Worker does not constitute an unreasonable security risk, The Contractor must create, obtain
and retain Records documenting the Contractor’s compiiance with the security screening requirements
setoutin Appendix G1in accordance with the provisions of that appendix.

Services Worlker activity logging
23

Page 29 of 36 FIN-2017-73969



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

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

specified in Appendix G2; if attached.
Facilities and Equipment protection and access control
7. The Contractor must create, maintain and Follow a dotumented process to:
() protect Facilities and Equipment of the Contractor tequired by the Contractor te provide the

Setvices from loss, damage or any other accurrence that may resuit in any of those Tacilities and
Equipment being unavailable when required to provide the Services; and

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

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

8. 1t the Provinde makes available ta the Contractor any Facilities or Equipment of the Province for the use of
the Contractor in providing the Services, the Contractor must comply with any policies arid procedures
providad to it by the Province on acceptable use, protection of, and access to, such Facilities or Equipment.

Sensitive Inforination access control

9. The Contractor must;

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

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

Integrity of Informaticn

10.  The Contractor must:

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

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

11, For the purposes of section 10, maintaining the integrity of Information means that; except to the extent
expresslty authorized by the Agreement or approved in writing by the Province, the Information has:

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

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

2. The Contractor must creaté and maintain detailed Recotds logging any changes it makes to the procésses
described in sections 7, 9 and 10. '

Natice of security bresthes
13, Tt Contractor becomes aware that;

(a)y ux‘iautht)riéed_ access; collection, use, disclosure, alteration or disposal of Information or Records
containing Information; or '

(b)  unauthorized access to Factlities or Equipment

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

Review of security breaches

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

Retention of Records

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

Storage of Records

16.  Until disposéd of or delivered in accordance with section 15, the Contxact'p_r must store any Records in the
Contractor’s possession that contain Information in aécordance with the provisions of Appendix G5, if
afttached, )

Audit
17, In addition to any other rights of inspection the Province may have under the Agreement or under statute,
the Province may, at any reasonable time and on reasonable notice to the Contractor, enter on the
Contractor’s premises to inspect and, at the Province’s discretion, copy:
(2)  any Records in the possession of the Contractor containing Information; or
{b) any of the Contractor’s nformation management policies or processes (inciuding the processes
described in sections. 7, 9 and 10 and the logs described in sections § 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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Terminalion of Agreement

18, 10 addition to any other righis of termination which the Province may have under the Agreement or
otherwise at law, the Province may, subject to any provisions in the Agreement establishing mandatory
cure petiods for defaults by the Contractor, terminate the Agreement by giving written notice of such
termination to the Contractor, upon any failure of the Contractor to comply with this Schedule ina material
respect,

Interpretation

19.  In this Schedule, unless otherwise specified:

{(a) references to sectionis are to séctions of this Schedule; arid
(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 subcontractors
comply with this Schedute.

21, The appendi ces 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.  1fthereis a conflict between:

(@)  aprovision of the Agreement, this Scheduwle or an appendix attached to this Schiedule; and
(b) adocumented process réquired by this Schedule to be créated or maintained by the Contractor

the provision of the Agreement, Schedute or appendix will prevail to the extent of the conlict.

24, The obligations of the Contractor in this Schedule will survive the termination of the Agreeiment,
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SCHEDULE G ~ Appendix Gl - Security screening requirements

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

Contractor determine whether or not a Services Worker constitutes an unreasonabie security tisk.

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 retaifn a copy of those Records.
For a Services Worker from another province or jurisdiction, reasonably equivalent identification
documents are acceptable.

Primary Identification { Secondary Identification
Issued by ICBC; = Scheol 1D éard (studeni-card)
e Bankcard (only itholder's nameis on card}
+  B.C driver's licence or Jearner’s licence (must o Credit card {only if halder’s name is on card)
have photo) »  Tassport
s B.C Identification {BCID) card = Fagreign birth cerlificate (a baptismpl certificate is not
acceptable)
Issued by provineial ar ferritorial govermment:. * - Canddian or'U.5, driver's licence,
»  Naturalization certificate
«  Canadiad birth certificate «.  Canadian Forces identificalion
+  Potice identification
Issued by Government of Canadar s Foreign Affairs Canada pr consular identification
*  Vehicde registafion (only if owner's signaturé s
»  Canadian Citizenship Card showni)
*  Permanent Resident Card «  Pictare gmpioyee 1D card-
« Canadian  Record  of  Lafding/Canadian «  Firearms Acquisition Certificate
Immigration dentification Record #  Sodial Insurance Card (only if has signature strip)
¢ B.C CareCard
«  Native Siafuz Card
= Parole Certificate ID
= Correctional Service Conditional Release Card

"It is not necessary that each piece of identification viewed by the Contractor contains the narae, date of
birth and current dddress of the Services. Wortker. It is sufficient that, in combination, the identification
viewed contains that information.

Verification of education and professional qualifications

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

Verification of employment histary and reference checks

3. The Contractor must verify, by reasonable means, any relevant employment. history of a Services Worker,
which will generally consist of the Contractar requesting that a Services Worker provide employment
teferences and the Contractor contacting those teferences. If a Services Worker has no relevant
employment history, the Contractor must seek to- verify the character ar ~other relevant personal
characteristics of the Services Worker by requesting the Services Worker to providé one or more personal
references and contacting those references. The Contractor must obtain or create, as applicable, Records of
ali such verifications and retain a co py of those Records,

Security interview
4, The Contractor must allow the Province to conduct a security-focused interview with a Services Worler -if
the Province identifies a reasenable security concern and notifies the Contractor it wishes to do so.
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SCHEDULE G - Appendix G6 ~ Sensitive Information

In addition to the Information described in section 1(e)(i) of this Schedule; the following Information is spacified
as “Sensitive Information” for the purposes of this Schedule:

{a) materials entitled “Advice to Premier Designate, 2017” and othér materials covered by the undertaking of
confidentiality described in section 5.6 of this Agreement, which section is set out in Schedule F; and.

(b} any Records subject te solicitor-client privilege.
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INVOICE PAYMENT POLICY FOR SERVICE CONTRACT INVOICES

The Ministry of Finance pays service contract invoices as fallows:

+ These time frames apply to correctly submitted Involces only. Refer to
"Invoice Instructions for Contractors® for a listing of inveoice requirements.

= It is our expectation that your monthly Involce wilf be processed by the
program area in 5 working days, It will then be forwarded to the central
Accounts Office for payment processing. Contractors should expect to recelve a
cheque In the mall approximately 30 days from the date the Inveice is received in
the Accounts: Office..

= Payments are processed by the central Accounts Office 'on & "“first in, flrst out”
basls. Requests far special treatment cannaot be accommodated.

o Cheques will be mailed directly to the contractor at the address shown on the
involce. Note that this address must match the address on the contract,

Billing Frequency

Contracters must submit-Inveices no more than once @ month.

Interest

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

Direct Deposit of Cheques

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

Prepared By Financial Services and Administration,
Ministry of Ministry of Finance
November &, 2003
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BRITISH
COLUMBIA
The Beet Place wn Eauth

NOTICE TG CONTRACTORS

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

Maj 30, 2008
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