DIRECT AWARD JUSTIFICATION AND PRE-APPROVAL REQUEST

CLIFF#: &

FORM USAGE AND ROUTING:

This form must be completed by the contract manager to clearly document the justification for direct awarding a service contract and ensures
compiiance with government contract policy. Unless the contract is an emergency, this form must be completed and pre-approved prior to any
discussions with or commitment ta the vendor. Pre-approval is required by the expense authority, program assistant deputy minister and if $25,000 or
greater, the ministry executive financial officer. The original completed and signed farm must be retained in the program contract file.

Send completed form{s) fo FSAHELP for routing and approval processing

CONTRACT INFORMATION
Ministry: Office of the Premier Program: Deputy Minister's Office
P Contract Marmager Name and Phone # Dawn Ngo 250 356 9606 / after July 2017 Jackie Hendry 250 387 5894
‘; Legal Contractor Name: Kim Mantan
T |Contract Value: $2,000.00 |Term: July 15 - 21, 2047 STOB: 8101/02 Contract Type: [BENew [Multi-year [JRenewal
Commonly Used Contract STOBs: E101102 - Advisory - Fees/expenses for conlracts with the provision of advisory senvices to
1 ls001/02 - Operational - Fees/expenses for contracts that provide for a direct provision  lhe ministry (e.g.. managernent consulting).
of guads or services in the delivery of gavernment programs (e.g., project mgmt.). §302 - Data Operations Non-WTS - Feesiexpanses for contracts that provide for a direct
600304 - Regulatory - Fees/expenses for.contracts that provide for.a direct prevision  provision of 1T related goods/services in the delivery of government programs (e.g.. data
of goads or setvices required by statule or regufation, processing, operating lease rentals). )
6020/21 - Education and Training - Faesfexgenses for contracts that delivertraining to 630940 - Dala Consulting Man-WTS - Fees/expenses fof consuling contracts related to
government gmployens. infermation systems.
RATIONALE FOR ALL DIRECT AWARD CONTRAGTS
1, Describe the services required and provide an explanation of why you need to acquire these services.
The Contractor is to work as a member of a transition team appointed by the Premier designate John Horgan and provide other related
services for the purpose of planning and implementing an orderly transition of govermnmient.
2. What Is the financial or other impact if this direel award is not approved and a competitive process is required?
Disclosure through an open compitition could reasonably be expect to campormise governrhent confidentiality.
3. Under which Core Policy and Procedures Manual exception is this direct awaid request being made {see section 8.3.3)?
[0 Public Sector Organization [1 Emergency
(] Sole Source Bd Caonfidentiality
O Sofe Source - Notice of Intent [ Nc Exceptions Apply - $25,000 or Greater
P (] Securily, Order, etc. O No Exceptions Apply - Less than $25,000
‘é 4. Explain the reasons why lhis contract meets the criteria of the abeve selection (i.e., how wauld a competitive process compromise government
T confidentiality, cause economic disaster or e contrary 1o the public interest)?
2 The acquisition is of a confidential or privileged nature and disclosure through an open compeittion could reascnably be expected to
compromise goverament confidentiality.
5. Has your program used these services in the past? If yes, who was the vendor and was the opportunity competitively bid or direct awarded?
Provide the most recent date and contract value.
NJA,
8. Will this purchase cbligate government to this vendar for fuiure purchases (e.g., maintenance, licensing or conlinuing need)? If yes, provide
details.
N/A
7. Were allernative vendors evaluated? [f yes, who were they and why were they unacceptable? If no, why were alternatives not evaluated?
NIA
P{ADDITIONAL RATIONALE FOR SOLE SOURCE CONTRACTS ONLY
A
r| 1. Whyis the requested vendor the only ane that can meet your requirements? Provide specific, quantifiable factors and/or qualifications and
T explain why they are necessary.
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3| 2. What other suppliers did you consider before arriving at the conclusion that the sole source direct-award criteria was met and the requested
vendor was the only one that met your needs?

PRE-APPROVALS - i ]
Exp. Auth Name: o 2 e MNeae | ADMName:, e ve  Alak/ | “EFO Name:
e

BNao.  ON SN Cj{gl\//m \X“”r “5/][7

Signature & Ddte Signature & Date Signature & Date
“*EFQ sign-off is only required if the contract is $25,000 or greater.

N

FIN FSA 052 REV APRIL 2008 This form is-avaiiable on the FSA web site at http:/Awww min.fin.gov.bc.ca/CAMSS/FSAfindex.html.
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SERVICE CONTRACT CHECKLIST L T Paget

FGRM USAGE AND ROUTING:

This form must be complated for all service contracts and amendments to service contracts involving an increase to the dotlar vake. It requires approval from
the contract manager and the ADM (only in certain circumstances} before the contract/amendment is signed. After being signed by both parties, attach the
ariginal contractfamendment to the original Service Contract Checklist and forward to Accounts, Financial Services and Administration, Ministry. of Finance.

|DESCRIPTION OF CONTRAGT - Complete Part 1 for all contracts and amendments.

Ibegat Contractor Name: Kim Manton Req# Contract #.

Contract Type: New [ Multi-year [ Renewal [ Amendment 'Bnef Description of Services:
- To work as a member of a transition team appcrnted by the Premier

Term: July 15- 21, 2017 Rate (per hour or day)r $15 per hour designate John Horgan
] i OFA STCBs:
o GONTRACT CODING: (if more lines needed attach separafe sheet) Complete fofsqr‘g’g ‘;'U‘gglsft Contracts 3175 Heavy Equipment
. 2185-0 ting Equi
A Amount ¢l | Resp. Sff" I | STOB| Project {oFAsTOR| ,SemeeDale ol 5215.0ffcs Fumitore 6 ?Er;tuip.
R ne : { - ! et 2275-Mainframe HW & Servers
-I'- 2,000.00] 004 | 36B10 36205 6101 | 3600000 | 2281-M/F HYV & Servers WIP

2295-PC Hardware
2315-Mainframe Software

1 2321-Mainframe Software WIP
12335-Major Syslems Software
2355-PC Saftware

2,000.00{CONTRACT TOTAL 2385-Tenant [mprovements
Commonly Used Contract $TOBs: 6101/02 - Advisory - Feesfexpensas for conlracts with the provision of advisory services to
§001/02 - Operational - Feesfexpenses for canlracis that provide for a direct provision  {he ministry (e g., management consuliing).
of goads or services in the delivery of governman: programs (g.9., project mgml:). 6302 - Data Operaticns Non-WTS - Feeslexpenses for contracts that provide for a direcl
6003/04 - Regulatory - Feas/expenses for contracts that provide for a direct provision  provision of IT relaled goodsiservices in |he delivery of government programs (e.g., dala
" |of goocds or services requirsd by statute or regulatian, processing, aperalting lease rentals).
§020i21 - Educalion ard Training - Fees/expenses for contracts that deliver Iraining to 6308/10 — Data Consulting Non-WTS - Feesfexpenses for consulting contracts relaled to
gavernmenl employess. information systems.
SELECTION PROCESS - Complete Part.2 for new-contracts only, -.Do not complete for renewals or amendments. Select only one box.
Open Frocess Direct Process:
[0 Request for Proposal {RFP) (100) RFP # (3 Three Verbal or Written Bids {300)
) Suppiiers submit proposals on how, and at whal price, they would Only used for contracts iess than $25,000. A RFP or ITQ is required for
provide a service. contracts valued at $25,000 ar more. Documentation of bids must be kept
3 invitation to Quote (ITQ) (100) ITQ # on the contract file. Note: Obtaining verbal bids is not recormmended but
For priced based services only - you know exactly what you want done if used, the process must be documented in writing and included in the
and are looking for the best price. cantract file (e.g., communication betwéen ministry and vendors).
[ Other Open Competitive Process (100} [ Direct Invitation to Selected Vendors (300)
Identify process used: A competitive solicitation, for contracts $25,000 or mare, that is issued to
An apen competitive process other than Request far Proposal or a limited list of vendors and net advertised on BC Bid, [f vendors are on a
[nvitation to Quole is ysed (e.g., Joint Solution Procurament, Invitation to pre-qualification list, use categary 401 below.

i Tender), nomally by advertising the opportunity on BC Bid. Note: A RFP or ITQ is redquired by ministry policy for contracts valued at
$25,040 or mare.

Dlrect Award:

[3 Public Sector Organization (200) 1 Emergency (202} _
The contract is negotiated and directly awarded without competitive The contract is negotiated and direclly awarded without competitive
arocess because the contract is with another government organization. process because an unforeseeable emergency exists and the services
[ Sole Source (201} could fot be abtainad in ime by means of 8 compelitive process.
P The contracl is negotiated and direclly awarded without competitive B Confidentiality (204)
A process because the ministry can strictly prove that only one The contract is negotiated and directly awarded without competitive
R contractor is qualified. A NOtis not required. Note: Evidence of how the pracess where the acquisition is of a confidential or privileged nature and
ministry "proved” sole source must be documented in the contract file. disclgsure through an open bidding pracess could reasonably be
T [J Sole Source - Notice of Intent (205) expected to compromise government confidentiality, cause economic
The.cantract is negotiated and directly awarded without competitive disruption or be contrary o the public interast.
2 process (a NOI is not a competitive process) because the ministry ] No Justification {208)
belfeves but cannot strictly prove that only one contractor is qualified. Where a direct avard has been made which is not justified under one of
and a Notice of Iintent is posted. A NO{ must be posted on BC Bid when the exceptional conditions specified in the Core Policy and Procedires
a contract for services orconstruction valued at more than $50,000, isto Manual section 6.3.3-a {1) (i.e., 200 — 204), or a Notice of Intent was
be directly awarded on this basis. Note: [t is.recommended that a NOI required but has not been issued, or it is provided for under another
be posted for opportunities valued at $25,000 or mare that are being policy.
awarded an this basis, {1 Direct Award - Under $25,000 {207)
O Security, Order, etc. (203) A direct award has been made for a contract less than $25,000 and
The coniract is negotiated and directly awarded without competitive categaries 200, 201, 202, 203 and 204 -do not apply.

process because a competitive process walld interfere with the
ministry's ability to maintain securily or order or to protect hurnan, animal

Pre-qualification:

[ Selected Vendor From Pre-qualification List {400) ] Competition Among Vendors on a Pre-qualification List {401)
A contract that is issued to a vender on a pre-gualification list without A cornpetitive solicitation that is issued to a limited lisl of vendors selected
undertaking a competitive process. The process must be consistent from a pre-qualification list. The process must be consistent with tha
with the rules publicized when the list was established. rules publicized when the list was established.
| O Purchase from a Corporate Supply Arrangement (500} Check appropriate box to indicate which competitive process was used:
A purchase from a pre-established corporate supply arangement as ORrRFP [11TQ [ 3 Verbal or Written Bids

identified in the Core Policy Manual section £.3.2 a {1).
(1 Other (please identify);
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SERVICE CONTRACT CHECKLIST _ Page2 |

TRGREEMENT ONTNTERNAL TRADE (AT) ] BRITISH COLUMBIA - ALBERTA TRADE, TNVESTWENT & LABOUR MOBILITY AGREEMENT (TILMA) *-
Cormplete-Part 3 for mew confracis only. Do ot complete far rerewals/amendments; ‘Seldctonly-ang’box. e e et

O Purchase Subject to AIT/TILMA (1 o) (71 Esxcluded - Product Compatibility/Exclusive Rights (600)

The purchase is for services over $75K and is not excluded or exempted A purchase which must: ensure compatibility with existing products;

under any other provision of the AIT/TILMA or other category below. recognize exclusive rights, such as exclusive licerises, copyright and
B Purchase NotSubject to AITITILMA (200} paterit rights; or maintain specialized products that must be maintained

 The purchase is for services $75K or less. : by the manufacturer or its renresentative.
] Excluded - Exempted Commodity/Service (300) [] Excluded - Procurement of Prototype (700)

The purchase is for services that are exempted from coverage of AlT/ The precurement of a pratotype or a first senvice lo he developed in the
TILMA or to which the AIT/TILMA does not apply by vittue of its specific course of and for a particutar cantract far research, axperiment, study or
raference in Chapter 5 of the agreement (e.g.. health & social services). original development, but nat for any subseguent purchases.

Excluded - Emergency {400} [] Exciuded - Regional/Economic Development {800)

A purchase where an unforeseeable situation of urgency exists and the A purchase which, under exceptional cirgumstances, may be excluded
services cannot be obtained in time by means of an open procurement. by the Province from the application of Chapler 5 of the AIT/TILMA for
3 Excluded - Security, Order, etc. (500) regional and econcrnic development purposes.

A purchase where compliance with the open tendering provisions set aut

inn Ch. 5 of the AIT/TILMA would interfere with the Province's ability to

maintain security or order or to pratect human, animal, plant life or health,

k!

a

POLICY COMPLIANGE - NEW CONTRAGTS - Complets for new caniyacts only. - Do not complete for renewal_jsf_anﬁe_n’dme_nl_é. o YES NO NIA

g
0
X

1. Before taking steps to find a contractor, a cost benefit justification (CBJ) must be prepared for service contracts over
$100,000. Where appropriate, it should include a cost comparisan between contracting out vs. using in-house resources if
they were available, contract outcomes, etc: Has a CBJ been prepared for inclusion in the contract file? (CPPM 6.3.1.3)

2. As per the AIT/TILMA, did you advertise oh BC Bid for any contract over $75,000 or if a pre-gualification list was used, did
you select the contractor through a competitive process between all suppliers on the list? (CPPM 6.3.2.C)

3. Executive Financial Officer (EFQ) pre-approval is required for ali Labour and Citizens' Services service cohtracts over
$25.000 that aré being directly awarded. Has a triefing note been signed by the EFO for inclusion in the contract file?

4. If this contract was directly awarded (including the policy exemptions.in CPPM 6.3.3.a) have the reasons been clearly
explained and documented for inclusion in the contract file? {CPPW 6.3.3.8)

5. If this contract is being awarded to a contractor that has been used for similar work in the previous 3 mionths (3 mouaths
from previous expiry date) the new confract must be approved by an expense autherity with authority for the combined total
of the contracts. Has the appropriate expense autharity approved the contract? {CPPM 6.3.2.3.11)

6. Can you confirm this contract does not constitute an employer/employee relationship? (CPPM 8.3.1,6). For more
information, referto "Employee or Self-Employed” pamphlet-at hltp:!!www.cra—arc:gc.cafE!pub!tg!rctH10frc41 10-06e.pdf.

7 Ifthe General Services Agreement was not used, did you obtain Legal Services and Risk Management approval?
Docurmentation of approval must be kept in the contract file. (CPPM 6.3.3.d)
8 Does Schadule A clearly identify specific and measurable contract deliverables? (CPPM 6.3.6.)

Does Schedule A clearly identify the process the ministry will use to monitar the contractor's performance (e.g., frequency
& format of reporting requirements)? (CPPM 8.3.6.c}

10. 1f sub-contractors will be providing any of the services are they identified in Schedule C?

14, If this is a professional services contract {2.g. T, accounting, management consulting), have you completed and attached
Schadule D {Insurance) & Schedule F (Additional Terms)?

12. If Schedule D {Insurance) is attached, is the insurance adequate to cover the risks associated with this contract
http:f!gwwﬁn,gov.bc.ca!pﬂrmbiforms{coiov’er,stm?

12, If the confractar wilt be invoived with “personal information” as defined in the FOIPPA, have you completed and attached
Schedule E {Privacy Protection - http:!fwww-,mser.gov.bc,cafpriva_cyaccess!PPSfminpps.doc)? (CPPM 6.3.3.e.11)

14. Has the Information Package far Service Contractors been forwarded lo the contractor?
15, Appendix 1 must be attached to ail service contracts including travel expénses. Have you attached Appendix 17
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CONTRACT.AMENDMENTS.Compte't_epan.sfc'ir_c_dntt_a_c;.ame_ndments only. IR L

‘|Reason for amendment: [Previous Contract Total:

Amendment Amount:

New Contract Total. 0.00

POLICY COMPLIANCE T o R . CYES® NO

1 Does the amendment farmat comply with the CPPM {CPPM 6.3.3.e.8)7 O O
http:f!gww.ﬁn,gov_bc.cafcamssffsa!Branchz‘Forms!Modiﬁca!ion_Agreement.doc.

2. The amendment amourit{s) must be added to the original amount of the contract o determine the new total for approval O Od
requirements. Has the appropriate expense authority approved the amendment?

3, Have the circumstances that caused this contract te be amended been clearly documenle_d for inciusion in the contract file L |
(e.g., unforeseen technical problem delayed the project and the details are explained in the file)?

0T

4]

P APPROVALS - Complete Part 6 far all contracts and amendments L 9 o _ L
A lContract Mgr. Name: «_£)a (3 f\/f}"n <;gmnm Name: (e PR APIPO Clerk
T by OSNY e W e Ao\ 150 _

‘|Signature & Date Sighature & Date : Iniliais & Date
6.« aDM sign-off Is oniy required if the contract was diracily a_wardéd or the answer to any of the questions in Part 4 or 5 was 'NO',

FIN FSA 022 REV APRIL 2007 This form is avatlable on the FSA web site at htlp:!!ww,min.ﬁn.gov,bc.caICAMSS-’FSA!index,html.
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GENERAL SERVICE AGREEMENT

BRITISH
COLUMBIA

For Administrative Purposes Only

Ministry Contract No.:

Requisition No.:

Solicitation No.(if applicable):
Commodity Code:

Contractor Information

Supplier Nawme: Kim Manton

Supplier No.; General Supplier No.

Telephone No.: s.22
E-mail Address: .22
Website:

Financial Information

Client:

Responsibility Centre:
Service Line:

STOB:
Project:

Template version: July 4, 2016
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THIS AGREEMENT is dated for reference the 15t day of July, 2017.
BETWEEN:

Kim Manton (the “Contractor”) with the following specified address:
s.22

AND:

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

PO Box 9041 S Prov Govt

Victoria BC V8W 9E1

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

As aresult, the Province and the Contractor agree as follows:

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

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

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

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

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

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

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

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

Meaning of “record”

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

2 SERVICES

Provision of services

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

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

Supply of various items

2.3 Unless the parties otherwise agree in writing, the 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

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

Standards in relation to persons performing Services

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

Instructions by Province

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

Confirmation of non-written instructions

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

Effectiveness of non-written instructions

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

Applicable laws

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

3 PAYMENT
Fees and expenses

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

(a) the fees described in that Schedule;

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

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

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

Withholding of amounts

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

Appropriation
3.4 The Province’s obligation to pay money to the Contractor is subject to the Financial Administration Act,

which makes that obligation subject to an appropriation being available in the fiscal year of the Province
during which payment becomes due.

Currency
3.5 Unless otherwise specified in this Agreement, all references to money-are to Canadian dollars.
Non-resident income tax
36 If the Contractor is not a resident in Canada, the Contractor acknowledges that the Province may be
required by law to withhold income tax from the fees described in Schedule B and then to remit that tax
to the Receiver General of Canada on the Contractor’s behalf.
Prohibition against committing money
37 Without limiting section 13.10(a), the Contractor must not in relation to performing the Contractor’s
obligations under this Agreement commit or purport to commit the Province to pay any money except as
may be expressly provided for in this Agreement.
Refunds of taxes
3.8 The Contractor must:
(@)  apply for, and use reasonable efforts to obtain, any available refund, credit, rebate or remission of
federal, provincial or other tax or duty imposed on the Contractor as a result of this Agreement that
the Province has paid or reimbursed to the Contractor or agreed to pay or reimburse to the

Contractor under this Agreement: and

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

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:

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

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

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

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

(b)  if the Contractor is not an individual,

(i) the Contractor has the power and capacity to enter intc this Agreement and to abserve,
perform and comply with the terms of this Agreement and all necessary corporate or other
proceedings have been taken and done to authorize the execution and delivery of this
Agreement by, or on behalf of, the Contractor, and

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

5 PRIVACY, SECURITY AND CONFIDENTIALITY
Privacy

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

5.2 The Contractor mutst;

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

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

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

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

(b) if it is information that is generally known to the public other than as result of a breach of this
Agreemient; or '

(c) if it is information in any Incorporated Material.
Public announcements

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

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

6 MATERIAL AND INTELLECTUAL PROPERTY

Access to Material

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

Ownership and delivery of Material

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

request.

Matters respecting intellectual property

6.3 The Province exclusively owns all intellectual property rights, including copyright, in:
(a) Received Material that the Contractor receives from the Province; and
(b) Produced Material, 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 moral rights which the Contractor (or
employees of the Contractor) or a Subcontractor (or employees of a Subcontractor) may have in the
Produced Material and that confirm the vesting in the Province of the copyright in the Produced Material,
other than any Incorporated Material.

Rights in relation to Incorporated Material

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

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

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

7 RECORDS AND REPORTS
Work reporting

7.1 Upon the Province’s request, the Contractor must fully inform the Province of all work done by the
Contracter 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,
invoices, receipts and vouchers of expenses in support of those payments, in form and content
satisfactory to the Province. Unless otherwise specified in this Agreement, the Contractor must retain
stich documents for a period of not less than seven yeats after this Agreement ends.

8 AUDIT

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

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

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

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

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

Insurance

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

Workers compensation

9.3 Without limiting the generality of section 2.9, the Contractor must comply with, and must ensure that any
Subcontractors comply with, all applicable occupational health and safety laws in relation 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 maintain personal optional protection insurance (consisting of income
replacemerit and medical care coverage) during the Term at the Contractor’s expense if:

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

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

Evidence of coverage

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

6
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10 FORCE MAJEURE
Definitions relating to force majeure

10,1 In this section and sections 10.2 and 10.3:
(a) “Event of Force Majeure” means one of the following events:
(i) a natural disaster, fire, fléod, storm, epidemic or power failure,
(i}  awar (declared and undeclared), insurrection or act of terrorism or piracy,
(iii)  astrike (including illegal work stoppage or slowdown) or lockout, or
(iv) a freight embargo

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

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

Consequence of Event of Force Majeure
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 Agréement 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.

Dutties of Affected Party

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

11 DEFAULT AND TERMINATION

Definitions relating to default and termination

11.1 In this section and sections 11.2 to 11.4:

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

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

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

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

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

(ii} the Contractor commits an act of bankruplcy, makes an assignment for the benefit of the
Contractor’s creditors or otherwise acknowledges the Contractor’s insolvency,

(iii) a bankruptey petition is filed or presented against the Contractor or a proposal uncdler the
Bankruptcy 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 cecases, in the Province’s reasonable opinion, to carry on business as a

going concern.

7
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Province’s options on default

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

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

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

(<) 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 specitied under
section 11.2(a).

Delay not a waiver

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

Province’s right to terminate other than for default

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

Payment consequences of termination

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

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

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

Discharge of liability

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

Notice in relation to Events of Default

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

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
following dispute resolution process will apply unless the parties otherwise agree in writing:

(a) the parties must initially attempt to resoive the dispute through collaborative negotiation;
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()] if the dispute is not resolved through collaborative negotiation within 15 Business Days of the
dispute arising, the parties must then attempt to resolve the dispute through mediation under the
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
Arbitration Act.

Location of arbitration or mediation

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

Costs of mediation or arbitration

123 Unless the parties otherwise agree in writing or, in the case of an arbitration, the arbitrator otherwise
orders, the parties must share equally the costs of a mediation or arbitration under section 12.1 other than
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 normal
business hours of the addressee or on a day that is not a Business Day, in which cases it will be
deemed to be received on the next following Business Day;

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

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

Change of address or fax number

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

Assignment

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

134

Waiver

135

The Contractor must not subcontract any of the Contractor's obligations under this Agreement to any
person without the Province’s prior written consent, excepting persons listed in the attached Schedule C.
No subcontract, whether consented to or not, relieves the Contractor from any cobligations 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 perscon described in paragraph (a) to perform those obligations

fully complies with this Agreement in performing the subcontracted obligations.

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

Modifications

13.6

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

Entire agreement

13.7

This Agreement (including any modification of it} constitutes the entire agreement between the parties as
to performance of the Services.

Survival of certain provisions

13.8

Sections 2.9, 3.1 to 34, 3.7, 3.8, 5.1 to 5.5, 6.1 to 6.4, 7.1, 7.2, 8.1, 9.1, 9.2, 95, 10.1 to 10.3, 11.2, 11.3, 11.5,
11.6, 12.1 to 12.3, 13.1, 13.2, 13.8, and 13.10, any accrued but unpaid payment obligations, and any other
sections of this Agreement (including schedules) which, by their terms or nature, are intended to survive
the completion of the Services or termination of this Agreement, will continue in force indefinitely subject
to any applicable limitation period prescribed by law, even after this Agreement ends.

Schedules

13.9

The schedules ta 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 Contractors obligations under this Agreement, the Contractor is an
independent contractor and not:

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

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

Personnel not to be employees of Province

13.11

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

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

Pertinent information

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

Conflict of interest

13.14 The Contractor muist not provide any services to any person in circumstarices 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 iri this Agreement and, without limitation, will remain of the essence after any
modification or extension of this Agreement, whether or not expressly restated in the document effecting
the modification or extension.

Conflicts among provisions

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

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

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

Agreement not permit nor fetter

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

Remainder not affected by invalidity

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

Further assurances

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

Additional terms

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

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

14 INTERPRETATION

14,1  Inthis Agreement:

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

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

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

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

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

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

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

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

15  EXECUTION AND DELIVERY OF AGREEMENT

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

The parties have executed this Agreement as follows: Q
SIGNED on the \Q\_ day of SIGNED on the 5 day of
July, 2017 by the Contractor (or, if not an July , 2017 on behalf of the Province by its
individual, on its behalf by its authorized duly authorized representative:

signatory or signatories):

(\X/K\Cu\?‘r: s CJ\ @Q___MV“JQ/LKF
griat

Sigrature(s) Signatu‘re .
Ko Naodon Sieve [lode
Print Narmie(s) ) Print -Namz:/ '
Cr v
Print Title(s) Print Title
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Schedule A - Services

PART 1 TERM:

1. Subject to section 2 of this Part 1, the term of this Agreement comumences on July 15 2017 and ends on July
21207,

2. The parties may agree to extend the Term through a modification of this Agreement in accordance with

section 13.6.

PART 2. SERVICES:

The Contractor is to work as a member of a transition team appoeinted by the Premier designate John Horgan and
provide other related services for the purposeé of planning and implementing an orderly 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 Appendices to this Schedule A:
Appendix 1 - Ministry Invoice Payment Policy ATTACHED
Appendix 2 — Lobbying Notice to Contractors ATTACHED
PART 4. KEY PERSONNEL:

Not applicable.
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Schedule B - Fees and Expenses
1. MAXIMUM AMOUNT PAYABLE:
Maximum Amount: Despite sections 2. and 3 of this Schedule, $2,000.00 (CAD) is the maximum amount- which

the Pravince is obliged to pay to the Contractor for fees and éxpenses under this Agreement (exclusive of any
applicable taxes described in section 3.1(c) of this Agreement).

2. FEES:

Fees: at a rate of $15.00 {(CAD) per hour to a maximum amount of $120.00 (CAD) per day, and to a maximum
total amount of $2,000.00 (CAD) for those hours during the Term when the Contractor provides the Services.

3. EXPENGSES:

None.

4, STATEMENTS QF ACCOUNT:

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 15 2017 to and including the contract end date of July
21, 2017 (the "Billing Period"), the Contractor must deliver to the Province on a date after the Billing Period, a
written statement of account in a form satisfactory to the Province containing: '

(a) the Contractor's legal narne and address;
{b) the date of the statement, and the Billing Period to which the statement pertains;
{cy the Contractor’s calculation of all fees claimed for that Billing Period, including a declaration by the

Contractor of all hours worked during the Billing Pericd for which the Contractor claims fees and a
description of the applicable fee rates;

(d) a chronological listing, in reasonable detail, of any expenses claimed by the Contractor for the Billing
Period with receipts attached, if applicable, and, if the Contractor is claiming reimbursement of any
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 cntitled 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;

(f) a description of this Agreement;

(g) a statement number for identification; and

(h) any other billing information reasonably 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 exténded in accordance with Part 1 of Schedule A, the Contractor
must deliver to the Province at the end of each month of the extended term (each an “Extended Term Billing
Period”) o, if the Contractor completes the Servicés before that time, on the completion of the Services, a
writien 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 Extended Term Billing Period to which the statement pertains;
{c) the Coniractor's calculation 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 Term
Billing Period for which the Contractor claims fees and a description of the applicable fee rates;
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{d) a chronological listing, in reasonable detail, of any expenses claimed by the Contractor with receipts
attached, if applicable, and, if the Contractor is claiming reimbursement of any GST or other
applicable taxes paid or payable by the Contractor in relation to those expenses, a description of any
credits, rebates, refunds or remissions the Contractor is entitled to from the relevant taxation
authorities in relation to those taxes;

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

(&) a statement number for identification; and

) any other billing information reasonably requested by the Province.

5. PAYMENTS DUE:

Payments Due: Within 30 days of the Province’s receipt of the Contractor's written statement of account
delivered in accordance with this Schedule, the Province must pay the Conlractor 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 oblain the
discount.
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Schedule C - Approved Subcontractor(s)

Not applicable.
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Schedule D - Insurance

Not applicable.
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Schedule E - Privacy Protection Schedule

Definitions
1. In this Schedule,

(@) “access” means disclosure by the provision of access;

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

(c) “contact information” means information ta enable an individual at a place of business to be
contacted and includes the name, positioh name or title, business lelephone 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 information, collected or created by the Contractor as a result of the Agreement or any
previous agreement between the Province and the Contractor dealing with the same subject
matter as the Agreement but excluding any such information that, if this Schedule did not apply
to it, would not be under the “control of a public body” within the meaning of the Act; and

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

Purpose
2, The purpese 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) erisure that, as a service provider, the Contractor is aware of and complies with the Contractor's

statutory obligations under the Act with respect to personal information.

Collection of personal information

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

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

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

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

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

Privacy Training

6. The Contractor must ensure that each person who will provide services under 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.

7. Thé requirement in section 6 will only apply to persons who have not previeusly completed the privacy
coutse.
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Accuracy of personal information

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

Requests for access to personal information

9. If the Contractor receives a request for access to personal information from a person other than the
Prevince, 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 official of the Province to whom such
requests are to be made, the Contractor must also promptly provide that official’s name or title and
contact information to the person making the request.

Correction of personal information

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 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
Contractor must provide the corrected or annotated information to any party to whom, within one year
prior to the dale the correction request was made to the Province, the Contractor disclosed the
information being corrected or annatated.

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

Protectiun 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 Prevince otherwise directs in writing, the Contractor must not store perscnal information
outside Canada or permit access to personal information from outside Canada.

Retention of personal information

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

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

. Disclosure of personal information

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

19. Unless 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 Contractor may have to provide the notification contemplated by section
30.2 of the Act, if in relation to personal information in the custody or under the control of the Contractor,
the Contractor:

(a) receives a foreign demand for disclosure;

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

(© 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, in-so doing, providé the information described
in section 30.2(3) of the Act. In this section, the phrases “foreign demand for disciosure” and
“unauthorized disclosure of personal information” will bear the same meanings as in section 30.2 of the
Act.

Notice of unauthaorized disclosure

2%, In addition to any obligation the Contractor may have to provide the notification contemplated by section
30,5 of the Act, if the Contractor knows that there has been an unauthorized disclosure of personal
information in the custody or under the control of the Contractot, the Contractor must immediately
notify the Province. In this section, the phrase “unauthorized disclosure of personal information” will
bear the same meaning as in section 30.5 of the Act.

Inspection of personal information

22, 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 natice to the Contractor, enter on the
Contractor’s premises to inspect any personal information in the possession of the Contractor or any of
the Contractor’s information managefnent policies or practices relevant to the Contractor’s management
of personal information or the Contractor's compliance with this Schedule and the Contractor must
permit, and provide reasonablc 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 Centractor as a service provider, including any
applicable order of the commissioner under the Act; and
(b) any direction given by the Province under this Schedule.
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24. The Contractor acknowledges that it is familiar with the requirements of the Act governing personal
information that are applicable to it as a service provider.

Notice of non-compliance

25. If for any reason the Contractor does not comply, or anticipates that it will be unable to comply, with a
provision in this Schedule in any respect, the Contractor must promptly notify the Province of the
particulars of the hon-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

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

Interpretation

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

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

29, The obligations of the Contractor in this Schedule 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

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

3L The Contractor must comply with the provisions of this Schedule despite any conflicting provision of this
Agreement or, subject to section 32, the law of any jurisdiction outside Canada.

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

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

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

(b) as required to comply with applicable laws.

The following sections are added to this Agreement:

56 Despite section 13.7, the undertaking of confidentiality signed by the Contractor in relation to
materials entitled “Advice to Premier Designate, 2017 and the other confidential information
covered by that undertaking (the “Undertaking of Confidentiality”), continues to apply and the
Contractor agrees to comply with it.

5.7 To the extent that any of the Material (including material subject to the Confidentiality
Undertaking) may contain records that are subject to solicitor-client privilege (the “Privileged
Records”), the Contractor acknowledges and agrees as follows:

(a) the Province’s sharing of the Privileged Records with the Contractor on the terms of this-
Agreement is based on the Contractor's comumon interest with the Province in the
content of those records;

{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

{c) the Contractor will keep the Privileged Records confidential on the terms of this
Agreement,
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Schedule G - Security Schedule
Definitions
1. In this Schedule,

(a8)  “Equipment” means any equipment, including interconnected systems or subsystems of equipment,
software and networks, used or to be used by the Contractor to provide the Services;

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

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

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

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

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

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

(i the Contractor or a subcontractor if an individual, or
(i)  anemployee or volunteer of the Contractor or of a subcontractor.
Schedule contains additional obligations

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

Services Worker confidentiality agreements

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

Services Worker security screening

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

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

(a) their access to Sensitive Information; and
(b) other matters specified by the Province in writing for the purpaoses 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 contrel
7. The Contractor must ¢reate, maintain and follow a documented process to:
(a) protect Facilities and Fquipment of the Contractor required by the Contractor to provide the

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

() limit access to Facilities and Equipment of the Contractor
) being used by the Contractor to provide the Services, or
(i1 that may be used by someane to access Information

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

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

Sensitive Information access control

9. The Contractor must:

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

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

Integrity of Information

10.  The Contractor must:

d create, maintain and follow a documented process for maintaining the inte l'ity of Information-while
pOSSESSEd or accessed by‘ the Contractor; a.l"l.d

(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
expressly authorized by the Agreement or approved in writing by the Province, the Information has:

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

{b)  notbeen altered in any material respect.
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Documentation of changes to processes

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

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

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

(b)  unauthorized access to Facilities or Equipment

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

Review of security breaches

14.  If the Province decides to conduct a review of a matter described in section 13 (whether or not the matter
came to the attention of the Province as a result of a notification under section 13), the Cantractor must, on
the request of the Province, participate in the review to the extent that it is reasonably practicable for the
Contractor to do s0.

Retention of Records

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

Storage of Records

16.  Until disposed of or delivered in accordance with section 15, the Contractor must store any Records in the

Contractor’s possession that contain Information in accordance with the provisions of Appendix G5, if
attached.

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

Contractor’s compliance with this Schedule

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

18.  In addition to any other rights of termination which the Province may have under the Agreement or
otherwise at law, the Province may, subject to any provisions in the Agreement establishing mandatory
cure periods for defaults by the Contractor, terminate the Agreement by giving written notice of such
termination to the Contractor, upon any failure of the Coniractor to comply with this Schedule in 2 material
respect.

Interpretation

19.  In this Schedule, unless otherwise specified:

(a)  references to sections are to sections of this Schedule; and
(b) references to appendices are to the appendices attached to this Schedule.

20.  Any reference to the “Contractor” in this Schedule includes any subcontractor retained by the Contractoer to
perform obligations under the Agreement and the Contractor must ensure that any such subcentractors
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, If there is a conflict betweeru
(a) aprovision of the Agreement, this Scheduile or an appendix attached to this Schedule; and
(b) adocumented process required by this Schedule to be created or maintained by the Contractor

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

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

The personnel security screening requirements set out in this Appendix G1 are for the purpose of assisting the
Contractor determine whether or not'a Services Worker constitutes an unreasonable security risk.

Verification of name, date of bhirth 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 Confractor
must obtain or create, as applicable, Records of all such verifications and rétain a copy of those Records.
For a Services Werker from another province or jurisdiction, reasonably equivalent identification
documents are acceptable.

Primary Identification. Secondary Identification
Issued by ICBC: »  School ID card {studenl card)
«  Bankcard {only if holder's name is un curd)
« B.C. driver's licence or learners licence (must e  Credit card (only if holder’s name is on card)
have photo) »  Passport
«  B.C. [dentification {BCID) card s Fareign birth certificate {a baptismal certificate is not
acceptable}
| Issued by provincial or terzitorizl government: »  Canadian or U.5. driver's licence
»  Noturalization certificate
«  Canadian birth certificate «  Canadian Forces identification
«  Police identification
Issued by Government of Canada: = Foreign Affairs Canada or consular identification.
«  Vehice registration {only il owner's signature is
»  Canadian Citizenship Card shown)
+  Permanent Resident Card «  Picture employee 1D card
+ Canadian  Record of Landing/Canadian «  Firearms Acquisition Certificate
Immigration Identification Recard »  Sacial Insurance Card (only if has signature strip)

. B.C. CareCurd

. Native Status Card

s« ParoleCertificate ID

«  Correctional Service Conditional Release Card

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

Verification of education and professional gualifications

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

Verification of employment history and reference checks

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

Security interview
4,  The Contractor must allow the Province to conduct a security-focused interview with a Services Worker if
the Province identifies a reasonable security concern and. notifies the Contractor it wishes to do 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 specified
as "Sensitive Information” for the purposes of this Schedule:

(@) materials entitled “Advice to Premier Designate, 2017” and other 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 to solicitor-client privilege.
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INVOICE PAYMENT POLICY FOR SERVICE CONTRACT INVOICES

The Ministry of Finance pays service contract invoices as follows;

+ These tilme frames apply to correctly submitted Inval ces only, Refef to
"Invoice Instructicns for Contractors” for a listing of Inveice requirements,

e Itis our expectation that.your monthly invotce wil| be.processed by the
program area fn 5 working days. It will then be forwarded fo the central
Accoumts Office for payment: processing. Confractors should expect to receive a
cheque in the mall approximately 30 days from the date the invoice Is receéived in
the Accounts Office,

 Payments are processed by the central Accounts Office on a "first in, first ouE™
basis. Requests for spedial treatment cannot be accommodated.

» 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

Contractors must submit invalces no mere than once @ month.,

Interest

Interest is autormnatically patd effective 61 d ays after the date the Invoice ar services
are recefved (whichever is later) at the government malling address shiown an the
contract. Interest under $5.00 will not Be pald. Interest is paid ak praviaclal
government rates.

Direct Peposit of Cheques,

Service contractors may complete an application form far "EFT® {Electronic Funds
Transfer) so that cheques are autornatically deposited to thelr 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 institiitions to ensure EFT payments
are processed.

Prepared by Financlal Serylces and Administration,
Ministry of Minfstry of Finance
November 6, 2003
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The Bzt Place on Bardh

NOTICE TQ CONTRACTORS

As a contractor 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, dnd you also fall
within the parameters of the Lobbyists Registration Act, then it is your responsibility to make
this. determiination and register if necessaty.

‘Map 30,2008
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