GENERAL SERVICE AGREEMENT
MODIFICATION #1
Ministry Contract No.: C18PREM1503

THIS AGREEMENT is dated for reference the 21 day of July, 2017.

BETWEEN:

Eric Harris (the “Contractor”) with the following specified address:
s.22

AND:

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

PO Box 9041 Sin Prov Govt

Victoria BC V8W 9E1

BACKGROUND

A. The parties entered into an agreement dated July 4, 2017 identified as Ministry Contract Number:

C18PREM1503, a copy of which is attached as Exhibit 1(the “Agreement”),

. The parties have agreed to modify the Agreement,

AGREEMENT

The parties agree as follows:

The Term of the Agreement commenced on July 4, 2017 and ended on July 21, 2017 with the option to
extend the Term through a modification of the Agreement in accordance with section 13.6 of the
Agreement.

The Term of the. Agreement expired on July 21, 2017 and: will be extended to September 30, 2017,

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

The parties have executed this Agreement as follows:

SIGNED on the _>__ day of SIGNED on the 4 day of _
ocAope” _ Judy, 2017 on behalf of the Province by'its
July, 2017 by the Contractor (or; if not an duly authorized representative:
individual, on its behalf by its authorized 0 Cm o '

signatory or signatories):

DK

Signature(s) Signature
Eric HaCeis DON wRlarT
Print Name(s) Print Name

DM T0 THE RREMIEK

Print Title(s) Print Title
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EXHIBIT 1

GENERAL SERVICE AGREEMENT

BRITISH

For Administrative Purposes Only

Ministry Contract No.: C18PREM1503 Financial Information
Requisition No.:
Solicitation No.(if applicable): Client:
Commodity Code: Responsibility Centre:
Service Line:
Contractor Inforu STOB:
Project:

Supplier Name: Eric Harris
Supplier No.:  General Supplier No, Template vetsion: July 4, 2016
Telephone No,: s-22
E-mail Address $-22
Website:
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THIS AGREEMENT is dated for reference the 4% day of July, 2017,

BETWEEN:

Ezg'zs:__Hg:_rLs_{fthe “Contractor”) with the following specified address:
S.

AND:
, QUEEN _ OF THE PRQO LG : A, as represented
by the Premler (the “Province”) W1th the followung specified address:
PO Box 9041 Stn Prov Govt

Victoria BC. VBW 9E1

The Province wishes to retain the Contractor to provide the sérvices 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 outin this Agreement

As a result, the Province and the Contractor agreeas follows:

1 DEFINITIONS
General
11 In this Agreement, unless the.context otherwise requires;

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

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

(¢)  "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 Agreement, are produced or provided by the Contractor or a Subcontractor and
includes the Incorporated Material;

(e)  “Received Material" means records, software and other material, whether complete or not, that, as
a result of this Agreement, are recéived by the Contractor or a Subcontractor from the Province or
any other persony;
(£) “Services" means the services described in Part 2 of Schedule A;
(8)  “Subcontractor” means a person described in paragraph (a) or (b) of section 13,4;:and
(h)  “Term” means the term of the Agreement described in Part 1 of Schedule A subject to that term
-ending earlier in accordance with this Agreement.
Meaning of “record”
1.2 The definition of “record” in the Interpretation Act is incorporated into this Agreement and “records” will
bear a corresponding meaning,
2 SERVICES
Provision of services

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

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

Supply of various items

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

Standard of care

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

Standards in relation to persons performing Services

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

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

Confirmation of non-written instructions

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

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 Province’s opinion, 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 gecount of fees and expenses.

Statements of accounts

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

Withholding of amounts

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

Currency

Y. Unless otherwise specified in this' Agreement, all references to money are to Canadian dollars,
Non-resident income 'tax-

3.6 If the Contractor is not a resident in Canada, the Contractor acknowledges that the Province may be

required by law to withhold income tax from the fees described in Schedule B and then to remit that tax
to the Receiver General of Canada on the Contractoi’s behalf.

Prohibition against committing money .
3.7 Without limiting section 13.10(a), the Contractor must not in relation to performing the Contractor's

obligations under this Agreement commit or purport to commit the Province to pay any money except as
may be expressly provided for in this Agreement.

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

Contractor under this Agreement; and

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

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 warrantsto the Province as follows:
(@)  exceptto 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 Agreemeént being entered into) are in all material
respects true and correct,

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

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

(b) if the Contractor isnot an individual,

(1) the Contractor has the power and capacity to enter into this Agréement and to observe,
perform and comply with the terms of this Agreement and all necessary corporate or other
proceedings have been taken and déne to authorize the execution and delivery of this
Agreement by, or on behalf of, the Contractor, and '

(i) this Agreement has been legally and properly executed by, or-on behalf of, the Contractor
and is legally binding upon and enforceable against the Contractor in accordance with its
terms except ag 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

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

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

Confidentiality

o3 The Contractor must treat as-qor,if‘identi_al all information in the Material and all other information
accessed or obtained by the Contractor or a Subcontractor (whether verbally, electronically or otherwise)
as a result of this Agreement, and not permit.its disclosure or use without the Province's prior written
congent exceptt '

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

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

(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, 1f such
consultation is reasonably practicable, after consultation with the Contractor.

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

6 MATERIAL AND INTELLECTUAL PROPERTY
Access to Material

6.1 If the Contractor receives a request for access to any of the. Material from a person other than the
Province, and this Agreement does not require or authorize the Contractor to provide that access, the
Contractor must promptly advise the person 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, incdluding copyright, in:
(@ Received Material that the Contractor receives from the Provinece; and
(by Produced Material, other than any Incorporated M_ateriall.
Upon the Province’s request, the Contractor must deliver to the Province documents satisfactory to the
Province that itrevocably ‘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 Matetial,
other than any Incorporated Material.

Rights in relation to Incorporated Material

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

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

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

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

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

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

8 AUDIT

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

9 INDEMNITY AND INSURANCE

Indemnity

9.1 The Contractor must indemnify and save harmless the Province and the Province’s employees and agents
from any loss, claim (including any claim of infringement of third-party intellectual property rights),
damage award, action, cause of -action, cost or expense that the Province or any of the Province's

employees or 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

(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

93 Without limiting the generality of section 2.9, the Contractor must comply with, and must ensure that any
Subcontractors comiply 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
replacement and medical care coverage) during the Term at the Contractot’s expense if:

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

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

‘Evidence of coverage

9.5  Within 10 Business Days of being requested to do so by the Province, the Contractor must provide the
Province with évidence 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  Inthis section and sections 10.2 and 10.3:
(a) “Event of Force Majeyre” means one of the following events:
(i)  anatural disaster, fire, flood, storm, epidemic or power failure,
(i)  awar (declared and undeclared), insurrection or act of terrorism of piracy,
(il)  a strike (including illegal work stoppage or slowdown) or lockout, or
(iv) afreight embargo

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

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

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 resiilting from an Event of Force Majeuré and any time
periods for the perfarmance of such obligations are automatically extended for the duration of the Event
of Force Majeure provided that the Affected Party complies with the requirements of section 10,3,

Duties of Affected Party

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

11 DEFAULT AND TERMINATION

Definitions relating to. default and termination

11.1  Inthis section and sections 11.2 to'11.4;

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

(i) an Insolvency Event,
(it) the Contractor fails to perform any of the Contractors obligations under this Agreement,
or

(iif)  any representation or warranty made by the Contractor in this Agreement is untrue or

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

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

(i) the Contractor cominits an act of bankruptcy, makes an assignment for the benefit of the
Contractor’'s creditors or otherwise acknow]edges the Contracter’s insolvency,

(i)  abankruptey petition is filed or presented against the Contractor or a proposal undér the
Barikruptcy 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 recéiver-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 options on default

1132 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, réquiré that the Eventof 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 specified under
section 11.2(a).

Delay not a watver

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

Province's right to terminate other than for default

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

Payment consequences of termination

115  Unless Schedule B ofherwise provides, if the Province terminates this Agteement under section 11.4:

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

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

Noticein relation to Events of Default

11,7  If the Contractor becomes aware that an Event of Default has occurred ot 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 arlsing out of or iri connection with this Agreement, the
following dispute resolution process will apply unless the parties otherwise agree in writing:

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

8
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(b) if the dispute is' not resolved through collaborative negotiation within 15 Business Days of the
dispute arising, the parties 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 Business Days of the commencement of
mediation, the dispute must be referred to and finally resolved by arbitration under the
Arbitration Act.

Location of arbitration or mediation

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

Costs of mediaﬁpn 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

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

(a) by fax to the addressee's fax number specified on the first page of this Agreement, in-which case
it will be deemed to be received on the day of transmittal unless transmitted after the normal
business hours of the addressee or on a day that js 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 Spemhed on the first page of this Agreement, in which case it
will be déemed to be received on the-day of its delivery; or

(© by prepaid post to-the addressee's address spedified on the first page of this Agreement, in which
case- if mailed during any period when normal postal servicés prevail, it will be deemed to be
received onthe 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 Agréement
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 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 written consent, excepting persons listed in the attached Schedule C,

No subcontract, whether consented to or not, relieves the Contractor from 'any.obliga‘iiuns under “this
Agreement. The Contractor must ensure that: |

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

Waiver

135 A waiver of any term or breach of this Agreement is cffective 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

136  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

138  Sections 2.9, 3.1 to 34, 3.7, 3.8, 5.1 t 5.5, 6.1 to 6.4, 7.1; 7.2, 8.1, 9.1, 9.2, 9.5, 101 to 10.3, 11.2, 11.3; 11.5,
11.6,12.1 to 12.3, 13,1, 132, 13.8, and 13.10, any accrued but unpaid payment obligations, and any other
sections of this Agreement (including schedules) which, by their terms or nature, are intended to survive
the completion of the Services or termination of this Agreement, will continue in force indefinitely subject
‘to any applicable limitation period prescribed by law, even after this Agreement ends.

Schedules

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

Independent contractor

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

() an employee or partner of the Province; or
(b) an agent of the Province except as may be expressly provided for in this Agreement.
The Confractor 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 fesult in personnel hiréd 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” of the Contractor in Part 4 of Schedule A, the
Contractor must cause those individuals to perform the Services on the Contractor's behalf, uriless the
Province otherwise approves in writing, which approval miust not be unreasonably withheld.

Pertinent information

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

Conflict of interegt

1314 The Contractor must not provide any services to any person in circumstances whiqh, in the Province's
reasonable opinion, cotild give rise to a.conflict of interest between thé Contractoi’s duties to that person
and the Contractor’s duties to the Province under this Agreement,

Time

13,15 Time is of the essence in this Agreement and, without limitation, will remain of the essence after any
modification or extension of this Agreement, whether or not expressly restated in the document effecting
the modification or extension.. '

Conflicts among provisions

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

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

(b) a provision in a schedule will prévail 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 proyide 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 anyprovision of this Agreement or the application of it to any: person or circumstance is invalid or
unenforceable to any extent, the remainder of this Agreement and the application of such provision to any
other person or circumstance will not be affected or impaired and will be valid and ‘enforceable to the extent
permitted by law..

Further assurances

13,19 Each party must perform the acts, execute and deliver the writings, and give the assurances as may be
reasonably necessary to give full effect to this Agreement.

Additional terms

1320 Any additional terms set out in the attached Schedule F apply to this Agreement.

11
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Governing law

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

14 INTERPRETATION

141  In this Agreement:

()
(b)

(©
(d)
(e)
(6)
(8)
(h)

“includes” and “including” are not intended to be limitirig;

unless the context otherwise requires, references to sections by number are to sections of this
Agreerent;

the Contractor and the Province are referred to as “the parties” and each of them as a “party”;
“attached” means attached to this Agreement when used in relation to a schedule;

unless otherwise specified, a reference to a statute by name means the 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 riot intended to
describe, enlarge or restrict the scope or meaning of this Agreement ot any provision of it;

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

unless the context otherwise requites, words expressed in the singular include the plural and vice
versd,

15 EXECUTION AND DELIVERY OF AGREEMENT

151  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:
T
SIGNED on the ZBV‘ day of SIGNED on the. day of
July, 2017 by the Contractor (o, if not an July, 2017 on behalf of the Province by its
individual, onits behalf by its authorized duly authorized representative:

signatory or signatories):

Signature(s) ' ' Signature )
- b -
e S \AKRRAS Steve. ok
Print Name(s) Print Name

CF2

Print Title(s) Print Title

12

Page 18 of 78FIN-2017-73975



Schedule A - Services
PART 1. TERM:

1, Subject to section 2 of this Part 1, the term of this Agreement commences on July 4, 2017 and ends on July
21,2017,

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 appointéd by the Premier designate John Horgan and
provide other related services for the purpose of planning and implémenting an orderly transition of goyernment.

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 - Group II Rates - Expenses for Contractors ATTACHED
Appendix 2 - Service Contractor Travel Expense Claim Form ATTACHED.
Appendix 3 — Ministry Invoice Payment Policy ATTACHED
Appendix 4 - Lobbying Notice to Contractors ATTACHED
PART 4. KEY PERSONNEL:
Not applicable.
13
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Schedule B - Fees and Expenses
1._MAXIMUM AMOUNT PAYABLE:

Maximum Amount: Despite sections 2 -and 3 of this Schedule, $44,000.00 (CAD) is the maximum amount which
the Provinge is obliged to pay to the Contractor for fees and expenses under this Agreement (exclusive of any.
applicable taxes described in section 3.1(c) of this Agreement). '

2. FEES:

Fees: at a rate of $150.00 (CAD) pet hour to a maximum amount of $1,200.00 (CAD) per day, and to a
maximun total amount of $42,000.00 (CAD) for those hoiirs during thé Term when the Contractor provides
the Services.

3._EXPENSES:

Expenses: must not exceed .a maxinum amount of $2,000.00 (CAD) for those expenses during the Term when
the Contractor provides the Services,

a. travel, accommodation and meal expenses for travel greater than 32 kilometres away from The British
Columbia Parliament Buildings at 501 Belleville Street, Victoria. BC V8V 1X4 on the same Dasis as the
Province pays its GROUP Il employees when they are on travel status; and:

b. the Contractor'’s actual long distance telephone, fax, postage and other identifiable communication
expenses

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

4, STATEMENTS OF ACCOUNT:

Statements of Account: Tn 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 t6 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 accountin 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 calculation of all fees claimed for that Billing Period, 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 chronologtcal 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 entitled fo 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;
(&) a'statement number for identification; and
(h) any other billing information reasonably requested by the Province,
14
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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
must deliver to the Province at the end of each menth of the extended term (each an “Extended Term Billing
Period”) or, if the Contractor compleles the Services before that time, on the completion of the Services, a
written statement of account in a form satisfactory to the Province containing:

(a) the Contractor’s legal name and address;
(b) the date of the staternent and the Extended Term Billing Period to which the statement pertains;
(c) the Contracter’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 deseription of the applicable fee rates;

(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 Contractor’s calculation of all applicable taxes payable by the Province in relation to the Services;
(f) a degcription of this Agreement to which the statement relates;
(8) a statement number for identification; and

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

5. PAYMENTS DUE:

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

Not applicable.
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Schedule DD ~ Insurance

Notapplicable;

17
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Schedule E - Privacy Protection Schedule

Definitions
1. In this Schedule,
(a) “access” means disclosure by the provision of access;

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

[(] "contact information” means information to enable an individual at a place of business to be
contacted and includes the name, position name or title, business telephone number, business
address, business email ot business fax number of thé 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 bétweer 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 purpose of this Schedule is to:

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

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

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

4, Unless the Agreement otherwise 'spel':if_ies or the Province otherwise directs in writing, the Contractor
must collect personal information directly from the individual the information is about.

5. Unless the Agreement otherwise specifies or the Province otherwise directs in writing, the Contractor
must tell an individual from whom the Contractor collects personal information:
(@) 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 servicés under the Agreement that
involve the collection or creation of petsonal information will complete, at the Contractor’s expense; the
privacy course priot to that person providing those services.

% The requirement-in section 6 will only apply to persons who have not previously completed the privacy
Coursei
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Acct_l_racy of pérsonal information

8. The Contractor must make every reasonable effort to erisure the accuracy and completéness 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
Province; the Contractor must promptly advise the person to make the request to the Province unless the
Agreement expressly requires the Contractor to provide such access and, if the Province has advised the
Contractor of the nameé 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 date the correction request was made to the Province, the Contractor disclosed the
information being corrected or annotated.

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,

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 personal information
outside Canada or permit.aceess 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 il 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 otherwise directs in writing, the Contractor may only use personal information if that
use is for the performance of the Contractor’s obligations, or the exercise of the Contractor’s rights, under
the Agreement.

Disclosure of personal information

18, Unless the Province otherwise directs in writing, the Contractor may only discloselpers_ona_l 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.

15, 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 iri relation to personal information in the custody or under the control of the-Conttactor;
the Contractor:

(a) receives a foreign demand for disclosure;

(b) receives arequest to disclose, produce or I‘providg access that the Contractor knows or hag reason
to suspect is for the ptirpose of responding to a foreigh demand for disclosure; or

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

the Contractor must immediately notify the Province and, in so doing, provide the informaﬁon d_es_c_ribed
in section 30.2(3) of the Act, In this section, the phrases “foreign démand for disclosure” and
"unauthorized disclosure of personal information” will bear the same meaningsas in section 30.2 of the
Act

Notice of unauthorized disclosure

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

Inspection of personal information

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

Compliance with the Act and directions
23. The Contractor must in relation to personal information comply with:

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

(b) any direction given by the Province under this Schedule.
20
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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 non-compliance or anticipated non-compliance and what steps it proposes to take to
address, or prevent recurrence of, the non-compliance or anticipated non-compliance.

Termination of Agreement

26.  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 Agreéement by giving written notice of such
termination to the Contractot, 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 referénce. to the “Contractor” in this Schedule includes any subcontractor or agent retained by the
Contractor to perform obligations under the Agree_gment 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

conflicting provision of the Agreement (or direction) will be inoperative 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 section 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
unfess such contravention is required to comply with the Act.
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1.

Schedile 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 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;

(b) as required to comply with applicable laws.
The following sections are added to this Agreement:

5.6 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”), contirnues to apply and the
Contractor agrees o comply withit.

5.7 T6 the extent that any of the Material (including material subject to the Confidentiality
Undertaking) may contain records that are subject fo 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 common 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

(©) the Contractor will keep the Privileged Records confidential on the terms of this
Agreement.
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Schedule G ~ Security Schedule
Definitions
1. InthisSchedule,

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

(b)  “Facilities” means any facilities at which the Contractor provides or is to provide the Services;
(6) “Information” means information
(i)  ih the Matérial, or

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

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

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

(i)  any other Information specified as “Sensitive Information” in Appendix G6, if attached; and

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

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

% 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

- 8 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 requirements set out in Appendix Gl
and any additional requirements the Contractor may consider ap propriate, the Contractor is satisfied that
the Services Worker does riot 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

b 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 purposes of this section.

6. The Records des cribed in section 5 must be madeé and maintained in a manner, and contain information,
specified in Appendix G2, if attached,

Facilities and Equipment protection and access control
T The Contractor must create, maintain and follow a documented process to:
(a) protect Facilities and Equipment of the Contractor required by the Contractor to provide the
Services fromi loss, damage or any other occurrence that may result in any of thiose Facilities and
Equipment being unavailable when required to provide the Services; and
(b) limit access to Eacilities and Equipment of the Contractor
(i) being used by the Contractor to provide the Services, or

) that may be used by someone to access Information

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

8. If the Province makes available to the Contractor any Facilities or Equipment of the Province for the use of
the Contractor in providing the Seryices, 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) ¢reate, 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.

Intégrity of Information

10. The Contractor must:

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

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

11, For the purposes of section 10, maintaining the 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
() rnotbeen 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 Confractor 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 secutity breaches
14, If the Province decides to conduct a review of a matter described in section 13 {whether or not the matter
came to the attention of the Province as:a result of a notification under section 13), the Contractor must, on
the request of the Province, participate in the review to the extent that it is reasonably practicable for the
Contractor to do so,
Retention of Reécords
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 undér the Agreement or under statute,
the Province may, at any reasonable time and on reasonable notice to the Contractor, enter on the
Contractor’s premises to inspect and, at the Province’s discretion, copy:
(a)  any Recordsin the possession of the Contractor containing Information; or
(b)  any of the Contractor’s Information management policies or processes (including the processes
described ‘in sections 7, 9 and 10 and the logs destribed 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 ot
otherwise at law, the Province may, subject to any provisions in the Agreement establishing mandatory
cure periods for defaults by the Contractor, terminate the Agreement by giving written notice of such
termination to the Contractor, upon any failure of the Contractor to comply with this Schedule in a material
respect.

Interpretation

19.  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.tothe “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 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 between;

(a) aprovision of the Agreement, this Schedule or an appendix attached to this Schedule; and
(b) adocumeénted process required by this Schedule to be créated or maintained by the Contractor

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

24,  The obligations of the Contractot in this Schedulewill survive the termination of the Agreement.

26

Page 32 of 78FIN-2017-73975



SCHEDULE G - Appendix G1 ~ Security screening requirements

The personnel security screening requiremients set out in this Appendix Gl are for the purpose of assisting the

Contractor determine whether or not a Séervices Worker constitutes an-unreasonable security risk.

Verification of name, date of birth and address

1, The Contractor must verify the name, date of bitth and current address of a Services Worker by viewing at
least. one piece of “primary identification” of the Services Worker and at least one piece of “secondary
identification” of the Services Worker,* as described in the table following this section, The Contractor
must obtain or create, as applicable, Records of all such verifications and retain a copy of those Records,
For a Services Worker from another province or jurisdiction, reasonably equivalent identification
documents are acceptable,

Primary Identification Secondary Identification
Issued by ICBC »  School ID card {student card)
«  Bank card (only if holder's name is on card)
»  B.C driver's licence or learnér's licence (must »  Credit card (only {f holders name is on card)
have photo) *  Passport
¢ B.C [dentification (BCID) card +  Poreign birth cerlificate (2 baptismal certificate is not
acceptable)
Issued by provincial or territorlal government: - *  Canadlan or U.S. driver's licence
' «  Naturalization certificate
¢ Canadian birth certificate e CanadlanForces-idenitification
¢  Police identification
Tssued by Government of Canada; *  Foreign Affairs Canada or consular identification
» Vehicle registration (only if owner's signature is
»  Canadian Citizenship Card shown)
¢ Permanent Resident Card »  Pictute.cmployeeID card
+ Canadian  Record of Landing/Canadian =  Firearms Acquisitiori Certificaté
JImmigration Identification Record »  Soclal Insurance Card (only.if has sigriature strip)
« B.C CareCard
»  Native Status Card
¢ Parole Cerlificate [D
«  Correctional Service Condilional Reiease Card

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

Verification of education and professional qualifications

2, 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 stich verifications, and retain a copy of
those Records.

Verification of employment history and reference checks

3. The Contractor must verify, by reasonable means, any relevant employment history- of a Services Workey,
which will generally consist of the Contractor requesting that a Services Worker provide employment
references and the Contractor contacting those references. .If a Services Worker has no relevant
employment history, the Contractor must seek to verify the character or -other relevant personal
characteristics of the Services Worker by requesting the Services Worker to provide one or more pexrsonal
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 securify-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 gection 1(€)(i) of this Schedule, the following Information is specified
as “Sensitive Information” for the purposes of this Schedule:

(a) 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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APPENDIX 1 - Group 2 Rates
EXPENSES FOR CONTRACTORS

The following are allowable expenses for contractors. All expenses must be paid by the contractor, Expenses cannot be direct billed
to'the ministry except in uriusual circumstances. (in these cases a special clausé must be Included In the contract). Original receipts

must be submitted with the experise claim (when recelpts are required) but photocoples of recelpts will be accepted jf the contractor
requires the original for another purpose (e.g., to claim for GST credits).

Travel Expenses.

The contractor must be outside thelr headquarters area (32
kilometres from where they ordinarily perform their dutles) to be
eligible to clalm travel, meal and accommodation expenses..

1.Meal Allowances: . _
Effective March 29, 2009, the following meal allowances can be
claimed which must not exceed $49.00 per day (receipts are not
required):
Breakfast only

$22.00 | claimIf travel starts
before 7;00 a.m. or
ends after 7:00 a.m.
claim If travel starts
before 12:00 noon or
ends after 12:00 noon.
claim if travel starts
before 6:00 p.m. or
ends after 6:00 p.m.

Lunch only $22.00

Dinner only $28.50

Breakfast and lunch only $30.00 | .see above

Breakfast and dinner only | $36.50 | see above

Lunch and dinner only 36.50 | see above
|_Full day $49.00

2.Mileage Rates When Using Private Vehicle:
Effective Aprll L, 2016 the private mileage allowancé Is $.53 per
kilometre (receipts are not required). This rate can be claimed
when using a private vehicle for travel. It Is intended to cover
costs of gas and malntenance.

3.Taxi and Parking:
Taxi and parking charges will be reimbursed If recelpts/copies-of
recelpts are provided. Tips identified separately on taxl recelpts
cannot be claimed.

4. Car Rentals:
Approved car rental agencies and the maximum rates for each

community are listed at http://www2,90v,bc.ca/gov/content/
and-services-catalogue/daily-vehicle-rentals. Other agencles are

‘to be used anly when these agencles carinot supply vehicles or
when renting a vehicle outside BC. Contractors should ask for
‘the governmenit rate.-Recelpts/copies of receipts are required.
PAI (personal accldent Insurance) will not be reimbursed, CDW/
LDW (collislon/loss darage walver) will be reimbursed only when
renting from a:company ‘not on the-approved list for the specific
community or when renting olitside BC,

5.Accommodation:

a) Hotel/motel (Receipt/copy of recelpt and proof of payment

required).

Approved hotels.and the maximum rates that may be claimed for

rooms and supplementary Items (e.g., parking) are Jisted in the
t . Rates may vary between summetr, winter:

and shoulder seasons,

Only the single government rate will be relmbursed,

The "number In party" |dentified on the recelpt must show only

one person.

FIN FSA 021 REV Apr/16

Process for Selecting Accommodation:

» Select the most cost-effective.hotel from the accommodation
guide that meeéts your business requirements,

« Ensure the expectations of the ministry expense authority are
clarified (through the contract manager) regarding the price of
accommadation before travel takes place. ’

» Ensure the rates charged by the hotel for the room and _
supplementary charges-are at or below the rates quoted In the
accammodation guide.

If the contractor cannot stay at.any of the hotels listed in the
guide due to an exceptional or emergency situation, pre-
approval must be obtained from the ministry expense authority
and attached to the expense clalim. This approval should be
obtalned through the contract manager.

b) Private lodging (recelpts are not required);
$30.75 per night may be claimed when private
lodging Is-arranged (e.g., staying with friends).

6.Airfare: )
Economy airfare only will be relmbursed. Recelpts/coples of
receipts and proof of payment are required.

7.Miscellaneous Travel Expenses: _
Laundry, gratuities, porterage and personal phone calls cannot
be claimed. Ferry charges and highway tolls can be claimed if
supported by an original receipt. Other miscellaneous expenses.
incurred when travelling (e.g.,.courier and photocopying
charges) can also he claimed if supported by a receipt/copy of
receipt.

8.0ut-of-Province Travel:
When B.C. contractors are required to travel out-of-province, a
Travel Authorization form approved by the ministry director must
accompany the expense claim.

Other Expenses

1.Business Expenses (e.g., all costs assoclated with meetings,
Including business and guest meals):
Claims for business expenses must beé accompanied by an
-approved Business Expense Approval form (which should be
completed by the ministry, not the contractor).

2.GST:
‘When receipts aie submitted for reimbursement, they should be
adjusted to deduct the embedded GST. A contractor with-a GST
registration number can claim input tax credits from Canada
Revenue Agency.

3.Miscellaneous Expenses: (e.g. business.teleghone/fax calls,
newspapers; etc.): .
Miscellaneous expenses will be pald If supported by original
receipts and in our oplnion are necessarlly (hcurred by you In
providing the service, Contact the contract manager before
incurring any miscellaneous expenses,

Cornitractor Initials:
Page 35 of 78FIN-2017-73975



#T0z Aenuel AZY SE0 VS NI

3Injeubis s;1039e7Uo) SdIAIRS

-51d13031 |2ARS] WO PAIDNPSP SI (SO SUNSUS 35es|d "SJI0I0RIU0D 3RS Aq pawiie|d 2 Jou PINOYS (SH peppaquil

TVLOL WIVID

TSINVYN ALDD ¥3.IN3) OL/WOUS

31w oz
S1502 NOLLARDSAA 1S0D $1S02 W X 3ONVISIA I3AVYL
AlIva (*213 'INOHL SSINISNES “TY.LNIY WD) 51500 Ady34/9Iv SN FDIHIA 40
TVIOL SNOINVTIZOSIW HOILYGORWOIDY 1SIWVANW fixvi/sng TYNOSHId GNEAVHL'SIOVd awa

‘sjuawialinbal 1die0al pue sajel djqemo|je ‘saulapinb 1o} T x/puaddy 10B43U0d DIAISS ay3 03 J3j9y "IdloAUl 30813U0D DIAIRS 3]
03 dn Yoeq Se payoene aq I1SNW sidiedas ajqedijdde pue wuoj wiep [eulbuo ay L *SIsURdX3 [2ARI] WIRD O} SI0IIRAUOD DIAISS Aq asn 40y s} w0y siyj

IOVSN WAOoAd

SUOLIVULNOD FDIAUIS Y04 WIVID ISNIA4AXE TIAVIL

Page 36 of 78FIN-2017-73975



INVOICE PAYMENT POLICY FOR SERVICE CONTRACT INVOICES

The Ministry of Finance pays service contract invoices as follows:

* These time frames apply to correctly submitted invoices only,. Refer to
"Invoice Instructions for Contractors” for a listing of invoice requirements.

» It s our expectation that your monthly. invoice will 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 receive a
cheque in the mail approximately 30 days from the date the invoice Is recelved in
the Accounts Office.

» Payments are processed by the central Accounts Office on a “first In, first out”
basls. Requests for special treatment cannot be accommodated.

» Cheques will be malled directly to the contractor at the address shown on the
invoice. Note that this address must match the address on the contract.

Billing Frequency

‘Contractors must submit invoices no more.than once a mohth.

Interest

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

Direct Deposit of Cheques

Service contractors may complete an application form for "EFT" (Electronic Funds
Transfer) so that chegues are autematically 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 6, 2003

Page 37 of 78FIN-2017-73975



BRITISH
COLUMBIA
“Ihe Best Phice vi Earch

NOTICE TO CONTRACTORS

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

May 30, 2008
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DIRECT AWARD JUSTIFICATION AND PRE-APPROVAL REQUEST CLIFF #: s

FORM USAGE AND ROUTING:

This form must be completed by the contract manager to cléarly document the justification for direct awarding a service contract and ensures
compliance with government contract policy. Unless the cantract is an emergency, this form must be completed and pre-approved prior to any

. |discussions with or commitment to the vendor. Pre-approval is required by the expense authority, program assistant deputy ministerand if $25,040 ar
greater, the ministry executive financial officer. The original completed and signed form must be retained in the program contract file.

Send completed form(s] to FSAHELP for routing and approval processing

CONTRACT INFORMATION

Ministry; Office of the Premier Program: Deputy Minister's Office
p |Contract Manager Name and Phone #; Dawn Ngo 250 356 9606 / after July 18 2017 Jackie Hendry 250 387 5884
a Legal Contractor Name: Eric Harris
T |Contract Value: $44 000.00 Tenn: July 4 - 21, 2017 S5TOB: 65101/02 Contract Type: [KNew [JMulti-year [JRenewal
Commonly Used Contract STOEs: §101/02 - Advisory - Feeslexpenses for contracts with the provision of advisory services 10
1 §001/02 - Operalionai - Fees/expenses far contracts that provide for & direst pravision  the minisiry (e.g., manggement consulting).
of goods or services in the delivery of government programs {e.q., project mgmt.). 6302 - Data Operations Napn-WTS - Feesfexpansas for contracts lhat provide for a direcl
500304 - Regulatocy - Feesiexpenses for contracts that provige for a direct provisicn provision of IT reiated gocds/services in the delivery of govemment programs (e.g., data
of gonds o services required by statute or regufation: pracessing, operating lease rantals).
602021 - Educatian and Training - Feas/gxpanses for contracts thal delivertraining to 6309410 ~ Data Consulling Nen-WTS - Feesfexpenses for consufling conlracts related to
|__lgovermnment employess. information syslems.

RATIONALE FOR ALL DIRECT AWARD CONTRACTS

1. Describe the services required and provide -an explanation of why you need {o acquire these services.

The Contraclor is to wark as a member of a transition team appointed by the Premier designate John Hargan and provide other related
sérvices for the purpose of planning and implementing an orderiy transition of government.

2. What is the financial or other impact if this direct award is not approved and a competitive process is required?

Disclosure through an open compitition coutd reasonably be expect to compormise gevernment confidentizlity.

3. Under which Core Policy and Procedures Manuzl exception is this direct award request heing made {see section 6.3.3)7

[ Public Sector Organization [[] Emergency
3 Sole Seurce X] Confidentiality
O Sole Source - Notice of intent ] No Exceptions Apply - $25,000 or Greater
P ) Security, Order, etc. ] No Exceptions Apply - Less than $25,030
g 4, Explain the reasons why this cantract meets the criteria of the above selection {i.e., how would a competitive process compromise government
T confidentiality, cause economic disaster or be contrary to the public interest)?
2 The acquisition is of a confidential or privileged nature and disciosure through an open compeiition could reasonably be expected (o

compromise government confidentiafity.

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. '

NiA

6. Wil this purchase obligate government to this vendor for future purchases {e.g., maintenance, licensing ar continuing need)? If yes, provide
details,

N/A

7. Were alternative vendors evaluated? If yes, who were they and why were they unacceptable? |f no, why were alternatives not evaluated?’
N/A

ADDITIONAL RATIONALE FOR SOLE SOURCE CONTRACTS ONLY

1. Why is the requested vendor the anly one that can meet your requirements? Provide specific, quantifiable-factors andior gqualifications and
explain why they are necessary.

—~A0Pr0
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31 2. What other suppliers did you consider before arriving &t the conclusion that the sole saurce direct award criteria was meat and the regiested
vendor was the anly one that met your needs?

PRE-APPROVALS

i -lu:tl:b"u

- 3
Exp. Auth. Name: o/ 377,50 }\Jg (0 | ADMName: e e X[ fC | 7EFO Name:
/ P /,, q\\_} \v!( L_(. ’/
b. (\\0]0. O3+ 1= - %ﬁc&l@m, 7
Signature & Date Signature & Date Signature & Date

"EFQ sign-off is only required if the contract is $25,000 or greatér.

FIN FSA 052 REV APRIL 2009 This form is available on the FSA web site at hitp:ffwww.min fin.gav.bc.ca/CAMSS/FSA/index.html.
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| o “SERVICE CONTRACT CHECKLIST -~~~ - Lo Paget
FORM USAGE AND ROUTING:
This form must be completed-far all service contracts and amendments to service contracts involving an increase fo the dollar value. It requires approval from
the contract manager and the ADM (only in certain circumstances) hefore the contractamendment is signed, After being signed by both parties, attach the
original contract/amendment to the original Service Contract Checklist and forward to Accounts, Financiat Services and Administration, Ministry of Finance.
1“ |DESCRIPTION OF CONTRAGT - Coimplste Part 1 forall ¢ontracts and amendments.” B
‘lLegal Contractor Name: Eric Harris Req #: Contract #:
Contract Type: (X New [ Multi-year [J Renewal {] Amendment Brief Description of Services:
: To work as a member of a transition team appointed by the Premier
Term: July 4 - 21, 2017 Rate {per hour or day): $150 per hour designate John Horgan _
5 CONTRACT CODING: (if more lines needed attach separale sheet) Complete fc{sigg azlo':;’]sfl Contracts %quipment
- - 2185-Cperating Equipment
A Amount Cl. | Resp. S?_mce STOB | Project |OFASTOH ogeﬂf&-w% ,f;“ss‘l.e' ﬁ[ 2215-Cffica Furniture & Equip.
R ine (DD-MMM:YY YY) (i applicabie) 2275-Mainframe HW & Servers
T 42,000.Q0| 004.¢ 36810 36205 | 6101 | 3800000 2281-M/F HW & Servers WIP
P 2295-PC Hardware
) 2,000.00; 004 | 36B1C 36205 | 6102 | 3500000 2315.Mainframe Software
1 2321-Mainframe Software WIP
- 2335-Major Systems Soflware
- 2355-PC Software
44,000.00 CONTRACT TOTAL 2385-Tenant Improvernents
Commonly Used Contract STOBs: §104/02 - Advisory - Feesfexpenses for contracts with the provision of advisory services t9
§001/02 - Operational - Feesfexpensas for contracts that pravide for a direct pravision the ministry {e.g.. management consulting). )
" {of goods or services la the delivery of government programs {e.g., project mgmt.), 6302 - Data Operations Non-WTS - Fees/expenses for contracts that provide for a direct
5003/04 - Regulatory - Fess/expenses lor contracls that provide for a direct provision  provision of IT related goads/gervices in the delivery of government programs (e.g., data
' |cf goods or services required by statule or regutation. processing, operating lease rentals}.
602021 - Education and. Training - Feeslexpenses for contracts thas deliver traiqing to 6308110 — Data Consulting Non-WTS - Fees/expenses for consulting contracts related to
government employees. ) information systare.
| - |SELECTION PROCESS - Complete Part 2 far new contractsonly. Do not-complete for renewals or smandments. Select only one box. -~ .-
" |Open Procéss Direct Process:
[0 Request for Proposal (RFP) (100} RFP # ‘O Three Verbal or Written Bids (300}
Suppliers submit proposals on how, and atwhat price, they would Only used for contracls less-than $25,000. A RFP ar ITQ is required for
provide a service. contracts valued at $25,000 ar mare. Documentation of bids must be kept
1 Invitation to Quote (ITQ) (100) I(TQ # o the contract file. Note: Obtaining verbal bids is not recommended but
For priced bascd services only - yau know exactly what you want done if used, the process must be documented in writing and included in the
and are looking far the best price. contract file (e.g., communication between ministry and vendors).
[1 Other Open Competitive Process (100) [0 Direct Invitation to Selected Vendors {300}

Identify process used: A commpetitive sclicitation, for contracts $25,000 ar more, that Is issued to

An open competitive process other than Request for Proposal or a limited list of vendors and not advertised on BG Bid. i vendors are on a

Invitation to Quote is used {.g., Joint Solution Procurement, [nvitation to pre-qualification list; use category 401 below.

Tender), normally by advertising the opportunity en BC Bid. Note: A RFF or {TC is required by ministry policy for contracts valued at
e e e $250000rmore. e
Direct Award:

‘| 3 Public Sector Organization {200) O Emergency {202)
The contract is negotiated and directly awarded without competitive The contract is negatiated and directly awarded without competitive
grocess because the contract is with ancther gavernment organization. process because an unforeseeable emergency exists and the services
i1 Sole Source (201} could nat be obtained in time by means of a competitive process.

P The contract is negotiated and directly awarded without competitive B Confidentiality (204)

A process because the ministry can strictly prove that only one The centract is negotiated and directly awarded without compstitive

R contractor is qualified..A NO! is not required. Note: Evidence of how the process where the acquisition is of a confidential.or privileged rature and
ministry “proved” sofe source must be documented in the contract file, disclosure through an open bidding process could reasonably be

T [0 Sole Source - Notice of Intent {205) expected to compromise government confidentiality, cause economic

o The cantract is negotiated and directly awarded without competitive disruption ar be contrary to the public interest.

2 process (a NOI is not a competitive process) because the ministry O NoJustification {208)

) believes but cannot strictly prove that only one contractor is qualified Where a direct award has been made which is not justified under one of
and a Netice of Intert is posted. A NOI must be posted on BC Bid when the exceptional conditions specified in the Core Policy and Procedures

a contract for services or construction valued at more than $50.000, is to Manual section 6.3.3 a (1) (i.e., 200 — 204), or a Notice of Intent was

be directly awarded on this basis, Note: It is recommended that a NOI required but has not been issued, or it is.provided for under anather

be posted for opportunities valued at 525,000 or more that are being policy.

: awarded on this basis. Direct Award - Under $25,000 (207)
| T1 Security, Order, etc. {203) A direct award has heen made for & contract less than $25,000 and

The contract is negotiated and directly awarded without competitive categories 200, 201, 202, 203 and 204 do not apply,

process because a competitive process would interfere with the

ministry's ability to maintain security or order or to protect human, animal
..... orplaN lfe Or RCaIR. e er e r e e
Pre-qualification:

[0 Sselected Vendor From Pre-qualification List (400) [0 Competition Among Vendors on a Pre-gualification List {401)

A cantract that is issued te a vendor 6n a pre-qualification list without A competitive sclicitation that is issued to a limited list of vendors gelected

undertaking a competitive process. The process must be consistent fram a pre-qualification list. The process must be cansistent with the

with the rules pubticized when the list was established. rules publicized when the kist was established,
[3J Purchase from a Gorporate Supply Arrangement (500) Check appropriate box to indicale which competitive process was used:

A purchase from a pre-established corporate supply arrangement as . . .

Identified in the Gore Policy Manual section 6.3.2 a (1), QORFP [11TQ [13 Verbal or Written Bids

[1 Other (please identify):
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SERVICE CONTRACT CHECKLIST -

" JAGREEMENT ON INTERNAL TRADE (AIT) / BRITISH-COLUMBIA - ALBERTA TJRADE; INVESTMENT &LABO
Complete Part 3 forhew contracts only. ‘Do not complete: for renswals/amendments. - Select only-one bex.

UR MOBILITY-AGREEME

A purchase where an unfareseeable situation of urgency exists and the

[l Excluded - Product Compatibility/Exclusive Rights (800}

1 Purchase Subject to AIT/TILMA (100)
The purchase is for services aver $75K and is not excluded or exempled A pirchase which must: ensure compatibility with existing products;
T under any other provision of the AIT/TILMA or other category below. recognize exclusive righls, such as exclusive licenses, copyright and
P & Purchase Not Subject to AIT/TILMA (200) patent rights; ‘or maintain specialized products that must be maintained
A The purchase is for services $75K or less, by the manufacturer ar its representative,
~ | ] Exciuded - Exempted Commodity/Service (360) Excluded - Procurement of Prototype (700} )
R. The purchase is for services that are exempted from coverage of AlT/ The pracurement of a prototype or a first sarvice to be developed in the:
T TILMA or to which the AIT/TILMA does not apply by virue of ils specific course of and for a particular contract for research, experiment, study or
reference in Chapter § of the agreement (e.g., health & social services). original devetopment, but not for any subsequent purchases.
3 | 0 Excluded - Emergency {400) Excluded - Regional/Ecanomic Development (800)

A purchase which, under exceptional circumstances, may be excluded.

by the Province from the application of Chapter 5 of the AIT/TILMA for
regional and economic development purposes.

: services cannat be abtained in time by means of an open procurement.
I 1] Excluded - Security, Qrder, etc. (500)
1 ' A purchase where compliance with the open tendering provisions set out
in Ch. 5 of the AIT/TILMA would interfere with the Province's ability to
maintain security or orders or to protect human, animal, plant life or healih.

POLICY COMPLIANGE - NEW CONTRACTS + Complete for new coritracts only. Do'not comiplete for renewals/amendments; < - YES! 'NO. .N/A

1. Before taking steps to find a contracter, a cost benefit justification (CBJ) must be prepared for service confracts over _ [ O &
$100,000. Where appropriate, it should include a cost comparison between cantracting out vs. using in-house resources if
they were avaitable, contract outcomes, etc. Has a CBJ been prepared for inclusion in the contract file? (CPPM 6.3.1.5)

2. As per the AIT/TILMA, did you advertise on BC Bid for any contract over $75,000 or if a pre-qualification list was used, did 0O O X
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 all Labour and Citizens' Setvices service contracis over 0 0 KX
$25,000 that are being directly awarded. Has a briefing 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 thé reasons been clearly ! O O
explained and documeanted for inclusion in the contract file? (CPPM 6.3.3.a) FORM

5. f this contract is being awarded to a contractor that has been used for similar work in the previous 3 months (3 months 1 O &

from previous expiry date) the new cohtract must be approved by an expense autharily with authority for the combined total

P of the contracts. Has the appropriate expense authority approved the contract? (CPPM 6.3.2.a.11}
Al s Can you confirm this contract does not constitute an employer/employee relationship? (CPPM 6.3.1.6). Far mare X O
: _ P .
R information, refer {o "Employee or Self-Employad" pamphlet at http:/Aweww.cra-arc.ge.ca/Efpubitaire4 110/rcd 110-06e pdl.
T 7. fthe General Services Agreement was not used, did you obtain Legal Services and Risk Management approval? [ A i
_4;_3 Documestation of approval must be kepl in the contract file. (CPPM 6.3.3.d)
| 8. Does Schedule A ctearly identify specific and measurabte contract deliverables? {CPPM 6.3.6.c) X d
9. Does Schedule A clearly identify the process the ministry will Use fo monitor the cantractor's performance (e.g., frequency X d
& format of reporting requirements)? (CPPM 6.3.6.¢}
1 10, If sub-contractors will be providing any of the services are they identified in Schedule C7 O O K
11. If this is a professional services cantract {e.g., IT, accounting, management consulting), have you completed and attached [ O o
Schedule D {Insurance) & Schedule F {Additiohal Terms)?
12. If Schedule D (insurance) is aitached, is the insurance adequate to cover the risks associated with this coniract O O K
http:#igww.fin.gov.be.calptrmb/forms/coiover.stm?
13. If the contractor will be involved with “personal information” as defired in the FOIPPA, have you completed and attached X O 0O
Schedute E (Privacy Frotection - htip:/iwww.mser.gov.be.ca/privacyaccess/PPS/minpps.doc)? (CPPM 6.3.3.e.11)
| 14. Has the Information Package for Service Contractors been forwarded fo the contractor? [ O
15. Appendix 1 must be attached to all service cuntracts including travel expenses. Have you attached Appendix 17? [ O O
TCONTRACT AMENDMENTS - Complete Part 5-for contract amendments ofly, © - 75 fo s 70w o L
~ |Reason fof amendment: Previous Cantract Total:
; Amendment Amount:
:: New Contract Total: 0.00
R |POLICY COMPLIANGE o T A e NOT
T.| 1 Does the amendment format camply with the CPPM (CPPM 6.3.3..9)7 O 0
hitp:/fgww.fin.gov.be.calcamss/fsaiBranch/Forms/Modification_Agreament.doc. _
5] 2. The amendment amount(s} must be added to the originat amount of the contract to determine the new total for approval O O
requirements, Has the appropriate expense autharity approved the amendment?
3. Have the circumstances that caused this contract io be amended been clearly documented for inclusien in the contract file 0 O
(e.g., unforeseen technical problem delayed the project and the details are explained in the file)?
b [APPROVALS - Completeart & for all contracts and amendmerits -« Lo i o o D gy i g
AlContract Mar. Name\S_Jdt i3 Nig o “ADM Name: e AJe Il APIPO Clerk
T DNgy. O0Fjc4\ X To WAl Jol b ()
. |Signature 4 Date Signature & Date = initials & Date
8

“* ADM sign-off is only required if the contract was directly awarded or the answer to any of the questions in Part 4 or § was 'NO".

FIN FSA 022 REV APRIL 2007 This form is available on the FSA weh site at h!tp:!iw.min‘ﬁn'gov.bc,ca!CAMSSJFSAﬁndex.html.
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GENERAL SERVICE AGREEMENT

BRITISH
COLUMBIA

For Administrative Purposes Only

7 -z
Ministry Contract No.; ///3/“}?\/37}’1 f.‘{ﬂﬁ

Financial Information

Reguisition No.:

Solicitation No.(if applicable):
Commodity Code:

Contractor Information

Supphier Name: Eric Harris
Supplier No..  General Supplier No.
Teleplone No.: 522

E-mail Address: s.22

Website:

Client:

Responsibility Centre:
Service Line:

STOB:
Droject:

Template version: July 4, 2016

Page 43 of 78FIN-2017-73975



TABLE OF CONTENTS

No. Heading Page
1. DefintiHons. .o e PR SO 1
1.1 LT OO 1
1.2 Meaning of "record” i e e s s s 2
2 LT T O O U DPpEO OO TSP SO O P O PP OPOUOP PN PP PP PP 2
2.1 I’rov:smn (0] BT=T 2 ol =S S et ati e ey aees s e el
2.2 TEIIN cov i verrvrrierrereesssrarnar e sesanssa e ecasasans PP SPRURPRRORIN 2
2.3 Supply of various HEmMS...wiim e Ferieneesraanens S
2.4 SEANUATE OF CATE . vvviier v e e 101t ek b s r b as e 8 essa s s vss s ennp b an e prenes 2
25 Standards in relation to persons performing Services oo 2
2.6 Instructions by Province.....imiinn.. e e 2
2.7 Confirmation of non-written INStructionS....c i e e 2
2.8 Effectiveness of non-written IRSETUCHOTIS e irinenis s sorsesesrevssnssnssasssressrasrnns 2
29 AppHCabIe JAWS et s enes e e bbb 2
3 PAyIMEnt ...t s s e TR TR ORI 3
al Fees and BXPENSES ..o s s peri s 3
3.2 Statements of aCCOUNLS .vvvriniiiinins e e b b b T e 3
3,3  Withholding of amounts ... e ey bRk R neE b 3
3.4 Appiopriation e e PPNV TP OPRPTY 3
3.5 LOUT3S (= T OO ST OO SO PP D P PR P TR R T SRPTITPP Y 3
3.6 NO-EESIAGNE INCOME EAX wvrerrreosresrrsrmssssessessereisssssssssrssssressise e e errnd
3.7 Prohibition against COMIMITHNE MOTEY v v s, 3
38 REfUNAS OF tAXES.ccverieriiaresiireiermaisetir it sn e sr s ros aeg e e e pad e st Dot E b pbine et o
4. Representations and Warranties............ BSOSO st 4
5. Privacy, Security and Conhdenhahty .............................................................................................. 4
5.1 PEIVACY wottrvreusrvsaresirioniommiss ionenir semmsssas s e300 8 Ao AR a1 S 4
5.2 SECUIILY o s e R SR VP OO P NSO PNPRPON 4
5.3 CotFIdentiality e i i it Seereribenis 4
5.4 JaR Y o] FTOl:0 55 ats1E Batar=] 4 1<) o L= TRRRT OO P OO P PO P PURR P POPFOPTOreN [OPRRN 5
55 Restrictions 0N PrOMOOT .. .t s i s 5
6. Material and Intellectual PIOPErtY.. ..o o e e s s 5
6.1 Access to Material ..., OO VOV PSPPIOO et s 5
6.2 Ownership and delivery ofMdterlal ........................ evivsesresnisasrans P e e et e 5
6.3 Matters respecting intellectual property ..o e, et 5
6.4 Rights relating to Incorporated Material.,. oo
7. Records and Reports ..o USROS &
71 WOIK TEPOTHNG vt b s s s s 6
7.2 Time and expense records. i et e tr e ey R bR b ea s b antra oo b e e Eerae a8 1 EY b areen A pEveras 6,
8 F T L 11 SO O OO T PO ST OOV SE S TR PR P N PR PSR TP SRR T TR 6
11

Page 44 of 78FIN-2017-73975



9. Indemnity and Insurance........., FORUTUSUUPUT TN FOT O RO DRORN 6

a.1 TNAEMNILY o e T L 6
9.2 IMSUFANCE (v T U TP PP SPPTPIVN 6
9.3 WOrkers ComPansationi. ... isergemae e srcsrasesensseerosprssensssncseess
9.4 Personal optional protection......coe i e s s 6
9.5 Fvidence of coverage ..o et eana R besiab e ey by e e inn et A an i ntd ey et 7
1G. FOrce MIBECUER, i i i i e bR satebse e egs 7
101 PDefinitions relating to fOrce MaJeure .. v vic i SR 7
10.2  Consequence of Event of Force Majure .......covvimimiim o o 7
10.3  Duties of Affected Party ...oovviveinns reiarereeesantauratenenresheen fyrarteihee s petn R LAt i te e hatd et aabatons 7
11 Default and Termination . ... e e b b b e b s 7
11.1  Definitions relating to default and termination.........cvcemimini—., 7
11,2 Province's options on defatll ... e i o 8
113 Delay nol a WaIVET i s iasasa s st st s s s 8
114  Province's right to terminate other than for default. ..o e, 8
115 Payment consequences of termination........ciin fremrerrs st g enn 8
116 Discharge of Hability ..o s 8
11.7  Notice in relation to Events of Default ... e e 8
12, Dispute Resolution ... P PO PO P 9
12.1 Dispute resolution Process ... oo e peses i e 9
12,2 Location of arbitration or mediation,.... .. St bt 9
123 Costs of mediation or arbitration ... e e 9
13, Miscellaneous .........ovrreecercreevenns SR st tar e SR RS R R e RS R PR 9
13,1 DIELIVEIY Of MOELCES suvvrier rreerssnssomssins s ssssss e sasass et ms i seseessiss s s s sss s s issentss 9
132 Change of address or fax NUMDET . oo 9
13,3 ASSIGIUMICIIE toortnierariniienrienient st 04081 AL LSS e 9
13.4  Subcontracting.......... RO S e RO AR e ES TR S 2R R b 10
13.5  Waiver......., [T Cerere s e s OO PP ISOYEPI, 10
136 MOdIHCAtONS ceovrirerreimivesssmi st s s s e parsssssos et 10
13.7  Entire agreement oo o ereeereer et o tai reesrr oot 10
13.8 Survival of certain provisions..u. i g e 10
139  Schedules......... N et te s aeerer e er b re et r e s rr e AR AR RSB b RS a T TR DTN P 10
13.10 Independent contractor ..., OO PO POV PO NP PP P IO 16
13.11  Personnel not to be employees of PIOVINCE ...t e o s 10
1312 Key Personnel... oo s e et R w1l
13,13  Pertinent Informahon ........................... OV verarnrerarnen S T i1
13,14 CoOnFHct OF IMEETESE 1.iicvimisiriiariesrinins e et st b s b 401 s bbb R 11
13715 AR e i b e rr e e e s pree e bs 11
13.16  Conflicts among Provisions ..o.cmmciiimom s s i1
13.17  Agreement not Permitnor feHRT . e 11
13,18 Remainder not affected by invalidity ... i YO NTION 11
13.19  Further assurances ... e s OO PR OO P TP 11
1320 Additional terms ..o o e SO VURORN v 11
1321 GOVEITUNE LaW ceerreiricer s st st ebe 8 s a0y 12
14. Interpretation ... s e e A S st 12
15. Execution and Delivery af ABICEIMENE ...ttt s s sceeste tess 12
111

Page 45 of 78FIN-2017-73975



SCHEDULE A - SERVICES

Part1l - Term

Part 2 - Services

Part 3 - Related Documentation

Part 4 - ey Personnel
SCHEDULE B - FEES AND EXPENSES

Part 1 - Maximum Amount Payable

Part 2 - Fees '

Part 3 - Expenses

Part 4 - Statements of Account

Part 5 - Payments Due
SCHEDULE C - APPROVED SUBCONTRACTOR(S)
SCHEDULE D - INSURANCE
SCHEDULE E - PRIVACY PROTECTION SCHEDULE
SCHEDULE F ~ ADDITIONAL TERMS

SCHEDULE G - SECURITY SCHEDULE

v

Page 46 of 78FIN-2017-73975



THIS AGREEMENT is dated for reference the 4 day of July, 2017.
BETWEEN:

E;;c Harris (the “Contractor”) with the following specified address:
S.

AND:

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

PO Box 9041 Sin 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 cut in this Agreement.

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

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

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

() “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 Malerial and the Received Material;

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

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

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

(h)  “Term” means the term of the Agreement describéd 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 luterpretation 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 previde the
Services during the Term.

Supply of various items

2.3 Unless the parties otherwise agree in writing, the Centractor 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 seéction 6.4,

Standard of care

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

Standardsin relation to persans performing 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,

[nstructions by Province

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

Confirmation of non-written instructions

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

Lffectiveness 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

31 1f the Contractor complies with this Agreement, then the Province fust pay fo the Contractor at the times
and on the conditions set out in Schedule B:

{a) the fees described in that Schedule;

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

() 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 net cbliged to pay to the Contractor mere 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 Confractor must submit
to the Province a tritten stitement of account in a form satisfactory to the Province upon completion of
the Services or at other times described in Schedule B.

Withholding of amounts

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

Appropriation

34 The Province's obligation to pay money to the Contractor is subject to the 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
35 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

3.7 Without limiting section 13.10(a), the Contractor must not in refation 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 Agreament,

Refunds of taxes
3.8 The Contractor must:
{a)  apply for, and use reasonable efforts to obtain, any available refund, credit, rebate or remission of
federal, provincial or other tax or duty imposed on the Contractor as a result of this Agreement that

the Province has paid or reimbursed to the Contractor or agreed to pay or reimburse to the
Contractor under this Agreement; and

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

4 REPRESENTATIONS AND WARRANTIES

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

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

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

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

(iit) 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 abligations 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
proceedings have been taken and done to authorize .the execution and delivery of this
Agreement by, or on behalf of, the Contractor, and

(i1} this Agreement has been legally and properly executed by, or on behalf of, the Contractor
and is legally binding upon and enforceable against the Contractor in accordance with its
terms except as enforcement may be limited by bankruptcy, insolvency or other laws
affecting the rights of creditors generally and except that equitable remedies may be
granted only in the discretion of a court of competent jurisdiction.

5 PRIVACY, SECURITY AND CONFIDENTIALITY

Privacy

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

5.2 The Contractor must:

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

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

53 The Contractor must treat as confidential all information in the Material and all eother 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
cansent except:

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

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

{c) if it ig information in any Incorporated Material,
Public armouncements

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

6 MATERIAL AND INTELLECTUAL PROPERTY
Access to Matertal

6.1 If the Contractor receives a request for access to any of the Material from a persen other than the
Province, and this Agreement does not require or authorize the Contractor to provide that access, the
Contractor must promptiy 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 Matetial which are not intelleciual 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 recetves from the Province; and
(D) Produced Material, other than any Incorporated Material.

Upoen 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 thie vesting in the Province of the copyright in the Produced Material,
other than any Incoxporated Material.

Rights in relation to Incorporated Material

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

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

8 AUDIT

8.1 In addition to any other rights of inspection the Province may have under statute or otherwise, the
Province may at any reasonable time and on reasonable notice to the Contractor, enter on the Contracter’s
premises to inspect and, at the Provinge’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, either before or after this
Agreement ends, (each a “Lass”) 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 ag 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 undér 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
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 Compensation Act or similar laws in
other jurisdictions; and

{b) such personal optional protection insurance is available for the Contractor from WarkSafeBC or
other sources,

Evidence ¢f coverage

9.5  Within 10 Business Days of being requested to do so by the Province, the Contractor must provide the
Province with evidence of the Contractor’s compliance with sections 9.3 and 9.4
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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)  anatural disaster, fire, flood, storm, epidemic or power failure,
(i1}  a war (declared and undeclared), insurrection or act of terrorism or piracy,
(i)  astrike {(including illegal work stoppage or slowdown) or lockout, or
(iv) a freight embargo

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

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

Consequence of Event of Force Majeure

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

Duties of Affected Party

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

11 DEFAULT AND TERMINATION

Definitions relating to default and termination

111 In this section and sections 11.2 to 11.4;

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

(@ an Insolvency Event,

(i1) the Contractor fails to perform any of the Contractor's obligations under this Agreement,
or

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

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

(1) an order is made, a resolution is passed or a petition is filed, for the Coniractor's
liquidation or winding up,
(i1 the Coniractor commits an act of bankruptcy, makes an assignment for the benefit of the

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

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

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

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

{vi) the Contractor ceases, in the Province’s reasoriable opiniory 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 ene cr mote of the following:

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

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

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

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

Delay not a waiver

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

Province’s right to terminate other than for default

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

Payment consequences of termination

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

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

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

Discharge of liability

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

Notice in relation to Events of Default

11.7  If the Contractor becomes aware that an Event of Default has occurred or anticipates that an Event of
Default is likely 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 resolve the dispute through collaborative negotiation;
8
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(b) if the dispute is not resolved through collaborative negotiation within 15 Business Days of the
dispute arising, the parties must then atternpt to resokve the dispute through mediation under the
rules of the Mediate BC Society; and

() if the dispute is nat 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 arbifration or mediation

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

Costs of mediation or arbitration

12,3 Unless the parties otherwise agree in writing or, in the case of an arbitration, the arbitrator otherwise
orders, the parties must share equally the costs of a mediation or arbitration under section 12.1 other than
thase costs relating to the production of expert cvidence 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 addressec's fax number specificed on the first page of this Agreement, in which case
it will be deemed to be received on the day of transmittal unless transmitted after the normal
business hours of the addressee or on a day that is not a Business Day, in which cases it will be
deemed to be received on the next following Business Day;

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

() by prepaid post to the addressee's address specified on the first page of this Agreement, in which
case if mailed 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 Bither 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 cbligations under this Agreerhent
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 Administration Act, any of the Province's
obligaticns under this Agreement.
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Subcontracting

134

‘Waiver

13.5

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

(a) any person retained by the Contractor to perform obligations under this Agreement; and
{b) any person retained by a pérson 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 an
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

137

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, 6.5, 10.1 10 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.
fo any applicable limitation period prescribed by law, cven after this Agreement ends.

Schedules

13.9

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

Independent contractor

13.10

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

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

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

Personnel not to be employees of Province

13,11

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

10
Page 56 of 78FIN-2017-73975



Key Personnel

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

Pertinent information

13,13  The Province must make available to the Contractor all information in the Province’s possession which
the Province considers pertinent to the performance of the Services.

Conflict of interest

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

Time

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

Contlicts among provisions

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

{a) a provision in the body of this Agreement will prevail over any cenflicting provision in, attached
to or incorporated by reference into a schedule, unless that conflicting provision cxpressly 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 ot 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 will not be affected or impaired and will be valid and enforceable to the extent
permitted by law.,

Further assurances

1319 Each party must perform the acts, execute and deliver the wrilings, and give the assurances as may be
reasonably necessary to give full effect to this Agreement.

Additional terms

1320  Any additional terms set out in the attached Schedule F apply to this Agreement.

1
Page 57 of 78FIN-2017-73975



Governing law

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

14 INTERPRETATION

141  In this Agreement:

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

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

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

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

(e) unless otherwise specified, a reference to a statute by name means the statute of 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;

(g) “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
versa,

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:
o &
. 2SN ,‘_w
SIGNED on the .20% day of SIGNED on the 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 regresentative:
signatory or signatories):
Py Yoo Ve
Signature(s) Signature
- ! 4
T S WHRRRAS Steue, Wil
; Print Name(s) Print Name
| LY
! 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 commences on July 4, 2017 and ends on July
21, 2017,

2, The parties may agree to extend the Term through a modification of this Agreement in accordance with
séction 13.6.

PART 2. 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 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 - Group II Rates — Expenses for Contractors ATTACHED
Appendix 2 ~ Service Contractor Travel Expense Claim Form ATTACHED
Appendix 3 - Ministry Inveice Payment Policy ATTACHED
Appendix 4 - Lobbying Naotice to Contractors ATTACHED
PART 4. KEY PERSONNEL:
Not applicable_.
13
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Sclredule B - Fees and Expenses

1. MAXIMUM AMOUNT PAYABLE:

Maximum Amgunt: Despite sections 2 and 3 of this Schedule, $44,000.00 (CAD) is the maximum amount which

the Province is obliged to pay te the Contractor for fees and expenses under this Agreement {exclusive of any
applicable taxes described in section 3.1(c} of this Agreement).

2. FEES:

Fees: at a rate of $150.00' (CAD) per hour to a maximum amount of $1,200.00 (CAD) per day, and to a
maximum total amount of $42,000.00 (CAD) for those hours during the Term when the Contractor provides
the Services.

3. _EXPENSES:

Expenses: must not exceed a maximum amount of $2,000.00 (CAD) for those expenses during the Term when
the Contractor provides the Services.

a.

travel, accommodation and raeal expenses for travel greater than 32 kilometres away from The British
Columbia Parliament Buildings at 501 B_clleville Street, Victoria BC V8V 1X4 on the same basis as the
Province pays its GROUP Il employees when they are on travel status; and

the Contractor’s actual long distance telephone, fax, postage and other identifiable communication

'EXpEnSES

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

4, STATEMENTS OF 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 4, 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 staternent of account in a form satisfactory to the Province containing:

(a)
(b)
(c}

(d)

(e)
()
(&
(h)

the Contractor’s legal name and address;
the date of the statement, and the Billing Period to which the statement pertains;

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 Period for which the Contractor claims fees and a
description of the applicable fee rates;

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 entitled to from the
relevani taxation authorities in relation to those taxes;

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;
a statement number for identification; and
any other billing information reasonably requested by the Province.
14
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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
must.deliver to the Province 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 completion of the Services, a
written statement of account in a form satisfactory to the Province containing;

(a) the Contractor’s legal name and address;
(b) the date of the statement and the Extended Term Billing Period to which the statement pertains;
(c) the Contractor’s calculation of all fees claimed for that Extended Term Billing Period under this

Agreéement, 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;

(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 Contractor’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;

{g) a statement number for identification; and

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

5. PAYMENTS DUE:

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

Not applicable.
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Scheduie D - Insurance

Not applicable,
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Schedule E - Privacy Protection Schedule

Definitions
1. in this Schedule,

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

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

{c} “eontact information” means information to enable an individual at a place of business to be
contacted and includes the name, position name or title, business telephone number, business
address, business email ot 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 bedy” 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) enable the Province to comply with the Province's statutory obligations under the Act with
respect to personal informatior; and

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

statutory obligations under the Act with respect to personal information,

Collection of personal information

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

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

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

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

{0 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 cach 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. ‘The requirement in section 6 will only apply to persons who have not previously completed the privacy
Course,
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Accuracy of personal information

8. The Contracter 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 {or access to personal information

9. If the Contractor receives a request for access to personal information from a person other than the
Province, the Contractor must promptly advise the person to make the request to the Province unless the
Agreement expressly requires the Contractor to provide such access and, if the Province has advised the
Contractor of the name or title and contact information of an 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 arnotate any
personal information, the Contractor must annotate or correct the information in accordance with the
direction,

11. When issting 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 date the correction réquest was made to the Province, the Contractor disclosed the
information being corrected or annotated.

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

Protection of personal information

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 personal 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 otherwise directs in writing, the Contractor may only use personal information if that
use is for the performance of the Contractor’s obligations, ur the exercise of the Contractor’s rights, under
the Agreernent,

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 Agregment.

19. Unless the Agreement otherwise specifies or the Province otherwise directs in writing, the Contractor
must not disclose persenal information putside 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 reason to suspect that an unauthorized disclosure of personal information has occurred in
response to a foreign demand for disclosure

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

Notice of unauthorized disclosure

21, [n 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 theré has been an unauthorized disclosure of personal
information in the custody or under the control of the Contractor, the Contractor must immediately-
nolify 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 notice to the Contractor, enter on the
Contractor's premises to inspect any personal information in the possession of the Contractor or any of
the Contractor’s infoermation management policies or practices relevant to the Ceontractor's management
of personal information or the Contractor's compliance with this Schedule and the Contractor must
permit, and provide reasonable assistance to, any such inspection.

Compliance with the Act and directions
23. The Contractor must in relation te personal information comply with:

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

(&) 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
information that are applicable to it as a service provider,

‘Notice of non-compliance

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

Termination of Agreement

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

Interpretation

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 or agent retained by the
Contractor to perform obligations under the Agreement and the Contractor must ensure that any such
subcontractors and agents comply with this Schedule.

29, The obligations of the Coniractor 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

conflicting provision of the Agreement (or direction) will be inoperative 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 section 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 coniravention is required to comply wilh the Act.
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Schedule F —~ Additional Terms

1. 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 undertaking of confidentiality acceptable to the Cabinet
Secretary and Deputy Minister to the Premier or is a member of the Public Service of British
Calumbia;

(b) as required to comply with applicable laws.

2. The follewing 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 Desighate, 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,

57 To the extent that any of the Materia) (including material subject to the Confidentiality
Undertaking) may contain records that are subject o 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 ts based on the Contractor's common interest with the Province in the
content of these records;

()~ 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
Trovince continues to assert the privilege despite that sharing; and

(<) the Contractor will keep the Privileged Records confidential on the terms of this
Agreement.
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Schedule G - Security Schedule
Definitions
1. It this Schedule,

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

(b)  “Facilities” means any facilities at which the Contractor provides or is to provide the Seérvices;
(¢} “Information” meansinformation
(iy  in the Material, or

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

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

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

(it}  any other Informatjon specified as “Sensitive Information” in Appendix G$, if attached; and

(f)  “Services Worker” means an individual invelved in providing the Services for or on behalif of the
Contractor and, for greater certainty, may include

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

2. The obligations of the Contractor in this Schedule are in addition to any other 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 permnit 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 vohinteer of the Conlractor
to have access to Sensitive Information or otherwise be involved in providing the Services if, after having
subjected the Services Worker to the personnel security screening requirements set out in Appendix G1
and any additional requirements the Contractor may consider appropriate, the Contractor is satisfied that
the Services Worker does not constitute an unreasonabie 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
(o) 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 ahd access control
7. The Contracter must create, maintain and follow a documented process to:
(a) protect Facilities and Equipment of the Contractor required by the Contractor to provide the

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

{b) limit.access to Facilities and Equipment of the Contractor
{i) being used by the Contractor to provide the Services, or
(i1) that may be-used by someone to access Information

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

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

Sensitive Information access control

9. The Contractor must:

(a) cteate, 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

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

Integrity of Information

10,  The Contractor must:

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

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

11.  For the purposes of section 10, maintaining the 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

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

12, The Centractor 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 oc¢curred or is likely to occur (whether or not related to a faifure by the Contractor to comply with this
Schedule or the Agreement), the Contractor must immediately notify the Province of the particulars of that
accurrence 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 te do so.

Review of security breaches

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

Retention of Records

15.  Unless the Agreement otherwise specifies, the Contractor must retain all Records in the Contractor’s
possession that contain Information unti! 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 thal contain Information in accordance with the provisiens of Appendix G5, ift
attached,

Audit
17.  In addition to any other rights of inspection the Province may have under the Agreement or under statute,
the Piovince may, at any reasonable time and on reasonable notice to the Contractor, enter on ‘the
Contractor’s prernises to inspect and, at the Province’s discretion, copy:
(a)  any Records in the possession of the Contractor containing Information; or
(b}  any of the Contractor’s Information management policies or processes (inicluding 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 feasonable 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 Contractor to comply with this Schedule in a matetial
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 Contractor to
perform obligations under the Agreement and the Contractor must ensure that any such subcontractors
comply with this Schedule,

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

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

23.  Ifthereis a conflict between:

(2)  aprovision of the Agreement, this Schedule or an appendix attached to this Schedule; and
(b}  adocumented process required by this Schedule to'be created or maintained by the Contractor

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

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

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

Verification of name, date of birth and address

1.  The Contractor must verify the name, date of birth and current address of a Services Worker by viewing at
feast one piece of “primary identification” of the Services Worker and at least one piece of “secondary
identification” of the Services Worker,* as described in the table following this section. The Contractor
must obtain or create, as applicable, Records of all such verifications and retain a copy of those Records.
For a Scrvices Worker from another province or jurisdiction, reasonably equivalent identification
documents are acceptable.

Primary Identification Secondary Identification
Issued by ICBC v School ID card {student card)
«  Bark card {ondy if holder's name is on card)
o B.C driver's licence or learner’s licerce (must e Credit catd {only if holder's name is on card) 1
have photo) s  Passport
. B.C. [dentification (BCID) card . Foreign birth certificate (2 baptismal certificate. is not
acceptable)
Issued by provincial or territorial government; - »  Canadtan or U.5. driver’s licence
«  Naturalization certificate
. Canadian birth certificate . Canadian Forces identification
«  Police identification
1ssued by Government of Canada; »  Tareign Affairs.Canada or consular identificatian
+  Vehicle registrzlion (only if owner's signature is
+  Canadian Citizenship Card shown}
»  Permancnt Resident Card »  Picture pmployee 1D card
» Canadian  Record of  Landing/Canadian = Firearms Acquisition Certificate
Tmmigration Identification Record : »  Social Insurance Card (only if has signature strip)

»  B.C. CareCard

« MNative Slatus Card

s Parole Certificate [D

s+ 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 Worket. It is sufficient that, in combination, the identification
viewed containg 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 history and reference checks

3. The Contractor must verify, by reasonable means, any relevant employment history of a Services Worker,
which will generally consist of the Contractor requesting that a Services Worker provide employment
references and the Contractor contacting those references, If a Services Worker has no relevant
employment history, the Contractor must seek to 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 Pravince identifies a reasonable security concern and notifies the Contractor it wishes to do so.
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SCHEDULE G - Appendix G6 - Sensifive Information

[n-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:

(a) 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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APPENDIX 1 - Group 2 Rates
EXPENSES FOR CONTRACTORS

The following are allowable expenses for contractors. All expenses must be paid by the contractor. Expenses cannot be direct bifled

to the ministry except in unusual circumstances (in these cases a special clause must be included in the contract). Original receipts

must be submitted with the expense claim (when receipts are required) but photocoples of receipts will be accepted if the contractor
requires the original for another purpose (e.g., to claim for GST credits).

Travel Expenses

The contractor must be outgide their headquarters area (32
kilometres from where they ordinarily perform thelr duties) to be
eligible to claim travel, mez! and accommodation expenses,

1.Meal Allowances:
Effective March 29, 2009, the following meal allowances can be
claimed which must not exceed $49.00 per day (receipts are not
required}:

Breakfast only $£22.00 | claim if travel starts
before 7:00 a.m. or
ends after 7.00 a.m.

Lunch only $22.00 | claim if travet starts
before 12:00 noon or
ends after 12:00 noon.

Dinner only $28.50 | claim if travel starts
hefore 6:00 p.m. or
ends after 6:00 p.m.

Breakfast and lunch onty $30.00 | see above

Breakfast and dinner only | $36.50 | see above

Lunch and dinner only £36.50 | see above

Fuli day $49.00

2.Milgage Rates When Using Private Vehicle:
Effective April 1, 2016 the private mileage allowance is $.53 per
kilornetre {receipts are not reguired}. This rate can be claimed
when using a private vehicle for travel, It is intended to cover
costs of gas and maintenance.

3.Taxi and Parking:
Taxi and parking charges will be reimbursed if receipts/caopies of
receipts are providad, Tips identified separately on taxi receipts
cannol bie clajimed.,

4. Car Rentals:
Approved car rental agencies and the maximum rates for each
community are listed at http: f/www2.gov.be.ca/gov/content/
qovernments/services-for-government/be-tid-rescurces/qoods-
and-services-gatalogue/daily-vehicle-rentals. Other agencies are
to be used only when these agencies cannot supply vehicles or
when renting a vehicle qutside BC. Contractors should ask for
the government rate. Receipts/capies of receipts are required.
PAI (personal accident insurance) will not be reimbursed. CDW/
LDW (collision/loss damage waiver) will be reimbursed only when
renting from a company not on the approved list for the specific
cormmunity or when renting outside BC.

5.Accommodation:
a) Hotel/motel (Receipt/copy of recelpt and proof of payment
required).
Approved hotels and the maximum rates that may be claimed for
rooms and supplementary items (e.9., parking) are listed in the
Accommeodation: Guide. Rates may vary bebween summer, winter
and shoulder seasons. .
Only the single government rate will be reimbursed.
The "number in party" identified on the receipt must show anly
OfE persan.

FIN FSA 021 REV Apr/l6

Process for Selecting Accommodation:

« Select the most cost-effective hotel from the accommodation
guide that meets your business requirements,

« Ensure the expectations of the ministry expense authority are
clarified {through the contract manager) regarding the price of
accommodation before travel takes place.

« Ensure the rates charged by the hotel for the room and
supplemeniary charges are at or below the rates gquoted in the
accammuodation guide.

If the contractor cannot stay at any of the hotels listed in the
guide due to an excepticnal or emergency situatian, pre-
approval must be obtained from the ministry expense authority
and attached to the expense claim. This approval shouid be
obtained through the contract manager.

b) Private fodging (receipts are not required):
$30.75 per night may be claimed when private
lodging is arranged {e.g., staying with friends).

6. Airfare:
Economy airfare only will be reimbursed. Receipts/copies of
receipts and proof of payment are required.

7.Miscellaneous Travel Expenses:
Laundry, gratuities, porterage and personal phone calls cannot
be claimed. Ferry charges and highway tolls can be ciaimed if
supported by an originat receipt. Other miscellaneous expenses
incurred when travelling {e.g., courier and photocopying
charges) can also be daimed if supported by a receipt/copy of
receipt,

8.0ut-of-Pravince Travel:
When B.C. contractors are required to travel out-of-province, a
Travel Authorization form approved by the ministry director must
accompany the expense claim,

Other Expenses

1.Business Expenses {e.g., all costs associated with meeétings,
including business and guest meals):
Claims for business expenses must be accompanied by an
approved Busingss Expense Approval form (which should be
completed by the ministry, not the contractor).

2.GST:
When receipts are submitted for reimbtirsement, they should be
adjusted to deduct the embedded GST. A contractor with a GST
registration number can ¢laim input tax credits from Canada
Revenue Agency.

3.Miscellaneots Expenses (e.g. business telephone/fax calls,
newspapers, ate,):
Miscellaneous expenses will be pald if supported by original
receipts and in our opinion are necessarily incurred by you in
providing the service. Contact the cantract manager before
incurring any miscellangous expenses.

Ceontractor Initials:
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INVOICE PAYMENT POLICY FOR SERVICE CONTRACT INVOICES

The Ministry of Finance pays service contract invoices as follows:

s These time frames apply to correctly submitted invoices only. Refer to
"Invoice Instructions for Contractors” for & listing of invoice requirements.

» It 7s our expectation that your monthly inveoice will 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 receive a
cheque in the mail approximately 30 days from the date the invoice is received in
the Accounts Cffice.

s Payments are processad by the central Accounts Office on a "first in, first out"
basis. Requests for special treatment cannct be accommodated.

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

Billing Frequency

Contractors must submit invoices no more than ance a month.

Interest

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

Direct Deposit of Cheques

Service contractors may complete an application form for "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
abgve, 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 6, 2003
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NOTICE TO CONTRACTORS

As a contractor with the Province, it is your responsibility to abide by all applicable laws. This 15
to bring to your attention that if you are conducting services for the province, and you also fall
within the parameters of the L.obbyists Registration Act, then it is your responsibility tc make
this determination and register if necessary.

May 30, 2008

Page 78 of 78FIN-2017-73975



