] ﬁ;i
ARITISH
(%;;L’MII_!A

Undettaking of Confidentizlity

1. Inconsideration of being permitted to attend xeetings of Cabinet and Cabinet committees
pursuant tg.a General Sexvices Agreement between myself and the Province (dated for reference
the 11th day 6f December, 2017) (the “GSA™), I, Robert .22 Dewar, unidertake that Lwill tréat as
confidéntial and not distlose or émﬁtm'bg disclosed, at any time, any informationT obtain i1
any manner-(whether orally, verbally, electronically or in any 6ther fnediumi) in relatiori to or
'réaﬂt'ing_f'rommy atteridance atmeetings of Cabinet or Cabinet committees on or affer December
11, 2017 (the "Mestings"), including but not limiited: to the following:.

»  the contents of materials, including but not limited to Cabinet Submissions, and
presentations brought tq the Meetings or dirculated to members of Cabinet, or other materials
received or othefwise accessed at the Meetings;

*  the conversations and discussions held at thé Meetings, including but not limited to the
comments of membirs of Cabinet or of a Cabinet committee;

e any partof the agerida of the Meetiiigs; and

*  the outcomes or decisions of Cabinet or Cabinet commiittes or as a restlt of the Meetings;

«  the terms of this Undertalding,

2. Section 1 of this Undertdking doesmotapply insofar ast

a) the disclosyre is expressly permitted'in writing by the Cabirict Secretary and Deputy Minister-
to'the Premier; )

b) the informatiori to he'disclosed is general public knowledge;

¢) the disclosure is to members of Cabinet, a Cabihet cornmittes, to the Cabinat Secretary and
Deputy Minister to the Premier, or staff in atfendance at the Meetings;.

d) the disclosure s required to perforinthe Contiactor's obligations under thie GSA rélated to'
the implementation of the 2017 Confiience and Supply Agrézment bezgeen the BG Green Castciss
and the BC New Demacraf Caucus; ‘

€) theinformation isas described in section 12(2)(a) to.{¢) of the Freedom of Information dnd
Protection of Privacy Act.

3. Talso undetfake that I will inimediately notify the Cébinet Secretary and Deputy Minster io the.
"Premier if I receive a summaons, subpoena, erder orsimilar instrument ¢t othérwise become
subject to, 2 Jegal obligdtion requiring disclosure of any information T am required to keep

confidential under this Undertaking.,

SIGNED ANDDELIVERED ) -

Y _Aobre] J HHNE ‘]
This & day of DeaRd017 ) , .
In the-presence gt / ) i l
(signature) ) (signature) .

Byfvt Lo ) __‘ﬁi,i:“q .-%—*D-ﬁm nyY
Printname ) Printna -
DTy @R ) S'il.ecu‘.wxvm;&v Yo lke Premier
Tile & P ) Tile
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GENERAL SERVICE AGREEMENT

MODIFICATION AGREEMENT #4

THIS MODIFICATION AGREEMENT is dated for reference the 28% day of February, 2019.

BETWEEN:

Roberts22  Dewar dba Bob Dewar Consultants (the “Contractor”) with the following specified address:
s.22

AND:

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

PO Box 9041 Stn Prov Govt

‘Victoria BC V8W 9F1

Vanessa.Geary@gov.be.ca

BACKGROUND

A. The partiesentered into an agreement dated for reference December 11, 2017 identified as
Ministry Contract Number: C18PREM1514, a copy of which is attached as Exhibit 1 (the
“Original Agreement").

B. The parties later agreed to extend thé term and amend the travel-related provisions of the
Original Agreement in a modification agreement dated for réference Mazch 31, 2017 which is
attached as Exhibit 2 (the “Modification Agreement #1”).

C. The parties later agreed to amend the Services provided under the Original Agreement as well
as the travel-related provisions of the Original Agreement, as modified by the Modification
Agreement #1, in a modification agreement dated for reference April 13, 2018 which is attached
as Exhibit 3 (the “Modification Agreement #2"),

D. The parties later agreed to amend the travel-related provisions of the Modified Agreement as
modified by the Modification.Agreement #2, in a modification dated for reference October 3,
2018 which is attached as Exhibit 4 (the “Modification Agreement #3”).
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E. The parties later agreed to amend the travel-related provisions of the Modified Agreement as
modified by the Modification Agreement #2, in a modification dated for reference October 3,
2018 which is attached as Exhibit4 (the “Modification Agreement#3”).

F. The Original Agreement, as modified by Modification Agreement #1, Modification Agreement
#2,-and Modification Agreement #3 constitutes the “Modified Agreement”.

G. The parties now wish to amend the Fees and further amend the Expenses of the Modified
Agreementas set-out in this Modification Agreement #4.

NOW THEREFORE in consideration of these premises and other good and valuable consideration (the receipt
and adequacy of which is hereby acknowledged by the parties), the parties agree as follows:

1. Schedule B - Fees and Expenses, Section 1, entitled “Maximum Amount
Payable™” of the Modified Agreement will be deleted and replaced with the
following;:

1. Maximum Amount: Despite sections 2 and 3 of this Schedule, $195,000 is
the maximum amount which the Province is obliged to pay to the Contractor
for fees and expenses under this Agreement (exclusive of any applicable taxes
described in section 3.1© of this Agreement), and the specific maximum
amounts for fees and expenses payable under this Agreement are as follows:

a) $35,000 for the Initial Term for the fees payable under section 2 of this
Schedule;

b) $10,000 for the Initial Térm for expenses payable unider section 3 of
this Schedule;

€} $125,000 for the Renewal Term for fees payable under section 2 of this:
Schedule; and

d) $25,000 for the Renewal Term for expenses payable under section 3 of
this Schedule.

2. Notwithstanding the date.of execution and delivery of this Modification Agreement #4, the amendment

set out in'section 1 above will be conclusively deemed to-be effective commencing on February 28,
2019.

3. The Modified Agreement as amended by this Modification Agreemenit #4 is ratified and confirmed,
4, This Modification Agreement #4 may be entered into by a separate copy of this Modification
Agreement #4 being executed by, or on behalf of, each party and that execuited copy being delivered to

the other party by a method prévi’ded for in section 13.1 of the Modified Agreement or any other
method agreed to by the parties.
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The parties have executed this Modification Agreement #4 as follows:

2019 by the Contractor (or, if not an
individual, on its behalf by its
authorized signhatory of signatories);

SIGNED on the £/ _ dayof Marc A .

Signature(s).

g

gob@(‘i\/ DO wal

Print Name(s)

I’:i.tﬁ Title(s) Poemier”

SIGNED on the_4-_day of {Yowch,

2019 on behalf of the Provmce by its duly
authotized representative:

(earss

SIgnature

VAVESSHA G a‘b@/

Print Name

£0), 0o raionSt Sjn@k“@
Print Title b aftves
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FORM USAGE AND ROUTING:
Thisform must be completed by the.contract manager o clearly document the justification for direct awarding a service contract and ensures

corpliance with government contract policy. Unless the contract is an emergency, this form must be completed and pre-approved prior o any

discussions with of commitment to the vendor. Pre-approval is'required by the expense authority, program assistant députy minister and if $25,000 or

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 EMLE for routing and approval processing

vl | Min istry: Office of the Premier Program:
p Contract Manager Name and Phone #:Judy Cavanagh 604-775-1662

A Legal Contractor Name: Robert .22 Dewar dba Bob Dewar Consultants

T.|Contract Value: $45,000  [Term: Dec 11 2017-March 31 2018 STOB:6101/02  |Confract Type: [®New [IMulti-year (IRenewal

“|Commonly Used Contract STOBs: 6104702 - Advisory - Fees/expenses fof canlracts with the provision of advisory services o

6001/02 - Operational - Fees/expenses for cantracts thal providefor a direct provision  the. ministry {e.g., management consulting).

of goods or services in the defivery of government programis (.., project mgmt.). 5302 - Data Operations Non-WTS - Fees/expenses. for coniracts that provide for a direct’
6003/04 - Rogulatory - Fees/axpenses for contracls that provide for a direct provision  provision of IT relatad goods/services in the delivery of govemment programs (e.g. data
_ '|of goods or services required by slalule or regulation, processing;.operaling lease rentals).

6020121 - Education and Tralning - Feasfexpenses for contracts that deliver tralningla  6308/40 — Data ConsullingNon-WTS - Fees/expenses for consulling contracts related to

_ gavermment emplovees, information systems.

-

1. Descrlba the services required and provide an explanation of why you needto acquire these services.
High leve! strategic advice through the Chief of Staffto the Premier on government priorities including but not limited to, the implementatlon of
the 2017 Confidence and Supply Agreement between the BC Green Cauctis and the BC New Democrat Caucus and other major policy Issues.

2. Whatls the financial or other Impact If this direct award is not approved and a competitive-process Is required?

Contract is not amenable to a competitive process as it involves high level strategic advice to the Premier. services are based on the
development.of trusted relationships, confidentlality and discretion. Thecontractor must be available to start immendiately.

3. Underwhich Core Pallcy and Procedures Manual exception Is this direct award request being made (see seclion 6.3.3)7?

= O Public Sector Organization O emergency

5 B} Sale Source [0 Confidentiality

[0 Sole Source - Notice of Intent [0 No Exceptlons Apply - 525,000 or Greater

i O security, Order; elc. [0 No Exceptlons Apply -Less than $25,000

‘R| a. Explain the reasons why this contract meels the criteria of the above selection (i.e., how would a competitive process compromise government
T confidentiality, cause economic disaster or be contrary {o the publicinterest)?

i Bob Dewar has over 30 years of experience in government relatlons, stakeholder engegement and strategic:communications, He has broad
2 experience working In a confidentlal capacity as a former Chief of Staff to John Horgan BCNDP Leader and Premler Gary Doer, Executlve

Council, Government of Manitoba.

.| 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.
Bob Dewar cufrently provides similar services as an employee of the Govermment.of British Columblas. s.22
s.22 His services may be required at any time for unpredicatable periods and Involve engagement at a senior execuitve level
with the Fremier's Office, the Office of the Leader of the Green Party, other elected officlals and key government stakeholders.
6. WIll this purchase obligate government to this vendor for future purchases (e.g., maintenance, licensing or continuing need)? If yes, provide
details.
Only if mutually agreed upon.

i 7. Were alternative vendors evaluated? If yes, who were they and why were they unacceptable? If no, why were allernatives not evaluated?
No. Cantractor requires specialized skills and the confidence of the Premler,

" Why is the requested vendor the Dnly one-that can meet your requwements? Provide specific, quantifiable Iaclors and/or qualifications and
explain why they are necessary.

Bob Dewar has broad experlence working in confidential capacities and providing high level advice to the current Premier when he was the
BCNDP leader. He has gained the confidence and trust of the Premier, senior executive level stalf within government, the Office of the Leader
of the Green Party, other elected officials and key government &takeholders. This Is-necessary in order to provide high level strategic advice

on major policy issues.

2. What other suppllers did you consider before arriving at the conelusion that the sole source direct award criteria was met-and the requested
vendor was the only one that met your needs?

None.
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HRE-APPROVALS
ADM Name: Chie of Staff, Geoff Meggs "*EFQ.Name:
Whery Shallshurdo
Signature-& Date 01/12/2017 Signature & Date 01/12/2017 Signature & Dale DA A=) A
**EFO sign-off is only required if the contract is $25,000 or greater. 7 j

FIN FSA 052 REV APRIL 2009 This form Is available on the FSA web site al hitp:/iwww.min.fin.gov.bc.calCAMSS/FSA/index. html.
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... . . .SERVICECONTRACT:CHECKLIST:

e L Vs

FORM USAGE AND ROUTING:

This form must be.completed for 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) before the contrac/amendment is signed. ARer being signed by baoth parties, attech the
original contrac/amendment 1o the original Service Contract Checklist and forward to Accounts, Financial Services and Administration, Minlstry of Finance,

‘DESCR‘PT‘QNOF. GNTRAC’, : e 4 £ 2y SN T Ey MR A S T
Legal Contractor Name: Robert s. 22 Dewar dba Boh Dewar Consultanls Req#: lContracl#C'1 8PREM1514

- Contract Type: New [ Multl-year [] Renewal [J Amendment Brief Description of Services:

~|Term: Dec 11 2017-March 31 2018 IRate (per hour or day): $150hr/$1000day
F;"I CONTRACT CODING: (f more lines needed atlach separale sheet) e L e oment
v - - 2185-Operating Equipment
A Amaunt Cl | Resp. SET"‘“ STOB | Project |oFA STOB :ng?r::f:m?{::\em 32553.‘“” 122 15-Office Fumifure & Equip,
R Line . ppiicabl 12275-Malnframe HW & Servers
35,000.00{ 004 | 36A10 | 36200 | 6101 | 3600000 2281 -MIF HW & Servers WIP'
i 10,000.00 36200 | 6102 | 3600000 A
33 oo 2315-Mainframe Software
NE 2321-Mainframe Software WIP
2335-Major Systems Software.
2355-PC Softwara
45,000.00|CONTRACT TOTAL 2395-Tenant Improvements
Commonly Used Contract STOBS: 8101102 - Advisory - Fees/expenses for contracts with the provision of advisory services {o
6001/02 - Operahonal Feeslexpenses for contracis thal provide for a direct provislon  theministry (e.g., management consulting),
of goods or services in the delvery of govarnment programs (e.g., project mgmt.). 6302 - Data Operaflons Non-WTS - Fees/axpenses for conlracts thal provide for a direct
6003104 - Regulatory - Feesiexpenses for conlracts that provide for a direct provision  provislon-of IT releted goods/servicas (n the delivery of government programs (e.g., dala
ol goods or services required by stalute.or regulation, pracessing, operaling lease rentals). ) i
. . |6020121 - Educalion and Training - Feesfexpenses for contracts that deliver training to  8309/10 — Data Consulling Non-WTS - Feas/expanses for consiliing conlracs related to
lgovernment emgloyees. Information syslems.
.|SELECTION PROCESS - Complete Part 2 for-new contracts. only:: Do not comiplete ewals or-amendments.- Select only orie:box. !
'|Open Process Direct Process:
[0 Request for Proposal (RFP) (100) RFP # O Three Verbal or Written Bids (300)
Suppliers submit proposals on how, and at what price, they would Only used for contracts less than $25,000. A RFP or ITQ'Is required for
) provide a service, contracls valued at-$25,000 or more. Dacumentation of bids must be kept
4 0O Invitation to Quote (ITQ) (1 ooy 1Tq # on the contract file. Note: Obiaining verbal blds is not recommended but
: For priced based services only -you know exactly-what youwantdone if used, the process muslt be documented in writing and included in the
and are looking for the best price, conlract file (e.g., communicatfon between ministry and Vendors).
[0 Other Open Competitive Process.(100) O Direct Invltatlon to Selected Vendors-(300)
Identify process used: A.competitive solicitation, for contracts-$25,000 or more, that is issued to
An open competitive process other than Request for Proposal or a limited fist of vendors and not advertised on BC Bid. If vendors are on a
Invitatlon to Quote is used (e.g., Joint Solution Procurement, Invitalion to Rle -qualification list, use calegory 401 below.
Tender), normally by advertising the opportunity on BC Bid. ote: ARFP or [TQ1s required by ministry policy for contratts vaiued at
3 . e e ___525,000 or more.
Direct Award:
‘| O Public Sector Organization (200) [ Emergency (202)
The contract is negotiated and directly awarded wilhout competifive The contract is negotiated and directly awarded without compelitive
. process because the contract is with another government organizalion. process because an unforeseeable emergency exists and the services
| @ sole Source (201) could not be obtained in time by means of a competitive process.
P The contract is negotlated and directly awarded without competitive O Confidentiality (204) _
A process because the ministry can strictly prove that only one The contract is negotiated and directly awarded without compelitive
R contractor is qualified. A NOI is not required. Note: Evidence of how the process where the acquisltion is of a confidenlial or privileged nature and
B minlstry *proved" sole 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 compromisa government confidentiality, cause economic
The contract is negntlaled and directly awarded without competilive disruption or be contrary to the public interest,
e process (a NOI is not a competitive process) because the ministry [ No Justification (206) .
believes but cannot strictly prove that only one contractor is qualified Where a direct award has been mada which is not justified inder one of
and a Notlce of Intent is posted. A NOI must be posted on BC Bld when the exceptional conditions specified intheé Core Pollcy and Procedures
a contract for services or construction valued atmore than $50,000, is to Manual section 6.3.3 a (1) (Le., 200 - 204), or'a Notice of Intent was
3 be directly awarded cn this basis. Note: it is recommeanded that a NOI required bul has not been issued, or it Is provided for under another
3 be posted for opporlunities valued at $25,000 or more:that are being policy.
awarded on thls basis, [0 Direct Award - Under $25,000 (207)
O Security, Order, etc. (203) A direct award has been made for a contract less than 525,000 and
The contract is negotfaled -and direclly awarded without competitive categories 200, 201, 202, 203 and 204 do not apply.
process because a compelitive process would Interfere with the
ministry's ability to maintain securlty or order or to pratect human, animal
_____ or plant lifé or health, e . . ; .. e
i |Pre-qualification: '
[0 Sclected Vandor From Pre-qualification List {400) [J Competition Among Vendors on a Pre-quallfication List (401)
A contract that Is issued Lo a vendor on a pre-quallfication list without A competlitive solicitatlon that Is [ssued to a limited list of vehdors selected
undertaking. a competitive process. The process must be consistent from a'pre-quallfication list. The process must be consistent with the
with the rules publiclzed whan the list was established, rules publicized when the listwas established,
[0 Purchase from a Corporate Supply Arrangement (600) . Check appropriate box to indicata which compelitive process was used:
. A purchase from a pre-established corporate supply arrangement as
e identified In the Core Pollcy Manual section 6.3.2.a (1). ORFP OmQ (13 Verba) or Written Bids

[ Other (please Identify};
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SERVICE CONTRACT CHECKLIST

Page2 I

f \GREEMENT ON INTERNAL TRADE (AIT) / BRITISH COLUMBIA - ALBERTA TRADE, INVESTMENT & LABDUR MOBILITY AGREEMENT (TILMA)
Complete Part 3 for new contracts only. Do not complete for renewals/amendments. Seled. only one box.

2>

[ 7]

(]

O
0

Purchase Subject ta AIT/TILMA (100)

The purchase Is for services over §75K and is not exclided or exempted
under any other provision of the AIT/TILMA or other category below.
Purchase Not Subject to AIT/TILMA (200)

The purchase is for services $75K or less.

Excluded - Exempted Commodity/Service (300)

The purchase is for services thal are exempted from coverage of AIT/
TILMA orto which the AIT/TILMA does not apply by virue of its specific
reference in Chapter 5 of the agreement (e.g., health & social services).
Excluded - Emergency (400).

A purchase where an unforeseeable situation of urgency exists and-the
services.cannot be obtained in time by means of an open procurement.
Excluded - Securlty, Order, etc. (500)

A purchase where compliance with {he open tendering provisions set.out
in Ch. 5 of the AIT/TILMA would interfere with the Province's ability to
maintaln security or order or to protect human, animal, piant life or health.

[0 Excluded - Produet Compatibility/Exclusive Rights (600)

A purchase which must: ensure compatibility with existing products;
recognize exclusive rights, such as exclusive licenses, copyright and
palent rights; or maintaln specialized products that must be maintained
by the manufacturer or its representative.

Excluded - Procurement of Prototype (700)

The procurement of a-prototype or a.firstserviceto be developed in the
course of and fof a particular contract for research, experiment, study or
original development, but not for any subsequent purchases.

Excluded -~ RegionallEconomic Developinent (800)

A purchase which, under exceptional clrcumstances, may be excluded
by the Province from the application of Chapter 5 of the AIT/TILMA for
regional and economic development purposes.

POLICY COMPLIANCE - NEW CONTRACTS - Complete for new contracts only. Do not complete for renewals/amen dmens,

YES NO

-0>rT

.

10.
1.

12,

13

4.
15.

1. Before taking steps to find a contractor, a cost benefit justification (CBJ) must be prepared for service contracts over
$100,000. Where appropriate, it should Includa a cost comparison between contracting out vs, using in-house resources If
they were available, contract outcomes, elc. Has a CBJ been prepared for inclusion in the conlract file? (CPPM 6.3.1.5)
As per the AIT/TILMA, did you advertise on BC Bid for any contract over $75,000 or ifa pre-qualification list was used, did
you select the contraclor through a competitive process between all suppliers on the list? (GPPM 6:3.2.c)

Executive Financial Officer (EFO) pre-approval is required for all Labour and Citizens’ Services service contracts aver
$25,000 that are being directly awarded. Has a briefing note been signed by the EFO for inclusion in the contract file?

If this contract was directly awarded (including the policy exemptions in CPPM 6.3.3.a) have the reasons been clearly
explained and documented for Incluslon In the contract file? (CPPM 6.3.3,a)

If this contract is being awarded to a contractor that has been used for similar work in the previous 3 months (3 months
from previous expiry date) the new contract must be approved by an expense authority with authorily for the combined total
of the contracts. Has the appropriate expense authority approved the contracl? (CPPM 6.3.2.a.11)

Cen you confirm this contract does not constilute-an employer/employee relationship? (CPPM 6.3.1.6). For more
information, refer 1o “Employee.or Self-Employed® pamphlet at hitp:/lwww.cra-arc.gc.ca/E/publtaiic4110/rc4110-06e.pdf.

If th_e General Services Agreement was not used, did you obtain Legal Services and Risk Management approval?
Documenlation of approval must be kept in the contract file. (CPPM 6.3.3.d)

Does Schedule A clearly identify specific and measurable contract deliverables? (CPPM 6.3.6.c)

Does Schedule A clearly identify the process the ministry. will use to monitor the contractor's performance (e.g., frequency

& formal of reporting requirements)? (CPPM 6.3.6.c)

If sub-coniractors will be providing any of the services-are they identified in Schedule C?
I this is a professional services contract (e.g., IT, accounting, management consulting), have you completed and attached

Schedule D (Insurance) & Schedule F (Additional Terms)?

if Schedule D (Insurance) is attached, is the insurance adequate to cover the risks assoclated with this contract

http:/igww.fin.gov.be.ca/pt/rmbiforms/cojover.stm?

If the contractor will be Involved with “perseénal information" as defined in the FOIPPA, have you completed and attached
Schedule E (Privacy Protection - http://www.mser.gov.be.calprivacyaccess/PPS/minpps.doc)? (CPPM 6.3.3.8.11)

Has the Information Package for Service Contractors been forwarded to the contractor?
Appendix 1 must be altached toall service contracts including travel expenses. Have you attached Appendix1?

0 ® OO
O 00®

™

R M B XO BX® O
00 0 0O OO0 0o o O
O 0 0Ox

O

~>T

t

CONTRACT AMENDMENTS - Complete Part 5 for contract amendments only.

Reason for amendment:

Previous Contract Tolal:
Amendment Amount:

New Contract Total: 0.00

POLICY COMPLIANCE

YES NO

1.

2,

3

Does the-amendment format comply with the. CPPM (CPPM 6.3.3.2.9)7

htipffgww fin.gov.bc.calcamss/fsa/Branch/Forms/Modification_Agreement.doc.

The amendment amouni(s) mustbe added to the original amount of the contract to determine the new total for approval O
requirements. Has lhe appropriale expense authority approved the amendment?

Have the circumstances that caused 1his contract to be amended been clearly documented for inclusion in the contractfile: [J
(e.g.. unfareseen technical problem delayed the project and the detalls are explained in the file)?

0o 0
a

a

o —H3DPT

APPROVALS - Complete Parl 6 for all contracls and amendments

Conlracl.Mgr Name: Judith Calzanagh

Signafure/% Date

A/ mfm

//2 /7

“*ADM Nape: Chief of Staff, Geoff Meggs
Yeo (, 2015

AP/PO Clerk

Signature & Datg. T

Initials & Date

** ADM sfgn-off Is only roquured If the cnntract was direclly awarded or the answer to any of the questions In Part 4 or 5 was 'NO',

FIN FSA 022 REV APRIL 2007 This form is-avallable on the FSA web site at hitpAwsww. min.fin.gov.be, ca/CAMSS/FSA/index.html,
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GENERAL SERVICE AGREEMENT

BRITISH

COLUMBIA

2 n A e 4y = A st S .

For Admiriistratipe Purposes Only

Minigtry Contyact No.:

Requisitiorn No.:

Solicitation No.(if applicable):
Comntodity Code:

Comniractor Intformution

Supplier Name; Roberts-22 Dewdr DBA Bob
Dewar Consuiliants

Supplier No.: .22

Telephone No.: S-22

E-mnail Address: $.22

Fiiancial Tiformation

| Client:

Responsibility Centre:
Seryice Line:

STOE.

Praject:

Template version: July 31, 2017
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THIS AGREEMENT is dated. for reference the:11th day of December, 2017.

BETWEEN:
Robiert s.22 Deway d.b:a. Bob Dewar Consnltanits (the “Contractor”) with the following specified address
and emall:
s.22
AND:
EE&M%&UWWWM& as represented
- er (the “Province”) with the followirig specified address and email:
Box 9041, St P:ov Gov't
- Victoria, BC VBW
Judy. Cavanagh@gnv be.ca

The Provinice wishes to retain the Contractor tg provide the services specified in Schiedule A and, in consideration
for the repiuneration set out in Schedule B; the: Contmctor has agreed to provide those services, on the terms and
conditians set outin this Agreement.
Asarésult; the Province and the Contractor agree-as foilows:
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 governmerit
offices are open for normal bilsiness in Biitish-Columbia;

(b)  “Incorporated Material” means #ny material i existence prior to the start of the Term ox
developed independently of this Agreement. and that-is incorporated or embedded in the
Produced Material by the Coptractor or a Subcontractor;

{c)  “Material” means the Produeed Material and the Recsived Materia);
(d). “Produced Materidl” means tecords, software" ‘and other material, whethier complete or riot, that;

asa result.of this. Agreement; are produoad arprovlded by the Corifractor or a Stibcontractor and
includes-the Incorporated Materjal;

(&)  "Received Material” means records, software and other material, whether complete ornot, that, as
a result 6f this Agreement; are recgived by the Contractor or a Subcontractor from the Froyinee.or-
ariy other person;

()  “Services” means the services described in Part 2 bf Sthedyile Ax

(8)  “Subcontractor” means a persomdescifbed in paragraph () or {b) of section13.4; and

(h)  “Term” mearis 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 Interptetation Actis incotpoiated:into this Agreement and “records” will

beara corresponding meaning..
2 SERVICES
Provision of services

21 The Contractor must provide the Services in accordance with this Agreemerit.
i
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Term

23 Regardless. of the date. of executioh or .delivery of this Agreement, the Confractor must-provide the
Services during the Terr.

Supply of varigus ftems

23  'Unless the parties .otherwise agree ini wilting and subjeet.to section 2.3.1 of this Agreement, the
Contractor must supply -and pay for all labour, materials; equipinent, tooly; fadlities, approvals and
‘icenses necessary or advisable to perform the Uontractor’s cbligations under this Agreemen% including
the license under section 6.

2.3.1  For the Term, the Province will providethe Contractor with
(@) a cell phone, iPad ahd laptop to assist the Contractor in the provision of the Services,.and
®) whei the Contractor is-providing Services in Victoria, an office,
aid unless otherwise-aquthorized by the Provinte, the Contractor will not use any other cell phone, iPad
or Izptop fn the performance of the'Services. For the avoidance of doubt; the'cell phibne, iPad and laptop

providedundeér this section will remain the property of-the Brovinkce aridl the Contréictor must retur the
cell phone, iPad and laptop tothe Provinee immediately upon the Province’s request,

Standard of care

24  ‘Unless otherwise specified.in, this Agreement, the Contracfor must perform the Services to a standdrd of
cate, skill and diligence maintained by persons providing, on a commerdal besis, services similar to the
Servicés, i

Standards in relation to persons performitg Services

25 The Contractor must ensuge’that all persons émployed or retained to perform the Services are: ualified
and competent to petform thenyand aré ptoperly trained, instructed and supervised.

Instructions by Piovince

26 The Province indy from fime to tinie.give the Contractor reasonable instructions (in writing or otherwise)
as to the performarice of; the Services, The. Contractor must comply with those instructions but, unless
otherwise specified in thig Agréement, the Conlractor may determine the mariner in which the
instructions are camed oist,

Confirihation:of non-written instrucons:

27 I flie Provincé providés an instruction under section 2.6 other than in witing, the Contractor may-
requiest that the insfructiohi be ¢onfirmed by the Province in writing, ‘whith request the Provinge must
comply with 3ssoorasitis reasonably practicible to do so.

Effectiveness of non-written instructions

2.8 Requesting wxitten. confirmation of an instruction under section 2.7 does not zelieve the Contractor from
complyihg with the instruction at the.time the instruction-was given.

Applicable Jaws
2.9 In the- perfortnance of the Contractor’s obligations. undeér this Agréement, the Contractor must comply-
with all applicable laws,
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3  PAYMENT

_Fees'and expenses
33 1€ the Contractor compljes with this Agréement, then the Province must pay to the Contractor at the times
‘and ot the conditionis set out’ir Schedule B: ) :
=) the fees desciibed in that Schedule;. )

®) the. expenses, if.any, described in that Schedule if they are supported, where applicable, by | .

' propier receipts and, i the Province's opirion, are nécessarly inained by the Contractor in
providingthe Services; and

(© eny applicable taxes payable by the Provirce under Jaw. or. a?mem_rmt with the relevant taxation
atthorities on the fees and expenses described in paragraphs (a) and (b).

The Province: is not obliged to pay to the Contractor more than the “Maxiowim -Amount” spedified in

Scheduile B onacoourit of fees and expenses.

Statements of aceounts

32 In order to obtain payment of ary feesand, expenses under this Agreement,the Contractor must submit-
to the* Provirice 2 written statemhent 'of account in a foim satisfactory to the Pravince.upon completion of-
the Services or.at other times described in Schedule B,

Withholding of amounts

33  Without lirniting section 9.1, the Province may withhold from any payment. due to the Coniractot an
amount sufficent to indemnify, in‘whole ox, in part, the, I-'xo\rmpe and ifs employees and. agents agamst
any Hens or other fhird-party claitms that have atisen or.could arise in connection with-the provision of
the. Services. An amount withheld under this sectior miust be promptl y-paid by the Proyince to the
Contiactor upon the basis for withhalding the amount having been fully resolved. to the satisfaction pf
the Province,

Appropriation

34  The Province's-obligation to pay money to the Coritractor is:subject lo the Fitiancial Administration Act,
which makes that obligation-subject to an-appropiiation being available in the fiscal year of the Province
‘during which payment becomes‘due.

‘Currency

35  Unlessotherwise specified in this Agreement; all references to money are to Canadian dollass,

Non-tesidentincome tax

36 T the Confractor is not a tesitlent in Canada, flie' Contractor acknowledges that the Province may be
requited by Jaw to withhold income tax froin.the feés described in Schiedule B and then to remit that tax
to the Recéiver Generdl of Candda on the Contiactor’s behalf,

Prohibitien:against committing money:

3.7 Without limiting section 13.10(a), the Contractor must not in relation o ‘performing; the. Contractor’s
obligations under this Agreement cominit or putport to comumnit the Province to pay any-money except as
may be expiessty-provided.fot irt this Agfeement.

Refands of taxes

38  The Contractor miust:

Page 150f232 OOP-2019-98345



(d)  apply for, -and use réasonable efforts.to obtaln, any available refund, credit, rébate or remissisn of
federal, provincial or.other tax or duty imposed on the Contiactor as a result ofthis Agreement that
the” Pfovincé has paid ar rejmbmsed to the Contractor or agreed to pay or reéimbuse to ‘the
Contractorunder this Agréement; and ’

() imumediately on recelvirig, ot being éredited with, iy amount applied for under paragraph. (a),
remit that 4mount to the Provirice.

4 REPRESENTATIONS AND WARRANTIES

4.1 As at the date this Agreement is executed and delivered by, or on behalF of, the:parties, the Cohiractor
represents anid warrants to-the Eroyinceas follows:
(a)  exceéptip the extent the Contractor has previously disdosed otherwise in writifg tothe Provinee;

(i) ‘all information, ‘statements, decuments- and feports fumished or submitted by the
Conitractor to the Province In connection with this Agréement (incliding -as part of any
competitive process resilting in.this Agreement belnig entered into) are in all matedal
respects true and.correct,

(i) bubject: to. section 231, the Contractor has suffident trained staff; facilities, materials;
appropriate equiprngnt and approved subcontractual -or other agreements: in place and
available to enpble thie Confractor to fully perform the Services and to grant any liceiises
under this Agreement, and .

(i) the Contractor holds all pemmits, licenses, approvals and statutory aithorities issued by any:

' government or- govemment agency that afe necessaty for the pefformemce of the
Contractor’s obligations under-this Agreement; and

(b) if the Contractos is nof an individual, 1

@) the. Contrattor.has the power and ‘capacity to enter'into this Agreement and to gbserue,
perform-aid cainply with.the terms of this Agreement and all necessary corporate or cther
proceedifigs have been taken and dong to authorize the execution.and delivery of this
Agreement by, or.on behalF of, the Contrattor, and

(i)  this Agreement has been.legally arid properly-executed by, or'on behalf of, the Contrattor
and is legally binding upon and enforeéable against the Contractor in accordance with its
térms except as enforcement may bé limited by bankeruptey,. insolvency or other laws
affecting the Tights of ‘creditors generally and except. that eduitdble remedies may be
granted only in the discretion of a court of competent jurisdiction, .

5 PRIVACY, SECURITY-AND CONFIDENTIALITY,

Privacy -

51  The Contractor mustcomply with the Pryacy Protection Schedule attached as Schedile E.
Security

‘52 The Contractbr miusk
(@) inaké reasonable security errangemerit to prctect the Material fiom unauthorized agcess,
.tollection, use, disclosure; alteration or disposal; and
()  comply with the Security Sthédulé attached as Schiedule G.

Confidentiality

53  The Contractor must treat as.confidential all information in the Material and all other information
accessed .or obtalfied by the Contréctor. o a Subcontractor (whether verbally, dlecizonically or otherwisg)
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as a resilt of this Agreement; and rigt permit its disclosure ot-use without the Province’s prior, written

consent except;
(a) as yequired fo-perform the Contractor’s obligations under-this Agreement or to' comply with
-applicable laws;
()  if it is information ‘that is genétally known to the public other: than as result of a breach of this
Apreement; or a

(9 if itis.information in any Incorporated Material.,

531 The Contractor will adhere to his Uridértaking of Confidentiality signed and delivered on December 5,
2017,

532 The Contraclor agrees that'he will not do anything that could fesult in a waiver orbreach of the solicitor-
client privilege associated with any legal advice for the Province that he betomes aware‘of as a resiilt.of

this.Agreement,

5.3:3. In the event of a breach or: suspected breach of the confidentiality or security-related obligations of this
Agreement: (the “Incident”), the Contracor will promptly advise the Chief of Staff to the Premier of the
drcumstances surrounding the Incitient and-the steps it has or will take to minimiza the tmpacts thereof;
and cooperate fully with-any‘further investigation or action that the Province wishes to take in response
to:such an Iacident:

FPublic antiouncements

54  Any public announcement relating ta this Agreement will be atranged by the Provineé and, if such
consultation is reasonably practicable, after.consultation with theé Contractor.

Restrictions on promotion

5.5 The, Cohtractor ‘must nof, without the piior written approval of the Provifce, Tefer for promotional
purposes to the: Province being a customer of the Contractor or the. Province having entered into this
Agreeignt.

6 MATERIAL AND INTELLECTUAL PROPERTY
Accesé to Material

61  J the Contractor receives a. request for access to any of the Matérial from a, person other than the
Province, and this Agreement does not Teqjisire or authorize.the Contractor to proyide that access, the
Contractor must promptly advise the person to-make the request to the Provirice.

Owmership and delivery of Mateial
62  The Province exclusively owns all property rights in the Material which are hot iritelléctual property

rights, The Contractor must deliver any: Matexial ‘to. the Province immediately upor the Province’s
request, '

Matters respecting intellectual property

63  The Province exdusively owns all intellectual property sights, Indiuding copyright, in:
{a) Received Material that the Contractor.teceives from the Province; and
() Produded Matexial, other than any Incorporated Material.

Upon thie Proyince's request, the-Contractor-yriust deliver to the Provirice documents satisfactory to the
Provinice that irrevocably waive in the Province's favour any iitoral rights which the Contractor (ot
employees of the Contractor) or a Subconitractor (or employees of a Subcontractor) may have in the
Produced Material and that confitm the vesting in the Province of the copyright in the Produced Material,
other than any Incorporated Material.

5
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Rights in rélation to Incotporated Matgtial {

64  Upor shy Ingorporated Material being emhedded or incorporated:in the Produced Material and to the
extent thatit remainis $6 embedded orincorporated, the Contractor grants to the Provinee:

(@)  anon-exclusive, pafpetual, irrevocable, Toyalty-free, worldwide license to exercise, in. zespect of
that Tncofporatéd Material, the rights setout In the Copyright Act (Canada), including the Tight to
use, xéproduce, modjfy, publish and distribute that Incorporated Material;-and

()  the right to sublicense or assign to third-parties-any. oz all of the tightsigranted to the Pravirice
nnder section 6.4(a).

7 RECORDS AND REPORTS

Work reposting

7.1  Upon the Province’s requiest, the. Contractor must .Ei.lllyinfoml the. Province of all woik done by the
Contractor or & Stibcontractor in connestion with providing the Services.

Time and.expense records

92  IfScheduleB proyides for the Contractorto be paid fees at a daily or hourly rate or for the Conttactor to
be paid or reimbursed for experises, the Contractor must maintain time records and books of accont,
invuices,. teceipts. and. vouchers' of expénses in support -of those. paymerits, in form and conent
satisfactory fo the Province, Unless othérwise specified in this Agreement, the Contractor must rétajn.
such documents for a period of notless than seven years after this Agreement ends:

8 AUDIT

81 In additlon fo-any other rights of inspection thie Province may have under statute or otherwise, the
Provinc muy at.any reasonable time and on reasonable netice-to the Contractor, enter on the Coritractor's
‘premiises-to inspect and, at the Frovince’s discreion,.copy.any of the Material and . the Contracfor must
permit, and provide reasonable assistance 1o, the exerdise by the Province of the Province's rights under
this'section.

9 INDEMNITY AND INSURANCE

Indemmity.

9.1  The Contractor'inuist inidemnify.and saye harmless.the Province:and the Proviricé's eniplayees and agents
from any Joss; deim (incuding any daim of infringement of third-party intellectual propeity"rights),
damage award, actiony;'cause of action; cost or expense that the Province or any' of the Province's,

émployees or agentsma‘{ Sustain, incur, suffet or be put-to at any ‘time, eithei before or after ‘this
Agréement ends, {gach 2 *Loss?) to.the extent the Loss is direatly or indifectly cansed or cortribirted to
by:

"(a) any act or omission by the. Contractor or by ‘any of the Contrattor’s dgents, employees; officers,
directors or Subcontractors In connection with this Agreement; ox
(b) -ariy representation or-warranty of the Contractor being or becomingunfrue or incorgéct.
Trsurance

9.2 The Contrdctor.iust comply with the Insurance Schedule attached as Schedule D.
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Workers compensatiofi

93  Without limiting the generality of'section 2.9, the Confractar must-comply with, and-must ensure thatany
Subnonira‘mtors tomply with, all applicable occupational hedlth-and safety laws in relation to the
performance of the Contractor’s obligations undes’ this, Agreement, including the Workers Compensation
Actin'British Columbia ot siniilar Jaws ih ottierjutisdictions.

Personal optional protection

94 The Contractor mustapply for and maintain personal optional protection: instirance. (consisting of income
replacement and medical care coverage) during the Termat the. Contractor's expense if;

(a)  the Contractor fs an individual or a pattmership of individuals and, does not have the benefit of

mandatory workers compensation coverage under the Workers Copnpensation Act.or. similar Jawsin

other jurisdictions; and
()  such personal pptional pratection insurance is available. for the Contractor from WorkSafeBC or
other sofiices,
Evidence of coverage:

95 Within 10 Busiféss Days of being requested-to do so by the Province, the Centractor must piovide the
Provincé with evidence-of the Contractor's compliance with sections 9.3 and. 9.4:

0 FORCE MAJEURE
‘Definitions relating toforce majeure

10,1  In.thissectionand sections 10,2 and 10.3:,
(3  “Bverit'of Force Majeure” means one of the following events:

() anatural disaster,fre, flood, storm, epidemic or power failure,
(i) awar (deddied and undeclared), indurrection or act of terrorism orpiracy,
(i) a stiike (including illegal work stappage or slowdown) ot lockout; or
{iv) afreightembarge
if the event prevents iy party from performiing the party’s obligations in accordance with this
Agreamentand is béyond: the reasoriable control of that party;and

[(2)] “Affected Party* means a party prevented from pe:fomung the'party’s obligations i1 accotdance
) with this Agreement by an Event obeme Majeure.
Consegiience of Bvent of Force' Majeure

102  An Affected Party is ot liable to. the ‘cther party for any failuré or delay in the: performance of the
Alffected Party’s obligations under this Agreement resulfing from an Event of Porce Majeure and any ‘time
perods for the performance of such o'bligautms are. automaticdlly 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 patty in writing pon thie oéqurrence of the Event of
Torce'Majeure and make all reasonable efforts: to prevent; control orlimit the effect of the Event of Force
‘Majeure 50 as'to resume compliance with the Affected Party’s obljgations under this Agreement as soon
as possible.

11  DEFAULT AND TERMINATION

Definitions relating to defgult-arid termination
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111  In fthis section and sections 11.2 to 11.4:

(8)  “Eventof Default” means any of the following:
@) an-Ihsclvency Event,
(ij  -the‘Contractor fails to pexform any of the Contractor’s:obligations under this Agreement,
or
@ii) any representation or warranty-made by the Contractor in. this Apgreement it untruie: or
incogrect; and '
(b) “Insolvency Event” means any of the following:
@ an order. is' made, ‘a resolution is passed o a petition is filed, -for the Contractor’s
liquidation ot winding np,
{ii)  the Contractor commits dnact of bankruptey, makes ani assignmerit for the benefit of the
Contractor's creditors aor sthefriisé ackmowledges the Contractor’s insolvency,
{iii)  abankmnptcy petition is filed or presented ngainst the Contractor or a proposal under the;
Bankruptey avd Insulvency Act (Canada) ismade.by the Contractor;
(iv)  a compromise ar arrangement is proposed in respect of the Contractor under the
Compenies” Greditors Afrangnient Act (Canada),
W) arecelver or,re¢eiver-manager is appointed for'any.of the Contractor’s property; or
(vl  the Conlfacfor ceases, .in the Proyince's reasonable opinion; to carry oh business as:a
going congern, '
‘Provinice's options ori'default
112 On.the hdppening of an '_E\[en!:_ t}f Deafault, o at.any-time thereafter, the Province may, at its option; elect-
tb da any orie.or.more of the foliowing? ’ :
‘(a) by wiitten notice to.the Contractor, require that the Event of Default be remedied within a time
pefiod specified in.the notice;
m pursue any remedy or take any other action‘aveilable to itat Jaw or in equity; or-
© by written notice to the ‘Contraciot; tefminafe. this Agreement with immegiate effect or on &
future date specified in the,notice, subject to-the expiration-of any time petiod 'specified vinder
séction 11,2(a).

Delay nota waiver

113 No failure or.délay on the part of the Provifice to-exerdise ils rights in relation to an Event of Default will
constitute d waiver by the Province of such rights,

Province's right to terminate other than for defalt,
114 Inaddition to the Province’s right to terminale this- Agreemént undersection 11.2(c) onthé happening of

an Event of Defatilt, the Province may terminate this Agreement fof -any reason by giving at least 10
Business Days’ written notice of termination fo the Contractor..

Payment corisequiences;of termiriation

115 Unless Schetile B otherwise provides, if the'Province términates this Agreement under section 11.4:
(a)  the Proyince must, within 30 days of such termirtation, pay to.the Contractar any unpaid-portion
of the. fees and expenses described in ScheduleB which comresponds with the portion of the
‘Services that was completed to.the Province’s satisfagtion before termination of tiis-Agreement;
and
()  the-Contractor must, within 30 days of such termination, repay 1o the. Province:gny paid portion
of the fées and ‘edpenses. described in Schedulé B which corresponds: with the pottion ‘6f the

8
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Services that the Province has natified the' Contractor in writirig was not completed’ to the
Province's satisfaction before termination of this Agreement

Dischiatge of Hability

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

Noticein relation to Events of Default

AL7  If the:Contrictor becomes aware that an Event of Default has occurred or anticipates that an Event of
Defaultis fikely to occur, the Cohtractor must promptly notify the Province of the particufars of the Event
of Default or. anhnpated Bvent of Default. A notice under this settion as: to the ocqurrence of an Event of
Default must also.specify the steps thie Contractor propokes to take to address, or prevent recutrence of,
the Bvent'of Default. A natice under this section, as.to an anticipated Event-of Default tust specify the
‘steps the Contractor: proposes to take to prevent the occurrence of the anticipated Event of Default.

12 DISPUTERESOLUTION
Dispute resolufion process

121  In the event of any disptité bétween the parties erising.out of or in cannection with. this Agreement, the

following dispute resalution protesswill apply unléss the parties-otherwise;agrée in wiitlng:

(a) the parties must initially attempt to resolve thie dispute-througli collaborative negotiation; -

®) if the dispute is not resolved through collaborative riegotiation within 15 Business Days:of the
disputearlsing; the partiesmust then attempt torésolve thé dispute through mediation under the
xules of the Mediate BC.Society;. and

(c) if the dispute isnot resolved through mediation within 30 Business: Days of the.commencement of
mediation, the dispute must be referred to and Bnally resolved by. arbitration. under the
Avbitration Act.

Locationof arbitration ot mediatien

122  Unless'the parties otheiwise agree in'writing, an arbitration or mediation ufider seetion 12.1 will be held.
in Victoria, British €olumbia.

Costs of mediation or-arbitration.

123  Unless the parties otherwise agree in wiiting of;. in the case of an arbitration, the arbitrator otherwise
orders, the parties miist share equally the costs of a' mediation or axbitration under section 12.1 other than
those costs relating to the prodiiction of skpert evidence or zepresentationby egunsel.

13 MISCELLANEOUS
Delivery of natices

131 Any rioticeconténiplated by this Agreement, to be effective, miist be’in writing'and delivered as follows:

) by eipail to the addressee’s email specified on the first page of this Agreement, in which case it
will ‘be deemed to be recéived on the day of transmittal unless transinitted: after the nomal
Btisiness hours of-the addressee or on a. day that isnot a Business Day, in which case it will be
deemed 1o be received on the next following Business Day;

(5) by haid fo the addressee's.address specified on the fixst page of this:Agreeinent, 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 thefirst page of this Agreement, ir which
case if fnailed duririg any period when nomnal postal services prevail, it will be deemed fo be
received on the fifth Business' Day after itsmailing.

9
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Chahge of address Gremail

132  Either party may from time to line give notice to the'other party-of a substitute address or email, which
from the date such notice is given will supersede. for purposes' of sectiort: 13.1.any’ previous address or
email specified foi the party giving the notice.

Assignment:
133  The Coptratfor inust not assign any of the Conbiactor’s J:Igll-;ﬁ or obligations, under this Agreemerit
without ‘the Province’s - written ¢onseitt. Updn providing wriften notice' to. the Contractor, the

Province may assigh to ahy, persori aty of the Province’s.rights under this Agreement and may assign to
any “government corporation”, e5 defined in the Fmancinl Adminisiration Act, any of the Province’s
obligations under this Agreemient.

Subcontracting:

134  The Contractormust not subcontrict any of the Contractor’s obligations tnder this Agreement to any
erson withcut the Province’s prigr writteri cansénii, excepting persons listed in the attached Schedule C.
o subcontract, whether tonsented fo or hot, telieves the Contractor from any chligations under this
Agreement. The Contractor mustensure that:

(ay any person retained by the Contractor to perform obligations:under this Agreement;and

(&) any.person retained by a person described in paragraph (2) to perform these obligations

fully complies with this Agreemient in performing the sulicontricted, obligatiois.

Waiver

135 A waiver of any term-ox breach.of this Agresment is-effective only if it is in writing and sigiied by, or on
behalf of, the waiving party and {s not:a waiver of any. other term ot breach.

Modifications
136 No-modification of this Agreement is effective imless itis in writing'and signed by, or on behalf of, the
_parties: '
Entire agreement
137  ‘This Agreément (including diny. fiiodification of it) constitutes thie entire agreement between the partiesas-
toperformance of the Services,
Survival of certainprovisions

138  Sections 2.9, 3.1 0 3.4, 37; 3:8,5.1 10 55, 6.1 ta 6.4, 7.1, 7.2,81,.9.1, 92, 9.5, 10.1 10103, 112, 11.3, 1.5,
11.6, 12.1 to 123, 13.1, 1322, 13.8, and 1310, any; accrued but unpaid payment obligations, and any other
sections of this Agreement (indading schedules) which, by theiz terms or nature, are intended to suryive
the completion of the. Servicds or termiriation of this.Agteement, will cgntirie in foyce indefinitely subject,
to any applicable limitation period préscribed by law, even aftef fhis Agreement ends,.

Schedules

139 The schedules'to this Agreement (induding any appendices or other documents attached o, ot
incotporatéd by teference into, those schedules) are part of this Agreement.
Indépendent contractor
1310 In reldtion to the performance of the Contractor's obligations-under this Agreement, the Confractor {5 an.
indépendent contractor and not:~ '
10.
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@) an employee of partner of the Province; of
(o)  anagentofthe Province except as may be expressly provided for in this A greement:
The Contractor must not act or purport to act contrary to this sectibn,

Personnel not to be employees of Province

1311 The Coritractor must not do.anything that would résult in personnel hired or uséd by the Cofitrdctor or a
Subcontractorin relation to providingthe Services beirig consideted employees of the Piovince.

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 musk canse those individuals to perform the Services on the Contractor's behalf, uridess. the
TProvinee otherwise approves in writing, which approval must hot tie inreasonably withheld.

Pertinenf information

1313 The Province must make available to the.Confractor all information in. the Province’s possession Which
the Province considers pertinerit to the performance 6f the Services.

Conflict of iriterest

1314 The Conbractor must fiot provide any services to any person in-circumstances which, In thie Province’s
‘reasondble-opinion, could give rise to 4 conflict of interest between the Contractor’s-duties to that person
and the Conltractor’s duties-to the Province under this Agreement.

Time

1315 ‘Time-is of the essence in this Agreement and, without limitation, will remain of the essence after any
modification o extension of this: Agreément, whether. or not expressly restated in the.document effecting
the imodification of extenision.

Conflicts among proyvisions

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

(8}  aprovision in the body of this Agreement Wil prevail over ahy conflictihg provision in, attdched
to or incorporated by referenc info a schedule, unless that conflicing pravision expressly states
atherwise; and

(b).  aprovisionifa schiedule will prevail dver any-conflicting provision in a document attached to'or
ineorporated by referenice into:a schedule, unless the schedule expressly states otherwise.

Agreemeéntnot permit:ncrfetter

1317 This Agréemient does not gpérate as a pexmiit, license, approval or other statutory authority which the
Contfactor may be requited fo obtain. from thie Province or any of its agendes, in order to-provide the
Services, Nothingin this Agfeerhent i$ to ba tonstrued as iitefering with, or fettering in any marmer, the
exércise by the Provirice orifs agencies of any statutory, prerogative, executive or legislative power or
duty, ‘

Rematnder not affected by invalidity

1318 I any. provision. of this Agreement or the application of it to any. person-or drcuanétance is irivalid or .
uneniforceable to any extent,. the remainder of this Agreement.and the application of such. proyision to any !

11
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ather persor or dictimstance-will not be affected or impaired and will 'be,valid and. enforceable to thig extent
permitted by law.

Further assurances

1319 Each party must performn the ‘acts, exesute and, teliver the writings, and: give the assurances as may be
‘reasonably riesessary to givefulleffect to this Agreeimient.

Additione) terms

-13:20  Ariy:additional terms set outin the attached Schedule Papply to:this. Agieement,

Governing law

13.21 This Agieement is governed by, and is to be interpreted and .canstmed in actordance with, the laws
applicable in British Columbia.

14 INTERPRETATION

141 Tnthis Agteerent:

(8  “includes”and “ncluding” are not intended fobe Jimiting;.

(bf  -unless the. context otherwise requiires, references to sections.by numiber are:to séctions of this
Agreement;

(€  theContractor and the Province are referred to as “the parties” and-each of them as'a “party”;

(d) “attached” means attachied to this Agreemerit when used in rélatiorvto.a schedule;

(e) uriless otherwise specified, a'reference tb a statite by name.means the statute of British Colwinbia
by that name, &s amended ortéplaced ffom time'to time;.

© the headings have been inserted for ‘conveniencé of reference only and are not infended to.
desciibg, enlargeor restrict the scope orameaning of this Agceement or any’provision of it;

(8)  “person” iticludes an individual, partriershij, corporation or legal éntity of ary nature; and
(h)  -unlessthe context otherwise requires, words expressed in the singular include the plural atid vice
versa.

12
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15  EXECUTION AND DELIVERY OF AGREEMENT

451 This Agreement mdy be eritered ifto by a separate copy of this Agreemient being executed by, or on
behalf of; each party aid Hhat executed copy being delivered to'the other parfy by a met}md,pmvided for
it section 13,1 orany otfier method dgreed to by the parties:

The parties have executed this Agréementasfollows:

SUGNED g0 the 5’ aayof SIGHED anthe S _gay of
__ELJLOE-B}' ‘the Contractér behalf of the
{61, if natarvindividual, on its'behalf by its Provihce: by its duly authorized
authorized signatory.or signatories): . representdtive:
~7 : : j ? o
D Wi~
Signature(s) ‘ Signatire
Reber) Dowrar beser  Mebys
Prinf Nam,e(s_] Pont Name
crel My e W Che N Hx
tTitle(s) =) .o Print Fitle * ! "
P v

13,
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Schedule A — Services
PARTL TERM:;

1, Supject to section 2 of this Part 1, the term of this Agreéitiént cominences,on. December 11, 2017 and ends
oh March 31,2018 (the *'Initiel Term).

2, The parties may renew this Agieemerit on the sime ferhs and conditions, except thiis provision to renew;
for one-additiondl one-yedr tenii that ends on March 31, 2019 (the “Renewal Term” the. Province
requesting a; Renewal Term no later than 10 Business .Days prior to the end of the: Term and the
Contractor agreeing to the Reneival Terfn,

3. The Inifial Term and the Réneival Term aré colléctively-referred to as'the “Term'".

PART 2. SERVICES;

The Contractar will conduct research and analysis; provide high lével strategic adviee through thé Chief of Staff
to the Premier or directly to' the Premier o various govemment priorities; incliading but not limited to, the
implementation of thie 2017 Confidence and SupplyAgreentent betweén flig BC Green Caucus.and ihe BC-New Denjocraé
Caucus sind majoz policy issues. In addition, the Cantractor will use.commercially reasonable efforis to implereént
various govemment priozities upon instruction froni the Province,

‘The Contractox will attend meetings.in British Columbia g5 fequired by the Premder, and, on at least a mionthly-
‘basis, provide a Written report to the Chief of Staffin reletion tq the Contractor’s Services,

“The Confractor-will provide thé-Serviges ift British Columbia and in Manitoba,

The Confractor agregs. that he will be providing: thie Services in a confidential capacity as provided for in s.
15(1)(a) of the Public Service Ack: ’

The Contractor agreps to comply with all the requiremenis of:-

1. the Political Staff Oath Regulation as if the Contractor had swom the ‘oath set ot in that regulation;
and

2, the Standards of Conduct for Political Staff Regulation asif the Contractor is.a political staff.

PART 3. RELATED.DOCUMENTATION:

1. The Contracfor must perform the Setvices'in accordarice with the obligations set out in this Schetule A
including ahy ehgagement letter, Solicitation documenit excerpt, proposal-excerpt or other docuthentation
attached asn Apperidix to, or spedified as being incorporated hry.reference in, this.Schedule.

2, The following are Appendices to this Schedule A:

Appendix 1 ~ Service: Contractor: Travel Expense Claim
Appendix 2 ~ Sample Tnvaice.

Appéndix 3 - Ministty Invoice Payment Policy:
Appendix 4 - Lobbying Notice to Contractors

PART 4, KEY PERSONNEL;
14
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None.
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Appendix I - Service Coutractor-Travel Expense Clairj:

. i TRAVEL EXPENSE CLAIM FOR SERVICE CONTRACTORS:
EQRMUSAGE
Ttis form 1§ for use' by sejvice cantrectors to clalm bravel epensss, The orfginal daim form and applicable recefpls must Be sttachied as back bp to
memm mh'mblgwl:e. Refier: ta the séryio: contract Mx.l'_rg g:r:?lﬁnlm aﬂgmue-m_um recelpt requiraments;
oe VEIGOIELRE ey | 8] L of e “{SAR AEHTAL SUAINESS pHORE, ETT) ey,
TRAVEL GISTANCEx KM B B LT TESCURILN COSTS
- J— s i 5
]
: ;
CLAIM TOTAL
Embedded GST should ot be clalmed.by Service contractors. Pleass ensurg GST is détiuctéd from traval-recalpts. '
‘ _ 1
- - 10—
Fifi F5A 635 REV-Jenusry 2004

16
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Appendix 2- Sample Invoice

Payse’ Neme andbailing Addres:: The pama and fhs addross of

1l eonfracior st malch fhs full logal szmio and addrass shown- .

ou\dmt There isa wwmwmgm
able-fo Faziame shorm on

. g addressont.
eontracl, Maks aira the-billing address vnctides the branaly nars, the,
‘navte and he-cérmé malling address Mazkihe bvoics to
"To; Agi 16, 1999
Financial Sorvices. Bmh Involge # 5912345
POBox9418STN.FROV GOVT Contract #: COQEFCH234
Vicloria, BC VIV 1X4. VendorNuniber: 987654
Atz Jokm Smith . e rrwrm
ahmher f koW

dmvolca cowrc

Services geeformod from Aeil 1, 199010 Al 15, 1999:

= Prepralon of o faft ‘Pollcy and Procadieas” o pamiant o fhs
sbave ndied cankrart. .

The dotofs) servica

TmeSmith Apl 1, 6,7, 8,9, 12, 13,14, 15, 9 de/s@
MaryJonse: April 1, 6, 7,8.9; 14,15 7 deys@-

[ T e A obegi
Fiorkis purforiind bp mora then one indiViduz) Teld Fees $805000 % -
1he'tmeiea st Wntify the riamaof the patson.

thighouri

Travel expenses from &ptil 6,10 7 foc:Sone Smith os per 514000

ettached ) dim fomn Totdl Expensss $14000 | Thoforal amiersn

.,f Jobe patden
) \ dgveiea, )

Gontraéforsara enconraged o use thy GRAND.TOTAL $8,150.00
'J’}awlfqu Claim For Sinvica pNE——
Conlracfora’ forinand usa it as backp.
fo Uidif fmuctca, §fikts frmisnotused: |

stollar fdformotion is reguived.

Plaasy rote hatGST is ixcledéd on ex cwmhwauﬂeccnnn:rguaum!cﬁ 1 % clem.GST
mﬁimm flom I‘ismm Camda.m x i
Pleasprmit mymentto hs eddress dbove.
GST- Jf tha favofcs dneludss GST Le. GSTH
ﬁx&dcdosma@bﬁr mn.n.ﬂ ﬂlptmfpa
17
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Apperidix 3~Ministry Invoice Payment Palicy

INVOICE PAYMENT POLICY: FOR SERVICE CONTRALT INVOICES'

The Minlstry of Finance pays service-contract Irivdices as fallows:

« These tima ﬂam‘es'apgz to correctly subniitted.invoices cfily. Refer to
"Involce Instructions for Contractors” for @ ilsting of ifivoice requirements.

« Iris our expectation that your monthiy Invdice will be processed by the
progrant area In-5'working days. It will then be fonwarted to the centyal
Accbunts Office for paymetit processing, Contractora should expact o recélve a
chequé in the mail approximately 30 days fram the date the Invoice 15 recelVed In
the Accounts Office. ' '

« Paymentsare processed by the céntral ei_cnoqﬂls.bfﬁoe on 3-"first-in, first out”
‘basis. Requests for special trégtment cannotbe accommodated.

« Cheqies will be malled dinectly to the contractor at the.rddress shown of the
involce. MNote that this.address must match the address on the contrach

Billing Frequency

cantractors.must submit lrivaices no moke than once a manth.

Iaterest

Interest I5-automatically pajd effective. 61 daysaftar the date the Involce or services:
are recelved (wWhicheveris later) atithe gavernment malling address shown op the:
contract. Interest undel- $5.00 wil riot be pald. Interestis paid at provincial
-government rates.

Direct Deposit of Clieques

Service tontractors may complete an application form for "EFT* (Electronié Funds
Transfer) s6 that cheques.ara sutomatically deposited to thelr bank account.
Hdwever,.the EFT process may add up-fo 8 working days to the time framies showri
ahove, This gxtra time (s requined by financlal’institutions to enoure EFT payments:
are processed.

Prepared by Financlal Services and Adminjstration,
Ministry of Mihistry of Finance
November 6, 2003

18
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Appendix 4 Lobbying Notice to Contractors:

'NOTICE TO CONTRACTORS

As a contractor with the Pravince, It Is your responsibllity to dbide by'all applicable laws. This is to bring to'your
attention that if you are conducting services for the pravince, and you afso fall within the parameters of the
Lohbylst Registration Act, then It is your responsibility to'make this determination and reglster if necessary.

May 30, 2008
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Schedule B—TFees and Expenses

BLE:

Mmmnﬁplte sections 2 and '3 of this Schedule; $195,000 is the maximum amount which 'the
Province- is obliged to pay (o the Contragtor-for fees and expenses under this Agreement (excluslye of any
applicable taxes descnbed in section 3. l(c) of this. Agreement),. and the' specific masimum ambounts for fees-and
expenses payable under this Agreetrient are ds follows:

$35,000 for-the Initial Term for fees payable under section 2 of this Schedule;
Zb] $10,000 for the Initial Term for expenses es payabile tinder sectioh 3 of this Schedule;
$120,000for the Renewal Term for-fees payable under section 2 of this Schedule; and
(d) $30,000 for the:Renewal Term forexpenses. payable under section'3.f this Schedule,

2. EEE&—

Feés: The' fees will be calculated at a rate of $150 ‘per hour for those houts during the Textn when, the
Contractor provides the Secvices, subject to thie-foliowing:,

(a) the'maximum amount thé Province is obliged to pay for each day dpring the Term when the Contractor
yrmdes&tesmisﬂ,ﬂﬂu; and !

(b) the maximpm amount the Frovince is obliged to pay for each working week {a “working week” is i
defined as the Byé day period béginning on a Monday and ending the following; Friday) during the
Term when the Contractor provides the Setvices i5.$4000.

3 EN!

{a) actual expenses of physical travel (e:g, ecohomy Air fare, of ity equivalent to be arranged by
govemment; taxi fares; ferry fares) from Manitoba to: Victorla, British Columbia on the same basis as the
Province pays its Group I Emjp oyees when, they: are on travél status (as'set out in the Province’s Core
Policy and Prorédurés Mairiu

{®) travel, accommodatian and meal expenses for travel from Maiitoba to anywhere in British Columibia
other than Victoria of from Victoria.to a location. within British Columbia that is more thar32 km away
from Victoria, on the same basis as, the Province pays its. Gmup II employees when they are.on travel
statits.(ds set out in the Province’s Core Policy and Procedures Manual);

eXcluding goods apid services'tax (“GST") orother applicable’ fax paid or payabie by the Contractof on
expenses' described above to the-extént that the Contractor is entitled to claim credits {(including GST iriput
tax aredits), xébates, refunds or remissions of the tax from thie relevant faxation-authorities,

TATEMENTS OF ACC

: order- t6 obtain payment of any fees and éxpenses urider, this: Agreement for a
period from and mc:lndmg”the 1% day of the month tq and including the last day of:that month.(each a "Billing
Perigd"), the Contradtér, mist deliver to the Brovince-on a daté after the Billing Period (each a "Billing Date"),
a witten.statemient 6f accaunt in'g form satisfactory to the Province containing;

().  the Coiitractor's legal name and address;.

(b)  -thé date of the stafement; and:the Billing Period to which the staterent pertaifis;

20
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{© ‘the Contractor’s.calciilafior of ail fees claimed for that Billing Period, including a declaration by the
Contractor: of all hoiirs woiked during the Billing Period, a1l howrs worked on‘each day dusing the-
Billing Period dnd all hours sorked during each working week during the Billing Period;

(d) a.chronological listing, in reasonable detail, of any experises daimed by the Contractor for the Billing
Period with receipts dttached, if applicable, and, if the Contractor i§ dlaiming reimbiwusement of ary
GST oy other applicible faxes paid or paynble by tHe Contractor in relation to thosk éxpenses; a
description of any credits, Tebates, refunds or yemissions the Contractor s Eﬁhtleﬂ to from. the:
réevant taxation authorities in relation to thase taxes;

()  theContractor's calculation of any applicable taxes payable by the Province in relation to the Services
for the Billing Period;

0] a description of this Agreement;

(¢)  astatementnumber for idéntification; and

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

5, PAYMENTS DUE:

3 Due; Within 30 days of the Pravince's receipt .of the Contractor's Written statement of accqunt
deiivered.m accordance with this Schedule, the Province must pay the Contractor thes fees and expeases (plus all
applicable taxes) claimed in the statement if they are ift accordance with this Schedule. Stategients of accotint or
coritract invoices offeting an early payment discount.may be paid by the Piovince as yéquired to obtain the
discount.,

21
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Schedule C - Approved Subcontractor($)
Notapplicable.
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Schedile D ~Insurance

Ttie Contractor must; ‘withouk limiiting: the Contraétor's obligations orliabilities ‘and at the’ Contracior’s bwn
‘expense, purchase and maintain thtoughotit the Term the fé]lowing insurances with insurers licensed in Canada
informs and amoiints acceptable td the, Province:

(@) Commerdal General Liability in an amount :not less than $2,000,000.00 inclusive per ‘cecutrerice 1
‘against bodily injiiry, pexsonal injury and property damage and including liability assumed under
this Agreement-and thisinsirance must
(i)  includethe Province dsan additicnal insured,

(i be endorsed to provide the Province with 30 days advance written notice: of cancellation or
.material change, and

(i) indudea cross liability clause.
2. Allinsurance described iri section 1 of this.Schedule musk
(2} beprimary; and
(b) -notrequire the sharing of any loss by any insurer of the Province.
3. 'The Contractor mustprovide the Province witheviderice of all required insurance as follows:

(d) within 10 Business Days of comuriéncement’ of the Services, the Contractor must provide to the
Province evidence of all required insurance in the form of a.completed, Pxovirice of British Coluinbia.

Certificate of Insirance;

(b) if any required insurance policy expires before the-end of the Term, the Contractor must provide to
the Province within10. Business Days of the policy’s.expiratitn, evidence of 2 new orxéhewal policy
meeting the. requirements of the expired insurance i\ the form of a cotnpléted.Province. of British.
Columbia Certificate of Insurance; and

() despite paragraph (a) or (b) above, if requested by the Province 4t any time, the Contractor must
provide to-the Province certified, copies of the required insurance policies,

4,  The Contractor-must obtain, maintain-and pay for any additional insufance which the Contiactor is
required by law to tarry, or which the CGontractor considers necessaty to cover xisks nok otherwise covered
by insurance specified in this Schedulen fhe Contractor’s scle disctetion.
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Schedule E~.Privacy Protection Schedule

Definitions
1 Inhis Schedule,
() “access” means disclosure by the provislon of access;
®  “Act"means the Preedon of Information and'Protectiori of Privacy' Ack;

{© "-contact':‘n:f_umaﬁon" means information to enable an individual at a place of business to be
contacted and indludes’the name, position nafme qr ttle, business télephone number, businéss
address, buisiness-emati] or business fax number of the.individual;

() “personal information™ means recorded information#bout an jdentifidble individual, other thar
contact information, collected or ‘created ‘by the Contraclor as a result of the Agreement or any:
previous agreenient befween the Province and. the Contiactor dealing with the' samie Sabject
matter 4s;the Agreemerit but excluding any such information that, if-this Schedile did not.apply
toit, would-notbe under-the “vontrol of a pubhc body” within the meaning of the Act:and

(e) “privacy course” peans the Province’s énline-privacy and information sharing training <ourse,

Purpose
2 The purpose of this Schedule is to:
(2) enable the Province tG comply. with the Province's statutory obligations under the.Act with
respect-t personal information; and
®) énsiire that; as.a setvice provider, the Conttactor 5 dware of and complies with the Contractor's
statutary obligations under the Act with respect to personal information.
Collection of persosidl informhation

8, Unless the Agreement otherwise specifies or the Province dtherwise. directs in-writing, the Contractor
may only collect of create personal information that is necessaty for thé performance of the. Contractor's:
obligations, ot the exerdise of the Contractor’ssights, under the Agreement.

4, Unless, the Agreement otherwise specifies or the Province otherwise direcks in writiig, the Contractor
miust collect personal informétion directly from the'individual thi informatjon is about.

5. Uriless the Agreemeiit dtherwise spécifies or the Province othexwise directs in wyiting, the Cantractor
must tell an individual from whom.the Contractor collects perional information:
(a)  the purpose for collecting it;
(t)  thelegalauthority for collecting it.and

(@ the dtle; business address and business telephone aumbér of the: person designated. by the.
Province to-answer questions about the Contractor’s collétHori of personal informafion.

Privacy Tiaining:

6, The, Corittactor must ensure that each ‘person who will provide services under the Agreement that
inwolve the ¢ollection-or creation of persdnal information will coriplete; &t the:Contractor’s expense, the
‘privdcy course-prior-to that pexson providing those services.

-
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7. The réquirement i sectiori 6 will only apply to persons who have not previously completed the privacy
course.

Accuraty of personal informition
8. The Contractor must make every reasonable effort to ensure the accuracy anid ‘completenéss of any

personal sinformation to be used by the Contractor or the Provinice to make a decision that directly affects
the individual theinformation is about.

Requests foraccess to personal infommation

9 If the Contractor receives a Yequest for access to peisonal information from a person dthet than the
Pigvince, the Contractormust promptly advise the person to nake the request to the-Province unless the
Agreement expressly requires the Contractor to provide such, access and, if the Province has adviséd the
Contractor. of the ridnie or ‘Htle and contact information of an official of the Province to whom, such
requests are o be mnade, the Contractor' must also prompHy provide that offidal’s namé or titfe and
contact information to the person making the request.

Cotxection of personal information

10. Within 5 Business.Days of receiving a written’ direction froin. thé Province to correct o7 annolate 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 Bf the date
the cortecton request to wl'ﬁch the direction rélates was received by the Province in arder that the
Contractor may comply with section 12.

122 Within 5 Business Days of. correcting .or annotating any personal information: under section 10, the
Contrattor must provide the corrected or annotdted information fo any party to -whpm, within one year
prior to the date the correction request was made to the Province, the Contractor disdlosed the
‘iriformiation beihgcofrected or annotated.

13,  If the Coritractor receives a request for carredtion of personal information fom.a person other than the
Province, the Contractor must promptly advise the person fo'make thie request to the'Province and, if the:
‘Province has advised the: Contractor of the name. or Htle and coritact informagion of an- official of the
Prowvince to_who_m such-requiests are fo be-made, the Contractor must also promptly provide that offidal’s
Tarhe or title and contatt information to the person making the request:

Piotection of personal information

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

Storage and access to-personal information

15.  Ugiless the Province-otherwise directs in writing, the Contractor must not store personal information
ontside Canada or permit access to personal information fiom oiitside Canada.

Retention of personal information
16.  Unless the Agreement otherwise specifies, the Contractor fmust retain personal inforination until directed
by the Provincesin writing to dispose of itof deliveér itas specified in the direction,
25

Page 370f232 OOP-2019-98345



Use of personal information

17. Unless the Province otherwise directs ih writing, the-Cantractiir may ‘only-use personal information if that
"yse s for the performance of the Contractor's obligations; or the-exXerclse of the Contractor’s rights, under
the Agreement.

Disclosure of persgnal information

18 Unless the Province otherwise.directsin writing, the Contractor may: orly-disclose personal informatiori .,
inside- Canada to any person other-than the Provifice if-the disclosure is for the performance of the
Contractor’s obligations, of the exercise of thé Contractor's rights, under the Agréement:

19, Unless the Agreement otherwise specifies or the Province otherwise directs in writing, the Contracfor
must riot disclgse personal information ontside Canada.

Notice-of foreign demands for disclosure

20. I 4ddition to &ny obligation the Contractor may hdve'to provide the notification contemplated by section
302 of the Act, ifin relation'to personal informatiuin the custody or nfder the control of the Contréctor,
the Contractor:

(@)  reéceivesa foreign démand for disclosure;

®) receives a request to disclose, produce oy provide access that the Contractor knows or has reason
to:Suspectis for the purpose of responding to a foreign demand for-disclosire; or

() has zeason to suspect that anh unauthoilzed disclosure of personal.information: has-occurred in
respohse toa forexgn demand.for disclosure

the Coritractor mizst immediately n the Province and, in so doing, provide the information described
in section 30.2(3) ok the. Act. Tn section, the phrates “foréign demend for disclosire” ‘and
“unauthorized disclosure of persoxal mfgnnatmn” will bear the same.meanings as in seéton 302 pft_he

Notice of unaunthorized disclosure

2i.  Ihaddition to any obligation the Contractor.may have to provide the notification contemplated by section b
30,5 of the Act, if the Contractor. knows, that thiere has been an unauthorized disclosure of personal -
information in fhe custody or under the control of the. Contractor, the Contractor mﬁsﬁmmed!ate[y
notify the Province. In-this section, the phrase “mauthorized disclosure of personal information” will
bear the same meaning as in section 30.5 of the Act.

Inspectionof personal information

22, In addition’ fo-any other rights of inspectiori. the Province may haye under the -Agreement. of under
statute, the Province may, at anyreasonable time and on reasonable ribticg to the Contfactor, entef on the
Contractor’s. premises to inspect-any personl information in the possession of the-Contraclor or any of
the Contractor's information. -managemeht policies-or ‘practices relevant to the Contractor's management
of ‘personal information of the Corifractor's compliance with this Schedule- and the Contractor must
permit, and provide reasonable assistance to, any such inspection,

Comg’li'ance with the Act and directions
28, The Contractor must iri relation fo personal information comply witk:

26
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(a} the requirements of the Act applicable to the Contractor 4s a.service provider, including any
applicable order of the comrissioner under, the Acti and

®) any direction gmen by the Province underthis Schiedule.

24. The Contractor, acknowledges that it is familiar-with the- requirements: of the Act governing personal
information thatare applicable foit 2s.a service provider..

Notice of non-compliance

25, If for any. reason the Contractor does:not comply, or anticipatés that it will be unaple to comply, with a
pravision in this Schedle 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 {o take to
address, or prevent recuirence of, the non-compliance or anticipated non-compliance.

Temmination of Agreement

26,  Tn.addition to-arly other rights. &€ terminatiort Wwhigh the Proyince may have under the Agréemerif or i
otherwise at law, the Province may, subjéct to any provisions in the Agreement establishing mandatory |
cure :pefiods for defaults by the Contractor, terminate the Agreerent by giving written notice of such
termination to. the: Contractor, upon any failure of the Contréictor’ to. comply with this: Schedule in a

matexial respect.

Interpretation

27. In this. Schedule, references to- sections by number are to' sections ofthis Schiedule unless otherwise
spedfied ifrthis Schedule.

28.  Amy-reference to the “Contractor” int this Schedule intludes any subcontractor or agént retained by the'
Contractor to perform obligations: inder: the Agreement and the Contractor'must ensure that any such
subcontractors and-agents comply with this Schedule:

29.  Theobligations of the Contractorin this Schedulé will survivé fhe termination of fhe Agreement.

30. I a provision of the Agreement (includig any direction given by the Province urder this Schedule)
conflicts with -a requirement of the Act or an applicable order-of the commissioner under the Act, the
conflicling provision of the Ageérerit(or direction) will be inopérative to the extent.of the conflict

31.  TheContractor must comply-with the provisions of titis Schedule despite any conflicting provision of this
Agreementor, subject to.section 32, the law of any jtirisdiction ontside Canada.

82,  Nothing in this Schedule requires the.Coritractor to contravéne‘the law of any jurisdiction outside Canada.
uniess such contravention is réquired ta.comply with the Act.

2
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Scheddi¢ F ~ Additionial Terms

1. Despite section 1310 of the: Agreement (Independent Contractor], the Contractor is afi agent of the
Province for the limiled purposes of obtaining dccess ‘to, or-iriformation about, legal advice that the
Provirice has otherwise.obtained.

2. The provisions in secHons 2.3:1-and 53,1 to 53.3 of this Agreement arid séction 1 bf this Scheduleé F anid.
the obligations referenced thersin are intended to survive thie completion of the Services or'termination of
‘this Agreement and will cbritinue in forcé indefinitely, even after this Agreement ends, :
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Schedulle G - Security Schedule

Definitions-
1. Inthis Schedule,

@ “Equipment’ means any equipment, iricluding interconnected systems or subsystems of equipment,
software and networks, used ox to berused by-the Coritracfor to proyide the Services;

(b) “Pacilities” miearis any facilities at which the Contréactor provides or is to provide the Services;
() “Information” means information
() intheMateiial, or

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

(d) “Record” imeansa“record” asdéfined in the Interprelation. Act;
(6) “Sensltive Information” means

@) Jnformation that is “personal information” as defined in the Freédoni of Mnformafion and
Protectior of Privacy Act, or

(i) any other Information specified as*Sénsitive Informatiori” in Appendix G6, if attached; and

{f)  “Sérvices Waorker” .means an individual involved in' providing the Servicés for ot on behalf of the
Contractor and, for greater certaifity, may include

(i) the Contractor of a subrontractor if an individual, or
(@) anemployeeor volunteerof the. Contractor or of a subcohiractar.
Schédule contains-additional obligations,

2 The obligations of the Contractoz in this Schedule .are ‘in addition to any other cbligatians in the
Agreeriient or the schedules attachied to i relating to security including, without limitation, the
obligations of the Contractor:in the Privdcy Protection Schedule; if attached.

Services Worker confidentality agreements

a The Conitractor must not permit a Services Worker who is an amployee-or voluinteer of the-Contractor to-
have access to Sensitive Information. unless the Services Worker has fifst entered it6 a confidentiality
‘agreement with the Contractor: to keep Sensitive Information eonhdenﬁal oft Substaritially similar terms.
as those that apply to the Contractox under the Agteement.

Se;ﬁihes'Wurker-setmibx screening,

4, The Contractor may only permit a Services Worker who is an employee or a voluriteer of the Contractor
to have access to Sensitive Information er otherwise he involved if providing the Sérvices 1f, after having
subjected the Services Worker to the personnel sequrity sereening équirements set qut in Appendix G1
and any additional requirements the Contractor may consider Appropuate, the Contracter js satisfied that
the Services Worker doesnot donstitute an iniéasénable security risk: The Coritractor mus create, obtain
and retain Records dotwmenting thie Contiactor's. cpmpl.lance with the security sci¢ening. mqu!tements
set outin Appendix GI-imaccordance with the provisions-of that appendix:

29.
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Services Warker activity logging

5;

Subjéct to.secticn 6, the Contractormust éreate and maintain detailed Records logging thie activities of all
Service Workersin relagion.to:

(a) their access to.Sensifive Information; and’
(b}  otffermatters specified by the Province in writing'for the purposes of this section.

The Records described in section 5 must be madeand maintained ifi a shanner, dnd contdin'information,
specified in Appendix G2, if attached,

Facilities and Equipment prolection-and access confrol

7.

The-Contractor-must.creats, maintain and follow a documented process to:

(8)  protect Facilitles:and Equipment of the Contractor requiséd by the Contractor to provide the
Services from loss; damage or any-other ocaurence that may restlt in'any.of thoseFaciliies and
Equipmentbeing unavailable when réquired to provide the Services; and

)  limitaccess to Facilities and Equipment.of tie Contractér
@)  beingused by the Contmctor to provide the Services, of
@)  thatmaybeised by-someone'to access Information

fo. tose persons whoe are authorized to have that access and foi the purposes for which théy are
autkiorized, whilch process must include measures to verify theidentity:of those persons:

If the Province makes available-fo the Confractor any Facilities cn-Equipmepl‘uE the Pravince for the use of
the Contractai in providing e Services, the Contractor muist comply with any- policies and procedures.
provided to it by the Province onvatceptable use; protection of; and aceess to, such Faclitles or Equipment.

Sensitive Infoimiaton aqcess coptrol

9,

-The Conttactor musE

{))  qeate; maintainand followa documented process for limitifig access to Sensitive Information o

’ those-persons who are authorized to have-that access and fok. the purposes. for which they are
authorized -which process.must indlude measures ta verify the identity of those pegsons; &

b) comiply with the information access con&blreqﬂ.iremenb.set,out?i'n'A_ppa!idix‘ G3, if attached.

Integrity of Information

10.

11

The Contractor must:

{a) create, maintain and.follow a documented process for meintgining the ihtegrity of Infoxmation while
possessed or accessed by the Contractor;and

(b)  comply with the information integrity requirements set out in Appendix G¢; if attached.

For the purposes.of section 10, maintaining the intégrity of Information mearis that, except-to the extent
expressly authorized by the Agteement orapproyed-in writirig hy the Provinge,.the Information has!

(a) temained ascomplete as when itwas acjuired or atcéssed by the Contractor; and

(b} ot been aitered in any:material respect.
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Documentation of changes ta processes

12, Thé Contractor must create and maintain detailed ‘Records logging @ny changes it miakes tg the processes
described in sections'7,  and 10,

Notice of sequrity breaches
13. If Contractor becomes aware thak:

(a) Gnauthorized access, collecton, use, disclosure, alteration or disposal. of Information or Records
-containing Informatidri; or

(b) unauthorized access to Facilities or Equipment l

has-occurred oris likely to cecur (whether or not related to a.failure by the Contractor to comply with this
Schedule or the Agreement), the Contractor st immediately notify the Province of the-particulars of that
occutrence or likely accurrence. IF Hie Contractor provides a notification under this section ofher than.in
writing, ‘that motification’ must ke confirmgd in wfiting to the Proylnce as soon as it is reasonably
practicable for thie Contractor to do so.

Review of security breaches

14. If the Province decides to conduct a review of & mattér. described in section 13 (whether or nét the matter
came to thé attention'of the Provinice as a result.of a notification under.section 13), the Contractor must, on
the request of the Provinge, participate in the reviéw to tlie extent that it is reasonably practicable for the.
Contractor t6 do so.

Retention of Records .

15.  Unless the-Agreemeat otherwise specifies, the Contratfor must retain- ell Records in the Contractor’s

possession that contain Information until directed by the P::ovmcg in writing to-dispose of them or del.wer
them as specified in the direction.

-Storage, of Records
16, Untl disposed of or.delivered in accordance with gection 15, the Contrdctor must store. any Records in the
Conitractoi’s: posseéssion that contain Information in. accotdance with the provisions of Appendix G5, if
attached.
Audit
17.  Inaddition to any.other xights of inspection the Province ay have-under the Agreement or undex statute,.
the Province muy, 4t any reasonable timeé and on. reasonable motice to the Contrattor, enter on the
Contractot’s prefnises to inspect and, atthé Provifice's discretion, copy:
(a) any Recofds in the possession of the Contractor containing Information; or
(b). .any of the Contractar’s Informatiph manageinent pelicies or processes (including the processes
describéd in sections 7, 9 and. 10 and the logs described, in sections 5 ‘and 12).relévant to the
Contrictors coimpliance with this Schedule

and the Contractor must perm.lt, and. promd.g reasoriable assistance to the exercise by the Frovince of the
Province’s righits under this section,

31
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Termination.of Agteement

18. In.addition to any other tights of terpination which. the Proviricé may héve under the Agreement.or
-dtherwise at Jaw, the Province may, subject to any provisiohs ifi the Agreament establishing mandatoty
cure periods for defaults. by the Cotitractor, terminaté the Agreement by giving written niofice! of stich
terminationto-the Contractor, vipon any failure 6f the Contractor to comply with this Schedyle ih a material
Yespect.

‘Interpretation

19. In'this Schedule,unless othetwise specified:

(@) references fo sections are to'sections of this Schedule; and
(b)  references to.2ppendices are'to the appendices attactied to this Schedule,

20,  Anyreference t6 the “Contractor” in this Schedule includes any subcontractor retained by the Contractor. to
perfo¥m obligations under the Agreement and the Contractor must ensire hat.any such subcontractors
comply with this Schedule.

21,  The appendjces attached to this S¢thedule 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 inoperafive to the extent of the conflict ymless- the
appendiX states that it operates desplitea conflicting provision of this Schedule.

53, If theteqs a.coniflict between: ]
(2) -a provisionof the-Agreement, thisSéhedylé oran appendix attached to this Schedulé;and.

(t) -adocumented process requized by this Schedule tobe créated or maintained by the Contractor
the:provision 6f the Agreément, Schidille or appendix will prevall-to. the extent of thie conflict:

24. The obligations‘of the Contracior in thisSchedule will survivethe tefmination of the:Agreement,

32
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SCHEDVULE G —Appendix G1 — Security screéning requirements
The: personnel security sqreening requirements set out in this Appendix G1 are for thé purpose.of assisting the
Coritratior to determine whether or not.a Services Worker constitites an unreasonable security fisk,
Vesificatith of namé, date of bixth and address ;
1. The Contractarinust vesify the name, date of birth-and current address of 3 Services Workei by viewing.at
least one piece of “primary identification” of the' Servjces, Worker 'and ‘at Jeast one piece of "secondary
identification” of the Seryices' Workex* as desctibed in the table following ‘this section. The Contractox
must obtain or create, as applicable; Retords of all such. verifieations and retain a copy of those Records.
For a Services Worker from andther prévince or jurisdiction, reasonably equivalent -identification

documents are acceptable.
Primary Identification Secoridary Identification
fesued by ICBC: e Schoql ID card (student card)
+ "Bankecard (only Ifholder’s iome is on card)
»  B.C. drver's licence ‘o leamer’s licence' (miust | »  Credlt card (only if holder'sname is on card)
haveiphoto) *  Bassport '
s B.C Identification (BCID) card »  Forelgn bidth, certificate (a baptismal certificate is not
-aceeptable)
Issued by provincial ortetritorial govetnment: ¢ Canadlan or U.5.-driver’s Hcence.
' »  Naturalizaton certificate
*  Canadfan bisthcertificate . Conedian Forces identification
s Policeidentification
Issurd by Governmerit of Canlada = Foreign:Affirs Canada or. consulaf identification
* Vehidle reglstration (only if owner's. signature is
+  Canadian Cltizenship Card showmi)
: Permanent Resldent Card i . Picture craployee ID card
e Cangdian Reéord of  Lunding/Canadian = Fireanns Acgulsition Cértificate
Immigration JdenBAcation Recard ¢ SocialInsurance Cyird (oaly If has signature strip)
é BCCareCard
¥ NativeStatus Card
»  PasoleCertificatel)
»  Comecllonal Sexvice Conditignal Release Card’

" 7Tt i5 IOt necessary that each piece of identification viewed by the Contractor contains the narne; date of
Tirth and curgent address of ihe Services Worker. 1t is suffident that,in. combination, thie identification
viewed ¢ontains, that infermatién:

Verification of education arid professional gualifications _

2, ThECmtmctormust verify, by reasonable inearis, any relevant education and professional qualifications of
a Services Worker, obtain ‘'or create, a$ applicable, Records of all such verifications, and retein a copy of
thoseRetords; ' ’

Verification of employment History-and reférence checks

3,  The Contractor must verify, by reasonable means, any:relevant employment histary.of a Services Worker,
which will generally consist of the. Contractor requesting that a Services Worker provide employment
references and. the Contrdctor contacting those references. If a Services Wozker has no relevant
employmerit history, ‘the Contractor: must seek to verly. the character or other relevant petsorial
characteristics of the Services Warker by requesting the Services Weérker {o provide one or more persorial
references.and cantacting those references. The Conjtractor must obtainof create, as applicable, Records of
all such-verifications:and retain a copy: of- those Recoids;

Security interview

4:  The Contractor must allow the Province to conduct.a secusity-focused interview with a Services Worker if
the Province identifies.a reasondble security concern.and notifies the Contractor it wishes ta do so.

3
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GENERAL SERVICE AGREEMENT

MODIFICATION AGREEMENT #3

THIS MODIFICATION AGREEMENT is dated for reference the 3¢ day of October, 2018.
BETWEEN:

Roberts.22 Dewar dba Bob Dewar Consultants (the “Contractor”) with the following specified address:
.22

AND:

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

PO Box 9041 Stn Prov Govt

Victoria BC V8W 9E1

Judy.Cavanagh@gov.bc.ca

BACKGROUND

A. The parties entered into an agreement dated for reference December 11, 2017 identified as
Ministry Contract Number: C18PREM1514, a copy of which is attached as Exhibit 1 (the
"Agreement"”).

B. The parties later agreed to extend the term and amend the travel-related provision of the
Agreement effective April 1, 2018; those changes were documented in Modification Agreement
#1 which is attached as Exhibit 2 (the “Modification Agreement #1).

C. The parties later agreed to amend the travel-related provisions of the Agreement effective April
13, 2018; those changes were documented in Modification Agreement #2 which is attached as
Exhibit 3 (the “Modification Agreement #2).

D. The parties now wish to amend the travel-related provisions of the Agreement as amended by
the Modification Agreement #2 as set out in this Modification Agreement #3 (the “Modified
Agreement”),

NOW THEREFORE in consideration of these premises and other good and valuable consideration (the receipt
and adequacy of which is hereby acknowledged by the parties), the parties agree as follows:

|
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1. Schedule B — Fees and Expenses, Section 3, entitled “Expenses” of the Modified Agreement, shall be
deleted and replaced with the following:

“3. Expenses:

a) Subject to section 2.3.2. of the Modified Agreement as amended by this
Modification Agreement #3, actual expenses of physical travel (e.g., economy air
fare or its equivalent; taxi fares; ferry fares) between Winnipeg, Manitoba, and
Victoria, British Columbia, as well as meal expenses directly related to such travel,

i) on the same basis as the Province pays its Group II employees when they are
on travel status as set out in the Province’s Core Policy and Procedures
Manual; and

b) Subject to section 2.3.2 of the Modified Agreement as amended by this
Modification Agreement #3, travel, accommodation and meal expenses related to
all other travel more than 32 km away from Winnipeg, Manitoba or Victoria,
British Columbia,

i) on the same basis as the Province pays its Group II employees when they are
on travel status as set out in the Province’s Core Policy and Procedures
Manual;

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

For certainty, the Province will not reimburse the Contractor for any accommodation and meal
expenses incurred by the Contractor in Winnipeg, Manitoba or Victoria, British Columbia.”

2. Notwithstanding the date of execution and delivery of this Modification Agreement #3, the
amendmens set out in section 1 above will be conclusively deemed to be effective commencing on
April 13, 2018,
3. The Modified Agreement as amended by this Modification Agreement #3 is ratified and confirmed.
This Modification Agreement #3 may be entered into by a separate copy of this Modification Agreement being
executed by, or on behalf of, each party and that executed copy being de3livered to the other party by a

method provided for in section 13.1 of any other method agreed to by the parties.

The parties have executed this Modification Agreement #3 as follows:
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SIGNED on the _| & _day of SIGNED on the _LE_ day of

October, 2018 by the Contractor (or, if October, 2018 on behalf of the Province
not an individual, on its behalf by its by its duly authorized representative:
authorized signatory or signatories):

Signature(s) Signature J
BO&) DQ_()UCLf Vay\ess‘a._ GEGL/'\/
Print Name(s) Print N !
rmt Name
S-Pg clald A—OLUi'Sm(" E)ng-(-ﬂ/& D(\/&dzm/
Print Title(s) Print Title
3
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SERVICE CONTRACT CHECKLIST

Page 1

FORM USAGE AND ROUTING:

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

-30>7T

—h

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

Legal Contractor Name: Dewar, Robert - DBA Bob Dewar Consultants

Req #: 1529 Contract #: C20PREM1529

Contract Type: I New [ Multi-year

[ Renewal [J Amendment

Brief Description of Services:

Term: April 1, 2019 - March 31, 2020 [Rate (per hour or day): $150/per hr

Strategic Advisory Services to the Premier

i OFA STOBs:
CONTRACT CODING: (if more lines needed attach separate sheet) Complete fo(rst_:ragétazlogg)s:et Contracts 2175-Heavy Equipment
- - 2195-Operating Equipment
Amount Cl. | Resp. SE[’:’ICE STOB Project |OFASTOB {ng\rﬂvlﬁl?ﬂ-?ri}?(‘() (if’:;";?ctagle} 2215-Office Furniture & Equip.
ine 2275-Mainframe HW & Servers
120,000.00| 004 | 36A10 36200 | 6101 | 3600000 2281-M/F HW & Servers WIP
2295-PC Hardware
30,000.00| 004 | 36A10 36200 | 6102 | 3600000 2315-Mainframe Software
2321-Mainframe Software WIP
2335-Major Systems Software
2355-PC Software
150,000.00|/ CONTRACT TOTAL 2395-Tenant Improvements

Commonly Used Contract STOBs:

6001/02 - Operational - Fees/expenses for contracts that provide for a direct provision
of goods or services in the delivery of government programs (e.g., project mgmt.).
6003/04 - Regulatory - Fees/expenses for contracts that provide for a direct provision
of goods or services required by statute or regulation.

6020/21 - Education and Training - Fees/expenses for contracts that deliver training to
government employees.

6101/02 - Advisory - Fees/expenses for contracts with the provision of advisory services to
the ministry (e.g., management consulting).

6302 - Data Operations Non-WTS - Fees/expenses for contracts that provide for a direct
provision of IT related goods/services in the delivery of government programs (e.g., data
processing, operating lease rentals).

6309/10 — Data Consulting Non-WTS - Fees/expenses for consulting contracts related to
information systems.

30>
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SELECTION PROCESS - Complete Part 2 for new contracts only. Do not complete for renewals or amendments. Select only one box.

Open Process

[0 Request for Proposal (RFP) (100) RFP #
Suppliers submit proposals on how, and at what price, they would
provide a service.

Invitation to Quote (ITQ) (100) ITQ #

For priced based services only - you know exactly what you want done
and are looking for the best price.

Other Open Competitive Process (100)

Identify process used:

An open competitive process other than Request for Proposal or
Invitation to Quote is used (e.g., Joint Solution Procurement, Invitation to
Tender), normally by advertising the opportunity on BC Bid.

O

Direct Process:

O

O

Three Verbal or Written Bids (300)

Only used for contracts less than $25,000. A RFP or ITQ is required for
contracts valued at $25,000 or more. Documentation of bids must be kept
on the contract file. Note: Obtaining verbal bids is not recommended but
if used, the process must be documented in writing and included in the
contract file (e.g., communication between ministry and vendors).

Direct Invitation to Selected Vendors (300)

A competitive solicitation, for contracts $25,000 or more, that is issued to
a limited list of vendors and not advertised on BC Bid. If vendors are on a
pre-qualification list, use category 401 below.

Note: A RFP or ITQ is required by ministry policy for contracts valued at
$25,000 or more.

Direct Award:

[0 Public Sector Organization (200)

The contract is negotiated and directly awarded without competitive
process because the contract is with another government organization.
Sole Source (201)

The contract is negotiated and directly awarded without competitive
process because the ministry can strictly prove that only one
contractor is qualified. A NOIl is not required. Note: Evidence of how the
ministry “proved” sole source must be documented in the contract file.
Sole Source - Notice of Intent (205)

The contract is negotiated and directly awarded without competitive
process (a NOI is not a competitive process) because the ministry
believes but cannot strictly prove that only one contractor is gualified
and a Notice of Intent is posted. A NOI must be posted on BC Bid when
a contract for services or construction valued at more than $50,000, is to
be directly awarded on this basis. Note: It is recommended that a NOI
be posted for opportunities valued at $25,000 or more that are being
awarded on this basis.

Security, Order, etc. (203)

The contract is negotiated and directly awarded without competitive
process because a competitive process would interfere with the

%

ministry's ability to maintain security or order or to protect human, animal

or plant life or health.

O

O

O

Emergency (202)

The contract is negotiated and directly awarded without competitive
process because an unforeseeable emergency exists and the services
could not be obtained in time by means of a competitive process.
Confidentiality (204)

The contract is negotiated and directly awarded without competitive
process where the acquisition is of a confidential or privileged nature and
disclosure through an open bidding process could reasonably be
expected to compromise government confidentiality, cause economic
disruption or be contrary to the public interest.

No Justification (206)

Where a direct award has been made which is not justified under one of
the exceptional conditions specified in the Core Policy and Procedures
Manual section 6.3.3 a (1) (i.e., 200 — 204), or a Notice of Intent was
required but has not been issued, or it is provided for under another
policy.

Direct Award - Under $25,000 (207)

A direct award has been made for a contract less than $25,000 and
categories 200, 201, 202, 203 and 204 do not apply.

Pre-qualification:

[ Selected Vendor From Pre-qualification List (400)

A contract that is issued to a vendor on a pre-qualification list without
undertaking a competitive process. The process must be consistent
with the rules publicized when the list was established.

Purchase from a Corporate Supply Arrangement (500)

A purchase from a pre-established corporate supply arrangement as
identified in the Core Policy Manual section 6.3.2 a (1).

|

Competition Among Vendors on a Pre-qualification List (401)

A competitive solicitation that is issued to a limited list of vendors selected
from a pre-qualification list. The process must be consistent with the
rules publicized when the list was established.

Check appropriate box to indicate which competitive process was used:

ORFP [ITQ [ 3 Verbal or Written Bids
[] Other (please identify):
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SERVICE CONTRACT CHECKLIST Page 2 |

AGREEMENT ON INTERNAL TRADE (AIT) / BRITISH COLUMBIA - ALBERTA TRADE, INVESTMENT & LABOUR MOBILITYAGREEMEHT {TILMA}
Complete Part 3 for new contracts only. Do not complete for renewalsfamendments. Select only one box.

X Purchase Subject to AITITILMA {100} 0 Excluded - Product Compatibility/Exclusive Rights (600)
The purchase is-for services over $75K and is not excluded or exempted A pirchase which must: ensuré compatibility with existing products;
under any other provision of the AIT/TILMA or ather category below. recognize exclusive righits, such as exclusive licenses, copyright and
[l Purchase NutSubject to AITITILMA (200) paleni rights; or maintain specializad products that must be maintainad
Tha purchase is for services $75K or less. by the manufacturer or fis representative.
[0 Excluded - Exempted Commodity/Service (300} O Excluded - Procurement of Prototype (700)
The purchase is for senvices that are exempted from coverage of AITI The pracurement of a prototype-or a flrst service to be developed in the
TILMA or to which the' AITITILMA daes not apply by virtue of its specific. course of and for a particular contract for research, experiment, study or
reference in Chapter 5'of the agreement (e.g., health & social services). original development, but not for any subsequent purchases..
O Excluded - Emergency {400) [0 Excluded - Regional/Economic Development (800)
A purchase where an unforeseeable situation of urgency exists and the A purchase which, under exceptional circumstances, may be excluded
_ services cannot be chtained in time by means of an open procurement. by the Province from the appfication of Ghapter!i of the AIT/TILMA for
[0 Excluded -Security, @rder; etc. {500) ) reglonal and economic-development purposes.
A purchase where compliance with the open tendering provisions set out
in Ch. 5of the AIT/TILMA would interfere with the Province's ability to
maintain sacunty or order or to protect human, animal, plant life or health,

w TP T

POLICY COMPLIANCE - NEW CONTRACTS - Complats for new contracts only, Do not completa for renewals/amendments. YES NO N/A

1. Before taking-steps to find & contractor, a cost benefit justification (CBJ) must be prepared for service cantracts over O 0O X
$100,000. Where appropriate, it should include a cost comparison betweaen contracting out vs. using in-house resources if
theywere available, confract outcomes, etc. Mas a CBJ’ ‘been prepared for inclusion’in the contract file? (CPPM 6.3.1.5)

2. Asper the AIT/TILMA, did you advertise on BC Bid for any contract over $75,000 or if a presqualification list was used, did
you sglect he cpntractor through a competitive process between all suppliers on the list? {CPPM 6.3.2.c)

3. Executive Financial Cfficer (EFO) pre-approval is required for all Labaur and Citizens' Services service contracts over
$25,000 that are being directly awarded. Has a briefing note been signed by'the EFO for inclusion in the contract file?

4. Ifthis coptract was directly awarded (including the policy exemptions in CPPM 6.3.3.a) have the reasons been cléarly
explained and documented for incfusion in the contract file? (CPPM 6.3.3.a)

5: Ifthis contract is being awarded to & contractor that has been used for similar work in the previous 3 months<(3 months
from previous expiry date} the new contract must be approved by an expense authoniy with authority for the combined total
of the contracts. Has the appropriate. -expense authority approved the contract? (CPPM 6.3.2.2.11)

6. Can you confirm this contract dees not constitute an employer/employee relationship? (CPPM 6.3.1.6). For mare
information, refer to "Employee or Self-Employed" pamphlet at hitp:/www.cra-arc.gc.calE/publtglred 110/rcd110-06e.pdf.

7. ifthe General Services Agreement was nut_used._dld you obtain Legal Services-and Risk Management approval?
Documentation of approval must be kept in the contract file, (CPPM 6.3.3,d)

8. Does Schedule A clearly identify specific and measurable contract deliverables? (CPPM 6.3.6.c)

9. Does Schedule A clearly identify the process the ministry will use to monitor the contractor's performance (e.g., frequency
& format of reporting requirements)? (CPPM §.3.6.0)

10. If sub-conkractors will bs providing any of the services are they ideptified in Schedule C?

11. ifthisis 2 professional services contract (e.g., IT, aoccuntmg.\ management: consulllng}. have you completed and attached
Scheddle D (Insurarice) & Schedule F (Additional Terms)?

12. IfSchedule D (Insurance) is attached, is the insurance adequate to caver the risks associated with.this contract
hitp:/igww fin.gov.be.ca/plrmblforms/coiover.stm?

13. Ifthe contractor will be involved with “personal information” as defined in the FOIPPA, have you completed and atlached
Sechedule E (Privacy Protection - http:/lwww.mser.gov:he. cafprlvacyaocess!PFSimInpp&dacj” (CPPM 6.3.3.2.11)

‘14. Has the Information Package for Service: Contractors been forwarded to the contractor?
15. Appendix 1 must be attached to.all service contracts including fravel expenses: Have you.attached Appendix 1?

R R X OO
0O O O
00 R X

=

o
O

RO R
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R
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O

CONTRACT AMENDMENTS - Complete Part 5 for contract amendments only.

Reason for amendment: Previous Contract Total:

Amendment Amount:

New Contract Total: 0.00

POLICY COMPLIANCE YES NO

1. Does the amendment format comply with the CPPM (CPPM 6.3.3.6.9)7 O O
hitp:/igww.fin.gov.be.calcamssifsa/BranchvFormsiModification_Agreement.doc.

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

3. Have the circumstances that caused this contract to be amended been clearly dacumented forinclusion in the contractfile [ [
{e.g., unforeseen technical problem delayed the project and the detalils are explained in the. file)?

o ~0PT

APPROVALS - Complete Part 8 for all confracts-and amendments

Contract Mgr. Name: VAVESSA QEM:{' ) | “*ADM Name: CACOPE Me@C-:S;CV\.QLo(‘SW AP/PO Cletk

_Ww Vi /i Ve Ny
Sigfature & Date 7/ 7 Signature &bt Initials & Date

“* ADM sign-off Is Nrf\"rfly required if the contract was directly awarded or the answer to any of the questions in Part 4 or 5 was 'NO'.

@ ~AF>0

FIN FSA 022 REV APRIL 2007 This form is available on the FSA web site at.hitp:/www.min.fin.gov.bc.ca/CAMSSIFSA/index. i,
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GENERAL SERVICE AGREEMENT

Bt

BRITISH
COLUMBIA

For Administrative Purposes Only

Ministry Contract No.: _C20PREM1529
Requisition No.: 1529

Solicitation No.(if applicable):
Commodity Code: AB:AB02

Contractor Information

Supplier Name: Dewar, Robert — DBA Bob Dewar
Consultants

Supplier No.: 522

Telephone No.: $-22

E-mail Address:$-22

Website:

Financial Information

Client: 004
Responsibility Centre: 6A10
Service Line: 36200
STOB: 6101/6102
Project: 3600000

Template version: December 1, 2013
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THIS AGREEMENT is dated for reference the 1%t day of Apxil, 2019.

BETWEEN:
Robert 822 Dewar dba Bob Dewar Consulfants (the “Contractor”) with the following specified address
and email:
s.22

AND:
HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA, as represented by

the Premier. (the “Proyince”) with the following specified-address and email:
PO box 9041, Stn Prov Gov't
Victoria, BC VBW9EL

Vanessa.Gearv@gov.bc.ca

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

As 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;

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

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

(d)  “Produced Material” means 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, soffware and othér material, whéther cc'rmpl'e:te or not, that, as
a result of this Agreement, are received by the Contractor or'a Subcontractor 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 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
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2.1 The Centractor must provide the Setvices in accordance with this Agreement.
Term

2.2 Regardless of the date of execution or delivery of this Agreément, the Contractor mustprovide the Services
during the Term.

Supply of various items

23 Unless the parties otherwise agree in writing and subject to section 2.3.1 of this Agreement, the Contractor
must supply and pay for all labour; materials, equipment, tools, facilities, approvals.and licenses necessary
or advisable to perform the Contractor’s obligations under this Agreement, including the license under
section 6.4. '

2.3.1.  For the Term, the Province will provide the Contractor with:

(a) a cell phorie, iPad and laptop to assist the Contractor in the provision of the Services; and
(b) when the Contractor is providing Services in Victoria, an office,

and unless otherwise authorized by the Province, the Contractor will not use any-other cell. phone, iPad or
laptop in the performance of the Services. For the avoidante of doubt, the cell phone, iPad and Laptop
provided under this section will remain the property of the Province and the Contractor must return the
cell phone, iPad and laptop to the Province immediately upon the Province's request.

232 Por the Term, the Province will arrange and pay for the Contractor’s air travel (including by way of a

Province Purchase Card) in relation to-the Contractot’s provision of the Services, subject to the following
conditions: ' '

(a) air travel will be via economy air faré or its equivalent unless the Contractor is travelling with the
Premier in-which case air travel will be at the same level or in the same class as the Premier;
{b) air travel provided under this section must be between

(i), Winnipég, Manitoba and Victoria, British Columbia;

(ii) Winnipeg, Manitoba or Victoria; British Columbia and a location within British Columbia that is
more than 32 km away from Winnipeg or Victoria, as-applicable; or

(iii) between two locations requested by the Premiier; arid

{c) if the Contractor misses a flight or the Province is unabie to make thie arrangement under this section,
the Contractor may arrange a replacement flight and the Province will reimburse the Contractor for
the cost of that flight in accordance with Schedule B.
Standard of care
24 Unless otherwise specified in this Agreement, the Contractor must perform the Services ta a standard of
caré, skill-and diligence maintained by persons providing, on a commercial basis, services. similar to the
Services.

Standards in relation to persons performing Services

25  The Contractor must ensiie that all persons employed or retained to perform the Services are qualified
and competent to perforim them and are properly trained, instructed and supervised.
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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 instrucfion under section 2.6 other than in writing, the Contractor may request
that the instruction be confirmed by the Province in writing, which request the Province must comply with
as soon as it is reasonably practicable to do so.

Effectiveness of non-written instructions

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

Applicable laws

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

3 PAYMENT

Pees and expenses

31 1f 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

© 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).

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

Statements of accounts

32 In order to obtain payment of any fees and expenses under this Agreement, the Contractor must submit to
the Province a written statement of account in a form satisfactory to the Province 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 wholeorin 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.

I
|
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Appropriation

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

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

Currency
35 Uniless otherwise specified in'this Agreement, all references to money are to Canadian dollats.
Non-resident income fax

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 fo 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 Contracter 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
38 The Contractor must:

" (a) apply for, and use reasonable efforts to obtain, any avajlable refund, credit, rebate or remission of
federal, ptovincial or other tax or duty imposed on the Contractor as a result of this Agreement that
the Province has paid or reimbursed to the Contractor or agreed to pay or reimburse to the
Contractor under this Agreement; and

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

4 REPRESENTATIONS AND WARRANTIES

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

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

(ii) subject to_section 2.3.1, the Contractor has sufficient trained staff, facilities, materials,
appropriate equipment and approved subcontractual or cther agreements in place and
available to enable the Contractor to fully perform the Sérvices and to grant any licenses
under this Agreement, and:

(i)  the Contractor holds all permits, licenses, approvals and statutary authorities issued by any
government of government agency that are necessary for the performance of the
Contractor’s obligations under this Agreement; and
{b)  if the Contractor is not an individual,
(i) the Contractor has the-power anid cdpacity to enter into this Agreement and to observe,
perform and comply with the terms of this Agreement.and all necessary corporate or other

4
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proceedings have been taken and done to authorize the execution and delivery of this
Agreement by, or on behalf of, the Centractor, 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
affectmg 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 profect the Material from unauthorized access,
collection, use, disclosure, alteration or disposal; and

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

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

53.1 The Contractor will adhere to his Undertaking of Confidentiality signed and delivered on April 1, 2019
and, for greater certainty, information covered by the Undertaking of Confidentiality is to be treated as
confidential undér this agreement.

o
w
i

The Contractor agrees that he will not do anything that could result in a waiver or breach of the solicitor-
client privilege associated with any legal advice for the Province that he becomes aware of as a result of
this Agreement.

5.3.3. 1n the event of a breach or suspected breach of the confidentiality or security-related obligations of this
Agtreement (the “Incident”), the Contractor will- pmmptly advise the Chief of Staff to the Premier of the
circumstances surrou ndmg the Incident and the steps it has or will take to minimize the impacts thereof;
and cooperate fully with any further investigation or action that the Province wishes to take in response to
such an Incident.
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Public announcements

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

Restrictions on promotion

5.5 The Contractor must not, without the prior written approval ‘of the Province, refer for promoticnal
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 1f the Contractor receives a request for accéss 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 owngall property rights in the Material which arenot intellectual property rights.
The Contractor must deliver any Material to the: Province immediately upon the Province’s request.

Matters respecting intellectual property

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

Upon the Province's request, the Contractor must deliver to the Province docurrients satisfactory to the
Province that irrevocably waive in the Provinee’s favour any moral rights which the Contractor (or
employees of the Contractor) or a Subcontractor (or employees of 4 Subcontractor) may have in the
Produced Material and that confirm the vesting in the Province of the copyright in the Produced Material,

other than any Incorporated Material.
Rights in relation to Incorporated Material

6.4 Upon any Incorporated Material béing embedded or incorporated in the Produced Material and to the
extent that it remains 50 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 Tncorporated Material; the rights set out in the Copyright Act (Canada), including the right to
use, réproduce, modify, publishand 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). '
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7 RECORDS AND REPORTS
Work reporting

7.1 Upon the Province's, request, the Contractor must fully inform the Province of all work done by the
Contractor or a Subcontractor in connéction with providing the Services,

Time and expense records

7.2 If Schedule B provides for the Contractor to be paid fees at a daily or hourly rate or for the Contractor to be
paid or reimbursed for expenses, the Contractor must maintain time records and books of account, invoices,
receipts and votichers of expenses in support of those payments, in form and content satisfactory to the
Province. Unless otherwise spécified in this Agreement, the Contractor must retain such documents for a
period of not less than seven years after this Agreement ends.

) AUDIT

8.1 In addition to any other rights of inspection the Province may have under statute or otherwise, 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 Provinee’s discretion, copy-any of the Material and the Contractor must permit, and
provide reasonable assistance to, the exertise 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-paity 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 cauised or contributed to by:

(a) any act or omission by the Conlractor 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.

[nsurance

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

Workers compensation

9.3 ‘Without limiting the generality of section 2.9, the Contractor must comply with, and must ensure that any
Subcontractors comply with, all applicablé occupational heaith 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
teplacement 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 waorkers compensation coverage under the Workers Compensation Act or similar laws in
other jurisdictions; and
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(b) such personal optional prokection insurance is available for the Contractor from WorkSaleBC or
othér sources.

Evidence of coverage

9,5  Within 10 Business Days of being reéquested 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.

10  FORCE MAJEURE

Definitions relating to force majeure

101 In this section and sections 10.2 and 10:3:
(a) “Event of Force Majeure” means one of the following events:
)  anatural disaster, fire; flood, storm, epidemic or power failure,
(i) awar (declared and undeclared), insurrection or act of terrorism ar piracy,
(itiy 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
Agréement and is beyond the reasonable control of that party; and

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

Consequence of Event of Force Majeure
102  An Affected Party is not liable to the other party for any failure or delay in the performance of the Affected
Party’s obligations under this Agreement résulting 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
Majeute provided that the Affected Party complies with the requirements of section 10.3.

Duties of Affected Party

103  An Affécted Party must promptly notify the other party in writing upon the occitrrence of the Event of
Force Majeure and make all reasonable efforts to prevent, control or limit the effect of the Event of Force

Majeure so as to resume compliance with the Affected Party’s obligations under this Agreement as soon as
possible. '

11 DEFAULT AND TERMINATION
Definitions relating to default and termination
111 In this sectionand sections 11.2 to 11.4:

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

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

(iii)  any representation or warranty made by the Contractor in this Agreement is untrue or
incarrect; and '
(b)  “Insolvency Event” meansany of the following:
(i) an order is mads, a resolution is passed-ora petition is filed, for the Contractor's liquidation
or winding'up,
8
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(ii) the Contractor commits an act of bankrupicy, makes an assignment for the benefit of the
Contractor’s creditors. or otherwise acknowledges the Contractor’s insolvency,

(ili)  abankruptcy petition is filed or presented against the Contractor or a proposal under the
Bankruptcy and. Insoluency Act (Canada) is made by the Contractor,

(iv) a compromisé or arrangement is proposed in respect of the Contractor under the
Companies’ Creditors Arrasigement 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 réasonablé 6pinion, to catry on businessas a going
concern,

Province’s options on default

11.2  Onthe 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 t‘c_the.Cont:ac.tpr, réquire 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, términate this Agreement with immediate efféct oron a

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

Delay nota waiver

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

Province's right to terminate other than for default

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

Payment consequences of termination

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

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

(b) the Contractor must, within 30 days of such termination; repay to the Province any paid portion of
thee fees and expenses destribed in Schiadule 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.

Notice in relation to Events of Default
11.7  IF the-Conltractor 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

g
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Default must also specify the steps the Contractoi ptoposes to take to address, or prevent recurrence of,
the Everit 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 decurrence of the anticipated Event of Default.

12 DISPUTE RESOLUTION
Dispute resolution process

121 In the event of any dispute between the parties arising out of or in connection with this Agreement, the
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;

(b) if the dispute is not resolved through collaborative riegotiation 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 throuigh mediation within 30 Business Days of the commencement of
mediation, the dispute must be referred to and finally reésolved by arbitration under the:Arbitration
Act.

Location of arbitration or inediation

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

Costs of mediation or arbitration

123 Uniess the parties otherwise agree inwriting or, in the case of an arbitration, the arbitrator otherwise orders,
the parties niust share equally the costs of a mediation or arbitration under section 12.1 other than those
costs relating to the production of expert evidence or representation by counsel.

13 MISCELLANEQUS
Delivery of notices

131  Any hotice contemplated by this Agreement, to be effective, must bé in writing and delivered as follows:

(a) by email to the addressee’s email acldress specified on the first page of this Agreement, in which

' case it will be deemed to be received on the day of transmittal unless transmitted after the normal
business hours of the addressee or on a day that is not a Business Day, in which cases it will be
deemed to be received on the next following Business Day;

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

() 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
an the fifth Business Day after its mailing:

10
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Change of address or email

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

Assignment

133  The Contractor must not assign any of the Contractor’s rights or obligations under this Agreement without
the Province's prior written consent. 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 Fifiancial Administration Act, any of the Province’s obligations under 'this
Agreement,

Subcontracting

134  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 obligations under this
Agreement. The Centractor must ensure that:

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

Walver

135 A waiver of any term or breach of this Agreement is effective only if it is in writing and signed by, or on
behalf of, the wai'ving;.part-y.and isnot 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 agreament between the parties as
to performance of the Services.

Survival of certain provisions

13.8  Sections2.9,3.1t0'3.4,3.7,3.8,51t055,6.1t064,7.1,72,81,9.1,9.2, 9.5, 10.1 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 scheciules) 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 periad prescribed by law, even after this Agreement ends.

Schedules

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

11
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Independent contractor

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

(@)  anemployeeor partner of the Province; or
(b) an agent of the Province except as may be expressly provided for in this Agreement.
“The Contractor must not actor purport to act contrary to this section.

Personriel not to be émiployees of Province

1311 The Contractor must not do anything that would result in personmel hired or used by the Contractor or a
Subcontractor in relation to providing the Services being considered employees of the Province.

Key Personnel

1312  1f one or more individuals are specified as “Key Personnel” of the Contractor in Part4 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.

1313 The Province.must make available to the Contractor all information in the Province’s possession which the
Province considers pertinent to the performance af 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 Pravince urider this Agreement.

Time

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

Conflicts among provisions

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

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

(b) a provision in a schedule will prevail over any conflicting provision i 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 obtairi fréim the Proyvirice or any of its agencies in ‘order to provide the

Services. Nothing in this Agreement is to be construed as interfering with; ot fetteting in any manner, the
exercise by the Province or its agencies of any statutory, prerogative, executive or legislative power or duty.

12
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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 ot any other method agreed to by the parties:

The parties have executed this Agreement as follows:

GNED on the I il day of:
ri ,201% by the Contractor

(o1, if not an individual, on its behalf by its
-authorized sigpa'tory or signatdries);

Rt e
Signature(s) ———
BOD Deuiow -

Print Name(s)

l)‘?:(*xle BAunsns 4o the Fenves
Print Title(s)

SIGNED on the |5 day of

Bpal , 2019 on behalf.of the
Province by its duly authorized
representative:

Signature

Gl Meags

Print Name,

Chiet af Staff "':L Heme

Print Title

14
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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 April 1, 2019 and ends on
March 31, 2020 (the “Initial Term”).

2, The parties may renew this Agreement on the same terms and conditions, except this provision to renew

for one additional one-year term that ends on March 31, 2020 (the “Renewal Term”) by the Province
requesting a Renewal Term no later than 10. Business Days pr:or to-the end of the Initial Term and the
Contractor agreeing to the Renewal Term,

3. The Initial Term and the Renewal Term are collectively referred to as the “Term”,

PART 2. SERVICES:

The Contractor will conduict reseaich and analysis, provide high level strategic advice through the Chief of Staff to
the Premier or directly to the Premiér on various government priorifies, including but not limited to, the
implementation of the 2017 Confidence and Supply agreement between the BC Green Caucus and the BC New Denrocrat
Caucuis and major policy issues. In addition, the Contractor will use commercially reasonable efforts to implement
various government priorities upon instruction from the Province,

The Contractor will attend meetings in British Columbia or elsewhere as required by the Premier and, on at least a
monthly basis, provide a written report to the Chief of Staff in relation to the Contrdctor's Services.

The Contractor agrees that he will be providing the Services in a confidential capacity as provided for in s.15(1)(a)
of the Public Service Act.

The Contractor-agrees to comply with-all the requirements of;
1. the Political Staff Oath Regulation as if the Contractor had sworn the oath set out in that regulation; and

2, the Standards of Conduct for Political Staff 'Regulaticn.as'-:if the Congractor i5-a political staff,

PART 3, RELATED DOCUMENTATION:

1. The Contractor must perform the Services in accordanee with the obligations set out in this Schedule A
including any engagement letter, Solicitation document éxcerpt, 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 2 Expense Rate Sheet

Appendix 2 — Service Contractor Travel Expense Claim
Appendix 3 — Saimple Invoice

Appendix 4 ~ Ministry Invoice Payment Policy
Appendix 5 - Lobbying Notice fo Contractors

PART 4, KEY PERSONNEL:

Not applicable,

15
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Schedule B - Fees and Expenses

1. MAXIMUM AMOUNT PAYABLE:

Maximum Amount: Despite sections 2 and 3 of this Schedule, $150;000 is the maximum amount which the Province
is obliged to pay to the Contractor for fees and expenses. under this. Agreement (exclusive of any applicable taxes
described in section 3.1(c) of this Agreement.

2. FEES:

Fees: The fees will be calculated at a rate of $150 per hour to a maximum amount of 5120,000 for those hours
during the Term when the Contractor provides the Services, subject to the following:

(a). The maximum amount the Province js obliged to pay for each day during the Term when the
Contractor provides the Services is $1,000; and '

(b) The maximum amount the Province is obliged to pay for each working week (a “working week” is
defined as the five-day period beginning on a Monday and ending the following Friday) during the
Term when the Contractor provides the Services is $4,250.

3. EXPENSES:

Expenses:

(a) Subject to section 2.3.2 of the Agreement, actual expenses of physical travel (e.g., economy air fare or its
equivalent; taxi fares, ferry fares) between Winnhipeg, Manitoba, and Victoria, British Columbia, as well as
meal expenses directly related to such travel, on the same basis as the Province pays its Group II
employees when they are on travel status, as set-outin the Province’s Core Policy and Procedures
Manual; and

(b) Subject to section 2:3.2 of the Agreement, travel, accommodation and meal expenses related to all other
travel more than 32 km away from Winnipeg; Manitoba or Victoria, British Columbia, on the same basis
as the Province pays.its Group Il employees when they are on travel status, as set out in the Province’s
Core Policy and Procedures Manual;

éxcluding goods and services tax (“GST”) or other applicablé tax paid or payable by the Contractor on expenses

described above to the extent that the Contractor is entitled to claim credits (including GST input tax credlits),

rebates, refunds or remissions of the tax from the relevant taxation authorities.

The expenses must not exceed a maximum amount of $30,000 for those expenses during the Term when the

Contractor provides the Services.

For certainty, the Province will not reimburse the Contractor for any accommodation and meal expenses

incurred by the Contractor in Winnipeg, Manitoba of Victorid, British Columbia.

4, STATEMENTS OF ACCOUNT:
Statements of Account: In order to obtain payment of any fees and expenses under this Agreement for a period
from and including the 1 day of the'month to and including the last day of that month (each a “Billing Period),

the Contractor must deliver to the Province on a date after the Billing Period (each a “Billing Da te”), a written
statement of account in a form satisfactory to the Province containing:

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

16
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() the Contractor’s calculation of all fees claimed for that Billing Period, including-a declaration by the
Contractor of 21l hours worked during the Billing Period, all hours worked on each day durmg the
Billing Period and all hours worked. during each working week during the Billing Period;

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

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

(f a description of this Agreement;

3] 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 apphcable
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 Provinceas required te obtain the discount.

17
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Not ap‘plicabie.

Schedule C - Approved Subcontractox(s)

18
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Schedule D ~ Insurance

The Contractor must, without limiting the Contractor’s obligations or liabilities and at the Contractor’s awn
expense, purchase and maintain throughout the Térm the following insurances with insurers licensed in
Canada in forms and amounts acceptable to the Province:
(a)  Commercial General Liability in an amount not less than $2,000,000.00 inclusive per occurrence against
' bodily injury, personal injury and property damage and including liability assumed under this
Agreement and thisinsurance must

(i)  include the Province as an additional insured,

(i) be endérsed to provide the Province with 30 days advance written notice of cancellation or
‘material changé, and

(iii} include a cross liability clause,

Allinsurance described in section 1 of this Schedule must;

(a)  be primary; and

(b)  not require the sharing of any loss by any insurer of the Province.

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

(a)  within 10 Business Days of commencement of the Services, the Contractor must provide to the
Province evidence of all required insurance in the form of'a completed Province of British Columbia
Certificate of Insurance;

(b) if any required 'insr.zrance policy expires before. the end of the Term, the Contractor must provide to
the Province within 10 Business Days of the policy’s expiration, evidence of a new or renewal policy
meeting. the requirements of the expired insurance in the form of a completed Province of British

Columbia Certificate of Insurance; and

{c)  despite paragraph (a) or '(b_) above, if requested by the Province at any time, the Contractor must
provide to the Province certified copies of the required insurance policies.

The Contractor must obtain, maintain and pay for any additional insurance which the Contractor is required
by law to carry, or which the Contractor considers necessary to cover risks not otherwise covered by
insurance specified in this Schedule in the Contractor’s sole discretion.

19

Page 73 0f232 OOP-2019-98345




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 Informntion and Protection of Privacy Act;

© ncontact information” means information to enable an individual at a place of ‘business to be
contacted and includes the riame, position name or title, business telephone number, business
address, business email or business fax-number of the individual;

(d) “personal information” means recorded infofmation about an identifiable individual, other than
contact information, collected or created by the Cohtractor 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 riot be under the “control of a public bod_y'f’ 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 obligationsunder the Act with respect

to personal information; and

(b) snsure that, as a service provider, the Contractor is aware of and ¢omplies with the Contractor's
statutory obligations under the Act with respect to personal information:

Collection of personal information

3 Unless thé 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 Contractot’s rights, under the Agreement.

4, Unless the Agreementothierwise specifies or the Province-otherwise directs in writing, the Contractor must
collect personal information directly from the individual the information isabout.

3, Unless the Agreement othierwise specifies 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
() the title, business address and business telephonenumber of the person designated by the Province
to answer questions about the Confractor’s collection of personal information.
Privacy Training

6. The Contractor must ensure that each person wha will provide services under the Agreement that involve
the collection or creation of personal information will complete, at the Confractor’s-expense, the privacy
course prior to that person providing those services.
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7. The requirement in section 6 will only apply to persons who have not previously completed the privacy
course.

Accuracy of personal information

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

Requests for access to personal information

9, If the Contractor receives a request for access to personal infermation from a person other than the
Province, the Contractor must promptly advise the person to m’ake'-tﬁe-;equest 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 ef an official of the Province to whom such requests
are to be made, the Contractor thust alsc 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

cotrection request to which the ditection 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 cne year
prior to the date the cofrection request was made to the Province, the Contractor disclosed the information
being corrected or anfiotated.

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 requésts aré to.be made, the Contractor must also promptly provide that official’s
name or titleand 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 unautharized 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 permiit access to personal information from outside Canada.

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

Use of personal information

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 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 df the Contractot’s nghts, under the Agreement.

19. Unless the Agreement otherwise specifies or the Province otherwise directs in writing, the Contractor must
not disclose personal information outside Canada.

Notice of foreign demands for disclosure

20. In addition to any obligation the Contractor may have to provide the notification contemplated by section
30.2 of the Act, ifin relanon to personal information in the custody or under the coritrol of the.Contractor,
the Contractor,

(@) receives a foreign deniand 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

(o) has reason to suspect that an uriauthorized disclosure of personal information has occurred in
résponse to a foreign demand for disclosure

‘the Contractor must immediately notify the Provinee and, in so doing, provide the information described
in section 30.2(3) of the Act: In this section, the phrases "fore!gn 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. In addition to-any: obligation the Contractor may have to provide the notification contemplated by section
305 of the Act, if the Contractor knows that there 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 insection 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 Conltractor, enter on the
Conitractor’s premises {0 inspect any personal information in the possession of the Contractor or any of the
Conttactor’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 Actand directions
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23. The Contractor must in relation to personal information comply with:
(a) the requirements of the Act applicable to the Contractor as a service provider, including any
applicable order of the commissioner under the Act; and

(b) any direction given by the Province under this Schedule.

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-coml:_:liance.

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 defauls by the Contractor, terminate the Agreement by giving written notice of such
termination to the Contractor, upon any failure of the Contractor to comply with this.Schedule ina material

respect,
Interprefation
27. I this Schedule, references to sections by numbet 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 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 j'urisc!i_ction cutside Canada.

32, Nothing in this Schedule requires the Contractor to cohtravene the law of any jurisdiction cutside Canada
unless such contravention is required to comply with the Act.
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e

Schedule F - Additional Terms

1. Despite section 13.10 of the Agreement [Independent Contractor], the Contractor {s-an agent of the

Province for the limited purposes of obtaining-access to, or information about, legal advicethat the
‘Province has otherwise obtained.

2. The provisions in sections 2.3.1 and 53.1 105.3.3 ‘of this Agreement and section 1 of this Schedule F and

the obligations referenced therein are intended to survive the completion of the Services or termination of
this Agreement and will continue in force.ind¢finitely; even after this Agreement ends..
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Schedule G — Security Schedule:

Definitions
1. In this Schedule;

(a} “Device” means any device to manage, operate or provide the Services or to connect to any Systems
or any Province system or network, or that is capable of storing any Protected Information, and
includes any workstation or handheld device the Contractor authorizes Personnel to use in relation to
this Agreement;

(b) “Facilities” means the physical locations (excluding those of the Province) the Contractor uses to
provide the Services, or to house Systems.or records tontaining Protected Information;

(¢} “Least Privilege” means the principle requiring that each subjéct in a system be granted the most
restrictive set of privileges (ar lowest clearance) needed for the performance of authorized tasks so as
to limit the damage that can result from accident, error or unauthorized use;

(d) “Need-to-Know” means theprinciple where access is restricted to authorized individuals whose duties
require such access and not merely because of status, rank or office;

(g) “Personnel” means all individuals hired or used by the Contractor and Subcontractars to perform the
Contractor’s obligations under this Agreement, including unpaid volunteers and the Contractor or a
Subcontractor if an individual;

({) “Policies” means the intentidns and directions of an organization or part of it, as expressed in record
form by its top management (including, for example, policies, directions, standards, practices,
procedures and guidelines);

(g) “Protected Information” means any and alls
(i) "personal information” as defined in the Privacy Protection Schedule if attached;

(i)  information and records of information the Contractor is required to treat as confidential
under this Agreement; and

(i)  records; the integrity or availability of which are to be preserved by the Contractor under this
Agreement, which in the case of records not falling within (i) or (i), are marked or instructed
by the Province to be so preserved or otherwise treated as “Protected Information” under this
Agreement;

(h) “Security Event Logs” means any logs {also known as audit records) of events, notifications or alerts
that any component of any Device or other device (not limited to security device), or any Systems or
other system or software is technically capable of producing in relation to its status, functions and
activities that may be used for such purposes as security investigations, auditing, monitoring and
determining security incidents (examples of components capable of producing such logs include
firewalls, intrusion prevention systems, routers, switches, content filtering, network traffic flow logs,
networks, authentication services, directory services, dynamic host configuration protocols, dyramic
naming services, hardware platforms, virtualization platforms, servers, aperating systems, web
servers, databases, applications, application firewalls);

(i) “Systemis” means any systems, subsystems, equipment, infrastructure, networks, management
networks, servers, hardware and software the Contractor uses in relation to this Agreemen'c, including

for managing, operating or providing the Services, but excluding any the Province owns or makes
available to the Contractor for the Contractor to Uise in relation to this Agreement;
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() “Tenancy” meansthose components of the Systems that:

() directly access and store Protected Information,

(i)  relate to Protected Information or the Province’s tenancy activities, or

(i)  are customer facing and mnagé‘d‘by the Province in its use of the Services; and

(k) "Tenancy Security Event Logs” means Security Event Logs that relate to Tenancy, including:

(i) log-on/log-off information abolit Province liser activities, and
(i)  application logs, web server log, file server logs, database logs of applications, web servers,
file servers or database servers orany other logs that directly store; access or contain Protected
[nformation.
Additional obligations
2. The Contractor must comply with Appendix G1 if attachied.
PERSONNEL

Confidentiality agreements:

3. The Contractor must not permit any person the Contractor hires or uses; to access or obtain any Protected

Information unless. that person is contiactually bound to the Contractor in writing to keep Protected
Information confidential on terms no less protective than the terms applicable to the Contractor under this
Agreement,

Personnel security scréening

4,  The Contractor inay only permit individual Personnel to have access to any Protected Information or other
asset of the Province (including to any system, network or device the Province makes available to the
Contractor) in relation to this Agreement, if, after:
(a) verifying their identity and relevant education, proféssional qualifications and employment history;

(b) completing a criminal record check thatis updated at least every five years;

() requiring Rersonnel to proactively disclose criminal offences to the Contractor unless prohibited by
applicable law;

(d) performing any additional screening this Agreement or applicable law may require; and
(e) performing any additional background checks the Contractor considers appropriate,

the Conttactor is satisfied that the individual does nokconstitute an unreasonable security risk.

5. If any criminal record check or proactive disclosure reveals a prior criminal offence or pending criminal
matter, the Contractor must make a reasoriable determination of whethei the applicable person constitutes
an unreasonable secutity risk, taking into consideration the. duties of the individual and the type and
sensitivity of information to which the individual may be exposed.
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6. If the Contractor is an individual, the Province may subject the Contractor to the screenitig requirements in
this Schedule.,

Personnel information security training

7o Unless otherwise specified in this Agreement, the Contractor must ensure all Personnel complete any
relevant information security training, at the Contractor’s expense, before they provide any Services; or
receive or are given access to any Protected Information or any system, device or secure facility of the
Province, and thereafter at least annually.

Security contact
8. If not set out elsewhere in this Agreement, the Contractor (but not a Subcontractor) must provide in writing

to the Province the contact information for the individual who will coordinate compliance by the Contractor
and all Subcontractors and act as a direct contact for the Province on matters relating to this Schedule.

Supply chain

9. The Contractor must ensure that the security requirements of those in its upstream and downstréam supply
chain are documented, followed, reviewed, and updated on an ongoing basis as apphmble to this
Agreement.

GENERAL POLICIES AND PRACTICES

Information security policy
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