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"THIS AGREEMENT is dated for reference the & day of Mo b 20/£

BETWEEN:
Behavioral Insights (US) inc. (the “Contractor”) with the following specified addrtass:
2 MetraTech Center, 9th Floor,

Brooklyn NY
131201

AND:

HER MAJESTY THE QUEEN IN RIGHT QF THE P INCE OF BRITISH COLUMBIA, ag represented
by Minster résponsible.for the BC Public Service Agency (the “Province”) with the following specified
-addressand fax number: ' ‘

PO Box 9494 5TIN PROV GOV

Vietoria, BC V8W IN7

The Province wishes to retain the Contractar i provide the services spécified invSchedule A and, in consideration-

for the remunearation set-out in Schedule B, the Coptmctor has agreed t& provide thase setvices; on the terms: and .

conditions set outin this. Agreement.

As atesult, the Provinge and the Contractor agtee as follows:

i DEFINITIONS
General
LA Tthis Agieerniont; igiless e context Silverwise TeqliTes T

(7)) “Business Day™ means a day, olher. than a Seturday or Sunday, on which Provindlsl government
offices afe open for normial businass:in British Colurabia;

{t)  “Incorporated Material” means any matetial in existence piios to -thé stait of thé Term or
developed independently of this Agreement, and that s incorporated or embéedded . the
Produced Material by Hie Contractor ot a Subcdittractor; '

(€}  “Material” means the Produced Material and the Received Miterial;

(d) “Produced Maferidl” means records,.software and other material, whether completé or not, that,
as a result of this Agreement, are produced or provided by the-Cantractor.or a Subcontrictor and

includes the lgtorpo_r_atgd Material;
(e}  “Received Material”means records, software and cther material, whether compliteor not, that, as
a résult of this Agreement, are received by the Contractor-or a Sibconttactor, from the Provirice or
any othdr person;
A “Services” means the services desathed in Part 2 of Schedule: A;
(g) “Subcontrdcto” ikans 3 person deseribed in patagraph (a) or (b) of section 13.4; and
(h) “Term” means the term of the Agreemient dedcribed i Part 1 of Schedule A subject {o that term
eriing earlierin accordarice with this Agreement.
Meaning-of “récord”
12 Thedefinition of “fecord” in the Inferpretation Act is incqrporated into this Agreement and “records” will
baar a corresponding mdaning.
p SERVICES

Provision of services

21 TheContractor fust provide the Services in accordatice with this Agreenent.
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Term

2.2 Repgardless of the date of execufion or deélivery ot this ?.\:g‘re'ement,_ the Contractor must provide the
‘Services during the Term.

Supply of vatious itcms

73 Unless fhe parties otherwise agree ire writing, Yie Contractor must. supply and pay for all labdur,
miaterials, equipment, todls, Tacilitics, approvals and licenses necessary ar adyisable. to perform Hie
Conitractor’s obligations under this Agreement, incduding the license undersection 6.4.

Standard of care

24,  Uoless otherwise specified i'rr'_ﬂ'_ti's Agreement, the Contracior must perfoim the Servicésto'a standard of
care, skill and, diligence maintatned by persoris providing, on a comimercial basis) services'similat to the
Services. '

Standards.in relation ko persons performitg Services

25 The Contractor.must ensiire that all persons ‘employed or retained to petform the Services are qualified
and eomypetent to perform them and are-_prqp'e:ly teained, instructed and supervised.

Instructions by Pravince

A The Province. may- fronitime to Gme give the Qpnira;im_- reasonable instructions {in writing or othetwise)
as 1o the performance of the Secvices, The Contractor must comply with those instractions but, unless
otherwise specified 'in ihiis Agreement, the Contractor. may determine- the wiznner in which the
instructions are carried.out.

Confrmation of non-written instructions

27 If the Province provides an ifistruction tnder sectiori 2.6 othet than i writing; the Contrictor may
request that:the instruction ‘be.confirmed by the Province in wiiting, ‘which fequest the Proyince must
comply.with as soon as itis reasonably practicable'to do so.

Eifg;ﬁ%'eness of non-written instructiviis

28 Requesting written confirmition ¢f an instrudtion ander section 7.7 does ot relieve the Contractor from

complying with the instruction at-the tme the instruction was given,
Applicable laws

25 In the performance of the Contractor’s ,nbl_igaﬁqnsrtmdcr this Agreement, the Centractor rust. comply”
“with all-applicable laws.

3 PAYMENT
Fées and gxpenses
31 If the Contzastar cuniplies with this Agreement, thén the Province mist pay to the Contractorat the times
and on the conditiens sel out in Schedule B
{2) the fecs described in that Schedule; _
(b  the expenscs; i ‘any, desciibed in that Schedule if they are supporied, where applicable; by
proper recéipts. and, in the Province's opinion, are’ necessarily ingurred; by the Confractor in
providing the Services; and
{cY any applicable tases payable by the Province under law.or agresmend with the tel¢vant faxation
atithorities-on the fees and expenses described in pasagraphis (a) and (b).

2
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The Province is not -obliged fo pay to the Contractor more than the: “Maximum Amaunt” specified in

Schedule B on account of fees and expenses.
Stafements of aceounts

32 In ordér 10 obtairi payment af.any faes and expenses under this Agreement, the Contractor must.submit

to the Province a written statement of account in a form satisfactory o the Pravince upon completion of

{Ka Services.or at other times.described in Schedule B.,

Witliholding bf amounts’

33 Without limiting section 9.1, the Province may withhold fiomi any pijmerit due ta the Contractor an
amount sufficient to ihdemnify, in whole o in part, the Provificé and:its einployees'and dgents 2gainst
any liens or other third-party claims that Have arisen or could asise in connection with the provision of
the Services. An amaunt withheld under this. séction must be promptly paid by the Provinee to the
“Contractor upon the basis for withholding the amount having been fially resolved to the satisfaction of
the Pravinee.

Appropriation

34 Thé Brovince’s obligation to pay money to the Contractor is subject ta the Fitancial Administration: Act,
which makes that obligation subject.to an eppropriation being available.in the Hseal year. of the Province
durihg which payment bécoities due.

Curréricy

3.5 - Unless atherwise sp‘et:‘ﬁed'fn"mis-Agmemént;—.a]!'reféreﬂces"to'mﬁney',ay_e to Canadiandtillacs.

Non-restdent income tax

3.6  If the Contractor is ndt.a residént in’ Canada, the Contractor ackitowledges that the Province may be’

required by Jaw to withhold ificome tax from the fees desciibed it Sthedule'B and then to remit that tax
16 the Recgiver General of Canada on the Contractor’s behalf.

Frohibition a_gainst commikting money

37 Without limiting section 13.16{z), the Confractor must.not in relation ko performing the Contractor's
obligations under this Agreement commit or purport fo-commit the Provirce (o pay any moeney except as:
may be expressly provided for i this Agroement.

Refinds of taxes

38 The Contractor. musk

(8}  apply for, and use reasonnble efforts to obtain, any aviilable refand, credit, rebate or remission of

federal, provincial or dther tax ot duty imposed on the Contractor as a result of this Agreement that
the: Province has paid or réimbursed to the Confractor of ‘agreed fo-pay or reimburse to the.
Contractor cnder this Agteerhent and

(b)  immediately on receiving; or being credited with, any dmount applied for inder paragriph {a),
remit that amounit 1o the Province. '
£y REPRESENTATIONS. AND WARRANTIES

4.1 As at the date this Agreement is executed and deljvered by, or:on behalf of, the pardes, the Contraclor
represents and warrants to the Province as follows:

(d)  exceptto the extenit the Contractorhas previously discloséd otherwisé in writing fo the Province,

3
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[0 all information, skaternerits, docdrhenls and teports Furnished or submitted by the
‘Contractor to the Province In configction 'with this Agréement (iricluding as part of any
competifive pratess resulting in this Bgreemcnt being entered into) are in all material
respects.tride and ‘correct,

(i) ‘the Contractor hais sufficient frained staff, fagllhes, materials, appropiiate equipment and:

‘approved subcontractual or othéer agieements in place and available fo enable the
Contractor to Fully perform the Services and to grant any licenses under this Agresment,
ard
(i) i Contractor holdsall permits, ficenses; approvals and statutory authorities issued by any
governmeént or government dgency that are necessary for the performance of the
Contractor’s.obligations under this Agreement; and
() i the Contractor is not an individual,

{ the Coniractor hias the power and capacity to enter intc this Agreement and to cbserve,
perform and comply-with the terms of this Agreement and ali necessary ¢orporate or other
proceedings have been taken and. done to authorize the execition and delivéry of this
Agreement byt. or on behalfof, the Contractor, and

(i) Hhis-Agreement has'beer legally. and propérly execufied by, of opbehalf. of, the Contractor
and is legally bindihg tpon and enforceable agairist ttie Coritractar in dccordance with its
terms except as enforcemient may be. linited by bankruptcy. insolvency or othor Taws
affecting” the tights of creditars generally and excépt that equitable reimedies wnay be
granted otily in the'discrétion of a coust of compefernt jurisdiction.

5 PRIVACY, SECURITY AND CONFIDENTIALITY

Privacy

51  The Contractor must comply with the Privacy Pratection Schedule attached as Schedule E.
‘Security

52 The Contractor must:

{a) make reasonable security arrangements to protect the Material from. unauthorized access,
callection, usa,-disclosure, alteration-or dispasal; and.

(b} comply witl the Security Schédulé attached as Schiedule G,
“Confidentiality
53 The Contractor must tréat as copfidential all information in the Material and all other mfonnaunn

accessed o obtainec by the Centractor ur a Subcontractor {whither verbally, clectronically or otherwise)
.o§-a result of this Agfeemenf and npt pereiit its disclosure or use without the Province's prior written

consent éxcepk:
&) as vequired to perform the Contractoc’s gbligations under this Agreement or to comply -with
a applicable lawvs;-
L), ifit is information that is generally known to the public other than as result-of a breach of this
Agreement; ar

{9 'if it ig information fr any incorporated Material,
Public annourcements

o4 Any public announcement relating to this Agréement will'be atranged by the Province and, if-such
consyltation is reasonably practicable, after consultztion with the-Cantractos!

Resirictions on promation
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5.5 The Contractor must not, without the prior. written approval of the Province, refer.for pramational
purposes to the Province belng 4 customer of the Contractor or the Province: having enfered into this
Agreemerit,

& MATERIAL AND INTELLECTUAL PROPERTY
Access to Mateiial

6.1 If the Contractor receives a request for access to: any of the Matesial from a petson. other thah the
Province; and this Agreement does not require or authiorize the Contractor to pravide that access, the
Contractor must promptly advise the'person to-make the request to the Provinee,

Giwmnerhip and delivery of Material
8.2 The Province exclusively owns all property tights in the Material whidi are. not inteHectual property

rights. "The Contractor must deliver any Material to the Province immediately dpon the Province's
request,

Matters respecting intaflechial préperty-

63  The Province exclusively owns all intellectual- property rights; including copyright, int.
(@) Recejvisd Material that the.Contractor receives from the Provirce; and
{&)  Produced Material, other than.any Incorporated Material,

Upon the. Province's request, the Contractor muest deliver to the Province documents satisfactory to the
Province that irrevocably waive in the Province's favour any moral rights which the Cofitratior (or

- employees.of .the. Contractor). vt ‘Subeontraglor {or employees of 2 Subeontractor): may-have-in the -

Produced Material and that confitm the vesting.in the Provines of the.copytight in the.Produced Material,
other than any Incorporated Material, C

Rightsin relation io mcorporated Material

64  Upon any Incorparatéd Material being embedded o7 incorporated ‘in the Praduced Materia! and tp the
extent that il Temains 5o einbedded or incorporated, the Contrackor grants to the Provinge:
(@) @ non-exclusive, perpetiial, irrevocable, royilty-fiee, worldwide license to exerdlse, in respectof
' that Incorporated Materlal, the rights set outin the Copyright Act {Canada), including the right 1o
usé, reproduce, modify, publish and distribute that Incorperated Material;.and

(b}  the rightto sublicense or assign to third-parties-any or all of the ghts granted to the Pravinge-

under sectiar 6.4_(a_).
7 RECORDS AND REPORTS
Work Teporting

71 Upon the Pravince’s request, the Contractor must fully inform the Province of all work done by the
Contractor or a Subcontractor in connection with providing the Services,
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Time arid experise records

7.2 if Schiedule B pr_qv.fides_.fqr the Contrattor to be paid fees at a da}]y or hourly rate or for the Conteactor: to
be paid or reimbursed for expenses, the Contracter must maintpin {ime records and botks of actount;
invoices, receipts and vouchers of expenses -in. suppert of those payments; in form and content
satisfactory to the Province. Unless:otherwise sprcified in-this Agreement, the Corfractor mitst tetain
such doquments for a period of not less than seven-years-after this Agreement ends.

8 AUDIT

&1 In additi'__nr'l to any other rights of irspaction: the Province méy have under statute or otherwise, the
Province may at any redsonable time.and on reasonable notice to thé Contractor, eénter.on the Contractor’s
premises to inspect abd, at the Provinee’s discretion; copy atty of the Material and the Contractor must
permit, and provide feasonable assistance to, the exercise by the Province of the Pravince's. rights undec
this section.

Indemnity
91  The Contractor must indemnify and save harmiess.the Provinee and the Province’s employees and agentd
from any loss, claim. (induding any claim of infringement of third-party inteliectual property- rights),

damage award, action, cause of agtion, cost or expénse that the Provifce or any of the Province's
employees or agents may suskaid; incur, sulfer or be piit-to at any time, éither before” of. after this

Agreement ends, (each a “Loss”) to the extent the Lass is directly or indizectly caused or contrihuted to.

by:

(a) any act ur omission by ‘the Contractor or by any of the Catitractot’s agents, employees, officers, -

directars or Subcontractars in donnéction with this Agreemerit; or
(b]_ any représentation of warfanty of the"C(mt'ratm'r'being ot becomingg unknue dr meorrect,
“Insurance
92  The Contractor must comply with the Insurance Schedale attached as Schedule D.
Workers dompensalioﬁ

23 Witlsout limiting the generality of section 2.9, the Contractor must comply with, and must ensure that any
Gubcontractors comply with, all applicable occupaticnal health and safety Iaws in rélation to the

performance of the Contractor’s obligations under this Agreement, indluding the Workers Cosiperisation

Act in British Columbia ar similar laws in-othicr jutisdictions.

Personal optional protection

94  The Contracter'must apply for and maintairi personal aptiovial protection ihsuratice (congisting of income’

teplacement.and iriedical caré coverage) during the Tetim at the Confractor’s expense if:
(a). the Caritractor is. &t individual or a partnership of individ pals and does not have {he benefit of
' mandatory workei's compeansation covetage unider the Warkers Compensation Act ot similar laws in
ather jurisdictions; and
()  sich personal optional protectiovinsurance is available for the Contractor frora WorkSafeBC or
gther sourcss:
Evidenee of coveérage

9.5  Within 10 Busingss Days of 'baingrgqumte_d’ to-do so by the Praovinoe; the Confractor imust provide the
Province with evidence of the Contragtar's compliance’ with sections 9.3-and 9.4.

p
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i FORCE MAJEURE

Definitions relating to forée majeure

101 in thid section and sections 10.2 and 10.3:

)

©)

“Event-of Force Majeure” mears one of the following events:

&
(i)
{iil}
(i)

anatural disaster, fire, flood, storm, ep_idemlg-or power Biilure,

a war (dedared and usideclared), insurrection or act of terragism or piracy;
a strike {including illegal work stoppage:or slowdown) or lockout, ot

a freightembargo

if the eévent prevents a party from performing.the party’s-obligations in accordance. with. this
Agrsement4nd is beyond the reasonable contrel of that party; and

“Affécted Parfy” méans a party prevented from performing.the party's-obligations i in accordance
with this Agreement by an Event of Force Majeurd,

Consequence pf Event of Fores Majeure:

102 An Affected Paxty is nat liable to the other party for any failure of delay in the performance of the
Affected Party’s obligations under this Agteement resulting fram an Event.of Force Majeure and any time
periads for the performance of such cbligations are'automatically extehded for the dusatior of the Event
«of Force Majeure'provided hat the Affected Party complies with the requireinents of section 10.3;

Buties of Affected Patty:

103 AN Affected Party mUst promptly notly s oflier party in wriliig Upon fhe becirrendé of the Bvent of

Force Majeure and: make all reasunable efforts to  prevent, control or limit the effect of the Event of Force
Majeure 50 as to resume compliance with the Affected. Party’s obligations undec this Agreement as soon
as- posslble

11 DEFAULT AND TERMINATION

Definitions relating to default and terminzation

11;1  In thissection andsections 11.2 o 11:4:

(@)

&)

(i)

(i)

'Event of Default” -nieans any of.the folldwing:

@

an ]._ri,sfoivan&y Event,
the Contractor: fails to perfornt any of the Conttactor’s obligationg under this Agreement,
ar

any represenfation or warranty made by the Conttackor in this Agreeretit is untrue or
incorrect; and

“Insofvency Event” teans any of the follbwir:‘g-

@
(i)

{iif}

(4%

)
(i)

an urder {5 made, a Tesolution is passed or a jpetition is filed, for the Contractor's
liquidation or winding up,

the Cantractor commiits an act of bankruptcy; makes an assignment for the benefit of the
Contractor’s crediters or-otherwise acknowledges the Contractor’s irisolvency,
a bankruptcy petition is filed or presented.against the Conirector-or a proposal.under the
Buankrupicypand Insofvelicy Acl‘ (Canada).is made by the Cuntl‘actor,
a mmpmm‘l.se or arrangement Is' proposed in respect of the Coniractor under the
Conipanies’ Creditors Arsangenient Act (Canada);
a-Ieceivet br recpiver-manager is appdinted forany of the Contractor’s proparty, or
‘the Contractor cedses; in' the Province’s. reasoniable opinicn, te carry on business as a
-ghing congern.

' 7
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Provinee’s options on default

12 Onthe happening of an Bvent of Default, or at any time thereafter, the Province may; at its option, elect
16 do any arie or mpre of the fqllowing:

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

(s} pursue any repedy o take any-othier action available ta it at law or in equity; or

{4} by- writlen notice to the Contractor, termmate this Agreement withi immediate etfect of on a
future date specified jn-the hotice, subject #6 the expiration of any tirmie permd specﬁmd under
sactionr 11.2¢a).

Delay not a waiver

113 Nofailure or delay on the part of the Province to execcise its rights in relation to an Event of Default will
constitute 4 waiver by the Province of suchrrights.

Previnte’s right to terminate other than far default

114  In addition tothe Province’s nght Lo terminate this- Agreement under section 11 2(c} an the happening of
an Fvent of Default, the Provinge may terminate this Agreement for any reason by giving at 18ast 10 days’
written notce ; of termination to the Contractor.

Payment consequences of termination

115 U,n]ess SchaeduleB otherwise pro\ndes, if the Pravince terminates this- Ag;:eement wnder séckion 114

(2 the Provinice tust; within 30 day$ of such tertination, pay ti'the Contractor ariy unpisid partion
of the fees and expenses described i Schiedule' B which. corresponds with the portion of the
Services that was eompleted to the Provined's satisfaction beéfaje terrnination of fhis; Agreemient;
dod

(v}  the Contractor mist, within 30 days of such termination, repay to; the Provinge any paid pattion,

) of thie fees and expenses describéd in Schedule B which cosresponds with the portion of the

Services that flie Province kas notified the Contmactor in writing was not. completed to the
Proviace's satisfaction before ferntination of this Agreement.

Dischatge of liability

11,6  Thapaymentby theProvince:of the amount described in section TL5{a) discharges the Province froni.all
Iiability. to make payments to the Coniractor under this Agreement.

Notice in eelation to Events of Default

17  If the Contractor héeames aware that an Event of Default hus ‘¢ccutred ot anticipates, that an Event.of
Default is likely to occus, the Contractor must promptly no!:lfy the Proviace of the particularsof thie Event
of Defiult or anticipated Dvent of Defrilt.- A notice under this sectioiras io the gecurrence of an Eyent of
Default must alse specify the steps. the Contractor proposes to take to. address, or prevent recurrence of,

the Event of Default: A nofice undér this section as t5 an-anticipated Event of Default must-specify the

stéps the Contractor proposes to také fo prevent the occurrenice of the ariticipaled Fvent of Detault,
12.  DISPUTERESOLUTION
Dispuite riesalution procdss

121  [n the avent 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.othcrwise agree i writing:

{aJ  the parfies must initially attempt to resolve the dispute through collaborative negotiation;
B
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(&)  -if the dispute s fot resolved through collaborstive negotiation within 15 Business Days of the
dispute azising, the paities must then atempt to esolve the dispute through miediation under the
rules of thé Mediate BCSodiety; and '

(&) if thie dispute is nét resolved through mediation within 30 Buginess Days.cof the commencement of
' ediation, the ‘dispute must be referred to :and finally resolved by arbitration under the
Arbitration Act.
Location bf arbitration or mediation

122 Uiless ihe parties otherwise agree in writing, an arbitration or mediafion under section 121 will be held
in Vicloria, British Columbia.

Costs of medidtion or arbifration

123 Unless the parties otherwise agree in writing g, in. the-case of an arbitratian, the arbitrator. otherwise’
orders, the parties must share equatly the costs of a mediation or arbitration under section 12.1 other than
those costs rélating to the production of expert evidence ot representation by counsel.

13 MISCELLANEOUS

Delivery of notices

131  Any notice contersplafed by this Agreement, ta'be éffective, mustbe i writing-4nd delivered as follows:
(@ by fax'to the addressee’s fax mumiber specified an the first page of i Agreethent, in which case
it will be deemed to be received on the day of transmiittal. unless transmitted after the normal

. businass hours of the’addressee or dn'a day. hat is not a Business Day,.in-which cases.itwill be. . ..

deemed to be feccived on thenext following Business Day:

{b) by hand to the addressec’s address specified oni the Hrst page of this Agreesment, in Whicki case it
witl be deemed. to be réveived on the day of its delivery;or *

© by prepaid post to the-addressee’s address specified on the first page of this Agresthent, in which
case if mailed during any pericd when normal postal services prevedl, it will be deemed to be.
received on the fifth Business Day after its mailing,

‘Charige of address or fax nivmber

132 Either party may from fime to time give natice to the othey party of a substituts address or fax: number,
which from: the date such niotice is given will supersede for-purposes of sectior: 13,1 any previous address
ot fax number specified for the party giving the notice.

Assi g_rmem

133 Thie Contractot must not assign .any of the: Conlfractor’s Tights or obligations under this Agreement
without the Province's prior wriften ¢onsent. *Upon providing written notice to the Céntractor, the
Peovince miy assign to atty persini aiy of the Province's rights under this Agreément and miay assign to
any “goverment chrporation”, as defined in the Financial Admiuistration Aét, any of the Frovince’s
abligations-under this Apresment.
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Subcontracting

134 The Cornitractor must not subtofittact any of the Corteactor's ubligations unider this Agreement to any-

person without the Pravinice’s prior wiitlen consenl, excepting persons listed in the attached Schedule C.

‘No subcuritract, whether consented to or-not, refieves the Contractor from any obligations under this,

Agreemunl: The Conkractor must énsure ﬁ;at'
(a) any. person retained by fhe Contractor to perform obligations under this Agreement; and
b any. persopcretained by a person described in paragraph (a) to perform those obligations
Fislly complies with this Agreement in performing the stibcontracted obligations.

Wiiver

135 A waiver of any term ot breach of this. Agreement is effective only if it is in wriling and sigried by, oran
behalf of, the waiving party and i not .2 waiver of any othisr term or hreach.

Medifications

136  No modification of this: Agreement is effective unless it {s in writing and sigoed by, or on, behalf of, the
parties.

Esticé agredment

137 This Agreement (including any modification of it} canstitutes the entire agreement between the patifes as
to petformanie of the Services.

Survival of‘_cez;fain provisiens

138  Soctions 29; 3.1t 34-, 37,38, 51 t0 55, 6.1 tp 6.4, 71, 72, 81,91, 92,95, 10.1 &0 10.3,112, 113, 115,
11,6, 12.1 to 12, 3,~13-1 13.2 ‘13 8, and 1319, any acerued bub- unpa:d p‘ayrnenl: ub‘llgahons, and any ‘other
sections of this Agreement {Includmg schedules) which, by theit terins of ndture, are intendéd to-survive
the completion of the Services or lefimination of this:Agreement, will contibue in force indefinitely subject
to any-applicable limitalion period prescribed by law, even after this. Agrcefment ends.

‘Sdhiedules

139 The schedules (6 this Agreement (including any appendices or other documents. attached ‘to, or-

incorporaled by reference into, those schiedules) are partof this Agreement.
Indapendent confractor

1310 In relation to the performance of the. Contractor’s.obligations under this Agrecrnent, the Contractor ks-an
independent contractor and not:

(8)  anemployee or pastner of the Province; pr
) arvagent of the Provinoe except as may be.expressly provided forinthis Agréement,
The Contractor must notactor purpoit to act condrary to this section..

Persenne] nol to'be émployees of Provinice

1311 The Contractor thust not do'anything that would result in personnel Fired or used by the Contractor or a-
Subcontractor in relzHor to provzdlng the Services being considered employeas of the Province.

It
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Key Personne]

1312 X one or more ihdlviduals are specified a5 “Kéy Personnel™ of the Conltractor in, Parct 4 of Schedule A, the
Contractor miust cause those individuals to pecforra the Services on the Confractor’s behalf unless the
Provinee otherwise approves in weiting; which approval must not be unreasonably withheld.,

Perﬁnent-ir;fbnnation

1313 '_l‘he Provinge must make 'avaijable'to the Contractorall information in the vaince's possession which
the Province considers pertinent to the performarice of the Services,

Conflict of interest

1314 The Coniractor must not provide any services fo any-person in tircunistances which, in the Provirice’s
feasdnable opiniun, could give rise o a.conflict of interest between the Coritractor’s duties to that person.
and the Contractor's-dutes to. the Province under this Agreement,

Time

15.15.  Time is of the essénee in-thig ‘Agreement and, without limitatian, will remain of.the essence after any
radifi¢ation or extension of this Apreement, whathéi or nok expressly restated in the document effecting’
‘the modifidation or extension. '

Conflicts among provisions

13.1¢  Conilicts amonig provisions of this Agreement willbe resélved as follows:

- »{&) -~ .a-provisionin the-bady-of this Agteenient-will-prevail averany 'dm‘lflr'cﬁ'n_g Provision'in;, sttaelied

to ar incerporated by reference:intoa gchedule, unless thae conflicting provision expressly states
otherwise; snd

1) a previgion in a schedule will prevail over any conflicting provision in & dodument attached. to or
ngorporated by reference into a schedule, unless thé schediile expressly states'othérwise.

Agreement riot permit nor-fetter

1317 This Agresment does not operate @5 -a permit, license, approval or othe statutory authority which the
Conltracior may be required io obkain from the Provinee or any of its'agencies in order o provide the
Services. Nothing in this-Agreement is to be construed as-interfering with, or fettering in any manrier, the
exercisé by the Provinde oz its agencies. of any statatory, prerogative, executive or legislative power ot
duty.

Remaindernet affected. By--r’rwalidigr

1318 TF:any provision of this Agreement of the applicition of it fo any person or circumstance is. invalid or
unenforcesble 1o any extent, the rémainder of this Agreemént and the. application of such provision to any

other person or crcumstance will rot be affectsd oc impaired and-will be. valid and erforeeable to the extent:

permiited by law,
Further asstzarices

13.19  Each-party must perform the acts, execute and deliver the wiitings, and give the assiwances as may be
reasonably necessary to give full etfect to this Agreemient, '

Additional terms

13:20  Any additional terms set out in the attached Schedule F appiy to this Agreement.

11
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Governing law

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

14 INTERFRETATION

141 Inthis Agreement:

{a)
(b)
(c)
(d)
{e)
f

(g
(h)

“inclides” and "including” are not intended to be limiting;

unless the context otherwise requires, references to seclions by number are to seclions of this
Agrecement;

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

unless otherwise specified, a reference to a statute by name means the statute of British Columbia
by that name, as amended or replaced from time lo time;

the headings have been insérted for convenience of reference only and are not infended {o
describe, enfarge or restrict the scope or meaning of this Agreement or any provision of it;

“person” includes an individuval, parmership, corporation or legal entity of any nature; and

urless the context otherwise requires, words expressed in the singular include the plural and wice
TFSIT.

1%  EXECUTION AND DELIVERY OF AGREEMENT

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

The parties have execuied this Agreement as follows:

SIGNED on the G _day of SIGNED onthe & day of
o 20 by the Contraclor LYo A , 20 “Jon behalf of the
{or, if not an individual, on its behalf by its Province by its duly authorized
aul‘hurizctcl signatory or signatories): representative:
oy 3 2
Signahure(sy Signature
Moo, - et ZAC KREDH-HR-» Cpebe. Er One
Print Mame(s) Print Name
* N i ;
P IRTAL: N Cxezen 4 L@xej
Print Title(s) .. Print Title

12
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Schedule A - Services

PART1. TERM:

L Subject to section 2 of tiis Part 1, The term of this Agreement commences on March 6, 2017 and ends on
March 31, 2017

2. This agreemen{ may be exiended until December 31, 2017 if the dale of the BIT Policy School must be
rescheduled.

PART 2. SERVICES:

Outpuis
The Contractor must:
» Plan and deliver a BIT Policy School in March 2017 aceording to the process autiined in Part One of the
altached proposal excerpts (p. 1-2). The proposal excerpts are attached: within Appendix 1.

Inputs
The Contractor must provide the following inputs:

Staff
Elspeth Kirkntan (Director role)

Elspeth is Head of BIT North America, based in New York. The team is working on an ongoing program of work
— the What Works Cities initiative, funded by Bloomberg Philanthropics — helping cities acrass the US to build
behavioral science and an evaluation to engage the public, make government more effective and improve
peopie’s lives,

Elspeth was previously the founding Director of the Behavioural Research Centre for Aduylt Skills and Knowledge
(ASK); a thre¢ year program of work investigating the applications of behavioural science to adult education.
During her time with the feam, Elspeth has worked on a range of complex social issues, leading cvaluations in
seftings as diverse as foster care, national school funding, and employment. Elspeth has also led numercus
workshops and training sessions in behavioral science, design thinking and evaluation methods,

Elizabetht Lings {Principal Advisor role)

Elizabeth is Vice President and Head of Research and Evatuation at BIT North America. Her research centers on
how to improve government performance, with a specific focus on recruifing, retaining and motivating public
servants. She has led a series of projects on city-level innovation, as patt of the “What Works Cities” initiative, as
well as organizational behavior projects with the police, teachers, sodal workers and other civil servants.
Elizabeth holds a PhD in Public Policy from Harvard University, where she also completed her AB. in
Government and Economics; magna cum laude with highest honors.

Isabelle Andresen {Aduisor vole}

Isabelle is an Advisor at the Behavioural Insights Team United Kingdom working on health and local
government. Isabelle has led numerous workshops and training sessions, as well as runting randomized
controlled trials in a range of policy areas, including on cancer screening, voter registration, charitable giving and
Council Tax collection.

Prior to joining the team, she was a goverriment sccial reséarcher in the UK Department of Health and Ministry of
Justice, working on behavioural and citizen insights. Isabelle holds a BSe Psychology degree from the University
of Manchester.

Time

13.

i
{
3
i
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BT Statf Role # of Days
Elspeth Kickman Director 0.5
{zabelle Andresen Advisor _ 75
Elizabeth Lings Principal Adyisor 05
Materials

BIT to-provide all ;raEMQg__ma_tg;iai for the BIT Policy School, iricliiding bust riot limited to waorksheets, handouts,
BIF-trademarked tgols, and guidis or manuals.

The Province will provide flipchatts, lipchart paper, markers and general office supplies required ducing BIT
Palicy Schiool.

Pacilitiss

Thé Province will secuite and pay fora t:ai}dng,venue and any catering required for the BIT Policy School.

QOutcomes
Throtigh fhe delivary of the Services the Province wishes to realize theifollowing outcomes and, without lirhititg,
the obligation of the C{}ntractor to comply with other provisions of this Part, thé Contractor must use
corurercially reasonable efforts to achigve them:
» Increase participant knawledige about betiavioural ifsights .
s Increase parlicipant capacity to apply behavioursl insights te real policy problems using experimerital
methiodology siith as randomized vontrolled trials
« Inerease the Behavioural Insights Group's capacity ta deliver a behavioural insights training: program to
publié servants ' '

The parfics ac_kno_wlhdge that the Contractor daes not warrant that thesé outcomes will be achieved.

RePurﬁng:reqniremems
The Contractor must:
» Provide a wéekly status repnﬂ;via emzil or phone call to report on the status of plaiwing for the BIT
Policy School. -
» Providea final report following the BIT Policy Sshool and no Jater than March 31, 2017 suramarizing key
learnings, participant feedback, and recommendations for Tiext steps regaiding the specific policy

prablems used as case stuclfes aind for the developtent of a behavioural insights training chrticulum, The:

final report can take the formof a presentation deck (MS Powerpoint) or a brief report (S Word).

PART 3, RELATED DOCUMENTATION:

1. The Contractor must perform the Serviced in accordance with the obligations set out in this Schedule A
including any engagement lefter, Solicitation document excerpt, proposal excerpt or other doecumentation
“attaclied o3 an.Appendix to,or specified as being incorporated by reference in, this Schedule:

Z The following are Appendicesto this Schedule A;
Appendix1 - Irapesal

14

Page 18 of 4

11




PART 4, KEY-PERSONNEL:

1.

The Key: Personnel of the Contravtorare s follows:

(a) Isabelle Andresen
®) Elspeth Kirkman

() Elizabeth Lirios.

5
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THE
BEHAVIORAL
INSIGHTS TEAM.

Appendix 1 - Propesal Excerpts
A Proposal from the Behavioral Insights Team:

BIT Policy School and project support for the BC Public
Service Agency

The Behavioral insights Team (BIT} is a social purpose organization with a mission to work
with governments around the world to ensure policies and services are designad
optimally for the individuals that use them. To do this, we draw on a wealth of behavioral
science research - from psychology to behavioral economics, anthropology to sociology
- 1o design better processes and services. We also test these new ideas against the
status quo, using robust evajuation methods that can tell us what works and what
doesn't. Beyond running projects, we suppart our partners as they build capacity by
running training programs,

Part one: BIT Policy School

To build capability within the BC Public Service Agency we propose & hands-cn training
program - 'BIT Policy School’ - which teaches participants to apply behaviorat science
and low-cest evaluation to policy making.

BiT Policy Schoo! begins with presentations and workshop activities, facilitated by BiT, to
introduce behavioral insights and robust evaluations, providing examples of how other
governments are using these approaches fo address policy priorities and learn what
works. Most of the program, however, rests on the principte of learning by doing. As
such, participants will be split inta smaller groups to da fieldwork, brainstorm. and
create intervention ideas to address a policy challenge which is a priority for the BC
Public Service Agency. At the end, a panel of judges from the government of British
Columbia will select one winning idea based on its novelty, impact, and Feasibility. 8IT
will then spend two days working with the BC behavioral insights group {BIG) to plan how
thay could implement and evaluate the best ideals) from policy school.

Further details of the specific stages of BIT Policy School are outlined below:

“ow 4w Needs assassment and design of a tailored behavioral insights training
program.

In preparation for the workshop, BIT wili work closely with BIG to understand their needs
and goals, adapting the contents of the training program to their specific context and
interests. This process will entail the following:

k]
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BEHAVIORAL
INSIGHTS TEAM .

* BIiT will have conversations with the behavioral insights group to understand what
they want to get out of the workshop (e.g. capacity to run similar workshops,
training to run evaluations, ca-designed intervention ideas, etc.).

¢ BIT wilt work with BIG to identify a key policy challenge to address during the
‘hands-on sessions of the training program (previously selected chalienges
inctude: encouraging high-risk individuals to go in for cardiovascular check-ups:
stopping the trade of ilticit tobacco; and gefting people to renew license plates
online).

« BIT wilt work with BIG to set dates and Identify 20-30 participants for the three-
day fraining program;

»  BiT will support BIG to develop materials for participants to become acquainted
with the policy challenge (data, process maps, service agreements, etc.) and
prepare fieldwork for participants (e.g. interviews, shadowing, and process walk-
throughs).

tra Three-day BIT Policy School,

BIT leads a three-day training program where participants get theoretical and practical
training on applying behavioral insights and designing low-cost evaluations. This will
include: an introduction to behavioral insights, BIT's EAST framework and RCTs; an
overview of the policy challenge; team fieldwork {(e.g. interviews arid site visits}; team
ideation session to identify behavioral insights solutions to the policy challenge; time for
teams to synthesize findings and create a soiution with an evaluation plan; and a pitching
session where teams pitch their ideas to a panel of senior decision makers from the
government of British Columbia. A winner will be chosen based on potential impact,
novelty and feasibility of the idea. A draft agenda for the day is provided in Annex A.

-y Final debrief

BIT spends a further 2 days on site to: (1) debrief with the core BIG team and meet with
potential partners (2) discuss how BIG could implement and evaluate the best ideal(s)
from BT Policy School. :
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BIT methodology

1 0 Define The Probliem
2 69
Understand The Context
3 | x Dasign The Interventicn
4 il Test, Learn, Adapt .

Define the Problem - The first stage is to define the problem and, importantiy, be

clear about the measurable outcome that we are aiming to achieve that wiil

improve the problem. This is informed by what data sources are available to

determine impact. We think carefully about what the specific behaviors are that

we would like to encourage, and which we would like to discourage and how the :
sacial impact of these changed behaviors can be measured, In addition, we set i
timeframes within which we expect to detect an impact.

2] Understand the Context - The next stage is an immersive stage. There are two
parts to this - to understand the perspective of the end-user (the subject whose
actions / behavior is the focus of the project, for example a family whose anergy
consumption patterns we want to shift); and to understand the system in which j
existing interventions relevant to the policy area are delivered (for example, the

policies in place to encourage compeanies to pay the taxes they owe}.
time observing end-user behavior; mapping out contact points between the

Government / public sector organization and the end user; interviewing
stakeholders: In addition, we analyze any historic data available that describes the !
problem identified in the first stage.

3} Design the Intervention - BIT uses a variety of tools and processes to design
effective behavioral interventions, drawing on:
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a. The existing academic evidence base as assembled through the BIT library
of bahavioral approaches, a constantly updated resource of the most
robust findings from the fields of behavioral econhomics and experimental
psych'oiogy.

b. MINDSPACE and EAST, two published frameworks deveioped by BIT to
develop new ideas, applications and adaptations. to existing policies /
processes.

¢. Drawing on the advice of our Academic Advisory Pangl, which includes
leading academics such as Professor Richard Thaler, and our network of
academic contacts. In-addition, we can draw.on our partnership with the
Behavioral Insights Group at Harvard U niversity. '

d. Prawing on the institutional knowledge and experience of BIT staff. We
have over 100 staff with backgrounds in economics, psychology, policy,

" econametrics; anthropotugy, neuroscience; and desigh. W also havea ™

growing catalogue of trials from which te draw évidence of what works.

4) Test, Leary, Adapt - In this stage, we désign a robust trial to determine the causal
impact of the Intervention to a high degree of scientific rigor. We then monitor
the Implementation to ensure the trial is implemented correctly. Finally we
analyze the results, adapt the intétvention if necessary to Improve results, and
pravide recommendaticns for public policy.

BIT would, su"ggest-sup'purflng BIG on the aspects of one or two of their exisfing
behavioral insights projects where BITs unique knowliedgs and experience wa uld add the
most value, such as challenging Intervention and trial designs.
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Timescales

We propose that the planning for BIT Policy School begins in December/January 2017,
with the training program taking place in February/March 2017.

Support on existing projects could be provided between December and April 2017.

Project Costs
1. CAD $20,000 {exc. GST/HST) for BIT policy school
BIT will also claim for any travel and subsistence costs reasonably incurred.

If BIT policy school uses fewer days than anticipated, the remaining days wiil be re-
aflacated to provide general project support.

Braeakdown of costs

‘Oirector [ Elspeth Kirkman BT Policy $4,000 0.5 $2.000
(Advisor | Isabelle Andresen - School §2,400 7.5 $18,000
ol R o | <0060

(exc, GST/HST) |
BIT will also claim for any travel and subsistence costs.
It is anticipated that |sabelle Andresen would run BIT Policy School, however, if timings

mean that this is not be possible, another member of BIT with the relevant experience
would replace her.
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Annex A - Draft agenda for BIT Policy School

Day 1~ Introduction, Presentations, and Fieldwork

9:00 - 13:00 BIT presentations and workshop activities: BIT

¢ [ntroduction to behavioral insights
¢« How to run a BIT project
(including a master class on running RCTs)
s EAST framework
13:00 - 14:00  Lunch All
14:00 - 15:30  Policy challenge and fieldwork instructions All
15:30 - 17:00  Fieldwork with specialists - session 1 All {in smail groups)

¢ This may include interviews of people working
in the policy area, shadowing practitioners, or
visiting service providers.

Day 2 - Fieldwork and idea generation

2:00-13:00  Fieldwork with specialists - session 2 All {in small groups}
s Th1s rnay include interviews of people working
vlsmng service providers

13:00 -14:00  Lunch AlE

14:00 - 17:00  ldea generation session Ali (in small groups)

» Brainstorming session, facilitated by BIT, to
help participanis generate solutions te the
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policy challenge, using tools such as BIT's EAST
cards.

« Discussion of potential solutions and
evaluation pian in small groups, facilitated by
BIT.

Day 3 - Preparation and preparations

9:00 -12:00 Presentation preparation All (in $malt groups)
13:00.- 14:00  Lunch All

14:00 - 15:30  Presentations to panel All
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Schiedule B - Fees and Expenses

v AMOUN BLE:
Maximum Amount: Despite sections 2 and 3 of this Schedule, $24,000.0C js the maximum amount which the

Provirice is. obiliged 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:

Flat Rate

Eees: $20,000 00 for performing the Services during the Term,

2._EXPENSES;

Expernises: travel, scoommodation and meal expenses for travel greater. than 32 ldl_qmeie;s away from

Vanéouver, British Columbia on the same basts as the Province pays its Group I employees'when they are

‘on travel status; and

a. the Contractor’s actual long distance telephone; fax, postige and other identifiable communication
expenses; and

excluding gdods and setvices tax ("G5T"} or other applicable tax paid or payable by the Cohtractor on

expenses described it (a) and (b) above to the extgnt that the Contractar is‘erititled to claim credits (including-
-~ GST inputiax credits), ebates; refundds or remissions.of the tax from the relevant taxation authorities,~ -~ -

Statements of Agcouat: Tn order to obtain paymerit of. any fees and expenses under this Agreement, the

Contractor must deliver to the Province af the end of the Term o1, if the Contractor completes the Services.
before that time, an ihe completion of the Services, a-wrilten stafement of account in a form satisfactory tothe-

Province containing:

ta)
®)
©

()

(®)
&)
(8
th

the Contractor’s legal name and address;
the date of the statement;
the Contzactor's calculation of all fees claimed: imder this Agreement; including a declaration that the

Services for which the Contractor claims fees have been completedy
a chronologieal listing, inzeasonable detail, of any expenses cfaimed.f)y the Contrggtor with receipts.

attached, if applicable, and, if the Contractor is, claimipg reimbursement of any GST or other

applicable taxes paid.-or payable by the Contractor in relation te those expenses; a deseription. of any-

credits, rebates, refunds or remissions th¢ Contractor is entitled to from the relevant taxation
authorities in relation fo those taxes;

the Contractor’s calrulation of all applicable taxes payatile by the Province in relation ta the Services:

- desctiption of this Agreement to-which the statenent relatzs;

a statement niamiber forideantification; and
any other Hilling information reasonably reqirebted by the Province.

Page 27 of 4

iy



5. PAYMENTS DUE:

‘Payments Due: Within 30 days of the Province’s teceipt of e Contractot's written statement of aceount,

deliversd in accordance with this Schedule, the Provines must pay the Contractor the fees and expenses (plus ll

applicable.taxes) claimed in the-statementf they are.in accordance with this-Schadule, Statements of account or
Contrict invojces offering an early payment discount may be paid by the Province as required to gbtain the.

discount.
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(3) Miss Isabelle Andresen

Schedule C - Approved Subcoitractor(s)
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‘Schedule D ~Insurarice;

Not applicable.
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Schkedule E - Privacy Protection. Schedile

Not.applicable.
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ScheduleF— _'A_ddﬂ;ional Terms
The Agreement is modified by deleting section 6.4 ints entirety and replacing it with the following;

“64  Upon any Incorporated Material being provided by the Contractor ar beirig einbedded or ifcorporated ia
the Produced Material, to the exlent that it remaing so embedded or incorporated, the Contractar grants to. the
Provinte:’

@) a noh-exclusive, perpetual,irrevacable, toyalty-free, worldwide licehse to exerdise, in respect of
that Incorporaled Maferial and any medifications to that Incorporated Malerial, the rights set out
in -the Copyright Act (Canada), mcludmg the. tight to uge; reproduce, modify, publish and
distribute that incorporated Material, solely for its own.non-cémmiercial prirpases, provided that
the Frovinee, whenever reasonably praciicable, include with the Incorporated Material a
copytight attribution-notice recognizing the Contractor as the ownerof the copyright in the
[ncorporatéd Material; and

(b) subject to the prior approval of the Conlractor, which approval shall not be uhreasonably
withiheld; theright to sublicense orassign to third parties-any or all of the rights granted to.the
Provinée under sectivin 4.4{a).”

It is hereby agreed and undérstood that Section 9 6f the agreement’is.deleted and replaced with'the following::
g TNDEMNITY AND INSURANCE
Indemnity

9.1 Subject to Clause’ 9.1A and 9.18 and ¢.1C, , the Contractor-must indeminify and saye harmless the
Provinee' and the Provinice's Employees and agents. from any loss, ‘claim {mdudmg any claim of
infringément of third-party infellectual property rights), datnage awiird, action, tause of action, cost or
expensé that the Province or'any of the Provinde's émiployees or agents may susain, incur, suffer or be
put fo at ariy fime, either before ot after this Agteement ends, {vach 3 “Luss”) o the extent the Lassis
directly or indirectly caused or contributed to by:

(a) any act ot omission by the Conleactor or. by any of the Conteactor's agents, employees, officers,
dirertors-or Subrontiactors in cohmection with this Agreement; or

{b) any represenlation or warranty of the Contracor being or becoming itntme. or incorrect.

91A Subject to Clause1C, in no-event. will the Contractor be Hable to the Province o any thizd party for any
logs of use, fevenue ar-profit or loss of ddta ér any eonsequential, incidental, indirect, exemplary, spedial or

punitive damnages. whether arising out of breach of coritfact, tort {including negligence)or atherwise, regardless:

of whether such damage was forseeable and whether or not the Gontractor was ot has beeri advised of the
pomih:hty ofsuch damages.

9.18 Except as otherwise pravided in Clause 9.1C; in no event will fhe Contractor’s liability arising at of ar
celated this agieement, whether-arising out of breach-of contract, tort fincluding negligence) ar atherwise exceed
two tiines the aggregate of the Fees,

91C  Thevexclusions and limitations in Clause $:1A.and .18 shall not apply.to:
(@) damages.or ather liabilities arising out of or. relatifig to Contractor’s ‘gross negligence, willful
misconduct.or intenBonal aeés; or
{t) death or bodily injury or.damage to real ortangible personal praperty resulting from the Contractos's.
grossly negligent acts or omissions;”

Page 32 of

41




Schediile G- Secutity Schedule
Definitions
1. TInthisSchedule,

@ “Equipment” means any equipment, including interconnecied systems or subgysteins of équipment,
software and networks, used'or to be used by the Contractur to provide:the Services;

®) “Facilities” means any. facilities at which the Contractor provides or is to provide the Services;
(&) “Ioformation” means informatian
iy inthe Material, or

(i} accéssed, produced of obtainéd by the Contracior {whether vetbally, electronically or
otherwise) asa result.of the Agreement,

(d) “Record" means a “record” as defined in the Inderpretation Acty
(&) “Sensitive Iiformation” mearis

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

(i) " Aty othier Tnforiation specifisd ab Sensitive Taformation” i Appendit GB, if attidiedsand

{h  "Services Worker” means an individual involved in providing the Services.for-or on behalf df the
Contractor.and, for greater certainty, may include

(i)  the Contractor or a subcontractos if an individual, or
(i)  an employee or volunteer of the Conttactor or ofa subcontractor.
Schedule containis'additional oblipations

2z The obligations of the Contractor. in this Schédule are in additici to any ather obligations-ih the

Agreemenit or the sthedules athachied fo it relaking to secutity’ including, withoat limitation, the
obligations of the Contractor in‘the Privacy Protection Schedule; if Attached,

Services Woikér confidentality agreements

3. The Contractor rust not permit 4 Setvices Worker who i an employee or voluniteer of the Contfrattor to
have access to Sensitive Information unless the: Services Worker has first entered. into a canfidentality

agreement with the Conbractor to keep Sensitive Information confdential on substdotially similar terms-

3s those that apply to the Contractor under the Agreement.
Services Worker security screening
3 The Contractor may anly permit a Services Wirker who is an empleyes or 2. volunteér of the Confractor

to have access to Sensitive Information or atherwise beinvolved in providing the Services if, after-having
subjected the Services Worker to the persorwel security screening requirements set out in Appendix G1

and any. additiona requirements the Contractor may consider appropriate, the Contractor is satisfied that.

the Services Worker does not constitute an unreasonable security risk. The Contractor must create; obiain
and retaln Records documenting.the Contractor's compliance with the secuirity. screening requirements

set out in Appendix G1 in 2ecordance with the provisicnis of that appendix.

Services Worker activity logging 8
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Subject t6 sectioh 6, the Contractor must create. and maintain detailed Records- logging the activities of 2l
Seiviceé Workers.inirelaton to;

(a) their access fo Sensitive Information; and
(D) other matters specified by-ﬂ;e Province in writing for the-purposes of this section.

The Records described in section 5 must be mada and maintained in & manter, and contain informition,
specified in Appeiidix G2, if aftached.

Facilities and Equipment prutection and acéass contiol

7.

Thi Conitracfor must treate, taintain and follow a docuinertied process to:

(2} protect. Facilities and Equipment of the Contractor reguired by the Contrattor 0 provide. the
Services from lass, damage ur any dther occurrence that may resultin any of those Facilities and
Equipment being unavailable whenrequired to provide the Services; and

(5] limit access to Facilities and quipment of the Contractor
6] being used by the Contractor to provide the Services,.or
(i) that may be used by someone to access Infopmation

to those persans who are authofized to have that access and for the purposes for which théy ard
authorized, which process must include measuresto-verify e tdenlity of those persons:

1f the Province maked available to the Contractor any Facilitigs or Equipment of the Province for the nse of

the Contractor in providing Wié- Services, the Contractor must comply with any policigs and procedures
provided to-it by the Provinee onaccepiable use; protection of, and access to, such Facilities or Equipmert,

Sensilivé Information acqess confrol

9.

Thie Contractor must:

{a).  create, maintainand follow a documented process for iimiting access tn Sensitive Information to

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

&) ‘comply- with the infermation access control requirements Set out-in Appendix G3, if attached.

Integrity of Information

10.

1.

The Contractor nsust:

(@  crente, mainfain and follow a documented pocess for maisitainiig the. nlegfity bf Information while.

possessed of accessed by the Contractor; and
(b}  complywith the information integrity requirements sét outin Appendix G4, if attached.

For thé purposes-of séction 10, maintaining the integrity ‘of Information. means that, except o the extent
expressly authorized by the-Agreement or approved in writing by the Provinee, the Information has:

{a) rerpained as-complete as whervit wag acquited. or aecegsed by the Conbractor; and

{b)  mot been altered in any material respect.
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Documentation of changes te processes

2. The Contractor'must areate and maintain detailed Records lagging any changes it makes.Fo the processés
described in s¢etions 7, 9and 10, '

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

(&) unauthorized access, collection, use, disclosure, alteration or. disposal of Information -or Records
containing Inforemation; or

()  onauthorized access to Facilities or Equipment

hes occurred or is likely to occtir (whether brnot telated to a failure by the Coritractor to comply with this,
Schedule or'the Agreement), the: Contractor miusf immediately riotify the Province of the particulars of that

ogcurrence ar likely occurrénce. If-the Contractor provides » notification urider.this section othek than in-

weiting, {hat nofification must be confirméd in wiiting to the Provirice as soon ds it is reasonably
practicablé for the Confractor 1o do so.

Review of security breaches.

14:  If the Province decides to conduct a review of a matter desgribed in section 13 {whether or not the matiep

came to, the atfention of the Province as-a result of a notification under section 13), the Contractor must, on

the request of the Provines, participate in the review to the extent that it is maso‘nabl'_y' p_ra’;:tféable for the

Contractor to do so,

‘Retention of Records

[5.  Unless the Agreement otherwise specifies; the Confractor must retain all Records in the Contractor’s
posséssion that contain Information untl divected by the Province in wrifing to dispase of them-or deliver
them a5 bperified in the direction.

Storage of Kecords

16, Until disposed of or deliveréd in accordarice. with section 15, the Contractor mist store any Records in the

Conlxactor’s possession thal- centain Informatiofi I accordance Wwith the provisions of Appendix G5, if

attad‘led,-
Audit
17, Inaddition to any other rights of inspection the Provine may haveé under the Agréamerd of urider statite,
the: Province  may, at any reasonable time and on reasondble npfice & the Contractor, eénter on the
Contzactor’s premises to inspect-anid, at the Province’s diseretion, capy:
(a)  any Records in the possession of the Cantractor containing Infurmation; or
() any of the Contractor's Information: managemient policies or processes. (including the processes.
desaibed in sections 7,9 and 10 and the logs described in sections 5 and 12) Televant to the
Contractor's compliance with this Schedule

and the Cantractor tust permit, and provide réasanable assistance to the exercise by the Province.of the
Province's rights under this section.
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Termination of Agreement

14

In addition to any other tights of termination whitch the Province miay have under the -Agretmient or
ofherwise at law, the Province may, subject to any provisions ia the Agreement establishing mandatory
cure pesiods for defaults by the Contractor, terminate he. Agreement-by giving writtén notice of-sugh
terminationto the Contractor, upon any failure of the Coniractor fo comply with this Schedule in-a material
regpect.

Interpretation

19,

20

2L

24.

Fiv this Schedlulé, uriless thérwise specified:

(a) references ko sections afe to sections ofithis Schedule; and

{b) references toappendices are to the appendichs attached to,this Scheduli.

Any reférence to the “Contractor” in this Schedule includes-any subcontractor retained by the Contrdator to
perform obligetions tmder the Agreement and the Confractor must ensure that any such subcontractors
comply with ifiis Schedule.

The appendices atiached to this Schedule are part-of this Schedule:

Tf there is a condlict between a provision in an appendix attached tor this Schedule dnd-any other provision
of this Schedule, the provision in the appendix i€ inoperativé to e extent of the conflict unless the
appendix states that itopérates despite a coriflicting provision of this Schédule..

1If there is-d conflict between:

(@)  aprovision of the Agreément, this Schiedule or an ‘appendixattached o this Schedule; and

{b)  adocudiented: process sequired By this Schedule to be created or maintained by the Contractor

the prbvisicn.of'ﬂte'A_g;eenxent, Schedule or appendix will prevail tg the extent-of the conflict..

The obligatiens of.the Contractor in this Schedule will survive the termination of the Agreement.
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SCHEDULE G - Appeéndix:G1 - Security scraening, Tequiremenis

The parsonnel security screening: requirements set-out in this Appendix GI are: for the ‘purpose of assisting the
Contractor determine whether or not a Services Waorker constitutes an unreasonable gecurity risk.
Verification of name, date of birth and address

1.

The Contractor must veriy the name, date of birth and current addvess of 7 Services Worker by viewing at
least one plece of “primary Identifigation”. of the Services Worker and, at least ane piece af “secondary
identification” of the Services. Worker,* as described in the feble following this section. The Conkractor
must obtain or aeate, as applicable, Recards of all such verifications and refain a copy -of those Records,
For a Sérvices Worker from another province or jurisdiction, reaspnably equiwalent identification
documents-are acoeptable.

*Tt is not necegsary that each iede of ientification viewed ; the Contractor conitains the name, date of
144 p i

birth and current address of the Services Worker, Tt is sufficient that, in combination, the identification
viewed contains that information,

Verification of education and professional qualifications

2,

The Contractor must vetify: by réastnable means,any relevant education and professional qualifications of
A Services Worker,- obtain or.crete, as applicable; Records of all such veiifications, and retain a copy of
those Records.

Verification of employment ]iisttjl_'_y and-réferenice checks

3

The Contfactor must verify, by reasonable means, any relevant emplayment history. of & Services Worker,
which will genecaily conisist of the Contractor requesting that a Services Worker provide employment
réferences and the Contractor contacting those references. 1§ a Services Worker has no relevant
employment history, the Contractor must sbek to verify the character or other zelevant personal
chiaracteristics.of the Services Worker by requesting the Services Warker to provide one or more personal
referefices arid contacting those references. The Contractar must obtain or create, as applicable, Recovds of
ali such verifications and xetairi a <opy of those Retdtds. '

Security. interview

4.

The Gontractor must allow the Previnee to eemduci a security-focused interview with a Services Worket if
the Province identifies a reasoniable sécurity concern and notifies the Contractor it wishes to do so.

1

Primary Identification Secondary 1dentification
Issued by JCHC: +  Sehool IDcard (student casit)
»  Bankcerd {oniyif holder's ame Is ort card)
* B driver's licence or Jeamei's Jicence {musi s Credit.card (only itholder’s name s on cacd)
Havd phota) . Passport
«  HI. Kdentification (BCID) ¢uvd «  Foraign birth ceclificate {a baptismal cortificate is-not |
_ actephibli)
Issued by provincial ar tenitirial govetnment; = Canadiatror US. driver's licence
«  Nawralization cerlifiate
= Canadiarbisth ertificate »  Canadiai Fordes identification
«  Policeldeitifiation
[ssued by qumment-.q’f Cannda: = Foieign Alfalis Canads oy eonsiilaridentification
e e e e o e e e e, L Vehicle repiubration  (only  H cowheds digoalure s ] L. L.
Canadiax Cilizcnship Card shows) '
= ‘Pecrancent Resident Gard »  Plcture employee D cird
»  Covadfon  Record.  of  Landing/Canadian #  Fifearms Acguaisifion Cortificaty
Tmmigration Identification Record +  Sotal Insyrance Card {only iFhas signatiare sirip}
e BC GareCand
. Native Status Card
»  TaroleCertificate ID
= Correctional Seovier Conditional Release Card
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Subscription Agreement

T
™~
\

P

LIFESPEAK

THIS SUBSCRIPTION AGREEMENT is made as of the 1st of April, 2017, between
LIFESPEAK INC.,and HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF
BRITISH COLUMBIA, represented by the Minister of Finance, BC Public Service Agency.
(hereinafter referred to as the "Customer™).

NOW THEREFORE THIS SUBSCRIPTION AGREEMENT (HEREINAFTER
REFERRED TO AS THE “Agreement™) WITNESSETH that in consideration of the mutual

covenants contained in this Agreement and for other good and valuable consideration (the receipt and.

sufficiency of which is hereby acknowledged by each of the parties), the parties hereto hereby agree as
follows:

i. Saubscriptian. Subject to the terms and conditions contained herein, the Customer hereby engapes
LifeSpeak Inc. to provide the subscription to LifeSpeak Ine.’s services listed in Schedule “A”
hereto (the “Subscription™) and LifeSpeak Inc. hereby accepts such engagement and agrees to
render the Subscription.

2. Coempensation. The Customer agrees to compensate LifeSpeak Inc. in the amount of $87,418.16
(the “Payment Price”) for the first 12-month period of this Agreement commencing on the Start
Date. The customer also agrees to compensate LifeSpeak Inc. the Payment Price for each
subsequent 12-month period of the term of this Agreement. A 3% increase will be added in each
year of the Agreement. The payment schedule is as follows:

*  Year | Payment — Due April 1st, 2017
¢  Year 2 Payment — Due April 1st, 2018
¢ Year 3 Payment — Due April ist, 2019

3. Term. The Term ("Term") of this Agreement shall commence on April 1% 2017
{the “Start Date™) and shall continue until March 31%, 2020.

4, Continued Access. Unless written notice is provided to LifeSpeak at least sixty (60) days prior
to the end of the Term, this agreement shall automatically renew on like terms and conditions as
contained herein.

5. Non-Disclosure. Neither of the parties hereto shall disclose:

(a) any Confidential Information of the other party obtained or exchanged between them in
the course of execution of business under this Agreement; or

{b) any terms of this Agreement;
to any person other than to each other during and after the Term of this Agreement, provided, however,
disclosures required by law, rules, regulations or orders of governmental bodies shall be permitted and
such disclosures shall not be considered a violation of this paragraph.

For purposes of this Section “Confidential Information” shall mean all information relating to-a party’s
business but not including any information that at such time that has become generally available to the
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2
public other than as a result of a disclosure by the other party.

6. Recording/Broadcasting/Tosting. The Customer shall not, nor shall it permit any of its
Employecs o, film, videetape, sound record, broadcast (either by teleconference, video or webeast) or
photograph any of LifeSpeak, without the prior written consent of LifeSpeak Inc. Notwithstanding the
above, the Customer can broadcast via webcast or teleconference for the use of its Employees at internal
company meetings {e.g. Company sanctioned employee gatherings, etc.).

7. Non-Solicitation. Duririg the term of this Agreement and for a period of one year thereafter, the
Customer shall not directly or indirectly contact, deal with or engage (whether as an eimployee, contractor
or otherwise) any speakers or presenters that are featured in LiféeSpeak. In the event that the Customer
wishes to engage any such speakers for live workshops, such arrangements shall be made through
LifeSpeak Inc.

8. Product/Service Endorsement. From time to time, LifeSpeak speakers may make reference to-a
product and/or service. Any such referral to a third party product/service does not constitute an
endorsement of such product/service by LifeSpeak Inc.

9. Arbitration. If any dispute occurs between the parties hereto with respect to any matter,
including the interpretation, construction and performance of the rights and obligations of each party
hereto, the same which cannot be resolved by the provisions hereof or by agreement of the parties, the
matter in dispute shall be resolved by arbitration. Any party to the dispute may at any time require
arbitration by given written notice thereof to the other party hereto setting out in rcasonable detail the
issue in dispute. The dispute shall be determined by a single arbitrator mutually appointed by the parties
provided that the parties can agree upon one (1) arbitrator within ten (10) days of the receipt.of the notice.
Failing such mutual appointment, one (1) arbifrator shall be-appointed by a Judge of the Ontario Superior
Court of Justice. The arbitration shall proceed in accordance with the provisions of the Arbifrations Act
(Ontario). The arbitrator shall make his award as soon as possible and in any event not more than three (3)
months after having been calied on to act by notice in writing, unless agreed to by the parties hereto.
There shall be an appeal from the award of the arbitrator in accordance with the provisions of the
Arbitration Act (Ontatio).

Page 39 of 41




IN WITNESS WHEREOF the parties hereto have executed this Agreement on the day and in the year
first above written and in the case of a corporation under the hands of its proper signing officers duly
authorized in that regard.

LIFESPEAK INC.

WA

Name: Jts R _Pbcito>T2—
Title: SV, Operd?ous

HER MAJESTY THE QUEEN IN RIGHT OF THE
PROVINCE OF BRITISH COLUMBIA,
represented by the Minister of Finance, BC Public
Service Agency.

Per:

Name: /M :
Title: ‘Wjﬂ//y /}( /A~
fort
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SCHEDULE “A”

During the term of this Agreement, LifeSpeak Inc, shall provide the following Subscription, services, or
materials, as the case may be, to the Customer:

Unlimited access for all of Customer’s Employees (which as of the Start Date is approximately
27,000 plus their spouses, and their dependents (collectively, the “Employees™) to LifeSpeak.
"LifeSpeak" shall mean LifeSpeak Inc.’s proprietary offering of an online platform that includes,
but is not limited to, a set of streaming video modules featuring subject-matter experts on the
related topic, an audio file of the same content, wriiten tip sheels associaled with the content, and
transcripts of the video clip content. From time to time, LifeSpeak Inc, will change the
functionality of LifeSpeak, and those changes are incorporated into the definition of LifeSpeak.

The Customer will have access to the full LifeSpeak library.
LifeSpeak includes periodic web chats (Ask the Expert) with experts on specific topics.

Views within LifeSpeak by Employees will be tracked and reported to the Customer on a macro
level once per year. Information about which individuals watched which videos is not available
to the Customer for Employee privacy reasons.

Account services including a LifeSpeak Inc. account representative that will work with the
Customer 1o promotc the program by establishing communication plans, drafiing all
communications and promcticnal messages / material (e.g. program launch messages, monthly
messages featuring the LifeSpeak content, cte)), and monitoring usage.  Drafting
communications, messages, and materials includes production-ready artwork. Please note that the
Customer is responsible for any costs associated with printing of communications or collateral
(e.g., postcards, posiers, etc.).
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