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THIS AGREEMENT is dated for reference the 12th day of January, 2013. 

BETWEEN: 

AND: 

Erllst & Young LLP (the "Contractor") with the following specified address and fax number: 
700 West Georgia Street 
Vancouver, BC V7Y 1C7 

HER MAIESTY THE OUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA, as represented 
by the Minister of Energy, Mines and Natural Gas (the "Province") with the following specified address 
and fax number: 
8 - 1810 Blanshard Street 
Victoria, BC V8W 9N3 

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 01' Sunday, on which Provincial government 
offices Clre open for norrnal business in British Columbia; 

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

(c) "Material" means the Produced Material and the Received Material; 

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

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

(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 

~1) "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'l 

1.2 The definition of "record" in the lllterp"etatioll Act is incorporated into this Agreement and "records" will 
bear a corresponding meaning. 

2 SERVICES 

Provision of services 

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

1 
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Term 

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

Supply of various items 

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

Standard of care 

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

Standards in relation to persons performing Services 

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

Instructions by Province 

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

Confirmation of non-written instructions 

2.7 If the Province provides an instruction under section 2.6 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 

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

3 PAYMENT 

Fees and expenses 

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

(a) the fees described in that Schedule; 

(b) the expenses, if any, described in that Schedule if they are supported, where applicable, by 
proper receipts and, in the Province's opinion, are necessarily incurred by the Contractor in 
providing the Services; and 
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(c) any applicable taxes payable by the Province under law or agreement with the relevant taxation 
authorities on the fees and expenses described in paragraphs (a) and (b). 

The Province is not obliged to pay to the Contractor more than the "Maximum Amount" specifi ed in 
Schedule B on account of fees and expenses. 

Statements of accounts 

3.2 In order to obtain payment of any fees and expenses under this Agreement, the Contractor must submit 
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 

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

Appropriation 

3.4 TI,e Province's obligation to pay money to the Contractor is subject to the Fillallcial Adlllillistmtioll Act, 
which makes that obligation subject to an appropriation being available in the fiscal year of the Province 
during which payment becomes due. 

Currency 

3.5 Unless otherwise specified in this Agreement, all references to money are to Canadian dollars. 

Non-resident income tax 

3.6 If the Contractor is not a resident in Canada, the Contractor acknowledges that the Province may be 
required by law to withhold income tax from the fees described in Schedule B and then to remit that tax 
to the Receiver General of Canada on the ContractOlJs behalf. 

Prohibition against committing money 

3.7 Without limiting section 13.10(a), the Contractor must not in relation to performing the Contractor's 
obligations under this Agreement commit or purport to commit the Province to pay any money except as 
may be expressly provided for in this Agreement. 

Refunds of taxes 

3.8 The Contractor must: 

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

3 
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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, 

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

(ii) the Contractor has suffident trained staff, facilities, materials, appropriate equipment and 
approved subcontractual agreements in place and available to enable the Contractor to 
fully perform the Services, and 

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

(b) if the Contractor is not an individual, 

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

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

5 PRIVACY, SECURITY AND CONFTDENTTAI.TTY 

Privacy 

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

Security 

5.2 The Contractor must: 

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

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

Confidentiality 

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

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

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

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

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

Restrictions on. promotion 

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

6 MATERIAL AND INTELLECTUAL PROPERTY 

Access to Material 

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

Ownership and delivery of Material 

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

Matters respecting intellectual property 

6.3 The Province exclusively owns all intellectual property rights, 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 documents satisfactory to the 
Province that irrevocably waive in the Province's favour any moral rights which the Contractor (or 
employees of the Contractor) or a Subcontractor (or employees of a Subcontractor) may have in the 
Produced Material and that confirm the vesting in the Province of the copyright in the Produced Material, 
other than any Incorporated Material. 

Rights in relation to Incorporated Material 

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

(a) a non-exclusive, perpehlal, irrevocable, royalty-free, worldwide license to use, reproduce, modify 
and distribute that Incorporated Material; and 

(b) the right to sublicense to third-parties the right to use, reproduce, modify and distribute that 
Incorporated Material. 

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 connection with providing the Services. 
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Time and expense records 

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

8 AUDIT 

8.1 In addition to any other rights of inspection the Province may have under statute 01' 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 Province's discretion, copy any of the Material and the Contractor mllst 
permit, and provide reasonable assistance to, the exercise by the Province of the Province's rights under 
this section. 

9 INDEMNITY AND INSURANCE 

Indemnity 

9.1 The Contractor must indemnify and save harmless the Province and the Province's employees and agents 
from any losses, claims, damages, actions, causes of action, costs and expenses 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, including any claim of infringement of third-party intellectual property rights, 
where the same or any of them are based upon, arise out of or occur, directly 01' indirectly, by reason of 
any act or omission by the Contractor 01' by any of the Contractor's agents, employees, officers, directors 
or Subcontractors in connection with this Agreement, excepting always liability arising out of the 
independent acts or omissions of the Province and the Province's employees and agents. 

Insurance 

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

Workers compensation 

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

Personal optional protection 

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

(a) the Contractor is an individual or a partnership of individuals and does not have the benefit of 
mandatory workers compensation coverage under the Workers CompellSnti01I Act or similar laws in 
other jurisdictions; and 

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

Evidence of coverage 

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

6 

Page 10 
EGM-2013-00157



10 FORCE MAJEURE 

Definitions relating to force majeure 

10.1 In this section and sections 10.2 and 10.3: 

(a) "Event of Force Majeure" means one of the following events: 

(i) a natural disaster, fire, flood, storIn, epidemic or power failure, 

(ii) a war (declared and undeclared), insurrection or act of terrorism or piracy, 

(iii) a strike (including illegal work stoppage or slowdown) or lockout, or 

(iv) a freight embargo 

if the event prevents a party from performing the party's obligations in accordance with this 
Agreement and is beyond the reasonable conh'ol 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 

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

Duties of Affected Party 

10.3 An Affected Party must promptly notify the other party in writing upon the occurrence of the 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 

11.1 In this section and sections 11 .2 to 11.4: 

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

(i) an Insolvency Event, 

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

(iii) any representation or warranty made by the Conh'actor in this Agreement is untrue or 
incorrect; and 

(b) " Insolvency Event" means any of the following: 

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

(ii) the Contractor commits an act of bankruptcy, makes an assignment for the benefit of the 
Contractor's creditors or otherwise acknowledges the Contractor's insolvency, 

(iii) a bankruptcy petition is filed or presented against the Contractor or a proposa l under the 
Ballkruptcy allrlillsolve/lcy Act (Canada) is made by the Contractor, 

(iv) a compromise or arrangement is proposed in respect of the Contractor under the 
Compallies' Creditors Arrallgemellt Act (Canada), 

(v) a receiver or receiver-manager is appOinted for any of the Contractor's property, or 
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(vi) the Contractor ceases, in the Province's reasonable opinion, to carryon busit'less as a 
going concern. 

Province's options on default 

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

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

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

(c) by written notice to the Contractor, terminate this Agreement with immediate effect or on a 
future date specified in the notice, subject to the expiration of any time period specified under 
section 11.2(a). 

Delay not a waiver 

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

Province's right to terminate other than for default 

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

Payment consequences of termination 

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

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

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

Discharge of liability 

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

Notice in relation to Events of Default 

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

Dispute resolution process 

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

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

(b) if the dispute is not resolved through collaborative negotiation within 15 Business Days of the 
dispute arising, the parties must then attempt to resolve the dispute through mediation under the 
rules of the British Columbia Mediator Roster Society; and 

(c) if the dispute is not resolved through mediation within 30 Business Days of the commencement of 
mediation, the dispute must be referred to and finally resolved by arbitration under the 
COllllllercinl Arbitratioll Act. 

Location of arbitration 01' mediation 

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

Costs of mediation or arbitration 

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

13 MISCELLANEOUS 

Delivery of notices 

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

(a) by fax to the addressee's fax number specified on the first page of this Agreement, in which case 
it will be deemed to be received on the day of transmittal unless transmitted after the normal 
business hours of the addressee or on a day that is not a Business Day, in which cases it will be 
deemed to be received on the next following Business Day; 

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

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

Change of address or fax number 

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

Assignment 

13.3 The Contractor must not assign any of the Contractor's rights under this Agreement without the 
Province's prior written consent. 
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Subcontracting 

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

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

(b) any person retained by a person described in paragraph (a) to perform those obligations 

fully complies with this Agreement in performing the subcontracted obligations. 

Waiver 

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

Modifications 

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

Entire agreement 

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

Survival of certain provisions 

13.8 Sections 2.9, 3.1 to 3.4, 3.7, 3.8, 5.1 to 5.5, 6.1 to 6.4, 7.1, 7.2, 8.1, 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, 13.2, 13.8, and 13.10, any accrued but unpaid payment obligations, and any other 
sections of this Agreement (including schedules) which, by their terms or nature, are intended to survive 
the completion of the Services or termination of this Agreement, will continue in force indefinitely, even 
after this Agreement ends. 

Schedules 

13.9 The schedules to this Agreement (including any appendices 01' other documents attached to, or 
incorporated by reference into, those schedules) are part of this Agreement. 

independent contractor 

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

(a) an employee or partner of the Province; or 

(b) an agent of the Province except as may be expressly provided for in this Agreement. 

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

Personnel not to be employees of Province 

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

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

Pertinent information 

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

Conflict of interest 

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

Time 

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

Conflicts among provisions 

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

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

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

Agreement not permit nor fetter 

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

Remainder not affected by invalidity 

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

Further assurances 

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

Add i tional terms 

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

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

14 INTERPRETATION 

14.1 In this Agreement: 

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

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

(c) the Contractor and the Province are referred to as "the parties" and each of them as a "party"; 

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

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

(f) the headings have been inserted for cOllVenience of reference only and are not intended to 
describe, enlru'ge or restrict the scope or meaning of this Agreement or any provision of it; 

(g) "person" includes an individual, partnership, corporation or legal entity of any nature; and 

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

15 EXECUTION AND DELIVERY OF AGREEMENT 

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

The parties have executed this Agreement as follows: 

SIGNED on the _ 12th day of SIGNED on the _ 12th day of 
---1anuary , 2013 by the ---1anuary ,2013 on behalf of the 
Contractor (or, if not an individual, Province 
on its behalf by its authorized by its duly authorized representative: 
signatory or signatories): 

,,~,"i?¥ "g~ 
11~ iHlLbfl) Brian Hansen 

Print Name(s) Print Name 

p N.:f NI:;(\.. ADM/Lead Negotiator, MEMNG 
Print Title(s) Pri nt Title 
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Schedule A - Services 

PART 1. TERM: 
1. Subject to section 2 of this Part 1, the term of this Agreement commences on January 12, 2013 and ends on 

April 30, 2013. 

PART 2. SERVICES: 

1. The Contractor has been selected by reason of urgency, expertise and confidentiality. 

2. If, as and when requested by the Province, the Province will provide a draft Statement of Work 
to the Conh'actor for consideration. Upon execution of a Statement of Work, the Contl'actor 
agrees to provide the Services described in the applicable Statement of Work, which becomes 
part of Schedule A. 

3. The Contractor will meet any timelines, provide deliverables and comply with reporting 
requirements, as described in each Statement of Work. 

4. The Contractor has been selected by direct award due to significant time constraints, availability, subject 
matter expertise and confidentiality of subject matter information. 

PART 3. KEY PERSONNEL: 

1. The Key Personnel of the Contractor are as follows: 
<al Tim Phil potts, Senior Vice President 

2. The Contractor may request changes to the Key PersolUlel and, if agreeable to the Province, the parties 
will execute an amendment detailing such changes. 
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Schedule B - Fees and Expenses 

1. MAXIMUM AMOUNT PAYABLE: 

Maximum Amount: $145,000 CON is the maximum amount which the Province is obliged to pay to the 
Contractor for fees and expenses under this Agreement, cumulative for all Statements of Work (exclusive of any 
applicable taxes described in section 3.I(c) of this Agreement). Each Statement of Work will specify the 
maximum amount payable pursuant to that Statement of Work. 

2. FEES: 

Each Statement of Work will detail the applicable fees. However, under no circumstances will any fees under 
a Statement of Work be permitted to exceed J'ates prescribed in Statement of Work 2013 -1 (EMNG - EY), 
included as part of Schedule A. 

3. EXPENSES: 

Each Statement of Work will detail the applicable expenses. 

4. STATEMENTS OF ACCOUNT: 

Each Statement of Work will detail the appl icable process for obtaining payment of any fees and expenses. In 
the event that a Statement of Work does not speCify a process, the following will apply. 

Statements of Account: In order to obtain payment of any fees and expenses under a Statement of Work 
(each a "Billing Period"), the Contractor must deliver to the Ministry or Organizational Lead speci fi ed in the 
Statement of Work on a date after the Billing Period (each a "Billing Date"), a written statement of account in a 
form sa tisfactory to the Ministry 01' Organizational Lead containing: 

(a) the Contractor's legal name and address; 

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

(c) the Contractor's calculation of all fees claimed for that Billing Period, including a declaration by the 
Contractor of all hours worked on during the Billing Period, or all ("nits/deliverables) provided 
during the Billing Period, as applicable, for which the Contractor claims fees and a description of the 
applicable fee rates; 

(d) a chronological listing, in reasonable detail, of any expenses claimed by the ContJ'actor for the Billing 
Period with receipts attached, if applicable, and, if the Contractor is claiming reimbursement of any 
HST or other applicable taxes paid or payable by the Contractor in relation to those expenses, a 
descri ption 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 in relation to the Services for the Billing 
Period; 

(f) a description of this Agreement and the applicable Statement of Work; 

(g) a statement number for identification; and 

(h) any other billing information reasonably requested by the Ministry or Organizational Lead. 
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Schedule D - Insurance 

1. The Contractor must, without limiting the Contractor's obligations or liabilities and at the Contractor's own 
expense, purchase and maintain throughout the Term 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 this insurance must 

(i) include the Province as an additional insured, 

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

(iii) include a cross liability clause. 

2. All insurance 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. 

3. 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 fohn of a completed Province of British Columbia 
Certificate of Insurance; 

(b) if any required insurance 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. 

4. 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 sale discretion. 
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Schedule E - Privacy Protection Schedule 

Definitions 

1, In this Schedule, 

(a) "access" means disclosure by the provision of access; 

(b) "Act" means the Freedolll of Illforlllatioll alld Proteclioll of Privacy Act (British Columbia); 

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

(d) "personal infonnation" means recorded information about an identifiable individual, other than 
contact information, collected 01' created by the Contractor as a result of the Agreement 01' any previous 
agreement between the Province and the Contractor dealing with the same subject matter as the 
Agreement but excluding any such information that, if this Schedule did not apply to it, would not be 
under the "conh'ol of a public body" within the meaning of the Act. 

Purpose 

2. The purpose of this Schedule is to: 

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

(b) ensu re that, as a service provider, the Contractor is aware of and complies with the Contractor's 
statutory obligations under the Act with respect to personal information, 

Collection of personal information 

3. Unless the Agreement otherwise specifies or the Province otherwise directs in writing, the Contractor may 
only collect or create personal information that is necessary for the performance of the Contractor's 
obligations, 01' the exercise of the Contractor's rights, under the Agreement. 

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

5. Unless the Agreement otherwise 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 lega l authority for collecting it; and 

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

Accuracy of personal information 

6. The Contractor must make every reasonable effort to ensure the accuracy and completeness of any personal 
information to be used by the Contractor 01' the Province to make a decision that directly affects the 
individual the information is about. 

Requests for access to personal information 

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

Correction of personal information 

8. Within 5 Business Days of receiving a written direction from the Province to correct or annotate any personal 
information, the Contractor must correct or atUlotate the information in accordance with the direction. 

9. When issuing a written direction under section 8, the Province must advise the Contractor of the date the 
correction request to which the direction relates was received by the Province in order that the Contractor 
may comply with section 10. 

10. Within 5 Business Days of correcting or aJUlotating any personal information under section 8, the Contractor 
must provide the corrected or aJUlotated information to any party to whom, within one year prior to the date 
the correction request was made to the Province, the Contractor disclosed the information being corrected or 
annotated. 

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

Protection of personal information 

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

Storage and access to personal information 

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

Retention of personal information 

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

Use of personal information 

15. 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 

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

17. 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 
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18. In addition to any obligation the Contractor may have to provide the notification contemplated by section 
30.2 of the Act, if in relation to personal information in the custody or under the control of the Contractor, the 
Contractor: 

(a) receives a foreign demand for disclosure; 

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

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

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

Notice of unauthorized disclosure 

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

Inspection of personal information 

20. In addition to any other rights of inspection the Province may have under the Agreement or under statute, the 
Province may, at any reasonable time and on reasonable notice to the Contractor, enter on the Contractor's 
premises to inspect any personal information in the possession of the Contractor or any of the Contractor's 
information management policies or practices relevant to the Contractor's management of personal 
information or the Contractor's compliance with this Schedule, and the Contractor must permit and provide 
reasonable assistance to any such inspection. 

Compliance with the Act and directions 

21. 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. 

22. The Contractor acknowledges that it is familial' with the requirements of the Act governing personal 
information that are applicable to it as a service provider. 

Notice of non-compliance 

23. 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 OJ' anticipated non-compliance. 

Termination of Agreement 

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

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

26. Any reference to the "Contractor" in this Schedule includes any subcontractor 01' agent retained by the 
Contractor to perform obligations under the Agreement and the Contractor mus t ensure that any such 
subcontractors and agents comply with this Schedule. 

27. The obligations of the Contractor in this Schedule will survive the terillination of the Agreement. 

28. If a provision of the Agreement (including any direction given by the Province under this Schedule) conflicts 
with a requirement of the Act 01' an applicable order of the commissioner under the Act, the conflicting 
provision of the Agreement (01' direction) will be inoperative to the extent of the conflict. 

29. The Contractor Illust comply with the provisions of this Schedule despite any conflicting provision of this 
Agreement or, subject to section 30, the law of any jUl'isdiction outside Canada. 

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

1. In addition to section 5.3 of this Agreement, the Contractor agrees to execute the Undertaking of 
Confidentiality attached as Appendix 1 to this Schedule F. The Contractor acknowledges and agrees that the 
Undertaking of Confidentiality will apply to each Statement of Work. 

2. In the event that Key Personnel are added to this Agreement pursuant to Part 3 of Schedule A, the Contractor 
will cause each additional Key Personnel to execute the Undertaking of Confidentiality attached as Appendix 1 to 
this Schedule F before commencing Services under any Schedule of Work. 

3. The Contractor acknowledges and agrees that each Statement of Work will require full completion of a Conflict 
of Interest Disclosure, to the satisfaction of the Province, prior to the commencement of Services under any 
Schedule of Work. The Conflict of Interest Disclosure to be completed is attached as Appendix 2 to this Schedule 
F. 

4. Despite section 9.2 of this Agreement, the parties agree that the following applies 

Unless otherwise specified in a Statement of Work, the Contractor must comply with the Insurance 
Schedule attached as Schedule D. 

5. Despite section 9.4 of this Agreement, the parties agree that the following applies. 

Personal optional protection 

If specified in a Statement of Work, the Contractor must apply for and maintain personal optional 
protection insurance (consisting of income replacement and medical care coverage) during the Term at 
the Contractor's expense if: 

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

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

6. Sections 4 and 5 of this Schedule F are intended to survive the completion of the Services or termination of this 
Agreement, will continue in force indefinitely, even after this Agreement ends. 
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Appendix 1 to Schedule F - Undertaking of Confidentiality (Information Only - Refer to Statement of Work 
At Schedule A) 

1. tn consideration of the roles of Ernest and Young Orenda Corporate Finance Inc. and Tim Philpotls, Senior Vice President pursuant to 
this Agreement ,md each Statement of Work, each of Ernest and Young Orenda Corporate Finance Inc. and Tim Philpotts, Senior Vice 
President undertake to treat as confidential and not disclose or permit to be disclosed, at any time, information they provide to, or 
obtain from, the Province or its Crown corporations and agencies (verbally, electronically or in writing) in relation 10 or resulting from 
their roles under this Agreement or any Statement of Work, including but not limited to the following: 
(a) the contents of materials, including and presentations brought to meetings or circulated within the BC public sector; 
(b) the conversations and discussions held within the BC public sector; 
(c) any part of the agendas of the meetings of established or ad hoc committees of government or public sector bodies and 

agencies; 
(d) the facl that they have attended or been scheduled to attend meetings of established or ad hoc committees of government or 

public sector bodies and agencies; 
(e) the outcomes or decisions of government, employer associations, employers, pension plan boards of trustees, or pension plan 

partners that they may become aware of by virlue of this contract; 
(f) any reports, recommendations or analysis prepared for or in connection with that they may become aware of by virtue of this 

Agreement or any Statement of Work; and 
(g) the terms of this Undertaking. 

2. Section 1 of this Undertaking does not apply insofar as: 
(a) the disclosure is expressly permitted in writing by the Province or its Crown corporations and agencies; 
(b) the information to be disclosed is general public knowledge; 
(c) the disclosure is to staff of Ihe Government of British Columbia; or 
(d) the information is as described in section 12(2)(a) to (c) of the Freedom of Illformation alld Prolcelio/! of Privacy Act, which can be 

accessed at http://www.oipc.bc.ca/ 

3. Ernest and Young Orenda Corporate Finance Inc. and Tim Philpotls, Senior Vice President wldertake that on request of the Province or 
its Crown corporations and agencies, they wiJI return to the appropriate party all information received from such party or parties, 
including all copies, derivatives, reports and analysis containing such information. 

4. Ernest and Young Orenda Corporate Finance Inc. and Tim Philpotts, Senior Vice President undertake not to use any of the information 
referenced in Seelion 1 above for any other purpose other than those of related to each Statement of Work. 

5. Ernest and Young Orenda Corporate Finance Inc. and Tim Phil potts, Senior Vice President also undertake that they will immediately 
notify Brian Hansen, Ministry of Energy Mines and Natural Gas, if Ernest and Voung Orenda Corporate Finance Inc. and Tim Philpotts, 
Senior Vice President receive a summons, subpoena, order or similar instrument or otherwise become subjeel to a legal obligation 
requiring disclosure of any information required to be kept confidential under this Undertaking. 

6. Despite Ule execution date of this Undertaking, it is deemed effective as of January 12,2013 

Ernest and Young Orenda Corporate Finance Inc. 

Pe" 'OM Pl-h~m Date: ___ __ _ 

(Name) 

Ti tie: ~ 6. YlvW 
(Title) 

Tim Philbbtts 
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Appendix 2 to Schedule F - Conflict of Interest Disclosure (Information Only - Refer to Statement of Work At 
Schedule A) 

A conflict of interest arises where you have an interest which conflicts (or might conflict, or might be perceived to conflict) 
with the interests of the Organization I . 

A conflict of interest may take a number of forms. It may be financial or non-financial. It may be direct or indirect. It may be 
professional or family related. 

A conflict of interest may arise fi·om directorships 01" other employment; interests in business enterprises or professional 
practices; share ownership; beneficial interests in trusts; existing professional or personal associations with the Organization; 
professional associations or relationships with other organizations; personal associations with other groups or organizations; 
or family relationships. 

Special advisors to the Province must disclose any duty or interest that might confl ict with his or her duty or interest to the 
Organization . This disclosure covers each and both of Em est and Young Orenda Corporate Finance Inc. and Tim Philpotts, 
Senior Vice President. A direct or indirect conflict with my/our duties as Special Advisor(s) to the Province may arise 
because (please indicate ifnon-applicable): 

a) IIWe, or my/our associates', hold the following offices (appointed or elected): 

[CONTRACTOR TO COMPLETE] 

b) I1WE, my/our associates, or any trustee or any nominee on my/ollf behalf, own or possess, directly 01' indirectly, 
the following interests (Le., shares, businesses, or properties): 

[CONTRACTOR TO COMPLETE] 

c) IIWe, or my/our associates, have the following interests in existing or proposed transactions with the 
Organization. 

[CONTRACTOR TO COMPLETE] 

2. The nature and extent orthe conflicting office duty or interest referred to in sub-paragraphs I(a) or I(b) is (please 
indicate if non-applicable): 

[CONTRACTOR TO COMPLETE] 

3. A real or perceived conflict of interest with my/our duties as Special Advisor(s) to the Province may arise because 
I1We receive financial remuneration (either for services performed by me/us, as an owner or part owner, trustee, 01' 

employee or otherwise) fi'om the following sources (please indicate if non-applicable): 

I "Organization" means the Province and its Crown corporations and agencies. 

2 HAssociate" of a person means any person closely cOlUlected by blood 01' otherwise including, but not limited to, a spouse 
(including common-law spouse), parent, grandparent, brother, sister, child or grandchild. 
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[CONTRACTOR TO COMPLETE] 

4. The following is a list of each subsidiary' 01' affiliate' ofa company listed in section I of this declaration. 

Namc of Subsidiary 01' 
Type of Busiucss Ordinarily 

Company Listed in Paragraph I(b) 
Affiliate 

Carried 011 by Subsidiary or 
Affiliate 

CONTRACTOR TO COMPLETE IF 
RELEVANT 

5. If, at any time following the signing of this Conflict oflntcrest declaration, there arc changes to the information 
given herein regarding conflict of interest, either by way or addition 01' deletion, I shall forthwith file with the 
Ministry of (NAME) a supplementary disclosure statement describing such change. 

Yes: No: 

6. Other than disclosed above, do you have any relationships or interests that could compromise, 01' be perceived to 
compromise, your ability to exercise judgment with a view to the best interests of the Province, as Special 
Advisor(s)? Ifso, please specify. 

Yes: No: 

If yes, specify below. [CONTRACTOR TO COMPLETE] 

_ ____ ---', 20_. 

f@I. F-€ml~RACTOR] t;aN1'f vto-ti ' Lld 
(authorized signatory) 

3 For the purposes of this declaration, a corporation is a subsidialY of another corporation where: 
(a) it is controlled by: 

(i) that other corporation; 
(ii) that other corporation and one or more other corporations, each of which is controlled by that 

other corporation; or 
(iii) two or morc other corporations, each of which is controlled by that other corporation; or 

(b) it is a subsidiary or a subsidiary of that other corporation. 

4 For the purposes of this declaration, one corporation is affiliated with another corporation where one of them is the 
subsidiary of the other, or both arc subsidiaries of the same corporation, or each of them is controlled by the same person. 
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Schedule G - Security Schedule 

Definitions 

1. In this Schedule, 

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

(b) "Facilities" means any facilities at which the Contractor provides or is to provide the Services; 

(c) "Information" means information 

(i) in the Material, or 

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

(d) "Record" means a "record" as defined in the Illterpretatioll Act; 

(e) "Sensitive Information" means 

(i) Information that is "personal information" as defined in the Freedolll 0/ Ill/orlllatioll alld 
Protectioll 0/ Privacy Act, or 

(ii) any other Information specified as "Sensitive Information" in Appendix G6, if attached; and 

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

(i) the Contractor or a subcontractor if an individual, or 

(ii) an employee or volunteer of the Contractor or of a subcontractor. 

Schedule contains additional obligations 

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

Services Worker confidentiality agreements 

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

Services Worker security screening 

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

Services Worker activity logging 

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

(a) their access to Sensitive Information; and 

(b) other matters specified by the Province in writing for the purposes of this section. 

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

Facilities and Equipment protection and access control 

7. The Contractor must create, maintain and follow a documented process to: 

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

(b) limit access to Facilities and Equipment of the Contractor 

(i) being used by the Contractor to provide the Services, or 

(ii) that may be used by someone to access Information 

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

8. If the Province makes available to the Contractor any Facilities 01' Equipment of the Province for the use of 
the Contractor in providing the Services, the Contractor must comply with any policies and procedures 
provided to it by the Province on acceptable use, protection of, and access to, such Facilities or Equipment. 

Sensitive Information access control 

9. The Contractor must: 

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

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

Integrity of Information 

10. The Contractor must: 

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

(b) comply with the information integrity requirements set out in Appendix G4, if attached. 
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11. For the purposes of section 10, maintaining the integrity of Information means that, except to the extent 
expressly authorized by the Agreement or approved in writing by the Province, the Information has: 

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

(b) not been altered in any material respect. 

Documentation of changes to processes 

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

Notice of security breaches 

13. If Contractor becomes aware that: 

(a) unauthorized access, collection, use, disclosure, alteration or disposal of Information 01' Records 
containing Information; or 

(b) unauthorized access to Facilities or Equipment 

has occurred 01' is likely to occur (whether or not related to a failure by the Contractor to comply with this 
Schedule 01' the Agreement), the Contractor must immediately notify the Province of the particulars of that 
occurrence or likely occurrence. If the Contractor provides a notification under this section other than in 
writing, that notification must be confirmed in writing to the Province as soon as it is reasonably 
practicable for the Contractor to do so. 

Review of security breaches 

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

Retention of Records 

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

Storage of Records 

16. Until disposed of or delivered in accordance with section 15, the Contractor must store any Records in the 
Contractor's possession that contain Information in accordance with the provisions of AppendiX G5, if 
attached. 

Audit 

17. In addition to any other rights of inspection the Province may have under the Agreement or under statute, 
the Province may, at any reasonable time and on reasonable notice to the Conti'actor, enter on the 
Contractor's premises to inspect and, at the Province's discretion, copy: 

(a) any Records in the possession of the Contractor containing Informati~n; or 
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(b) any of the Contractor's Information management policies or processes (including the processes 
described in sections 7, 9 and 10 and the logs described in sections 5 and 12) relevant to the 
Contractor's compliance with this Schedule 

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

Termination of Agreement 

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

Interpretation 

19. In this Schedule, unless otherwise specified: 

(a) references to sections are to sections of this Schedule; and 

(b) references to appendices are to the appendices attached to this Schedule. 

20. Any reference to the "Contractor" in this Schedule includes any subcontractor retained by the Contractor to 
perform obligations under the Agreement and the Contractor must ensure that any such subcontractors 
comply with this Schedule. 

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

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

23. If there is a conflict between: 

(a) a provision of the Agreement, this Schedule or an appendix attached to this Schedule; and 

(b) a documented process required by this Schedule to be created or maintained by the Contractor 

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

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

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

Verification of name, date of birth and address 
1. The Contractor must verify the name, date of birth and current address of a Services Worker by viewing at 

least one piece of IIprimal'y identification" of the Services Worker and at least one piece of "secondary 
identification" of the Services Worker: as described in the table following this section. The Contractor 
must obtain or create, as applicable, Records of all such verifications and retain a copy of those Records. 
For a Services Worker from another province or jurisdiction, reasonably equivalent identification 
documents are acceptable. 

Primary Identification Secondary Identification 

IsslIcd by ICnC: 

• I3.C driver's licence or leamer's licence (must 

have photo) 

D.C Identification (BCIO) card 

Issued by provincial or territorial govemmcnt: 

Canadian birth certificate 

Issued by Government of Canada: 

• 
• 
• 

Canadian Citizenship Card 

Pennanent Resident Card 

Canadian Record of Landing/Canadian 

Immigration Identification Record 

• School ID card (student card) 

• Bank card (only if holder's name is on card) 

• 

Credit card (only if holder's name is on cMd) 

Passport 
Foreign birth certificate (a baptismal certificate is not 

acceptable) 

Canadian or U.S. driver's licence 

Naturalization certificate 

Canadian Forces identification 

• Police identification 

• 
• 

Foreign Affairs Canada or consular identification 

Vehicle registration (only if owner's signature is 

shown) 

• Picture employee 10 card 

Fireanns Acquisition Certificate 

Socialillsurance Card (only if has signature strip) 

D.C. CareCard 

Native Status Card 

Parole Certificate 10 

Correctional Service Conditional Release Card 

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

Verification of education and professional qualifications 
2. The Contractor must verify, by reasonable means, any relevant education and professional qualifications of 

a Services Worker, obtain or create, as applicable, Records of all such verifications, and retain a copy of 
those Records. 

Verification of employment history and reference checks 
3. The Contractor must verify, by reasonable means, any relevant employment history of a Services Worker, 

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

Security interview 
4. The Contractor must allow the Province to conduct a security-focllsed interview with a Services Worker if 

the Province identifies a reasonable security concern and notifies the Contractor it wishes to do so . 
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STATEMENT OF WORK 

BUSINESS ADVISOR - STRATEGIC INITIATIVES 

Contractor Emst & Young LLP 

Suppliel'# TBD 

Contract ID# TBD 

Statement of Wor[, Ref# 2013 - 1 (EMNG - EY) 

Services: 
I. The Contractor will provide the Services described in this Statement of Work. 

A. The Province (MinistL"Y of Energy, Mines and Natural Gas - EMNG) would 
like to determine what an estimated range of total potential provincial 
government revenues from corporate income tax and related (royalty 
payments and carbon tax) - Government Take - could be if an Australian tax 

regime were applied to a scenario where 5 liquefied natural gas (LNG) 
projects were developed in BC (the LNG Projects Scenario or Scenario). 

In order to estimate the potential for revenues under the Scenario it is to be 

assumed that tbe Australian royalty/tax laws are extended to BC/Canada for 
comparative purposes - the Objective. With tltis Objective, the Contractor 
will: 

I. Undertake a high level review of the financial model (the Original 
Model) previously developed for EMNG by its Advisor and assess the 
methodology and approach used in the creation and functioning of that 

model given the Objective. The review will not constitute an audit or 
review conducted in accordance with generally accepted auditing 
standards; 

II. Review select input parameters and assumptions provided by EMNG 
and its Advisor to assess the appropriateness of the parameters used in 
meeting the Objective. The assumptions provided by EMNG and its 
Advisor in relation to the costs and operating parameters of the LNG 
Projects Scenario will be based on aggregated data obtained by EMNG 
and its Advisor, and will not be specific to any project that mayor may 
not be developed in British Columbia; 

III. Revise the model , methodologies and assumptions as required , to 
provide a range of potential forecasts of total Government Take ranges 
that could be obtained from the assumed LNG Projects Scenario; 
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N . Produce potential revenue forecasts for the Government Take under a 
range of alternative scenarios and assumptions considered appropriate 
by the Contractor in consultation with EMNG and its Advisor. Such 
Government Take estimates will contain modelled estimates of other 
provincial revenues, including provincial sales tax on project material 
purchases, and personal income tax on projected employment impacts. 
Such other provincial revenue estimate assumptions will be provided by 
EMNG and/or its Advisor; 

V. Provide verbal and written drafts of a Short Report prepared by the 
Contractor, for the purpose of making that report public on or before 
February 19,2013, commensurate with the release of Budget 2013, 

including but not limited to reviewing and providing information and 
advice on provincial LNG material to be released in advance of Budget 

2013 as required, and providing resources to respond to public and 
media enquiries directly related to the public release of the Short 

Report. The form and content of the Short Report will be agreed to by 
EMNG and the Contractor; 

VI. Provide verbal and written updates and drafts of a Long Report 
prepared by the Contractor, for the purpose of providing further detail 
on summarized elements contained in the Short Report, and to further 

assist EMNG in developing a provincial revenue framework specific to 
LNG development in Be. The form, content and timing of the 
completion of the Long Report will be agreed to by EMNG and the 
Contractor; 

VII. Provide to EMNG a copy of the working version of the financial model 
used by the Contractor in the estimates of provincial Government Take 
under the various scenarios. 

VIII. Further criteria are requirements are described in Appendix 4 and are 

integral to tlns Statement of Work 2013 -1 (EMNG - EY); 

2. In the event that the Contractor wishes for a person other than the Contractor to 
provide any or all of the Services, the Contractor will seek the prior approval of 
Brian Hansen, Assistant Deputy Minister and Lead Negotiator, LNG Initiatives, 
EMNG or his designate . 

3. Prior to commencing any Services, the Contractor must deliver to Brian Hansen, 
Assistant Deputy Minister and Lead Negotiator, EMNG, or his designate, a fully 
completed and signed "Conflict of Interest Disclosure", attached to this 
Statement of Work 2013 - 1 (EMNG - EY) as Appendix 2 , and the 
"Undertaking of Confidentiality", attached as Appendix 3. 
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4. To the extent that the contractor has identified persons within its employment 
would will have access to confidential information and peliorm confidential work 
for EMNG under this Statement of Work 2013 -1 (EMNG - EY), the 
Contractor shall provide a list of names of such personnel to be appended as 
Appendix 5, with a representation that the terms and conditions of Appendix 2 
and 3 shall apply to all such identified persons in Appendix S. 

S. To the extent that other persons have been identified and approved under Services 
- section 1.2, the Contractor must deliver to Brian Hansen, Assistant Deputy 
Minister and Lead Negotiator, EMNG, or his designate, a fully completed and 
signed "Conflict of Interest Disclosure" and "Undertaking of Confidentiality" for 
each of those persons, 

Timelines: 

Start date: January 12, 2013 
Completion: April 30, 2013 

RepOl'ting to: Brian Hansen, Assistant Deputy Minister and Lead Negotiator, EMNG (or 
his designate). 

Specific Delivel'ables and Schedule: 

I. Contractor to provide to Brian Hansen, Assistant Deputy Minister and Lead 
Negotiator, EMNG, or his designate: 

A. A revised model based 011 the Original Model, using revised assumptions, as 
appropriate, providing a range of potential forecasts for potential Government 
Take if the assumed LNG Projects Scenario occurs in BC consistent with the 
Objective and Appendix 4 (including plant, pipeline and up-stream); and were 

taxed and/or levied using the current Australian tax/royalty laws. The forecasts 
will be subject to certain key assumptions and limitations that have been agreed 
with or provided by EMNG and/or its Advisor; 

B. A high level discussion paperlreport outlining the range of potential forecast 
government tax and related revenue generally, and specifically for British 
Columbia, highlighting key considerations, assumptions and caveats; Comments 

on key areas where there is uncertainty and risk of important exogenous factors 
(e.g. Australia's Petroleum Resource Rent Tax - PRRT - tax pool, LNG pricing, 
etc.); Such discussion paper/report to include recommendations for next steps to 
improve the analysis. Contractor to provide preliminary written analysis by end 

of day January 15, 2013; 
C. Contractor to provide preliminary drafts of a Short Report prepared by the 

Contractor for the purpose of making that report public on or before February 
19,2013, commensurate with the release of Budget 2013, including but not 
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limited to reviewing and providing information and advice on provincial LNG 
material to be released in advance of Budget 2013 as required, and providing 
resources to respond to public and media enquiries directly related to the public 

release of the Short Report. The form and content of the Short Report will be 
agreed to by EMNG and the Contractor, and the final Short Report shall be 
provided to Brian Hansen, Assistant Deputy Minister and Lead Negotiator, 
EMNG, or his designate, by February 16, 2013. Such Short Report will 
acknowledge and present forecasts of provincial government revenue 
(Government Take) as those that have been independently arrived at by the 
Contractor based on assumptions provided by EMNG, its Advisor, and any other 
information and analysis that the Contractor has collected or created with its 

own expertise; 
D. Provide verbal and written updates and drafts of a Long Report prepared by the 

Contractor, for the purpose of providing further detail on summarized elements 

contained in the Short Report, and to further assist EMNG in developing a 
provincial revenue framework specific to LNG development in BC. The form, 
content and tinting of the completion of the Long Report will be agreed to by 
EMNG and the Contractor, and will be provided to Brian Hansen, Assistant 
Deputy Minister and Lead Negotiator, EMNG, or his designate, by end of this 

Statement of Work term, unless further amended by Brian Hansen or his 
dcsignatc; 

E. Provide to Brian Hansen, Assistant Deputy Minister and Lead Negotiator, 
EMNG, or his designate, a copy of the working version of the financial model 
nsed by the Contractor in the estimates of provincial Government Take under the 
various scenarios. The shall be provided by end of this Statement of Work 

tel'm, unless further amended by Brian Hansen or his designate; 

Hourly/DaiJy Rates: 
The Contractor will be reimbursed at the rate of based on the level of the personnel 
utilized on the engagement as set out in the table below: 

HOUl'lv Rate ($) 
Partner 
Senior Manager 
Manager 
Associate 

Total value of Services under this Statement of Work #2013 -1 (EMNG - EY) must 
not exceed ($145,000), including all service and travel fees and expenses, without prior 
written approval from Brian Hansen, Assistant Deputy Minister and Lead Negotiator, 
EMNG, or such other person as the he may designate. 
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Travel/Other Expenses/ Insurance Requirements or Waiving of and Reason For: 
Expenses: 

1. travel, accommodation and meal expenses for travel outside of Victoria on the 
same basis as the Province pays its Group II employees when they are on travel 
status (see attached Appendix 1 - Group II Rates Expenses for Contractors); and 

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

excluding Harmonized sales tax ("HST") or other applicable tax paid or payable by the 
Contractor on expenses described in (I) to (2) above to the extent that the Contractor is 
entitled to claim credits (including HST input tax credits), rebates, refunds or remissions 
of the tax from the relevant taxation authorities. 

Please include the following coding in your invoice(s) for this Work Assignment: 
Client: RC: SL: STOB: Project: 
Client: RC: SL: STOB: Project: 

Other Terms Not Covered Above: 

1. N/A 

Lead A - -- _. ~. 

Name: Brian Hansen Title: 
ADM and Lead Negotiator, 
LNG Initiatives, EMNG 

E-mail: Brian.Hansen@gov.bc.ca Tel: 250 - 952 -0124 
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Execution: 
This Statement of Work may be entered into by each palty signing a separate copy 
(including a photocopy or facsimile copy) and delivering it to the other party by facsimile 
transmission or by email with a scanned copy in PDF format. 

SIGNED on behalf of Her Majesty the 
Queen in Right of the Province of 
British Columbia by a duly authorized 
representative ofthe Ministry of Energy, 
Mines and Natural Gas this 12th day 
of January, 2013, in the presence of: 

M~~ 
(Whness) 

Contractor 

) 
) 
) 
) 
) 
) 
) 

~ ~~ 
Brian Hansen, ADM and Lead Negotiator, 
Deputy Minister's Office, EMNG 

Per: _ Tim Philpotts_ I-'JI--'·....:. __ +-_ _ 
(Name) 

Date: January 12, 2013 

Title:_ Partner _ _____ ___ _ _ 
(Title) 
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APPENDIX 1- GROUP II RATES EXPENSES FOR CONTRACTORS 

APPENDIX 1 ~ Group 2 Rates 
EXPENSES FOR CONTRACTORS 

The following are allowable expenses for contractors. All expenses must be paid by the contractor. Expenses cannot be direct billed 
to the minIstry except In unusual circumstances (In these cases 1lI speclill clause must be Included In the contract) . Original receipts 
must be submitted with the expense claim (when receipts are required) but photocopies of receipts will be accepted If the contractor 
requires the orlglnal for another purpose (e.g., to claim for HST credits). 

Trlllvel Expenle5 

The contractor must be outside their headquarters area (32 
kllometres from where they ordinarily perform their duties) to be 
eligible to claim travel, meal and accommodation expenses. 

1.Meal Allowances: 
Effective March 29, 2009, the following meal allowllnces nn be 
cla imed which must not exceed $49.00 per day (receipts are not 
re ulred : 
Breakfastonlv clilim If travel starts 

2.Mlleage Rates When Ullng Private Vehicle: 
Effective March 29, 2009, the private mileage allowance Is $.50 
per kilometre (receipts are not required). This rate can be 
claimed when using a private vehicle for b"avel. It is Intended to 
cover costs of gas and malntenan<e. 

3.Toxl and Pinking: 
Taxi and par1<:lng charges will be reimbursed If receIpts/copies of 
receipts are provided. TIps ldentmed separately on taxi receIpts 
cannot be claimed. 

-4. Car Rentall: 
Approved car rentzll ilgencles and the maximum rates for each 
community are listed at www oss aov be ca/csa/cateoories/ 
yehlcle fentalsfyeh lcie reoUl!s dally"'ehlcie rentals dally htrnl# 
~. Other agencies are to be used only when these 
agencies cannot supply vehkles or when renting a vehicle 
outside Be. Contractors should ask for the government rate. 
Receipts/copies of re<:eipts are requIred. 
PAl (personal accident Insurance) will not be reimbursed. 
COW/LOW (collislon/loss damage waiver) wlII be reimbursed 
only when renting (rom I!I company not on the approved list ror 
the specific communIty or when renting outside Be. 

5.Accommodatlon: 
a) Hotol/motel (Re<:elpt/copy of receIpt: and proof or payment 
requIred). 
Approved hotels and the maximum rates that may be claImed ror 
rooms and supplementary Items (e.g., parking) are listed In the 
Accommodlltion Guide at www pIS goY be ca/csa/ 
cateoories/accommodationOist-of-pfopertles,html 
Raoos may vary between summer, winter and shoulder seasons. 
Only the single government rate will be reimbursed. 
The -number In party" Identlned on the receipt must show only 
one person. 

FIN FSA 021 REV JULY/I0 

Process for Selecting Accommodation: 
Select the most cost-effective hotel from the accommodation 
guide that meets your business requirements . 
Ensure the expectations of the ministry expense authority lire 
cI.ulned (through the contract milnager) regarding the price of 
accommodation before travel takes pillce. 
Ensure the rates charged by the hotel for the room and 
supplementary ch;uges are at or below the rates quoted In the 
accommodation guide . 

If the contnlctor cannot stay at any of the hotels listed In the 
guide due to lin exceptional or emergency situation, pre­
approval must be obtained from the ministry expense authority 
and attZlched to the expense claim . ThIs approval should be 
obtained through the contract manager. 

b) Privltte lodging (re<:elpts are not required): 
$30 per night may be claimed when private lodgIng Is 
arranged (e.g., staying with friends). 

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

7.MI.celleneou. Travel Expenses: 
Laundry, gratuities, porterage and personal phone calls cannot 
be claimed. Ferry chllrges and highway tolls can be clilimed If 
supported by an original receipt. Other miscellaneous expenses 
Incurred when travelling (e.g., courier and photocopylllg 
charges) can also be claimed if supported by a re<:elpt/copy of 
receipt. 

8.0ut-of-Provlnce Travel: 
When B.C. contnl.ctors are required to b"avel out-of-provlnce, a 
Travel Authorization form approved by the mInistry dire<:tor must 
accompany the expense claim. 

Other Expenns 

1. Buslnen Expenles (e.g., aU costs assocIated wIth meetings, 
Including business and guest meals): 
Claims for business expenses must be accompanied by an 
approved Business Expense Approval form (which should be 
completed by the ministry, not the contractor). 

2.HST: 
When receipts are submitted for reimbursement, they should be 
IIdjusted to deduct the embedded HST. A contractor with an 
HST reglstRItion number can claim Input tax credits from ClInada 
Revenue Agency. 

3.Mllcellaneous Expenses (e.g. business telephone!fax calls, 
newspapers, etc.): 
Miscellaneous expenses will be paid If supported by original 
re<:elpts aoo In our opinion are necessarily Incurred by you In 
providing the service . Contact the contract manager before 
Incurring any miscellaneous expenses. 

Contractor Initials: 
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APPENDIX 2 - CONFLICT OF INTEREST DISCLOSURE 

A conflict of interest arises where you have an interest which conflicts (or might conflict, 
or might be perceived to conflict) with the interests of the Organization'. 

A conflict of interest may take a number of forms . It may be financial or non-financial. It 
may be direct or indirect. It may be professional or family related. 

A conflict of interest may arise from directorships or other employment; interests in 
business enterprises or professional practices; share ownership; beneficial interests in 
trusts; existing professional or personal associations with the Organization; professional 
associations or relationships with other organizations; personal associations with other 
groups or organizations; or family relationships. 

Special advisors to the Province must disclose any duty or interest that might conflict 
with his or her duty or interest to the Organization. This disclosure covers each and both 
of Ernst & Young LLP and its employees utilized in carrying out work under Statement 
of Work #2013 -1 (EMNG - EY). 

1. A direct or indirect conflict with my/our duties as Special Advisor(s) to the 
Province may arise because (please indicate if non-applicable): 

a) IIWe, or my/our associates2
, hold the following offices (appointed or elected): 

N/A 

b) IIWe, my/our associates, or any trustee or any nominee on my/our behalf, own 
or possess , directly or indirectly, the following interests (i.e., shares, 
businesses, or properties): 

N/A 

c) IIWe, or my/our associates, have the following interests in existing or 
proposed transactions with the Organization. 

N/A 

I "Organization" means the Province and its Crown corporations and agencies. 

2 "Associate" of a person means any person closely connected by blood or otherwise 
including, but not limited to, a spouse (including common-law spouse), parent, 
grandparent, brother, sister, child or grandchild. 
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2. The nature and extent of the conflicting office duty or interest referred to in sub­
paragraphs lea) or l(b) is (please indicate if non-applicable): 

N/A 

3. A real or perceived conflict of interest with my/our duties as Special Advisor(s) to 
the Province may arise because I/We receive financial remuneration (either for 
services performed by me/us, as an owner or part owner, trustee, or employee or 
otherwise) from the following sources (please indicate if non-applicable): 

N/A 

4. The following is a list of each subsidiar/ or affiliate4 of a company listed in 
section 1 of this declaration. 

Type of Business 
Company Listed in Paragraph Name of Subsidiary or Ordinarily Carried on 

l(b) Affiliate by Subsidiary 01' 

Affiliate 

N/A 
---- -

3 For the purposes of tlus declaration, a corporation is a subsidiary of another corporation 
where: 

(a) it is controlled by: 
(i) that other corporation; 
(ii) that other corporation and one or more other corporations, each of 

which is controlled by that other corporation; or 
(iii) two or more other corporations, each of which is controlled by that 

other corporation; or 
(b) it is a subsidiary or a subsidiary of that other corporation. 

4 For the purposes of this declaration, one corporation is affiliated with another 
corporation where one of them is the subsidiary of the other, or both are subsidiaries of 
the same corporation, or each of them is controlled by the same person. 
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5. If, at any time following the signing of this Conflict of Interest declaration, there 
are changes to the information given herein regarding conflict of interest, either 
by way or addition or deletion, I shall forthwith file with the Ministry of EMNG a 
supplementary disclosure statement describing such change. 

6. Other than disclosed above, do you have any relationships or interests that could 
compromise, or be perceived to compromise, your ability to exercise judgment 
with a view to the best interests of the Province, as Special Advisor(s)? lfso, 
please specify. 

No: 

Signed this I 'd'Y"~Ol3 

Ernst & Young LLP Per Tim PHlLPOTTS. 
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APPENDIX 3 - UNDERTAKING OF CONFIDENTIALITY 

1. In consideration of their role as Special Advisors to Ministry of Energy, Mines 
and Natural Gas, Ernst & Young LLP and its employees engaged in this 
Statement of Work #2013 -1 (EMNG - EY) undertake that they will treat as 
confidential and not disclose or permit to be disclosed, at any time, information 
they provide to, or obtain from, the Province or its Crown corporations, agencies 
or clients (verbally, electronically or in writing) in relation to or resulting from 
their role as Special Advisors to the Ministry of Energy, Mines and Natural Gas, 
including but not limited to the following: 
(a) the contents of materials, including and presentations brought to meetings or 

circulated to the BC public service or public sector agencies or clients or 
other materials received at meetings of the BC public service or public sector 
agencies or clients; 

(b) the conversations and discussions held at the meetings of the BC public 
service or public sector agencies or clients, including the comments of the 
members of the BC public service or public sector agencies or clients; 

(c) any part of the agendas of the meetings of the BC public service or public 
sector agencies or clients; 

(d) the fact that I have attended or been scheduled to attend meetings of the BC 
public service or public sector agencies or clients; 

(e) the outcomes or decisions of the the BC public service or public sector 
agencies or clients or as result of the meetings of the BC public service or 
public sector agencies or clients; 

(I) any reports, recommendations or analysis prepared for or in connection with 
or by the BC public service or public sector agencies or clients; and 

(g) the terms of this Undertaking. 

2. Section 1 of this Undertaking does not apply insofar as: 
(a) the disclosure is expressly permitted in writing by the Province or its Crown 

corporations and agencies; 
(b) the information to be disclosed is general public knowledge; 
(c) the disclosure is to staff of the Government of British Columbia in attendance 

at meetings of the BC public service or public sector agencies or clients; or 
(d) the information is as described in section 12(2)(a) to (c) of the Freedom of 

Illforlllation alld Protection of Privacy Act, which can be accessed at 
http://www.oipc.bc.ca/ 

3. Ernst & Young LLP and its employees engaged in this Statement of Work #2013 
-1 (EMNG - EY) undertake that upon request of Province or its Crown 
corporations and agencies, (I) we will return to that party and all information 
received from such parties, including all copies, derivatives, reports and analysis 
containing such information. 

4. Ernst & Young LLP and its employees engaged in this Statement of Work #2013 
- 1 (EMNG - EY) undertake not to use any of the information referenced in 
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Section I above for any other purpose other than those expressly provided for 
under this Statement of Work #2013 - J (EMNG -1). 

5. Ernst & Young LLP and its employees engaged in this Statement of Work #2013 
- 1 (EMNG - EY) also undertake that (I) we will immediately notify to Brian 
Hansen, Assistant Deputy Minister and Lead Negotiator, EMNG (or his 
designate), if they receive a summons, subpoena, order or similar instrument or 
otherwise become subject to a legal obligation requiring disclosure of any 
information required to keep confidential under this Unde11aking. 

S~; DELIVERED _ ~ 

this 12th day 01 January LV Jj 

in»;:;: 

(signature of witness) 

) 
) 

'r 

Ernst & YoungiLP, pel' TIM PHILPOTTS 

APPENDIX 4 - PROVINCE OF BC - CONSULTING ASSIGNMENT IN 
RELATION TO LIQUEFIED NATURAL GAS (LNG) 
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This document has been shared with the ContractOl' in advance, as part of 
negotiations leading to the development of Statement of Work #2013 -1 (EMNG­
EY), and is integral to section 1 (Services) of that Statement of Worl{. 

Objectives 
B. Province would like to determine an estimated range of total potential government 

corporate tax and related (royalty payments and carbon tax) direct provincial 
government revenue (Goverrnnent Take) ranges could be if the Australian tax regime 
were applied to a scenario where 5 liquefied natural gas (LNG) projects developed in 
Be. In order to estimate the potential for revenues under the scenario it is to be 
assumed that the Australian royalty/tax laws extended to BC/Canada for comparative 
purposes.) (the Objective) 

C. In order to assist the Province in undertaking the Objective the Contractor will 
undertake the tasks as set out in Services: 

Background 
• The Original Model provided to the Contractor by EMNG and Detken is an 

aggregated and simplified model, in part based on parameters provided by 

proponents. 

• The Original Model provides cost and operating assumptions at a high level and does 

not provided a breakdown of any of the costs into specific items. For example the 
capital and operating expenditures are broken down into three broad headings 
(Upstream, Pipeline and Downstream) and four types of costs within these headings 
(Operating, Exploration, Capex and Depreciation). As a result of the level of detail 

provided by the assumptions in the Original Model any tax calculation contained 
with the Original Model or any subsequent model produced by the Contractor will be 
undertaken on a high level basis as in order to complete a detailed tax calculation 
detailed analysis of the costs and their treatment and eligibility for tax purposes is 

required. 

• The Original Model and any assumptions provided do not contain any proponent­
specific inputs, and have been generalized and simplified, nevertheless the model is 

high! y confidential 

• The Original Model is aggregated model based on the assumption of 5 LNG plants 
being developed in BC 

• The Original Model has been designed to estimate the maximum direct Government 
Take if the 5 LNG plants were developed in BC and Australian tax law and rules 

were applied 

Model Considerations 
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• The Contractor's primary focus should be on the tax considerations implied by the 
cash flows as well as an assessment of non-model items that may impact taxes 

Income Taxes: Ensure that income taxes are being calculated correctly based 
on the level of assumptions provided by EMNG and Deetken and develop a 

range of potential Government Take estimates. 
Application of the PRRT (Australia Petroleum and Resource Rent Tax): ensure 
that PRRT is modelled correctly based on the level of the assumptions 
provided by EMNG and Deetken and develop a range of potential estimated 
PRRT 
Application of royalties: ensure state taxes are applied appropriately based on 
the current royalty laws and any other assumptions agreed with the EMNG 
Carbon Taxes: ensure carbon taxes are applied appropriately based on the 

current royally laws and any other assumptions agreed with the EMNG 
Other taxes: consider other taxes as required and agreed with EMNG 

• Advisor to consider prices of both feedstock and off-take in the analysis 
Consider alternatives price forecasts for LNG and NG (Original Model 

currently uses CBOE strip and EIA forecast) 

• Given time constraints of, and limitations on the information provided to Contractor, 
this assignment, Contractor is not required to consider the assumptions provided for 

capex and opex as these are project specific and generally well understood. The 
capex and opex is based on information collected from proponents. In order to 
undertake sensitivity analysis to capex and opex the Contractor should utilise ranges 
as set out below: 

Plant and pipeline capex and opex - sensitivities of up to +30% 
Upstream capex and opex - sensitivities of +/-50% 

• Advisor should not focus on items such as C02 emissions as these are project 
specific and generally well understood 

Deliverables 
• A revised model based on the Original Model, using revised assumptions, as 

appropriate, providing a range of potential forecasts for potential Government Take 
if the assumed 5 LNG projects are developed in BC consistent with the Objective 
and Appendix 4 (including plant, pipeline and up-stream), were taxed using the 
current Australian tax/royalty laws. The forecasts will be subject to certain key 

assumptions and limitations that have been agreed with or provided by the EMNG; 

• A high level discussion paper/report outlining the range of potential forecast 
government tax and related revenue generally, and specifically for British Columbia, 
highlighting key considerations, assumptions and caveats; 

• Comments on key areas where there is uncertainty and risk of important exogenous 
factors (e.g. Australia's Petroleum Resource Rent Tax - PRRT - tax pool, LNG 
pricing, etc.); and 
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• Recommendations for next steps to improve the analysis . 
• Advisor to provide preliminary analysis by end of day January 15,2013, with a more 

complete report at a later date specified by the Province 
• Contractor to present forecasts as those that have been independently arrived at by 

the Contractor based on the assumptions agreed with EMNG. 

15 

Page 48 
EGM-2013-00157



APPENDIX 5 - LIST OF CONTRACTOR EMPLOYEES TO BE UTILIZED IN 
PERFORMING STATEMENT OF WORK #2013 -1 (EMNG - EY) 

• Provide list of employees, locations and classifications as per section 

• Provide very brief description of duties/work perform by each person listed 

Personnel Rate Description duties 
Tim Phil potts Proiect lead 
Andre Koncewicz Proiect manager and financial analysis 
Barry Munro Canadian O+G market 
Andrew Nelson Australian tax 
Mark McKenzie Australian tax 
Jim Wheeler Review of deliverables 
Doug Campbell Review of deliverables 
Kirsten Tisdale Review of deliverables 
Elise Rees Canadian Tax 
Johnny Lai Financial modeling and review 
Evgenia Rolzing Financial modeling and review 
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Province of British Columbia 
Statement of Work Ref # 2013-2 (EMNG) 

Schedule 

to 28 March 2013 
Senior 

Staffrrask(s) Partner Manager Manager Associate TOTAL 

Hours Hours Hours Hours 

Tim PhiJpotts 
Elise Rees 

Andre Koncewicz 

Andrew Nelson 

Mark McKenzie 

Barry Munro 

John Chan 

Kirsten Tisdale 
Doug Campbell 

Jim Wheeler 

Evgenia Rolzing 

Johnny Lai 

Total hours 

Hourly rate 

Total 560,840.00 $63,360.00 $4,350.00 52,250.00 5130,800.00 
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THIS AGREEMENT is dated for reference the 24th day of March, 2012. 

BETWEEN: 

AND: 

Grant Thornton LLP (the "Contractor") with the following specified address and fax number: 
1600 - 333 Seymour Street 
Vancouver British Columbia 
V6B OA4 
FAX NUMBER 604-685-6569 

HER MAJESTY THE QUEEN IN RIGHT QF THE PROVINCE OF BRITISH COLUMBIA. as represented 
by the Minister of Finance, Deputy Minister's Office (the "Province") with the following specified 
address and fax number: 
1" Floor - 617 Goverrunent Street 
Victoria British Columbia 
V8W9Vl 
Fax Number: 250-387-9093 

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) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

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

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

"Material" means the Produced Material and the Received Material; 

"Produced Material" means records, software and other material, whether complete or not, that, 
as a result of this Agreement, are produced by the Contractor or a Subcontractor and includes the 
Incorporated Material; 

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

"Services" means the services described in Part 2 of Schedule A; 

"Subcontractor" meaJ}s a person described in paragraph (a) or (b) of section 13.4; and 

"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 11,e definition of "record" in the lllierpreialioll Acl is incorporated into this Agreement and "records" will 
bear a corresponding meaning. 

2 SERVICES 
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Provision of services 

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

Term 

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

Supply of various items 

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

Standard of care 

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

Standards in relation to persons performing Services 

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

Instructions by Province 

2.6 111e Province may from time to time give the Contractor reasonable instructions (in writing or otherwise) 
as to the performance of the Services. The Contractor must comply with those instructions but, unless 
otherwise specified in this Agreement, the Contractor may determine the manner in which the 
instructions are carried out. 

Confirmation of non-written instructions 

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

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

3 PAYMENT 

Fees and expenses 

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

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

(c) any applicable taxes payable by the Province under Jawor 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 
Schedule B on account of fees and expenses. 

Statements of accounts 

3.2 In order to obtain payment of any fees and expenses under this Agreement, the Contractor must submit 
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 

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

Appropriation 

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

Currency 

3.5 Unless otherwise specified in this Agreement, all references to money are to Canadian dollars. 

Non-resident income tax 

3.6 If the Contractor is not a resident in Canada, the Contractor acknowledges that the Province may be 
required by law to withhold income tax from the fees described in Schedule B and then to remit that tax 
to the Receiver General of Canada on the Contractor's behalf. 

Prohibition against committing money 

3.7 WithOllt limiting section 13.10(a), the Contractor must not in relation to performing the Contractor's 
obligations under this Agreement commit or purport to commit the Province to pay any money except as 
may be expressly provided for in this Agreement. 

Refunds of taxes 

3.8 The Contractor must: 

(a) apply for, and llse reasonable efforts to obtain, any available refllnd, credit, rebate or remission of 
federal, provincial or other tax 01' duty imposed on the Contractor as a result of this Agreement that 
the Province has paid 01' reimbursed to the Contractor or agreed to pay or r~imburse 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. 
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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, 

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

(ii) the Contractor has sufficient trained staff, facilities, materials, appropriate equipment and 
approved subcontractual agreements in place and available to enable the Contractor to 
fully perform the Services, and 

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

(b) if the Contractor is not an individual, 

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

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

5 PRIVACY, SECURITY AND CONFIDENTIALITY 

Privacy 

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

Security 

5.2 The Contractor'must: 

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

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

Confidentiality 

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

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

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

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

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

Restrictions on promotion 

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

6 MATERIAL AND INTELLECTUAL PROPERTY 

Access to Material 

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

Ownership and delivery of Material 

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

Matters respecting intellectual property 

6.3 The Province exclusively owns all intellectual property rights, 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 documents satisfactory to the 
Province that irrevocably waive in the Province's favour any moral rights which the Contractor (or 
employees of the Contractor) or a Subcontractor (or employees of a Subcontractor) may have in the 

. Produced Material and that confirm the vesting in the Province of the copyright in the Produced Material, 
other than any Incorporated Material. 

Rights in relation to Incorporated Material 

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

(a) a non-exclusive, perpetual, irrevocable, royalty-free, worldwide license to use, reproduce, mollify 
and distribute that Incorporated Material; ru1d 

(b) the right to sublicense to third-parties the right to use, reproduce, modify and distribute that 
Incorporated Material. 

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 connection with providing the Services. 
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Time and expense records 

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

8 AUDIT 

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

9 INDEMNITY AND INSURANCE 

Indemnity 

9.1 The Contractor must indemnify and save harmless the Province and the Province's employees and agents 
from any losses, claims, damages, actions, causes of action, costs and expenses 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, including any claim of infringement of third-party intellectual property rights, 
where the same or any of them are based upon, arise out of or occur, directly or indirectly, by reason of 
any act or omission by the Contractor or by any of the Contractor's agents, employees, officers, directors 
or Subcontractors in connection with this Agreement, excepting always liability arising out of the 
independent acts or omissions of the Province and the Province's employees and agents. 

Insurance 

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

Workers compensation 

9.3 Without limiting the generality of section 2.9, the Contractor must comply with, and must ensure that any 
Subcontractors comply with, all applicable occupational health and safety laws in relation to the 
performance of the Contractor's obligations under this Agreement, including the WOl'kel's Compensatioll 
Act in British Columbia or similar laws in other jurisdictions. 

Personal optional protection 

9.4 TIle Contractor must apply for and maintain personal optional protection insurance (consisting of income 
replacement and medical care coverage) during the Term at the Contractor's expense if: 

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

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

Evidence of coverage 

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

Definitions relating to force majeure 

10.1 In this section and sections 10.2 and 10.3: 

(a) "Event of Force Majeure" means one of the following events: 

(i) a natural disaster, fire, flood, storm, epidemic or power failure, 

(ii) a war (declared and undeclared), insurrection or act of terrorism or piracy, 

(iii) a strike (including illegal work stoppage or slowdown) or lockout, or 

(iv) a freight embargo 

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

(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 

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

Duties of Affected Party 

10.3 An Affected Party must promptly notify the other party in writing upon the occurrence of the 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 

11.1 In this section and sections 11.2 to 11.4: 

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

(i) an Insolvency Event, 

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

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

(b) "Insolvency Event" means any of the following: 

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

(ii) the Contractor commits an act of bankruptcy, makes an assignment for the benefit of the 
Contractor's creditors or otherwise acknowledges the Contractor's insolvency, 

(iii) a bankruptcy petition is filed or presented against the Contractor or a proposal under the 
Bmlkruptcy mId Illsolvency Act (Canada) is made by the Contractor, 

(iv) a compromise or arrangement is proposed in respect of the Contractor under the 
Compal/ies' Creditors Arrallgemellt Act (Canada), 

(v) a receiver or receiver-manager is appointed for any of the Contractor's property, or 
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(vi) the Contractor ceases, in the Province's reasonable opinion, to carryon business as a 
going concern. 

Province's options on default 

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

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

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

(c) by written notice to the Contractor, terminate this Agreement with immediate effect or on a 
future date specified in the notice, subject to the expiration of any time period specified under 
section 11.2(a). 

Delay not a waiver 

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

Province's right to terminate other than for default 

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

Payment consequences of termination 

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

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

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

Discharge of liability 

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

Notice in relation to Events of Default 

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

Dispute resolution process 

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

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

(b) if the dispute is not resolved through collaborative negotiation within 15 Business Days of the 
dispute arising, the parties must then attempt to resolve the dispute through mediation under the 
rules of the British Columbia Mediator Roster Society; and 

(c) if the dispute is not resolved through mediation within 30 Business Days of the commencement of 
mediation, the dispute must be referred to and finally resolved by arbitration under the 
Commercial Arbitration Act. 

Location of arbitration or mediation 

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

Costs of mediation or arbitration 

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

13 MISCELLANEOUS 

Delivery of notices 

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

(a) by fax to the addressee's fax number specified on the first page of this Agreement, in which case 
it will be deemed to be received on the day of transmittal unless transmitted after the normal 
business hours of the addressee or on a day that is not a Business Day, in which cases it will be 
deemed to be received on the next following Business Day; 

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

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

Change of address or fax number 

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

Assignment 

13.3 11,e ContractOl' must not assign any of the Contractor's rights under this Agreement without the 
Province's prior written consent. 
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Subcontracting 

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

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

(b) any person retained by a person described in paragraph (a) to perform those obligations 

fully complies with this Agreement in performing the subcontracted obligations. 

Waiver 

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

Modifications 

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

Entire agreement 

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

Survival of certain provisions 

13.8 Sections 2.9, 3.1 to 3.4, 3.7, 3.8, 5.1 to 5.5, 6.1 to 6.4, 7.1, 7.2, 8.1, 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, 13.2, 13.8, and 13.10, any accrued but unpaid payment obligations, and any other 
sections of this Agreement (including schedules) which, by their terms or nature, are intended to survive 
the completion of the Services or termination of this Agreement, will continue in force indefinitely, even 
after this Agreement ends. 

Schedules 

13.9 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. 

Independent contractor 

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

(a) an employee or partner of the Province; or 

(b) an agent of the Province except as may be expressly provided for in this Agreement. 

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

Personnel not to be employees of Province 

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

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

Pertinent information 

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

Conflict of interest 

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

Time 

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

Conflicts among provisions 

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

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

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

Agreement not permit nor fetter 

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

Remainder not affected by invalidity 

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

Further assurances 

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

Additional terms 

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

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

14 INTERPRETATION 

14.1 In this Agreement: 

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

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

(c) the Contractor and the Province are referred to as "the parties" and each of them as a "party"; 

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

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

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

(g) "person" includes an individual, partnership, corporation or legal entity of any nature; and 

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

15 EXECUTION AND DELIVERY OF AGREEMENT 

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

The parties have executed this Agreement as follows: 

SIGNED on the ..t..L day of 
!\rI' \ , 20 rVby the 

Contractor (or, if not an individual, 
on its behalf by its authorized 
signatory or signatories): 

Signature(V 

P4-'rr I 

Print Name(s) 

p~ 
Print Title(s) 

12 

SIGNED on the 41 day of 
/A/f Y ,20~Lon behalf of the 

Province 
by its duly a/)'ized representative: 

Ji:+- ~ 
Signa hIre' / 

( / ) Ie: " t' /-kfL 
PrintName 

[i.~) i-- /:;'/'/4 ,,/C/L d All 

Pritrt Title 
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Schedule A - Services 

PART 1. TERM: 

1. Subject to section 2 of this Part 1, The term of this Agreement commences on April 13,2012 and ends on 
March 31, 2014. 

2. At the discretion of the Ministry and subject to available appropriation, the initial Contract Term may be 
extended for an additional period of not greater than two (2) years. 

• April 1, 2014 - March 31,2016 

2. PART 2. SERVICES: 

Schedule A: Works / Services Schedule 

The Contractor shall: 

1. Background: 
The Ministry of Finance ("the Ministry") plays a key role in establishing, implementing, reviewing and 
overseeing government's economic, fiscal, financial management and taxation policies and initiatives. The 
Ministry also delivers tax administration and revenue and treasury management that provide funding essential 
for government programs for British Columbians. 
The Ministry also provides critical supporting and consultant functions for a variety of government committees 
and cross-agency priority projects and initiatives. 
The Ministry draws on both internal and external resources to plan and carry out its mandate. 

2. Scope of Consultant Services: 
The Consultant will provide a wide range of business and executive level strategic and expert advice, analysis 
and assistance as necessary to plan and manage public sector finances, procurement, projects and various other 
priorities and initiatives that the Ministry undertakes or participates in from time-to·time. 
on,e Consultant has appointed one individual, Patti Daum, to act as the Advisor. Additional Supporting 
Resources may be appointed at the rates set out in Schedule B, Payment Schedule. 11,e Advisor will report to the 
Ministry Manager .and will represent the Consultant in all matters pertaining to the Contract and the Services. All 
resources provided by or through the Consultant will report to, be co-ordinated by, or work under the direction 
of the Advisor unless otherwise expressly agreed in writing by the Ministry Manager. 

The Consultant may, from time to time, be called on by the Ministry to identify and provide, either as employees 
or sub-consultants, such additional specialized resources as may be necessary to affect the proper and timely 
performance of the Services. 

The Consultant will provide all Services on an "if, as and when requested by the Province" basis. No retainer is 
expected to require full time availability. The Consultant shall not be entitled to a minimum guarantee of work in 
association with the Contract. 

Services may· be required for a single project from concept through completion, and/or various levels of assistance 
or advice may be required for one or more projects at various stages of completion. Specific assignments may be 
initiated by a work assignment letter, or the Ministry may call on the Consultant for "ad hoc" assistance or advice 
on short notice. 
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Confidentiality: The Ministry recognizes that Consultants may have concurrent retainers with other public and 
private sector clients and expects all parties to work co-operatively to ensure that potential conflicts of interests 
are disclosed and avoided in a timely manner. 

It is anticipated that the Consultant will have access to information that is commercially significant and may be 
subject to Cabinet level confidentiality. Therefore, the Consultant shall not be eligible to provide advice to or act 
directly for any other parties associated with any project for which they have performed an assignment under this 
Contract without the express written consent of the Ministry Manager. 
Note: The Ministry reserves the right to expand or reduce the scope of the Consultant's Services at any time 
during the term of the Contract. 

3. Ministry Obligations during the Contract Term 
During the term of the Contract, responsibilities of the Ministry will include: 
1. Appoint a Ministry Manager to act as the Consultant's primary point at contact with the Ministry on all 

matters related to the performance of the Services. 

2. Provide the Consultant with clear written or verbal instructions regarding the scope, schedule, and reporting 
relationships involved in each assignment. 

3. Provide the Consultant with timely access to Ministry source documents, files, and computer systems as 
required to perform any Services. 

4. Provide timely review, feedback, and approval, where appropriate, of all workplans, reports, and other 
deliverables delivered by the Consultant in the performance of the Services. 

5. Meet periodically with the Consultant to discuss progress of the Services. 

6. Provide periodic verbal and written performance evaluation and feedback to the Consultant. 

7. Be available to constructively resolve any performance issues as they may arise. 

8. Provide timely review of invoices and approval for payment, where appropriate. 

The Ministry reserves the right to expand or reduce the scope of its obligations during the term of the Contract. 
The Ministry Manager, as of the commencement of this Contract, is Doug Foster, phone #: 250-387·9022, e-mail: 
Doug.Foster@gov.bc.ca. address: Ministry of Finance, 1" Floor - 617 Government Street, Victoria British Columbia 
V8W9V1. 
All Services will be performed on an "if, as and when requested by the Province" basis. No Consultant 
is guaranteed to be called on either to perform any Services or to prepare any work plans and cost estimates 
regarding any potential Services as a result of entering into a Contract with the Province. No Consultant is 
expected to guarantee that they will be available to either provide any Services or to prepare a work plan and cost 

. estimate for a potential assignment that might subsequently be offered to them by the Province. 
As the Province has retained more than one Consultant to provide the Services, the Province will have the 
sole discretion in determining: 
(a) whether a particular Consultant or Consultants are invited to undertake any specific assignment or 
assignments; or 
(b) whether . one or more Consultants will be invited to prepare a work plan and cost estimate to assist the 
Province in determining which Consultant or Consultants will be selected to undertake a potential assignment. 
Such determination may be based on the Province's understanding of which Consultant or Consultants have the 
most appropriate combination of knowledge, skills and abilities to undertake the assignment in a manner 
consistent with the Province's priorities and understanding of the assignment. 
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If the Province elects to invite one or one or more Consultants to prepare a work plan and cost estimate to assist 
the Province in determining which Consultant or Consultants will be selected to undertake a potential 
assignment, the criteria for subsequently selecting the Consultant or Consultants to undertake that assignment 
shall be as disclosed by the Province in the invitation to prepare the work plan and cost estimate. The invitation 
will clearly state the nature and scope of the work plan and cost estimate as well as the date by which it must be 
submitted to be considered valid. 

4. Option to Renew 
All Services are expected to be performed within an initial Contract Term of two (2) years. At the discretion of 
the Ministry and subject to available appropriation, the initial Contract Term may be extended for an additional 
period of not greater than two (2) years. 

Reporting requirements 

Provide timely review, feedback, reports, and other deliverables delivered by the consultant in the 
performance of Services as outlined in the individual Work Assignment Letter. 

PART 3. RELATED DOCUMENTATION: 

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

2. The following are Appendices to this Schedule A: 
Appendix 1- Engagement Letter - e-mail/formal letter to be signed 
Appendix 2 - Solicitation document RFP #BA-MFl 
Appendix 3 - Proposal excerpt 
Appendix 4 - Ministry Invoice Payment Policy 
Appendix 5 - Ministry Example of Invoice 
Appendix 6 - Appendix 1- Group 2 Rates 
Appendix 7 - Certificate of Insurance - to be completed 
Appendix 8 - Notice to Contractors - Lobbyists 

. Appendix 9 - Travel Expense Claim for Service Contractors 

ATTACHED: 
ATTACHED: 
NOT APPLICABLE: 
ATTACHED: 
ATTACHED: 
ATTACHED: 
ATTACHED: 
ATTACHED: 
ATTACHED: 

PART 3. RELATED DOCUMENTATION: 

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

PART 4. KEY PERSONNEL: 

1. The Key Personnel of the Contractor are as follows: 

(a) Patti Daum - Advisor 
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i~;j 
BRITISH 

COLUMBIA 

April 6, 2012 

Grant Thornton LLP 
1600 -'333 Seymour Street 
Vancouver, British Columbia 
V6B OA4 

Dear Patti Damn: 

Re: Request for Proposal !RFPl #BA-MFI - Business Advisor, Strategic Initiatives 

This is to formally confirm the Ministry of Transportation's e-mail of March 8, 2012 notifYing you that 
you have been identified as a Preferred Proponent. 

We would ask that you confirm by signahlre your e-mail response (attached as Appendix 1) to the 
MinistIy of Trans pOl tat ion's following questions. 

I. Whether you are able to keep your offer open for a fmther thiIty (30) days in order for this 
process to take place; and 

2. That you will keep this notification confidential until the Contract is Awarded. 

Signature(s) 

Patti Damn 
Print Name(s) 

Print Title(s) 

SIGNED on the I ~ day of 
i\-jM'1 , 20 Ilo{\y the 

Contractor 

Ministry of 
Finance 

Office olthe 
Deputy Minister 

s;jl~' 
Doug Foster 
Print Name 

Executive Director 
Print Title 

SIGNED on the _0_ day of 10"- ;-/ , 20 ~{)n behalf of the 
Pr ince 

Mailing Address: 
PO Box 9417 Stn Prey Govt 
Victoria Be V8W 9V1 
www.gov.bc.ca/fin 

location Address: 
Room 109 
617 Government Street 
Victoria Be 
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Boudreau, Kim L FIN:EX 

From: 
Sent: 
To: 

Daum, Patti [Patti.Daum@ca.gt.coml 
Thursday, March 8, 2012 4:13 PM 
MoT Procurement Process TRAN:EX 

Appendix 1 _ Engagement e-mail and Letter to be signed 

Subject: RE: RFP #BA-MF1 - Business Advisor, Strategic Initiatives 

Hi Claire, 

1. Yes 

2. Yes. 

Best rega rds, 

Patti Daum 

Patti Daum, CA, CBV I Partner 
Grant Thornton LLP 
Suite 1600, Grant Thornton Place I 333 Seymour Street I Vancouver I Be I V6B OA4 
T +1 604443 2188 Ext 2188 I F +1 6046856569 
E Patti.Daum@ca.gt.com I W http://www.grantthornton.caJ 

o GrantThornton 

Grant Thornton LLP is proud to be 
recognized as one of Canada's best 
workplaces for our fourth ccnsecutive year! 

From: MoT Procurement Process TRAN:EX [mallto:Procurement.Process@gov.bc.caJ 
Sent: Thursday, March 08, 2012 3:07 PM 
To: Daum, Patti 
Subject: RFP #BA-MF1 - Business AdVisor, Strategic Initiatives 

To: Patti Daum, Grant Thornton 

Re: RFP #BA-MF1- Business Advisor, Strategic Initiatives 

With reference to your Proposal submitted in response to the above RFP, this is to notify you that you have been identified as a 
Preferred Proponent. We will be in touch with you In the near future with the intention of negotiating the terms of a proposed 
contract. 

In the meantime, please advise ASAP by replying to this e-mail: 

1. Whether you are able to keep your offer open for a further thirty (30) days in order for this process to take place; and 
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2. That you will keep this notificai.-., confidential until the Contract is Awarded. 

Thanks and regards, 

Claire Ingram 
Ministry of Transportation and Infrastructure 
Contact Person 
Fax: 250.356.2112 
procurement.process@gov.bc.ca 

This email is intended solely for the person or entity to which it is addressed and may contain confidential andlor 
privileged information. Any review, dissemination, copying, printing or other use of this email by persons or entit 
than the addressee is prohibited. If you have received this email in error, please contact the sender immediately an 
delete the material from any computer. 
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Appendix 2 - Solicitation document 
f( ' #BA-MF1 

Request for Proposal e-Advertisement @)' 

Ministry of Transportation and 
Infrastructure 
RFP Business Advisor, Strat~gic 
Initiatives • All Locations Specified 

Consulting Assignments - Business 
_ Services 

• @l Supplier Attachments Exist 

For more iDfor,nation contact: 

Ingram, Claire 
Contact person 

Ministry of Transportation and 
Infrastructure 
SA, 940 Blanshard Street. 
Victoria, British Columbia 
V8W 3E6 

Phone: 1 (250) 387-2673 

Fax: 1 (250) 356-2112 

Email: clalre.lngram@gov.bc.ca 

I<§ 

Final 

Solicitation Number: 

Original Publish Date: 

Publish Date:. 

Close Date & Time: 

'Time Zone: 

Appro". Time Left: 

RFP #BA-MF1 
Amendment #2, 

2011/12/16 

2012/01/03 

2012/01/10 14:00 

Local TIme 

All dates are yyyy/mm/dd 

summary Details: 

Amendment #2: 

Please see amended QAA Summary #1 Issued January 3, 2012, which replaces that originally 
Issued December 23,2011, 

I'.mendment #1: 
, 

Please see the attached Q&A Summary #1 Issued December 23, 2011, 
an~ Addendum #1 Issued Dece.mber 23, 2011. . 

******************************************************************* 

NOTE: The Ministry of Transportation and Infrastructure Is administering this RFP on . 
behalf of the Ministry of Flnanc~, 

The Consuitant(s) selected as a result of this RFP will provide a wide range of business 
and executive level strategIc and expert advlcel analysis and assIstance as necessary to 
plan and manage public sector finances, procurement, projects and various other prloritles 
and Initiatives. that the Ministry of Finance undertakes or participates In from tlme-to-
time. " 

Proposals should Clearly demonstrate that the Irydlvldual nominated to provide the Services, 
has knowledge, experience and expertise acting In a senior management posltlon or as a 
le'ad advisor directly Involved In or responsible for planning, Implementing and overseeing 
strategic Inltlatl~es, Including but not limited to major capital and other strategic 
procurement projects and other publlc/-prlvate sector priorities, with significant social, 
economic, or puPIli:: policy consequences. 

For fuil detailS, please see the attached RFP aA-MF1. 

, J 

21067564 

http://www.bcbid.gov.bc.ca/open.dlllshowDocSummary?sessionID=26980681 &disID=2 .. , 2012-03-22 
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Bic! 

Additional Information to Download 
Supplier Attachments may exist as header attachments, at the top of, the tender plus, for certain 
notices or ITQs, in the body of the notice. Please check to make sure that you have opened all 
supplier attachments. . 

Attachment Title . 

Attachment Title 

Attachment Title 

Attachment Title 

RFP #BA-MF1 f!m (92.48 kB) I Supplier 

Attachment 1 - General Service Agreement Ilm (180.84 kB) I Supplier 

Addendum #1 lim (32.94 kB) I suppli~r 

Q&A Summary #1 as amended rim (32.96 kB) Added; Supplier 

Page 1 of 1 

Close II 

If you are having difficulty viewing one of the above files, this could be because it Is.ln Mlcros~ft Office 2007 
format. These document types end in "x". For example, Microsoft Word 07 documents are In ".docx" format. 
Click here for help @li ' . 

. http://www.bcbid.gov.bc.ca!open.dll1showDisCharList?atlachment=Y es&sessionID=269 .. , 2012-03-22' 
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_______ B_u_s_ih-->e( \dvisor, Strategic Initiatives RFP /fa, '-'cVl-,---F1,--_~ ___ _ 

'Q 
BRITISH 

COLUMBIA 
The ikst PI.-;~~Eanh 

REQUEST FOR PROPOSALS 
BUSINESS ADVISOR, STRATEGIC INITIATIVES 

RFP Number: BA-MF1 CONfORMED COpy 

RFP Issue date: De(,;ember 16, 2011 

CONTACT PERSON 
All enquiries related to this Request for Proposals ("RFP"), including any requests for information and 

clarification, must be directed, in writing, to the following Contact p'erson: 
, , 

CLAIRE INGRAM 

Email: procurement.process@gov.bc.ca 

Fax: 250-356-2112 
, , No telephone or in person enquiries please 

DELIVERY OF PROPOSALS 

Proposiilsmust be delivered to the following Closing Location: . 

CLAIRE INGRAM ' 

5A - 940' BLANSHARD STREET 
MINISTRY OF TRANS'PORTATION & INFRASTRUC1URE 

, VICTORIA BC V8W 3E6 
Proposals must be received at the Closing Location.on or before the following Closing Time: 

,2:00:00 ~M local time, Tuesday, January 10, 2012 
, 

PROPONENTS' MEETING 
A Proponents' meeting has NOT been scheduled at this time, 

Ministry of Finance Pa~e 1 of 20 
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PARTA. TERMS OF REFERENCE 

A1. Purpose 
The purpose bf this Reqllest for Proposal ("RFP") is.to iiwite Proposal::; from eligible Proponents for the 
provision of the Services described in this RFP. . 

Subject to the terms and conditions ·of this RFP and the . acceptability of Proposals, the ProVince 
intends to. select and retain one or more Consultants as a result of this RFP to provide the Services. 

A1.1 Background 
. The Ministry of Finance ("the Ministry") plays a key role in establishing, implementing, reviewing and 
overseeing government's economic, fiscal, financial management and taxation policies and initiatives. 
The Ministry also delivers tax administration and ·revenue and treasury management that provide 
funding essential for government programs for British Columbians.. . 

The Ministry also provides critical supporting and consultant fUllctions for a variety of government 
committees and cross-agency priority projects and initiatives. . . 

The Ministry draws on both Internal and external resources to plan and carry out its mandate. 

,A2. Scope of Consultant Services 
The Consultant(s) selected as a result of this RFP will provide a wide range of business and executive 
level strategic and expert advice, analysis and assistance as necessary to plan and manage public· 
sector finances, procurement, projects and various other priorities and initiatives that the Ministry 
undertakes or participates In from tim~-to-time. ' 

Services may be requiredJor a single project from concept through comp.letion, and/or various levels of 
assistance or advice may be. required for one or more projects at various stages of completion. Specific . 
assignments may be initiated by a work assignment letter, or the Ministry may call on the Consultant 
for "ad hoc' assistance or advice. on short notice. . 

The Consultant will nominate one individual, as the Advisor. The Advisor will report to the Ministry 
Manager and that individual will represent the C.onsultant in all matters pertaining .to the Contract and 
'the Services. Unless otherwise approved in writing by the Ministry Manager, all Services will be 
. performed Pl'rso'1ally by the Advisor. All approved supporting resources ' provided by or through the 
Consultant will report to, be co-ordinated by, or be under the direction .Qf. the Advisor at all times unless . 
otherwise agreed in writing by the Ministry Manager. ' . 

The Consultant will. provide all Services on an 'as and when required') basis. No retainer is expected to 
requir,e full time availability. The Consultant shall not be entitled to a minimum guarantee of work in 
association with the Contract. 

Confidentiality: The Ministry recognizes that Consultants may have concurrent retainers with other ' 
public and privaie sector clients and expects all parties to work co-operatively to ensure that potential 
conflicts of Interests are disclosed and avoided in a timely manner. 

It is anticipated that the Consultant will have access to information that is commercially significant and 
may be subject to Cabinet level confidentiality. Therefore, the Consultant shall not be eligible to provide· 
advice to or act directly for any other parties associated with any project for which they have performed ' . 
an assignment under this Contract without the express'written consent of the Ministry Manager. 

, . . 
Note: The Ministry reserves the right to expand or reduce the scope of the Consultant's Services at 
any time during the term of the Contract. . 

The Consultant may, from time to time, be called on by the Ministry to identify and provide, either as 
employees or sub-consultants, such additional specialized resources as may be necessary to affect the 
proper and timely performance of the Services. ' 
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A3. Ministry Obligations (Juring the Contr~ct Term 
Durilig the term of the Contract, responsibilities of the Ministry will include: 

1, Appoi~t a Ministry Manager to act as the Consultant's primary point of contact with the Ministry ~n 
all matters related to the performance of the Services. 

2. Provide the Consultant with clear written. or verbal instructions regarding the scope, schedule, 'and 
reporting relationships involved in each assignment. 

, ' 

3. Provide the Consultant with timely access to Ministry source documents, files, and computer 
systems as required tb perform any Services. 

4. Provide timely review, feedback, anc! approval, where appropriate, of all workplans, reports, and 
, other ,deliverables delivered by the Consultant in the performance of the Services . 

. 5. , Meet periodically with the Consultant to diSCUSS progress of the Services. ' 
, . 

6. Provide periodic verbal and written performance evaluaiion and feedback to the Consultant. 

7. Be available to constructively resolve any performance issues as they may arise. 

8. Provide timely revIew of invoices ~nd approval for PElyment: where appropriate.' 

The Mif.listry reserves the right to expand or reduce the scope of its obligations during the term of the 
Contract. ' , , 

PART B. ' THE CONTRACT 

81. Form of Contract 
The Contract entered 'into by the Province and the Consultant shall be on the terms and conditions 
tontained in 'the General Service Agreement which is attached to this RFP. 

The terms and conditions of the General $ervice Agreement and its Schedules are not negotiable. 

The Contract shall be prepared by the Ministry and shalf also include; 

1) parts of this RFP, including but not limited to Part A, Terms of Reference and Part 8. The 
Contract, as deemed appropriate by the Ministry, and ' 

2} parts of the pr~ponent's Proposal incl~ding any clarifications, reetificatidns, ,and ' negoiiated 
changes, as deemed appropriate by the MinistrY, 

Where imy part of the Proporient's Proposal, whether incorporated into the Contract or not, contradict~. 
or conflicts with any otherpart(s} of the Contract, the other part(s} of the Contract shall prevail. 

82. Term & Payment ' . 
All Services are expected to be , performed within ari initial Contract Term of two (2) years. At the, 
discretion of the Ministry and subject to available appropriation, the , initial Contract Term may be 
extended for 'an additional period of not greater than two (2) years. " 

, ' . 
The Province will pay the Consultant monthly In arrears on the basis of the agreed all inclusive Hourly 
or Daily Rates plus approved expenses ("time and expehses"), All Rates are to be inclusive of all costs 
associated with performing the SerVices including all overhead 'and out-of-pocket costs such 'as local 
travel, office space, copying, and printing. ' 

, . , 

Rates establishe,d at Contrac\com,mencement will be firm during, the initial Ten'(1 of the Contract. The 
Rates for the extended Term, if any, will be subject to negotiation annually with all other contract terms 
remaining the same. ' " 
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It is anticipated that the only approved expenses will be travel and lodging at approved Group 2 rates 
for approved travel.. Out of Province travel, as pre:approved by the Ministry Manager, may be 
re·quired.·· . 

Except as expressly set out in the Contract; the Provi(1ce will not be liable to any party, including the 
Consultant, for any costs, expenses, or othe(charges in association with any part of the Services. 

The Consultant will provide all services on an "as and when required" basis. The Consultant shall not 
be ~ntitied to a minimum guarantee of work in associa.tiqn with the Contract. 

The Province does not expect total payments for Services rend.ered during the initial"Term to exceed 
$300,000.00. 

B3. ·· Location 
The Con.suitant will perform tlie . majority of the Services within their own premise~. The Consultant 
may be called on, from time to time, to attend meetings in-person at various locations in BC and 
outside the Province. 

64. Insurance 
The Consultant'will be required to show proofof $2,000,000 CGL insurance co~erag~ consistent with 
the General. Service Agreement unless otherwise expressly waived by the Ministry. 

65. Registration wit~ Workers' Compensation Board . 
The Consultant, its employees, and approved SUb-consultant's must be registered with the Workers' 
Compensation Board (WCB). WCB coverage must be maintained for the duration of the Contract. 
Prior to receiving any payment, the Consullant may be required to submit· a WCBClearance Leiter . 

. indicating that all WCB assessments have been paid. 

PARTe • PROPOSAL REQUIREMENTS 

. The following Proposal delivery, format, and content . requirements should be follpwed to facilitate 
Proposal evaluation and to ensure. each Proposal receives full consideration. 

C1. Proposal Purpose · 
The purpl?se of each Proposal should be to' demonstrate to the Province that the Individual nominated 
by the Proponent to act as the .Advisor and to personally, perform the Services have the education, 
training, knowledge, skills, and abilities necess~ry to provide the services described In Part A of this 
RFP in a professional, timely, reliable, confidential, and, cost effective manner. 

During evaluation, preference will be given to Proposals that demonstrate that the individual nominated 
to provide the Services has knowledge, experience and, expertise acting in a senior management 
position or as a lead advisor directiy Involved 'in or responsiple for planning, implementing and 
overseeing strategic' initiatives, (ncluding but not. limited to major capital ' and other strategic 
procurement projects and other' public/private ' sector priorities, with significant social, economic, or' 
public policy consequences. . . 

During evaluation, consideration will be given to whether a Proposal demonstrates that the individual'. 
nominated to provide the Services has · experience, at senior management or lead advisor level, in 
some or ail of the followin~ cat~gories on projects of relevant scale and complexity; 

1. Project management and best practices 
2. Risk management 
3. . Strategic planning and analysis 
4. Business planning and analysis . 
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5. Strategic procurement and process 
6. Accounting and financial analysis/administration 
7. Business/project contract development and management 
8. Strategic negotiations expertise as well as facilitation 
9. Knowledge of the BC economy (macro and micro) 
10. Sector expertise in social and economic development/resource areas 
11. Problem solving skii'ls ' . 
12. Transition/change' management 
13. Organization design and best practices 
14. Communication 
15. Leadership and team building 
16. Public si3ctor policy·development 
17. Critical program reviews and value-for-money assessment . 
18. Knowledge and expertise of the BC public sector and its programs and processes 

, 

The purpose of each Proposal should also i:le to demonstrate to the Province that the Proponent has a 
, clear understanding of the k~y issues and considerations that are likely to affect the satisfaciory 
. performance of the Services and an explanation <;If how their cited Skills, qualifications and experience 
-are particularly suitable to address thos.e issues and Service delivery considerations. 

C2. Proposal Delivery 
, , 

Propo.sals mwst be received at the .Closing Location on or before the Closing. Time . 

. Proposals delivered by facsimile or by email will not be considered valid and will be rejected. 

Late Proposals, Including Proposals delivered by or through Canada Post, Expresspost, or PrioritY'" 
Worldwide tna! arrive at the Closing Location after the Closing Time, will no! be considered valid and 
will'be rejected. ' 

In the e'yent of a dispute regarding delivery, the Closing Time and Closing Location as deter~lnecj by . 
the Contact Person shall prevail whetheraocurate' or not. 

Proposals are to be delivered in one package or envelope, clearly labelled. with .the "RFP Title", 
"Contact Person", and "Closing Locafron" al! as showt'! on the RFP 'cover page. . . 

. The name and mailing address of the Proponent should also be clearly shown on the exterior of the 
package or envelope containing the Proposal. . 

, C3. . Proposal Format 
Each of the three (3) complete paper copies of the. Proposal contained within the package or envelope 
is to be loose-leaf (corner stapled is acceptable), 3-ring bound or cerlox bound on 8.5" x 11" paper. 
Where practical, text should be printed single sidecj, 1.5 line spaced and, not smaller than 'i1-point 
typeface. ' . 

Propqsals must be in Engli~h to be. considered valid. 
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C4. Proposal Content 
Each Proposal must, in the opinion of the evaluation committee, substantially comply with the form and 

, content requirements of C4.1 through C4.6 inclusive to be considered valid. 

C4.1 Cover Letter 
In this section of the Proposal, provide a Cover Letter matching the form and content of the specimen 
Cover Letter attached to this RFP, signed by an Authorized Representative of the Proponent. Provide 
the Proponent's full legal name and business address and clearly identify the Proponent's Authorized 
Representative including the telephone number and email ad~ress at which they can be, contacted .. 

C4.2 Advisor 
In this section of the Proposal, provide' the following information about the one,person nominated by 
the proponent to" provide the Services of the Advisor as anticipated by this RFP: ' 

1) Name & Summary of Experl'ence - Provide the individual's full na~e, contact information, and 
corporate affiliation if any. :The Summary of Experience needs to clearly demonstrate that the 
iridividual has the relevant education, training, experience, knowledge, skills, and abilities to take 
overall responsibility for satisfactory performance of Ine foreseeable , Services described in this , 
RFP. ' ,' ,' 

The Advisor.'s Name & Summary of Experience should not exceed two (2) ,pages, 

'2) Resume and List of Projects 0 A resume or curriculum vitae describing the individual's relevant ' 
' education and work experience. Provide information on their relevant employment or project 
experience. For each employer or project ciled, provide the tnformation' listed b'elow. 

a. ,The employer / project - Entity name / Project title,a brief description of the naiu'reof the entity 
annual capital budgets, and typical projects. Project infOrmation is to include: owner or lead 
agency, location, scope of the work, st<lrt and completion date, total program or capital budget, 
and key project challenges, \ . 

b. Role - The individual's title as an employee or contractor on the project, and, a summary of 
their; specific roles arid responsibilities, reporting relationships, and estimated total time (in 
hours) spent , in . that role, and any additional information demon'strating relevant. skills, 
experience' and ability. , ' 

c. References - The name and' telephone numb,er of an' employer or client contact that can. and 
will confirm the satisfactory Pl'lrformance and scope of the crred roles and responsibilities. 

, 1" • 

The inform!ltion provided shoul~ clearly demonstrate that the individual nominated ,as the Advisor has 
significant experience acting in a senior management position or as a lead advisor on major program, 
capital ' and other strategic procurement projects and other public/private , sector priorities, with 
significant social, e'conomic, or public policy consequences. 

The Advisor's Resume and List of Projects should not exceed six (6) pages. 

C4.3 Supporting Resources 
In this section of the Proposal, provide information on any, administrative and other supporting 
resources thilt.the Proponent anticipates employing to perform the Services. . 

Information on Supporting Resources should not exceed two (2) pages. 
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C4.4 .Understandlng oflssues & Role 
In this section of the Proposal, provide a brief description of the proponent's understanding of the key 
issues, conslder;ltions, and risks that are likely to affect lIie satisfactory performance of the Services. 
This should include an explanation - of how the cited skills, qualifications and experience of the 
i.ndividual nominated to provide the Services as described elsewhere in the Proposal, are 'particularly 
suitable to address and manage those issues and .considerations. 

The "Understanding of Issues .and Role" section of the Proposal should not exceed four (4) pages. 

C4.5 Corporate Affiliation & Conflict of Interest 
Where the Proponent is, or is ~ffiliateci with a firm 'that is, likely to have a foreseeable commereial, 

' i;>usiness, or professional interest in strategic initiatives, including but not limited to major program, 
capital and other strategic procurement projects, andfor other publicfprivate sector priorities in BC with 
significant social, economic, or public policy consequences; in this part of the Proposal, the Proponent 
shall disclose how they int.end to manage potential conflicts of interest on assignments requiring 
access to commercially sensitive information. 

C4.6 Price Envelope 
Include a separate sealed price envelope. The .sealed price envelope should be clearly labeled "Price 

. Envelope" and show the Proponent's nam'e and the RFP Title. . 

Inside the sealed price envelope, clearly specify the "allfound" Hourly or Daily Rate for; 

.1) the Advisor nomiriated at C4.2 of the Proposal; 

. 2) for each perso~or position named as a Supporting Resources at C4.3 ofihe Proposal. 

In a.ccordance .with B2. Term & Payment, each Hourly or Daily . Rate e9tablished at. Contract 
. commencement will remain. firm during the Initial two (2) year Contract' Terrii. The Rates for the 
Extended Term, if any, will be s.ubJect to negotiation annually with all other contract terms remaining 
the same. 

All Rates quoted are to be in Canadian dollars and are to. be exclusive of HST. T~e Province, including . 
the MinistrY, does pay HST on all applicable services. . 

NOTE: 
CONSULTANTS'WHO WiSH TO NOMINATE MORE THAN ONE CANDIDATE AS AN ADVISOR 

MUST SUBMIT A SEPARATE PROPOSAL FOR EACH CANDIDATE . 

. ' J . 

Ministry of Finance Page 90f20 Page 33 
EGM-2013-00157



Bu~ .. <isS Advisor, Strategic Initiatives RF~ "BA-MF1 

PART D. DEFINITIONS AND TERMS & CONDITIONS 

D1. 'Definitions 
Throughout this Request for Proposals, the following definitions apply: . ' 

a) "Addenda" or "Addend!-im" means documents of the same name that may be issued by the 
Province for the express purpose of amending any part of.this Request For Proposal. 

b) 

c) 

d) 

e) 

f) 

g) 

h) 

i) 

j) 

I) 

m) 

n) 

0) 

p) 

q) 

"Award" means formal written notice from the Provin'ce advising a Proponent of the Province's 
acceptance of their Proposal and of the Province's intent to enter into a Contract with that 
Proponent. 

"Authorized Representative" means, the individual having full legal authority and capacity to 
represent and bind ,the Proponent .in any and all matters related to this RFP and, the 
Proponent's Proposal. ' 

"BC Bid" means the website operated by the Province for the purpose of communicating with ' 
j:>rospeclive suppliers about gO\iernment business opportunities;' 

"Closing Location" means the location shown on the cover page of this RFP as the 'only 
acceptable loca(ion for'delivery of a Proposa,1. . . , ' , 

"Closing Time:' means the time and date shown on the cover page of this RFP as the last 
acCeptable time and date for delivery ofa Proposal. 

"Contact Person", means the person named on the cover page of this RFP as the only party 
authorized to communicate with prospective Proponents on behalf of the Province, ' 

"Contract" means,a,written agreement resulting from this Request for Proposals, as described 
in Part C. The Contract, as executed by the, Province and the Consultant. . 

"Contractor' or "Consultant" means the Proponent who enters into a written Contract with ,the 
Province as a result of this RFP. -

"Ministry" means the Ministry of Finance of the Province of British Columbia and the Ministry of 
Transportation and Infrastructure and their authorized servants, agents, representatives, 
employees, and'advisors. 

"Proponent" means an indi\iidual or other legal entity that has submitted a valid Proposal in 
response to this RFP: . ' 

"Proponents' Meeting" means a telephone conference, video conference, in-person meeting, 
and/or site visit that all' prosPElctive Proponents are eligible to attend for the purpose of 
disc'ussing the subject matter of this RFP, 

"Prop'osal" means an offer prep:arl;!d and delivered by a Proponent in a manner that 
substantially complies with the requirements of this 'RFP. . , 

"Province" means Her' Majesty the Queen in Right of the Province of British Columbia and 
includes the Ministry. .' 

,"Reference Document" means any" document(s) listed in this RFP' under' the heading 
"Reference Documents" and provided 'by the Ministry in direct ass9ciation with this RFP, 

"Request for Proposals" or "RFP" means this document, including all' appendices and 
attachments, as issued by the Province, as it may be amended from time to time by Acjdenda, 

, "Services" means the professional, technical; and other activities to be performed by the 
Consultant as necessary to fulfil their Contractual obligations to the Province, 
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02. Terms and Conditions 
The following ,ierms and conditions will apply to this Request for Proposals ("RFP") .. Submission of a 
Proposal in response to this RFP indicates acceptance of all the terms and conditions onhis RFP, 
including any and all Addenda. 

03. Eligibility ' 
Thi~ RF.P is open to any party capable of demcin~trating to the satisfaction of the Province that it, is able ' 
to perform the Services in a manner acceptable to the Province, 

04. Contact Person ' 
Only the Contact Person is authorized to communicate 'with Proponents on behalt"of the Province with 
regard to the subject matter of this RFP, All enquiries related to this RFP, including any requests for 
information 'and clarification, are to be directed, in writing; io"the Contact Person who will respond if 
time permits, In per-son and telephone enquiries are not permitted ' 

Enquiries and any responses will be recorded and may, at the Province's option, be posted by the 
Contact Person to the BC Bid website where this RFP was originally posted, Information obtained from 
any source other than the Gontact Person is not offic.ial, will not be binding on the Province, and must 
not be relied on 'or otherwise used in any way for any purpose Whatsoever, ' 

05. Clarification ' 
, , 

,Prospective Proponents may seek clarification regarding any aspect of this RFP or any aspect of this 
proposal call process, All requests for clarification and any other communications relating to this RFP, 
including without limitation, submis,sion 'ofa Proposal, al)d the Proposal evaluation process must be 
directed in writing to the Contact Person, In person and telephone queries are not permitted, 

J ' 

The Province, in its discretion" w1ll respond through the Contact Person to requests for cla'rifications or 
other inquiries in wrijing as time permits, Requests for confidential or exclusive responses to a 
Proponent's querie~ will' not be considered valid. All queries and resRonses will be recorded and may, 
at the Provim;e's option, be madE! available to all prospective Proponents in the form of one or more 
Question and Answer Summarie,s ,posted to the BC Bid website "",here this RFP was originally posted. 

, ' 

Information provided in a response to a prospective Proponent or iii a QU,estion and Answer Summary 
is intended to be informal !jnd'does not con~titute an Addendum, 

OS: No Lobbying 
Proponents must not attempt" to coinmunicate directly or indirectly with any employee, contractor or 
reprl?sentative of ttie Province other than the Contact Person, including the evaluation committee and ' , 
any elected officials of the Province, or with members of tlie public or the media, .about the project 
described in this RFP ' or otherwise in respect of the RFP and its related processes, other than as 

. expressly directed or permitted in writing by the Contact Person. Any such communication inay, at the, 
sole discretion of .the Province, be considered lobbying and result in the Proponent b.eing deemed ' 
ineligible to respond tei this RFP and disqualified from rurther consideration for ~ward of a Contract. 

07. Addenda 
, The Province may, at its sole disc'retion; at,any time prior to Closing Time, amend this RFP by means 
, of written Addencja issued through the Contact Person. This RFP may not be amended in any other 

way Whatsoever by anyone, ' 

Addenda are effective and binding when issued. Addenda will be deeined to be issued at the time they 
are posted by the Contact Person tQ the BC Bid website where this RFP was originally posted, The, 
Provi,nce makes no guarantee, warranty or representation as to timely or effective delivery of- any 
Addenda to any party. 
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08. Complete RFP 
.. 

It is the Propene nt's respDnsibility to. ensure that they have verified receipt Df' a cDmplete RFP, 
including any and all Addenda. Each and every Propesal will be censidered to have been made Dn the 
basis Df the cDmplete RFP, including any and all Addenda. By delivery Df a PrDpDsal, the PrOpDnent is 
deemed to have received, accepted,and understoDd the cDmplete RFP, including any and all 
Addenda. 

09. Ministry Supplied Information 
WithDut limiting any Dther disclaimers cDntainedin this RFP including 010. Reference Documents; 
any informatlen, statements, representatiens, data, er cenclusiens, set Dut in er made available by er 
threughthe Ministry in cennectien with this RFP, including witheut Iimitatien; as 'set eut in respensestD 
Prep'enents' requests fer clarificatien, is net stated, guaranteed, represe(lted or warranted to. be 
accurate, cemplete, relevant, SUitable, cemprehensive, Dr reliable by the PrDvince; in Whele Dr in part, 
and must net be censidered er treated as such by a Propenent, er by any persen whatseever . . 

010. Reference Documents . . 
While the factual data expressly set Dut in the Reference Decuments is believed by the PrDvince to. be 
accurate unless etherwise stated elsewhere in this RFP; the PrDvince in no. way whatsDever 
represents, warrants er guarantees that such data· is cemplete, relevant, suitable, Dr representative Dr 
indicative ef anticipated or actual cenditiens, er assumes respensibility er liability. fer the sufficiency, 
interpretation er analysis ef such data er epiniDns arrived at in whDle er in part Dn the \:lasis Of such 
data. Each Prepenent remains selely respensible to. Independently investigate and satisfy itself Df every 
cDnditiDn affecting the Services and to' ensure that the PrepDsal Is. prepared and submitted selely. en 
thci basis ef infermatien independently obtained arid verified by the PrDpDnent lind the PropDnent's 
independent investigatiDns, examinations, knDwledge: analysis, experience, interpretatien, infermatien 
and judgement. . 

The Previrice assumes no. respensibility er liability fDr any interpretatien" analysis, er Dpil1ibn centained 
In any Reference Decument. Where be.th an electrDnic and a paper CDPY ef a Reference DDCUment is 
provided by the Ministry .In assDciatiDn with: this RFP, the paper CDPY Df that Referen6~ DDcument shall . 
prevail fDr the purpeses 'of this RFP unless stated Dtherwise in this RFP. 

01'1. Proponents'Meetings 
The Prevince may, at its sele discretiDn, schedule .bne Dr ~mDre prepenents'. Meetings prior to' Clesing 
Time. Informatien regarding the place and time Df ahy PrDpDnents' Meeting will be pDsted to the BC 
Bid we~site net less than seventy-two. (72) heurs befete the PrDpenents' Meeting CDmmences, 

Propenents are strengly en~euraged to. attend. all Prepenerits' Meetings. Attendance. at any 
Prepenents' Meeting is net mandatory. ' . 

Written que.sti~ns and reques\s fer tepics to. be addre~sed ' at PreperiEmts' Meetings may be submitted 
, to'. the Contact PersDn in adva~ce ef any meeting. ' . . 

Unless expressly incorporated into. this RFP . by. way of Addenda or issued and listed as a Reference 
Document; infDrmatiDn, statements, representations, data, opinions, Dr 'concluslons, whether Dral or 
written, disclosed Dr made available at any Proponents' Meeting does not form a part Dfthis RFP nor is 
it a Reference Document and 'therefore should not. be relied upon 'in any way fer any purpese 
whatsDever by any PropDnent. 

Minutes Df Proponel1ts' Meetings will not be available . 

. Private meetings with individual Proponents or groups of Proponents will not be available~ 
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012. Licenses and Permits , 
The Proponent assumes full responsibility for obtaining and holding any ,and all rights, permits, 
licences, consents, approvals and authorities Issued by any governmental agency or authority or other 
person required to carry' out its investigations regarding the Services, 

013. Conflict of-lriterest and Restricted Parties 
If, in the opinion of the. Province; the current or past corporate or other interests or relationships of any 
person named in the Proposal, including the Proponent, gives rise to an actual, potential or perceived 
conflict of interest or unfair advantage, the Province m!lY at any time and in its selle discretion; 

a) exclude the Proponent and its Proposar from further evaluation and consideration for Award, or 

b) require the Proponent to name a sUbstilute for the pers~n(s) of concern to the Province as a 
condition of the Proponent's continued eligibility. Any required substitution(s) may be subject to 
such terms and conditions as the Province may stipUlate. 

• p " 

014. Investigation & Liabilityfor Errors r 
While the Province has used considerable efforts to ' ensure information in this RFP and' otherwise 
provided by the ' Ministry directly in association ,with this RFP is accurate, the' inf6'rmation issu'pplied 
solely as a guideline for Proponents. The information is not guaranteed or warranted to be accurate by 
the Province, nor is it necessarily comprehensive; exhaustive, or'indicative elf actual' conditions that 

, may be encountered.' " " 

Nothing in this RFP is intended to relieve Proponents from the responsibility for conducting their own 
investigation and forming their own opinions with 'respect to the subject matter of this RFP and their 

. . l. . • 

Proposal. ' , ' . . , , 

Except as otherwise expressly stated in this RFP; the Proponent shall not rely on the representations 
or-information contained,in this RFP or referenced in this RFP, or otherwise obtained from the Contact 
Person or from any meeting as being descriptive of the ris,ks and conditions associated with the safe, 
timely, or c9,st effective performance of the Services requi~ed by the Province. ' 

Each Proposal shall be made and shall only be accepted on the'basis that: 
. ' . . 

a) the Proponent has fully investigated and satisfied itself of all risks regarding conditions affecting the 
service, including but not limited t6 labour, equipment, material, and other resources to be 
provided; , 

b) the Proponent's investigation has been based on its own independent examination, experience, 
knowledge, Information, and judgement, <lnd no! up,on any representation or information made or 
given by the Province; and ' 

c) ,the Proponent is willing to assume and does assume all risks regarding' conditions affecting their 
ability to perfomftheir obligations arising from the Contract. 

015. Proposal Requirements 
Proponents are solely respo~sible for ensuring that their Proposal complies with the delivery: form, and 
content requirements of this RFP. All questions or conCerns regarding Proposal requirements should 
be directed In writing to the Contact Person. ' 

016. Changes to Proposals 
By submission of a ch~ar anq detailed written notice, the Proponent may amend or withdraw its 
Proposal prior to the Closing Time. Upon Closing Time, all 'Proposals become irrevocable. 
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The Proponent will not be permitted to clarify or change its Proposal after Closing Time unless so 
requested by the Province for purposes of clarification or rectification during Proposal Evaluation as 
anti~ipated by this RFP. 

017. Proposals are Binc.ling Offers 
Proposals will be unconditionally open for acceptance by the Province for sixty (60) days from the 

, Closing Tillie. 

018. Proponent's Expenses . 
Each Proponent is solely responsible for its OWli' costs and expenses associated with its participation in 
this proposal call, including but not IImiied to: conducting investigations, attending meetings, preparing 
and delivering its Proposal; coml1')unjcati(lg with the Province during Proposal Evaluation, and 'any 

, subsequent processes or negotiations with the Province that may occur. 

:. 0.'19. proposal Evaluation 
D19.1 Evaluation Committee ' 
Evaluation of Proposals will be conducted by a committee formed by the Provln,ce', which may include 
representatives of governm'ent ministries and'external aqvisors. ' ,' ' , , 

In carrying out their obligations, the committee may, in confidence, obtain and rely upon any technical, 
'managerial, and other input and direction from any third party to aid them ' in carrying out such 
obligations. ' 

D19.2 Evaluation & Selection 
Acting on b~half of the Province, the committee shall review and evaluate the Proposals according to 
its own judgment with regard to the appropriate application of the evaluation criteria and weighting , 
described in this RFP, and shall have the right to recommend io the Province the Proponent(s) that the 
committee judges best able to meet the Province~s, needs,. interests, and objectives. , 

Proposals will be assessed against the Mandatory Criteria listed at 019.2.1 Mandatory Criteria. Any , 
Proposal that fails to substantially. comply with any of the Mandatory Criteri~ may, at the sole, discretion 
of the committee, be disqualified from further consideration as a valid Proposal. 

, , . 
Proposals not disqualified for non-complianc!3 with the Mahdatory Criteria will be assessed 'against the 
Rated Criteria. For each Rated Criteria Category listed at 019.2.2 Rated Criteria; Proposals will be 
assessed and scored in accordance with .019.2.3 Welghth'lg 

'Subject to the terms and' conditions of this RFP and the acceptability of Proposals, the Province 
intends. to select and retain one or more Consultants as a result of this RFP. 

p19.2.1 ' Mandatory Criteria 

RFP Mandatory Criteria Assessment 
, 

C2. Received at Closing Location on or before Closing Time. Yes I No 

C3. &C4. Substantially complies with format and content requirements. 
' \, 

Yes I No 
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D19.2.2 Rated Criteria 

RFP Rated Criteria Category Available 
Points 

" 

C4,2 , Advisor 75 , 

C4.4 Understanding of rssues & Role 
'! 

25 
, 

Total Points Available to Earn 100 , 

D19.2.3 Weighting 

• No response or response does not satisfy any of the requirements, 0 

• Meets some requirements, and ,Up to 25% 
• Seriously lackjng in one or more areas, 

• Meets most requirements, and ' 26% to 49% . 
• Lacking or ma'rginal in one, or more areas, 

• Meets the basic reqUirements, and 50% to 75% 
• Generally acceptable, 

• Meets or exceeds the basic requirements, and 76% or 85% 
• Some value added, 

• Meets or exceeds the basic requirements, and , e6% to 100% 
• Significant value added, 

A Proposal thai earns less than 50% ofthe available points in any Rated Criteria Category may, at the 
sole, discretion of the committee, be disqualified from further consideration as a valid Proposal. 

, To assist In deterniining suitability, acceptability, and credibility of, Proposals, the ,committee shall have 
the right but not the obligation to conquct reference checks with some or all of the referen'ces cited in 
the Proposal. The committee shall have the right but not the obligation to give greater credence to 
information obtained from a cited reference over information contained in the Proposal. If the 
experience cited cannot be verified through reference checks, or if the il)fcirmation provided by a cited 
reference is unsatisfactory or apparently contradictory, the commiltee shall have the, right but not the 
obligation to disregard or discount the unverified information when considering the Proposal. The 
committee shall have the right but not the obligation to seek and give consideration to references 

. obtained from ,sources other than those provided by the Proponent. 

D19.3 Clarification, Rectification, & Presentation 

, ' 

As part .of the 'Proposal evaluation process and to assist with Mandatory Criteria and Rated C~iieria ' 
evaluation, the committee reserves the right to' request clarifications, rectifications, and additional 
information from any Proponent after the Closing Time and for that purpose the committee may enter 
into separate and confidential discussions with Individual Proponents. The committee Is not obligated 
to have such discussions with all Proponents or to provide' all. Proponents with the same questions. 
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The committee shall have the right but not. the obligation to consider information provided by any 
,Proponent in response to a request for clarifications; rectifications, and additional information as being 
a part of the Pr-\,ponent's Proposal at the Closing Location at Closing Time. ' 

As part of the Proposal evaluation process and to assist with Mandatory Criteria and Rated Criteria 
evaluation, 'the committee shall have the right but not the obligation to call on any Proponent, to 
particij:late in presentations or interviews either "in person" or by conference call; including responding 
to questions, on any ,!spect of the .RFP and the response provided in their PropelSaL The committee is 
not obligated to call on all Proponents to make such a presentation nor to provide all Proponents with 

, the opportunity to respond to the same or any questions. ' 

D1.9.4 Selection 
The Proponents earni,ng the highest Total Points Score will be considered the preferred Proponents. 

Subject to the terms and conditioQs onhis RFP and the acceptability of Proposals, the Province 
intends to sele!;! and retain one.or more Consultants as a result of this RFP. 

The numb'er of preferred Proponents seleded and retained will be decided bY the Province, at its soie 
discretion, based on the Province's perception of the, anticipated need for the Services and the skill 
sets identified among the Proponents. : 

. D19.5 Price Envelopes 
, . 

All Price Envelop.es will remain sealed until the evaluation.of the Rated Criteria has been. completed . 

. D19.6 Negotiations 
If the Province selects one or more preferred Proponents', then the Province will enter into separate 
discussions with each preferred Proponent in an attempt to negotiate one or' more formal written 
Contracts as describ,ed in Part B. The Contract. The Province shall have the right to request and .. 

, , negotiate. changes to any part.of A2. Scope of Consultant Services and to any part ora Proponent's 
Proposal. '. 

If, in the opir)ion of the Province, it appears that an agreement salisfactory to the Province is unlikely to 
be achieved, the Province may, at its discretion and without delay, terminate discussions with any 
preferred Proponent, and may, at its discretion, select another Proponent as the preferred Proponent 
and enter into Contract discussions with that Proponent. In such an event, the above provisions 
regarding negotiation and termination of- negotiations will apply to the newly selected preferred 
Proponent. 

The' Province reserves the full right riot to select. any Proponent as a preferred Proponent, and m·ay, at 
any time before awarding a Contract, cancel this RFPand related processes. , 

D19.7 Debriefing 
At the conclusion of ihe Proposal evaluation process, all Proponents will be notified regarding which, if 
any, Proponent was selected as the Preferred Proponent. Any Proponent may, within thirty (30) days ' 
of being notified of the outcome onhe Proposal evaluation process, request a confidential debriefing 
with the evaluation committee to discuss their Proposal and the Proposal evaluation process. .-
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D20. Dispute Resolution & Limitation of Damages . 
By submitting a Proposal, each Proponent irrevocably agrees that: 

a) The Proponent will, within fourteen (14) days of any dispute arising in connection with this RFP, 
. submit written notice. to the Contact Person of such dispute; . 

b) All disputes not resolved through negotiation between the Province and the applicable Proponent 
within twenty-one (21) days of the date of the written notice to the Contact Person will be r~ferred' 

. to and finally resolved by binding arbitration in accordance with the Commercial Arbitration Act, and 
such arbitration will take place in'victoria, British Columbia and will I:)e governed .bY the laws of 
British Columbia; 

. . 
c) The Provinc~. shaH not be liable to any Proponent or any person Whatsoever, for any claims of any . 

nature (in contract, in tort, or otherwise), for any costs, expenses,compensation, damages, or 
anything Whatsoever, in excess of an amount equivalent to the actual and reasonable costs and· 
expenses directly and necessarily incurred. by . the Proponent in preparing and delivering its 
Proposal. 

NotWililstanding any notice of dispute delivered to the Contact Person, the Province may at its· sole 
discretion, but in no event will be obligated to, proceed with the matters .contemplated Linder this RFP 
without prejudice to any ongoing dispute resolution proceedings or .. discussions, includirig any 
negotiations or binding arbitration contemplated hereunder. 

D21. Acceptance of Proposals 
This RFP should not be construed as an agreement to purchase goods or services. The Province is 
not obligated t6 make an Award or enter into a Contract with the Proponent who' submits. the lowest 
priced or highest rated Proposal or with any Proponent. ' . 

The Provin~ reserves the right, at its sole discretion, to; reject any or all Proposals, cancel this RFP 
and relate.d processes, re-issue this RFP or a similar RFP, issue or implement any other procurement 

. process for, or take any steps or actions to procure the same cir similar Services or any part thereof at 
any time and from time to time. . 

. . 
Neither acceptance of a Proposal no~ execution of a Contract .will constitute approval of any activity or 
development contemplated in any. proposal that requires any approval, permit or license pursuant to 
any federal, provincial, regional district or municipal statute, regulation or by-law. . . " ' 

D22. Definition of Contract 
. Notice in writing, in the form of an Award letter, to a Proponent that it has been identified as the 
preferr~d Proponent and the subsequent fuH execution of a written Contract by both 'parties will 
constitute a Contract for the goods an.d/or services anticipated by this RFP. No Proponent will acqLiire -
any legal or equitable rights or privileges relative to the goods or services anticipated by this RFP until 
the occurrence of both such events. 

D23. Execution of Contract 
By submission of a Proposal, the Proponent agrees ·tliat should il be Identified as the preferred . 
Proponent, the Proponent will enter into a Contract prepared · by the Province on the terms set out in 
. Part B. The' Contract. . 

, . 

D24. Ownership of Proposals . " " 

All Proposals submitted to the Province become the property of the Province, Proposals will be · 
received and held in cOnfidence by the Province, subject to the provisions of the 'Fre'edom of 
Information and Protectfon of Privacy Act and this RFP. 
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Busl •. ..,§s Advisor, Strategic Initiatives RFP .. JA.MF1 

025. Collection and Use of Personal Information 
Proponents are solely responsible for familiarizing themselves, and ensuring Ihat they comply, with the 
laws applicable to the collection and dissemination ' of information; including ' resumes and either 

. personal information concerning employees and employees of any subcontractors. 'If this RFP requires 
Proponents to provide the Province with personal information of em'ployees who havi9 been included as 
resources in response to this RFP, Proponents will ensure that they have . obtained written consent· 
from each of those employees before forWarding such personal information to the Province. Such 
written consents are to specify that the personal information may be forwarded to the Province for the 
purposes of responding to this RFP and use by the Province.for the purposes set out in the RFP. The 
Province may, at any time, request the o'riginal consents, or copies of the original consents, from 
Proponents, and upon such request being made, Proponents will immediately supply such originals or 
copies to the Provin.ce. . 
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Buslh~ ,Advisor, Strategiclni~iatives RFP ~ fMF1 
------------------~ 

SPECIMEN COVER LETTER 
Proponent's Letterhead or name and address 

Attention.: Claire Ingram . 
· Partnerships Department . 

Ministry ofTransportatioh & Infrastructure 
.By Hand or Courier to: 5A '940 Blanshard Street 
Victoria BC . vaw 3E6 

Re: Request for Proposals (RFP) 
Busiriess Advisor, Strategic Initiatives RFP #BA-MF1 

. Date 

I, the undersigned Authorized Representative, being the authori;!:ed agent for the Proponent n,!med 
below; declare ihe following. to be true:. . 

·1 have full authority to represent the Proponent in any and all matters related to this Proposal, including 
but not limited to providing clarifications, reCtifications, and additional Information or negotiations. that 
may be requested in associqtion with the above RFP 9r the Proponent's Proposal. 

The enClosed Proposal is submitted by the p'roponent in response to the above RFP and is an offer to 
perform the Services anticipated by the above RFP. . 

· IIwe nave obiained and carefully read, examined, and undersiood the entire RFP, including any and all 
Addenda issued by the Province. . . 
IIwe agree to all of the terms and conditions of the entire RFP, including any and all Addenda issued by 
the Province. . . .' . . 

The Proponent agrees to be bound by all statements and representations made in the enclosed 
Proposal .and in any responses to requests for clarification and/or rectification sought by the Province 
during Proposal evaluation.. '. 

The Proponent has fully investigated and satisfied itself of all risks regarding conditions affecting the 
service, ineluding but not limited to -the labour, equipment, material, and other resolJrces to be 
provided. 

The Proponent's investigation has been based on its own independent examination .. experience, 
. knowledge, Information, and judgement, and not upon any representation or information made or given 
by the Province exceptas expressly permitted in the RFP.· 

The P.roponent agr~es t9 enter Into a Contract with the Province if requested to do so. 

The Proponent is willing to assume and doe~ assume all risks regarding conditions affecting their 
ability to perform their obligations arising from the Contract. 

Notwithstanding any clarificatio'ns, rectifications, and/or negotiations that may take place after the 
Closing Time, this Proposal is irrevocable for sixty (60) days from the Closing Time. 

· Legal name of Proponent: 

Business Address: _____________________ -,-__ ~--------_______ __ 

Business Address: __ ..,-___ ~ _____________________ ___.,.-

Telephone: ___________________ Email: _______________ ---'-_ 

Name and title of Authorized Representative: ---' _____ ,.-__________ _ 

Signature of Authorized Representative Date 
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. Busl •. _ss Advisor. Stfa.teglc Initiatives RFP ' . ...iA·MF1 

ATTACHMENTS 

The document listed below forms a part of this RFP and is available from the B'C Bid website where 
this RFP was originally posted. 

1. General Service Agreement 

REFERENCE DOCUMENTS 

. There are no "Reference Docoments" for ttl is RFP. 
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.\ \ _ . ' 

'. 

GENERAL SERVICE AGREEMENT 

'. 
'The. BeSt Place on Earth 

For Administrative PUlposesOnly 

MinistnJ Contract No.: Financial Information 
Requisition No.: 
Solicitation No. (if applicable): Client: , 
Conimodity Code: 

: 
ResponsibilittJ Centre: 
Service Line: 

, .. . 
COlltmctor IlIfolmaHolI STOB: , 

Project: , 

Supplier Name: 
Supplier Np.: Template v,ersioll: October 21, 2010 
Telepholle No.: , 
E-mail Address: .-

Website: .. 
. 
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TIIIS AGREEMENT is dated for reference the _day of ___ '--~' 20_. 

BETWEEN: 

AND: 

@LEGAL NAME AND. IF APPLICABLE. DESCRIPTION. OF CONTRACTOR (the "Contractor") with the 
'following specified address and fax number: ' ' 
@ADDRESS 
@POSTAL CODE 
@FAXNUMBER 

HER MAJESTY THE OUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA. as represented 
by (the "Province") with the following specified address and fax nl.\mber: ' 
@ADDRESS 
@POSTAL CODE 
@FAXNUMBER 

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 Cohtractor agree as follows: 

1 DEFINITIONS 

General , 

1.1 In thi~ Agreement, unless the context otherwise re~ires: 

(a) 

(b) 

(c) 

" (d) 

(e) 

W 
'(g) 

, (h) 

, , 

"Business Day" means a day, other than a Saturday or Sunday, on which Provincial government 
offices are opert for normal business in British Columbia; " ' 

"Incorporated Material" means any material in existence prior to the start of the Term, or 
developed independently of this Agreement, and that is incorporated or embedded in the 
Produced Material by-the Contrac~or or a S.ubcontractor; , 

"Material" me~ the Produced Matciial and ilie Received M~terial; 
, , 

"Produced Material" means records, software and other material, whether comp'lete or not, that, 
as a result of this Agreemerit, are produced by the CO!ltractor or a Subcontractor and' includes the , 
Incorporated Material; , ", . ' , 

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

"Services" means the services described in Part 2 of Schedule A; 

~'Subcontractor" means a person described in paragraph (a) or (b) of section 13,4; and 

"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. 

Meanll).g of "record" 

1.2 The definition of "record" in the Interpretation Act is incorporated into' this Agreement and "records" will 
'bear a corresponding meaning. ' 

2 SERVICES 

Provision: of services 

2.1 ,The Contractor mus,t provide the Services in accordance with this Agreement., 

1 
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" 

Term ' 

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

Supply of various items 

2.3 Unless the. parties otherwise 'agree in writing, the Contractor must supply and , pay for . all labour, 
materials, equipment, tools, facilities, approvals and licenses necessary or advisa.ble· to perform the 
Contractor's pbligations under this Agreement, including the license under section 6.4. 

Standard of care 

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

Standa:ds ill ielatio~ to persons'perfotmingServices 

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

Instructions by Province 

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

Confi~rr;ation of non-written instructions 

2,7 If t4e ·Province provides an iilstruction under section 2.6 other than. in writing, the . Contractor may 
request that the instruction be confirined by the Province in w;iting, which request the Province must 
comply with as soon as it is reasonably practicable to do so. . 

Eff!,ctiveness of non-written instructions 

2.8 Requesting written confirm?tiol1 of an instruction under section 2.7 does .not relieve the Contractor from 
complying with the instruction at the time the ins.truction was' given. . 

Applicable laws 

2.9 In the performance of the Contractor's obligations under this Agreement, the Contractor must comply 
,vith allappJj.cable·laws. · . ' 

3 PAYMENT 

Fees and expenses 

3.1 If the Contractor complies with this Agreement, then the Province ~ust pay to the Co~tractor at the times 
and onilie 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 J"rovince's opinion, are necessarily incurred by the Contractor in 
providing the Services; and 
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(c) any applicable taxes payable by the Province under law'or agreement with the relevant taxation 
~uthorities 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 Amolint" speCified in 
Schedule B on account of fees and expenses. 

Statements of accounts . 

3.2 'In order to obtain payment of any'fees and expenses ui'lder 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 

3.3 Without limiting section 9.1, the Province may withhold from any payment due to the Contractor an 
amount sufficient to indemnify, in whole or in part, the Province and its employees and agents against 
any liens or other third-patty 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 hav.ing been fully resolved to the satisfaction of 
the Province. . 

Appropriation 

3.4 The Province's obligation to pay money to'the Contractor is subject.to the Fina11~ial AdniillistraHon Act, 
which make$ that obligation subject to an appropriation being available in .the fIscal year of the Province 
during which paYI.Ilent hecoines due. . 

Currency .\. .. . -

3.5 Unless otl"\erivise specified in this Agreement, all references to money are to Canadian·dollars. 

Non-resident income tax r 

3.6 If the Contractor i~ not a residenf in Canada, the Contractor acknowledges that the Province may be 
required by law to :withhold income taX from the fees described in Schedule B and then to. remit that tax 

. to the Re.ceiver General of Canada on the Contractor's behalf. 

Prohibition against committing money 

3.7 Without limiting section 13.10(a), the Contractor must not in relation to performing the Contractor's 
obligations linder this Agreement commit or purport to commit the Province to pay any money except as 
may be expressly provided for in this Agreement. . 

Refunds of taxes 

3.8 . The Contractor must: 

(a) 

(b) 

. apply for, and us.e reasonable efforlS to obtain, any available refund, credit, rebate or remission of 
federal, provincial or other tax or duty Imposed on the Contractor as a result of this Agreement that 

. the Province has· paid or reimbursed to the Contractor or agreed to payor reimburse to the 
Contractor under this Agreement; and 

immediately on receiving, or being credited with, any amount applied for under paragraph (a), 
remit th~t amount to the Province. 
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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) ~cept to the extent the Contractor has previously disclosed otherwise in writing to the ~~ovince, 

(b) 

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

(il) the Contractor has sufficient trained s\aff, facilities, materials, appropriate equipment and 
approved subcontractual agreements in place and available to enable the Contractor' to 
fully perform the Services, and 

, (iii) the Contrador holds all pe!l:nlts, licenses, approvals and statutory authorities issued by any 
government or government agency that are necessary for the perfqrmance of the' 
Contractor's obligations U11der this Agreement; and 

if the Contractor is not an individual, 

(i) the Contractor has the power and capacity to ent~r into this Agreement and to observe, 
perform and comply with the terms of this Agreement and all necessary corporate or ,other 
proceedings have been taken and done to authorize the execution and ctelivery of this 

, Agreement by, or on behalf of, the Contractor, and . 

(il) this Agreement has been lega,lly and properly executed by, or on behalf of, 1:)1e Contractor 
and is legally'binding upon and enforceable against the:Contractor in accordance with its 
terms except as enforcement may be limited by bankruptcy, insolvency or other ,laws 
affecting the rights of creditors generally and except that equitable remedies may be 
granted only in the discretion of a court of competent jurisdiction. -

5 PRIVACY, SECURITY AND CONFIDENTIALITY 

Privacy 

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

Security 

5.2 Th~ Contractor must: 

(a) make' reasonable security arrangements to protect the Material from' U11authorized 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 informatio~ 
accessed or obtained by the Contractor or a Subcontractor (whether verbally, electronically or otherwise) 
as a result of this Agreement, and !lot permit its disclosure or \lse without the Province's prior written 
consent except: ' 

(a) as tequirJ'd to perform the Contractor's obligations U11\fer 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 info~mation in any Incorporate~ Material. 
,; 
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Public announcements 

5.4 Any public announcement relating to t1Us, Agreement will be arral)ged by the Province and, if such 
consultation is reasonably practicable, after consultation with the Contiictor. 

Restrictions 'on promotion 

5.5 The ' Contractor m,:!st not, without the prior written approval of the Province, refer for promotional 
purposes to the Province being a C1)stomer of the Contractor or the Province having entered into t1Us 
Agreement. 

6 MATERIAL AND INTELLECTUAL PROPERTY 

Access to Material , . 

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

Ownershlp and delivery of Material 

'6.2 The Provirice exclusively owns all property rights iri the Materhil which are not intellectual property 
rights. 'The ContraCtor must deliver any Materiai 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 th~ Contractor receives from the Province; and 

(b) Produced Material, other than any Incorporated Material. 
, , , 

Upon the Province' s ieque~t; the Contractor must deliver to the Province documents satisfactory to the 
Province that irrevocably waive iri the Province's favour any m~Jral rights which the Contractor (or 
employees of the Contractor) or a Subcontractor (or employees of a Subcontractor) may have iri 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 Maierial being embedded or incorporated in the Produced Material and to the 
extent that it remains so Embedded.or incorporated, the Contractor grants to the Province: 

(a) ,a non-exclusive, perpetUal, irrevocable, royalty-free, worldwide license to use, reproduce, modify , 

(b) 

and distribute that Incorporated Material; and . ' 

the right to sublicense to t1Urd-parti.es the right to use, reproduce, moClify and distribute that 
Incorporated Material. 

7 RECORDS AND REPORTS 

Work reportihg 

7.1 Upon the Province's request, the Contractor must fullY,infonn the Proviflce of all wQrk done by the 
Contractor or a Subcontractor in ,connection with providing the Services. ' 
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Time and expense records -

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

8 AUDIT 

8.1 In addi,tion 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 tQ the Contractor, enter on the Contractor's 
premises to inspect and, at the Province's discretion, copy any of the Material and the Contractor must 
permit, .an,d provide reasonable assistance to, the'exercise by the Province of the Province's rights Ul)der 
this section. 

9 INDEMNITY AND INSURANCE 

Indemnity 

9.1 The Contractor must indemnify and save harmles's the Province and the Provinc~'s employees and agents 
from any losses, claims, damages, actions; causes of action, costs and expenses that 'the Province or any of 
the Province' s ~mployees or agents' may sustain, incur, suffer or be put to at any time, either before or 
afier this Agreement ends, including any claim of infringement of third-party intellectual property rights, 

, where the same or any of them are based upon, arise out of or occur, ,directly or indirectly, 'by reason 'of 
any 'act or omission by the Contractor or by any of the Contractor's agents, employees, officers, directors 
or Subcontractors in connection with this Agreement, excepting always liability arismg out of the 
independent acts or omissions of the Province and the Province's employees and agents. 

Insurance 

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

Workers compensation 

9.3 'Withol!t limiting the gen~rality of section 2.9, the Contractor must comply with, and musl ensure that any 
Subcontractors comply with, all' applicable occupational health and safety laws in relation to the 
performance of the Contractor's obligations under this Agreement; including the Workers Compensation 
.etct in British Columbia or siinilar laws in other jurisdictions. ' 

Personal optional protection' 

'9.4 The Contractor must apply for and maintain personill optiOl)al protection insurance (consisting of income 
replacement and medical care coverage) during the Term at the Contractor's expense if: 

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

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

other sources. . 

Evidence of coverage 

9.5 Within 10 BusineSS Days of being requested to do so by the Province, the, Contractor must provide the 
province with evidenceo! the Contractor's compliance with sectio,,;s 9.3 and 9.4. ' 
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10 FORCE MAJEURE 

Definitions relating to force majel;'re 

10.1 In this section and sections 10.2 and 10.3: 

(a) "Event of Force Majeure" means one of the following evenis: 

(i) , a natural disaster, rue, flood, storm, epidemic or power failwe, 

(il) a war (declared and undeclared), insurrection or act of terrorism or piracy, 

(iii) a strike (including illegal work stoppage or slowdown)'or lockout, or 

(iv) a freight embargo 

if the event 'prevents a party from performing the , party's ol?ligations in ac~ordance with this 
Agreement and is beyond the reasonable control of that party; and 

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

Consequence of Event of Force Majeure 

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

, ' 

" Duties of Affected Party 
. , 

10.3 All Affected Party must promptiy notify the other party irt wriiiitg upon the occurrence of the Event of 
Force Majeure and make all reasonable efforts, to prevent, control or limit the,effect of the Event of Force 
Maje\IIe so as to resume compliance with the Affected Party's obligations under this Agreement as soon 

> as possible. 

11 DEFAULT AND TERMINATION 

Definitions relating to default and termination 

11.1 In this section and sections '11.2 to 11.4: , 

-. 

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

(i) , an Insolvency Event, 

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

(iii) any representation cir' warranty made by th~ Contractor in this Agreement is untrue or 
incorrect; and, ' 

(b) ,"Insolvency Event" means any of the following: 

(i) 

(il) 

(iii) 

(iv) 

(v) 

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

the Contractor commits an act of bankruptcy, makes an assignrn~t for the benefit of the 
,Contractor's creditors or otherwise acknowledge,s the Contractor's insolvency, 

a bankruptcy petition is filed or presented against the Contractor or a proposal under the 
Bankruptcy and Insolvency Act (Callada) is'made by the Contractor, 

a compromise or arrangement is , proposed in respect of the Contractor under the 
Companies' Creditors Arrangemellt Act (Canada), ' 

a receiver or receiver-manager is appointed for any of the Contractor's prope'rty, or 
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,-

(vi) ,the Contractor ceases, in the Province's reasonable opinion, to carry on business as a 
going concern, 

Province's options on default 

11,2 On the happening of an Event of Default, or at .any time thereafter, the. Province may, at its' option, elect 
to do anyone or more of the foliowing: ' 

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

(b) pursue any remedy or take any other action available to it at la,v OI:jn equity; or 

(c) by written notice to the Contractor, ferminate this Agreement with immediate effect or on a 
future date specified in the notice, subject to the expiration of any time period specified under' 
secHon l1.2(a), 

Delay not a waiver 

11,3 No failure or delay On the part of the Province to exercise its rights in relation'to an Event of Default will 
constitute a waiver by the Province of such rights; . , 

Province's right to terminate other than for default 
, , 

11,4 ' In addition to the Province's right to terminate this Agreement'under section 11,2(c) on the happening of 
an Event of Default, the Province may terminate this Agreement for" any reason by giving at least 10 days' 
written notice of termination to the Contractor. 

PaymeJlt consequences of termination 

11,5 Unless Schedule B otherwise provides, if the Province termmates this Agreement under section 11.4: 

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

, (b) the Contractor must, within 30 days of such termination, repay to tile Province any paid portion 
of the fees and expenses described in Schedule B which corresponds with the portion of the 
Services, that the .Province has notified the Contractor in '~riting was not completed to the 
Province's satisfaction before terinination 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 
,Iiabilityto make payments to the Contractor under this Agreement. 

Notice in relation to Events of Default ' 

11.7 It: the Contractor becomes aware 'that an Event, of Default has , occurred or anticipates that an Event of 
Default is likely to occur, the Contractor must promptly notify the Province of the particUlars of the Event 
of Default or anticipate.d Event of Default. A notice under this section as to'the occurrence of an Event of 
Default must also specify the steps th!'! Contractor proposes to take to address, or prevent ~ecurrence of, 
the Event of Default. A notice under this section as to an anticipated Event of Default must specify the 
steps the Contractor proposes to take to prevent the'oCcurrence of the anticipated Event of Default. 
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12 DISPUTE RESOLUTION 

Dispute resolution process 

'12.1 In the event of any dispute between the parties arising out of or in connection with this, Agreement, the 
following dispute resolution process win 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' negotiation within 15 Business Days of 'the 
dispute arising, the parties must thim attempt to resolve the dispute through mediation tll1der the 
rules of the British Columbia Mediator Roster Society; and 

(c) if the dispute is not resolved through mediation within 30 B,~siness Days of the commencement of 
mediation, the dispute must be referred to and finally resolved by arbitration under . the 
Commercial Arbitration Act. 

' Location of arbitration or mediation 
: . . . 

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

Costs of mediation or arbitration 

12.3 Unless the parties otherwise agree in writing or, in,the case of an arbitration, the arbitrator otherwise 
orders, the parties must share equally the costs of a mediation or arbitration U1\der section 12.1 other than ' 
those costs relating to the production of expert evidence or repr~sentation by c01,Ulsel. . ' . . 

13 MISCELLANEOUS 

Delivery of notices 

13.1 Any notice contemplated hy this Agreement, t~ be effective, must be in writing and d~lIve~ed as follows: 

(a) hy fax to ilie addressee's fax number specified on the first page of this Agreement, in which case 
it,will be deemed to be received on the day of trarumuttal unless transmitted after the normal 
business hours of the address'ee or on a day that is not' a Bu~iness Day, in which cases it will be 
deemed to be received ori the next following Business Day; . 

(b) by hand to the a\idressee's ~ddress specified on the first page of this Agreement, in whIch case it, 
will be deemed to he received on the day of its delivery; or ' 

(c) by prepaid post to the addressee's address speCified on the first page of this Agreement, in which 
Ci'se if mailed dw;ing any period when normal postal serviceS prevail, it will he deemed to he 
received on the fi£th Business Day after its mailing. 

Change of address or fax number 

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

Assignment ' 

13.3 The' 'Contractor must not 'assign any of the Contractor's rights under this Agreement without the 
Provi!1ce's prior written consent. 
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Subcontracting , 

13.4 The Contractor'must not subcontract any of the Contractor's obligations under this Agreement to any 
person without the Province's prio.r written consent, excepting' persons listed in the attached Schedule C. 
No ~ubcontract, whether consented to: or not, relieves the Contractor from any obligations under this ' 
Agreement. The Contractor must ensure that: 

(a) any person retained by the Contractor to pe,form 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: . - . . 

Waiver 

13.5 . A waiver of any term or breach of this Agreen-ient is effective only it'it is in writing and si&<ed by, or on 
behalf of, the waiving party arid is not a ;yalver of .any other terl)1 or breach. ' . 

Modifications 

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

Entire agreement 

13.7 This Agreement (including any mo.dilication of it) constituteS the entire agreement between the parties as ' 
to performance of the Services. 

Survival of certain provisions 

13.8 Sections 2.9, 3.1 to 3.4, 3.7, 3.8, 5.1 to 5.5, 6.1 to 6.4, 7.1, 7.2, 8.1, 9.1, 9.2, 9.5, 10.Ho '10.3, 11.2, 11.3;,11.5, 
11.6,12.1 to 12.3, 13.1, 13.2, 13.8, and 13.10, any accrued but unpaid payment obligations, and any other 
sections of this Agre~ment (including schedules) which, by their terms or nature, are intended to survive 
the cpmpletion of the Services or termination of this Agreement, will continue in force indefinitely, even' 
after this Agreement ends. ' 

Schedules 

13.9 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. 

Independent contractor 

13.10 In relation to the performance of the Contractor's obligations under this Agreement, the CO!ltractor is an 
independent contractor and not: 

(a) an employee or partner of the Province; or 

(b) an agent of ,the Prcvince except as maY,be ~xpressly pr?vided for in WSAgreement. 

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

. Personnel not to be employee~ of Province 
. , ' 

13.11 The Contraetor must not do anything that would result in personnel hirea Qr used by the Contractor or a . 
Subcontractor'in relation to providing the Services being considered employees of the Province. 
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" 

Key Personnel 

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

Pertinenfinformation 

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

Conflict of interest 

13.14 The Contractor must not provide any services to any person in circumstances which, in the Province's 
reasonable opinion, could give rise tei 'a "<Inflict of interest between the Contractor's duti,es to that person 
and the Contractor's duties to the Province under this Agreement. 

Time, 

' 13.15 ,Time is of the essen,e in this Agreement and, without lin.litation, will remain of the essence after' any 
modification or extension of this Agreement, whether or not expressly restated in the'document effecting 
the modification or extension. 

Conflicts among provisions 

13.16 Conflicts among provisiOns of this Agreement will be resolved as follows: 
, ' , 

<a> a provision in the body of this Agreement will prevail over any conflicting provision in, attached 
to or incorporated by reference into a schedule, unless that conflicting provision expressly states 
otherwise; QIld ' 

(bY a: provisio,\ in a sch~dule wilt prevail over any, conflicting provision in a document attached 'to or 
incorporated by reference into a schedule, unless the schedule ",:,pressly states otherwise. 

Agreement not permit n~r fetter 

13.17 This Agreement d~es not operate as a permit, license, approval or oth~~ statutory authority whlch the 
Contractor may be required to obtain from the Province or any of. its agencieS in ?rder to provide the 
Servic~s. Nothing in this Agreement is, to be construed as interfering with, or fettering in any manner, the 

, exercise by the Province or its agencies of any statutory, prerogative, executive or legislative power or 
duty. 

Remainder not affected by invalidity 

13.18 If any provision of this Agreement or the application of it to any person or circumstance is inyalid or 
unenforceable to any extent, the remrunder of this Agreement and the application of such provision to any 
other person or circumstance will not be affected or impaired and will be valid and enforceable to the exter)( 
permitted by law. ' ' 
\ 

F.urther assurances ' 

i3.19 Bach p'arty must perform the acts, execute and deliver the writings, and give the assurances as may be 
reasonably necessary to give full effect to this Agreement. ' 

Additional tenm 

13.20, Any additional terins set out in the attached Schedule F apply to this Agreement. 
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, . 

. Governing law 

13.21' This Agreement is governed by, an~ is to be interpreted and const1'1!ed in accordance with, the laws 
applicable in British Columbia. . 

14 INTERPRETATION 

14.1 In'this Agreement: 

. . 

(a) . "includes" and "includ.ing"· are not intended 'to be limiting; 

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

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

Agreement; . 

the Contractor and the Proyince are referred to as "the parties" and each of them as a "party";' 

"attached" rheans' attached to this Agreement when used in relation to.a scl.edule; . 
.' . . . 
unless otherwise specified, a reference to a statute by name means the statute of British Columbia 
by that n~me, as amended or replaced from time to time; 

the headings h{ive been inserted for convenience of refe~ence only and are not intended to 
describe, enlarge or·restrict the scope or meaning of this Agreement';r any provision of it; 

"person" irtcludes an individual, partnership, corp~ration or legal entity of any na~re; and 

.uniess·the context otherWise requires, words expressed in the singular include the plural and vice 
versa . 

15 EXECUTION AND DELIVERY OF AGREEMENT 

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

The parties have executed this Agreement as follows: . . . 

, 
SIGNED. on the __ day of , SIGNED on the _. _ day of 

,20_by the .20_ on behalf of the 
Contractor (or, if not an individual, Province 
on its behalf by its authorized' by its duly authorized representative: . 
signatory or signatories): 

-

Signature(s) Signature 

Print Name(s) . PriritName 

-

Print Tille(s) Print Title 

12 

Page 60 
EGM-2013-00157



·, 
' . . 

Schedule A - Services 

PART 1. TERM: 

' 1. Subject. to section 2 of this Part 1, The term of this Agreement commences on _~ ____ and ends 
on ____ ~_. 

2. PART 2. SERVICES: 

Outputs 

Reporting requirements 

.'PART3. RELATED DOCUMENTATION: , . 
1. The Contractor/nust perform the Services in accordance with the obligations set out in this 'Schedule A 

including any engagement letter, Solicitation document excerpt, proposal excerpt or other documentation 
attached as an Appendix to, or specified as being incorporated by reference in, this Schedule . 

PART 4. . KEY PERSONNEL: 

1. The Key Personnel of the Contractor· are as follows: 

(a) " 

(b) 

(c) 

13 

Page 61 
EGM-2013-00157



, . 

Schedule B - Fees and Expenses. 

1 . . MAXIMUM AMOUNT PAYABLE: 

MaximiIm Amount: Despite sections 2 and 3 of this Schedule, $ : 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: 

Daily Rate· 

· I'm: at a rate of $ __ per. day (based on a day of _ hours) for those days during the Term when the 
· Contractor provides the Services. If the Contractor provides the Servic~s for less than the' required hours on 
any day, then fees for that day will be reduced proportionally. . 

3. EXPENSES: 

· E'1'enses: travel, accommodation and meal · expenses for travel greater than 32 kilometers away from 
_ ____ . on the s~e basis as the Province pays its Group II ~mployees when they are on tt"vel status; 
and 

a: the Contractor's actual long distance telephone, fax, postage and other : identifiable commtmication 
. expenses; and 

b. 

excluding Harmonized sales tax ("HST") or other applicable tax paid ' or payable by the C~ntractor on 
expenses described in (a) to (c) above [change to "(a) and (b) above" if (c) is to be deleled above] to the extent 
that the Contractor is entitled to claim credits (including HST input tax credits), rebates, refunds or 

· rell]issions of the tax from the relevant taxation authorities. 

4. STATEMENTS OF ACCOUNT: 

Statements of Account: In order to obtain payment of any fees and expenses under this Agreement for each 
monthly "Billing Period", the Contractor must deliver to the Province on a date after the Billing Period (eash a 
"Billing Date"), a wr.itten statement of account i.n a form satisfactory to the Province containing: 

a period from and including the 1st day' of a month to and including the last day of that month" 

(a) 
(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

the Contractor's legal name and address;' 

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

the Contractor's calculation of all fees claimed for that Billing Period, including a declaration by the 
Contractor of 

. all hours worked on each day during the Billing Period"; 

a chronologicaiUsting, in reasonable defail, of any expenses claimed by the Contractor for the Billing 
Period with receipts attached, if applicabl~, and, if the Contractor is claiming reimbursement of any 
HST 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 taxatiQn authorities in relation to those taxes; . 

the Contractor's calculation of any applicable taxes payable by the Province in relation to .the Services 
for the Billing Period; . 

a description of this Agreement; 

a statement number for identification; and 

. any other billing information reasonably requested,by the Pmvince, 
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Statements of Account: In order to obtain payment of any fees and expenses under this Agreement, the 
Contractor must deliver to the ProvIDce at the end.of the Term or, if the Contractor completes the Services 
before that time, on the completion of the Services, a written statement of account in a form satisfactory to the 
Province containing: 

(a) the Contractor's lelia! name and address; 

(b) the date of the statement; 

(c) the Contractor's calculation of all fees claimed under this Agreement, including a declaration that the 
Services {or which the Contractor claims fees have been completed; 

(d) a chronologicallistVlg, in reasonable detail, of any expenSes claimed by the Contractor with receipts 
attached, if applicable, and, .if the Contractor is cl~iming reimbursement of <>11Y HST or other 
applicable taxes paid or payable by the Contractor in relation to those expenses, a description of any 
credits, rebates, refunds or remissions the Contractor is entitled to from the relevant taxation 
authorities in relation to those taxes; . 

(e) the Contractor's calculation of all applicable taxes payable by .theProvince in relation to the Services; 

(f) a description of ihis Agreeme,;t to wllich·the statement relates; 

(g) a stateme!)t 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 P'(lY the Contractor the fees and expenses (plus all 
applicable taxes) claimed in the, statement if they are in accordance with this Schedule. Statements of acco\ffit or 
contract invoices offering an early payment discount may be paid by the Province as required to obtain the . 
discount. ' ' . . . 

>. 
.' 
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'" 

Schedule C - Approved Subcontractor(s) 
" \ 

· ' 
, 

16 

Page 64 
EGM-2013-00157



'. . . 
Schedule D - Insurance 

1. The Contractor must, without liII).iting the Contractor's obligations or liabilities and at the Contractor's own ' 
eXpense, purchase and maintain throughout the Term the following insurances with insurers licensed in . 
Canada in forms and amounts acceptable to !Jte Province: 

2. 

(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 this insurance must ' . ' < 

(ii include the Province as an additional insured, 

(ii) be endorsed to provide the Province with 30 days advance wrltteh notice of cancellation or 
material change, and . 

(iii) include a ctoss Jlab,ility clause; 

. All insurance described in section 1 of this Schedule must: 

(a) be primary; and 

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

3. The 'Contractor must provide the Province with evidence of all required h-tsurance as follows: 

(a) 

(b) 

(c) 

within 10 Business Days of commencement of the Services, the Contractor must provide to the 
Province evidlmce of illl required insurance in the form of a completed Province cif British Columbia 
Certificate of Insurance; . . " . . . . 

if any req\lired insurance policy expires before the end of the Tetm; the Contractor must provide to 
the Province within 10 Business pays of the policy's expiration, evillence of a new pr renewal policy 
meeting the requirements ~f the expired insurance in the form of a completed Proymce of British 
Columbia <;:ertificate of Insurance; and 

despite paragraph (a) or (b) above, if requested by' the Province at any time, the Contra:ctor must 
provide to the Province certified copies of the required insurance policies. . ' 

4. The Contractor must obtain, maintain and pay for any additional ~sur'\llce which the Contractor is 
required by law to carry, or wlUch the Contractor considers necessary to cover risks not otherwise covered 
by insurance specified in this S&edule in the Contracto~s sale discretion. . . '" 

17. 

Page 65 
EGM-2013-00157



· ,. 

Schedule E - Privacy Protection Schedule 
Definitions 

1. In this Schedule, 

(a) 

(b) 

(c) 

(d) 

Purpose 

,"access" means, disclosure by the provision of access; 

"Act" means the Freedom of I~formatio1! and Protection of PrivaClJ Act (British Columbia);' 

"contact information" means information to enable an individual at a place of busin~ss to be contacted' 
'and includes'the name, position name or title, business telephone number, 'business address, business 
email ,or bU,siness fax number of the individu;;I; , 

"personal information" means recorded information about an identifiable individual, other than 
contact information, collected or created by the, Contractor as a result of the Agreement or any previous 
agreement betWeen the, Province a!\d 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 n!,t be 
under the "control of a public body" within the meaning of the Act. 

2. The purpose,of this Schedule is to: 

(a) enable the Province' t~ comply with the Province's statutory obligations under'the Act with respect to 
personal information; and ' 

(b) ensure that, as a service provider, the Contractor is aware of and 'complies with the Contractor's 
statutory obligati6ns under the Act with respect to personal information. " 

Collection of personal information 

3,' Unless the Agreement otherwise specifies or the Province otherwise directs in writing, ~e'Co,ntractor may 
only collect or create .personal information that is necessary for the p~rformance of the Contractor's 
obligations, or the exercise of the Contractor's rights, under the Agreement. 

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

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

(a) 

(b) 

(c) 

the purpose for collecting it; 

the legal authority'for collecting it; and 

the title, business address and business telephone number of the person designated by the Province to 
answer questionS aboutthe Contractor's collection of personal information. 

Accuracy of personal information ' 

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

Requests for access to personal information 

7. If the Contractor receives a request for access to personal information from a person other than the Province, 
the Contractor must promptly advise the person to make the request to the Province unless the Agreement 

18 

Page 66 
EGM-2013-00157



expressly requires the Contractor to provide such access and, if the Province has advised the Contractor of the 
name or title and contact information of an official of the Prov:ince to whom such requests are to be made, the 
Contractor must also promptly provide that official's name or title and contact information to the person 
making the request. 

Correction of personal infonnation 

8. Within 5 Business Days of receiving a written direction from the Province' to correct or annotate any persol1al 
information, the Contractor 'must correct or annotate the information in accordance with the direction. 

9. When issuing a written direction under section 8, tjle Province must aavise the Contractor of the date the 
'correction request to which the direction relates was received by the Province in order that the Contractor 
may comply with section 10. ' . . 

10. Within 5 business days of cOrrecting or annotating any' personal iriformation under section 8, the Contractor 
'must provide the corrected or ",motated information to any party to whom, within one yea, prior to the date 
' the correction request was made to the Province, the Contractor disclosed the information being corrected or 
annotated. ' 

11. If the contractor receives a request for correction of Personal information from a person other than the 
Province, the Contractor must promptly advise the person to make the request to the Province and, if the 
Province has advised the Contractor of the name or title and contact information of-an official of the Province 
to whom such requests are to be made, the Contractor must also promptly provide that official's name or'title 
and"contact information to the person ma!<ing the request. 

Protection of personal information 

12. The Contractor must 'prated personal Wormation by making reasonable security arrangements against such 
, risks as unauthorized access, collection, use, disclosure or disposal, includin~ any expressly set out in the 
Agr~ement. '. " , ' , 

Storage and access to personal information 

13. Unless the Province othen-vise directs in writ\ng, the Contractor must not store personal information outside 
Canada or permit access to personal information from outside Canada. 

" , 

Retention of personal information 

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

Use ,of personal information 

15. . Unless the Province otherwise directs in writing, the Contractor may only use personal informati!"n If that use 
is for the performance of the Contractor's obligations, or the exe,rcise of the Contractor's rights, under the 
Agreement. 

Disclosure of personal information 

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

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

Notice of foreign dem~ds for disclosure 
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, 18. In addition to any obligation the Contractor may have to provide the notification contemplated by section 
30.2 of the Act, if in relation to personal information in the custody or under the control of the Contractor, the 
Contractor: 

(a) receives a: foreign demand for disclosure; 

(b) rece~ves a request to disclose, produce 'or provide aC,cess that the Contractor knows or has reason to 
suspect is for the purpose of responding to a foreign demand for disclosure; or ' ' 

(c) has reason to suspect that an unauthorized disclo?ure of personal information has occurred in response 
to a foreign demand 'for disclosure ' , , , 

the Contractor must immediately notify the Province and, iri so doing, provide the information described in 
section 30.2(3) of the Act. In this section, the phrases "foreigri 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 

19. In addition to any obligation the Contractor may have to pr,ovide the notification contemplated by section, 
30.5. o'f the Act, if the Contractor knows that there has been an unauthorized disclosure of personal 
ihformation in the custody or under l)1e 'conl1;ol of the Contractor, the Contractor must immediately notify the 
Province. In this section, the phrase "unauth\lIiied disclosure of personal' information" .will·bear ihe sam€' 
meaning as in sectioJ,130.5 of the Act. 

Inspection of personal infonnation 

20. In addition to any qther rights of inspection the Province may have under the Agreement or under statute, the 
Province may, at any reasonable time and on reasonable notice to the Contractor, enter on the Contractor's 
,premises to inspect any personal information in the possession of the COI\tractor or any of the Contractor's 
information management policies ' or 'practices relevant to the Contractor's management of p~rsonal 
information or the Contractor's compliance with this SChedule, and the Contractor fuust permit and provide 
reasonable assistance to any suChinspectiOri. ' , ' 

Compliance with the Act and directions 

21. 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 applkable 
order of the commissioner under the Act; and 

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

22. The Contr~ctor ackrlowledges that it is familiar with the requirem'ents of the Act goverrnr:g personal 
information that are applicable to it as a seryice provider. ' 

Notice of non-compliance 

23. If for any reason the Coritractor, 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 anticlpated non-compliance and what steps it proposes to take to address, or 
prevent recurrence of, the non-compliance or anticipated non-compliance. 

Termination 0,£ Agreement 

24. . In addition to any,other rights of, termination which the Provillce may have under the Agreement or ' 
otherwise at law, the Province may; subject to any provisions in the Agreement establishing mandatory cure 
periods for defaults by the Contractor, terminate the Agreement.by giving written notice of such termination 
to the Contractor, upon any failure of Ille Contractor to comply with this Schedule in a material resp.ect. 
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Interpretation 

25. . In this Schedule, referenCes to sections by number are to sections of this Schedule unless otherwise specified 
in this Schedule. . 

26. Any reference to the "Contractor" in this Schedule ·includes any subcontractor or· agent retained by the 
Contractor to perform obligations uncler the Agreement and the Contractor must ensure that any ·such 
subcontractors and agents comply with this Schedule. 

27. . The obligations of the Contractor in this Schedule will survive the termination of the Agreement. 

28. If a provision of the Agreemeni (including any direction given by the P.rovince 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. . 

29. The Contractor must comply with the provisions of this Schedule despite any conflicting provision of this 
Agreement or, subject to section 30, the law of any jurisdiction outside Canada. 

. .. 

30. Nothing in this Schedule requires the Contractor to contravene the law of any jurisdiction outside Canada 
unless such contravention is require.d to comply with tile Act. . 

., 

" 
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Schedule F - Additional Terms 

/ 

'J 
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Schedule G - Security Schedule 
Definitions 

1. In this Schedule, 

(a) 

(b) 

(c) 

"Equipment" means any equipment, including interconnected systems or subsystems of equipment, . 
software and networks, used or to be used by the Contractor' to provide the Services; . 

"Facilitfes" means any facilities at which the Contractor proVides or is to provide the Services; 

''1nformation~1 rnean~information 

(i) ' in the Material, or 

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

(d) "Record" means a "record" as defined in the Interpretation Act; 

(e) "Sensitive Information" means' 

(i) 'Information that is "personal information" as defined in the FreetWm of Information and 
Protection of Privacy Act, or 

(il) any other Information specified as "Sensitive Information" in Appendix G6, if attached; and , , . . 

(f) "Services Worker" means an individual involvea in prov;iding the Services for or on behalf of the 
Contractor and, for greater certainty, may include 

(i) . the Contractor or a subcontraCtor if an individual, or 

(il) an employee or volunteer of .the Contractor or of a subcontJ;actor. 

Schedule contains additional.obligations 

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

Services Worket confidentiality agreements 

3. The Contractor must not permit a Services Worker who is an employee or volunteer'af the Contractor to 
have access to Sensitive Information unless the Services Worker has 'first entered into a ~onfidentiality 
agreement witl1 the Contractar to keep Sensitive Information confidential on slfbstantiaily sin;illar terms 
as those that apply to the Contractor t!I'der the Agreement. . ' . 

Services Work~r ~ec1,ll'ity screening 

4. The Contractor may .only permit a Services Worker who is an employee or a volunteer. of the C.ontractor · 
to have access to Sensitive.Infarmation or otherwise be involved in providing the Services if, after having 
subjected the Services W.orker to the personnel secur!ty screening requirements set .our in Appendix Gl 
and 'any additi.onal requirements the Contractor may consider appropriate, the Contractor is satisfied. that 
the ~erviCes Worker does not constitute an unreasonable security risk, 'The Contractor must create, obtain 
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and retain Records documenting ·the Contractor's Compliance with the security screening requirements 
·set out in Appendix GUn accordance with the provisions of that appendix. 

Services Worker activity logging 
! . • 

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

(a) their access to Sensitive Information; and 

(b) 'other matters specified by the Province in writing for the purposes of this section. 

6. The Records described in section 5 must be made and maintained in a manner, and c'ontain information, 
speciffed in Appendix G2, II attached. . 

Facilities and Equipment protection 'and access .control 

7. The Contractor must create, maintain and follow a docuinented process to: . 

(a) . protect Facilities" and Equipment of the COl)tractor required by the Contractor to proyide the 
Services from loss, damage or any other occurrence that may result in any of those Facilipes and 

. Equipment being !-'navailable when required to pro~ide the Services; and . 

(b) limit access to Facilities and Eguipment of the Contractor 

, (i) being used by the Contra~tor to provide the Services, or 

(ii) that may be used by someone to access Information 

to those persons who are ' authorized to have that aCCeSS and for the purpose~ for which they are 
authorized, which process must include measures to verify the identity of those persons. 

8. If the Province makes. available to the Contract?r any Facilities or Equipment of the Province fpr the use of 
the Contractor in providing the Services, the Contractor must comply with any policies and procedures 
provided to ifby the Province oill)cceptable use, protection of, and access to, such Facilities or Equipment. 

Sensitive Information access control 

9. . The Contractor mu~t·: 

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

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

Integrity oHnfomiation 

10. The Contractor must: 

(it) create; maintain and follow a documented process for maintaining the integrity of Information while 
possessed or accessed by the Contractor; aI1d . 

(b) comply with the information integrity requirements set out in Appendix G4, if attached. 
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11. For the purposes of section 10, maintaining the integrity of Information means that, ex;cept to the extent 
expressly authorized by the Agreement or approved in writing by the Province, the Ir\formation has: 

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

(b) not been aiter,ed in any material respect. 

Documentation of changes to processes 

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

Notice of security breaches 

13. If Contractor becOI:nes aware That: 

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

,(b) unauthorized acc~ss to Facilities or Equipment 

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

Review of security breaches 

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

Retention of Records 

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

Storage of Records 

16. Untii disposed of or delivered in accordance with section 15, the Contractor must store any Records in the .. 
Contractor's possession that contain Information in accordance with the provisions of Apperidix G5, if 
attached. ' ' 

Audit 

17. ' Iri addition to any other rights of inspection the Province m'ay have under the Agreement or under statute, 
the Province may, at any reasonable time and on reasonable notice to the Contractor, enter on the 
Contractor's premises to inspect and, at the Province's discretion, copy: 

(a) any, Record.in the possession of the C:;:ontractor cOl"\taining Information; or 
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(b) any of the Contractor's Information management policies or processes (including the processes 
described in sections 7, 9 and 10 and the logs described in sections 5 and 12) releviU't to the 
Contractor's compliance with this Sch~dule ' 

and the Contractor m!)st permit, and provide reqsonable assistance to the exercise by the'Province of the 
Province's rights under this section, 

Termination 'of Agreement 

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

. respect. 

Interpretation 

19. In this Schedule, unless otherwise specified: 

(a) references to sections are to sections of this Schedule; and 
, .' .' 

(b) references to appendices are to the appendices qttached to this Schedule. 

20. Any reference to the "Contractor" in this Schedule includes any subcontractor retained by the Contractor to 
perform obligations under. the Agreement and the Contractor must ensure that any such subcontractors 
comply with this Schedule. , .' " . '. 

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

22. If there is a conflict between a provision in an appendix attached to this Schedule and any other prov\sion 
of this Sch~dule,' the provision in the appendix is inoperative to the extent of ·the conflict unless 'the ' 
appendix states that it operates despite a conflicting provision of this Schedule., 

23. If there is a conflict between: 

(a) a provision of the Agreement, thi~ Schedule or an appendix attached to this Schedule; and 

(b) a documented process required by this Sched~le to be cr~ated or maintained by the Contractor 

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

24. The obligations of the Contractor in this Schedule will survive the termination of the Agreement. . ' . 

./ 
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, , 

SCHEDULE G - Appendix Gl- Security screening requirements 

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

Verification of name, date of birth and address' I 

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

Primary Idimtification Secondary Identification 

Issued by ICBC: - , SchoollD card (student card) 
, ~ank card (only if h?lder's name is on card) 

, B.C. driver's licence or leamer's licence (must , Credit card (o'n1y if holder's name is on card) 
have photo) , Passport 

, ' B.C. Identifi5ation (BCID) card , Foreign birth certificate (a baptismal certificate is not 

Issued by provincial or territori~ goverrunent: 
~cceptable) 

" . Canadian or U.S. driver's licence 
, Naturalization certificate 

, Canadian birth certificate , Canadian Forces identification 
, Police identification 

Issued by Government of Can!1da: , Foreign Affairs Canada or consular Identification 
, Vehicle registration (only if owner's . sigrtature is 

, Canadian Citizenship Card shown) 
, Permanent Resident Card , Picture ~mployee II) card 
, ~~ad1an Record 6f Landing/Canadian , Firearms Acquisition Certificate 

Immigration Identification Record , Social Insurance Card (only if has signature strip) 
- , B.C CareCard 

, Native Status Card 
, Part;>le Certificate II) 
, Correctional Service Conditional Release Card 

.. "It IS not necessary that each piece of Identificahon Viewed by the Contractor contains the name, date of 
, , ,birth and current address of the Services Worker. It is sufficient that, in combination, the identification 

viewed contains that information. 

Verification of education and professional qualifications '. ' 

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

Veri~ication of employment history and reference checks 
3. The Contractor must verify, 'by reasonable means, any relevant employment hlstory of a Services Worker, 

which 'will generally consist of the Contractor requesting that a Services Worker provide e1J1ployment 
references arid the Contractor contacting those references. If a Services Worker has no relevant 
employment history" the Contractor must seek to verify the character or other relevant personal 
characteristics of the Services Worker by requesting the Services Worker to provide one or more personal 
references and contacting those references. The Contractor must obtain or create, as applicable, Records o( 
all such verifications ane! retain a copy of those Records. ' 

Securify interview 
4. The Contractor must ~llow the Province to conduct a security-focused interview with a Services Worker if 

the Province identifies a reasonable security concemand notifies the Contractor it wishes to do so. 
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. . , 
Addendum #01 

Issued December23,2011 . 

Request For Proposals 
Business Advisor - Strategic Initiatives, .RFP Number BA·MF1 

• BRITISH' 
COLUMBIA. 

The fica Platt on Earth 

ADDENDUM #01 
to ' 

REQUEST FOR PROPOSALS (RFP) 

Business Advisor - Strategic Initiatives, RFP Number BA·MF1 

The following one (1) change is hereby mad!! to the above RFP: 

The folloWi~g is deleted from the 3rd paragraph of C1. Proposal Purpose, 

"During evaluation, consideration will be given to whether a Proposal demonstrates that the 
individual nominated to provide the Services has relevant experlel1ce In;" . ' 

And replaced with, 

"During evaluation, consideration will be given to whether a Proposal demonstrates that the 
individual nominated to provide ~he Services hCls experience, at senior management or lead 
advisor level, in some or !III ofthe following categories on projects of relevant scale.and 
complexity;" . . 

"': End of Ad.dendum #01 N 

All other Information in th'e above RFP remains unchanged. 

Claire Ingram 
Contact Person 
Fax: 250-356·2112 

Procurement.Process@gov.bc.ca 
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'. , 
Q & A Summary #01 

Issued December 23, 2011 (and amended January, 3,2012) 

Request For Proposals ' 
Business Advisor - Strategic Initiatives, RFP Number· BA·MF1 

• BRITISH 
COLUJ'vlBT A 

The n~ Place on Earm 

. Responses to Proponent Queries Sut)1~ary 1101 ~iftfn-V~lTi~~~'!ll?l' 
.to 

R~QUEST FOR PROPOSALS (RFP) 
Business Advisor - Strategic Initiatlve~, RFP Number BA-MFl 

Issued December 16, 2011 

Please riote: The following information is provided in response to request~ for Clarification re.ceived 
from one ar more Proponents. In some cases, questions have been consolidated or edited for clarity or 
bre~ity. . , 

The following q'uestl,?ns and answers: 

1) are Intended to be Informal; 

2) are NOT binding on the Province, and 

3) do NOT constitute an Addendum. 

This b,&A Summary contains Questions & Answers #1 to 117 only 

; ; ; #1: ~ same person be nominated under Section C4.2 mmr~ and Section C4.3 

Answe( #1: Our. preference is that separate people be nominated for each of Section C4.2 ~ a'nd 
Sectlo,n C4.3 mmi\!ftf[~~. HoWever, consideration will be given to proposals where the same 
person is nominated to both positions if they are suitably qualified. 

Question #2: Will there be only one strategic advisor Identified through this process or might there be 
more tha'n one? " 

, 
Answer #2: Please refer to Section A1 Purpose, which states that " ... the Province Intends to retain one 
or moreConsultants as a result of this RFI' 1'0 provide the Services." 

Question #3: Since this RFP makes no guarantee of work and clearly anticipates a non-exclusive 
, arrangement, will the Consultant be obligated to undertake all assignments either directly or with an 
approved sub-consultant, or Vo(ill there be an ability for the Advisor to indicate whether they have thE! 
capacity available to undertake an assignment when it is brought forward? ' 

Answer #3: If awarded the Contract, the Province will negotiate with the Consultant or'approved sub­
consultantthelr availability to undertake each work assignment. 

Issued December 23,2011 (and amended January 3,2012) Page 1 of2 
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, . 
Q & A Summary #01 

Issued December 23,2011 (and amended January 3, 2012) 

Request For Proposals' 
B.usiness Advisor -: Strategi~ Initiatives, RFP Number BA-MF1 

Question #4: What is the relationship between the Minlstryof Finance imd the Ministry of 
Transportation and Infrastructure with respect to the work that will result from this RFP? 

Answer#4: The Involvement of the Ministry ofTransportatlon and Infrastructure in thisRFP is limited 
to handling the administration of this procurement, i.e. posting to BC Bid, responcjing.to queries, and 
receiving submissions. All other aspects of the procurement, contract award etc.,will ·be the . , 
responsibility of the Ministry of Finance. . . . 

Question #5: ·Are there any specific projects that will·fall under this RFP that can be .shared to help 
Identify the appropriate Advisor (or the Ministry1 " ' 

, Answer #5: We are not able to identify specific projects or initiqtives at this time. 
, , 

Question #6: Isit permissible to identify multiple options for the Advisor'position in addition 'to the 
supporting reso~rces?' ' 

Answer #6: Please refer to the Note after Article 4.6 Price Envelope, whJch states that: "Consultants 
who wish to nominate more' than one candidate as an Advisor must submit a separate Proposal for each 
candidate." 

Question #7: Are Proponents required to have experience In all of the ca'tegorl!!s listed in the 3,d 
paragraph of C1. Proposal p'urpose? 

Answer #7: No. Pre'ference will be given to Proponents who demonstrate that they have experience; at 
senior management or lead advisor level, in some or all of the categories listed In the 3~d paragraph of 
C1. Proposal Purpose 'on projects ofrelevaht scale and co'mplexity. An Addendum wili be issued to 
clarify this point. 

, 
--END OF SUMMARY #01--

Issued December 23, 2011· (and amended January 3,2012) Page 2 of 2 
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Appendix 3 - Proposal excerpt 
Not Applicable 
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Appendix 4 - Ministry Invoice Payment 
Poli{ 

INVOICE PAYMENT POLICY FOR SERVICE CONTRACT INVOICES 

The Ministry of Finance pays service contract Invoices as follows: 

• These time frames apply to corre~t\y submitted InvCllces only. Refer to 
"Invoice Instructions for Contractors" for a listing of Invoice requirements. . , 

• It Is our expectation that your monthly Invoice will be processed by the 
program area In 5 working days. It will then be forwarded to the central 
Accounts Office for payment processing. Contractors, should. expect to receive a 
cheque In the mall approximately 30 days from the 'date the Invoice is received In 

. the Accounts Office. 

• . Payments are processed by the central Ac~ounts Office on a "first In; first out" 
basis. Requests for special treatment cannot be accommodated. _ 

• Cheques will be mailed directly to the contractor at the address shown on the 
_ Invoice. Note that this address must match the address on the contract. 

Billing Freq",ency 

Contractors must submit Invoices no more than once a month. 

Interest 

Interest Is a~tomatlcally paid effective 61 d,ays after the date th~ Invoice or services 
are received (whichever Is later) at the government mailing address shown on the 
contract. Interest under $5.00 will not be paid. Interest Is paid at prOVincial . 

.-government rates. ' . 

Direct Deposit of Cheques 

Service contractors may complete a-n'appllcatlon form for "EFT" (Electronic Funds 
Transfer) so that cheques are autoniatlcally deposited to tlielr bank account. 
However, the EFT process may add up to 3 working cfays to the time frames shoWn 
above. This extra time Is required by financial Institutions to ensure EFT _payments . 
are processed. 

Prepared by Financial Services and Administration, 
Ministry .of Ministry of Finance 
November 6, 2003 
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Appendiy " - Ministry example of Invoice 
I 

if,ompl1J1Y [,""h.adi, 
Noru$~d. the l)lVOktJ 

mull b. IIgn«l by tho 
contractor. 

. . . 

ABC Consulting Ltd II(VIJI#. 
123 Anywhere St 

Any/OWH, BC V6H:lH 1 
Billmg fJ.tfdrfSS .. This is uwall} the gowrnm,nt mailing Q,ddrus oil "the 
c¢ntrQct~ Mab.1W'6 the billing addrsss includ"i til.;. branch llQ~, the .4 Mini,b'y nam, and tho comc/ malting addr". Mark th' invoi" to tho 
attention of the Ml'ni!ilJ ccmfact 

Corp:n8.te Relations Invoice Date: . April 16, 1999 ..., 
Must be 

To: MinistryofFimnu 

Financial Sar.ices B _h Invoice 1/: 9912345 includ,a on 
ALL i'nvoicGs. 

ROVGOVT POBox 9418S1NP 

Vielo';., BC V8V lX4 

Attn: lohnSmith 

Contr8.Ct II: COOEFG1234 

~$cripfion 

oj'/h. 
serVices 
rO'llided. 

Ps,iodth, 
inv~jcs cowrs. 

VendorNumbar. . 981654 

s",';ces p,d'onn.~ from April 1, 1999 to Apli115, 1999: 

• Prep(sfeticn ci a chft"'~Po1icy andProceclltesu ~1Anent pu-suam. to th.8 
above noted conlracl.. . 

J ",>Smith: Aplill, 6,7, 8,9, 12, 13, 14, 15 

,-------.. 
Th, "dafers) ,service 
lpas pe'lj'orrMd. 

9 days@ 
$550.00 Ix "",'-' "'" '.' ....... " " 7 days@ 
$600.00 

[fworkis performed by morl than om j'ndividuai. 
th~ in~i.:.' mud idgnfi& th, n~n!l oj~h' p'IrJon 
Ktorkjn~ the houroS. 

Total Fees 

Ir.cluds wndor 
lll-lmbsrllk>1on.n. 

$3.850.00· 

$140.00 Travel expenses from Apri16 to 7 fcc Jane Smith 6s-per 

eit.achedclailJl. form. Tole! Exp.ns .. $140.00 111, total amount 
robs paid on 
invoice. 

Contracfor,sarllenccuragsdtol1sgths QRAND TOTAL $8,190.00 
"Travel Expen.se aaim F:or SiJrncg 
Contractors" form 'QndUSI it aoS backup 
to their invoice. . !fthj$lormj,snoll.l.il~ 
similar informafion is r~i1,d. . 

Please nota that GKr is included on eX}:el\Se claim. because ABC Consulting Ltd is not eligible to claim OST 
reimbursement from R~nU6 Canada. 

Pl~se ltImit payrnentto tN &ddress &bow. 
: !fths j)woics ')lcluds,s ttl.; is 

nctudsd on ~cefptsfo7 /lxp/lnies) th/l i71V<>ic/l 
must hav/I thioS siat'mlnt. 

http://gww.fm.gov.bc.ca/gws/camssIFSAIBranch/Fonnsiblank_Invoice _ Sample.gif 2012-03-23 
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Appendix 6 - Appendix 1 ~ Group 2 Rates 

APPENDIX 1 - Group 2 ~ates 
EXPENSES FOR CONTRACTORS 

. . 

The-following are allowable expenses for co.ntracto'rs. ~II expenses must be paid by the contractor. Expenses cannot be dIrect billed 
to the mlnlstly except-In unusual circumstances (In these cases "a special clause miJst be Included In the contract). Original receipts 

. must be submitted with the expense claim (when 'receipts are required) but photocopIes of receipts will be accepted If the contractor 
. requires the original for another purpose"(e.g.; to clalri1 for H;>T c~edits). 

Travel Expense~ 

The contractor must be outside their headquarters area (32 
fllometr~s from where they orJlnarlly perform t~elr duties) tobe 
eligible to claim travell meal and accommodation expenses. 

1.Meal Allowances! 
Effective March 29, 2009, the fallowing meal allowances can be 
claimed which must not exceed $49.00 per day (receipts are not 
reQuired): 
Breakfast only $22.00 claim if travel starts 

before 7:00 a.m. or 
, ends after 7:00·a.m. 

Lunch only \ $22.QO claim If travel sfarts 
before 12:00'noon or 
ends after 12:00 noon. 

Dinner only $28.50 claim If travel starts 
before 6:00 p.m. or 
ends after 6:00 o.m . 

. Breakfast and lunch onIV $30.00 see ~bove 
Breakfast and dinner on~ $36.50 see above 
Lunch and dinner orii,,- $36.50 see above 
Fulldav <49.00 

2.Mlleage Rates Whim Using Private Vehicle: . . 
Effective March 29, 2009,. the private mileage allowance 15 ·$.50 
per kllometre ' (rec~lpts are nat required). This rate can be 
claimed when uslhg a private vehicle fQr travel. It Is Intended to 
cdver costs of gas and maintenance. 

3.Taxl and Parking: 
Taxi and parking charges will be reimbursed If receipts/copies of 
receipts are provided. TIps Identified separately on taxi recelpt~ 
cannot be. claimed. 

4. Car Rentals: 
App,roved car rental agencies and the maximum rates for each 
commLlnlty are listed at www.pss.goy.bc.ca/csalcategorles/ 
vehicle rentals/yehlcle rentals dallylyehli::!e, rentals da!ly,html# 
suppliers.: Other agencies are'to be 'used only when these' 
agencies ,cannot supply vehicles or when renting a vehicle 
outside BC. Contractors should ask for the government rate. 
Receipts/caples of receipts are required. 
PAl (personal accident Insurance) will riot be reimbursed. 
COW/LOW (collisloh/loss ·damage waiver) will be reimbursed 
only when rentlng 'from a company not on the approved list for 
the specific community or when renting outside BC. 

S.Accommodation: 
a) Hotel/motel (Receipt/copy of receipt and proof of payment 
required). 
Approved hotels and the maximum rates that may b~ claimed for 
rooms and supplementary Items (e.g., parking) are listed In the 
Accommodation Guide at www.pss.gov.bc.ca/csa/ 
cateq orj es/accommoda tl9 n/l 1st-of -pro pe rties. html 
Rates may vary between summerl winter and shoulder seasons. 
Only the single government rate will be reimbursed. 
The "num.ber In party" Identified on the receipt must show only 
one person. 

FIN FSA 021 REV JULY/10 

Process for Sele1;ting Accommodation: . 
Select the most cost-effective hotel from the accommodation 
guide that meets your business requirements. 
Ensure the expectations of the ministry expense authority are 
clarified (through the contract manager) regarding the price of 
accommodation before travel takes place. . 
Ensure the rates charged by' the hotel for the room and 
supplementary .cha·rges are at or below the rates quoted In the 
accommodation guide. 

If the €ontractor cannot stay at any of the hotels listed In· the 
gul.de due to an exceptional or emergency Situation, pre':' 
approval must be.obtalned from the ministrY expense authority 
and attached to the expense ctalm. This approval should be 
obtained throu.gh· the contract manager. 

b) Private lodging (receipts are not required): 
$30 per night may be claimed ·when private lodging Is 
arranged (e.g., staying \'Ith ·frlends). 

6.Airfare: . 
Economy airfare only will be reimbursed. Rece.lpts/coples of 
receipts and proof of payment are required. 

7.Mlscellaneous Travel Expenses: 
Laundry, gratUities,. porterage 3[Jd personal phone calls cannot 
be claimed. Ferry charges and highway tolls can be claimed If 
supported by an original receipt. Other mlscellan!2ous expenSes 
Incurred when trav~Hlng (e.g., courier and photocopying 
charges) can also be claimed· If supported by a receipt/ copy of. 
receipt. 

8.0ut"of-Prbvlnc.e Travel: 
Whe·n B.C. contractors are req~lred to travel out-of-provlnce, a 
Travel AuthOrization form approved by the ministry dlrectorm~st 
accompany the expense claim., 

Other Expenses 

l.-Buslness Expenses (e.g., all costs associated with meetings, 
Including buslhess·and guest meals): 
Claims for I;lusln~ss expenses must be accompanied by an 
approved Business Expense Approval form (which should be 
completed by the ministry, not the contractor). 

2.HST: 
When receipts are su~mltted for reimbursement, they should be 
adjusted to deduct the embedded HST. A contr.ctor with an 
HST registration number can clalfn Input tax credits from Canada 
Revenue Agency. 

3.Mlscellaneou5 Expenses (e.g. busIness telephone/fax callsl 

newspapers, etc.): , . . 
Miscellaneous expenses will be paid If supported by original 
receipts and In our opinIon are necessarily Incurred by you In 
provIding the servICe. Cpntact the contract manager before 
Incurring any mlscellaneous ,expenses. . 

Contractor Initials: __ _ 
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t~ :~ &';) 
BmTISH 

COLUMBIA 

Ct:KTI FICATE 
OF INSURANCE 

The Best Place on Earth 

Part 1 To b e complete db h P y t e rovmce 
THIS CERTIFICATE IS REQUESTED BY and ISSUED TO (Name of offlce) 

Ministry of Finance - Deputy Ministers Office 
PROVINCE'S CONTACT PERSON 
NAME & TITLE 

Doug Foster - Executive Director, Strategic Initiatives 
MAILING ADDRESS 

1st Floor - 617 Government Street Victoria BC 
CONTAACTOR NAfoAE 

Grant Thornion, LLP - Patti Daum 
CONTRACTOR ADDRESS 

1600 ~ 333 Seymour Street Vancouver BC 

P t2 ar T b 0 ltd b th e com pie e )y e nsurance 
NAME 

INSURED 
GrantThornton LLP, CapServCo LP and Other 
ADDRESS 

A 

Freedom of Infol, n and Protection of Privacy Act 
The personal infor!. ~>Jn requested on this form Is collected under 
the authority of and used for the purpose of administering the 
Financial Administration Act. Questions about the collection and use 
of this information can be directed to the Director, CHent Services, 
Core Government and Crowns at 250 356-8915, PO Box 9405 STN 
PROV GOVT, Victoria Be V8W9V1. 
Please refer all other questions to the contact named in Part 1 .. 

AGREEMEtIT IDENTIFICATION NO. 

C 13CFFS26568 
PHONE NO. 250 -387-9022 

FAX NO . 250 - 387-9093 . 

I POSTAL CODE 
V8W9V1 

I POSTAL CODE 
V6B OA4 

gen t or B k ro er 

Suite 1600, 333 Seymour Place, Vancouver, BC and elsewhere in Canada 
1 POSTAL CODE 

V6B 0A4 

OPERATIONS 
PROVIDE DETAILS 

INSURED All professional services at any location 
\ 

TYPE OF INSURANCE COMPANY NAME, POLICY NO. & BRIEF DESCRIPTION EXPIRY DATE LIMIT OF 
Ust each separately YYYYIMM/DD L1ABILITYIAMOUNT 

Commercial General Liability. 2012/09/01 $2,000,000 per occurence 

Professional Liability 2013/02101 At least $2,000,000 per claim 

, , .. .. Thts cetitftcate certlftes that pollctes of msurance des Crt bed herem are m full force and effecttve as of the date of thts certificate 
and comply with the Insurance requirements of the Agreement identified above, except as follows: 

AGENT OR BROKER COMMENTS: 

AGENT OR BROKERAGE FIR.'.1 ADDRESS PHONE NO. 

BJ:'L CANADA Risk and Insurance 2200-2)lGi , CGllege Montreal QC H3A 1G1 514-843-3632 
NAME OF Al,ITHORIZED AGENT OR BROKER (PRIND SIGNAWfE 0:15J BRa (ER ON BEHALF OF THE '"aVE INSURER(S) DATE SIGNED 

Sebastien Bouchard .y~ , 05/07/2012 
. 

FIN 173 Rev. 2010112/23 http://www.fin.gov.bc.calPTlnnblforms.shtml Page 83 
EGM-2013-00157

s.21



(ia 
BRITISH 

COLUMBIA 

CERTIFICATE 
OF INSURANCE 

The Best Place on Earth 

P rt 1 a T b 0 ltd b th P e comple e y e rovmce 
THIS CERTIFICATE IS REQUESTED BY and ISSUED TO (Name %ffice) 

Ministry of Finance - Deputy Ministers Office 
PROVINCE'S CONTACT PERSON 
NA/';\E & TITLE 

Doug Foster - Executive Director, Strategic Initiatives 
/MlLiNG ADDRESS 

1s1 Floor - 617 Government Street Victoria Be 
CONTRACTOR NAME 

Grant Thornton LLP 
CONTRACTOR ADDRESS 

1600 - 333 Seymour Street Vancouver Be 

P rt 2 a T b 0 ltd b th e comp e e ly e nsurance 
NAME 

INSURED 
ADDRESS 

OPERATIONS 
PROVIDE DETAILS 

INSURED 

A 

Appendix 7 - Certificate of Insurance 
to r ~ompleted 

Freedom or In. JlIon anu rrun:vu..,,, VI .-- ...... "'T ....... 

The persona! Information requested on this form Is collected under 
the authority of and used for the purpose of administering the 
Financial Administration Act. Questions about the collection and use 
of this information can be directed to the Director, Client Services, 
COfe Government and Crowns at 250 356-8915, PO Box 9405 STN 
PROV GOVT, Victoria Be vaw 9V1. 
Please refer al/ other questions to the contact named In Part 1. 

AGREEMENT IDENTIFICATION NO. 

PHONE NO. 250 -387-9022 

FAX NO. 250 - 387-9093 
I POSTAL CODE 

V8W9V1 

I POSTAL CODE 
V6B OA4 

gen t or B k ro er 

I POSTAL CODE 

TYPE OF INSURANCE COMPANY NAME, POLICY NO. & BRIEF DESCRIPTION EXPIRY DATE LIMIT OF 
List each separately YYYYIMMIDD L1ABILITYIAMOUNT 

, 

. . . . .. .. ThiS certificate certifies that poliCies of msurance described herem arem full force and effective as of the date of thiS certificate 
and comply with the insurance requirements of the Agreement identified above, except as follows: 

AGENT OR BROKER COMMENTS: 

AGENT OR BROKERAGE FIRM ADDRESS PHONE NO. 

NAME OF AUTHORIZED AGENT OR BROKER (PRINT) SIGNATURE OF AGENT OR BROKER ON BEHALF OF THE ABOVE INSURER{S) DATE SIGNED 

FIN 173 Rev. 2010112123 http://www.fin.gov.bc.ca/PT/rmb/forms.shtml 
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Appendix 8 - Notice to Contractors 

NOTICE TO CONTRACTORS · 

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

' - . 

May 30, 2008 . 
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TRAVEL EXPENSe' CLAIM FOR SERVICE CONTRACTORS 

FORM USAGE 

Appendix 9 - Travel Expense Claim 
for Service Contractors 

This form is for use'by service co'ntractors to claim travel expenses. 'The,original claim fprm and applicable receipts must be attached as back up to 
the service cOntract invoice. Refer to the service contract-Appendix 1 for guidelines, allowable rates and, receipt requirements. 

OF 

TRAVEL 

20 

VEHICLE USE 

DISTANCE'x KM 

RA1E 

AIR/FERRY 

COSTS 

COSTS . BUSINESS PHON~/.ETC.) 

DESCRIPTION 

CLAIM TnT41 

Embedded HST should not be claimed by service contrap:ors; ,Please ensure HST is'deducted from travel'receipts. 

Service Contractor's SiQnature 

FIN FSA 035 REV July 2010 

./ 

DAILY 

COSTS 
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Schedule B - Fees and Expenses 

1. MAXIMUM AMOUNT PAYABLE: 

Maximum Amount: Despite sections 2 and 3 of this Schedule, $300,000.00 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(a) of this Agreement). 

2. FEES: 

Hourly Rate 

Fees: at a rate per hour for those hours during the Term when the Contractor provides the Services (see payment 
schedule B below). 

Part B. The Contract 

B2. Term & Payment 
AlI Services are expected to be performed within an initial Contract Term of two (2) years. At the discretion of 
the Ministry and subject to aVililable appropriation, the initial Contract Term may be extended for an additional 
period of not greater than two (2) years. 

The Province will pay the Consultant monthly in arrears on the basis of the agreed alI inclusive Hourly or Daily 
Rates plus approved expenses ("time and expenses"). AlI Rates are to be inclusive of alI costs associated with 
performing the Services including all overhead and out-of-pocket costs such as local travel, office space, copying, 
and printing. 

Rates established at Contract commencement wiIJ be firm during the initial Term of the Contract. The Rates for 
the extended Term, if any, will be subject to negotiation arillualIy with alI other contract terms remaining the 
same. 

It is anticipated that the only approved expenses will be travel and lodging at approved Group 2 rates for 
approved travel.. Out of Province travel, as pre-approved by the Ministry Manager, may be required. 
Except as expressly set out in the Contract, the Province will not be liable to any party, including the Consultant, 
for any costs, expenses, or other charges in association with any part of the Services. 
The Consultant will provide alI services on an "as and when required" basis. The Consultant shall not be entitled 
to a minimum guarantee of work in association with the Contract. 
The Province does not expect total payments for Services rendered during the initial Term to exceed $300,000.00. 

B3. Location 
The Consultant will perform the majority of the Services within their own premises. The Consultant may be 
called on, from time to time, to attend meetings in-person at various locations in Be and outside the Province. 

B4. Insurance 
The Consultant will be required to show proof of $2,000,000 CGL insurance coverage consistent with the General 
Service Agreement unless otherwise expressly waived by the Ministry. 

B5. Registration with Workers' Compensation Board 
The Consultant, its employees, and approved sub-consultant's must be registered with the Workers' 
Compensation Board (WCB). WCB coverage must be maintained for the duration of the Contract. Prior to 
receiving any payment, the Consultant may be required to submit a WCB Clearance Letter indicating that all 
WCB assessments have been paid. 

16 
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PAYMENT SCHEDULE B 

METHOD OF PAYMENT 
P a ments to the Contractor shall be based on the followin : 

POSITION HOURLY /DAILY 
RATE 

Advisor - Patti Daum 

Supporting Resource - Barker 

Supporting Resource - Thomson 

Supporting Resource - Brinkman 

Supporting Resource - Sturgess 

Supporting Resource - Steele 

Supporting Resource - Alexander 

Supporting Resource - Stringer 

Advisor assignments will be reimbursed on either a Fixed Fee or Time and Expenses basis as approved by the 
Ministry Manager. 

Time will be reimbursed in accordance with the above Rates. All Rates will be firm for the first two (2) years of 
the Contract Term. Rates are to be inclusive of all costs associated with performing the Services including all 
overhead and normal out-of-pocket costs other than travel. 
Approved Travel Expenses will be reimbursed in accordance with the attached Schedule of Reimbursable Travel 
Expenses (Group 2 rates). 

FREQUENCY OF PAYMENTS 
The Contractor shall invoice the Province monthly in arrears for work performed and accepted as satisfactory by 
the Ministry. 

MAXIMUM AMOUNT PAYABLE 
Total payments shall not exceed $300,000.00 

PAYMENT SCHEDULE TERMS AND CONDITIONS 
See Schedule A - Services and Schedule B - The Contract 

17 
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3. EXPENSES: 

Expenses: 

a. See Part B - The Contract (above) Term & Payment 

excluding Harmonized sales tax ("HST") or other applicable tax paid or payable by the Contractor on 
expenses described in (a) above to the extent that the Contractor is entitled to claim credits (including HST 
input tax credits), rebates, refunds or remissions of the tax from the relevant taxation authorities. 

4. STATEMENTS OF ACCOUNT: 

Statements of Account: In order to obtain payment of any fees and expenses under this Agreement for a 
period from and including the 1st day of a month to and including the last day of that month each monthly 
"Billing Period", the Contractor must deliver to the Province on a date after the Billing Period (each a "Billing 
Date"), a written statement of account in a form satisfactory to the Province containing: 

(a) the Contractor's legal name and address; 

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

(c) the Contractor's calculation of all fees claimed for that Billing Period, including a declaration by the 
Contractor of all hours worked during the billing period. 

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

(g) a statemel}t number for identification; and 

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

5. PAYMENTS DUE: 

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

18 
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Schedule C - Approved Subcontractor(s) 

Not Applicable 
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Schedule D - Insurance 

1. The Contractor must, without limiting the Contractor's obligations or liabilities and at the Contractor's own 
expense, purchase and maintain throughout the Term 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 this insurance must 

(i) include the Province as an additional insured, 

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

(iii) include a cross liability clause; 

2. All insurance 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. 

3. 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 insurance 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. 

4. The Contractor must obtain, maintain and pay for ilny 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. 
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Schedule E - Privacy Protection Schedule 
Definitions 

1. In this Schedule, 

(a) "access" means disclosure by the provision of access; 

(b) "Act" means the Freedom of Illforlllatioll alld Protection of Privacy Act (British Columbia); 

(c) "contact information" means information to enable an individual at a place of business to be contacted 
and includes the name, position name or title, business telephone number, business address, business 
email or busines.s fa>; number of the individual; 

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

Purpose 

2. The purpose of this Schedule is to: 

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

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

Collection of personal information 

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

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

5. Unless the Agreement otherwise 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 

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

Accuracy of personal information 

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

Requests for access to personal information 

7. 11 the Contractor receives a request for access to personal information from a person other than the Province, 
the Contractor must promptly advise the person to make the request to the Province unless the Agreement 
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expressly requires the Contractor to provide such access and, if the Province has advised the Contractor of the 
name or title and contact information of an official of the Province to whom such requests are to be made, the 
Contractor must also promptly provide that official's name or title and contact information to the person 
making the request. 

Correction of personal information 

8. Within 5 Business Days of receiving a written direction from the Province to correct or annotate any personal 
information, the Contractor must correct or annotate the information in accordance with the direction. 

9. When issuing a written direction under section 8, the Province must advise the Contractor of the date the 
correction request to which the direction relates was received by the Province in order that the Contractor 
may comply with section 10. 

10. Within 5 business days of correcting or annotating any personal information under s!,ction 8, the Contractor 
must provide the corrected or annotated information to any party to whom, within one year prior to the date 
the correction request was made to the Province, the Contractor disclosed the information being corrected or 
annotated. 

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

Protection of personal infonnation 

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

Storage and access to personal information 

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

Retention'of personal information 

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

Use of personal information 

15. 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 

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

17. 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 
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18. In addition to any obligation the Contractor may have to provide the notification contemplated by section 
30.2 of the Act, if in relation to personal information in the custody or under the control of the Contractor, the 
Contractor: 

(a) receives a foreign demand for disclosure; 

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

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

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

Notice of unauthorized disclosure 

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

Inspection of personal information 

20. In addition to any other rights of inspection the Province may have under the Agreement or under statute, the 
Province may, at any reasonable time and on reasonable notice to the Contractor, enter on the Contractor's 
premises to inspect any personal information in the possession of the Contractor or any of the Contractor's 
information management poliCies or practices relevant to the Contractor's management of personal 
information or the Contractor's compliance with this Schedule, and the Contractor must permit and provide 
reasonable assistance to any such inspection. 

Compliance with the Act and directions 

21. The Contractor must in relation to per~onal 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. 

22. 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 

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

Termination of Agreement 

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

23 

Page 94 
EGM-2013-00157



Interpretation 

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

26. 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. 

27. The obligations of the Contractor in this Schedule will survive the termination of the Agreement. 

28. 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. 

29. The Contractor must comply with the provisions of this Schedule despite any conflicting provision of this 
Agreement or, subject to section 30, the law of any jurisdiction outside Canada. 

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

Corporate Affiliation & Conflict of Interest 
Where the Proponent is, or is affiliated with a firm that is, likely to have a foreseeable commercial, 
business, or professional interest in strategic initiatives, including but not limited to major program, 
capital and other strategic procurement projects, and/or other public/private sector priorities in BC with 
significant social, economic, or public policy consequences; in this part of the Proposal, the Proponent 
shall disclose how they intend to manage potential conflicts of interest on assignments requiring access to 
commercially sensitive information. 

Conflict of Interest and Restricted Parties 
If, in the opinion of the Province, the current or past corporate or other interests or relationships of any 
person named in the Proposal, including the Proponent, gives rise to an actual, potential or perceived 
conflict of interest or unfair advantage, the Province may at any time and in its sole discretion; 

a) exclude the Proponent and its Proposal from further evaluation and consideration for Award, or 

b) require the Proponent to name a substitute for the person(s) of concern to the Province as a condition 
of the Proponent's continued eligibility. Any required substitution(s) may be subject to such terms 
and conditions as the Province may stipulate. 
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Schedule G - Security Schedule 
Definitions 

1. In this Schedule, 

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

(b) "Facilities" means any facilities at which the Contractor provides or is to provide the Services; 

(c) "Information" means information 

(i) in the Material, or 

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

(d) "Record" means a "record" as defined in the ["terpretatio" Act; 

(e) "Sensitive Information" means 

(i) Information that is "personal information" as defined in the Freedom oj Injormatioll and 
Protectioll oj Privacy Act, or 

(ii) any other Information specified as "Sensitive Information" in Appendix G6, if attached; and 

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

(i) the Contractor or a subcontractor if an individual, or 

(ii) an employee or volunteer of the Contractor or of a subcontractor. 

Schedule contains additional obligations 

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

Services Worker confidentiality agreements 

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

Services Worker security screening 

4. The Contractor may only permit a Services Worker who is an employee or a volunteer of the Contractor 
to have access to Sensitive Information or otherwise be involved in providing the Services if, after having 
subjected the Services Worker to the personnel security screening requirements set out in Appendix Gl ' 
and any additional requirements the Contractor may consider appropriate, the Contractor is satisfied that 
the Services Worker does not constitute an unreasonable security risk. 11le Contractor milst create, obtain 
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and retain ' Records documenting the Contractor's compliance with the security screening requirements 
set out in Appendix Gl in accordance with the provisions of that appendix, 

Services Worker activity logging 

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

(a) their access to Sensitive Information; and 

(b) other matters specified by the Province in writing for the purposes of this section, 

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

Facilities and Equipment protection and access control 

7. The Contractor must create, maintain and follow a documented process to: 

(a) protect Facilities and Equipment of the Contractor required by the Contractor to provide the 
Services frondoss, damage or any other occurrence that may result in any of those Facilities and 
Equipment being unavailable when required to provide the Services; and ' 

(b) limit access to Facilities and Equipment of the Contractor 

(i) being used by the Contractor to provide the S~rvices, or 

(ii) that may be used by someone to access Information 

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

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

Sensitive Information access control 

9. The Contractor must: 

(a) 

(b) 

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

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

Integrity of Information 

10. The Contractor must: 

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

(b) comply with the information integrity requirements set out in Appendix G4, if attached. 
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11. For the purposes of section 10, maintaining the integrity of Information means that, except to the extent 
expressly authorized by the Agreement or approved in writing by the Province, the Information has: 

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

(b) not been altered in any material respect. 

Documentation of changes to processes 

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

Notice of security breaches 

13. If Contractor becomes aware that: 

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

(b) unauthorized access to Facilities or Equipment 

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

Review of security breaches 

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

Retention of Records 

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

Storage of Records 

16. Until disposed of or delivered in accordance with section 15, the Contractor must store any Records in the 
Contractor's possession that contain Information in accordance with the provisions of Appendix G5, if 
attached. 

Audit 

17. In addition to any other rights of inspection the Province may have under the Agreement or under statute, 
the Province may, at any reasonable time and on reasonable notice to the Contractor, enter on the 
Contractor's premises to inspect and, at the Province's discretion, copy: 

(a) any Records in the possession of the Contractor containing Information; or 
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(b) any of the Contractor's Information management policies or processes (including the processes 
described in sections 7, 9 and 10 and the logs described in sections 5 and 12) relevant to the 
Contractor's compliance with this Schedule 

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

Termination of Agreement 

18. In addition to any other rights of termination which the Province may have under the Agreement or 
otherwise at law, the Province may, subjec't to any provisions in the Agreement establishing mandatory 
cure periods for defaults by the Contractor, terminate the Agreement by giving written notice of such 
termination to the Contractor, upon any failure of tile Contractor to comply with this Schedule in a material 
respect. 

Interpretation 

19. In this Schedule, unless otherwise specified: 

(a) references to sections ale to sections of this Schedule; and 

(b) references to appendices are to the appendices attached to this Schedule. 

20. Any reference to the "Contractor" in this Schedule includes any subcontractor retained by the Contractor to 
perform obligations under the Agreement and the Contractor must ensure that any such subcontractors 
comply with this Schedule. 

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

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

23. If there is a conflict between: 

(a) a provision of the Agreement, this Schedule or an appendix attached to this Schedule; and 

(b) a documented process required by this Schedule to be created or maintained by the Contractor 

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

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

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

Verification of name, date of birth and address 
1. The Contractor must verify the name, date of birth and current address of a Services Worker by viewing at 

least one piece of "primary identification" of the Services Worker and at least one piece of "secondary 
identification" of the Services Worker: as described in the table following this section. The Contractor 
must obtain or create, as applicable, Records of all such verifications and retain a copy of those Records. 
For a Services Worker from another province or jurisdiction, reasonably equivalent identification 
documents are acceptable. 

Primary Identification Secondary Identification 

Issued by ICBC: 

• B.C. driver's licence 0'[ leamer's licence (must 

have photo) 

• B,C. Identification (BCID) card 

Issued by provincial or territorial government: 

• Canadian birth certificate 

Issued by Government of Ca~ada: 

• Canadian Citizenship Card 

• Permanent Resident Card 

• Canadian Record of landing/Canadian 

Immigration Identification Record 

• School ID card (student card) 

• Bank card (only if holder's name is on card) 

• Credit card (only if holder's name is on card) 

• Passport 
• Foreign birth certificate (a baptismal certificate is not 

acceptable) 

• Canadian or V.S. drivers licence 

• Naturalization certificate 

• Canadian Forces identification 

• Police identification 

• Foreign Affairs Canada or consular identification 

• Vehicle registration (only if owner's signature is 

shown) 

• Picture emplo}'ee ID card 

• FirearmsAcquisition Certificate 

• Social Insurance Card (only if has signa ture strip) 

• B.C. CareCard 

• Native Status Card 

• Parole Certificate TO 

• Correctional Service Conditional Release Card 

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

Verification of education and professional qualifications 
2. The Contractor must verify, by reasonable means, any relevant education and professional qualifications of 

a Services Worker, obtain or create, as applicable, Records of all such verifications, and retain a copy of 
those Records. 

Verification of employment history and reference checks 
3. The Contractor must verify, by reasonable means, any relevant employment history of a Services Worker, 

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

Security interview 
4. The Contractor must allow the Province to conduct a security-focused interview with a Services Worker if 

the Province identifies a reasonable security concern and notifies the Contractor it wishes to do so. 
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STATEMENT OF WORK 

BUSINESS ADVISOR - STRATEGIC INITIATIVES 

Contractor Grant Thornton LLP 

Su Ilpliel'# 105944 

Contract ID# C13CFFS26568 

Statement of Wol'l{ Ref# 2013 -1 (EMNG .GT) 

Services: 
1. The Contractor wiU cause Patti Daum, and other employees as she may require, to 

provide the Selyices described in this Statement of Work. 

A. The Province (Ministry of Bnergy, Mines and Natural Gas - BMNG) would 
like to determine what an estimated range of total potential provincial 
government revenues from cOlporate income tax and related (royalty 
payments and carbon tax) - Government Take - could be if an Australian tax 

-regime were applied-to a scenario where 5 liquefied natural gas (LNG) 
projects were developed in BC (the LNG Projects Scenario or Scenario). 

In order to' estimate the potential for revenues under the Scenario it is to be 
, , 

assumed that the Australian royalty/tax laws are extended to BC/Canada for 
comparative purposes - the Objective. With this Objective, the Contractor 
will: 
I. UlldeililkeJthighlevelrevlew-of-the-financial-model-the-Od inal 

- -------- - - ---- - ------
Model) previously developed for EMNG by its Advisor and assess the 
methodology and approach used in' the creation and functioning of that 
model given the Objective, The review will not constitute an audit or 
review conducted in accordance with generally accepted auditing 
standards; 

n, Review select input parameters and assumptions provided by EMNG 
and its Advisor to assess the appropriateness of the parameters used in 
meeting the Objective, The assumptions provided by BMNG and its -
Advisor in relation to the costs and operating parameters of the LNG 
Projects Scenario will be based <,In aggregated data obtained by EMNG 
and its Advisor, and will not be speCific to any project that mayor may 
not be developed in British Columbia; 
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m. Revise the model, methodologies and assumptions as required, to 
provide a range of potential forecasts of total Government Take ranges 

. that could be obtained from the aSSllll1ed LNG Projects Scenario; 
IV. . Produce potential revenue forecasts for the Govemment Take under a 

range of alternative scenarios and assumptions considered appropriate 
by the Contractor in consultation with EMNG and its Advisor. Such 
Government Take estimates will contain modelled estimates of other 
provincial revenues, including provincial sales tax on project material 
purchases, and personal income tax on projected employment impacts. 
Such other provincial revenue estimate assumptions will be provided by 
EMNG and/or its Advisor; 

V. Provide verbal and written drafts of a Short Report prepared by the 
Contractor, for the purpose of making that report public on or before 
February 19, 2013, commensurate with the release of Budget 2013, 

including but not limited to reviewing and providing information and 
advice on provincial LNG material to be released in advance of Budget 
2013 as required, and providing resources to respond to public and 
media enquides directly related to the public release of the Short 
Report. The form and content of the Short Report will be agreed to by 
EMNG and the Contractor; 

VI. Provide verbal and wlitten updates and drafts of a Long Report 
prepared by the Contractor, for the purpose of providing further detail 
on summarized elements contained in the Short Report, and to further 
assIst EMNG in dewloping a pl'ovincial revenue framework specific to 
LNG development in BC. The form, content and timing of the 
completion of the Long Report will be agreed to by EMNG and the 

-~~==~=====~e;e-e-.flffileffi , ------
VII. Provide to EMNG a copy of the working version of the financial model 

used by the Contractor in the estimates of provincial Govel'llment Take 
under the various scenarios. 

VIII. Further criteria and requirements are described in Appendix 4 and are 
integral to tllis Statement of WOl'k 2013 -1 (EMNG - GT); 

. B. The Province (Ministry of Energy, Mines and Natural Gas - BMNG) would 
like to understand the potential magnitude of employment impacts that could 
result from the construction and operation of LNG projects in BC. The 
scenario that EMNG would like to assess assumes that there will be five LNG 
projects (LNG Projects Scenario). The Contractor has been engaged to 
estimate the potential direct employment during the constmction phase and 
the operational phase of the LNG projects, and the potential employment 
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impacts for supplier businesses and the economy in general (indirect and 
induced employment impacts). With this Objective, the Contractor will: 

I. Review information provided by the Province and its advisors and, 
more speCifically, estimates related to project capacity, capital 
expenditures and direct employment; 

II. Review information provided by the Province and its advisors for 
estimated indirect and Induced employment impacts related to 
constl1lctioll of the LNG projects; 

ill, Review information provided by the Province and its advisors for 
estimated indirect and induced employment impacts related to annual 
operation of the LNG projects; 

N. .Research and review estimated employment impacts of other LNG 
projects; 

V. Work with BC Statistics and the British Columbia Input-Output Model 
to estimate the indirect and induced employment impacts related to the 
construction and operation of the LNG projects; and, 

IX. Provide verbal and written drafts of an Employment Impact Report 
prepared by the Contractor, for the purpose of making that report public 
on or before February 19,2013, commensurate with the release of 
Budget 2013, including but not limited to reviewing and providing 
information and advice on proviIlCial LNG material to be released in 
advance of Budget 2013 as required, and providing resources to respond 
to public and media enquirIes directly related to the public release of 
the Employment Impact Report. The form and content of the Short 
Report will lie agreed to by EMNG and the Contractor; 

VI. Provide to EMNG a copy of the Working version·of the employment 
----;:===========iimiffiPflaGHnea~ntt'aerer-in-th~t1mate;ufempfoyntel 

inlpact under the LNG Projects Scenario. 

2. In the event that the Contractor wishes for a person other than the Contractor to 
provide any 01' all of the Services, the Contractor will seek the prior approval of 
Brian Hansen, Assistant Deputy Minister and Lead Negotiator, LNG Initiatives, 
EMNG or his designate. 

3. Prior to commencing any Service~, the Cont1'8ctor must deliver to Brian Hansen, 
Assistant Deputy Minister and Lead Negotiator, EMNG, or his designate, a fully 
completed and signed "Conflict of Interest Disclosure", attached to this 
Statement of Work 2013 -1 (EMNG - GT) as Appendix 2 , and the 
"Undertaking of Confidentiality", attached as Appendix 3. 

4. To the extent that the contractor has identified persons within its employment that 
would have access to confidential information and perform confidential work for 
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EMNG under this Statement of Work 2013 - 1 (EMNG - GT), the Contractol' 
shall provide a Jist of names of sllch personnel to be appen<led as Appendix 5, 
with a representation that the terms and conditions of Appendix 2 and 3 shall 
apply to all sllch identified persons in Appendix 5. 

5. To the extent that other persons have been identified and approved under Services 
- section 1.2, the Contractor must deliver to Bdan Hansen, Assistant Deputy 
Minister and Lead Negotiator, EMNG, or his designate, a fully completed and 
signed "Conflict of Interest Disclosure" and "Undertaking of Confidentiality" for 
each of those persons, 

TimeJines: 

/ 
Start date: January 12, 2013 
Completion: April 30, 2013 

Reporting to: . Brian Hansen, Assistant Deputy Minister and Lead Negotiator, EMNG 
(or his designate). 

Specific Deliverables and Schedule: 

1. Contractor to provide to·Brian Hans~n, Assistant Deputy Minister and Lead 
Negotiator, EMNG, or his designate: 
A. Revenue and Employment Forecasts 

1. A revised model based on the Original Model, using revised 
assl!mptions, as appropriate, providing a range of potential forecasts for 
potential Government Take if the assumed LNG ProjeCts Scenario 
occurs in BC consistent with the Objective and Appendix 4 (including 

-=============l'm'latlF,pipellne-allthtp-streiimr.~ll(fWer~frn: levied li in!! the 
current Atlstralian tax/royalty laws, The forecasts will be subject to 
certain key assumptions and limitations that have been agreed with or 
provided by BMNG andlor its Advisor; 

n, A high level discussion paperll'eport outlining the range of potential 
forecast government tax and related revenue generally, and specifically 
for British Columbia, highlighting key considerations, assumptions and 
caveats; Comments 011 key areas where there is uncertainty and risk of 
important exogenous factors (e.g. Australia's Petroleum Resource Rent 
Tax - PRRT - tax pool, LNG pricing, etc.); Such discussion 
paperll'eport to include recommendations for next steps to improve the 
analysis. 

III. Contractor to provide preliminary drafts of a Short Report and 
Employment Impact Report prepared by the Contractor for the purpose 
of making those reports public on 01' before February 19, 2013, 
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commensurate with the release of Budget 2013, including but not 
limited to reviewing and providing information and advice on 
provinciaL. LNG material to be released in advance of Budget 2013 as 
required; and providing resources to respond to public and media 
enquiries directly related to the public releaSe of the Short Report. The 
form and content of the Short Report will be agreed to by EMNG and 
the Contractor, and the final Short Report and Employment Impact 
Report 'shall be'provided to Brian Hansen,Assistant Deputy Minister 
and Lead Negotiator, EMNG, or his designate, by February 16,2013. 
Such Short Report and Employment Impact Report will acknowledge 
and present forecasts of provincial govel'llment revenue (Government 
Take) and employment impacts as those that have been independently 
arrived at by the Contractor based on assumptions provided by EMNG, ' 
its Advisor, and any other information and analysis that the Contractor 
has collected or created with its own expertise; . 

N. Provide verbal and written updates and drafts of a Long Report 
prepared by the Contractor, for the purpose of providing further detail 
on summarized elemel).!S contained in the Shott Report, and to fmther 
assist EMNG in developing a provincial revenUe framework specific to 
LNG development in BC. The form, content and timing of the 
completion of the Long Report will be agreed to by EMNG and the 
Contractor, and will be provided to Brian Hansen, Assistant Deputy 
Minister and Lead Negotiator, EMNG, or his designate, by end of this 
Statement of Work term, uiliess further amended by Brian Hansen or 
his designate; 

B. Provide to Brian Hansen, Assistant Depuly Minister and Lead Negotiator, 
-== =======BMNG, offiis=Oesignate,-a-copy=offfie-working veI:sJ'iWUfi!Wfi'~-rc-'rnfTIimliF====-=-=--==r­

used by the Contractor in the estimates of provincial Government Take under the 
various scenarios, as well as a working version of the employment impact mode. 
These shall be provided by end of this Statement of Work term, unless further 
amended by Brian Hansen 01' his oesignate; 

HourlylDally Rates: 
The Contractor will be reimbursed at the rate of based on the level of the personnel 
utilized on the . h bl bel engagement as set out JII t eta e ow: 

HOUl'ly Rate ($) 
Patti Daum 
Doug Bastin 
Darren Bank 
Tim Hands 
Matt McKenna 
Jennifer Nichol 
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Katie Brine 
Administrative su ort 

Total value of Services under this Statement of Work #2013 -1 (EMNG - GT) must 
not exceed ($107,000), including all service and travel fees and expenses, but excluding 
Harmonized sales tax C'HST") or other applicable tax, without prior written approval 
from Blian Hansen, Assistant Deputy Minister and Lead Negotiator, EMNG, or such 
other person as the he may designate. 

Travel/Other Expenses! Insurance Requirements 01' Waiving of and Reasoll For: 
Expenses: 

1. travel, accommodation and meal expenses for travel outside of Victoria on the . 
same basis as the Province pays its Group II employees when they are on travel 
status (see attached Appendix 1-Group II Rates Expenses for Contractors); and 

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

excluding HSTor other applicable tax paid or payable by the Contractor on expenses 
described in (1) to (2) above to the extent that the Contractor is entitled to claim credits 
(incluiling HST input tax credits), rebates, refunds or remissions ofthe tax from the 
relevant taxation authorities. , 

Please include the following coding in yOltr invoice(s) for this Work 'Assignment: 
Cliellt: 057 RC: 27890 SL: 26554 STOB: 6001 (fees) Project: 2700000 
Client: 057 RC: 27890 SL: 26554 STOB: 6002 (expenses) Project: 2700000 

Other Terms Not Covered Above: 
1. N!A 

- -- ----- . - -

Lead Approval: 

Name: Brian Hansen Title: 
ADM and Lead Negotiator, 
LNG Initiatives, EMNG 

E-mail: Brian.Hansen@gov.be.en Tel: 250 - 952 -0124 

Finance DMO Approval: 

Mastel' -

RFPRef: 
RFP#BA-MFI 

Name: Doug Foster Title: ADM, Ministry of Finance 

E-mail: Doug.Foster@gov.bc.ea Tel: (250) 387-9022 
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Execution: 
This Statement of Work may be entered into by each party signing a separate copy 
(including a photocopy or facsimile copy) and delivering it to the other party by facsimile 
transmission or by email with a scanned copy in PDF format. 

SIGNED on behalf of Her Majesty the 
Queen in Right of the Province of 
British Columbia by a duly authorized 
representative of the Ministry of Energy, 
Mines and Natural Gas this 12th day 
of January, 2013, in the presence of: 

Contractor: Grant Thornton LLP 

) 
) 
) 
) 
) 
) 

lei 
Brian Hansen, ADM and Lead Negotiator, 
Deputy Minlster's Office, EMNG 

J J-~ uP. 
Per: _Patti Daum .~ . f . Date: January 12, 2013 

(Name) 

Tltle:Jartner' ________ _ _ 
(Title) 
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APPENDIX 1- GROUP II RATES EXPENSES FOR CONTRACTORS 

APPENOlX 1 .. Group 2 Rate.! 
EXPENSES fOR CONTRACTORS 

Ttl. rol16wlng erG allowabl'i expense$' ror contractors. All expenses must be paid by the contractor. Expanses t4nnot b6 dlr~t btlttd 
. to the mnlstly exceptIo unus~1 dr(t1mstance$ (In thMQ (alH II spedal clause must bo Ind\ld"d 10 the contract). Odgfmd receIpts 

must be subrnltt~ \'11th the oXpi!nso ,!111m (whtR ,.(~lpts er. reqLl!rl:d) but photO(opl1ls of receipts wlll be il.«.:lpt<ld If the contf~cro:r 
reQlSlr.s \he orfglnal for tloottlcrpurposQ (e~" to claIm (or HSTcrtXfit::f). 

iravol Expenles 

The cqntra(tor must btl ouuld'o till"r headqUarters afl!~ (32 
I<Iloma\:f(ls from where they ordlnarUy por/orm their duties) to be 
ellglb1, to claIm travel,l1"'II!al end eccommodation oXP1!nsu. 

2,NlluglJ Rat .. Whon Ulina Prlvato V4Ih.!c(e: 
EUe<:tfvo Nard\ 29, 2009, tha PlIV9te mileage al!owalK.e Is $.50" 
per kilometre (re<tlpt$ are Mt r~ulrtxl). lhl$ rite can be 
claimed froen usIng a prtvat4 vehlde for travel. It Is Intendid to 
cover costs ot gas and mal~n~nce. 

3.Toxl tmd PotkJmll 
TaxI end parkIng chllrgu will be reImbursed If ucelpG/cop!as of 
reclilpts ere provldlld. TIps (dentlned $eparat4ly on toxl f4C41pts 
(annot b9 claImed. 

of. CQrRentat'J . 
Approved car rentel e,'genclu lind the maximum "lt~ rOf (tach 
communIty are lllte<! at \'iWW·PS'.i ooy.bc <.alw,/(ateqorlesl 

P(Q(ess (or SCllictlll9 Accommodatfonl 
• Select th. most cost-ef{«Uv9 howl ((om the fl;ccOlllmodatf¢n 

guIde tMt tneotll your business rt(tultemtnb'. 
Ensure the expe(~t1ons of the m!nlsby expense authority tne 
darlfled (thr~~h the contract manager) re-gardfng tho pri(~ of 
8ccommodatmt beforo tr,lvet takes placo. 
Ensure the Tates charged ttl the hotel tor' the room end 
supphilmentary chargu Ire It <lr below the flltes (tuott"d 10 the 
ftccommodatio/'l guIde. 

If lhe contractor c~nnot$tay litany of thll ho\olslJSbild In the 
Auldo dUG to tin ex(~ptfoni!ll or emerO(!ncy situation, pre­
approval must be obtalned (tom \he ministry expenSfi authority 
and tlttachl!li to th~ aX"penSe dalm. This approval should be 
obt<!llned thr<lUgh the (onttilct mllnllO<!!r. 

tI) P,}vAfo lodgln!l (f"Clpts afO not: requ!rl!li)l 
$30 per night may 1>0 claImed when pOV<!Ite Jodgfng Is 
arranged (e.g., staylngwltn 'rlends). 

".Alrfarel 
E'coMmy .1rfl(e or.ly VIm be relmbotstd. Rtcelpts/coples of 
rccolpt$lInd proof ofpaymentar. requIred. 

'7.Mf'tollllnooUt Trovel Expent,,'1 
UJundlY, gt<!ltultlQ$1 potterage and persoflal phone caUs (IInnot: 
be claImed. Ferry c!mots anti highway tolls can be claImed If 
supported by an 0'1911101 receIpt". Other miscellaneous expens~ 
IncUfred when ttavtU!ng (e.g" courier and photocopying 
(hll(ges) un IIlso hi <falmed If suppocted by 1.1 recelpt/coPI of 
r~Qlpt 

8. Out-of· Province TFlwoh 
When C.C. contractors IIrt! requIred to b"avol out·of·provlnce, a 
Trovel AutMrtzaUon 'orm approved by the mlnlstty dIrector must 
accompany th& ~Xp2nS8 claIm. 

Other Expenses 

veh!sl!! [AAtJI,,,,.htda Mo@ls dal!y1ytlhlclo r(:okls dally html# 1, Bllllncu Expense, (e,g., eU costs essoclate-d filth meetings, 
~. Other agencies ere to be used only when thesG .Jnd\ldlng..buSIMS~UUlcigllestl!"lea!s):'-::;;;;;;;;;;;;;;;;;;:;;;:;;::":=:=:=:=:=:=:;:::=:==~ 
ammtif? c;~I'lQ9t1PPP{y -vehW.MO( WbsO"mottng p"yebklg-'--- ft&lmsiOrbUSlnnnX"ptnsenrws~~ 
outsIde sc. Contrllct¢ts$hOlJkj askfot lhtJ governrMnt tat4. ~pprov«l eu!lnen ExporWtApproval t¢l'm {Ylnkh sho~f<I be 
Recelpb/coples of re<:elpb: Ire rfCjulred. completed by the mlnlstly, no' the Conttaf\Q(). 
PAl (Pilrsonall1ccldent Insurance) wt1J not be reimbursed. 
CDW/LOW (col!fslon/lon damaliG waiver) will t>a telmburstd 
onty when rentfng from ~ comparlY not on thl"! ilpprOVed lIst for 
the spe<:Hlc; t¢mtnUnlty or when renting outsIde BC. 

I5.AccommodmlloMl 
a} Hoff!l/motq/ (Re<elptJ,opy of re<:elpt!lnd proor of payment 
requlrtd). 
Approved hot~ls Bnd the mnlmum ratas that may be (Ialm~ rOf 
rooms bod supplemeqtary Itel"nS (0.$1" parldng) aro listed In the 
AccorrvnodaUon Guide at OO'O'(,OiS goy,1x ca-lql!l 
cl!.t!?Qod~slaccommod1! tignOfst.of·prop9rHes,html 
nates may Vary b<ltwEeo summe r, wInter and shoulder seasons. 
Only the smgle oovernrMnt fAte \'1111 be relmbYrscd. 
The '"number In patty~ Jdent10ed on tho receIpt mU5t show only 
one person. 

FIN FSA 021 REV JUly/tO 

2.HSTI 
When re<:llpts ere .s"JbmlttE-dlor relmbursi!ment, thlY thould be 
adjmtt:d to dedu(t tho emOOck\ed HST. A COf\tr(lctor wIth an 
HST regbtnlUon number (an claIm Input tax c(edlts from CeI1a-dll 
Rtvenue Agenty. 

3.MfSc<llfaneolu Expensu (e.g. business telephone/lax c{llls, 
no.wsp~pars, et(.): 
HJscel1an~\Js expenses will be peld. If slJpported by orlglnlll 
receIpts tllld In our opinion !lre necess.!l tl1y locur(ed by you Tn 
ptovldfng the! servke. COnt;sct the (¢ntract m~na9~r befolQ 
Incurring any mlsccl:ant<lus expenses. 

Conb-actor Inltlals : __ _ 
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APPENDIX 2 - CONFLICT OF INTEREST DISCLOSURE 

A conflict of interest arises where you have an interest which conflicts ~ or might conflict, 
oj' might be perceived to conflict) with the interests of the Organization. 

A conflict of interest may take a number of forms. It may be financial or non-financial. It 
may be direct or indirect. It may be professional or family related. 

A conflict of interest may arise from directorships or other employment; interests in 
business enterprises or professional practices; share ownership; beneficial interests in 
tll1sts; existing professional 01' personal associations with the Organization; professional 
associations or relationships with other organizations; personal associations with other 
groups 01' organizations; 01' family relationships. 

Spech! advisors to the Province must disclose any duty or interest that might conflict 
with his or her duty or interest to the Organization. This discIosme covers each and both 
of PATTI DAUM and GRANT THORNTON LLP, and those employees utilized in 
carrying out work under Statement of WOrll #2013 -1 (EMNG - GT). 

1. A direct or indirect conflict with my/om duties as Special Advisor(s) to the 
Proviuce may arise because (please indicate if non-applicable): 

a) J/We, or my/our associates2
, hold the following offices (appointed or elected): 

[CONTRACTOR TO COMPLETB] N/A 

b) J/We, my/om associates, or any 1111stee or any nominee on my/our behalf, own 
or possess, directly 01' indirectly, the following interests (Le., shares, 
businesses, or properties): 

_____ ' __ [CONTRACTOR TO mM£LETBJ_NlA __ 

c) JJWe, 01' my/om associates, have the following interests in existing or 
proposed transactions with the Organization. ' 

[CONTRACTOR TO COMPLETB] N/A 

I, "Organization" means the Province and its Crown corpOl'ations and agencies. 

'''Associate'' of a person means any persoll closely connected by blood or otherwise 
including, but not limited to, a spollse (including common-law spouse), parent, 
grandparent, brother, sister, child or grandchild. 
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2. The nature and extent of the conflicting office duty or interest refened to in sub­
paragraphs lea) 01' 1 (b) is (please indicate if non-applicable): 

[CONTRACTOR TO COMPLETE) N/A 

3. A real or perceived conflict of interest with my/our duties as Special Advisor(s) to 
the Province may arise because l/We receive financial remuneration (either for 
services performed by me/us, as an owner 01' part owner, trustee, 01' employee or 
otherwise) froin the following sources (please indicate if non-applicable): 

[CONTRACTOR TO COMPLETE] N/A 

The following is a list of each subsidiarl or affiliate4 of a company listed in section 1 of 
this declaration 

Type of Business 
Company Listed In Paragl'aph Name of Subsidiary 01' Ordinarily Carried on 

1(b) Affiliate by Subsidiary 01' 

Affiliate 
CONTRACTOR TO 
COMPLETE IF RELEVANT 

3 For the purposes of this declaration, a corporation is a slibsidi81Y of another corporation 
where: 

(a) 

(b) 

it is controlled by: 
(i) that other corporation; 
(ii) that other corporation and one or more other corporations, each of 

which is controlled by that other corporation; 01' 

(iii) two or more other corporations, each of which is controlled by that 
other corporation; 01' 

it is a s\\bsidiary or a subsidiary of that other corporation. 

4 For the purposes of this declaration, one corporation is affiliated with another 
corporation where one of them is the subsidiary of the other, 01' both are subsidiaries of 
the same corporation, 01' each of them is controlled by the same person. 
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4. If. at any time following the signing of this Conflict of Interest declaration, there 
are changes to the information given herein regarding confllct of interest, either 
by way or addition or deletion, I shall forthwith file with the Ministry of Finance 
and Ministry of Energy, Mines and Natural Gas supplementary disclosure 
statement describing such change. 

Yes: / No: 
r 

5. Other than disclosed above, do you have any relationships or interests that could 
comproniise, or be perceiVed to compromise, your ability to exercise judgment 
with a view to the best interests of the Province, as Special Advisor(s)? If so, 
please specify. 

Yes: ' No: ./ 

If yes, specify below. [CONTRACTOR TO COMPLETE] . 

Signed this 12th day of January 2013. 

(authorized signatory) 

PATTI DAUMIGRANT THORNTON LLP 
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APPENDIX 3 - UNDERTAKING OF CONFIDENTIALITY 

1. In consideration of their role as Special Advisors to MinistlY of Energy, Mines 
and Natmal Gas, PAITI DAUM and GRANT TIIORNTON LLP, and those 
employee:> engaged in carrying out work under Statement of Work #2013 -1 
(EMNG - GT). undertake that they wiII treat as confidential and not disclose or 
permit to be disclosed, at any time, information they provide to, or obtain from, -
the Province or its Crown corporations, agencies or clients (verbally, . 
electronically 01' in writing) in relation to 01' resulting from their role as Special 
Advisors to Ministry of Energy, Mines and Natural Gas, including but not limited 
to the following: 
(a) the contents of materials, including and presentations brought to'meetings or 

circulated to the BC public service 01' public sector agencies ill' clients or , 
other materials received at meetings of the BC public service 01' public sector 
agencies 01' clients; 

(b) the conversations and discussions held at the meetings of the BC public 
service 01' public sector agencies 01' clients, including the comments of the 
members of the BC public service 01' public sector agencies 01' clients; 

(c) any part orthe agendas of the meetings of the BC public service 01' p\lblic 
sector agencies 01' clients; 

(d) the fact that I have attended or been scheduled to attend meetings of the BC 
'public service or public sector agencies 01' clients; 

(e) the outcomes or decisions of the the BC public service 01' public sector 
agenciesol'clients or as result of the meetings of the BC public service or 
public sector agencies 01; clients; 

(f) any reports, recommendations or analysis prepared for or in <;onnection with 
01' by the BC public service 01' public sector agencies or clients; and 

(g) the terms of this Undertaking. 

2. Section 1 of this Undertaking does not apply insofar as: 
========:::~li) !lIe eisGlesul'6-is-sx,pressly pe!·ffiitrea:ill-\vl'it~ept·O:;'illee-t}I~its-€tP;;:;';·o"\ ;:n:=:::;- -==-::::--:::;:-:::--:::--=-= --- :j.:' -

corporations and agencies; 
(b) the information to be disclosed is general public knowledge; 
(c) the di sclosure is to staff of the Govenunellt of British Columbia in attendance 

at meetings of the BC public service 01' public sector agencies or clients; or 
(d) the information is as described in section 12(2)(a) to (c) of the Freedom of 

II/jormatioll and Protection oj Privacy Act, which can be accessed at 
http://www.oipc.be.cal 

3. PAITI DAUM, GRANT THORNTON LLP and those employees engaged in this 
Statement of Work #2013 -1 (EMNG - GT) undertake that upon request of 
Province or its Crown corporations and agencies, (l) we will return to that party and 
all information received from such parties, including all copies, derivatives, reports 
and analysis containing such information. 

4. PAITI DAUM, GRANT THORNTON LLP and those employees engaged in ihis 
Statement of Work #2013 -1 (EMNG - GT) undertake 1I0t to use any of the 
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information referenced in Section 1 above for any other purpose other than those 
expressly provided for under this Statement of Work. 

·5. PATI! DAUM, GRANT THORNTON LLP and those employees engaged inthls 
Statement of Work #2013 -1 (EMNG - GT) also undertake that (I) we will 
immediately notify to Brian Hansen, Assistant Deputy Minister and Lead 
Negotiator, BMNG (or his designate) .. ifthey receive a summons, subpoena, order 
or similar lnstmment or otherwise become subject to a legal obligation requiring 
disclosure of any information required to keep confidential under this . 
Undertaking. 

SIGNED AND DELIVERED ) 

------~-----------) tbis 12th day of January 2013 ) 

j~, ) 
~ .~ l.-(.p, 

(Siglla/llre of witness) per 
PATIIDAUMIGRANT THORNTON LLP 
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APPENDIX 4 - PROVINCE OF BC - CONSULTING ASSIGNMENT IN 
RELATION TO LIQUEFIED NATURAL GAS (LNG) 

This document has been shared with the Contractor in advance, as part of, , 
negotiations leading to the development of Statement of Work #2013 -1 (EMNG­
GT), and is integral to section 1 (Services) I.A. of that Statement of Work. 

Objectives 
A. Province wouid like to determine an estimated range of totui potential government 

corporate tax and related (royalty payments and carbon tax) direct provincial 
government revenue (Govemment Take) ranges could be if the Australian tax regime 
were aPlllied to a scenario where 5 liquefied natnral gas (LNG) projects developed'in 
BC. , In order to estimate the potential for revenues under the scenario it is to be 
assumed that the Australianl'oyalty/tax la\vs extended to BC/Canada for comparative 
purposes.) (the Objective) 

B. In order to assist the Province in undertaking the Objective the Contractor will 
undertake the tasks as set out in Seryices: ' . ' 

Backgrollnd 
• ,The 011gina1 Model provided to the Contractor by BMNG and Detken is an 

aggregated and simplified model, in part based on parameters,provided by 
proponents. 

• The Original Model provides cost and operating assumptions at a high level and does 
not provided a breakdown of any of the costs into specific items. For example the 

/ 

capital and operating expenditures are broken down into three broad headings 
(Upstream, Pipeline and Downstream} and foul' types of costs within these headings 

-========I~Gfl0ffiting;=BxpleFafi~~lHlllEI=Qepreefatieilf,=AS=!HiSilIfeHhe-leve1-eftleta;1 

provided by the assumptions in the Original Model any tax calculation contained 
with the Original Model 01' any subsequent model produced by the Contractor will be 
undertaken on a high level basis as in order to complete R detailed tax calculation 
detailed analysis of the cost$ and their treatment and eligibility for tax purposes is 
required. 

• The Ol'igitial Model and any assumptions provided do not contain any proponent­
specific inputs, and have been generalized and simplified, nevertheless the model is 
highly confidential 

• The Original Model is aggregated model based on the assumption of 5 LNG plants 
being developed inBC 

• The 011ginal Model has been designed to estimate the maximum direct Government 
Take if the 5 LNG plants were developed in BC and Atlstralian tax law and rules 
were applied 
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Model Considerations 
• The Contractor's primary focus should be on the tax considerations implied by the 

cash flows as weU as an assessment of,non-model items that may impact taxes 
Income Taxes: Ensure that income taxes are being calculated correctly based 
on the level of assumptions provided by EMNG and Deetken and develop a 
range of potential Govenunent Take estimates. 
Application of the PRRT (Australia Petroleum and Resolll'ce Rent Tax): ensure 

. that PRRT is modelled correctly based on the level of the assumptions 
provided by EMNG and Deetken and develop a range of potential estimated 
PRRT 
Application of royalties: ensure state taxes are applied appropriately based on 
the current royalty laws and any other assumptions agreed with the EMNG 
Carbon Taxes: ensure carbon taxes are applied appropriately based 011 the 
current royalty laws.and any other assumptions agreed with the EMNG 
Other taxes: consider other taxes as requi.red and agreed with EMNG 

. • Advisor to consider prices of both feedstock and off-take in the analysis 
Consider alternatives price forecasts for LNG and NG (Original Model 
currently uses CBOE strip and EIA forecast) 

• Given time constraints of, mid limitations on the information provided to Contractor, 
this assignment, Contractor is not required to consider the assumptions provided for 
capex and opex as these are project specific and generally well understood. The 
capex and opex is based on information collected from proponents. In order to 
undertake sensitivity analysis to capex and opex the Contractor should utilise ranges 
as set ont below: 

Plant and pipeline capexand opex - sensitivities of up to +30% 

--=========='*iUp&feallteapeK.-aaEbepex=SeHslli¥itiCSi:lf~f..5a!}l,.....~-------------r 

• Advisor shoul4 not focus on items such as C02 emissions as these are project 
specific and generally well understood 

Deliverables 
e A revised model based on the Original Model, lIsing revised assumptions, as 

appropriate, providing a range of potential forecasts for potential Goverillllent Take 
if the assumed 5 LNG projects are developed in Be consistent with the Objective 
and Appendix 4 (including plant, pipeline and up-stream), were taxed using the 
current Atlstralian taxfroyaJty laws. The forecasts will be subject to certain key 
assumptions and limitations that have been agreed with or provided by the EMNG; 

• A high level discllssion paper/report outlining the range of potential forecast 
government tax and related revenue generally, and specifically for British Columbia, 
highlighting key considerations, assumptions and caveats; 
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• Comments on key areas where there is ullcertainty and risk of important exogenous 
factors (e.g. Australia's Petroleum Resource Rent Tax - PRRT - tax pool, LNG· 
pricing, etc.); and 

• Recommendations for next steps to improve the analysis. 
• Advisor to provide preliminary analysis by end of day January 15, 2013, with a more 

complete report at a later date specified by the Province 
• Contractor to present f01;ecasts as those that have been independently arrived at by 

the Contractor based on the assumptions agreed with EMNG. 
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APPENDIX 5 - LIST OF CONTRACTOR EMPLOYEES TO BE UTILIZED IN 
PERFORMING STATEMENT OF WORK #2013 -1 (EMNG - EY) 

• Provide Jist of employees, locations and classifications as IJer section 
HourlylDally Rates 

• Provide very brief desCliption of duties/work perform by each person listed 

~I 
Province of BC WIP 

Analysis - to Feb 19: 
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· Boudreau, Kim L FIN:EX 

From: 
Sent: 
To: 
Subject: 

Bumstead, Melissa EMNG:EX 
Friday, April 5, 20133:19 PM 
Boudreau,. Kim L FIN:EX 
Grant Thornton - signed Docs 

Hi Kim, as I'm not sure who is completing the JV for Grant Thornton, I wanted to m~ke sure that you got these signed 
docu'ments. 

Grant Thornton 
llP.PDF 

Cheers, 
Melissa 

Grant Thornton 
llP Statement 0 .. , 

Melissa Bumstead 
Executive Assistantto Brian Hansen 
ADM's Office I Energy and LNG Initiatives 
Ministry·of Energy, Mines and Natural Gas 
Phone: 250.953-3776 
Email:Melissa.Bumstead@gov.bc.ca 

From: Foster, Doug FIN:EX 
Sent: Thursday, April 4, 2013 2:46 PM 
To: Hansen, Brian EMNG:EX 
Cc: Bumstead, Melissa EMNG:EX; Boudreau, Kim L FIN:EX 
Subject: GT bills 

Brian, enclosed is: 
1) A completed and updated SOW in relation to GT's work on LNG. It requires your signature on page 7, plus 

coding completion on page 6; . 

« File: SoW 2013 - 1 (EMNG : GT) - Patti Oaum - GT - Re - LNG forecasts- Statement of Work - March 2013 - 1 
PED -edits - OF - Final .docx» 

2) Executed signature blocks for GT In relation to the SOW; 

« File: 2013-1_EMNG-GT_signatures.pdf» 
3) Three invoices to reflect partial progress billing to date. 

« File: 20130404134239.pdf» 
Total before HST: $93,759 

HST: $11,251 
Total: $105,010 
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Below, GT thinks that when final bills are issued, the total before taxes is about $107K. So your accrued at about $110K 
all in fees and taxes should be ok and allow for a bit of surge. 

Once you have approved invoices, signed and completed the SOW, could you raise the necessary JV and send full 
package back to my friend Kim for completion? 

·.Think this should do it for year-end close for this piece. D. 

From: Daum; Patti [mallto:PattI.Daum@ca.gt.comj 
Sent: Thursday, April 4, 201~ 8:14 AM 
To: Foster, Doug FIN: EX 
Subject: RE: Grant Thornton costs 

Doug, I adjusted the number to $107,000 before tax. Existing - $18,614.50+$48,594.00+26,550 = $93,785.50 + 
anticipated 12,500 = $106,258. 

I am gqing to do the signatures and scan and email you those pages. 

4) 

2 

Page 120 
EGM-2013-00157



information referenced in Section 1 above for any other purpose other than those 
expressly provided for under this Statement of Work. 

5. PATTI DAUM, GRANT THORNTON LLP and those employees engaged in this 
Statement of Work #2013 -1 (EMNG - GT) also undertake that (I) we will 
immediately notify to Brian Hansen, Assistant Deputy Minister and Lead 
Negotiator, EMNG (or his designate), if they receive a summons, subpoena, order 
or similar instrument or otherwise become subject to a legal obligation requiring 
disclosure of any information required to keep confidential under this 
Undertaking. 

SIGNED AND DELIVERED ) 

-------------------) 
this 12th day of January 2013 ) 

i~1 ) 

(Signature afwitness) per 
PATTI DAUMIGRANT THORNTON LLP 
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4. 

5. 

If, at any time following the signing of this Conflict of Interest declaration, there 
are changes to the infonnation given herein regarding conflict of interest, either 
by way or addition or deletion, I shall forthwith file with the Ministry of Finance 
and Ministry of Energy, Mines and Natural Gas supplementary disclosure 
statement describing such change. 

Yes: /" No: 

Other than disclosed above, do you have any relationships or interests that could 
compromise, Of be perceived to compromise, your ability to exercise judgment 
with a view to the best interests of the Province, as Special Advisor(s)? If so, 
please specify. 

Yes: No: / 

If yes, specify below. [CONTRACTOR TO COMPLETE] 

Signed this 12th day of January 2013. 

(authorized signatory) 

PATTI DAUMIGRANT THORNTON LLP 
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Execution: 
This Statement of Work may be entered into by each party signing a separate copy 
(including a photocopy or facsimile copy) and delivering it to the other party by facsimile 
transmission or by email with a scanned copy in PDF format. 

SIGNED on behalf of Her Majesty the 
Queen in Right of the Province of 
British Columbia by a duly authorized 
representative of the Ministry of Energy, 
Mines and Natural Gas this 12th day 
of January, 2013, in the presence of: 

) 
) 
) 
) 
) 
) 

lei .,. 
Brian Hansen, ADM and Lead Negotiator, 
Deputy Minister's Office, EMNG 

Contractor: Grant Thornton LLP 
i .r ~ lAP. 

Per: _Patti Daum .~ f Date: January 12, 2013 
(Name) 

Title:_Partner __________ _ 
(Title) 
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