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

BETWEEN:

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

AND:

HER MAJESTY THE QUEEN 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
11 In this Agreement, unless the context otherwise requires:
(a) “Business Day” means a day, other than a Saturday or Sunday, on which Provincial government
offices are open for normal business in British Columbia;
(b)  “Incorporated 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;
H “Services” means the services described in Part 2 of Schedule A;
(8) “Subcontractor” means a person described in paragraph (a) or (b) of section 13.4; and
(h)  “Term” means the term of the Agreement described in Part 1 of Schedule A subject to that term

ending earlier in accordance with this Agreement.

Meaning of “record”

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

2 SERVICES

Provision of services

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

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

Supply of various items
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

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

Standards in relation to persons performing Services

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

Instructions by Province

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

Confirmation of non-written instructions

2.7 If the Province provides an instruction under section 2.6 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-wtitten 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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() any applicable taxes payable by the Province under law or agreement with the relevant taxation
authorities on the fees and expenses described in paragraphs (a) and (b).

The Province is not obliged to pay to the Contractor more than the “Maximum Amount” specified in
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 connection with the provision of
the Services. An amount withheld under this section must be promptly paid by the Province to the
Contractor upon the basis for withholding the amount having been fully resolved to the satisfaction of
the Province.

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

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

Currency

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

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

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

Refunds of taxes

3.8 The Contractor must:
(a)  apply for, and use reasonable efforts to obtain, any available refund, credit, rebate or remission of

federal, provincial or other tax or duty imposed on the Contractor as a result of this Agreement that

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

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

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

52 The Contractor must:

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

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

Confidentiality

53 The Contractor must treat as confidential all information in the Material and all 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 itis 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 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, 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
&l 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.

Page 9
EGM-2013-00157




Time and expense records

7.2

8.1

9

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.

AUDIT

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.

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 Workers Compensation
Act in British Columbia or similar laws in other jurisdictions.

Personal optional protection

94

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.

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:

(@)

(b)

“Event of Force Majeure” means one of the following events:

(i)

(ii)
(ii)
(iv)

a natural disaster, fire, flood, storm, epidemic or power failure,
a war (declared and undeclared), insurrection or act of terrorism or piracy,
a strike (including illegal work stoppage or slowdown) or lockout, or

a freight embargo

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

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

Consequence of Event of Force Majeure

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 In this section and sections 11.2 to 11.4:

(a)

(b)

“Event of Default” means any of the following:

(i)
(i)

(iii)

an Insolvency Event,

the Contractor fails to perform any of the Contractor’s obligations under this Agreement,
or

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

“Insolvency Event” means any of the following:

(i)

(i)
(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 assignment for the benefit of the
Contractor’s creditors or otherwise acknowledges the Contractor’s insolvency,

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

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

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

7
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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 any one 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

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

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

(b) if the dispute is not resolved through collaborative 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

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

Costs of mediation or arbitration

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

13 MISCELLANEQUS
Delivery of notices

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

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

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

() 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

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

135 A waiver of any term or breach of this Agreement is effective only if it is in writing and signed by, or on
behalf of, the 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 petformance of the Services.

Survival of certain provisions

13.8  Sections 2.9, 3.1 to 34, 3.7, 3.8, 5.1 to 5.5, 6.1 to 6.4, 7.1, 7.2, 8.1, 9.1, 9.2, 95, 10.1 to 10.3, 112, 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

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

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.

10
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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 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
unenforceable to any extent, the remainder of this Agreement and the application of such provision to any

other person or circumstance will not be affected or impaired and will be valid and enforceable to the extent
permitted by law.

Further assurances

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

Additional terms

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

11
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Governing law

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

14 INTERPRETATION

14.1  Inthis Agreement:

(a)
(b)

(©)
(d)
(e)

()

(g)
(h)

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

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

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

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

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

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

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

15  EXECUTION AND DELIVERY OF AGREEMENT

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

The parties have executed this Agreement as follows:

SIGNED on the ___12th day of SIGNED on the ___12th day of

January , 2013 by the __January , 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):

N —

Signatuny(s') | Signaf‘ure
’DIM P He p{)m Brian Hansen
Print Name(s) Print Name
IALT N ADM]/Lead Negotiator, MEMNG
Print Title(s) Print Title
12
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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 Contractor for consideration. Upon execution of a Statement of Work, the Contractor
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:

1s The Key Personnel of the Contractor are as follows:
(a) Tim Philpotts, Senior Vice President

2 The Contractor may request changes to the Key Personnel and, if agreeable to the Province, the parties
will execute an amendment detailing such changes.

13
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Schedule B - Fees and Expenses

1. MAXIMUM AMOUNT PAYABLE:

Maximum Amount: $145,000 CDN 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 3.1(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 rates 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 applicable 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 specified in the
Statement of Work on a date after the Billing Period (each a "Billing Date"), a written statement of account in a
form satisfactory to the Ministry or Organizational Lead containing:

(a)
(b)
(c)

(d)

(e)

(f)
(8)
(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 during the Billing Period, or all (units/deliverables) provided
during the Billing Period, as applicable, for which the Contractor claims fees and a description of the
applicable fee rates;

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

the Contractor’s calculation of any applicable taxes payable in relation to the Services for the Billing
Period;

a description of this Agreement and the applicable Statement of Work;

a statement number for identification; and

any other billing information reasonably requested by the Ministry or Organizational Lead.

14
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Schedule C - Approved Subcontractor(s)

None.

15

Page 19
EGM-2013-00157




Schedule D - Insurance

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.
All insurance described in section 1 of this Schedule must:
(a) be primary; and
(b) notrequire the sharing of any loss by any insurer of the Province,
The Contractor must provide the Province with evidence of all required insurance as follows:

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

(b)  if any required 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.

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

Definitions

s In this Schedule,
(a)  “access” means disclosure by the provision of access;
(b)  “Act” means the Freedom of Information and 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 business fax number of the individual;

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

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
pPly Y & P
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, 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 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
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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 section 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 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 “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.

22,

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.

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.
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Interpretation

25.

26.

27

28.

29,

30.

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

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.

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

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.

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.

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.

20

Page 24
EGM-2013-00157




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
E.

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. In consideration of the roles of Ernest and Young Orenda Corporate Finance Inc. and Tim Philpotts, Senior Vice President pursuant to
this Agreement and 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 to 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 fact 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 virtue of this contract;

(03] 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

(2) 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;

© the disclosure is to staff of the Government of British Columbia; or

(d) the information is as described in section 12(2)(a) to (c) of the Freedom of Information and Protection of Privacy Act, which can be

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

3. Ernest and Young Orenda Corporate Finance Inc. and Tim Philpotts, Senior Vice President undertake that on request of the Province or
its Crown corporations and agencies, they will 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 Section 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 Philpotts, Senior Vice President also undertake that they will immediately
notify Brian Hansen, Ministry of Energy Mines and Natural Gas, if Ernest and Young Orenda Corporate Finance Inc. and Tim Philpotts,
Senior Vice President receive a summons, subpoena, order or similar instrument or otherwise become subject to a legal obligation

requiring disclosure of any information required to be kept confidential under this Undertaking.

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

Ernest and Young Orenda Corporate Finance Inc.

Per: ﬂM M bﬂ“m Date:

(Name)

Title: pﬁ\(hf“/

SIGNED qn the/l12 day of January, 2013 )

Tim Phjlb}tts \

22

Page 26
EGM-2013-00157




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'.

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 fo the
Organization. This disclosure covers each and both of Ernest 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 if non-applicable):

a) I/We, or my/our associates’, hold the following offices (appointed or elected):

[CONTRACTOR TO COMPLETE]

b) I/WE, 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):

[CONTRACTOR TO COMPLETE]

¢) I/We, or my/our associates, have the following interests in existing or proposed transactions with the
Organization.

[CONTRACTOR TO COMPLETE]

2, The nature and extent of the conflicting office duty or interest referred to in sub-paragraphs 1(a) or 1(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

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):

! “Organization” means the Province and its Crown corporations and agencies.

% «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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[CONTRACTOR TO COMPLETE]

4, The following is a list of each subsidiary’ or affiliate* of a company listed in section 1 of this declaration.

Name of Subsidlary o Type of Business Ordinarily

Company Listed in Paragraph 1(b) Affiliate Carried on b_',.’ _Subsn(llary or
Affiliate
CONTRACTOR TO COMPLETE IF
RELEVANT
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 (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, 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 day of ,20

PF-EONTRACTOR] EANIT  WModi' (LA

(authorized signatory)

¥ For the purposes of this 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.
24
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Definitions

Schedule G - Security Schedule

1. In this Schedule,

(a)

(b)
(9

(d)
(e)

()

“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;

“Facilities” means any facilities at which the Contractor provides or is to provide the Services;
“Information” means information
(i)  inthe Material, or

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

“Record” means a “record” as defined in the Interpretation Act;
“Sensitive Information” means

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

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

“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) anemployee or volunteer of the Contractor or of a subcontractor.

Schedule contains additional obligations . )

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

Services Worker confidentiality agreements

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

Services Worker security screening

4, The Contractor may only permit a Services Worker who is an employee or a volunteer of the Contractor
to have access to Sensitive Information or otherwise be involved in providing the Services if, after having
subjected the Services Worker to the personnel security screening requirements set out in Appendix G1
and any additional requirements the Contractor may consider appropriate, the Contractor is satisfied that
the Services Worker does not constitute an 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 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:

(@) 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 Contractor must create and maintain detailed Records logging any changes it makes to the processes
described in sections 7, 9 and 10,

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

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

(b)  unauthorized access to Facilities or Equipment

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

Review of security breaches
14,  If the Province decides to conduct a review of a matter described in section 13 (whether or not the matter
came to the attention of the Province as a result of a notification under section 13), the 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, subject to any provisions in the Agreement establishing mandatory
cure petiods 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.

20.

21.

22,

23.

24,

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.

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.

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

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.

If there is a conflict between:

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

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

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

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

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

Verification of name, date of birth and address

1.  The Contractor must verify the name, date of birth and current address of a Services Worker by viewing at
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: e  School ID card (student card)
¢  Bank card (only if holder’s name is on card)
e B.C. driver's licence or leamer’s licence (must | e Credit card (only if holder’s name is on card)
have photo) ¢  Passport
¢  B.C. Identification (BCID) card e  Foreign birth certificate (a baptismal certificate is not
acceptable)
Issued by provincial or territorial government: e  Canadian or U.S. driver's licence
e  Naturalization certificate
¢  Canadian birth certificate ¢ Canadian Forces identification
¢  Police identification
Issued by Government of Canada: ¢  Foreign Affairs Canada or consular identification
*  Vehicle registration (only if owner's signature is
¢  Canadian Citizenship Card shown)
¢  Permanent Resident Card e  Picture employee ID card
¢ Canadian Record of Landing/Canadian e Firearms Acquisition Certificate
Immigration Identification Record ¢  Social Insurance Card (only if has signature strip)

e B.C. CareCard

° Native Status Card

e Parole Certificate [D

° 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. 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 | Ernst & Young LLP

Supplier# | TBD

Contract ID# | TBD

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

Services:

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

A. The Province (Ministry 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 the Australian royalty/tax laws are extended to BC/Canada for
comparative purposes — the Objective. With this Objective, the Contractor

will:
L

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;

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 may or may
not be developed in British Columbia;

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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VL

VIIL

VIIL

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;

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;

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 timing of the
completion of the Long Report will be agreed to by EMNG and the
Contractor;

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.

Further criteria are requirements are described in Appendix 4 and are
integral to this Statement of Work 2013 - 1 (EMNG - EY);

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.

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 perform 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 5.

5. 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

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

Specific Deliverables and Schedule:

1. Contractor to provide to Brian Hansen, Assistant Deputy Minister and Lead

Negotiator, EMNG, or his designate:

A. 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 LLNG 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 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.); 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 Budger 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 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, unless further amended by Brian Hansen or his
designatce;

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
used 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
term, unless further amended by Brian Hansen or his designate;

Hourly/Daily 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:

Hourly Rate ($)
Partner el
Senior Manager
s21 =
Manager -
Associate L

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 Il employees when they are on travel
status (see attached Appendix | — 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 (1) 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 Approval:
Name: Brian Hansen Title: fggl I‘;llfilga]{ﬁi;i%?\%;%tor,
E-mail: Brian.Hansen@gov.bc.ca Tel: | 250-952-0124
3
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Ixecution:

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 12" day

of January, 2013, in the presence of:

), dl

(Witness) Brian Hansen, ADM and Lead Negotiator,
Deputy Minister’s Office, EMNG

Contractor

Per:  Tim Philpotts Date: January 12, 2013
(Name) U |

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 a special clause must be included in the contract). Original receipts
must ba submitted with the expense claim (when receipts are required) but photocoples of receipts will be accepted If the contractor
requires the original for another purpose (e.g., to claim for HST credits).

Travel Expenses

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

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

required):

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

Lunch only $22,00 | claim if travel starts
before 12:00 noon or
ends after 12:00 noen.

Dinner only 428,50 | c¢laim if travel starts
before 6:00 p.m, or
ends after 6:00 p.m.

Breakfast and lunch only $30.00 | see above

Breakfast and dinner only | $36.50 | see above

Lunch and dinner only $36.50 | see above

Full day $49.00

2.Milaage Rates When Using Private Vehlcle:
Effective March 29, 2009, the private mileage allowance is $.50
per kilometre (recelpts are not required). This rate can be
claimed when using a private vehicle for travel. It is intended to
cover costs of gas and maintenance.

3.Taxl and Parking:
Taxl and parking charges will be reimbursed If recelpts/coples of
receipts are provided. Tips Identified separately on tax receipts
cannot be claimed.

4. Car Rentals:
Approved car rental agencles and the maximum rates for each
community are listed at www.pss.gov.bec.cafcsa/categories/
vehicle rentals/vehlcle rentals dally/vehlcle rentals dally.html#
suppliers. Other agencies are to be used only when these
agencles cannot supply vehicles or when renting a vehicle
outside BC. Contractors should ask for the government rate.
Receipts/copies of receipts are required.
PAI (personal accident Insurance) will not be reimbursed.
CDW/LDW (collision/loss damage walver) will be reimbursed
only when renting from a company not on the approved list for
the specific community or when renting outside BC.

5.Accommodation:
a) Hotel/motel (Receipt/copy of receipt and proof of payment
required).
Approved hotels and the maximum rates that may be claimed for
rooms and supplementary items (e.g., parking) are listed in the
Accommedation Guide at
categories/accommodation/list-of-properties,html
Rates may vary batween summer, winter and shoulder seasons.
Only the single government rate will ba reimbursed.
The "number in party” identified on the receipt must show only
one person.

FIN FSA 021 REV JULY/10

Process for Selecting Accommodation:

* Select the most cost-effective hotel from the accommodation
guide that meets your business requirements.

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

+ Ensure the rates charged by the hotel for the room and
supplementary charges are at or below the rates quoted in the
accommodation guide.

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

b) Private ledging (recelpts are not required):
%30 per night may be claimed when private lodging is
arranged (e.g., staying with friends).

6.Alrfare:
Economy alrfare only will be reimbursed. Recelpts/coples of
receipts and proof of payment are required.

7.Miscellaneous Travel Expenses!
Laundry, gratulties, porterage and personal phone calls cannot
be claimed. Ferry charges and highway tolls can be claimed if
supported by an original receipt. Other miscellaneous expenses
Incurred when travelling (e.g., courer and photocopying
charges) can also be claimed if supported by a receipt/copy of
recelpt.

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

Other Expenses

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

2,HST:
When receipts are submitted for reimbursement, they should be
adjusted to deduct the embedded HST. A contractor with an
HST registration number can claim input tax credits from Canada
Ravenue Agency.

3.Miscellaneous Expenses (e.g. business telephone/fax calls,
newspapers, etc.):
Miscellaneous expenses will be paid if supported by original
recelpts and In our opinlon are necessarlly Incurred by you in
providing the service. Contact the contract manager before
Incurring any miscellaneous expenses.

Contracter 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 (EMING - 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) 1/We, or my/our associates?, hold the following offices (appointed or elected):
N/A

b) I/We, 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) I/We, or my/our associates, have the following interests in existing or
proposed transactions with the Organization.

N/A

' “Organization” means the Province and its Crown corporations and agencies.

?“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 1(a) or 1(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 subsidiary® or affiliate* of a company listed in
section 1 of this declaration.

Type of Business
Company Listed in Paragraph [ Name of Subsidiary or Ordinarily Carried on
1(b) Affiliate by Subsidiary or
Affiliate

N/A

? For the purposes of this declaration, a corporation is a subsidiary of another corporation
where:
(a) it is controlled by:
() that other corporation;
(i)  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)  itis asubsidiary or a subsidiary of that other corporation.

* 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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3. 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)? If so,
please specify.

No;

Signed this 124h day of Januayy 2013,

)

(authotiZed signatory))

Ernst & Young LLP Per Tim PHILPOTTS.

10
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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 (EMING - 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 T 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;

® 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.

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;

() 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
Information and Protection of Privacy Act, which can be accessed at
http://www.oipc.bc.ca/

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.

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

11
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Section 1 above for any other purpose other than those expressly provided for
under this Statement of Work #2013 — 1 (EMNG —1).

: 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 Undertaking,.

S%ND DELIVERED )
\/-?._/—//,‘

)
this 12th day of January 2013 )
in the presence of: )
g
j/«~/’\ .
g |
!

?Signarm'e of witness) |
Ernst & Young LLP, per TIM PHILPOTTS

APPENDIX 4 — PROVINCE OF BC — CONSULTING ASSIGNMENT IN
RELATION TO LIQUEFIED NATURAL GAS (LNG)

12
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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 -
EY), and is integral to section 1 (Services) of that Statement of Work.

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 (Government Take) ranges could be if the Australian tax regime
were applied to a scenario where 5 liquefied natural gas (LNG) projects developed in
BC. 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)

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
highly 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

13
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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 arve 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 royalty 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 CO2 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

14
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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
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APPENDIX 5 - LIST OF CONTRACTOR EMPLOYEES TO BE UTILIZED IN
PERFORMING STATEMENT OF WORK #2013 - 1 (EMNG - EY)

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

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

Personnel

Tim Philpotts

Andre Koncewicz

Barry Munro

Andrew Nelson

Mark McKenzie

Jim Wheeler

Doug Campbell

Kirsten Tisdale

Elise Rees

Johnny Lai

Evgenia Rolzing

[ Rate

Description duties

Project lead

Project manager and financial analysis

Canadian O+G market

Australian tax

Australian tax

s.21

Review of deliverables

Review of deliverables

Review of deliverables

Canadian Tax

Financial modeling and review

Financial modeling and review
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Province of British Columbia
Statement of Work Ref # 2013-2 (ENMNG)

Schedule

to 28 March 2013

Staff/Task(s)

Partner

Senior
Manager

Manager

Associate

TOTAL

Hours

Hours

Hours

Tim Philpotts

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

s.21

Hours

Total

$60,840.00]

$63,360.00]

$4,350.00]

$2,250.00]

$130,800.00]
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THIS AGREEMENT is dated for reference the 24% day of March, 2012.

BETWEEN:

Grant Thornton LLP (the “Contractor”) with the following specified address and fax number:
1600 — 333 Seymour Street

Vancouver British Columbia

V6B 0A4

FAX NUMBER 604-685-6569

AND:

HER MAJESTY THE QUEEN IN RIGHT OF 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:

15t Eloor — 617 Government Street
Victoria British Columbia

V8W 9V1

Fax Numbet: 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) “Business Day” means a day, other than a Saturday or Sunday, on whlch Provincial government
offices are open for normal business in British Columbia;
(b) “Incorporated Material” means any material in existence prior to the start of the Term or
developed independently of this Agreement, and that is incorporated or embedded in the
Produced Material by the Contractor or a Subcontractor;
(c) “Material” means the Produced Material and the Received Material;
(d) “Produced Material” means 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;
() “Services” means the services described in Part 2 of Schedule A;
(g) “Subcontractor” means a person described in paragraph (a) or (b) of section 13.4; and
(h)  “Term” means the term of the Agreement described in Part 1 of Schedule A subject to that term

ending earlier in accordance with this Agreement.

Meaning of “record”

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

2 SERVICES
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Provision of services

71 The Contractor must provide the Services in accordance with this Agreement.
Term
22 Regardless of the date of execution or delivery of this Agreement, the Contractor must provide the

Services during the Term.

Supply of various items

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

Standard of care

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

Standards in relation to persons performing Services

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

Instructions by Province

26 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 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

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

Applicable laws

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

3 PAYMENT
Fees and expenses

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

(a) the fees described in that Schedule;
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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 law or agreement with the relevant taxation
authorities on the fees and expenses described in paragraphs (a) and (b).

The Province is not obliged to pay to the Contractor more than the “Maximum Amount” specified in
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 connection with the provision of
the Services. An amount withheld under this section must be promptly paid by the Province to the
Contractor upon the basis for withholding the amount having been fully resolved to the satisfaction of
the Province.

Appropriation

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

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

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

Refunds of taxes
3.8 The Contractor must:

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

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

3

Page 7
EGM-2013-00157



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)  exceptto the extent the Contractor has previously disclosed otherwise in writing to the Province,

(1) 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) ate in all material
respects frue and correct,

(i) 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

(iif) the Coritractor 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

52 The Contractor must:

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

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

8.3 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 fo 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
() if it is information in any Incorporated Material.
4
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Public announcements

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

Restrictions on promotion

5.5 The Contractor must not, without the prior written approval of the Province, refer for 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 Confractor) 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, 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
i 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 harmiess 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
92 The Contractor must comply with the Insurance Schedule attached as Schedule D.
Workers compensation

923 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 Comtpensation
Act in British Columbia or similar laws in other jurisdictions.

Personal optional protection

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

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

(b) such personal optional protection insurance is available for the Contractor from 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:

(@

(b)

“Event of Force Majeure” means one of the following events:

@

(i)
(ii)
(iv)

a natural disaster, fire, flood, storm, epidemic or power failure,

a war (declared and undeclared), insurrection or act of terrorism or piracy,
a strike (including illegal work stoppage or slowdown) or lockout, or

a freight embargo

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

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

Consequence of Event of Force Majeure

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

Duties of Affected Party

103  An Affected Party must promptly notify the other party in writing upon the occurrence of the Event of
Force Majeure and make all reasonable efforts to prevent, 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

113 In this section and sections 112to114:

(@)

(b)

“Event of Default” means any of the following:

(i)
(i)

(iii)

an Insolvency Event,

the Contractor fails to perform any of the Contractor’s obligations under this Agreement,
or

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

“Insolvency Event” means any of the following:

0]
(i)
(i)
(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 assignment for the benefit of the
Contractor’s creditors or otherwise acknowledges the Contractor’s insolvency,

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

a compromise or arrangement is proposed in respect of the Contractor under the
Companies” Creditors Arrangement Act (Canada),

a receiver or receiver-manager is appointed for any of the Contractor’s property, or
7
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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

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

(@) 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

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

Payment consequences of termination

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

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

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

Discharge of liability

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

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

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

(b) if the dispute is not resolved through collaborative 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

() 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
Commercinl Arbitration Act.

Location of arbitration or mediation

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

Costs of mediation or arbitration

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

13 MISCELLANEQUS
Delivery of notices

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

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

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

() 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 numberz,
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

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

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

Survival of certain provisions

13.8  Sections 2.9, 3.1 to 34, 3.7,3.8,5.1 t0 55, 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

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

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.

10
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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

1314 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
1318 If any provision of this Agreement or the application of it to any person or circumstance is invalid or
unenforceable to any extent, the remainder of this Agreement and the application of such provision to any
other person or circumstance will not be affected or impaired and will be valid and enforceable to the extent
permitted by law.

Further assurances

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

Additional terms

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

11
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Governing law

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

14 INTERPRETATION

141 Inthis Agreement:

(@)
(b)

(©
(d)
(e)

®

(g)
(h)

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

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

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

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

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

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

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

15  EXECUTION AND DELIVERY OF AGREEMENT

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

The parties have executed this Agreement as follows:

SIGNED on the {$__day of
o | , 20%by the

on its behalf by its authorized
signatory or signatories):

Contractor {or, if not an individual,

Q/{/kﬁ“

SIGNED on the _* day of

gy -, 20 /%on behalf of the
Province
by its duly authorized representative:

Signature(‘s.)/ Signaiturel /
Parrr Bawr] (/)' S a & AT .
Print Name(s) Print Name
PW /’Z,/z);,'_ W (7; AL
Print Title(s) Prifit 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.

e April 1, 2014 — March 31, 2016
2. PART 2. SERVICES:

Schedule A: Works / Services Schedule
The Contractor shall:

i 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.

The 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. The 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.

13 :
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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 of 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. Beavailable to constructively resoive 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+t Floor — 617 Government Street, Victoria British Columbia
V8W 9V1.
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:
(@)  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.

14
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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 undertakea 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 ATTACHED:
Appendix 2 — Solicitation document RFP #BA-MF1 ATTACHED:
Appendix 3 — Proposal excerpt NOT APPLICABLE;
Appendix 4 — Ministry Invoice Payment Policy ATTACHED:
Appendix 5 — Ministry Example of Invoice ATTACHED:
Appendix 6 - Appendix 1 - Group 2 Rates ATTACHED:
Appendix 7 — Certificate of Insurance - to be completed ATTACHED:
Appendix 8 — Notice to Contractors — Lobbyists ATTACHED:
Appendix 9 — Travel Expense Claim for Service Contractors ATTACHED:

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.

PART 4, KEY PERSONNEL:

s The Key Personnel of the Contractor are as follows:

(a) Patti Daum - Advisor

15
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BRITISH
COLUMBIA

April 6, 2012

Grant Thornton LLP

1600 —333 Seymour Street
Vancouver, British Columbia
V6B 0A4

Dear Patti Daum:

Re: Request for Proposal (RFP) #BA-MF| — 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 signature your e-mail response (attached as Appendix 1) to the
Ministry of Transportation’s following questions.

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

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

Signature(s) : Signature 7

Patti Daum Doug Foster

Print Name(s) Print Name
Prervédt - - Executive Director

Print Title(s) Print Title

SIGNED onthe {9  dayof

'] , 20 [V By the SIGNED on the 6 day of
Contractor ' Phsi , 20 7 20n behalf of the
Pro¥ince
i Office of the Mailing Address: Location Address:
g‘.mls{ry of Daputy Minister PO Box 9417 Stn Prov Gevt Room 109
inance Victoria BG VBW 9V1 617 Government Street
wWww.gov.be.calfin Victoria BG
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Appendix 1 - Engagement e-mail and Letter to be sianed

Boudreau, KiLn_E. FIN:EX

From: Daum, Patti [Patti.Daum@ca.gt.com]
Sent: ’ Thursday, March 8, 2012 4:13 PM
To: MoT Procurement Process TRAN:EX
Subject: RE: RFP #BA-MF1 - Business Advisor, Strategic Initiatives
Hi Claire,
1. Yes
2. Yes.

Best regards,

Patti Daum

Patti Daum, CA, CBV | Partner

Grant Thornton LLP

Suite 1600, Grant Thornton Place | 333 Seymour Street | Vancouver | BC | V6B 0A4
T +1604 443 2188 Ext 2188 | F +1 604 685 6569

E Patti. Daum@ca.at.com | W hitp://www.grantthornton.ca/

Grant Thornton

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

From: MoT Procurement Process TRAN:EX [mailto:Procurement.Process@gov.bc.ca]
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 notificat...., confidential until the Contract is Awarded.

Thanks and regards,

Claire Ingram

Ministry of Transportation and Infrastructure
Contact Person

Fax: 250.356.2112
proecurement.process@gov.be.ca

This email is intended solely for the person or entity to which it is addressed and may contain confidential and/or

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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3 : . Appendix 2 - Solicitation document

= 3 ] i t L
' \ | : R #BA-MF1
Request for Proposal e-Advertisement @
Ministry of Transportation and
" Infrastructure
RFP Business Advisor, Strategic
Initiatives * All Locations Specified
Consulting Assignments - Business T Supplier Attachments Exist
_ Services

i . == =
For more mfor,mqtfon contact: Einal
Ingram, Claire A ,
Contact person Solicitation Number: RFP #BA-MF1
: ‘ ; Amendment #2

Ministry of Transportation and Original Publish Date: 2011/12/16
Infrastructure 3 '

. 5A, 940 Blanshard Street | . Publish Date:, 2012/01/03
Victorla, British Columbia Close Date & Time: 2012/01/10 14:00
VBW 3EG y

) Time Zone: ~ Local Time
Phone: 1 (250) 387-2673
Fax: 1 (250) 356-2112 Apbro}t. Time Left: I == _J
Email: clalre.ingram@gov.bc.ca ) r
All dates are yyyy/mm/dd
N b -
Summary Details:
Amendment #2: :
Please see amended Q&A éufnmary #1 Issued January 3, 2012, which replaces that origlnally
Issued December 23, 2011. .
Amendment #1:
4 N\

Please see the attached Q&A Surmmmary #1 Issued December 23, 2011,
and Addendum #1 Issued December 23, 2011,
*:!:***#***#***********f*****é***************************************
NOTE: The Ministry of Transportation and Infrastructure Is administering this RFP on
behalf of the Minlstry of Finance, i v
The Consultant(s) selected as a result of this RFP will provide a wide rané;e of business
and executive level strategic and expert advice, analysls and asslstance as necessary to
plan and manage public sector finances, procurement, projects and various other priorities
and Initiatives that the Minlstry of FInance undertakes or particlpates In from time-to-

~ time. ’ E %
Proposals should clearly demonstrate that the Individual nominated to provide the Services
has knowledge, experience and expertise acting in a senlor management poslition or as a
lead advisor directly involved In or responsible for planning, Implementing and overseeing
strategic Initiatives, Including but not limited to major capital and other strateglec
procurement projects and other public/private sector prioritles, with slgnificant soclal,
economic, or public policy consequences.
For full detalls, please see the attached RFP BA-MF1.

21067564
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Bid - ' ‘ : Page 1 of 1

Close H

Additional Informatzon fo Download

Supplier Attachments may exist as header attachments, at the top of the tender p!us, 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 - RFP #BA-MF1 [{ig] (92.48 kB)| Supplier -

- Attachment Title * Attachment 1 - General Service Agreement (180.84 k8) | Supplier
Attachment Title . Addendum #1 (32.94 k8) [ suppiior
Attachment Title . Q&A Summary #1 as amended (32.96 kB) Added supplier

If you are havlné difficulty viewing one of the above files, this could be because it is In Microspft Office 2007
format, These document types end in "x". For example, Microsoft Word 07 documents are In ".docx" format.
Click here for help @) . .
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BRITISH .
COLUMBIA .
. 'Ihc Bcst Place on Earth

REQUEST FOR PROPOSALS

BUSINESS ADVISOR, STRATEGIC INITIATIVES
RFP Number: BA-MF1 CONFORMED COPY
- RFP Issue date: December 16, 2011

CONTACT PERSON

All enquiries related to this Request for Proposals ("RFP"), including any requests for information and
clarification, must be directed, in witing, to the following Contact Person

CLAIRE INGRAM
" Email: procurement process@qov bc ca
Fax: 250-356-2112

~ - No telephone or in person enquiries please

DELIVERY OF PROPOSALS -

Proposals must be deilzvérad to the following Closing Locatlon:

CLAIRE INGRAM

5A - 940 BLANSHARD STREET |
MINISTRY OF TRANSPORTATION & INFRASTRUCTURE
. VICTORIABC V8W 3E6

Proposals must be received at the Closing Location.on or before the following Closmg Tlme

+2:00:00 PM local time, Tuesday, January 10, 2012

PROPONENTS’ MEETING

A Proponents’ meeting has NOT been scheduled at this time.

Ministry of Finance _ N T T Pagedof20
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| PARTA. TERMS OF REFERENCE -
A1l. Purpose ' |

The purpose of this Request for Proposal (“RFP”) ;s to invite Proposals from eligible Proponents for the
provision of the Services described in this RFP. :

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

A1.1 Background

The Ministry of Finance (* the Mmrstry ) 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 pl’OVlde
funding essential for government programs for British Columbians. ‘ '

The Ministry also provides critical supporting and consultant functions for a vanety of government
committees and cross-agency priority projects and initiatives. : \

The Ministry draws on both internal and external resources to p[an and carry out_ its mandate.

.A2. Scope of Consuitant 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 pnontres and Initiatives that the Ministry
undertakes or participates in from time-to-time. ;

Services may be required for a single project from concept through comptetlon andlor various levels of

assistance or advice may be.required for one or more projects at various stages of completion. Specific .
assigniments may be initiated by a work assignment Ietter or the Ministry may call on the Consultant

for “ad hoc” assistance or advice.on short notice. . .

The Consultant will nominate one ;ndlvidual as the Ad\nsor The Advisor will report to the Ministry
Manager and that individual will represent the Consultant in all matters pertaining to the Contract and
the Services. Unless otherwise approved in writing by the Ministry Manager, all Services will be
. performed personally 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 of 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 exoected to
require full time availability. The Consultant shall not bé entitled to a minimum guarantee of work in
association with the Contract.

-Confldentrallty The Ministry recognizes that Consultants may have concurrent retarners with other '
public and private sector clients and expects all parties to work co-operatively to ensure that potentral
conflicts of interests are disclosed and avoided in a timely manner.

Itis antrmpated that the Consultant will have access to information that is commercially significant and
may be subject to Cabinet level confidentiality. Therefore, thé 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 Minlstry 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 Mintstry 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.

. Ministry of Finanhce - Page 26 Page 4 of 20
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" A3. Ministry Obligations during the Contract Term
Dunng the term of the Contract responSIbllitles of the Ministry will include:

1. Appolnt a Ministry Manager to act as the Consultant's primary point of contact with the Mlnrstry on
all matters related to the performance of the Services.

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

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

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

- Meet periodically with the Consultant to discuss progress of the Services. . ;
Provide periodic verbal and written performance evaluation and feedback to the Consultant.

N o o

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 ifs obhgations dunng the tern of the
Contract. .

| PARTB. THE CONTRACT
B1. Form of Contract

The Contract entered into by the Province and the Consultant shall be on the terms and conditions
contained inthe General Service Agreement which is attached to this RFP.

The terms and conditions of. the General Service Agreement and its Schedules are not negotlable
The Contract shall be prepared by the Ministry and shall also include; ' '

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

2) parts of the Proponent’s Proposal including any clarifications, rectrficattons and’ negotlated
changes, as deemed appropriate by the Ministry.

Where any part of the Proponent's Proposal, whether |ncorporated into the Contract or'not contr,adicte.
or conflicts with any other-part(s) of the Contract, the other part(e) of the Contract shall prevail. '

B2. Term & Payment

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 addrtronat period of not greater than two (2) years.

The Province will pay the Consuitant 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
assoclated with performmg the Services including all overhead and out-of—pocket costs such as local
travel, oft" ice space, copylng, and printing.

Rates establlshed at Contract commencement will be firm dunng the initial Term of the Contract. The

Rates for the extended Term, if any, will be subject to negotiation annually with atl other contract terms - -

remaining the same.

Ministry of Finance - - : . page 20 Page 5 01 20
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It is ant:mpated that the only approved expenses will be travel and lodging at approved Group 2 rates
for approved fravel.. Out of Provnnce 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 e_iny' party, including the
Consultant, for any costs, expenses, or other 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 entitled to a minimum guarantee of work in association with the Contract.

The Province does not expect total payments for Semces rendered during the initial. Term to exceed
$300,000.00. _

BS Locatton

The Consultant will perform the majority of the Services within their own premlses The Consu[tant
may be called on, from time to time, to attend meetings in-person at various locations in BC and
outs:de the Provmce

B4. Insurance

The Consultant will be fequired to show pr,oof'of $2,000,000 CGL insurance co\ferage consistent with‘
the General Service Agreement unless otherwise expressly waived by the Ministry.

B5. Reglstraﬂon 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.

PARTC. PROPOSAL REQUIREMENTS .

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

C1. Proposal Purpose-

The purpose of each Proposal should be to demonstrate to the Province that the indnnduaE nommated

by the Proponent to act as the Advisor and to personally. perform the Services have the education,

" training, knowledge, skills, and abilities necessary 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 directly involved in or responsible for planning, implementing and
overseeing strategic - initiatives, including but not limited to major capital ‘and other strateg{c
procurement projects and other publlc/prlvate sector pr;ontles with significant soc;al economic, or
public policy consequences. .

During evaluation, consideration will be given to whether a Proposal demonstrates that ihe individual-
nominated to provide the Services has-experience, at senior management or lead advisor level, in
some or all of the followmg categones on projects of relevant sca{e and complexlty, '

1. Project management and best practices
2. Risk management

3. "Strategic planning and analysis

4. Business planning and analysis -

Ministry of Finance - ' . Page30 Page 6 0f 20
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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. Problemn solving skills -
12. Transition/change management
13. Organization design and best practices
14. Communication ,
15. Leadership and team Building
" 16. Public sector policy development
17. Critical program reviews and value-for-money assessment
18 Knowledge end expertise of the BC public sector and its programs and processes

‘The purpose of each Proposal should also he to demonstrate to the Province that the F’roponent hasa
~ clear understanding of the key issues and considerations that are likely to affect the satlsfactory
.performance of the Services and an explanation of how their cited skills, qualifications and experience
are particularly suitable to address those issues and Service delivery considerations.

c2. Proposal Delivery

Proposals must be recefved at the Closing Locatlon on or before the Closzng Time.

: Proposa!s delivered by facsnmﬂe or by email will not be considered vaﬂd and will be rejected

* Late Proposals, Inctudmg Proposals delivered by or through Canada Post, Expresspost, or Priority™
Worldwide that arrive at the Closing Locatlon after the Closmg Time, will not be considered valid and
will be rejected .

In the event of a dlspute regardlng delivery, the Closing Time end Closmg Locatton as determined by .
the Contact Person shall prevall whether accurate or not.

Proposais are to be delivered in one package or envelope, clearly labelled. W|th the “RFP Title”,
“Contact Person”, and “Closing Location” all as shown on the RFEP cover page.

' The name and malling 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 smgle sided, 1.5 line spaced and. not smaller than 11 -point
typeface.

Proposals must be in Eng!ish to be.considered valid.

Ministry of Finance . L Page 31 Page 7 of 20
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C4. Proposal Content

Each Proposal must, in the opinion of the evaluation committee, substantialty 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 tslephone number and email address at which they can be contacted.

C4.2 Advisor

In this section of the Proposal, prov:de the followmg information about the one person nommated by
. the Proponent to provide the Services of the Advisor as anticipated by this RFP:

1) Name & Summary of Experience — Provide the individual's full name, contact mformatton and
corporate affiliation if any. The Summary of Expenence needs to clearly demonstrate that the
individual has the relevant education, training, experience, knowledge, skills, and abilities to take
overall responsabsitty for satlsfactory performanoe of the foreseeable Services descnbed in this
RFP: .

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

'2) Resume and List of Projects - A resume or curriculum vitae describing the individual's relevant -
“education and work experience. Provide information on their relevant employrment or project
expenence For each employer or project cited, provide the information'listed below.

a. The emplover / project — Entity name / Project title,-a brief description of the nature.of the entity

. annual capital budgets, and typical projects. Project information is to include: owner or lead
agency, location, scope of the work, start and completion date, total program or capttal budget
and key project challenges.  « -

b. Role — The tndlwduals title as an employee or contractor on the project, and a summary of
their; speciffc roles arid respons:bmttes reporting relationships, and estimated total time (in
hours) spent_in. that role, and any addltlonal information demonstrating relevant: skills,
experience and ablllty ,

c. References - The name and’ telephone number of an emptoyer or c!lent contact that can. and
will confirm the satlsfactory performance and scope of the cited roles and responsibilities.

The information prowded should c!early 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, economic, 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 that the Proponent anticipates employing to performthe Services. '

_ ‘lnformatlon on Supporting Resources should not exceed two (2) pages.

Ministry of Finance . . Page 32 Page 8 of 20
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C4.4 Understanding of Issues & Role

In this section of the Proposal, provide a brief description of the Proponent’s understanding of the key
issues, considerations, and risks that are likely to affect the satisfactory performance of the Services.
This should include an explanation- of how the cited skills, qualifications and experience of the
individual nominated to provide the Services as described elsewhere in thé 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 & Confhct of Interest

"~ Where the’ Prcponent is, or is affiliated with a firm ‘that is, likely to have a foreseeable commercial,
“husiness, or professional interest in strategic initiatives, including but not limited to major program,
Capltal and other strateglc 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 F’roponent
shall disclose how they intend to manage potential conflicts of Interest on assignments requiring
access to commercially sensmve information. :

C4.6 Price Envelope .

Include a separate sealed price envelope. The sealed price envelope shouid be cIearIy Iabeled ‘Price
. Envelope” and show the Proponent’s name and the RFP Title. '
Inside the sealed price envelope, clearly specify the “all found” Hourly or Dally Rate for

1) the Adv[sor nommated at C4.2 of the Proposal;

g 2) foreach person or position named as a Supporting Resources at C4.3 of the Proposal.

In accordance with B2. Term & Payment, each Hourly or Daily. Rate established at. Contract
commencement will remain. firm during thé initial two (2) year Contract’ Term. The Rates for the
Extended Term, if any, will be subject to negotiation annually with all other contract terms remaining
the same. . g

All Rates quoted are to be in Canadian dollars and are to be excluswe of HST. The Province, including .
the Ministry, does pay HST on all applicable services.

-

NOTE : '
CONSULTANTS WHO WiISH TO NOMINATE MORE THAN ONE CANDIDATE AS AN ADVISOR
MUST SUBMIT A SEPARATE PROPOSAL FOR EACH CANDIDATE.

kou
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)
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PARTD.  DEFINITIONS AND TERMS & CONDITIONS
“Definitions |

3

“Addenda’ or “Addendum” 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.

“Award” means formal written notice from the Provinca advising a Proponent of the Provmce s
acceptance of their Proposat 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 -
prospective suppliers about government business opportunities;

“Closing Location” meahs the location shown on the cover page of this RFP as the only

' ~acceptable locafion for ‘delivery of a Proposal. -

“Closing Time” means the time and date shown on the: cover page of thls RFP as the last
acceptable time and date for delivery of a Proposal.

“Contact Person”. means the person named on the cover page of th;s 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 ﬂ’IIS 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 individual or other legal entity that has subm;tted a vaiid Proposal in
response to this RFP. ‘ A

“Proponents Meeting” means a telephone conference, vrdeo conference, in-person meeting,
andfor site visit that all prospective Proponents are eligible to attend for the purpose of
dlscussmg the subject matter of this RFP.

“Proposal’ means an offer prepared and dellvered 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 Bntlsh Columbla and
includes the Ministry.

“Reference Document” means any document(s) listed in this RFP under the headlng :
“Reference Documents” and provided by the Ministry in direct association with this RFP.

“Request for Proposals” or “RFP” means this document, including all appendicés and
attachments, as issued by the Province, as it may be amended from time fo time by Addenda.

" “Services” means the professional, technical; and other activities to be perforn'red by the

Consultant as necessary to fulfil their Contractual obligations to the Province.

=
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D2. Terms and Conditions

The ¥olloWing terms and conditions will apply to t-his Request for Proposals (“RFP").” Submission of a
Proposal in response to this RFP indicates acceptance of all the terms and condmons of this RFP,
including any and all Addenda. '

D3. Eligibility’

This REP is open to any party capable of demonstratmg to the satisfaction of the Province that it i is able
to perform the Services in a manner acoeptab!e to the Province.

D4. ContactPerson'

Only the Contact Person is authorized to communicate with Proponents on behalf of the Provmce 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, to the Contact Person who wm respond if
time permits. In person and telephone enquiries are not permttted

.

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 Contact Person is not official, will not be binding on the Provirice, and must
not be rélied on or otherwise used in any way for any purpose whatsoever, . :

D5. Clarification

.Prospective Proponents may seek clanﬂcatlon regarding any aspect of thts RFP orany aspect of this
proposal call process. All requests for clarification and any other communications relating to this RFP,
including without limitation, submission of a Proposal, and the Proposal evaluation process must be
directed in writing to the Contact Person. In person and telephone queries are not permitted.

The Province, in its discretion, w:ll respond through the Contact Person to requests for clarifications or
-other inquiries in writing as time permits. Requests for confidential or exclusive responses to a
Proponent’s queries will not be considered valid. All queries and responses will be recorded and may,
at the Province’s option, be mads available to all prospéctive Proponents in the form of one or more
Question and Answer Summaries posted to the BC Bid website where this RFP was originally posted.

Information provided in a response to a prospectwe Proponent or in a Question and Answer Summary
is intended to be informal and-does not constitute an Addendum.

_ D6. No Lobbying

Proponents must not attempt to commumcate dlrectly or indirectly with any employee, contractor or
representative of the Province other than the Contact Person, including the evaluation committee and "
any élected officials of the Province, or with members of the 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 may, at the.
sole discretion of the Province, be considered lobbying and result in the Proponent being deemed °
ineligible to respond to this RFP and disqualified from further consideration for award of a Contract.

D7. Addenda

_ The Province may, at its sole discretion, -at ‘any time prior fo Closing Time, amend this RFP by means
of written Addenda issued through the Contact Person. This RFP may not be amended in any other
way whatsoever by anyone. A

Addenda are effective and binding when issued. Addenda w1l| be deemed to be issued at the time they
are posted by the Contact Person to the BC Bid website where this RFP was originally posted. The
Province makes no guarantes, warranty or representatlon as to timely or effeotwe dehvery of any
Addenda to any party.
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D8. Complete RFP

It is the Proponent's responsibility to ensure that they have verified recelpt of a complete RFP,

including any and all Addenda. Each andevery Proposal will be considered to have been made on the |

basis of the complete RFP, including'any and all Adderida. By delivery of a Proposal, the Proponent is
deemed to ‘have received, accepted, ‘and understood the complete RFP, including any and all
Addenda.

D9. Mlnlstry Supplied Informatlon ‘

Without fimiting any other disclaimers oontalned in this RFP including D10. Reference Documents;
any information, statements, representations, data, or conclusions, set out | in or made available by or
through the Ministry in connection with this RFP, including without limitation, as set out in responses to
Proponents’ requests for clarification, is not stated guaranteed, represented or warranted to be
.- accurate, complete, relevant, suitable, comprehensive, or reliable by the Province; in whole or in part,
and must not be considered or treated as such by a Proponent, or by any person whatsoever.

. D10. Reference Documents

. While the factual data expressly set out in the Reference Documents is bel[eved by the Province to be
accurafe unless otheérwise stated elsewhere in this. RFP; the Province in no way whatsoever
represents, warrants or guarantees that such data-is complete, relevant, suitable, or representative or
indicative of anticipated or actual conditions, or assumes responsibtllty or liahility. for the sufficiency,
interpretation or analysis of such data or opinions arrived at in whole or in part on the basis of such
data. Each Proponent remains solely responsible to independently investigate and satisfy itself of every
condiion affecting the Services and to ensure that the Proposal is prepared and submitted solely on
thé basis of information independently obtained and verified by the Proponent and the Proponent's
independent investigations, examinations, knowledge, analysis, experience, interpretation, information
and judgement

The Province assumes no respon31blllty or liability for any mterpretatlon .analysis, or opinion contained
in any Reference Document. Where both an electronic and a paper copy of a Reference Document is
provided by the Ministry in association with. this RFP, the paper copy of that Reference Document shall
prevail for the purposes of this RFP unless stated otherwise in this RFP.

D11. Proponents’ Meetings

The Province may, at its sole discretion, schedule one or more Proponents’. Meetings prior to Closing
Time. Information regarding the place and time of any Proponents Meeting will be posted to the BC
Bid website not less than seventy-two (72) hours before the Proponents’ Meeting commences.

Proponents are strongly encouraged to attend all Proponents’ Meetings. Attendance_at an‘y'
Proponents’ Meetmg is not mandatory

Written questions and reques&s for toplcs fo be addressed at Proporients’ Meettngs may be submttted
to. the Contact Person in advance of any meeting.

Unless expressly incorporated into this RFP.by. way of Addenda or issued and listed as a Reference
Document; information, statements, representations, data, opinions, or ‘conclusions, whether oral .or
written, disclosed or made available at any Proponents’ Meeting does not form a part ofthls RFP noris
it a Reference Document and therefore should not. be relied upon in any way for any purpose
whatsoever by any Proponent.

Minutes of Proponents’ Meettngs will not be avallable
' anate meetings with individual Proponents or groups of Proponents. W|Il riot be avallabte

Ministry of Finance ' “ ' . Page 36 Page 12 of 20
- , . - EGM-201300157



B_u's'i}‘th s Advisor, Srrategic Initiatives RFP 4. +-MF1

D12. Licenses and Permits : , -. -

The Proponent assumes full responsibility for obtaining and holding any and all rlghts permlts
licences, consents, approvals and authorities issued by any governmental agency or authorzty or other
person required to carry out its mvesﬁgatlons regarding the Services.

D13. Conflict of Interest and Restr:cted Parties

If, in the opinion of the Province, the current or past corporate or other mterests 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 scle 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.

D14. Investigation & Liability for Errors {'

While the Provmce has used conSIderabIe efforts to ensure information in this RFP and’ otherwise
provided by the Ministry directly in association with this RFP is accurate, the information is supplied
solelyasa gurdelme for Proponents. The information is not guaranteed or warranted to be accurate by
the Province, nor is it necessanly comprehenswe exhaustive, or tndlcatwe of actuai oondrtlons that
" may be encountered. ;

Nothing in this RFP is intended to relieve Proponents from the responsnbtlity for conducting their own
investigation and formmg thelr own opinions with respect to the subject matter of this RFP and their
Proposal

Except as othervwse expressly stated in this RFP; the Proponent shall not rely on the representatlons
orinformation 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 risks and conditions associated with the safe,
-time!y, or cost effective performance of the Serwces requlred by the Province.

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

a) the F’roponent has fully investigated and satisfied itself of all risks regarding conditjons affecting the
service, including but not limited to labour,” equipment, material, and other resources to be
prowded .

b) the Proponent's mvest;gatlon has been based on its own mdependent examination, experience,
knowledge, information, and judgement and not upon any representation or mformatlon made or
given by the Province; and

c) .the Proponent is willing to assume and does assume all risks regardmg oond|t!0ns affecting their
ability to perform ‘their obligations arising from the Contract.

D15. Proposal Requ:rements

Proponents are solely responsxbie for ensuring that their Proposel oornphes W|th the delivery, form, and
content requirements of this RFP. All questions or oonoems regarding Proposal requirements should
be directed in writing to the Contact Person.

D16. Changes to Proposails

By submission of a clear and detailed written not;ce, the Proponent may amend or withdraw its
Proposa[ 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
requéested by the Province for purposes of clarification or rectification during Proposal Evaluation as
anticipated by this RFP. | ) ;

- D17. Proposals are Binding Offers

Proposais will be uncondxtlonally open for acceptance by the Province for snxty (60) days from the
" Closing Time. ;

D18. Proponent’s Expenses

Each Proponent is so!ely responsible for its own costs and expenses associated with its partlmpation in
this proposal call, including but not limited t6; conducting investigations, attending meetings, preparing
and delivering its Proposal, communjcating with the Province during Proposal Evaluation, and any
- subsequent processes or negotiations w1th the Province that may oceur. .

| »L D19. Proposal Evaluation

D19.1 Evaluatmn Committee -

Evaluation of Proposals will be conducted by a committes formed by the Province which may include
representatives of government mmlstnes and’extetnal advisors.

In carrying out their obligations, the- commlttee may, in confidence, obtam and rely upon any technical,
‘mariagerial, and other mput and direction from any third party to aid them in carrying out such
~ obligations.

D19.2 Evaluatron & Selectmn

Acting on behalf of the Province, the committee shall review and evaluate the- Proposals accordlng to

its own 1udgment with regard to the appropriate application of the evaluation criteria and weighting

described in this RFP, and shall have the right to recommend to the Province the Proponent(s) that the
committee judges best able to meet the Province’s.needs, interests, and objectives.

Proposals will be assessed agalnst the Mandatory Criteria listed at D19.2.1 Mandatory Criteria. Any .
Proposal that fails to substantially comply with any of the Mandatory Criteria may, at the sole, dlscretion
_ of the committee, be disqualified from further consideration as a valid Proposal.

Proposals not d|squallf:sd for non-compliance with the Mahdatory Criteria will be assessed agalnst the
Rated Criteria. For each Rated Criteria Category listed at D19.2.2 Rated Criteria; Proposals will be
assessed and scored in accordance with D19.2.3 Weighting

-Subject to the terms and' conditions of this RFP and the acceptability of Propesais the Pfovmce
mtends to select and retain one or more Consultants as a result of this RFP.

p1 9.2.1. Mandatory Criteria

RFP S Mandatory Criteria , | Assessment
cz. Received at Clesing Location on or before Closing Time. ~ Yes I'Ne d
C3.&C4. Substaniially complies with format and content requirements. | . Yes'l No
Ministry of Finance SN it Page 38Page 14 of 20
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—

D19.2.2 ' Rated Criteria

Available

RFP | Rated Criteria Category " Polnfa

c42. | Advisor L | 75

C4.4 Understanding of Issues & Role . . 2
Total Points Available fo Earn C . 100

_ ¢  Nq responsé 6r resporiée does not satisfy aﬁy o‘ftherrequiremg.nts. | '0 L
[0 Moots e borente o ens. | e
 lamraderio | e
|* Goneraly aepiate, - | eoteTsw
'ﬁsf'ls;t: :;.[E:c::;ies dt.ha basic requirements, and ~ 76% o BEBL
e ' Meets of exceeds the basic requirements, and e 386% t0 100%

Significant value added.

A Prop‘oéa! that earns less than 50% of the available points in any Rated Criteria Category may, at the
sole discretion of the committee, be djsqualified from further consideration as a valid Proposal.

- To assist in determining suitability, acceptability, and credibility of Proposals, the committee shall have
the right but not the obligation to conduct reference checks. with some or all of the refererices 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 information provided by a cited
reference is unsatisfactory or apparently contradictory, the committee 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 Criteria

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 committes 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 Proponent’s Proposal at the Closing Location at Closing Time.

As part of the Proposal evaluation process and to assist with Mandatory Criterla and Rated Criteria
evaluation, ‘the' committee shall have the right but not the obligation to call on any Proponent, to
participate in presentations or interviews either "in person” or by conference call, including respondmg
to questions, on any aspect of the RFP and the response provided In their Proposal. The committee is
not obligated to call on all Proponents to make such a presentation nor to provide all Proponents with
‘the Opportumty to respond to the same or any questions.

'D719.4 Selection
The Proponents earning the highest Total Po:nts Score will be consrdered the preferred Proponents

Subject to the terms and condtttons of "this REP and the acceptability of Proposats, the Province
intends to select and retain ohe or more Consultants as a resuit of this RFP.

" - The number of preferred Proponents selected and retained will be decided by the Province, at its sole

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 Envelopes will remain sealed until the evaiuatlon of the Ratect Cntena has been oompieted

* D19.6 Negotiations

If the Province selects one or more preferred Proponents; then the Provmce will enter into separate
discussions with each preferred Propongnt in an attempt to negotiate one or- more formal written
Contracts as described 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 of a Proponent‘

Proposal.

If, in the opinion of the Province, |t appears that an agreement satisfactory to the Provincs 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 app[y to the newly seteoted preferred
Proponent. ;

The Province reserves the futt right not to seleot -any Proponent as a preferred Proponent and may, at
- any time before awarding a Contract, cancel this RFP and related processes.

D19.7 Debriefing

At the conclusion of the Proposal evaluation process all Proponents will be notified regardmg which, if
any, Proponent was selected ds the Preferred Proponent. Any Proponent may, within thirty (30) days '
of being nofified of the outcome of the Proposal evaluation process, request a confidential debriefing
with the eva!uatlon committes to discuss thelr Proposal and the Proposal evaluation process. -
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D20. Dispute Resolution & Limitetion of Damages
By submitting a Proposal, each Proponent |rrevocably 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 referred
" to and finally resolved by bmdrng arbitration if accordance with the Commercial Arbitration Act, and
such arbitration will take place in Victorra British Columbia and will he governed by the laws of
British Co!umbta .

¢) The Province shall not be liable to any Proponent or any person whatsoever, for any claims of any -
nature (in contract, in tort, or othervwse) 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 necessaniy incurred. by 'the Proponent in preparing and delivering its
Proposal

Notwnhstandmg 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 under this RFP
without prejudice to any ongoing dispute resofutlon proceedings or -discussions, mctudmg 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 to make an Award or enter into a Contract with the Proponent whosubmits. the lowest
priced or hlghest rated Proposal or with any Proponent.

The’ Provmce reserves the rlght, at its sole discretion, to; reject any or all Proposals, cancel this RFP
and related 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 or similar Services or any part thereof at
~ any time and from time to time.

Neither aoceptence of a Proposal nor execution of 4 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. Deflmtuon of Contract

"Notice in writing, in the form of an Award letter, to a Proponent that it has been ldentlﬂed as the
preferred Proponent and the subsequent full execution of a written Contract by both parties will |
constitute a Contract for the goods and/or services anticipated by this RFP. No Proponent will acquire
any legal or equitable rights or privileges relative to the goods or services anticipated by this RFP until
ths occurrence of both such events.

. D23. Executlon of Contract

‘ By submission of a Proposal, the F’roponent agrees -that should |t 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 wrll be-
received and held in confidence by the Province, subject to the provisions of the “Freedom of
Information and Profectfon of Privacy Act and this RFP.
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- D25, Coll_ectiqr-t'and Use of Personal Information

Proponents are solely responsible for familiarizing themselves, and ensuring that they comply, with the
laws applicable to the collection and dissemination of information; including resumes and other
"personal information concerning employees and employees of any subcontractors. If this RFP requires
Proponents to provide the Province with personal information of employees who have 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 Provinée.for the purposes set out in the RFP. The
Province may, at any time, request the original consents, or copies of the original consents, from .
Proponents, and upon such request being made, Proponents wﬁ] immediately supply such originals or
copies to the Province. : .

Ministry of Finance : . o Page 42Page 18 of 20
o 2 : EGM-2013-00157



Bd‘é;i'ng ,Advisor, Strategic Initiatives REP # ~MF1

‘ SPECIMEN COVER LETTER
Proponent's Letterhead or name and address - .Date

Attention: Claire Ingram -

* Partnerships Department

Ministry of Transpertation & Infrastructure

By Hand or Courier to: 5A 940 Blanshard Street
Victoria BC . V8W 3E6

Re: Request for Proposals (REP) .
Busmess Advisor, Strategic Initiatives RFP #BA-MF1

l the undersigned Authorized Representatrve, being the authorized agent for the Proponent named
below declare the following to-be true:

| 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-association with the above RFP or the Proponents Proposal. '

The eno!osed Proposal is submitted by the Proponent in response to the above RFP and is an offer to
perform the Services anticipated by the above RFP.

" l/we have obtained and carefully read, examined, and understood the entire RFP including any and all
Addenda issued by the Province.

I/'we agree to all of the terms and conditions of the entire RFP, including any and all Addenda issued by

" the Province.

- The Pmponent agrees to be bound by ail statements and representatrons made in the enclosed
‘Proposal and in any responses to requests for clarification andlor rectification sought by the Province
during Proposal evaluation,

The Proponent has fully investigated and satisfied 1tself of all risks regarding conditions affecting the
service, including but not Ilmrted to the labour, equipment, material, and other resources fo be
provided.

The Proponent's mvestrga’non has been based on its own independent examination,: experrence
- knowledge, information, and judgement, and not upon any representation or information made or given
by the Province except as expressly permitted in the RFP.-

The Proponent agrees to enter into a Contract with the Province if requested to do so

The Proponent is willing to assume and does assume all risks regarding oondmons affecting their
eblhty to perform their obligations arising from the Contract.

Notwithstanding any clarifications, rectifications, and/or negotiations that may take place after the
Closing Time, this Proposal is |rrevocable for srxty (60) days from the Closing Time. ;

- Legal name of Proponent:

Buslness Address:

Businees Address:

Telephone: __ ' ~ ' Email:
Name and titlé of Authorized Representative:

Signature of Authorized Representative _ Date
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ATTACHMENTS

The document listed below forms a part of this RFP and is available from the BC Bid website where
this RFP was originally posted. :

1. General Service Agreement

- REFERENCE DOCUMENTS

. There are no “Reference Documents” for this RFP.
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GENERAL SERVICE AGREEMENT -

BRITISH
- COLUMBIA
The. Begt Place on Barth

For Administrative Purposes Only

Ministry Contract No.:

Regquisition No.:

Solicitation No.(if applicable):

Commodity Code:
Contractor Information

‘Supplier Name:

Supplier No.:

Telephone No.:

E-mail Addvess:

Website:

Financial Information

Client:

Responsibility Centre:
Service Line:

STOB:

| Project:

Template version: October 21, 2010
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SCHEDULE A ~ SERVICES
_Part1-Temm
Part 2 - Services
Part 3 - Related Documentation
Part 4 - Key Personnel
-SCHEDULE B - FEES AND EXPENSES
Part 1 - Maximum Amount Payable
Part 2 - Fees
Part 3 - Expenses -
Part 4 ~ Statements of Account .
_Part’5 + Payments Due
SCHEDULE C - APPROVED SUBCONTRACTOR(S)
SCHEDULE D - INSURANCE
SCHEDULE E - PRIVACY PROTECTION SCHEDULE
SCHEDULE F - ADDITIONAL TERMS

SCHEDULE G - SECURITY SCHEDULE
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_THIS AGREEMENT is dated for reference the ___day of - 20

BETW'EEN

' @LEGAL NAME AND, IF APPLICABLE, DESCRIPTION, OF CONTRACTOR (the ”Contractof’) with the

following specified address and fax number:
@ADDRESS

@POSTAL CODE

@FAX NUMBER

ﬂER MAJESTY THE QUEEN IN RIGHT OF THE PROV]NCE OF BRITISH COLUMBIA, ai represented
by (the “Province”) with the followmg specifled address and fax number:
@ADDRESS :

@POSTAL CODE -
@FAX NUMBER

The Province Wlshes to retain the Contractor to provide the services specified in Schedule A and, in conmderatron
.for the remuneration set out in Schedule B, thé Contractor has agreed to prowde those serwces, on the terms and
conditions set out in this Agreement. ;

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

1 DEFINITIONS
_ General .
11 In this Agreement, unless the context otherwise requires: _
. (@)  “Business Day” means a day, other than a Saturday or Sunday, on ‘which Provincial government
offices are operi 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 mcorporated or embedded in the
Produced Matenal by the Contractor or a Subcontractor; .
() = “Material” means the Produced Material and ’che Received Matenal :
(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 recewed by the Contractor or a Subcontractor from the Province or
. any other person;
()  “Services” means the services described in Part 2 of Schedule A .
(g)  “Subcontractor” means a person described in paragraph (a) or (b) of section 13.4; and
.(h)  “Term” means the term of the Agreement described in Part 1 of Schedule A subject to that term
ending earlier in accordance with this Agreement.
Meaning of “record”
1.2 The definition of “record” in the Interpretation Act is mcorporated into this Agreement and “records” w111
‘bear a corresponding meaning, -
2 SERVICES
Provision of services o -
21  The Contractor must provide the Services in accordance with this Agreerhent.

1
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Term

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

Supply of various items .

-

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

Standard of care

24  Unless otherwise specified in this Agreement, the Contractor must perform the Services to a standard of
care, skill and diligence maintained by persons prov1d1ng, ona commercml basis, services similar to the
Services.

Standards in relation fo personsperforming‘Servicés

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

Instructions by Province . ,

2.6 . The Province may from time to time gwe the Contractor reasonable instructions (in writing or otherwise)

" as to the performance of the Services, The Confractor must comply with those ms’rruc‘aons but, unless

otherwise specified in this Agreement, the Contracior may determine the manner in which the
instructions are carried out.

. N &
Confirmation of non—wri’cten instrucﬁons

27 If the Province prowdes an instruction under section 26 other than in wntmg, 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.

il

Effectiveness of non-written instructions ’ ' e .

2.8 Requeéﬁng written confirmation of an instruction under section 2.7 does nof 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 obligahons under this Agreement, the Contractor must comply
- with all applicable'laws. : .

v .

3 PAYMENT
Fées and expenses

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

() 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 Provinces opinion, are necessanly mcm'red by the Contractor in
providing the Services; a.nd

2
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=
(© any applicable taxes payable by the Province under law or agreerhent 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 Amotint” specified in
Schedule B on account of fees and expenses. -

L

Statements of accounts -

32  Inorder 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 descnbed in Schedule B. .

Withholding of amounts

3.3 Without limiting section 9.1, the Province niay 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 agamst
any liens or othet third-paity claims that have arisen or could arise in connection with the provision of
the Services. An amount withheld under this section must be promptly paid by the Province to the -
Contractor upon-the basis for withholding the amount having been fully resolved to the sahsfactlon of

the Province,

Apprdpﬁation’
3.4 The Province’s obligation to pay money to the Contractor is subject to the Financial Administration Act,
which makeg that obligation subject to an appropriahon being avaﬂable in the fiscal year of the Province
dunng which payment becomes due. ,
‘ Currency ' s t e L - : /
35 Unless otherwise specified in this Agreement, all references to money are to Canadian-dollars.
Non-resident income tax ' . g . - .
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 des¢ribed in Schedule B and then to remit that tax
- to the Receiver General of Canada on the Contractor’s behalf.
Pro}ubmon against comxmttmg money
3.7 Without limiting section 13.10(a), the Contractor must not in relatlon to perforn‘ung 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. .
Refinds of taxes ] : . - | B , )
38 . The Contractor must:
. (a)  apply for, and use reasonable efforts to obtain, any available refund, credit, rebate or remission of
federal, provincial or other tax or duty imposed on the Contractor as a result of this Agreement that
" the Province has -paid or reimbursed to the Contractor or agreed to pay or reimburse to the

Contractor under this Agreement; and

(b) umnedlately on receiving, or being credited: vnth any amount apphed for under paragraph (a),
remit that amount to the Province.
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s REPRESENTATIONS AND WARRANTIES

41 As at the date this Agreement is executed and delivered by, or on behalf of, the partles, the Contractor
‘ represents and warrants to the Province as follows:

(a)  except to the extent the Contractor has previously d1sclosed otherwise in writing to the Provmce,

(@) all mformahon, statements, documents and reports furnished or subrhitted 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 eqmpment and
approved subcontractual agréements in place and available to enable the Contractor to
fully perform the Services, and -

(i)  the Contractor holds all permits, licenses, approvals and statutory authon’ues issued by any
© government or government agency that are necessary for the performance of the’
Contractor’s obligations under this Agreement; and
by if the Conttactor is not an individual, .
(i) the Contractor has the power and capacity to énter into this Agreement and to observe,
perform and comply with the terms of this Agreement and all necessary ¢orporate or other

. proceedings have been taken and done to authorize the execution and dehvery of this
" Agreement by, or on behalf of, the Contractor, and

(i) this Agreement has been legally and properly executed by, or on behalf of, the Contractor
and is legally-binding upon and enforceable against the Contractor in accordance with its
terms except as enforcement may be limited by bankruptey, insolvency or other laws
affecting the rights of creditors generally and except that équitable 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,

pl

Security

5.2 The Contraotor must:

(a)  makereasonable security arrangements fo protect the Material from- unauthonzed access,
collection, use, disclosure, alteration or disposal; and

) 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 dlsclosure or use without the Province’s prior written .
consent except: '

(a) as required to perform the Contractor’ 8 obhganons 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

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

Restrictions on promotion

55 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 INTELLEC':['UAL PROPERTY = | - '

N

~ 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 Provirice 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 'Ihe Prmrmce excluswely owns all mtellectual property rights, including c0pyr1ght in:
(@)  Received Material that the Contractor receives from the Province; and
b) Produced Matenal other than any Incorporated Material.

Upon the Provmce s request, the Contractor must deliver to the Province documents satlsfactory 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 Provmce of the copyngh’c in the Produced Material,
other than any Incorporated Material. , .

Rights in relation to Incorporated Material . | ' o . o

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) anon-exclusive, perpetial, irrevocable, royalty-free, worldwide license to use, reproduce, modlfy '
and distribute that Incorporated Material; and

fb) the right to sublicense to third-parties the right to use, reproduce, modify and distribute that
) Incorp orated Materlal, ,

7 i RECORDS AND REI’ORTS
Work reportihg

71 Upon the Province's request the Contractor must fully inform the Province of all work done by the
Contractor or a Subcontractor in connection with providing the Services.
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_Time and expense records -

72 - If Schedule B provides for the Contractor to be paid fees at a daily or hourly rate or for the Contractor to
be paid or relmbursed 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, énter 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 myst 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 ofnission 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 _
92 ' The Contractor must comply with the Ingurance Schedule attached as Schedule D.

Workers compensation

93  Without limiting the generality of section 2.9, the Contractor must comply with, and must ensure that any
Subcontractors 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 Compensatwn
Act in British Cqumb1a or similar laws in other jurisdictions.

Personal optional protgction

‘94  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:

(@ 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

1y

() such personal optional protechon 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 prowde the
“Province with evidence of the Contractor’s compliance with sections 9.3 and 9.4.

Page 54 .
EGM-2013- 00157



10  FORCE MAJRURE
Definitions relating to ,ferce majeere

10.1  Inthis secﬁon and sections 10.2 and 10.3:
(a) “Event of Force Majeure” means one of the folIGng events '
(i) .anatural disaster, fire, flood, storm, epidemic or power failure,
; (i) awar (declared and undeclared), insurrection or act of terrorism or piracy,
(ili} astrike (including illegal work stoppage or slowdown) or lockout, or
(iv) afreight embargo '

if the event prevents a party from performing the _party’s obligations in actordance ‘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 accordande
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
Affécted 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 . _ _ ' o o

103 An Affected Party must promptly notify the other party il 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 $o as to resume compliance with the Affected Party’s obligations under this Agreement as soon

~ as possible.

11 DEFAULT AND TERMINATION
Definitions relating to default and termination
111  Inthissection and sections 112 to 11.4: _

o (a) “Eventof Default” means any of the following:
' (). anInsolvency Event,

(i) . the Contractor fails to perform any-of the Contractor’s obligahons under tIus Agreement,
or

(i) any representanon or warranty made by the Contractor in this Agreement is un’true or
incorrect; and:

M) A"Insolvency Event” means any of the followmg

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

(i)  the Contractor commits an act of bankruptcy, makes an asmgmnent for the benef:’c of the
.Contractor’s creditors or otherwise acknowiedges the Contractor’s insolvency,

(i)  abankruptcy petition is filed or presented against the Contractor of a proposal under the
Bankruptcy and Insolvency Act (Canada) is'made by the Contractor,

(ivy a compromlse or arrangement is proposed in respect of the Contzactor under the
Companies’ Creditors Arrangement Act (Canada),

(v)  areceiver or receiver-manager is appointed for any of the Contractor’s property, or
v ) 7

Page 55
EGM-2013-00157



(vi)  the Contractor ceases, in the Province’s reasonable opinion, to carry on business as a
going concern.

Province’s options on default

112  Onthe happenmg of an Event of Default, or at any time thereafter, the Prowhce may, at its’ 0pt1on, elect
to do any one or more of the following:

(a) by written notice to the Contractor, require that the Event of Default be rerned1ed within a time
period specified in the notice; . :

(b) pursue any remedy or take any other action avaﬂable to it at lasi orinequity;or

(c) by written notice to the Contractor, terminate this Agreement with immediate effect or ona _
future date specified in the nohce subject to the expiration of any time period speczﬁed under'
sectton 11.2(a). ,

Delay not a waiver

113 No fallure or delay on the part of the Provmce to exercise its nghts 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 defau It

114" In add1t1on 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 conseduernces of termination

© 115 Unless Schedule B otherwiée prdvides, if the Province terminates this Agreéme‘nt 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 pald portion
of the fees and expenses described in Schedule B which corresponds with the portion of the
Services. that the Province has notified the Contractor in writing was not completed to the '
Province's satisfaction before termination of this Agreement.

Discharge of liability

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

Notice in relation to Events of Default .

117  If the Contractor becomes aware that an Event of Default has 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 otcurrence of the anﬁc:pated Event of Default.
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12 DISPUTE RESOLUTION
Dispute resolution process

121 Inthe eveﬁt 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:

(@)  the parties must mmally attempt to resolve the dispute through collaborative negotiatior;
) if the d1spute is not resolved through collaborative negotiation within 15 Business Days of the

dispute arising, the parties must then attempt o resolve the dispute through mediation under the
rules of the British Columbia Mediator Roster Society; and

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

‘Location of arbitration or mediation

122" Unless the parties otherwise agree in Wnﬁng, an arbitration or mechahon under section 12.1 will be held
in Victoria, British Columbia.

Costs of mediation or arbitfation

12.3 Unless the parties otherwise agree in writing or, in-the case of an arbltrahon, the a:cbltrator ot’nerw:se
orders, the parties must share equally the costs of a mediation or arbitration urider section 12.1 other than
those costs relating to the productlon of expert evidence or representation by counsel

13 MISCELLANEOUS
Delivery of notices

131  Any notice contemplated by this Agreement, to be effechve, must be in Wntmg 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 hotrs of the addressee or on a day that is not a Business Day, in Whlch cases it will be
deemed to be received on the next following Business Day;

®) by hand to the addressees 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
132  Either party may from time to time give notice to the othér party of a substitute address or fax number,
which from the date such notice is gwen will supersede for purposes of section 13.1 any previous address
- orfax number speciﬁed for the party giving the notice. :
Assignment

133  The ‘Contractor must not assign any of the Contractor’s rights under this Agreement without the
I’rovmce s prior written consent. :
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Subcontracting

=3

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

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

135 A waiver of any term or breach of this ‘Agreement is effectwe only if it is in writing and 31gned by, or on
behalf of, the waiving party arid is not a waiver of any other term or breach

Modiﬁcaﬁons

13.6 No mod1ﬁcat10n of this Agreement is effectwe unless it is in writing and sxgned by, or on behalf of, the
parties. -

Entire agreement

137  This Agreement (including any modification of 1t) consh’rutes the entire agreement between the parties as
to performance of the Servzces ,

Survival of certain provisions

13.8  Sections 2.9, 3.1 to 34, 3.7, 3.8, 51 to 5.5, 61t0 64,71,72,81,91,92,95, 101 to 103, 11.2, 11.3,.11.5,
11.6,112.1 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 Sexvices 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 mto, those schedules) are part of this Agreement.

Independent contractor

13. 10 In relation to the performance of the Contractor’s obhgations under this Agreement the Con’rractor is an
mdependent contractor and not:

(a) an employée or partner of the vai.nc-e; or
(b) an ageet of the Province exceiSt ae may be expressl_y previded forin tll-lis'Agreement.
The Contractor must net act or purport to act contrary to this section.

' Pers,ofmel not to be'employees of Province .

1311 The Contractor must not do anything that would result in personnel hired or used by the Contractor ora
~ Subcontractorin relation to pxowdmg the Services being cons1dered employees of the Province. '

10
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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.,

Pertintent infbrmation

13.13 The Province must make available to the Contractor all information in the vamce ] possessmn 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'ény
’ 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 &us Agreement wﬂl be resolved as follows:

(a) a provision in the body of this Agreement will prevail over any confhctmg 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 prevall over any.conflicting prowswn 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 Provmce or its agencies of any statutory, prerogatwe, executive or leglslatwe power or

duty.

Remainder not affected by invalidity

. . / ! i
* 1318 If any provision of this Agreement or the application of it to any person or circumstance s inyalid or
unenforceable to any extent, the remainder of this Agreement and the application of such provision to any
other person or circumstance will not be affected or impaired and will be valid and enforceable to the extent'
'pemutted by law. .

r

Further assurances '

- 1319  Each party must perform the acts, execute and deliver the writings, and glve the assurances as may be
reasonably neceesary to give full effect to this Agreement

Additional terms » ‘ L

13.20 . Any additional tern:zs set out in the attached Schedule F apply to this Agreement.

r
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.Govern.ing law

13 21 This Agreement is governed by, and is to be mterpreted and construed in accordance with, the laws
' apphcable in British Colu.mbla

14 INTERPRETATION

141  In'this Agreement: ; _
(@ “includes” and “including” are not intended to be limiting;

() unless the context otherWISe requires, referenices to sections by riumber are to sections of this

. Agreement;

() 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;

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

(f  the headings have been inserted for conveniencé 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” iricludes an individual, partnership, eorporaﬁon or legal entity of any nature; and

(h) .unless-the context othenwse réquires, words expressed in the singular include the plural and vice
versa.

*'15  EXECUTION AND DELIVERY OF AGREEMENT
151  This Agreement may be entered into by a separate copy of this Agreement being executed by, or on
' behalf of, each party and that executed copy being delivered to the other party by a rnethod provxded for
in section 13.1 or any other method agreed to by the parties.

The parties have executed this Ag‘reement as follows:

SIGNED onthe _____dayof : SIGNED on the _. day of -
,20__by the § - , 20__ on behalf of the

Contractor (or, if not an individual, Province

onits behalf by its anthorized | by its duly authorized repiesentative: .

signatory or signatories):

Signature(s) . Signature .
Print Name(s) - .| Prit Name
‘| Print Title(s) .| Print Title
12
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Schedule A - Services

PART1. TERM:

"1 Subject to section 2 of this Part 1, The term of this Agreement commences on ; and ends
on : ’

2.  PART2.  SERVICES:
Outputs

Reporting requirements

~PART 3. RELATED DOCUMENTATION:
M . .
1. The Contractor must perform the Services in dccordance with the obligations set out in this 'Schedule A
including any ehgagement letter, Solicitation document excerpt, proposal excerpt or other documentation
attached as an Appendix to, or specified as being incorporated by reference in, this Schedule, -

PART4. . -KEYPERSONNEL: . g
1 The Key Personnel of the Contractor-are as follows: '

(a)

(b)

(€)

l .
\
13
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Schedule B - Fees and Expenses
1. MAXIMUM AMOUNT PAYABLE:

Maximum 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(¢) of this Agreement).

2, FRES:
Daily Rate

- Fees: at a rate of $____ per. day (based on a day of ___ hous) for thosé days during the Term when the
- Contractor provides the Sexvices, If the Contractor prowdes the Services for less than the required hours on
any day, then fees for that day will be reduced propornonally

3. EXPENSES:

- . Expenses: fravel, accommodation and meal-expenses for travel greater than 32 kilometers away from
-on the same basis as the Province pays its Group I employees when they are on travel stafus;
and '

a, the Contractor’s actual long distarice telephone, fax, postage and other.identifiable commumcahon
expenses;and

v

b.

excluding Harmonized sales tax (“HST”) or other applicable tax pa1d or payable by the Contractor on
expenses described in (a) to (c) above [change fo “(a) and (b) above” if (c} is to be deleted 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:
Stgtements of Account: In order to obtain payment of aﬁy 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 (ea«,:h a - -

"Billing Date"), a written statement of account in 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) the Contractor’s legal name and address;
(b) the date of the statement, and the Billing Period to which the statement pertams, '

(<) the Contractor’s calculation of all fees claimed for that Billing Period, including a declaration by the
Contractor of
: alI hours worked on edch day during the Bﬂlmg Period";

(d) a chronological hstmg, in reasonable defail, 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 Provmce in relation to the Services
"~ for the Billing Period; - : .

) a description of this Agreement;
(g) a statement number for 1dent1f1cat10n, and
(h) . anyother bzlh.ng information reasonably requested by the Province,

14
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'

Statements of Account: In order to obtain payment of any fees and expenses under this Agreement, the
Contractor must deliver to the Province 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 legal 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 for which the Contractor claims fee$ have been completed;

(d) a chronological listing, in reasonable detail, of any expenses claimed by the Contractor with receipts

. attached, if applicable, and, .if the Contractor is claiming reimbursement of any 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 the Province in relation to the Services;

63] a description of this Agreement to which-the statement relates;

. (8) a statement number for identification; and .
h) any other billing information reasonably requested by the Province.

5. PAYMENTS DUE:;

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

discount.

"~
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Schedule C- Approved Subéontractor(s)
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Schedule D - Insurance

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 thh 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
thJS Agreement and this insurance must

(i) include the Province as an additional insured,

(ii) ~ be endorsed to provide the Province with 30 days advance Wnﬁen notice of canceliaﬂon or
material change, and :

(iii) includea cross liability claus-e;
- All insurance described in section 1 of this Schedule must:
(a) be prlmary, and
(b)  notrequire the sharing of any loss by any insurer of the Province,

The Contractor must provide the Provincé with ev_idence of all required i‘1_13ura,nce as follows:

; ' ’
(@) 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 Provmce of British Columbia
Certificate of Insurance;

by if any required insurance policy expites before the end of the Tefm, the Contractor must provide to
the Province within 10 Business Days of the policy’s explra‘uon, evidence of a new pr renewal policy
meeting the requirements of the expired insurance in the form of a completed Province of British
Columbia Certificate of Insurance; and

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

The Contractor must obtain, maintain and pay for any additional msurance which the Contractor is

required by law to carry, or which the Contractor considers necessary to cover risks not ot‘nerw1se covered
by insurance specified in this Sthedule in the Contractor’ s sole discretion.

17.
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‘ Schedule E - Privacy Protection Schedule
Definitions ¢ :
1.  InthisSchedule,

- (a) “access” means.disclosure by the provision of access;
) “#Act” means the Freedom of Informaﬁon and Profection of anucy Act (Bl‘lhsh Columbia);’

(c) “contact information” means information to enable an mdnﬂdual at a place of husinéss to be contacted '
‘and includes the name, position naine or title, business telephone number, business address, business
email or busmess fax number of the individual; 4

(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. :

Putpose
C 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 obhga’aéns under the Act with respect to personal information, :

Collection of personal information

" 3.)  Unless the Agreement otherwise specifies or the Province otherwise directs in writmg_, the Contractor may
only collect or create personal information that is necessary for the performance of the Contractor’s
obligations, or t‘ne exercise of the Coritractor’s rights, under the Agreement.

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

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

(a) the purpose for collecting it;
(b) 7 t‘i\e legal authority'for collecting 1t and '

{c)  thetitle, busmess addréss and busmess telephone number of the person designated by the Province to
answer questions about the Contractor’s collection of personal information.

Accuracy of personal inforination

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 dec1s1on 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 prompily advise the person to make the request to the Province unless the Agreement

18
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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
makmg the request.

Corréction of personal information

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

9. Wheni 1ssumg 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 section 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 Provmce the Contraetor disclosed the information bemg correctéd or
annotated

11. I 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 prov1de that official’s name or title
and contact information to the person making the request.

il

Protection of personal information

12.  The Contractor must protect personal mformatmn by making reasonable securlty arrangements agamst such
 risks as unauthorized access, co]lechon, use, disclostire or disposal, including any expressly set out in the
Agreement. : :

Storage and access to personal information

13.  Unless the Province otherwise directs in wntmg, the Contractor must not store personal information outside
Canada or pemut access to personal information from outs:de Canada.

Retention of personal information

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

\

Use of personai information

15. _ Unless the Province otherwise directs in writing, the Contractor may dnly use personal information if that use
is for the performance of the Contractor’s obhgatzons, or the exercise of the Contractor’s nghts 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 obhgahons, or the exercise of the Contractor’s rlghts under the Agreement

17.  Unless the Agreement otherwise specifies or the Province otherwise dufects in writing, the Contracter must
not disclose personal informatlon outside Canada.

Notice of ft-reign demands for disclosure

19

’ Page 67
EGM-2013-00157



18. In addition to any obligation the Contractor may have to provide the notification contemplated by section
30.2 of the Act, if in relahon to personal mforma’non in the custody or under the control of the Contractor, the
Contracton . ]

(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 resp ondmg to a foreign demand for disclosure; or

()  hasreason to suspect that an unauthonzed dlsclosure of personal information has occurred in response
toa forezgn 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 unaufho’rized disclosure

19. In addition to any obligation the Contractor may have to provide the notification contemplated by section.

305 of the Act, if the Coniractor knows that there has beén an unauthorized disclosure of personal

. information in the custody or under the control of the Contractor, the Contractor must zmmed1ately 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 J

20. Inaddition to any other rights of inspection the Provmce 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
Jpremises 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 thé Conh:actor tnust permit and provide
reasonable assistance fo 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 apphcab!e
order of the conumssmner under the Act; and

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

22, ‘The Contractor acknowledges that it is familiar with the requlrements of the Act govermng personal
information that are applicable to itas a service provider, -

Notice of non-compliance

23, If for any reason the Céntractor 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 s R d ‘ )

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.

20
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Interpretatmn

25.

26.

27 -

28,

29,

- 30.

- In this Schedule, references to sections by number are to sections of thm Schedule unless otherwise specified

in this Schedule

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.

The obligations of the Contractor in this Schedule will survive the termination of the Agreerhent. :

If a provision of the Agreement (including any direction gwen by the Province under this Schedule) conflicts
with a requirement of the Act or an apphcable order of the commissioner under the Act, the conflicting

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

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. .

Nothing in this ScheduIe reqmres the Contractor to contravene the law of any jurisdiction outside Canada

. unless such contravention is required to comply with the Act.

21
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Schedule F— Additional Terms
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I Schedule G — Security Schedule
Definitions

1. In this Schedule,

(a) “Equipment” means any equipment, mcludmg interconnected systems or subsystenis 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;
(¢ “Information” means information
(i)  inthe Material, or

(i) accessed produced or obtamed by the Contractor (whether verbally, electromcally or
otherwise) asa result of the Agreement; :

(d) “Record” means a “record” as defined in the I nterpretation Ack;
(e) “Sensitive Information” means

@ Informanon that is ”pexsonal information” as defined in the Freedom of Infomatwn and
© Protection ofPrwacy Act, or .

(ii) any other Information specified as “Sensitive Information” in Ap'pendix G6, if a&aéhed' and,

(f) “Services Worker” means an individual mvolvad in providing the Servu:es for or on behalf of the
Contractor and, for greater certamty, may mclude . ;

a - the Contractor or a subcontractor if an individual, or
- (i) anemployee or voluni:.eer of thé Contractor or of a subcontractor,
_ Schedule contains addlhonal obligations '
2. The obligations of the Contractor in this ScheduIe 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.

Sérvices 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 Workeér has first entered into a confidentiality
agreemient with the Contractor to keep Sensitive Information confidential on substantzally 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 G1
and any additional requirements the Contractor may consider appropriate, the Contractor is satisfied that _
the Services Worker does not constitute an unreasonable security risk. The Contractor must create, obtain

23
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and retain Records documenhng the Contractor’s comphance with the security screenmg requirements
set outin Appendix G1-in accordance with the prowsmns of that appendix.

Services Worker achwty logging
5, Sub]:ect to section 6, the Contractor must create and maintain detaﬂed Recotds logging the activities of all
Service Workers in relation to:
" (@)  their access to Sensitive Information; and &
(b) " other matters specified by the Prov‘ince 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.

S

Facilities and Equipment protection and access control B ‘ o
7 The Contractor must create, maintal'n 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
' Equlpment being unavailable when required to prowde the Services; and

(b) limit access to Facilities and Equipmen,t of the Contractor .
(i) -‘ being used by the Contragtor to provide the Sérvices, 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 Equip;ment 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, protechon of, and access to, such Facilities or Equlpment

Sensitive Information access co_ntrol "
- .. 9. . The Contractor must:

() create, maintain and follow a documented process for hmmng access to Sensitive Information to
those persons who are authorized to have that access and for the purposes for which they are
authonzed which process must include measures to verify the 1dent1ty of those persons, and

®) - compIy W1th the information access control requlrements set out in Appendix G3 if attached.

Integnty of Informatmn e ‘
10. The Contractor must:

(3) create, maintain and fo!low a documented process for mamtaxmng the mtegnty of Informat:on 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 f)urposes 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 iva_as acquired or accessed by the Contractor; and

(b) notbeen altcxjed 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.

rs

Notice of security breaches -

13.

If Contractor becomes aware that:

(a) unauthorized access, collection, use, disclosure, alteration or disposal of Lnformatxon 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 wr1tmg to the Province as soon as it is reasonabiy
practicable for the Contractor to do S0,

Review of security breaches

If the Province decides to conduct a review of a matter described in section 13 (whether or not the matter

14.
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, parﬁmpate 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 duechon.

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 insoec'ﬁon the Province nfay 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 Provmce 8 discretton, copy:

(a) any Recordsin 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, ¢ and 10 and the logs described in sections 5 and 12) reIevant to the
Contractor’s. comphance 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 ; o ' ; ’ - 5

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 Contracfor, upon any failure of the Contl‘actor to comply with this Schedple ina material

g respect

Interprefation

19.

20.

91,

22,

23.

24,

In thls Schedule, unless otherwise spec1f1ed :
(a) references to sections are to sections of this Schedule and

(b)  zreferences to appendices aré to the appendices attached to this Schedule.

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 ensute that any such subcontractors -
comply with this Schedule.

' The appendices attached to this Schedule are part of this Schedule,

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 exfent of the conflict unless ‘the -
appendix states that it operates despite a conflicting provision of this Schedule.,
Jf there is a conflict between: ‘

(a)' a provision of the Agréement, 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 Contrector )

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

The obligations of the Contractor in this Schedule will survive the termination of the'Agreement.

i
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SCHEDULE G - Appendix G1 - Security screening requireménts

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

Verification of riame, 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: ' e School ID card (student card}
’ *  Bankcard (only if holder's name is on card)
e B.C. drivers licence or learner's licence (must ¢ Credit card (only if holder's name is on card)
have photo) : e  Passport - . i |
+ * B.C, Identification (BCID) card e  Foreign birth cerlificate (a bapﬁsmal cerhﬁcate is not
’ ' acceptable)
Issued by provinelal or territorial government: ‘s . Canadian or US. driver's licence
: ' ' o Naturalization certificate
¢ Canadian birth certificate ' . *  Canadian Forces identification
: o e  Police identification
Issued by Government of Canada: ) ¢  Forelgn Affairs Canada or ¢onsular Identification
. *  Vehide registrauon (only if owmer's s1gnature is

¢  Canadian Citizenship Card shown)

o  PermanentResidentCard - e  Piclure employeé ID card

o Canadian Record of Landing/Canadian *  Firearms Acquisition Certificate

Immigration Identification Record s Social Insurance Card (only if has signature strip)
: . ¢ B.C CareCard
e Native Status Cdrd
* e Parole Certificate ID
\ ° Correcﬁonal 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 ’shat in combination, the identlﬁcatlon
viewed contains that information, _ ,

Venﬁcahon of education and profesauonal qualifications

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

Verification of employment hlstory and reference checks

3. The Contractor must verify, by reasonable means, any relevant employment history of a Servmes 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 obtam 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.

¢ © 27
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| Addendum #01
v |lssued December 23, 2011

Request For Proposals
Busmess Advisor — Strateglc Imtlatlves RFP Number BA-MF1

BRmSH
COLUMBIA .
The Beﬁ Place on Farth

ADDENDUM #01
. to
REQUEST FOR PROPOSALS'(RFP)

Business Advisor — Strategic Initiativeé, RFP Number BA-MF1

. The foilowir;g one (1) change is hereby made to the above RFP:

The followirig is deleted from the 3’“‘ paragraph of C1. Proposal Purpose,

“During evaluation, consideration will be given to whether a Proposal demonstrates that the
individual nommated to provide the Services has relevant experience in;”

And replaced wrth

“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 all of the following categories on prOJects of relevant scate and
complexity;”

~ End of Addendum #01 ~

All other Information In the above RFP remains unchanged.

Claire Ingram
Contact Person
Fax: 250-356-2112

Procurement,Process@gov.bc.ca

.Page 1o0f1 s
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Q&A Summary #01

Issued December 23, 2011 (and amended January 3,2012)

Request For Proposa!s
Business Advisor — Strategic Initiatives, RFP Number BA-MF1

BRITISH

COLUMBTA
The Best Place on I'arrh
T eI s
_ Responses to Proponent Queries Summary #01 (Fmen 13 dianuary 3;2012)
to ’

REQUEST FOR PROPOSALS (RFP)
Busmess Advisor — Strategic Initiatives, RFP Number BA-MF1
lssued December 16, 2011

Please riote: The following information is provided in response to requests for clarification receivéd
from one or more Proponents.. [n some cases, questions have been consolidated or edited for clar;’cy or
brevity. :

The following questions and answers:
1) are intended to be informal;

2) are NOT bindi‘ng' on the Province, and

3) do NOT constitute an Addendum.

This Q&A Sur_nmar_y contains Qdestions & Answers #1 to#7 only

Question #1: Can the same person be nommated under Section C4. Zjédyis‘oi and Section €4.3
_ SupportingiResources?

Answer #1: Our preference is that separate peopfe he nominated for each of Section c4.2 Rdvis ozi and
Section 4.3 Slipporting Resodrees. However, consideration will be given to proposals where the same

person is nominated to both positions if they are sultabiy gualified.

Question #2: Will there be only one strategm advisor identified through this process or might there be
more than one?

Answer #2: Please refer to Section Al Purpose, which states that “. the Province intends to retam one
or more Consultants as a result of this RFP to 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 asslgnments either directly or with an
approved sub-consultant, or will 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: |f awarded the Contract, the Province will negotiate with the Consultant or-approved sub-
consultant their availability to undertake each work assignment. .

'lssued December 23, 2011 (and amended January 3, 2012) -.  Page1of2
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Q & A Summary #01

Issued December 23, 2011 (and amended Janeary 3, 2012)

v

Request For Proposals’
Business Adv;sor - Strategic Initiatives, RFP Number BA—MF’!

~ Question #4: What is the relationship between the Ministry of Finance and the Ministry of
Transportatlon and Infrastructure with respect to the work that will result from this RFP?

Answer #4: The invo]vement of the Ministry of Transportation and Infrastructure in this RFP is limited
to handling the administration of this procurement, i.e. posting to BC Bid, respondmg to querles, and
receiving submissions. All other aspects of the procurement, contract award etc.will be the
responsibility of the Ministry of Flnance :

Question #5: ‘Are there any specuf‘ ic projects that will-fafl under this RFP that can he shared to help
identify the appropriate Advisor for the Ministry?

- Answer #5: We are not a_hle to identify specific projects or initigtives at this time.

Question #6: Is it permissible to identify multiple options for the A‘dvisor-ppsitioh in addition to the
supporting resources? '

" Answer #6: Please refer to the Note after Article 4.6 Price Envelope, which states that: “Consultants A
who wish to nominate more than one candtdate as an Advisor must submit a separate Proposa! for each
candidate.”

Question #7: Are Proponents required to have experience in ali of the categories Ilsted in the 3™
paragraph of C1. Proposal Purpose? .

Answer #7: No. Preference will be given to Proponents who demonstrate that they have experience, at
senior managemen’c or lead advisor level, in some or all of the categories fisted in the 3"’ paragraph of
C1. Proposal Purpose on projects of relévant scale and complemty An Addendum will be issued to
clarify this point.

—-END OF SUMMARY #01--

Issued December 23, 2011 (and amended January 3, 2012) | Page 2 of 2

Page 78
EGM-2013-00157



Appendix 3 - Proposal excerpt !
Not Applicable
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Appendix 4 - Ministry Invoice Payment
Poli¢

INVOICE PAYMENT POLICY FOR SERVICE CONTRACT INVOICES

The Min[stry of Finance pays seerce contract invoices as follows:

¢« These time frames apply to correctly'submitted invoices only. Referto -
"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 recelve a
cheque In the mall approximately 30 days from the date the invoice is recelved In
'the Accounts Office.

° 'Payments are processed by the central Acéount_s Offlce en a "first In, first out"' .
basls. Requests for speclal treatment cannot be accommodated. .

° Cheﬁues will be malled directly to the contractor at the address shown on the
_involce, Note that this address must match the address on the contract.

Billing Frequency

Contractors must submit Involces no more than once a month,

Interest ' . ' '

Interest is automatlcalty paid effective 61 days after the date the involce or services
are recéived (whichever Is later) at the government mailing address shown on the
contract. Interest under $5. 00 will not be pald Interest is paid at provincial
‘government rates.

Diré'c_t Deposit of Ch-equeé

Service contractors may, complete an-application form for "EFT" (Electronic Funds
Transfer) so that cheques are automatically deposited to thelr bank account. -
However, the EFT process may add up to 3 working days to the time frames shown
above. This extra time is required by financlal 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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A Appendig < - Ministry example of Invoice

Payee Name and Mailing Addross: The name and the eddress of

Ie ompanj letfarhead is
NOT used, the invotes the confractor nust match tha full ls gal nome end addrass shown
must be Sgned by the on tha confract Thare s a lagel requivement to make chequas
confractor. ; payabls to the name shovn on the confract
ABC Consulting Ltd INVOIer
123 Anywhere St : -
g Billing Address: Thisisusuelly the government mailing address oh the
Anytown, BC V6H 3H1 confract, Maka surs the billing address includes the branch nams, the
Ministry name and tha corracf mailing address Mark the invoice fo the
atfgntion of the Ministry contact,
‘To:  Ministry of Finance affl Corporats Relations Invoice Date:  ~ Aprdl 16, 1999 st be
Finarcial Ssxvices Branch -, Invoice #: 0012345 included on
: o . ALL favotess.
POBox 9418 STH PRCV GOVT Contrect #: COOEFG1234

Victoria, BC V8V 1X4
Attn: John Smith

Pariod the
invoica covers.

Description
of tha
serviess
provided.

Services petformed fram April 1, 1990 to Apeil 15, 1599

above noted contract, . :

JeneSmith Agril1, 6,7, 8,9, 12, 13, 14,15/

MaryJonss: April 1,6, 7,8,9, 14, 15
Fworkis pa;;jbrm}ed by move than ong individual,|
the involea mud identl) the name of the person |-

Wworkng the hours.

Trevel expeﬁses from April 6 to 7 for Jene Smith a5 per
attached elaim form

7

Contractors are encouraged to uss the
“Travel Expense Claim For Servics
Contraclors” form and usa ¥ as backup
to their involee. Ifihisformisnof used
similar information is reguired.  ~

reimburssment from Revenus Canada, .

Plzass romit payment to the address dhove. - ‘\ﬁ(
) g ?Ef Ifthe mvoica eludes 397! {ia. ,Gfm
o neludad on recelpls for expenses) the involes

' http://gww.ﬁh.gov.bc.éa/gws/camss/F SA/Branch/Fonns/blank_Invoice_Sample.gif

 Vendor Number: ~ 987654

The dafe(s) service
waspagformed. -

# :
Please nots Mtg}’l‘ is included on expense claim becauss ABC Consulting Ltd is noteligible to claim GST

Ineluda vendor
npmber if knotin,

e Propaetionof 2 draft"Policy and Proceches” docturierd pwsuantto ths

9 days @

$3,85000°
$55000 .

Breakdown of fees
baing charged

7 days @ $420000
$500.00 ] Total foes :
T | fobepaid | .
Totd Fees $ 805000
$140.00
‘Total Expenses $14000 [ 790 fotel amount
to ba paid on
o invoics.
GRAND TOTAL $8,190.00

\ﬁ( \‘5(

must have this statement.
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Appendix 6 - Appendix 1 - Group 2 Rates

' 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 exceptin unusual clrcumstances (in these cases'a special clause must be included in the contract). Original receipts

- must be submitted with the expense clalm (when receipts are required) but photocopfes of recelpts will be accepted If the contractor
requires the origlnai for another purpose (e. g to claim for HST credits).

Travel Expenses

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

1.Meal Allowances: B
Effective March 29, 2009, the followlng meal allowances can be
claimed which must not exceed $49,00 per day (receipts are not
required):
Breakfast only

claim if travel starts
before 7:00 a.m. or
» ends after 7:00'a.m.

$22.00

Lunch only i $22.00 | claim if travel starts

: . ; before 12:00 noon or
ends after 12:00 noon,

Dinner only $28.50 |.clalm If travel starts _

before 6:00 p.m. or
ends after 6:00 p.m.

.Brea <fasf and lunch only

$30.00 | sea above
Breakfast and dinner only- | $36.50 | see above
Lunch and dinner only $36.50 | see above
Full day $49.00 ‘

g Miteage Rates When Using Private Vehicle: |
Effective March 29, 2009, the private mileage allowance Is-%.50
per kilometre (recelpts are not required}. This rate can be
clalmed when using a private vehicle for travel. 1t Is Intended to
caver costs of gas and maintenarice,

3.Taxi and Parking'
Taxi and parking charges will be relmbursed if recelpts/coples of
recelpts are provided. Tips Identifled separately on taxi recelpts
cannot be claimed.

v

4. Car Rentals:
Approved car rental agencles and the maximum rates for each
community are listed at www.pss.qov.bc.ca/csa/cateqorlies/
vehicle rentals/vehicle tals daily/vehicle. rentals ly.html
suppllers.. Other agencies are to be used only when these’
agencles cannot supply vehicles or when renting a vehicle
outside BC. Contractors should ask for the government rate.
Recelpts/coples of recelpts are required.
PAI (personal accldent insurance) wlll riot be reimbursed.
CDW/LDW (¢ollision/loss-damage walver) will be reimbursed
only when renting from a company not on the approved list for

_ the specific community or when renting outside BC.

5.Accommodation:
a) Hotel/motel (Receipt/copy of receipt and proof of payment
required).
Approved hotels and the maximum rates that may be claimed for
rooms and supplementary items (e.g., parking) are listed in the
Accommodation Guide at www.pss.gov.be.ca/csa/
categories/accommodation/list-of-properties. html
Rates may vary between sumnmer, winter and shoulder seasons,
Only the single government rate will be reimbursed.
The "number In party Identified on the receipt must show only
one person.

FIN FSA 021 REV JULY/10

Process for Selecting Accommodation:

» Select the most cost-effective hotel from the acccmmodatlon
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 charges are at or below the rates quoted in the
accommeodation guide.

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

b).Private lodging {recelpts are not required):
$30 per night may be claimed when private lodging is
arranged (e.g., staylng with friends).

6.Alrfare:
Economy alifare only will be relmbursed Recelpts/coples of
recelpts and proof of payment are requiréd :

7. Mnsce!laneous Travel Expenses:
Laundry, gratuitles,. porterage and personal phone calls cannot
be clalmed, Ferry charges and highway tolls can be claimed if
supported by an original receipt. Other miscéllangous expenses
Incurred when travelling (e.g., courler and photocopying
charges) can also be clalmed if supported by a receipt/copy of.
recelpt.

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

Other Expenses

1.Business Expenses (e.g., all costs assocfated 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 relmbursement, they should be
adjusted to deduct the embedded HST. A contractor with an

" HST registration number can clalim Input tax credits from Canada
Revenue Agency.

3.Miscellaneous Expenses (e. g bustness telephone/fax calls,
newspapers, etc.):

. Miscellaneous expenses will be paid If supported by origjnal
recelpts and In our epinion are necessarlly incurred by you in
providing the service. Contact the contract manager before
incurring any miscellaneous expenses,

Contractor Initials:
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Freadom of Infor n and Profection of Privacy Act

|
CERT’ FICATE The persopal infori.. .un requested on this formlis. collpcted under

} the authority of and used for the purpose of administering the
; \ Financial Administration Act. Questions about the collection and use
BRITISH OF INSURANCE e

: of this infermation can be directed to the Direclor, Client Services,
COLUMBIA : Gore Government and Crowns at 250 366-8915, PO Box 9405 STN

‘The Best Place on Barth PROV GOVT, Victoria BC V8W &V, .

Please refer alf other questions to the contact named in Part 1.

Pari 1 To be completed by the Provmce .
THIS CERTIFICATE IS REQUESTED BY and iSSUED TO (Mame of office) E AGREEMENT IDENTIFICATION NO. -
Ministry of Finance - Deputy Ministers Office C13CFFS26568
PROVINGE'S CONTACT PERSON : PHONENO, 250 -387-0022
MNAME & TITLE
Doug Foster - Executive Director, Strateglc Initiatives o Faxno, 250 - 387-9093
MA{LING ADDRESS " POSTAL CODE
1% Floor - 617 Government Street Victoria BC : : . VBW ov1
CONTRACTOR NAME
Grant Thornton LLP - Patti Daum ‘
CONTRAGTOR ADDRESS E X POSTAL CODE
1600 - 333 Seymour Street Vancouver BC . VEB 0A4
Part 2. To be completed by the Insurance Agent or Broker
NARE
Grant Thornton LLP, CapSeero LP and Other
INSURED ADDRESS ) : POSTAL CODE
Suite 1600, 333 Seymour Place, Vancouver, BC and elsewhere in Canada VBB 0A4
PROVIDE DETAILS
OPERATIONS ; ; ;
INSURED All professicnal services at any [ocationr ,
TYPE OF INSURANGE : : | EXPIRY DATE ~ LIMITOF
List each separately CONEANY NGNE. POLICY BO.& BRIEFOESSRIFTION YYYY/MM/DD LIABILITY/AMOUNT
Commerclal General Liability 2012/09/01 $2,000,000 per occurence
) s.21 ) )
Professional Liability 2013/02/01 At least $2,000,000 per claim

This certificate certifies that 'policies of insurance described herein are in 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 DR BROKER COMMENTS:

AGENT OR BRORERAGE FIRM ADDRESS PHONE NO.

BFL CANADA Risk and Insurance 2200-2004Me6ill Callege Montreal QC H3A 1G1 514-843-3632
NAME GF AUTHORIZED AGENT OR BROKER (PRINT) SIGNATL ;83{ BRUjER ON BEHALF OF THE AEOVE INSURER(S)  DATE SIGNED

Sébastien Bouchard 05/07/2012

FIN 173 Rev, 2010/12/23 http: e fin. nou e 8 1 rms.shtml




Appendix 7 - Certificate of Insurance

tor}‘ completed
Fresdom orim HION 8N FruteLuver vy rirrasy M

|
CE RTI F l C ATE Tre persona!l information requested on this form s collected under

. the authority of and used for the purpose of administering the
BRITISH Financial Administration Act. Questions about the collection and use
COLUMBIA O F i N S U RA N C E of this information can be directed to the Director, Client Senvices,

Core Government and Crowns at 250 356-8815, PO Box 9405 STN
The Best Place on Earth PROV GOVT, Victoria BC V8W 01,

Please refer alf other questions to the contact named in Part 1.

Part 1 To be completed by the Province
THIS CERTIFICATE IS REQUESTED BY and ISSUED TO (Mame of offics) AGREEMENT IDENTIFICATION NO.
Ministry of Finance - Deputy Ministers Office
PROVINCE'S CONTACT PERSON PHONE NO. 250 -387-0022
NAME & TITLE .
Doug Foster - Executive Director, Strategic Initiatives Faxno. 250 - 387-9093
MA{LING ADDRESS POSTAL CODE
1% Floor - 617 Government Street Victoria BC VW ovi
CONTRACTOR NAME
Grant Thornton LLP
CONTRACTOR ACDRESS POSTAL CODE
1600 - 333 Seymour Street Vancouver BC ‘ VBB 0A4
Part 2 To be completed by the Insurance Agent or Broker
NAME
INSURED ADDRESS : POSTAL CODE
OPERATIONS PROVIDE DETAILS
INSURED
TYPE OF INSURANCE EXPIRY DATE LIMIT OF
List each separately COMPANY NAME, POLICY NO. & BRIEF DESCRIPTION YYYY/MM/DD LIABILITY/AMOUNT

This certificate certifies that policies of insurance described herein are in 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 COLMENTS:

AGENT OR BROKERAGE FIRM ADDRESS PHONE NO.
MAME OF AUTHORIZED AGENT OR BROKER (PRINT) SIGNATURE OF AGENT OR BROKER ON BEHALF OF THE ABOVE INSURER(S) DATE SIGNED -
Page 84
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Appendix 8 - Notice to Contractors
{ ' .

'ﬂse B{-s: Plnce. on Farth

NOTICE TO CONTRACTORS . -

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

May 30,2008
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TRAVEL EXPENSE CLAIM FOR SERVICE CONTRACTORS

Appendix 9 - Travel Expense Claim
- for Service Contractors

FORM USAGE

This form is for use- by service contractors to claim travel expenses. The original claim form and apphcable receipts must be attached as back up to
the service contract invoice. Refer to the service contract-Appendix 1 for gundehnes, allowable rates and.receipt requ:rements

DATE PLACES TRAVELLED T PERSONAL BUS/TAXY MEALS: ACCOMMODATION MISCELLANEOUS “TOTAL
‘oF . VEHICLE USE AIR/FERRY 'l p cosTs * (CAR RENTAL, BUSINESS PHONE, ETC.) DAILY
. ' N
TRAVEL . DISTANCE X KM COSTS | i v cosT DESCRIPTION COSTS
20 RATE o ' .
M FROM/TO (ENTER CITY NAMES) K 3 $ 5 $ 3 s
SRIES0 e : ]
”
CLAIM TOTAL

Embedded HST should not be claimed by service contractors. ‘Please ensure HST is-deducted from travel receipts.

Service Contractor's Signature

FIN FSA 035 REV July 2010
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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

Tees: 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

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. :

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 expenses”). 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 established at Contract commencement will be firm during the initial Term of the Contract. The Rates for
the extended Term, if any, will be subject to negotiation annually with all other contract terins 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 all 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 BC 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 Beard

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

Payments to the Contractor shall be based on the following;

POSITION

HOURLY/DAILY

RATE

Advisor - Patti Daum

Supporting Resource — Barker

Supporting Resource — Thomson

Supporting Resource — Brinkman

Supporting Resource — Sturgess

s.21

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 Ist 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;

(©) 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 éxpenses 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 statement number for identification; and

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

5. PAYMENTS DUE;

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

Not Applicable
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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. Allinsurance described in section 1 of this Schedule must:
(a)  beprimary; 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 any additional insurance which the Contractor is
required by law to carry, or which the Contractor considers necessary to cover risks not otherwise covered
by insurance specified in this Schedule in the Contractor’s sole discretion.
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Schedule E - Privacy Protection Schedule

Definitions
1. In this Schedule,

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

(b)  “Act” means the Freedom of Information and 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 business fax number of the individual,

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

Purpose

2,

The purpose of this Schedule is to:

(@)

(b)

enable the Province to comply with the Province’s statutory obligations under the Act with respect to
personal information; and

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.

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.

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:

(@)
(b)
{©

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 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 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
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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 section 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 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

(¢)  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
305 of the Act, if the Contractor knows that there has been an unauthorized disclosure of personal
information in the custody or under the control of the Contractor, the Contractor must immediately notify the
Province. In this section, the phrase “unauthorized disclosure of personal information” will bear the same
meaning as in section 30.5 of the Act.

Inspection of personal information

20.  Inaddition 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 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.
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Interpretation

25,

26,

27,

28.

29,

30.

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

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.

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

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.

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.

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

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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Definitions

Schedule G — Security Schedule

1. In this Schedule,

@

(b)

(©)

(d)
(e)

®

“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;

“Facilities” means any facilities at which the Contractor provides or is to provide the Services;
“Information” means information
(i)  inthe Material, or

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

“Record” means a “record” as defined in the Interpretation Act;
“Sensitive Information” means

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

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

“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 G1'
and any additional requirements the Contractor may consider appropriate, the Contractor is satisfied that
the Services Worker does not constitute an unreasonable security risk. The Contractor must create, obtain
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and retain Records documenting the Contractor’s compliance with the security screening requlrements
set out in Appendix G1 in accordance with the provisions of that appendix.

Services Worker activity logging

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

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

Sensitive Information access control

9. The Contractor must:

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

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

Integrity of Information

10.  The Contractor must:

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:

(@) remained as complete as when it was acquired or accessed by the Contractor; and
(b)  notbeen altered 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 becomes aware that:

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

(b)  unauthorized access to Facilities or Equipment

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

Review of security breaches

14.  If the Province decides to conduct a review of a matter described in section 13 (whether or not the matter
came to the attention of the Province as a result of a notification under section 13), the 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, 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.

20.

21,

22.

23.

24,

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.

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.

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

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.

If there is a conflict between:

(@)  aprovision of the Agreement, this Schedule or an appendix attached to this Schedule; and

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

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

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

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

Verification of name, date of 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: ¢  School ID card (student card)
¢+  Bank card {only if holder's name is on card)
* B.C. driver's licence or learner’s licence (must ¢ Credit card (only if holder's name is on card)
have photo) »  Passport
¢  B.C Identification (BCID) card ¢  Foreign birth certificate (a baptismal certificate is not
acceptable)
Issued by provincial or territorial government: ¢  Canadian or U.S. driver’s licence
¢  Naturalization certificate
s  Canadian birth certificate +  Canadian Forces identification
¢ Police identification
Issued by Government of Canada: e  Foreign Affairs Canada or consular identification
*  Vehicle registration (only if owner's signature is
¢  Canadian Citizenship Card shown)
¢ Permanent Resident Card ¢ Picture employee ID card
* e Canadian Record of Landing/Canadian ¢  Firearms Acquisition Certificate
Immigration Identification Record *  Social Insurance Card {only if has signature strip)

¢« B.C. CareCard

e  Native Status Card

¢ Parole Certificate TD

e  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. 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

Supplier# | 105944

Contract ID# | CI3CFYS26568

Services:

Statement of Work Ref# | 2013 - 1 (EMING - GT)

L, 'The Contractor will cause Patti Daum, and other employees as she may require, to
provide the Services described in this Statement of Wotk,

A. The Province (Ministry 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 Scenatio or Scenatio).

In order to estimate the potential for revenues under the Scenariq itisto 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.,

Undertake a_highIeyeLIeview.of__ztheffinaz}cia_lfmodg;l-(t_heOriginz;j

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 constifute an audit or

f! 3 » 1,4
. review conducted in accordance with generally accepted auditing

standards;

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 EMING and its -
Advisor in relation to the costs and operating parameters of the LNG
Projects Scenatio will be based on aggregated data obtained by EMNG
and its Advisor, and will not be specific to any project that may or may
not be developed in British Columbia;
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0L  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;

IV. Produce potential rtevenue forecasts for the Government Take under a
range of alternative scenatios 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 pnrpose of making that report public on or before
Febroary 19, 2013, commensurate with the release of Budgef 2013,
including but not limited to reviewing and providing information and
advice on provincial LNG material to be released in advance of Budgert
2013 as required, and providing resouyces to respond to public and
media enquities 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 summatized 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 timing of the
completion of the Long Report will be agreed to by EMNG and the

-Contractors =
VII. Provide to EMNG a copy of the wotking version of the financial model
used by the Contractor in the estimates of provincial Governiment Take

under the various scenarios,

VI,  Further criteria and requirements are described in Appendix 4 and are
integral to this Statement of Work 2013 — 1 (EMING ~ GT);

B The Province (Mzmsn y of Energy, Mines and Natural Gas — EMNG) 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 construction phase and
the operational phase of the LNG projects, and the potential employment
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impacts for supplier businesses and the econonty in general (indirect and
induced employment impacts). With this Objective, the Contractor will:

L Review information provided by the Province and its advisors and,
more specifically, estimates related to project capacity, capital -
expenditures and direct employment; '

IT, Review information provided by the Province and its advisors for
estimated indirect and induced employment impacts related to
consfruction of the LNG projects; :

1T Review information provided by the Province and its advisors for
estimated indirect and induced employment impacts related to annual
operation of the LNG projects; .

V. 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 ot 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 releasedin
advance of Budgef 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 be agreed to by EMNG and the Contractor;

VL Provide to BMING a copy of the working vetsion of the employment

— impactmodel-used-by-the- Contractor inthe-estimates of employment
impact under the LNG Projects Scenatio.

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.,

_ 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 Disclosuse”, attached to this
Statement of Work 2013 - 1 (EMNG ~ GT) as Appendix 2, and the
“Undettaking of Confidentiality”, attached as Appendix 3,

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 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 3.

5. 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, BMNG, 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

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

Specific Deliverables and Schedule:

1. Contractor to provide to Brian Hansen, Assistant Deputy Minister and Lead
Negotiator, EMNG, or his designate:
A. Revenue and Employment Forecasts
i A revised model based on the Original Model, using revised
assumptions, as appropriate, providing a range of potential forecasts for
potential Governinent Take if the assumed LNG Projects Scenatio
occurs in BC consistent with the Objective and Appendix 4 (including

plant;pipeline-and-up-stteamy);and-were taxed-and/or-tevied using the——————————
current Australian tax/voyalty laws, The forecasts will be subject to
certain key assumptions and limitations that have been agreed with or
provided by EMING and/or its Advisor;

1T A high level discussion papet/report outlining the range of potentxal
forecast government tax and related revenue generally, and specifically
for British Columbia, highlighting key considerations, assnmptions and
caveats; Comments on key areas where there is uncertainty and risk of -
important exogenous factors (e.g. Australia’s Petrolenm Resource Rent
Tax — PRRT ~ tax pool, LNG pricing, etc.); Such discussion
paper/report to include recommendations for iext steps to improve the
analysis.

11T, Contractor to provide preliminary drafts of a Short Report and
Bmployment Impact Report prepared by the Contractor for the purpose
of making those reports public on or before Febroary 19, 2013,
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commensurate with the release of Budget 2013, including but not
lirhited to reviewing and providing information and advice on
provincial LNG material to be released in advance of Budger 2013 as
required, and providing resources to respond fo public and media
enquiries directly related to the public release of the Short Repott, The
form and content of the Short Report will be ag;‘eed 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, BMNG, or his designate, by February 16, 2013,
Such Short Report and Employment Tmpact Report will acknowledge
and present forecasts of provincial government 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;
1V, Provide verbal and written updates and drafts of a Long Report

prepated by the Contractor, for the purpose of providing further detail
on summarized elements contained in the Short Repott, and to further
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, unless further amended by Brian Hansen or
his designate;

B. Provide to Brian Hansen, Assistant Deputy Minister and Lead Negofiator,

BNVING-or-his-desighate, a-copy-ofthe-working-verston of the fimancialmodet

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 ferm, unless further
amended by Brian Hansen or his clesignate;

Hourly/Daily 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:
| Hourly Rate ($) |

Patti Daum

Doug Bastin

Dairen Bank

Tim Hands S
Matt McKenna

| Jennifer Nichol
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Katie Brine
Administrative support

s.21

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 (“HST”) or other applicable tax, without prior written approval
from Brian Hansen, Assistant Deputy Minister and Lead Negotiator, EMNG, or such
other person as the he may designate,

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 Il employees when they are on travel
status (see altached Appendix 1 — Group II Rates BExpenses 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
(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: 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. NA
Lead Approvals B - j
. 3 : 1, | ADM and Lead Negotiator,

Name: Brian Hansen Tifles LNG Initiatives, BMNG
E-mail: Brian.Hansen@gov.be.ca Tel: | 250-952-0124

Finance DMO Approval:
Master
RYP Ref: RFP #BA-MF1
Name; Doug Foster _ Title: | ADM, Ministry of Finance
E-mail: Doug.Foster@gov.be.ca 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 )
reptesentative of the Ministry of Bnergy, )
Mines and Natural Gas this 12™ day )
of January, 2013, in the presence of: )
)
)
)

Y = ﬂﬁ) .
itness) Brian Hansen, ADM and Lead Nogotiator,

Deputy Minister's Office, EMNG

Contractor: Grant T.homton LLP

et ?
Per: __Patti Daum QQ"“”’T 'f ‘ Date: January 12, 2013
(Name) . ‘

: Title:  Partner
(Title)
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APPENDIX 1 -~ GROUf II RATES EXPENSES FOR CONTRACTORS

APPENDIX 1 - Group 2 Rates
EXPENSES FOR CONTRACTORS

Tha lellowing are allewable expanses for contractors. All expensas must be pald by the contractor, Expenses cannot be direct bllled

' to the ministry except In unusur! drcumstances {Iin theso ¢ases a speclal clause must be Included {n the contract), Orlginal recelpts
must be subnitted viith the expense clalm {when recelpis pre requ!red% but photecaplas of recelnis will ba accepted If tha contractor
requires tha orlginal for another purpose (o4, to clalm for HST ¢redits),

Travel Expenses

Tha contractor must be gutside thelr headquartars area (32
Kllomatees from where they ordinarily perform thelr duties) to be
elialble to claim travel, meal and accommeodation expensas.
1.Meal Allowances: ’
Effective March 29, 2009, tha following meal allowiances can be
clalmed which must not exceed $49.00 per day (recelpts are not

requlired}s
mst onfy -

$22.00 | clalm If travel starts
before 7:00 a.m, or
ends after 7:00 a.m.
Lunth only $22,00 | claim If travel starts
hefors 12:00 noon or
ends after 12100 noon.
Dinner only 328,50 | clalmif tavel starts
befors 6:00 p.m. or
.| ends after 6106 p.m.
| Breakfastand lunch only | $30.00 | see sboya
Breakfast and digner onl; 36,50 '| sem above
Lunch and dinner only $36.50 | ses above
Full day $43.00

2.Milenga Rates When Using Private Vehlcle:
Effective March 29, 2009, tha pilvate mileaga allowance Is §.50°
par Kllometra (recelpts are not required). This rate can ba
¢lalmed yrhan using & private vehlcla for travel, ItIs lntended to
cover costs of gas and malntenaace.

3.Toxl and Perkingt
Taxl and parking chargas vill be reimbursed If recelpts/coplas of
racelpts are provided. Tips identified separately on taxi racelpts
<annot ba ¢latmed,

4. Car Rentalst :
Approved car rental agenclas and the maximum rates for each
communlty are listed st v s.goy.be.cafesa s
vehicle rantals la_rentals dallyfvehlele s _dall -4
supollers. Other agencies are to bé vsed only when these
-——eaens . 1 : § a

" outslda 8C, Contractors should ask for tha governmart rate.
Recelpts/eoples of recelpts ere required,

PAX (parsonal accldent Insurance) vdll not be relmbursed.
COW/LDW {collislonfloss damage walver) will ko relmbursed
only when renting fram » company hot on the approved fist for
tha speclfic commualty or when renting ouitslde BC.

B.Accommadationt

* ) Hotel/motel {Recelpt/copy of recelpt and proof of payment
required},
Approved hotels and the maximum rates thet may ba claimed for
rogms and supplementary ltems {e.q., parking) are listed In the
Accommedation Gukie at s. cafcs
4] esfaccommadation/iist-ol-propartias,|
Rates may vary batween summar, wintér and shoulder seasons.
Only tha single goverament rate will ba relmbursed,
The *number In party™ Kentifled on tha recelpt must show only
one person.

.

FIN FSA 021 REV JULY/10

Process for Selecting Accommodations

Select tha most cost-effectiva hotal from the accommodation
gulde that meats your buslness requirements,

Ensure the expectations of the minlstry expense authorlty are
clarlfied {through tha contract manager) regarding the piica of
accommedation bafore travel takes place,

Ensure the rates charged by the hotal for the room end ~
supplementary tharges are at or belovs the rates quoted In the
accommodation gulde,

-

if tha contractor cannot stay at eny of tha hotels listed In the
pulda due to an exceptional or emergency sltuation, pre-
appeoval must be obtalned from the ministry expenss authority
and attached to the axpense <lalm, This appreval should be
ebtalned throtigh the contract managar.

b) Privatoe lodging {recelpts are Rot requiced):
430 per nlght may ba clalmed whea private odging Is
sreanged {e.g., staying vith fends).

&.Alrfare: .
Economy alrfare orly will be relmbursed, Recelpts/coples of
recelpts and proof of payment are requlred,

7.Mlscelianeaus Travel Expdnses) :
Laundry, gratuftdes, porterage and parsonal phone ¢alls ¢annet
bea clalmed. Ferry charges and highway tolls can ba clalmed If
supposted by an origlnsl recelpt, Other miscellansous expenses
Ineuered wwhen travelilag {e.q., couder and photocopylng
char?es} can also ba clalmed I supported by a recelpt/copy of
recelpt.

8,0ut-of-Province Travel:
When B,C, contractors are required to travel sut-of-provinee, a
“Travel Authorization form a?proveci by the ministey director must
accompany tha expinse claim.
Qther Expanses

1,Business Expenses {e.q., &l costs assoclated vith meetings,

_In¢luding business and guest mreals):

-Clalmsforbusinessexpanses must b sreompanted by éin
spproved Businass Expanse Approval form {which should ba
completed by the minlstry, not tha contracter).

2,HST!
When recelpts are spbmitted for relmbursement, they should be
adjusted to deduct the embedded HST. A contractor with an
HST reglstration number can elalm Input tax tredits from Canada
Revenue Agenty.

3.Mlsceltaneous Expansas {e.g, business telepheneffax calls,
newspapers, et¢,):
Miscellaneous expenses wifl ba pald If supported by orlginal
recetpts and In our oplnlen ere necessarily Incurrad by you In
providing the servie, Contact the ¢ontradt manager balore
incurring any miscelaneous expenses,

Cenbractor Inldals:

Page 109
EGM-2013-00157




APPENDIX 2 ~ CONFLICT OF INTEREST DISCLOSURE

A conflict of interest arises where you have an interest which conflicts 501 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. Tt
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 disclosute covers each and both
of PATTI DAUM and GRANT THORNTON LLP, and those employees utilized in
carrying out work under Statement of Work #2013 — 1 (EMNG - GT).

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

a) . J/We, or my/our associates, hold the following offices (appointed or elected):

[CONTRACTOR TO COMPLETE] N/A

b) 1/We, my/our associates, or any trustee or any nowminee on my/our behalf, own
or possess, directly or indirectly, the following intetests (i.e., shares,
businesses, or properties):

__[CONTRACTOR TO COMPLETE] N/A

c) /We, or my/mu associates, have the following interests in existing or
proposed transactions with the Or gamzatlon

[CONTRACTOR TO COMPLETE] N/ A

! “Organization” means the Province and its Crown corporations and agencies.

#“Associate” of a person means any person closely connected by blood or otherwise
including, but not limited to, a spouse (including comimon-law spouse), patent,
grandparent, bmthel, 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 1(a) or 1(b) is (please indicate if non-applicable):

[CONTRA@TOR 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 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):

[CQNTRACTOR TO COMPLETE] N/A

The following is a list of each subsidiary® or affiliate* of a company listed in section 1 of
this declaration.

: . Type of Business
.| Company Listed in Pavagraph | Name of Subsidiary or | Ordinarily Carried on
1) Affiliate , by Subsidiary or
Affiliate
CONTRACTOR TO
COMPLETE IF RELEVANT

* For the purposes of this declaration, a corporation is a subsidiary of another corporation
where:
(a) it is controlled by:
() that other corporation;
(i)  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)  itis asubsidiary or a subsidiary of that other corporation.

" 1 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,

10
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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 conflict of interest, either
by way or addition or deletion, I'shall forthwith file with the Ministry of Finance
and Ministry of Bnergy, Mines and Natural Gas supplementary disclosure
statement describing such change.

Yes: \/ No:

3 Other than disclosed above, do you have any relationships o 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)? If so,

please specify.
Yes: ' No: "/

If yes, specify below. [CONTRACTOR TO COMPLETE]

.

Signed this 12th day of January 2013.

Mt Thaadon Lep

(authorized signatory)

PATTI DAUM/GRANT THORNTON LLP
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APPENDIX 3 —- UNDERTAKING OF CONFIDENTIALITY

1

~ the Province or its Crown corporations, agencies or clients (verbally,

In consideration of their role as Special Advisors to Ministry of Energy, Mines
and Natural Gas, PATTI DAUM and GRANT THORNTON LLP, and those
employees engaged in catrying out work under Statement of Work #2013 -1
(EMNG ~ GT). 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,-

electronically or in writing) in relation to or 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
cireulated to the BC public service or public sector agencies or clients or
other materials received at meetings of the BC public setvice 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 secior agencies or clients;

(¢)  any patt of the agendas of the meetings of the BC pubhc service or public
sector agencies or clients;

(d)  the fact that T have attended or been soheduled 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 oy clients;

§9) any repoits, recommendations or analysis prepated for or in connection with
ot by the BC public service or public sector agencies or clients; and

(g)  the terms of this Undertaking.

Section 1 of this Undertaking does not apply insofar as:

{a)——the-disclosme-is-expresshy permitfed-inwvetting by the Province-or-its Crown—————
cotpotations 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; ot

(d)  the information is as described in section 12(2)(a) to (¢} of the Freedom of
Information and Protection of Privacy Act, which can be accessed at
http [fwww.oipe.be.ca/

PATTIDAUM, 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, (I) we will return to that party and
all information received from such parties, including all copies, derivatives, reports
and analysis containing such information,

PATTI DAUM, GRANT THORNTON LLP and those employees engaged in this
Statement of Work #2013 - 1 (EMNG — GT) undertake not to use any of the

12
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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, .

. 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, BMNG (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

in thegresence of:
M $ ’ W M L(—P ‘

(Signature of witness) per
PATTI DAUM/GRANT 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) 1.A., of that Statement of Work.

Objectives

A.

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 (Government Take) ranges could be if the Australian tax regime
were applied to a scenario where 5 liquefied natural gas (LNG) projects developed in
BC.. 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/Canad'i for comparative
purposes.) (the Objective)

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 mode] in pattbwsed on patameters.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, Bxploration-Capex-and-Pepreciation)—As-atosultof 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 anel ehgtblhty for tax purposes is

required,

The Qriginal 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 in BC

The Original Model has been designed to estimate the maximum dnect Government

- Take if the 5 LNG plants were developed in BC and Australian tax law and rules

were applied

14
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Model Considerations

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 ate 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 corectly 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 cutrent royalty laws and any other assumptions agreed with the EBMNG

—  Carbon Taxes: ensure carbon faxes are applied appropriately based on the
current royalty laws.and any other assumptions agreed with the BMNG

—  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 BIA forecast)

Given time constraints of, and limitations on the information provided to Conuactm

this asszgnment Contractor is not requited 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-eapex-and-opex—sensitivities-of-+-50%

Advisor should not focus on items such as CO2 emissions as these are project
specific and generally well understood

N

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/toyalty 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;

15
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Comments on key areas where there is uncertainty and risk of important €x0genous
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 Jannary 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,

16
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APPENDIX 5 — LIST OF CONTRACTOR EMPLOYEES TO BE UTILIZED IN
PERFORMING STATEIVIEN’I_‘ OF WORK #2013 - 1 (EMNG ~ EY)

¢ Provide list of employees, locations and classifications as per section
Hourly/Daily Rates :

o Provide very brief description of dutiés/work perform by each person listed

.Iﬁf!‘

Province of BC WIP
Analysis - to Feb 19,

17
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-_B_gudrggu, Kim L FIN:EX

From: Bumstead, Melissa EMNG:EX
Sent: Friday, Aprii 5, 2013 3:19 PM
To: Boudreau, Kim L FIN:EX
Subject: Grant Thornton - sighed Docs

Hi Kim, as I'm not sure who is completing the JV for Grant Thornton, | wanted to make sure that you got these signed
documents. s

ZPOF E

Grant Thornton  Grant Thornton
LLP.PDF LLP Statement o...

Cheers,
Melissa

Melissa Bumstead

Executive Assistant to Brian Hansen
ADM's Office | 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 wark on LNG. It requires your sighature on page 7, plus
coding completion on page 6;

<< File: Sow 2013 - 1 (EMNG - GT) - Patti Daum GT - Re - LNG forecasts- Statement of Work - March 2013 -1
PED -edits - DF - 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
Totak $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 [mailto:Patti.Daum@ca.qgt.com]

Sent: Thursday, April 4, 2013 8:14 AM
To: Foster, Doug FIN:EX
Subject: RE: Grant Thornton costs

Doug, | adjusted the number to $107,000 before tax. Existing - $18,614.50+548,594,00+26,550 = $93,785.50 +
anticipated 12,500 = $106,258.

I'am going to do the signatures and scan and email you those pages.

4).
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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. 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

in thegresence of:
@l& : W Thado Lip.

(Signature of witness) per
PATTI DAUM/GRANT THORNTON LLP

Page 121
EGM-2013-00157




4, 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 Finance
and Ministry of Energy, Mines and Natural Gas supplementary disclosure
statement describing such change.

Yes: \/ No:

5 Other than disclosed above, do you have any relationships or interests that conld
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)? If so,
please specify.

Yes: No: \/

If yes, specify below. [CONTRACTOR TO COMPLETE]

Signed this 12th day of January 2013.

/Jﬂw,( ’ 'TL\ﬁ-\ p\f‘f’)\/ (8 P .

(authorized signatory)

PATTIDAUM/GRANT 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 12" day )
of January, 2013, in the presence of: )
)
)
)

L ]

- S
i gitness) Brian Haﬁsen, ADM and Lead Negotiator,

Deputy Minister’s Office, EMNG

Contractor; Grant Thornton LLP

dhat ot el

Per: __Patti Daum Date: January 12, 2013

(Name)

Title:__Partner
(Title)
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