CITY OF CITY CLERK'S DEPARTMENT

VANCOUVER Access to Information & Privacy

File No.: 04-1000-20-2018-149

April 27, 2018

s.22(1)

Dear $:22(1)

Re:  Request for Access to Records under the Freedom of Information and Protection of
Privacy Act (the “Act”)

| am responding to your request of March 13, 2018 for:

Copies of any and all agreements by and between the City of Vancouver and
FortisBC related to the City of Vancouver landfill and projects for gas production,
use or processing.

Date Range: January 1, 2012 to March 13, 2018.
All responsive records are attached.
Under section 52 of the Act you may ask the Information & Privacy Commissioner to review
any matter related to the City’s response to your request. The Act allows you 30 business

days from the date you receive this notice to request a review by writing to: Office of the
Information & Privacy Commissioner, info@oipc.bc.ca or by phoning 250-387-5629.

If you request a review, please provide the Commissioner’s office with: 1) the request
number assigned to your request (#04-1000-20-2018-149); 2) a copy of this letter; 3) a copy
of your original request for information sent to the City of Vancouver; and 4) detailed
reasons or grounds on which you are seeking the review.

Please do not hesitate to contact the Freedom of Information Office at foi@vancouver.ca if
you have any questions.

City Hall 453 West 12th Avenue Vancouver BC V5Y 1V4 vancouver.ca
City Clerk's Department tel: 604.873.7276 fax: 604.873.7419



Yours truly,

Cobi Falconer, FOI Case Manager, for

Barbafa J. Van Fra ssen, BA
Director, Access to Information & Privacy

Barbara.vanfraassen@vancouver.ca

453 W. 12th Avenue Vancouver BC V5Y 1V4
Phone: 604 .873.7999

Fax: 604.873.7419

Encl.

.Mma
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CITY OF
VANCOUVER LAW DEPARTMENT

File No.: 13-0147

MEMORANDUM June 11, 2014
TO: Janice MacKenzie, City Clerk

CG? Nick Kassam, Director - Supply Chain Management (without enclosure)

FROM: Shawn Doyle, Solicitor, Law Department

SUBJECT: Mutual Confidentiality Agreement (Request for Proposal No. PS20130223)
dated June 6, 2014 between City of Vancouver and FortisBC Energy Inc.
(the “Agreement”)

Enclosed please find the above-noted Agreement for filing. Please note the following:

"TYPE OF AGREEMENT One (1) photocopy of originally signed
Agreement

DATE OF AGREEMENT
(if this date is execution date and there is | June 6, 2014
more than one date, use the latest date as
the date of the agreement)

PARTIES City of Vancouver and FortisBC Energy Inc.
(complete names)

CIVIC ADDRESS

(indicate “N/A” if there is no expiry date) | June 5, 2017

#169924v1 Page 1
City of Vancouver, Law Department Site/Delivery Address:

453 West 12*" Avenue 401-515 West 10™ Avenue

Vancouver, BC V5Y 1v4 Vancouver, BC V5Z 4A8

Canada Canada

Telephone: (604) 873-7512 o B
Fax: (604) 873-7445 oyers

City of Vancouver FOI #2018-149, page 0001



REMINDER DATE

(if there are no expiry/retention dates,

. THIS MUST BE FILLED IN - the lawyer can

help to determine when this agreement
could possibly be sent to Records - City
Clerks will use this date to remind us to
review the agreement to determine
whether it can be sent to Records)

| April 1, 2017

RETENTION DATE

(if there is an expiry date, fill in the date N/A

that the City Clerk may send this

document to Records - usually one year

after expiry date)

STAFF INVOLVED: Shawn Doyle

(this may be more than one person)

make sure you indicate the person’s
name, department (including division) and
telephone number

i Director - Supply Chain Management

Solicitor, Law Department
Phone: (604) 873-7692

Nick Kassam

Phone: (604) 829-2097

FILE NUMBER
(Law Department file number)

Shayﬁ’buyle

SSD:mek
Attachment

#169924v1

Page 2
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CONFIDENTIALITY AGREEMENT
THIS AGREEMENT is made as of June 6, 2014
BETWEEN:

FORTISBC ENERGY INC.,, a corporation organized under the laws of the province of
British Columbia and having an office at 16705 Fraser Highway, Surrey, BC, V4N 0ES8

(hereinafter referred to as the “Company™)

CITY OF VANCOUVER, a municipal corporation continued under the Vancouver
Charter (British Columbia) and having an office at 453 West 12th Avenue, Vancouver,
British Columbia, V5Y 1V4

(hereinafter referred to as the “City”)
WHEREAS:

A.  The Company and the City are engaged in discussions regarding a potential Transaction
(as defined herein); and

B. Each of the Company and the City (each, in such capacity a “the Disclosing Party™) has
agreed to make available to the other party (each, in such capacity a “the Recipient”™)
certain confidential information concerning itself and its businesses, assets and operations
in furtherance of their discussions on the terms and conditions set forth in this

Agreement,

In consideration of the mutual promises set forth herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Company and
the City agree as follows:
1. Interpretation
(2)  For the purposes of this Agreement:
(i) “Affiliate” means, with respect to any person, any other person that
controls or is controlled by or is under common control with the first
mentioned person;

(ii)  “Business Day” means a day other than a Saturday, Sunday or statutory
boliday in Vancouver, British Columbia;

(iii) *“Confidential Information” means all:

Revised by Law (SSD) May 2014
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(A) information (including orally-conveyed information) and
Documents relating to the Disclosing Party or its businesses, assets
or operations, which are or have been, in contemplation of a
Transaction, received by the Recipient from the Disclosing Party
or any of its Representatives or Affiliates; and

(B)  Notes to the extent that they contain or reflect any Confidential
Information, including Notes created as a result of inspection or
analyses of the Disclosing Party’s businesses, assets or operations
by the Recipient;

provided that “‘Confidential Information” will not include information:

(aa) that the Recipient can prove was developed by it or was in the
Recipient’s possession prior to the date of this Agreement; (bb) which is
now, or hereafter becomes through no wrongful act or failure to act by the
Recipient or its Affiliates, part of the public domain; (cc) which hereafter
comes into the possession of the Recipient from a third party which is not,
to the Recipient’s knowledge, after enquiry, under any obligation of
confidentiality with the Disclosing Party; or (dd) which the Recipient can
show was independently developed by it or its Affiliates without the use of
Confidential Information;

(iv) ‘“Definitive Agreement” has the meaning set forth in Section 7;

v) “Document” means any written information other than Notes and includes
any writing, instrument, agreement, letter, memorandum, chart, graph,
blueprint, photograph, financial statement or data, facsimile, tape, disk
(other than a computer’s internal hard drive) or other electronic, digital,
magnetic, laser or other recording or image in whatever form or medium;

(vi)  “Notes” means any written information created by the Recipient, its
affiliates or any of their Representatives and includes all reports, analyses,
notes, studies, forecasts, compilations or other information and regardless
of the identity of the party preparing such material and in whatever form
or medium;

(vil) “Representatives”, used with respect to a person, means the directors (or,
in the case of the City, City council members), officers, officials,
employees, representatives, agents, attomeys, consultants, accountants,
financial and other advisors, and financiers of or to such person; and

(viii) “Transaction” means a potential transaction being negotiated between the
City and the Company pursuant to which the City may sell landfill gas to
the Company and the City may grant the Company a license to build
infrastructure on the City’s land for the purpose of receiving and
upgrading such gas;

City of Vancouver FOI #2018-149, page 0004



(b)

©)

(2

®)

(€)

An entity is affiliated with another entity if:

(i) the entity is controlled by such other entity; or

(ii)  each of them is controlled by the same person.

An entity is controlled by a person if:

)] a majority of the voting securities of the entity are held, other than by way
of security only, directly or indirectly by or for the benefit of that person;
and

(ii)  the voting rights attached to those voting securities are entitled, if
exercised, to elect a majority of the directors of the entity.

| Confidential Information

Unless permitted hereunder, the Recipient will not disclose the Confidential

- Information. The Recipient will take measures to protect sach Confidential

Information from unauthorized disclosure by exercising a standard of care no less
stringent than a reasopable degree of care or the standard of care that the
Recipient takes to preserve the confidentiality of its own information of a similar
nature to the Confidential Information, whichever such standard is higher.

In no event shall the Recipient, its Affiliates, or its or their Representatives be
deemed to have acquired any right, title, licence or interest of any kind in or to the
Confidential Information.

The Recipient will not use the Confidential Information except for the purpose of
the Trangaction.

Disclosure of Confidential Information

@

®)

The Recipient may disclose the Confidential Information to:

(i) Affiliates and Representatives of the Recipient who have a bona fide need
to have access to such Confidential Information and who have been
notified by the Recipient of the obligations contained in this Agreement;
and

(ii)  such other persons as the Disclosing Party hereafter agrees in writing may
receive such Confidential Information (which agreement inay be withheld
in the Disclosing Party’s sole discretion).

Nothing contained in this Apreement shall be deemed to prevent disclosure of
Confidential Information if such disclosure is required to be made under any
applicable law (including the Freedom of Information and Protection of Privacy
Act (British Columbia), to which the City is subject), or any applicable regulation

City of Vancouver FOI #2018-149, page 0005



5.

(©)

or legal authority (such as a rule, subpoena or order of a court, tribunal, authority
or regulatory body of competent jurisdiction); provided, however, that, in each
case, the Recipient shall give the Disclosing Party prior written notice (unless
notice is not permitted by the applicable law, legal authority, policy, rule or
regulation) before disclosing any of the Confidential Information and, in making
such disclosure, the Recipient shall disclose only that portion thereof required to
be disclosed.

Nothing contained in this Agreement shall be deemed to prevent City staff from
reporting the identity of the Company, the fact of discussions between the City
and the Company and general features of the Transaction itself (including terms
of an Agreement) to Vancouver City Council, including at a public council
meeting,

Proyision of Confidential Information

(a)

®)

The Disclosing Party shall, to the best of its ability, provide the Recipient with a
sufficient amount of information of sufficient quality (as determined by the
Disclosing Party, acting reasonably) to permit the Recipient to make a decision
concerning the Transaction. Either party may terminate this Agreement by notice
to the other party at any time prior to such party disclosing or receiving any
Confidential Information under this Agreement, in which event all obligations of
the parties under this Agreement shall terminate on the date of such notice.

The Disclosing Party specifically disclaims and makes no representation or
warraaty, express or implied, as to the accuracy, completeness, usefulness or
reliability of the Confidential Information or any portion thereof, and the
Recipient shall use the Confidential Information at its own risk. The Disclosing
Party is under no obligation to notify the Recipient nor provide any further
information to the Recipient if the Disclosing Party becomes aware of any
inaccuracy, incompleteness or change in the Confidential Information, The

. Recipient agrees that neither the Disclosing Party nor its Representatives shall

have any liability to the Recipient or any of its Representatives relating to or
resulting from the use of the Confidential Information or any errors therein or
omissions therefrom,

Return of Documents

The Disclosing Party may, upon five (5) Business Days’ written notice, request the return
of the Confidential Information and the Recipient shall, at its election, promptly deliver
to the Disclosing Party or destroy all Documents constituting the Confidential
Information furnished by the Disclosing Party and shall redact all the Recipient’s Notes
in such fashion as to ensure that such the Recipient’s Notes thereafter no longer contain
Confidential Information, provided that the Recipient may retain any Confidential
Information:

City of Vancouver FOI #2018-149, page 0006



(6] to the extent it is required by a court of competent jurisdiction or pursvant to any
laws, regulations, regulatory requirements or rules (including the rules of
professional bodies and stock exchange rules applicable to the Receiving Party) to
retain the Confidential Information;

(i) contained in its information management systems to the extent contained on back-
up tapes or other back-up media made in the ordinary course of business that are
not readily accessible and would not be commercially reasonable to destroy; or

- (i)  consisting of executed original copies of any contractual documents or other

materials customarily held by the Receiving Party for the purposes of corporate
governance and as legal archival materials;

provided further that, in each case, any such Confidential Information shall remain
subject to the confidentiality obligations and use restrictions of this Agreement for as
long as it is so retained.

Non-Disclosure of this Agreement and Discussions

Neither party nor any of its Affiliates or any of its or their Representatives shall, directly
or indirectly, disclose to any third party the terms and conditions of this Agreement or the
discussions, transactions or potential discussions or transactions that are the subject of
this Agreement, without the other party’s express prior written consent. Nothing
contained herein shall be deemed to prevent disclosure of any of the terms and conditions
of this Agreement or the discussions, transactions or potential discussions or transactions
that are the subject of this Agreement to the extent that such information may, if it were
Confidential Information, be disclosed in accordance with Section 3.

Definitive Agreement

The parties agree that unless and until a definitive written agreement with respect to the
Transaction (a “DefInitive Agreement”) has been executed between them, neither of
them will be compelled to continue discussions relating to the Transaction or will be
under any legal obligation of any kind whatsoever with respect to the Transaction by
virtue of this Agreement or any oral expression by the Recipient, the Disclosing Party or
any of their respective Representatives, except for the matters expressly agreed to in this
Agreement.

Term

Unless terminated earlier in accordance with Section 4(a), this Agreement shall terminate
three years from the date of this Agreement; provided, however, that such termination
shall not restrict or otherwise limit any cause of action or claim arising from any breach
of or failure to perform any duty or obligation under this Agreement by the Disclosing
Party or the Recipient prior to such termination.

City of Vancouver FOI #2018-149, page 0007



9,

10.

11

Severability

If any term or condition of this Agreement is for any reason held to be illegal, invalid,
ineffective, inoperable or otherwise unenforceable, it shall be severed and deemed to be
deleted from this Agreement and the validity and enforceability of the remainder of this
Agreement shall not be affected or impaired thereby. If any term or condition of this
_Agreement is found to be illegal, invalid ineffective, inoperable or otherwise
unenforceable, but would not be s0 if some part of it were deleted, the term or condition

shall apply with such modifications as may be necessary to make it enforceable.

Governing Law

(a)

This Agreement is governed by and must be construed in accordance ﬁdth the

laws of the Province of British Columbia.

(b)  This Agreement is subject to the exclusive jurisdiction of the courts in the
Province of British Columbia except to the extent necessary to enforce, in another
jurisdiction, any decision or judgment of any court in the Province of British
Columbia,

Notices

Any demand, notice or other communication to be given in connection with this
Agreement must be given in writing and will be given by personal delivery or by
electronic means of communication addressed to the recipient thereof as follows:

(a)

(b

to the City:

City of Vancouver

453 West 12th Avenue

Vancouver, BC V5Y 1V4

Attention: City Solicitor; and Chief Purchasing Official

Facsimile:  604-873-7445

to the Company:

FORTISBC ENERGY INC,
16705 Fraser Highway
Surrey, BC V4N 0E8

Attention: Kristen Mucha,
Sr. Manager, Major Accounts and Renewable Energy

Facsimile No.: 604-592-7894

City of Vancouver FOI #2018-149, page 0008



12.

13.

14.

or o such other address, individual or electronic communication number as may be
designated by notice given by either party to the other. Any demand, notice or other
communication given by personal delivery will be conclusively deemed to have been
given on the day of actual delivery thereof and, if given by electronic facsimile, on the
day of transmittal thereof if given during the normal business hours of the recipient and
on the day during which such normal business hours next occur if not given during such
hours on any day.

Assignment and Transfer

Neither of the parties may assign, pledge, or otherwise transfer their rights or delegate
their duties or ohligations under this Agreement without the prior written consent of the

other party.
Entire Agreement

(a) This Agreement constitutes the entire understanding between the parties with
respect to the subject matter thereof and supersedes:

) any rights that the Disclosing Party may have at law or equity regarding
the Recipient’s possession or use of the Confidential Information; and

(ii)  all negotiations, prior discussions, or prior agreements and understandings
relating to such subject matter,

(®)  Nothing contained herein will be deemed to create any partnership, joint venture
or relationship of principal and agent hetween the parties or to provide either
party with the right, power or aunthority, whetber express or implied, to create any
duty or obligation on behalf of the other party. Neither this Agreement nor the
parties’ performance hereunder shall be deemed to create any special relationship
or obligations, including fiduciary obligations, between the parties other than
those expressly set forth herein, and no implied covenants shall apply to.this
Agreement.

Injunctive Relief

Each party acknowledges that a hreach of any of the obligations or provisions contained
in this Agreement could cause the other party to suffer loss which may not be adequately
compensated for by damages and that the other party may, in addition to any other
remedy or relief, enforce the performance of this Agreement by injunction or specific
performance upon application to a court of competent jurisdiction without proof of actual
or special damage and notwithstanding that in any particular case damages may be
readily quantifiable, and such breaching Party must not plead sufficiency of damages as a
defence in the proceeding for such injunctive relief.

City of Vancouver FOI #2018-149, page 0009
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Miscellaneous

(a)

®)

©

@

©

®

®

()

@

Pronouns in masculine, feminine, and neuter gender shall be construed to include
any other gender. Words in the singular form shall be construed to include the
plural, and words in the plural form shall be construed to include the singular,
unless the context otherwise requires. The headings used in this Agreement are
inserted for convenience only and shall be disregarded in construing this
Agreement.

The use of the word “including” or “includes” followed by a specific example or
examples shall not be construed as limiting the meaning of the general wording
preceding it and the rule of construction that the specific overrides the general
shall not be applied in the interpretation of such general wording or such specific

example or examples.

This Agreement may not be altered or amended, nor may any rights hereunder be
waived, except by an instrument in writing and executed by the party or parties to
be charged with such amendment or waiver.

No waiver of any term, provision, or condition of this Agreement shall be deemed
to be, or construed as, a further or continuing waiver of any such term, provision,
or condition, or as a waiver of any other term, provision, or condition hereof.

To the extent the parties have deemed necessary, they have consuited with their
legal, tax, financial, and accounting advisors with respect to the subject matter of
this Agreement,.

The Recipient acknowledges and agrees that the Recipient and the
Representatives of the Recipient are bound by all applicable privacy legislation
with respect to any “‘personal information” (as such term is defined in applicable
legislation) disclosed under this Agreement.

Each party hereby represents and warrants to the other party that the person
executing this agreement on behalf of such executing party has the authority to act
for and to bind such party to this Agreement and that this Agreement is a valid
and binding obligation of such party.

This Agreement shall be binding upon the parties hereto and, except as otherwise
prohibited, their respective successors and assigns. Except for the Recipient and
the Disclosing Party, and their permitted successors and assigns, nothing in this
Agreement, express or implied, is intended to confer upon any other entity or
person any benefits, rights, or remedies.

This Agreement may be executed in counterparts and shall become operative
when each party has executed and delivered at least one counterpart.
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(j»  This Agreement may be delivered by electronic, facsimile or similar transmission,
and an electronic, facsimile or similar transmission evidencing execution shall be
cffective as a valid and binding agresment between the parties for all purposes.

IN WITNESS WHEREOQF the parties have executed this Agreement as of the date first above

written.

FORTISBC ENERGY INC.

John Turner

Director, Energy Solutions
Sign & Print Name and Title

CITYO COUVER

Signature Print Name and Title

City of Vancouver FOI #2018-149, page 0011
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| FINANCIAL SERVICES GROUP
V AC]&YC% UVER Supply Chain Management
MEMORANDUM November 17, 2014
To: Janice MacKenzie, City Clerk
Copy to: David Li, Lawyer, Legal Department
From: Donabella Bersabal, Contracting Specialist, Supply Chain Management
Date: November 17, 2014
Subject; Fueling Station License and Use Agreement PS20140371

Attached please find the following documents for filing:

TYPE OF AGREEMENT Signed Fueling Station License and Use
Agreement
Re: PS20140371 - CNG Fueling Facility

DATE OF AGREEMENT November 14, 2014

(if this date is execution date and there is
more than one date, use the latest date as
the date of the agreement)

FortisBC Energy Inc, (“FEI")

PARTIES

(complete names)

CIVIC ADDRESS 16705 Fraser Highway, surrey,
B.C. V4N 0E8

(no abbreviations - must be searchable)

Fueling Station License and Use Agreement

AGREEMENT DESCRIPTION Re: PS20140371 - CNG Fueling Facility to
have FEl to supply, construct, own and
(no abbreviations ~ must be searchable) maintain a fueling station

June 30, 2035
EXPIRY DATE

(indicate aN/Ae if there is no expiry date)

June 30, 2035
RETENTION DATE -

City Hall, 453 West 12th Avenue, Vancouver, BC V5Y 1V4 vancouver.ca

Supply Management, Tel; 604,873.7263 Fax; 604.873.7059
City of Vancouver FOI #2018-149, page D012



(if there is an expiry date, fill in the date
that the City Clerk may send this
document to Records - usually one year
after expiry date)

REMINDER DATE

(if there are no expiry/retention dates,
THIS MUST BE FILLED IN - the employee
can help to determine when this
agreement could possibly be sent to
Records - City Clerk=s will use this date to
remind us to review the agreement to
determine whether it can be sent to
Records)

Date: November 14, 2024

Reason:

WHO TO NOTIFY:

(this may be more than one person)

[make sure you indicate the person=s
name, department (including division) and
telephone number]

Donabella Bersabal, Supply Chain
Management, 604-829-2081

And

Francie Connell, Director of Legal Services,
604-873-7506

FILE NUMBER

PS20140371

CITYCNERKDEPT 16238  14MOU20

(Department file number)

Page 2 of 2
City of Vancouver FOI #2018-149, page 0013




~ of ten (10) years (the "Renewa! T rm"), exerclsable by the Customer upon at |east six (6)

- ':'vEffect of Expiry and Early Termlnat!on. Upon early termlnation or explry of'this Agre

3 987 -City of Vant:ourreeruelvlrigv Station L!t;ence and Use Agreement
Uewa D a

FUELING STATION LICENCE AND USE AGREEMENT

FORTISBC ENERGY INC., of 16705

Agmement (the "l’erm"),i

_ after the Fueling

(nable efforts to have the In-Service Date occur within e er\ (7) months, -
following the Effectlve ate. !

Renewal. This Agreement may be renewed on the same terms an condrtions fora further term

'provisions set out ln Schedule A shall apply i

- City of Vancouver FOI #2018-149, page 0014






its and Approvals.

3 987 —City of Vancouver Fuellng Statuon I.Iceni:é and Use Agreement .
#174422v1 e v '

 City of Vancolyer FOI #2018-149, page 0016~







3. 987 —Cityvof Vancouver Fuellng Statlon Llcence and Use Agreement







”""itransportétlon of fuel including “the purchase of the Fuel from FEL and% the prdvision of
transportation services by FEI if app|icab|e, pursuant to the terms and conditions of the Rate:» L

¢ 3174422\:1

Cuty of Vancouver FOI #2018 149,‘page 00 )






: WOrkers ’Compensation Insurance in accordance wit the statuton
British Columbia, » .

5'25(5);;.5. -\ ,\:,-..’Automobile Liablllty lnsurance with a Ilmit of not less than $5 000,000 p ‘
e respect of bodily mjury, death and property damage, -

3.087 —City of Vancouver Fuellng Statlon Licence and Use Agreement
#174422v1 : : : ;

~ City of Vancouver FOI #2018-149, page 0022












- _ ,place the parties in the role of partners or jolnt venturers or agents and no party shall have the .
_ powerto obl!gate or bln any other party in any manner whatsoever

' »’;/'Nouce. Any. notices or other communication required to be-given or made ‘pursuant to the"
:‘ Agreement shall unless otherwise expressly provided herein, shall be in -writing and shall be
T personally delivered to or sent by facslmile to either party atits address set forth below- -

3 987 —City of Vancouver Fueling Statlon I.lcence and Use Agreement

a1 13
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Signature pé’gézfgliqws}mq\edlately)

3.987 -Clty of Vancouver Fuellng Stat!on Llcence and Use Agreement
#174422v1 : '

ity of Vancouver FOI #2018-149, page 0028






. $1document number] ~Cty of Vancouver Fueling Station Licence and Use Agreement

i ey
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For the purpose of calculatlng'the Minimum Guarantee,

. :sectlon A4 of this Schedule, the minimum amount of fuel to be dispensed to the Customer per
'Service Year (the "Mlnlmum Quantlty') shall be‘ - ,

_(a), - 24 981 ‘G.ls ln Servlce Year 1,
. (b)', 29,826 Gls in Service Year 2, and

o 6.f _ obngaﬂon to glve Customer Undepreclated Capltal Cost Table

, Minlmum Quantity

and subject to adjustment' pursuant to

30 888 GJs in each of SeMce Years 3 10 .

o FEl wiIl submit a copy of the table setting out the undepreclated capital cost ofthe Fueling - -
Station over the 20 year term (the “ucc Table") (a) upon submittlng the applicatlon to BCUC for

9 i

. City of Vancouver FOI #2018:149, page 0032
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balance of Contlngency Amount, accountlng of drawd S
ite meeting and any proposed drawdowns to next site meeting;

- site meet ng,

. hoarding/fencing plans, |

; Work Area safety pla until next, e meeting.

. accommodation of Customer's operational requirements until ext ' it

- planned connection or interruption to critical utility services (elect
- sewer, gas etc. )with at least 3 days notice required; .

(xn sorary utlltles;

Cityof \‘(anco‘uv_e.rf FOI #2018-149, page 0042 .
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eI e # 4

S
CITY OF ’ %o
VANCOUVER @25 B Equipment Services Branch

MEMO TO: Janice MacKenzie, City Clerk
City Clerk’'s Department
CcC: Do H. Nguyen, Corporate Policy, Agreements & By-law Administrator
FROM: Dave Tolnai, Mechanical Engineer, 84768
DATE: February 25, 2013
SUBJECT: FortisBC Compressed Natural Gas Vehicle Purchase Incentives

Attached please find the following documents for filing:

TYPE OF AGREEMENT One copy of signed Consulting
Agreement
Re: FortisBC Vehicle Incentive Program
Contribution Agreement

DATE OF AGREEMENT

(if this date is execution date and there is | japyary 28", 2013
more than one date, use the latest date as
the date of the agreement)

PARTIES City of Vancouver and FortisBC

(complete names)

CIVIC ADDRESS 16705 Fraser Highway
i Surrey, BC
(no al?breviatmns - must be searchable) V4N OE8

AGREEMENT DESCRIPTION
Agreement for FortisBC to pay the City
(no abbreviations - must be searchable) of Vancouver incentives towards the
purchase of vehicles powered by
Compressed Natural Gas

EXPIRY DATE December 31%, 2013

RETENTION DATE December 31%, 2014

City of Vancouver, Equipment Services, Manitoba Yard
453 West 12th Avenue

Vancouver, British Columbia, Canada V5Y 1V4
websjte; vancouver,ca

A‘_.ti_;.'run AL CarrTa
APITAT c‘{!l'rlllmi.ll
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(usually one year after expiry date)

WHO TO NOTIFY:

Amy Sidwell, Equipment Services
Branch, Departmental Services Division,
84765

Dave Tolnai, Equipment Services Branch,
Departmental Services Division, 84768

FILE NUMBER

N/A

City of Vancouver FOI #2018-149Ppgee004 &



MUyen, Do

From: : Tolnai, Dave

Sent: Monday, February 25, 2013 2:55 PM

To: Nguyen, Do

Cc: Sidwell, Amy

Subject: Signed FortisBC Vehicle Contribution Agreement

Attachments: Memo - Fortis Contract.docx; Vehicle Contribution Agreement_FEI_CoV Jan 31 2013.pdf
Do:

Attached is a signed copy of our agreement with FortisBC for vehicle purchase incentives. As well, | have attached a
completed memo with a few modifications as per our discussion. | have not sent hard copies in the mail. If this is
required, please let me know.

Thanks,
Dave
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FRTI S Bcn 16705 Fraser Highway
. o B . s BB ‘ Surrey, BC V4N OE8

www, fortisbc.com

January 28", 2013

City of Vancouver

250 West 70" Avenue,
Vancouver, British Columbia
V5X 2X1

Dear Recipient:

Subject:  Signed FortisBC Vehicle Incentive Program Contribution Agreement

Attached please find the signed FortisBC Vehicle Incentive Program Contribution Agreement
between FortisBC Energy Inc. (FEI) and City of Vancouver.

FEI confirms that the costs of registering and discharging any security interest in the Personal
Property Security Registry pursuant to section 2.9 will be borne by FE! in accordance with
section 9.3. In addition, FE! agrees, to register a discharge of the security notice against each
vehicle upon termination of the agreement or the end of the Service Life for such vehicle upon
receipt of written request by the City of Vancouver or otherwise in accordance with the

- Personal Property Security Act and provide the City of Vancouver proof of such discharge.

Sincerely,

e

Doug Stout
Vice President, Energy Solutions & External Relations

1
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NATURAL GAS VEHICLE CONTRIBUTION AGREEMENT

THIS AGREEMENT is made effective as of Jonuaw 38, 303 (the “Effective Date")
BETWEEN:

City of Vancouver,

250 West 70" Avenue, Vancouver, British Columbia, V5X 2X1 (the “Recipient”)
AND:

FORTISBC ENERGY INC.

16705 Fraser Highway, Surrey, British Columbia, VAN OE8
(IIFEIII)

WHEREAS:

A The Recipient wishes to purchase up to 44 powered by compressed natural gas (the “Vehicles”,
or individually, a “Vehicle”).

B. FEI wishes to support the use of energy sources that decrease greenhouse gas emissions and
encourage the use of natural gas vehicles in commerciai sectors by contributing to the purchase
costs of such vehicles utilizing its Natural Gas for Transportation (NGT) incentive funding.

C The Recipient has applied to FEI for funding assistance and FEIl has agreed to contribute to the
purchase price of the Vehicles on the terms and conditions set out in this Agreement,

NOW THEREFORE, in consideration of the mutual promises set out herein and other good and valuabie
consideration (the receipt and sufficiency of which is hereby acknowledged) the parties agree as follows:

1, Representations and Warranties

1.1 Recipient Information. The Recipient acknowledges FEI's decision to provide funding assistance
to the Recipient is based on information provided by the Recipient in its application for NGT
funding and obtained by FEI during the application review process. The Recipient represents
and warrants to FEl that all such information is true and accurate as of the date of execution of
this Agreement. The Recipient shall immediately notify FEl of any changes to the Recipient’s
information or, if the representations and warranties contained in this section 1 cease to be
true, at any time during the Term.

1.2 Vehicle Use. The Recipient represents and warrants to FEI the Vehicles will be primarily used in
British Columbia; where primary use shall mean at least 75% of total kilometers driven in any
year, or as otherwise reasona_bly determined by FEI.

1.3 Fuel Source — The Recipient represents and warrants to FEI the Recipient will fuel the Vehicles
using a natural gas fueling source approved by FEI, acting reasonably, including:

(a) directly from FEl; or

(b) from an FEl owned fueling station;

3.698 - Natural Gas Vehicle Contribution Agreement 1
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(c) from fueling station instailed on the Recipient’s premises or operated by a third party,
which uses natural gas purchased from FEIl; or

(d) from an approved card lock service which uses natural gas purchased from FE};
and will provide a copy of its fueling plan to FEIl for approval.

1.4 Quality and Fitness of Vehicles. Despite any input, information or contribution made by FEI to

: the Recipient with respect to the purchase of the Vehicles, FEI makes no warranties or
representations, express or implied, with respect to the Vehicles or natural gas vehicles in
general, including but not limited to any implled warranty of merchantability, fitness for a
particularly purpose or durability. It is the sole responsibility of the Recipient to determine the
suitability of the Vehicles for its purposes and undertake any due diligence the Recipient
considers necessary and appropriate.

2. Contribution and Payment

2.1 Amount of Contribution. Subject to reduction pursuant to section 2.2 (Maximum Contribution)
and section 2.4 (Third Party Funding), FE! will make a contribution to the purchase of each
Vehicle in the following maximum amounts per Vehicle, based on vehicle type (the “FEI

Contribution”).
Vehicle FEI Contribution, per Quantity Subtotal
Vehicle
Street Sweepers $ 65,250 4/$ 261,000
20 Yard Garbage Truck S 39,840 9| $ 358,560
Automated Side Loading Garbage Trucks | $ 39,840 29/ $ 1,155,360
8 Yard Garbage Truck S 39,840 2] S 79,680

Despite the foregoing, the following conditions shall apply:
(a) FEI Contributions will be made for the purchase of up to 44 Vehicles;

(b) the aggregate amount of the FEI Contributions shall not exceed $1,854,600; unless
otherwise agreed to by FEl in writing; and

(c) an FEI Contribution will not be made for any Vehicles:
(i) ordered or purchased prior to the Effective Date; and
(ii) purchased after May 31*, 2013, unless otherwise agreed to by FEl in writing.

2.2 Maximum Contribution. If the FEI Contribution exceeds seventy five percent (75%) of the Price
Differential (the “Maximum Contribution”), the Financial Contribution for such Vehicle will be
reduced to equal the Maximum Contribution; where “Price Differential” means the differerice
between the purchase price of a comparable diesel powered vehicle and the purchase price of
the Vehicle, not including taxes and PDI,

2.3 Determination of Price Differential. For the purpose of calculating the Price Differential, the
Recipient will provide evidence, satisfactory to FEl, identifying the purchase price of a diesel
powered vehicle having the same or similar attributes as the Vehicle, which evidence may
include recent sales or acquisitions and quotes from dealers or manufacturers. FEi reserves the
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right to independently verify the purchase price data and to calculate the Price Differential
based on the evidence provided by the Recipient or as otherwise obtained by FEL

2.4 Third Party Funding. This Agreement does not preclude the Recipient or FE! from applying for,
soliciting or accepting grants, funding or contributions from other sources towards the purchase
or operation of the Vehicles (the “Third Party Funding”), provided that if:

(a) the Recipient accepts Third Party Funding within five (5) years of the Effective Date; and

(b) such Third Party Funding would not otherwise be available to the Recipient in the
ordinary course of business for the purchase of any vehicles; and

(c) the FEl Contribution set out in section 2.1 plus the Third Party Funding exceeds the
Maximum Contribution;

the FEI Contribution will be reduced by the amount the FEI Contribution set out in section 2.1
plus the Third Party Funding exceeds the Maximum Contribution and the Recipient will return
that excess amount within five (5) business days of receipt of the Third Party Funding. The
Recipient covenants and agrees to immediately provide FEl the details of any applications
submitted or offers or opportunities for Third Party Funding and, upon receipt of a commitment
for Third Party Funding, the details and amounts thereof. Any Third Party Funding applied for,
and received by, FEI shall be incorporated into and become part of the FEI Contribution. For the
purpose of this section, “Third Party Funding” does not include federal or provincial tax
incentives for the acquisition and/or operation of natural gas vehicles, including any special
depreciation class (“Tax Incentives”).

25 Application of FEI Contribution. The Recipient shall apply the FEl Contribution towards the
purchase price of the Vehicle and not towards lease or financing payments. If the Recipient is a
vehicle leasing company the FEI Contribution wili accrue to the benefit of the lessee of the
Vehicle and lease payments adjusted accordingly.

2.6 Payment. FEi shall pay the FEI Contribution to the Recipient in the following manner:

(a) twenty-five (25%) percent within thirty (30) days following receipt of documentation
satisfactory to FEI of a purchase commitment for the Vehicle and confirmation of the
purchase price of a similar diesel powered vehicle in accordance with section 2.3
(Determination of Price Differential); and

(b) the balance within thirty (30) days following receipt of documentation satisfactory to FEI
that the purchase of the Vehicle has been completed and the Vehicle is registered and
insured in the name of the Recipient;

provided that FEl may, in its discretion, and upon notice to the Recipient, adjust the payment

schedule to enable payments of the FEI Contribution to be made for muiltiple Vehicles
concurrently, including upon the completion of the purchase of all the Vehicles.

2.7 Return of FE| Contribution.
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(a) In addition to any repayments to be made pursuant to section 2.4 (Third Party Funding)
and section 7 (Default), the Recipient shall, unless otherwise agreed to by FEl in writing,
return the FEI Contribution made with respect to a Vehicle, in whole or in part in
accordance with subsection (b) below, and FEI will be under no obligation to make any
further FEI Contribution with respect to such Vehicle, in the following circumstances
(each a “Repayment Event”):

(i) the purchase of the Vehicle does not complete within one (1) year of the
Reclpient entering into the purchase commitment for the Vehicle or such later
date approved in writing by FEI;

(i) at any time prior to the end of the Service Life Term of the Vehicle as set out in
' the table below, which Service Life Term commences upon the completion of
Vehicle registration and insurance in the name of the Recipient (the “Service
Life Term"), the Recipient receives insurance proceeds as a result of the Vehicle
being written off by the insurer, unless the Recipient applies the insurance
proceeds to the purchase of a replacement natural gas vehicle having the same

or similar attributes as the Vehicle.

Vehicle Service Life Term {Years)
Street Sweepers 7
20 Yard Garbage Truck 9
8 Yard Garbage Truck 8
Automated Side Loading Garbage Trucks 8

(iii) at any time prior to the end of the Service Life Term, the Recipient:

A sells or otherwise transfers its right, title or interest in and to the
Vehicle to any person;

B. removes the Vehicle from regular service, with the exception of
temporary removal for the purpose of repair or maintenance;

C does not use the Vehicle primarily in British Columbia;

D. removes or replaces the natural gas fuel system components from the
Vehicle;

E. when fueling the Vebhicles, fails to comply with applicable natural gas

safety codes, standards and requirements, whether existing at law or in
accordance with fueling and fuel management procedures as specified
by FEI through training or otherwise or as set out in the Recipient’s
approved fueling plan; or

F. ceases to purchase natural gas through FE! for the purpose of fueling
the Vehicles.

(b) The Recipient will notify FEI in writing within five (5) business days of the occurrence of
a Repayment Event, and within five (5) business days following such notification, the
Recipient will return to FEI:
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(i) the total FEI Contribution, where sub-section 2.7(a)(i) applies;

(ii) a proportionate share of the insurance proceeds based on the amount of the FEI
Contribution relative to the purchase price of the Vehicle, where sub-section
2.7(a)(ii) applies; or

(iiiy  the FEI Contribution reduced at the rate of 1/Service Life Term for each
completed year after the purchase of the Vehicle prior to one or more of the
conditions set out in sub-section 2.7(a)(iii) becoming applicable.

2.8 Overdue Payments. If the Recipient fails to make any repayment of an FEI Contribution by its

* due date, such overdue payments will be subject to a late payment charge of 1.5% per month

(19.56% per annum) and FEl shall be entitled to deduct such overdue amounts, plus interest
thereon, from any future FE| Contribution to the Recipient.

29 Security Interest. In consideration of FEI making a financial contribution towards the purchase
of the Vehicles, the Recipient hereby grants to FEI a security interest in and to the Vehicles to
secure the Recipient’s obligations under this Agreement and the Recipient hereby consents to
the registration of such security interest by FEl in priority to any other security interest over the
Vehicles, save and except any security interest granted to lenders as a purchase money security
interest or registered against such Vehicles as serial numbered goods and granted to enable the
purchase of the Vehicles.

3. Maintenance and Use of Vehicles

31 Operating and Maintenance. Except as otherwise provided in this Agreement, at all times
during the Service Life Term, the Recipient is responsible for the purchase, use, operation and
maintenance of the Vehicles, including any modifications or upgrades required to the
Recipient’s facilities to accommodate the Vehicles.

3.2 Vehicle Data and Information. During the Service Life Term, the Recipient shall provide to FEI
all data and information reasonably requested by FEI from time to time with respect to the
Vehicles, including mileage, gas consumption and hours of usage (if tracked). FE| shall be
entitled to use all such data and information for statistical, marketing and other purposes, to
include such data and information in any reports, publications and other records distributed by
FEI from time to time and to disclose such data and information to any governmental authority,
including the BCUC; provided that when disclosing such data publicly, FEI agrees not to attribute
such data to the Recipient by name or in a manner which would identify the data as belonging
to the Recipient, except to the extent required by law or as otherwise agreed by the Recipient in
writing.

4, Advertising and Marketing

4.1 Vehicle Decals. FEl shall be entitled to affix decals to the exterior of the Vehicles incorporating
FEI's corporate logo and web-site information and identifying the Vehicles as powered by
natural gas by FEI, all of reasonable size and prominence as approved by the Recipient, which
approval will not be unreasonably withheld, delayed or conditioned.
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4,2 Public Announcements.

(a) Neither party shall issue a press release, public announcement, or marketing or
promotional material with respect to the Vehicles or this Agreement (the “Marketing
Materials”) without the consent of the other party, such consent not to be

_ unreasonably withheld, delayed or conditioned.

(b) The Recipient shall acknowledge FEI's contribution towards the purchase of the Vehicles
in all Marketing Materials issued by or on behalf of the Recipient.

(c) This section shall not restrict FEI from publicly disclosing the award of funding (including
the details thereof), making regulatory submissions with respect to such funding or
claiming environmental attributes, without being required to obtain the Recipient’s
consent.

5. Environmental Attributes
5.1 For the purpose of this Agreement, "Environmental Attributes” means:

(a) all attributes associated with, or that may be derived from, the Recipient’s acquisition
and use of the Vehicles having decreased environmental impacts relative to the use of
diesel powered vehicles including any existing or future credit, allowance, certificate,
right, benefit or advantage or proprietary or contractual right whether or not tradeable;

(b} any existing or future instrument, including any environmental emission allowances and
environmental emission reduction credits, reduction right, allowance, certificate or
other unit of any kind whatsoever, whether or not tradeable and any other proprietary
or contractual right, whether or not tradeable, and any resulting from, or otherwise
related to the actual or assumed deduction displacement or offset of emission
associated with, or that may be derived from, the Recipient’s acquisition and use of the
Vehicles; and

(c) all revenues, entitlement, benefits and other proceeds arising from or related to the
foregoing;

but excluding Tax Incentives.

5.2 Unless the Recipient is mandated, by legislation, or regulation, to claim any Environmental
Attributes that arise or accrue by virtue of the acquisition and use of the Vehicles, all right, title
and interest in the Environmental Attributes that arise or accrue by virtue of the acquisition and
use of the Vehicles will belong to FEI.

6. Indemnification

6.1 Recipient Indemnity. The Recipient shall indemnify and hold harmless each of FEl, its affiliates
and their employees, directors, representatives, agents, officers and contractors from and
against any and all adverse claims, losses, suits, actions, judgments, demands, debts, accounts,
damages, costs, penalties and expenses (including all legal fees and disbursements) arising from
or out of:
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(a) any injury to persons (including death) or loss of or damage to property which may be or
be alleged to be caused or suffered as a result of the use or operation of the Vehicles;

(b) any claim, demand or action made by a third party against it or any of them based upon
FEI's capacity as a provider of financial assistance under this Agreement; or

(c) any breach by the Recipient, its employees, directors, officers, representatives, agents
or contractors of any of the provisions contained in this Agreement.

7. Default

7.1 Default by the Recipient. If, in the opinion of FEl, the Recipient has made any
misrepresentation under the terms of this Agreement, or has failed to proceed diligently with
the purchase of the Vehicles or is otherwise in default on carrying out the terms and conditions
of this Agreement, FE| may exercise any or all of the following remedies:

(a) terminate this Agreement in whole or in part;

(b) terminate its obligation to pay any FEI Contribution, whether due or accruing due at the
time of such termination; and

(c) .require the Recipient to immediately repay all or any part of the FEl Contributions made
by FEI to the Recipient.

8. Dispute resolution

8.1 Where any dispute arises out of or in connection with this Agreement, either party may request
the other party to appoint senior representatives to meet and attempt to resolve the dispute
either by direct negotiations or mediation. Unresolved disputes may be submitted for final
resolution by arbitration administered by the British Columbia International Commercial
Arbitration Centre under its “Shorter Rules for Domestic Commercial Arbitration” in Vancouver,
British Columbia, Canada. The language of that arbitration will be English. Alternatively, the
Parties may agree, within 15 days of request by a party for final resolution, to submit that
dispute for final resolution by arbitration in another manner.

8.2 The parties shall continue to fulfill their respective obligations pursuant to this Agreement
during the resolution of any dispute in accordance with this section.

9, General

9.1 Term. The term of this Agreement shall commence on the Effective Date and terminate upon
the expiration of the Service Life Term of all of the Vehicles, unless terminated earlier pursuant
to the terms and conditions of this Agreement (the “Term”).

i

9.2 Inspection and Audit. The Recipient shall, at all times during the Term, maintain accurate and
complete records of its operations, including with respect to the information provided by the
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Recipient in its application for NGT funding, and the use and activities of the Vehicles
(collectively, the “Records”). The Recipient agrees FE! or its authorized representative shall have
access to and the right to examine and audit the Records and the operations of the Recipient at
any time during regular business hours to ensure the accuracy of the Recipient’s application and
compliance with terms of this Agreement.

9.3 Costs. Except as otherwise set out in this Agreement, each party will be responsible for the
payment of its own costs and expenses related to performing its obligations under this
Agreement.

9.4 Survival. The following sections shall survive the termination or expiration of this Agreement:
Sections 2.4 [Third Party Funding), 2.7 [Return of FEIl Contribution], 5 [Environmental Attributes],
6 [Indemnification], 8 [Dispute Resolution], 9.5 [Governing Law] and 9.8 [Notice].

9.5 Governing law. This Agreement shall be governed by and construed in accordance with the
laws of the Province of British Columbia and the laws of Canada. The parties hereby attorn to
the jurisdiction of the courts of British Columbia,

9.6 Assignment. The Recipient shall not assign its rights and obligations under this Agreement
without the prior written consent of FEI, which consent shall not be unreasonably withheld. FE|
may assign this Agreement, or parts thereaf, to any of its affiliated entities.

9.7 Relationship. Nothing contained in this Agreement shall be construed to place the parties in the
role of partners or joint venturers or agents and no party shall have the power to obligate or
bind any other party in any manner whatsoever.

9.8 Notice. Any notices or other communication required to be given or made pursuant to the
Agreement shall, unless otherwise expressly provided herein, be in writing and shall be
personally delivered to or forwarded by postage prepaid mail to either party at its address set

forth below:
TO FEI ‘ TO THE RECIPIENT:
FORTISBC ENERGY INC. City of Vancouver,
16705 Fraser Highway 250 West 70" Avenue,
Surrey, BC V4N OE8 . Vancouver, BC, V5X 2X1
Attention: ,

. Attention:
FortisBC NGT Incentive Program Dave Tolnai

Energy Products & Services Equipment Engineer

9.9 Amendments. No amendment or variation of the Agreement shall be effective or binding upon
the parties unless such amendment or variation is set forth in writing and duly executed by the
parties. \
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9.10 Walver. No party is bound by any waiver of any provision of this Agreement unless such waiver
Is consented to in writing by that party. No waiver of any provisions of this Agreement
constitutes a waiver of any other provision, nor does any waiver constitute a continuing walver
unless atherwise provided.

9,11 Enurement. This Agreement enures to the benefit of and s binding on the parties and thelr
respective successors and permitted assigns.

9.12 Severabllity. If any provision of this Agreement is determined by a court of competent
jurisdiction ta be Invalid, illegal or unenforceable in any respect, such determination does not
impair ar affect the validity, legality or enforceahility of any other provision of this Agreement.

9.13  Further Assurances. The parties shall sign such further and other documents and do and
perform and cause to be done and performed such further and other acts and things as may be
necessary or desirable In order to give full effect to this Agreement.

9.14 Remedles Cumulative. All rights and remedies of each party under this Agreement are
cumulative and may be exercised at any time and from time to time, independently and in
cambination,

9.15 Entire Agreement. This Agreement constitutes the entire agreement between the partles with
respect to the subject matter of this Agreement and supersedes all prior agreements,
understandings, negotiations and discussions, whether oral or written. There are no conditions,
covenants, representations, warranties or other provisions, whether express or implied,
collateral, statutory or otherwise, relating to the subject matter of this Agreement except as
provided in this Agreement.

9.16 Timelsofthe essence. Time is of the essence of this Agreement,

9.17 Execution. This Agreement may be executed In counterparts, each of which shall be deemed as
an original, but all of which shall constitute one and the same instrument. Delivery of an
executed counterpart of this Agreement by facsimile or electronic transmissian hereof shall be
as effective as delivery of an originally executed counterpart hereof.

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the day and year first

above written.

FORTISBC ENERGY INC. City of Vancouver

by its autharized signatory(les): by its jﬂurized slgnatn;v(ies):

= 4
5;5%? LgtDet] [ ool ,

Name: Name: T'L;I 'r{ﬁp"‘_" O &

Title: D.L. Stows, Vico-Prosident Title: ¢ .=+ &w . Ase’
Energy Solutions &
Extemal Relations

Name: Name;

Title; Title:

3.698 — Natural Gas Vehicle Contribution Agreement 3

City of Vancouver FOI #2018-149, page D057





