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General Letter of Agreement

_________________________
[insert name & address of Organization]

_____________, 2005

[name & address of Child Care Contractor]

___________________

___________________

___________________

(the “Contractor”)

Re:

[name of SCD Contracting Organization]


 
(the “Organization”)
This letter, together with the attachments, sets out the basis upon which the Organization will contract with you to provide the support services in your role as an independent contractor.

Attached to this letter and forming part of our agreement are the following:

1.
Standard terms and conditions that will govern how you will provide services under this agreement;

2.
child specific agreement(s) (the “Child Specific Letter of Agreement”), which sets out the specific terms applicable to each child you will provide services to during your contract of service with the Organization; and [OR if a child specific letter of agreement is not prepared at the time of entering into this letter agreement, delete 2 above and insert the following: A child specific agreement (the “Child Specific Letter of Agreement”), which sets out the specific terms applicable to each child you will provide services to during your contract of service with the Organization, will be provided to you and when provided any and all Child Specific Letter(s) of Agreement will form part of our agreement.] 
3.
the Organization’s Contractor Guidebook [version publication date] (the “Guidebook”).  

The Organization regularly updates the Guidebook and we will provide you with a new copy whenever it is updated.  It will be your responsibility to ensure that you perform the services in compliance with the most current version of the Guidebook.

Please confirm your agreement with providing services to the Organization on the basis set out in this letter and the attachments by signing the enclosed copy of this letter where indicated, initialling the bottom of each page, and returning it to us at your earliest opportunity.

Thank you for your interest in working with the Organization and we look forward to working with you.

Yours truly,

	[Name of Organization]

	
	

	By:
	

	
	Authorized Signatory


I, 


 hereby agree to provide services to the Organization on the terms set out in this letter and in the attachments this _____ day of  ______, 200_.

____________________________________
[NOTE: Insert name of Contractor, if individual]

OR




, hereby agrees to provide services to the Organization on the terms set out in this letter and in the attachments.

	[NOTE: Insert name of entity, if Contractor is not an individual]

	
	

	By:
	

	
	Authorized Signatory


STANDARD TERMS AND CONDITIONS

1.   INTRODUCTION

(a) All capitalized terms not otherwise defined herein have the meaning given to them in the letter agreement between us and you.  These terms and conditions together with the letter agreement to which these terms and conditions are attached, any and all Child Specific Letter(s) of Agreement and the Guidebook are to be read together and collectively form the agreement between us and you (the “Agreement”).  In the Agreement a reference to “we” or “us” is a reference to the Organization. References to “you” are to the individual, corporation, business, partnership or other entity that the attached letter agreement is addressed to. In the event of a conflict between the terms of the letter agreement, these terms and conditions, the Child Specific Letter of Agreement and the Guidebook, the terms of the letter agreement will govern. 

(b) You acknowledge and agree that this Agreement forms a subcontract to the Client Services Agreement between the Ministry of Children and Family Development (British Columbia) and the Organization under the Supported Child Development Program.
(c) You acknowledge and agree that the purpose of the Supported Child Development Program is to provide extra support services for children with a developmental delay or disability in physical, cognitive, communicative or emotional/behavioural areas as more specifically set out in the Guidebook. 
2.  OBLIGATIONS OF THE CONTRACTOR

(a) You will provide the extra staffing support services (the “Services”) in accordance with these terms and conditions, the Guidebook and the applicable Child Specific Letter(s) of Agreement in place at the time.  If you operate a licensed facility extra staffing support is not to be used to meet your licensing staffing ratio requirements.

(b) In providing the Services you will:

(i) provide and pay for at your sole cost, appropriate facilities, labour, materials, equipment, licenses and supplies necessary or advisable to perform your obligations under this Agreement;

(ii) perform the Services to a standard of care, skill and diligence not less than as maintained by persons providing services on a commercial basis similar to the Services;

(iii) provide the Organization with written performance reports (the “Reports”) in the format specified by the Organization on a monthly basis within seven (7) days of the end of each month, or at such other time as is specified by the Organization in writing.  The Reports will include information with respect to: 

A.
quantity of services provided including number of hours, number of sessions and any variance from expected deliverables under the applicable Child Specific Letter of Agreement; 

B.
the outcomes and results of the Services including recommendations and requests for a change in the level or nature of support for each child; and 

C.
such other information as the Organization may reasonably request or as is set out in the applicable Child Specific Letter of Agreement;

(iv) comply with all applicable laws and regulations including but not limited to the applicable standards of the Ministry of Children and Family Development (British Columbia);
(v) maintain time records and books of account in form and content satisfactory to the Organization acting reasonably during the term of this Agreement and for two years thereafter;
(vi) participate in any evaluation or review of the Services provided by you initiated by the Organization at such times as the Organization may from time to time require;
(vii) comply with instructions from the Organization as to the Services required to be performed, as the Organization may reasonably provide from time to time, however, you will determine the manner in which the instructions are carried out (consistent with the Guidebook); and
(viii) provide access to the Organization and its representatives to the location in which the Services are being provided at all reasonable times during the term of this Agreement.
(c) You will permit the Organization, at times mutually agreed upon by you and the Organization, during the term of this Agreement and for a period of 2 years thereafter, to review and copy all material that has been produced or received by you or a subcontractor approved by the Organization as a result of this Agreement.
(d) You will not, during the term the Services are to be provided, perform a service for any person, firm or corporation if in the reasonable opinion of the Organization, such performance will give rise to a conflict of interest between you and the Organization and you will take all steps to ensure the avoidance of all direct or indirect conflicts of interest between your interests and the interests of your directors, officers, agents and employees, as applicable, and those of the Organization.

(e) You will immediately notify the organization of any third party investigations commenced against you in connection with the provision of the Services.

(f) You will not enter into a subcontract for all or any part of the Services without the prior written consent of the Organization. No subcontract, whether consented to or not, relieves you from any obligations under this Agreement. You must ensure that any subcontractor fully complies with this Agreement in performing the subcontracted services.
(g) You will at all times treat as confidential all information or materials supplied to or obtained by you as a result of this Agreement including the contents of this Agreement and will not permit the publication, release or disclosure of the same without the prior written consent of the Organization or unless disclosure is required by law, regulation or court order, and prior to such disclosure you have provided written notice to the Organization.  
(h) You acknowledge that all information or materials supplied to or obtained or created by you are subject to the provisions of the Personal Information Protection Act (British Columbia) (“PIPA”) and certain information supplied to you from the Organization is subject to the provisions of the Freedom of Information and Protection of Privacy Act (British Columbia).  You will document and manage your records in accordance with PIPA, FOIPPA, applicable provincial and federal legislation and the policies of the Organization. Where you have access to or custody and control of personal information you will, to the extent required by applicable law, at all times hold, safeguard, use, disclose, document and manage personal information and all other information and records in accordance with applicable law including PIPA, FOIPPA, the policies of the Organization and the requirements, policies and orders of the Office of the Information and Privacy Commissioner (British Columbia).
3.  OBLIGATIONS OF THE ORGANIZATION
(a) We will assist you by:

(i) making available all information the Organization reasonably regards as necessary for the performance of the Services;

(ii) providing assistance in obtaining additional resources to perform the Services, as necessary;
(iii) providing current information about child specific support needs relevant to the performance of the Services;
(iv) making on-site visits to the location at which the Services are provided if determined by the Organization to be necessary; and
(v) providing advice with respect to the hiring of staff by you to provide the Services.

4.  EMPLOYEES

(a) In the event that you will be employing employees to perform the Services, you will:

(i) follow best practises for hiring and employment to ensure all professional qualifications, including the qualification criteria (if any) of the Organization are met; 
(ii) ensure that such employees are properly trained, instructed and supervised; 
(iii) conduct a criminal records check on any such potential employee or other person that works with children or has access to their records to ensure that any such person who is determined to be at risk to children under the Criminal Records Review Act does not have access to any child subject to the provision of the Services. The Organization retains the right to request written confirmation that the criminal records checks have been initiated and that other related procedures have been followed; and

(iv) you will be liable and responsible for payment to the proper authorities of all income tax payments, employment insurance premiums, Canada Pension Plan contributions, Workers Compensation premiums and assessments, as applicable, and all other employment expenses, statutory withholdings, deductions and remittances in relation to the Services provided and you will indemnify the Organization for all such amounts.  You will be registered with the Canada Revenue Agency, the Workers Compensation Board and any other applicable regulatory bodies to ensure the appropriate employment deductions and remittances are made.
5.  FINANCIAL RECORDS AND PAYMENT TERMS

(a) You will not commit the Organization to pay funds that are not specifically authorized by this Agreement and you will not have the authority to bind the Organization in any way.

(b) You will submit written statements of account, including information with respect to the number of hours billed, and receipts for expenses incurred, in a form acceptable to us on a monthly basis within seven (7) days of the end of each month.

(c) Upon receipt of the written statements of account, we will pay you:

(i) the fees set out in the applicable Child Specific Letter of Agreement; and

(ii) the expenses set out in the applicable Child Specific Letter of Agreement which, in our opinion, are necessarily incurred by you in providing the Services, and are supported by proper receipts.
(d) We are not obligated to pay you more than the “maximum amount” specified in the applicable Child Specific Letter of Agreement on account of fees and expenses.

(e) We may withhold from any payment an amount sufficient in our opinion to indemnify the Organization against any claim that could arise in connection with the provision of the Services.
6.  INSURANCE

(a) You will maintain and pay for appropriate insurance in forms and amounts acceptable to the Organization.  In addition, to the extent permitted by the Ministry of Children and Family Development (British Columbia) and all applicable laws, regulations and policies, insurance coverage under the Government Master Insurance Plan (“GMIP”) will be extended to you.  In the event insurance coverage under GMIP is extended to you, the Organization will provide you with a copy of such coverage.
7.  TERMINATION OR SUSPENSION
(a) Either party may terminate this Agreement for any reason by giving 30 days written notice of termination to the other party.

(b) If you breach or fail to comply with this Agreement, including the Guidebook or the Child Specific Letter(s) of Agreement, we may terminate this Agreement immediately without notice to you or payment in lieu of notice and we may pursue other remedies as well.
(c) We may suspend the operation of this Agreement for any period of time, in our discretion acting reasonably, upon certain events including, but not limited to, a third party investigation against you, long term illness or absence of a child or illness of you or a person employed by you.  Such suspension will take effect immediately upon notification in writing by us.  During such suspension, we will have no obligations to you.
8.  DISPUTE RESOLUTION
(a) You and the Organization will make every effort to resolve any disputes arising out of or in connection with this Agreement. If such efforts are not successful, the dispute will be referred to, and resolved in accordance with, the Organization’s conflict resolution process in place at the time.
9.  GENERAL

(a) The parties acknowledge and agree that this Agreement is an arm’s length transaction between independently contracting parties, and no partnership, joint venture, trust, employer-employee relationship, or other legal relationship is created between them.

(b) You represent and warrant to us that you have full power and authority, free of any rights of any nature whatsoever by any other person, to enter into this Agreement and to grant the rights which are granted to us in this Agreement.

(c) All warranties, representations, and indemnities shall survive the termination or expiration of this Agreement.

(d) You shall indemnify, defend, and hold harmless us, our subsidiaries and affiliates, and their respective shareholders, officers, directors, employees, partners, associates, affiliates, joint ventures, agents, and representatives, from any and all claims, debts, demands, suits, actions, proceedings, third party investigations, complaints and/or prosecutions (the “Claims”) based on allegations which, if true, would constitute a breach of any of the foregoing warranties and representations or any other of your obligations under this Agreement, and any and all liabilities, losses, expenses (including attorney’s fees and costs) and damages in consequence thereof.  You shall give us prompt notice in writing of any Claims.

(e) Your warranties, representations, and indemnities as set forth in this Agreement shall extend to any person or entity against whom any Claims are asserted by reason of the exploitation of the rights granted by you in this Agreement, as if such warranties, representations, and indemnities were originally made to such third parties.

(f) In no event shall the Organization’s liability for any claim arising out of this Agreement exceed the amount of fees paid by the Organization to the Contractor in respect of Services performed up to the date of occurrence giving rise to such claim.

(g) All matters regarding the interpretation, validity and effect of the Agreement shall be resolved in accordance with the laws of the Province of British Columbia and the parties hereby attorn to the jurisdiction of the courts of the Province of British Columbia.

(h) The parties agree this Agreement is the entire agreement between them and that there are no representations or warranties other than those contained in this Agreement.  

(i) All notices, requests, demands or other communications by the terms hereof required or permitted to be given by one party to another shall be given in writing by personal delivery, facsimile transmission, or by registered mail, postage prepaid, addressed to such other party or delivered to such other party at the addresses listed on the letter agreement.

(j) This Agreement shall be binding on the heirs, executors, administrators, successors, and assigns of you, and the successors, assigns, and licensees of us, but no assignment by you shall be made without our prior written consent.

(k) No supplement or amendment to this Agreement will be binding unless executed in writing by the parties, with the exception of the Guidebook and the Child Specific Letter(s) of Agreement, which may be amended at the sole discretion of the Organization. 

(l) A waiver of any term of this Agreement or of any breach of this Agreement will be binding only if it is executed in writing by the Organization and such a waiver does not constitute a waiver of any other term or any other breach.

(m) The provisions of sections 2(b)(v), 2(c), 2(e), 2(f), and 2(g) shall survive the expiration or termination of this Agreement and shall continue in full force and effect thereafter.

(n) This Agreement does not operate as a permit, license, or other statutory authority which you may require from the Province of British Columbia or any of its agencies in order to provide the Services. Nothing in this Agreement is to be construed as interfering with the exercise of any statutory power or duty.

(o) This Agreement may be executed in as many counterparts and by facsimile transmission as may be necessary, and each of which so signed will be deemed to be an original, and such counterparts and facsimile transmissions together will constitute one and the same instrument, and notwithstanding the date of execution will be deemed to bear the date set forth above.
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