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INSTRUCTIONS TO PROPONENTS

INTRODUCTION
INVITATION

The Thames Valley District School Board is one of the largest public school boards in the Province
of Ontario and operates 160 schools within the City of London and counties of Elgin, Middlesex,
and Oxford.

The TVDSB proposes to pre-qualify Contractors who are interested in performing Asbestos
Abatement Services for TVDSB projects, as more particularly described in this Pre-Qualification.
Through this Pre-Qualification TVDSB intends to establish “vendor of record” lists (“VOR Lists”) of
prequalified asbestos abatement contractors who will each execute a 1-year MSA with the TVDSB.

TVDSB's issuance of this Pre-Qualification, its evaluation of any Proposals, its prequalification and
placement of any Proponent on a VOR List, or its execution of an MSA with any Proponent are not
intended to and shall not obligate TVDSB to proceed with any projects or to issue any Tenders to
any Proponent. There is no guarantee that a Prequalified Proponent that is placed on a VOR List
and executes an MSA will be required to perform any projects or will be issued any Tenders, and
TVDSB specifically disclaims any obligation to do so.

PRE-QUALIFICATION OVERVIEW

This Section provides a brief summary of the Pre-Qualification and is provided solely as a
convenience. Proponents are urged to read all of the Pre-Qualification Documents carefully and
thoroughly to ensure they fully understand all of the terms and conditions, including all MSA
requirements. Failure to fulfil procedural or content requirements that are stipulated in the
Documents may have a negative effect on the evaluation of a Proposal or may result in a Proposal
being rejected.

Proponents are required to deliver a Proposal which must include a Prequalification Submission.
Proponents whose Prequalification Submissions achieve or exceed the Minimum Technical Score
will be identified as “Prequalified Proponents”.

Each Prequalified Proponent that is placed on a VOR List will be required to enter into the MSA,
pursuant to which TVDSB may issue Documents.

KEY INFORMATION

The table below provides a summary of some key information contained in the Pre-Qualification
Documents and is provided solely as a convenience.
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Pre-Qualification Coordinator | The “Pre-Qualification Coordinator” is Stacey Shoemaker,
“s.shoemaker@tvdsb.ca”.

Question Deadline The deadline for Proponents to submit questions (the
“Question Deadline”) is seven (7) business days before the
Submission Deadline.

Submission Deadline Prior to 12:00:00 noon Local Time on Thursday, March 3,
2022
Electronic Submission An electronic bid submission is mandatory. See 1.8.2.

1.4  THE SERVICES

1.4.1 In order to be eligible to bid on asbestos abatement project(s), interested Contractors must be first
pre-qualified.

1.5 PREVIOUSLY PREQUALIFIED CONTRACTORS MUST APPLY

1.5.1 Proponents who have been previously prequalified or who are currently working or have worked
for TVDSB must respond to this Pre-Qualification and must submit a Proposal in order to be
prequalified and placed on a VOR List.

1.6 NoO CONTRACT A

1.6.1 TVDSB does not intend to create any contractual relations or obligations, including “Contract A”
(sometimes referred to as the “bid contract”), with any Proponent or any other person or entity, and
none will be created by virtue of TVDSB issuing this Pre-Qualification or as a result of TVDSB’s
receipt or review or evaluation of any Proposals.

1.7 THE MSA AND THE TERM

1.7.1 TVDSB intends to execute an MSA with each Prequalified Proponent that is placed on a VOR List.
Provided that the execution of an MSA does not obligate TVDSB to issue any Tenders or proceed
with any projects, and the TVDSB does not guarantee any volume of Services that will be required
or that will be performed under any MSA.

1.7.2 The term of each MSA will be 2 years with the option to renew for one additional year.

1.8 TVDSB PROCUREMENT WEB PORTAL

1.8.1 Proponents must use the TVDSB Procurement Web Portal (the “Portal”) to access the Pre-
Qualification Documents. Instructions on using the Portal are set out in Schedule B — TVDSB
Procurement Web Portal.

1.8.2 Proponents must also use the Portal to upload the electronic bid submission.
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2.

PROPONENTS’ EXPENSES

Proponents shall bear all costs and expenses incurred by them in any way related to any aspect of
their participation in this Pre-Qualification including, without limitation, all costs and expenses
related to the gathering of information, the preparation and delivery of a Proposal, responding to
any questions or clarifications or Requests for Additional Information, or attending or participating
in any interviews or meetings.

DEFINITIONS

Capitalized terms used in this Prequalification and in the attached Schedules and not otherwise defined
shall have the meanings indicated in this Article.

2.1.1 “Conflict of Interest” has the meaning assigned to such term in paragraph 11.2.1.

2.1.2 “Evaluation Team” means the team appointed by TVDSB to conduct the evaluation process
described in this Pre-Qualification.

2.1.3 “Local Time” means the time of receipt recorded by TVDSB’s clock at the Submission Location.

2.1.4 “MFIPPA” means the Municipal Freedom of Information and Protection of Privacy Act (Ontario).

2.15 “MSA” means the written Master Services Agreement, substantially in the form of Schedule E, to
be signed between TVDSB and each Prequalified Proponent.

2.1.6 “Portal” means the TVDSB Procurement Web Portal accessed at “www.tvdsb.ca”. Instructions for
using the Portal are set out in Schedule B — TVDSB Procurement Web Portal.

2.1.7 “Prequalified Proponent” has the meaning assigned to such term in paragraph 1.2.2.

2.1.8 “Proponent” means a contractor that participates in this Pre-Qualification, whether or not it
delivers a Proposal.

2.1.9 “Proposal” means, collectively, a Proponent’s completed Pre-Qualification Submission.

2.1.10 “Question Deadline” is the date identified as such in the table in paragraph 1.3.1 and is the last
date by which Proponents can submit questions about the Pre-Qualification.

2.1.11 “Request for Additional Information” has the meaning assigned to such term in paragraph 7.2.1.

2.1.12 “Pre-Qualification” means the prequalification process described in the Pre-Qualification
Documents.

2.1.13 “Pre-Qualification Coordinator” is the person identified as such in the table in paragraph 1.3.1.

2.1.14 “Pre-Qualification Documents” has the meaning assigned to such term in paragraph 3.2.1.

2.1.15 “Services” means some or all of the services described in paragraph 1.4.1.

2.1.16 “Submission Deadline” is the date and time identified as such in the table in paragraph 1.3.1.

2.1.17 “Pre-Qualification Requirements” means Schedule C — Pre-Qualification Requirements.

2.1.18 “Pre-Qualification Score” has the meaning assigned to such term in paragraph 7.3.23.

2.1.19 “Pre-Qualification Submission” means, collectively, a Proponent’s completed Pre-Qualification
Submission Form and all other material submitted by a Proponent in response to the Pre-
Qualification Requirements.

2.1.20 “Pre-Qualification Submission Form” means Schedule D — Pre-Qualification Submission Form.
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2.1.22

“TVDSB” means the Thames Valley District School Board and includes its employees, agents,
trustees, officers and directors, whether involved with the Pre-Qualification or not. For certainty
“TVDSB” includes, as the context requires, the Pre-Qualification Coordinator.

“VOR List” has the meaning assigned to such term in paragraph 1.1.2.

3. PRE-QUALIFICATION DOCUMENTS AND ACCESS

3.1  ACCESS TO THE PRE-QUALIFICATION DOCUMENTS

3.1.1 The Pre-Qualification Documents will only be made available to Proponents electronically through
the Portal. The Portal will include all Pre-Qualification Documents, addenda and all other relevant
notices, information and communications relating to the Pre-Qualification.

3.1.2 Each Proponent is solely responsible to ensure that it:

€) obtains access to the Portal,

(b) has the appropriate software to access and download the contents from the Portal; and

(c) visits and reviews the Portal as frequently as it deems necessary to ensure that it has the most
current information and addenda.

3.1.3 The Portal will be updated from time to time and Proponents are solely responsible for accessing
and checking the Portal for new addenda and other postings and to ensure the information and
documents used by Proponents are the most correct and updated information and documents.

3.1.4 If there is a conflict or inconsistency between an electronic version of any Pre-Qualification
Document posted on the Portal and any other version of the same document, the latest electronic
version posted on the Portal shall govern.

3.2  PRE-QUALIFICATION DOCUMENTS

3.2.1 Proponents should ensure they have all of the documents listed below (collectively the “Pre-
Qualification Documents”). A Proposal will be deemed to have been prepared on the basis of all
Pre-Qualification Documents issued before the Submission Deadline, and TVDSB accepts no
responsibility for any Proponent lacking any part of the Pre-Qualification Documents.

@ Instructions to Proponents (this document).

(b) Schedule A — TVDSB Procurement Web Portal

(c) Schedule B — Pre-Qualification Submission Requirements.

(d) Schedule C — Pre-Quialification Submission Form

(e) Schedule D — Master Services Agreement.

) Addenda, if any, issued before the Submission Deadline.
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3.2.2 Proponents should inform the Pre-Qualification Coordinator immediately if any documents are
missing or incomplete and/or upon finding any discrepancies or omissions in the Pre-Qualification
Documents.

4, COMMUNICATIONS, QUESTIONS AND ADDENDA

4.1 COMMUNICATIONS

4.1.1 Except as provided in the Pre-Qualification Documents, Proponents are not to communicate with
or contact any member of the Evaluation Team or the TVDSB, including any member of the TVDSB
board of trustees, regarding this Pre-Qualification. A Proponent’s failure to comply with this
paragraph may result in the disqualification of the Proponent and its removal from any VOR List(s).

4.2 PROPONENTS’ QUESTIONS

4.2.1 All Proponents’ questions regarding this Pre-Qualification are to be in writing and must be sent by
e-mail to the Pre-Qualification Coordinator.

4.2.2 Questions received by the Question Deadline will be reviewed and if TVDSB believes that a
response is warranted, it will include the question and its answer in an addendum. TVDSB may, in
its discretion, consider and respond to questions received after the Question Deadline but is under
no obligation to do so. In responding to questions TVDSB may answer similar questions from
different Proponents only once, may edit or rephrase the questions, and may ignore questions
which, in TVDSB’s opinion, do not require a response.

4.3 ADDENDA

4.3.1 This Pre-Qualification and the Pre-Qualification Documents may be amended only by written
addendum which will be posted to the Portal and will not be sent to the Proponents. Proponents
are solely responsible to access and check the Portal for new addenda and other communications
and postings and to ensure the information and documents used by Proponents are the most
correct and updated information and documents. Proponents are solely responsible to ensure their
Proposal incorporates all addenda issued before the Submission Deadline, and TVDSB will not be
responsible if any addenda are not obtained by a Proponent.

S. PROPOSAL CONTENTS, COMPLETION AND DELIVERY

51 PRoOPOSAL CONTENTS

5.1.1 Proponents must include the following in their Proposals:

(a) a Pre-Qualification Submission completed in accordance with Section 5.2

5.2 INSTRUCTIONS FOR COMPLETING THE PRE-QUALIFICATION SUBMISSION

5.2.1 The bid submission must be returned electronically as a file upload:
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€) upload of the files as per above is the responsibility of the proponent;

(b) submissions received as hardcopies will not be accepted;

(c) completed and signed Pre-Qualification Submission Form (Schedule C); and

(d) all information, documents and materials required by and responding to each of the items set out
in the Pre-Qualification Requirements (Schedule B); and

(e) an electronic copy of all of the above, in PDF readable format, must be uploaded back using the
Portal.

5.2.2 The Pre-Qualification Submission is intended to provide information which will enable the
Evaluation Team to determine the Proponent’s qualifications and ability to undertake and complete
the work and services identified in the Proponent’s Pre-Qualification Submission Form. All
information submitted by a Proponent and included as part of its Pre-Qualification Submission will
be deemed to be material representations by a Proponent to TVDSB, and the Proponent will be
deemed to have warranted the accuracy of all representations so made.

53 PROPOSAL DELIVERY

5.3.1 The electronic submission must be uploaded to the Portal before the Submission Deadline.
Proposals which are sent by fax, email or any means other than as set out in this Section will not
be considered The Portal will close at the Submission Deadline, and upload will no longer be
possible at that point.

6. OPENING OF PROPOSALS AND THE ROLE OF THE PRE-
QUALIFICATION COORDINATOR

6.1 ROLE OF THE PRE-QUALIFICATION COORDINATOR

6.1.1 The Pre-Qualification Coordinator will review the Proposal to confirm it contains the Pre-
Quialification Submission.

1. EVALUATION OF PROPOSALS

7.1 GENERAL

7.1.1 Proposals will be evaluated by the Evaluation Team, which may obtain the assistance of such
consultants and advisors as the Evaluation Team may deem appropriate.

7.2 REQUESTS FOR ADDITIONAL INFORMATION

7.2.1 TVDSB may contact any one or more Proponents to request clarification of any information or
materials submitted as part of a Proposal, or to request supplementary information (collectively,
“‘Request for Additional Information”), without any obligation to make the same or any Request
for Additional Information of any other Proponent. Notwithstanding the preceding sentence, TVDSB
has no obligation to make any Request for Additional Information.
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7.2.2  Proponents should answer all Requests for Additional Information within the time and in the manner
stipulated in each Request for Additional Information, and any answer received will form an integral
part of a Proponent’s Proposal. If a Proponent fails to provide an answer to a Request for Additional
Information within the time and manner stipulated, its Proposal will be considered and evaluated
based solely on the original Proposal contents submitted.

7.3  EVALUATION OF PRE-QUALIFICATION SUBMISSIONS

7.3.1 The following illustrates some of the activities the Evaluation Team may undertake in the course of
evaluating the Pre-Qualification Submissions, and does not limit the discretion of the Evaluation
Team to take steps not expressly described. For greater certainty, the Evaluation Team has no
obligation to undertake any such activities, and the fact the Evaluation Team undertakes a particular
activity as part of its evaluation of a Pre-Qualification Submission and/or a Proponent will in no way
obligate the Evaluation Team to undertake the same or any activity with any of the other Proponents
or any Pre-Qualification Submissions delivered by any of the other Proponents.

€) The Evaluation Team may, in its sole discretion, invite a Proponent to one or more meetings and/or
interviews. The nature and length of such meetings and/or interviews, the agenda, and the
attendees will be determined by the Evaluation Team.

(b) The Evaluation Team may contact and/or visit one or more of the Proponent’s references and/or
clients, and any other person or place as the Evaluation Team deems appropriate, with or without
notice to the Proponent.

7.3.2 Pre-Qualification Submissions will be evaluated on a consensus basis based on criteria set out in
the table below. If there is a meeting and/or interview with a Proponent, such meeting and/or
interview will not be independently scored, however, the Evaluation Team reserves the right to take
into consideration and incorporate what it learns from such meeting and/or interview in its
evaluation and may adjust the scoring of the Proponent’s Pre-Qualification Submission, regardless
of when the meeting and/or interview is held.

Evaluation Criteria (Pre-Qualification Submission) Points Available
EXPERIENCE/REFERENCES

Number of years in asbestos abatement work. 10
Complete identification of projects, type of procedures identified 15
and nature of services.

Asbestos experience. 25
References. 35
Bonding/financial. 5
Completed projects of size and value in past five years. 10
Resources and equipment. 10
Call response time. 10
Staff experience. 25
Health and Safety Policy and Program. 5
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Evaluation Criteria (Pre-Qualification Submission) Points Available

Quiality of Submission. 5
WSIB Information 10
Ministry certificate #'s for carrier and waste site provided. 5
MAXIMUM PRE-QUALIFICATION POINTS AVAILABLE 170

7.4  DEBRIEFING

7.4.1 The TVDSB will offer separate debriefings to Proponents but only if requested in accordance with
paragraph 7.4.2. Debriefings will be held in person or by telephone conference call, at the TVDSB'’s
discretion, and will be scheduled on a date and time and for a duration to be confirmed by the
TVDSB.

7.4.2 If a Proponent desires a debriefing it shall submit a written request to the Pre-Qualification
Coordinator within 60 days after the TVDSB has posted the names of the Prequalified Proponents.
Any request that is not timely received will not be considered and no debriefing will be held.

8. SIGNING THE MSA AND ISSUING TENDERS

8.1 SIGNING THE MSA

8.1.1 The TVDSB will issue a notice to each Prequalified Proponent and will enclose the MSA for
execution. Within fifteen (15) business days of receiving such notice and MSA each such
Prequalified Proponent is to sign and deliver the signed MSA to TVDSB.

8.1.2 A Proponent’s failure to sign and deliver the MSA in accordance with paragraph 8.1.1 will result in
the removal of that Proponent from all VOR Lists on which the Proponent was placed.

8.1.3 The execution of a MSA is not intended to and shall not obligate TVDSB to issue or execute any
Tenders or otherwise engage any Proponent.

8.2 ISSUING OF TENDERS

8.2.1 Tender submissions will only be accepted from those proponents who have been successfully pre-
qualified.

9. TVDSB’S DISCRETION

9.1 GENERAL

9.1.1 In addition to any other options or express rights contained in the Pre-Qualification Documents or
any other rights which may be implied in the circumstances, TVDSB may exercise any or all or a
combination of the options described in this Article 9. TVDSB shall not be liable for any costs,
expenses, losses or damages incurred or claimed by a Proponent resulting from TVDSB's exercise
of its discretion.
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9.1.2 A Proponent’s delivery or TVDSB’s evaluation of any Proposal, even where only one Proposal is
delivered, will not obligate TVDSB to prequalify any Proponent, place a Proponent on a VOR List,
proceed with any projects or tenders, or enter into a MSA with any Proponent.

9.2 TVDSB’s OPTIONS

9.2.1 TVDSB may, in its sole discretion, and for any or no reason:

€) reject any or all Proposals;

(b) elect not to prequalify any Proponents;

(c) cancel this Pre-Qualification at any time;

(d) cancel this Pre-Qualification at any time and issue a new procurement process for the same or
different Pre-Qualification.

9.2.2 TVDSB may in its sole discretion:

€) verify with a third party any information contained in a Proposal;

(b) check references other than those provided by a Proponent;

(c) adjust a Proponent’s Submission Score or reject a Proposal on the basis of information received in
response to a Request for Additional Information, in response to reference checks, during any
meetings and/or interviews, or as a result of any other information obtained by the Evaluation Team;

(d) disqualify and remove from a VOR List any Proponent whose Proposal contains misrepresentations
or any other inaccurate or misleading information relating to matters which TVDSB, in its sole
discretion, considers material.

10. ADDING TO OR REMOVING PREQUALIFIED PROPONENTS
FROM A VOR LIST

10.1 ADDING PROPONENTS TOA VOR LIST

10.1.1 TVDSB may, from time to time and in its sole discretion, and only if there is space on a VOR List
as provided in paragraphl.5.1, do any or all of the following, in its sole discretion:

@ receive, consider and evaluate additional Proposals for such pre-qualification after the Submission
Deadline and evaluate such Proposals as provided in this Pre-Qualification.

10.1.2 The TVDSB will issue a notice to each Proponent that is added to a VOR List and will enclose the
MSA for execution. Within fifteen (15) business days of receiving such notice and MSA each such
added Proponent is to sign and deliver the signed MSA to TVDSB, failing which the Proponent will
be removed from all VOR Lists to which the Proponent was added.

10.2 REMOVING PREQUALIFIED PROPONENTS FROM A VOR LIST

10.2.1 TVDSB may, in its sole discretion but always acting reasonably, remove a Proponent from a VOR
List. Circumstances under which TVDSB may exercise such discretion include, but are not limited
to, the following:
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(@)

(b)

(©)

(d)

(€)

(f)

(¢)]

11.

111

1111

11.1.2

11.2

11.2.1

(@)

(b)

the Proponent would currently fail to be prequalified for a Pre-Qualification for which it was
prequalified;

the Proponent has been unable or unwilling to complete a tender issued to it on three (3) separate
occasions, unless the Proponent has provided, in TVDSB’s sole discretion, a valid commercial
reason for doing so;

a significant change in the Proponent’s operations, structure or control;

where TVDSB determines, in its sole discretion, that TVDSB’s continued dealings with the
Proponent would adversely impact TVDSB’s reputation;

the Proponent’s performance of the Services fell below TVDSB expectations and requirements,
having regard to the complexity of the Tender and the Proponent’s expertise and experience;

the Proponent has made claims or commenced legal proceedings, whether by litigation or
arbitration, against TVDSB,;

any other circumstances where removal from a VOR List is specifically provided for in the Pre-
Quialification Documents.

GENERAL

PROHIBITION ON LOBBYING AND COLLUSION

Proponents and their directors, officers, employees, consultants, agents, advisors and other
representatives are prohibited from engaging in conduct which is or could reasonably be considered
as any form of political or other lobbying, or as an attempt to influence the outcome of this Pre-
Qualification. Without limiting the generality of the foregoing, and except as provided in this Pre-
Qualification, no such person shall contact, communicate with or attempt to contact or communicate
with, directly or indirectly and in any manner whatsoever, any staff, personnel or representative of
the Evaluation Team or the TVDSB, including any member of the TVDSB board of trustees, in
connection with this Pre-Qualification.

A Proponent’s failure to comply with this Section may result in the disqualification of the Proponent
and its removal from any VOR List(s).

CONFLICT OF INTEREST

Proponents are required to declare, as part of their Proposal, that the Proponent is not aware of
any perceived, potential or actual Conflict of Interest. For the purposes of this Pre-Qualification,
“Conflict of Interest” includes:

any situation or circumstances where, in relation to this Pre-Qualification, the Proponent’s other
commitments, relationships or financial interests could or could be perceived to exert an improper
influence over the objective, unbiased and impartial exercise of independent judgment by any
member or representative of the Evaluation Team or the TVDSB;

any situation or circumstances where any member of the TVDSB board of trustees or any person
employed by the TVDSB in any capacity:

(i)  has adirect or indirect financial or other interest in any Proponent;

(i)  is an employee or a contractor to or under contract to any Proponent;
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Pre-Qualification of Asbestos Abatement
Contractors

Instructions to Proponents

(iii) is negotiating or has an arrangement concerning future employment or contracting with
any Proponent;

(iv) has an ownership interest in or is an officer or director or partner of any Proponent.

(c) any situation where:

® a Proponent owns or controls, or beneficially owns or controls, directly or indirectly,
another person, partnership or corporation (such person, partnership or corporation
referred to as a “Related Party”); or

(ii) a Proponent is owned or controlled, directly or indirectly, by a Related Party, and such
Related Party carries on business within one or more Service Categories.

11.2.2 If a Proponent discovers, at any time, any perceived, potential or actual Conflict of Interest, the
Proponent shall promptly send a written statement to the Pre-Qualification Coordinator describing
the perceived, potential or actual Conflict of Interest, along with a written proposal that, if
implemented, would address the identified perceived, potential or actual Conflict of Interest. The
TVDSB will review the Proponent’s written statement and proposal and, without limiting the
generality of Article 9, the TVDSB may, in its sole discretion:

€) disqualify the Proponent from participating in this Pre-Qualification and/or remove the Proponent
from one or more VOR List(s);

(b) waive any and all perceived, potential or actual Conflict of Interest upon such terms and conditions,
if any, as the TVDSB, in its sole discretion, requires to satisfy itself that the Conflict of Interest has
been appropriately managed, mitigated and minimized.

11.2.3 The onus is on each Proponent to conduct any and all investigations necessary to confirm and
satisfy itself that there is no perceived, potential or actual Conflict of Interest and that the declaration
made as part of its Proposal is true and correct. If the TVDSB determines that a Proponent’s
declaration is not materially true and correct, or if a Proponent otherwise fails to comply with this
Section 11.2, the TVDSB may disqualify the Proponent and/or may remove the Proponent from
one or more VOR List(s).

11.3 CONFIDENTIALITY, DISCLOSURE AND MFIPPA

11.3.1 Proponents acknowledge that the contents of their Proposals will be disclosed to the Evaluation
Team and others within TVDSB and/or to TVDSB'’s advisors. The TVDSB will use reasonable
efforts to protect sensitive and confidential information provided by Proponents, however, the
TVDSB shall not be liable in any way whatsoever if such information is disclosed, even if the
TVDSB, its advisors, staff, members of the Evaluation Team, or any other person associated with
them may have been negligent with respect to such disclosure. By delivering a Proposal each
Proponent agrees to such disclosure and releases the Pre-Qualification Coordinator, the Evaluation
Team, and the TVDSB from any liability for the same.

11.3.2 The TVDSB may be required to disclose parts or all of a Proposal pursuant to the provisions of
MFIPPA or other legislation. Subject to the provisions of MFIPPA, the TVDSB will use reasonable
efforts to safeguard the confidentiality of any information identified by a Proponent as confidential,
however, the TVDSB shall not be liable in any way whatsoever if such information is disclosed
based on an order or decision made under MFIPPA or any other applicable law. By delivering a
Proposal each Proponent agrees to such disclosure and releases the Pre-Qualification
Coordinator, the Evaluation Team, and the TVDSB from any liability for the same.
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Pre-Qualification of Asbestos Abatement
Contractors

Instructions to Proponents

114

1141

115

1151

PREQUALIFICATION DOES NOT CONSTITUTE ENDORSEMENT

TVDSB'’s prequalification of a Proponent and the placement and ranking on a VOR List does not
constitute a general endorsement of that Proponent’s work or services.

LIMIT OF LIABILITY

Each Proponent agrees that TVDSB’s aggregate liability to any Proponent and the aggregate
amount of damages recoverable by a Proponent against TVDSB for any and all claims relating to
or arising from this Pre-Qualification or a Proponent’s participation in this Pre-Qualification,
including:

€) claims arising from negligence, wilful misconduct or other conduct; and/or

(b) claims arising from a breach of any contract or any contractual or other relationship or obligation
that may arise as a result of a Proponent’s participation in this Pre-Qualification and/or delivery of
a Proposal,
shall be limited to the lesser of $5,000 and the Proponent’s reasonable demonstrated costs of
preparing its Proposal.

END OF INSTRUCTIONS TO PROPONENTS
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SCHEDULE A -TVDSB PROCUREMENT WEB
PORTAL

.VA v

\élsmua SCHOOL BOARD

SCHEDULE A -TVDSB PROCUREMENT WEB PORTAL

This Schedule describes the process for accessing the Portal.

1.

2
3.
4

Go to “www.tvdsb.ca”
Click on “I'D LIKE TO?”; and then click on “Go to Purchasing”.
Click on “Bids”; and then click on “Proceed to inquiry/download page”.

Locate the Pre-Qualification and click “New” icon. You will be directed to the “TVDSB Client
Portal”.

Proponents that already have a TVDSB Client Portal account: Click “TVDSB Login” and log in
using your TVDSB Client Portal account and password.

Proponents that do not already have a TVDSB Client Portal account:

(®) Click “Sign up now”;

(b) Read the TVDSB Client Portal Disclaimer, scroll to bottom and click “I agree” or “| do not
agree”.

(c) Proponents that click “I do not agree” will not be able to participate in the Pre-Qualification.

(d) Proponents that click “I agree” will be taken to the “New Account Application” page.
Complete the account information and click “Create My Account”; then click “TVDSB
Login”.

Once logged in, you will be within the Client Portal. Click “Open to Bid” and then click on the
“New” icon for the Pre-Qualification.

To access answers to questions and addenda:

1. Follow the steps outlined in steps 1 to 3 above.
2. Proceed to the Pre-Qualification and click “Answers to Questions”.
END OF SCHEDULE
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SCHEDULE B - SUBMISSION REQUIREMENTS

g, Lol 1 1 R
SCHEDULE B - SUBMISSION REQUIREMENTS

It is important that Proponents present the information required by this Pre-Qualification so that it can be
readily understood and evaluated. A Proponent’s Pre-Qualification Submission should address all of the
items set out in this Schedule in the order in which they appear and using the same headings and numbering
sequence. A Proponent’s failure to follow instructions or failure to provide a full response to this Pre-
Qualification may have an adverse impact on the evaluation of its Pre-Qualification Submission.

Proponents should not assume that the TVDSB or any member of the Evaluation Team has any
knowledge of the Proponent or its expertise, experience or qualifications, and should ensure that
all required information is included and submitted as part of the Proponent’s Pre-Qualification
Submission.

References to web / internet sites or links are NOT acceptable and will NOT be considered.

1. Part 1 — Completed and Signed Pre-Qualification Submission Form

Submit a completed and signed Pre-Qualification Submission Form (Schedule C) signed by the
Proponent.

2. Part 2 — Proponent Information

2.1 The Contractor should submit a completed Standard Construction Document “C.C.D.C. 11 - 2019)
Contractors’ Qualification Statement.” All information provided with respect to type of project, value of
construction, references and personnel experience must pertain to asbestos abatement only and include
the type of procedure (I, Il or Ill) utilized. Provide School Board contact person and telephone number
along with the Consultants contact person(s) and telephone number(s) directly responsible for the
project(s).

2.2 The Contractor should submit from its bonding company a letter indicating bonding capabilities and
limitations. Projects may require bonding.

2.3 The Contractor should submit a financial reference completed by a Canadian Bank or Financial
Institution stating maximum credit limits and capabilities.

2.4 The Contractor should submit information on the firm’s number of employees for the last five (5)
years listed separately in the following categories; Principals, Administrative, Project Managers,
Superintendents, Foreperson and Labourers.

2.5 The Contractor should provide a list of Resources and Equipment that pertain to asbestos
abatement owned by the firm. Specify types of equipment including worker personnel protective
equipment and other equipment used on projects.

2.6 The Contractor should submit the curriculum vitae of Principals, Project Managers, Superintendents
and Site Foreperson who would be responsible for TVDSB projects. Include name, responsibilities,
employee status, education, professional qualifications and associations, training certificates, years of
experience, number of years at your firm and major projects. All information provided must not include
experience of the principals or employees while with other firms. Any work performed as part of a joint
venture must be clearly identified. Any work completed by Sub-contractor’s forces must not be included.

2.7 The Contractor should submit the asbestos waste carrier name and contact information, include
Ministry of Environment certificate number.
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SCHEDULE B — SUBMISSION REQUIREMENTS

2.8 The Contractor should submit the disposal Landfill Site name and contact information, include
Ministry of Environment certificate number.

2.9 A minimum of $5,000,000.00 for Comprehensive Commercial General Liability coverage is required.
The Contractor should submit a letter from an insurance company (licensed to do business in the
Province of Ontario) indicating its insurance limits for Comprehensive Commercial Liability coverage.
These limits should be in accordance with the current Standard Construction Document CCDC 2-2008,
Section GC11.1 The Contractor must ensure that all subcontractors are either covered under the
Contractor’s policy(s) or have their own separate coverage similar to the above limits. In the event that
the Contractor does not have the minimum coverage the insurer should confirm that such coverage can
be obtained if the Contractor is pre-qualified.

2.10 The Contractor should state if its own vehicles and/or those vehicles owned by its employees or
subcontractors shall operate on the property of the TVDSB.

2.11 A minimum of $2,000,000.00 Automotive Liability Insurance coverage is required on all commercial
vehicles and $1,000,000.00 on all personally owned vehicles. The Contractor should submit a letter from
an insurance company (licenced to do business in the Province of Ontario) indicating its insurance limits.
These limits should be in accordance with the current Standard Construction Document CCDC2-2008,
Section GC11.1. The Contractor must ensure that all subcontractors and any employees operating
vehicles on property of the TVDSB are either covered under the Contractor’s policy(s) or have their own
separate coverage similar to the above limits. In the event that the Contractor does not have the
minimum coverage the insurer should confirm that such coverage can be obtained if the Contractor is
pre-qualified.

2.12 The Contractor should submit verification by the Insurance Company of the company’s ability to
secure coverage of asbestos liability coverage in the amount of $5,000,000.00. Include for the insurer to
name the TVDSB and Consultant as additional insured.

2.13 The Contractor should submit a current Clearance Certificate from the Workplace Safety and
Insurance Board.

2.14 The Contractor should submit a copy of their company’s health and safety policy and program.

2.15 The Contractor must state maximum response time to trouble calls for locations throughout the
entire Thames Valley District School Board which includes the Counties of Oxford, Middlesex and Elgin.

2.16 The Contractor must provide a minimum of three references where you have successfully
completed projects of a similar nature. The reference must contain the following information:

Company Name

Company Contact
Email Address

END OF SCHEDULE
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SCHEDULE C - PRE-QUALIFICATION SUBMISSION
FORM

SCHEDULE C - PRE-QUALIFICATION SUBMISSION FORM

TO: TVDSB

Name and Business Address of Proponent:

Phone:

Contact name for future correspondence and inquiries:

Name and Title Phone:

E-mail:

We have read and we fully understand, acknowledge, accept and agree to the terms,
conditions and the requirements of the Pre-Qualification Documents, including all
Schedules and all addenda issued, and we hereby submit the forms, documents and other
material required by the Submission Requirements. Without limiting the foregoing, we
understand, acknowledge, accept and agree that:

(@) the issuance of the Pre-Qualification Documents, our preparation and delivery
of our Proposal, and the receipt, review and evaluation of our Proposal will
not create any contractual relations or obligations, including “Contract A”
(sometimes referred to as the “bid contract”), between us and TVDSB;

(b) notwithstanding that we may be prequalified and may be placed on a VOR List,
TVDSB has no obligation to issue any Tenders;

(© if we receive the written notice described in paragraph 8.1.1 of the Instructions
to Proponents we will sign and deliver the sighed MSA to TVDSB within 15
business days of our receipt of the same;

(d) the execution of a MSA does not obligate TVDSB to issue any Tenders or
otherwise engage us to perform any projects;

(e) Tenders, if any, will be issued in accordance with Section 8.2 of the
Instructions to Proponents and will otherwise be subject to the other terms of
the MSA;

We hereby represent that the documents and other material attached to this Pre-
Qualification Submission Form fully respond to Schedule B - Pre-Qualification
Requirements, are complete and accurate, and that TVDSB may rely on all such documents
and material submitted.
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SCHEDULE C - PRE-QUALIFICATION SUBMISSION
FORM

Capitalized terms used in this Pre-Qualification Submission Form and not otherwise defined shall have the
meanings assigned to them in the Instructions to Proponents.

1. CONFLICT OF INTEREST

If the box below is left blank, the Proponent will be deemed to declare that (a) there was no Conflict of
Interest in preparing its Proposal; and (b) there is no foreseeable Conflict of Interest in performing the
Services. Otherwise, if the statement below applies, check the box.

O We declare that there IS an actual or potential Conflict of Interest relating to the preparation of our
Proposal, and/or we foresee an actual or potential Conflict of Interest in performing the Services.

If a Proponent declares an actual or potential Conflict of Interest by marking the box above, the Proponent
must provide and attach details of the actual or potential Conflict of Interest as well as the Proponent’s
proposed steps that, if implemented, would address the identified actual or potential Conflict of Interest.

2. ATTACHMENTS
We have attached all documents and other material required in response to Schedule B — Pre-Qualification
Requirements. Each attachment addresses the items listed in Schedule B in the order in which they appear,

using the same headings and numbering sequence.

Signed and submitted for and on behalf of:

PROPONENT

DATE

SIGNATURE

Name and Title

| have authority to bind the Proponent named above

END OF SCHEDULE
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SCHEDULE D - MASTER SERVICES
AGREEMENT

SCHEDULE D -
MASTER SERVICES AGREEMENT

Refer to Master Services Agreement, attached separately.
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MASTER SERVICES AGREEMENT

—RRRERS Capital Projects Services

THIS MASTER SERVICES AGREEMENT (“MSA”) is made as of @ (the “Effective Date”)

BETWEEN:
°
(the “Supplier”)
and
THAMES VALLEY DISTRICT SCHOOL BOARD
(the “Board”)
WHEREAS
A. The Board and the Supplier are signing this MSA in order to provide for the terms and conditions

B.

that will govern the performance by the Supplier of the Services.

It is the intention of the parties that the terms and conditions of this MSA shall govern the underlying
relationship between the Board and the Supplier, and that each signed Work Order, together with
the terms and conditions of this MSA, shall constitute a separate Service Contract between the
Board and the Supplier.

NOW THEREFORE, based on mutual covenants mentioned above, both parties agree to enter into this
MSA on the following terms and conditions:

ARTICLE 1
DEFINITIONS
1.1 Definitions

Unless the context otherwise requires, capitalized terms not otherwise defined in this MSA shall

have the meanings specified or referred to below. All references to an “Article” or “paragraph” are

references to an Article or paragraph of the main body of this MSA and not to articles or paragraphs
of any Appendix or any Work Order.

@) “Applicable Laws” means any domestic law, rule, statute, legislation, regulation, by-law,
order, code, notice or direction issued by any federal, provincial or municipal government
or regulatory authority which is or becomes in force after the Effective Date.

(b) “Blackout Period” means the following dates in each calendar year:

® January 1 to January 7, inclusive; and
(i) the week during the month of March identified as “March Break” by the Board; and
(iii) December 15 to December 31, inclusive.

(c) “Board Representative” means an inspector, manager, staff member, technician or any
other employee or representative of the Board.

(d) “Change Order” has the meaning ascribed to it in paragraph 14.2.

(e) “Change Request” means a written proposed change to a Service Contract.

) “Claim” means any actual, threatened or potential civil, criminal, administrative,
regulatory, arbitral or investigative demand, allegation, claim, action, charge, suit,
investigation or proceeding, or any other claim or demand.

(9) “Confidential Information” has the meaning ascribed to it in paragraph 27.1.

(h) “Consultant” or “consultant”, if used in a Work Order, shall mean the Supplier.
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“Effective Date” is the date first written above.
“Force Majeure Event” has the meaning ascribed to it in paragraph 18.1.

“Good Industry Practice” means, in respect of any aspect of the Services or other actions
or obligations contemplated in a Service Contract, in each case, that have been or ought
to have been performed by the Supplier, and subject always to the Applicable Laws, the
exercise of the degree of skill, diligence, prudence and foresight and practice which could
reasonably and ordinarily be expected from a skilled and experienced supplier engaged in:
(1) performing the same or similar responsibilities, actions or obligations as contemplated
in a Service Contract; or (2) performing responsibilities, whether individually or as a
package of responsibilities, which could reasonably be regarded as being comparable to
the responsibilities contemplated in a Service Contract; in each case, performing its
obligations under the same, reasonably comparable or similar circumstances.

“Indemnitees” means the Board and its directors, officers, employees, advisors, agents,
trustees, volunteers, contractors, consultants, successors and assigns but does not include
the Supplier or anyone for whom the Supplier is responsible at law.

“Intellectual Property” means in connection with a specified subject matter, on a
worldwide basis, all registered or unregistered trade-marks, trade names, patents,
copyrights, trade secrets, designs, rights of publicity and other industrial or intangible
property rights of a similar nature, all grants and registrations worldwide in connection with
the foregoing, and all other rights with respect thereto existing other than pursuant to grant
or registration.

“Intellectual Property Rights” means all Intellectual Property in or associated with the
Program Data and all Intellectual Property which, or the subject matter of which, is at any
time before or after the Effective Date created, brought into existence, acquired, used or
intended to be used by the Supplier, or jointly by the Supplier and the Board, for the
purpose of performing Services.

“Losses” means, in respect of any matter, all Claims, losses (including, without limitation,
any loss of use, revenue, profit or opportunity and any other commercial or economic loss
of any kind), injuries (including, without limitation, injury to property, personal injury, bodily
injury and death), damages (including, without limitation, incidental, indirect, special,
punitive, exemplary or consequential damages), liabilities, penalties, payments,
deficiencies, charges, costs and expenses (including, without limitation, all legal and other
professional fees, disbursements, interest, penalties and amounts) arising directly or
indirectly as a consequence of such matter.

“MSA” means this master services agreement between the Board and the Supplier,
including any schedules or appendices attached, any valid amendments or restatements,
and any supplementary agreements and succeeding amendments thereto. For greater
certainty, “MSA” does not include a Service Contract.

“OHSA” means the Occupational Health and Safety Act (Ontario) as amended, and all
regulations passed under it.

“Open Book” means the interactive process between the Board and the Supplier under
which the Supplier makes available to the Board all Records prepared or maintained by
the Supplier in respect of each Work Order, each Service Contract, and this MSA. Open
Book is an active, co-operative process between the Board and the Supplier and is in
addition to and not in substitution of the Board’s rights pursuant to Article 31 (Audit Rights).

“Personal Information” means all personal information, as that term is defined in the
Municipal Freedom of Information and Protection Privacy Act (Ontario) and the Personal
Information Protection and Electronic Documents Act (Canada), in the custody or control
of the Supplier or its Subcontractors other than personal information of employees of the
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(t)

(u)

v)
(w)

)

v)

@)

(aa)

(bb)

(cc)

Supplier or its Subcontractors and other than personal information that is wholly unrelated
to this MSA and not derived directly or indirectly from the Board.

“Program Data” means all concepts, techniques, products, processes, drawings
(including, without limitation, computer-aided designs and drawings), reports, documents,
plans, software, methods, procedures and other data and materials (including images)
developed, acquired, brought into existence or used, whether by the Supplier or jointly by
the Supplier and the Board, in relation to the Supplier’s supply or performance of Services,
including the solution resulting from the performance of any Service Contract by the
Supplier, other than Intellectual Property Rights of third parties, such as commercially
available and purchased software.

“Proper Invoice” means an application for payment delivered by the Supplier to the Board
that fully complies with the requirements of paragraph 7.2.

“Records” has the meaning ascribed to it in paragraph 31.1.

“Service Contract” means a contract for the supply of Services between the Board and
the Supplier created upon the Board’s issuance of a Work Order and the Supplier’s
acknowledgment and acceptance or performance of such Work Order. The terms of each
Service Contract shall include and incorporate all of the terms and conditions of such Work
Order, including any documents attached or referred to in the Work Order, and all terms
and conditions of this MSA.

“Services” means any work and/or services described:
(i) inthis MSA including in Appendix A — Statement of Work; and
(i) inany Work Order, including in any schedules and attachments to the Work Order.

Services includes but is not limited to the supply of all staff, labour, services, products,
materials, vehicles, equipment and everything else necessary to complete a Service
Contract.

“Subcontractor” means a person or entity having a direct contract or agreement with the
Supplier to perform a part or parts of a Service Contract, and includes material, equipment
or other suppliers.

“Term” has the meaning ascribed to it in paragraph 2.1.

“Total Completion” means, in connection with a Service Contract, that:
® the Supplier has completed all Services to the satisfaction of the Board; and
(i) the Services meet all of the Board’s requirements set out in the Service Contract.

“Work Order” means a written request, including in the form of a purchase order, issued
to the Supplier that describes the work and/or services required by the Board.

“Work Product” has the meaning ascribed to it in paragraph 16.1.

1.2 Interpretation

In this MSA, except where expressly otherwise provided:

(@)
(b)

(©

October 24, 2019

40440996.4

the singular includes the plural and vice versa and any gender includes any other gender;

all usage of the word “including,” or the phrases “such as,” “inter alia” and “e.g.,” shall mean
“including, without limitation,”;

the division of this MSA into separate articles, sections, paragraphs and Appendices and
the insertion of headings is for convenience of reference only and shall not affect the
construction or interpretation of this MSA;
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(d) words or abbreviations not otherwise defined that have well known or trade meanings are
used herein in accordance with their recognized meanings;
(e) all references to currency means lawful money of Canada.

1.3 Appendices
The Appendices listed below which are attached to this MSA are incorporated herein by reference
and shall be deemed to be an integral part of this MSA:

(a) Appendix A — Statement of Work.
(b) Appendix B — Supplier's Submission.

1.4 Conflicts
If there is a conflict within the documents that comprise a Service Contract, the order of priority of
documents, from highest to lowest, shall be:
€) this MSA, excluding Appendices;

(b) the Work Order;
(c) Appendix A — Statement of Work;
(d) Appendix B — Supplier's Submission.
ARTICLE 2
TERM

2.1 The term of this MSA shall be for a period of two (2) years commencing on the Effective Date (the
“Term”).

2.2 If the Term ends, either as a result of expiry or termination of this MSA, while the Supplier is
performing Services under one or more Service Contracts, the Term shall be automatically
extended and this MSA shall continue in effect and in force with respect to such Service Contract(s)
until all such Service Contract(s) have been completed or terminated, after which this MSA shall
immediately and automatically terminate.

2.3 Nothing in this Article shall affect or limit the Board’s right to otherwise terminate this MSA in
accordance with its terms.

ARTICLE 3
TIME IS OF THE ESSENCE

3.1 Time is of the essence in the performance by the Supplier of its obligations under this MSA and

each Service Contract.
ARTICLE 4
CRIMINAL BACKGROUND CHECK

4.1 The Supplier shall obtain and shall deliver to the Board a clear criminal background check for each
individual who will be performing any part of the Services, where such performance would involve
or require such individual to come into direct contact with Board students. In addition, the Board
shall have the unfettered and absolute right and discretion to require the Supplier to deliver a clear
criminal background check for any individual identified by the Board. The criminal background
check must be dated no earlier than six (6) months before the date a Work Order is issued and
must be provided to the Board upon the Supplier’s receipt of a Work Order and before the
commencement of any Services.
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4.2

51

5.2

5.3

5.4

6.1

The Board shall have the unfettered and absolute right and discretion to order the Supplier to
remove and replace, without cost to the Board, any individual who is unable to comply with
paragraph 4.1. Immediately upon receipt of such order the Supplier shall make arrangements for
the appointment of a replacement individual acceptable to the Board.

ARTICLE 5
WORK ORDER

The Board may, from time to time, issue a Work Order to the Supplier for the supply of Services
described therein. Each Work Order will describe the work and/or services to be performed by the
Supplier, the schedule for the performance of the Services (if applicable), as well as any additional
instructions, directions or other information relevant to the performance of the Services.

The Supplier shall review each Work Order and other information provided by the Board in
connection with the Services. Should the Supplier discover any errors, omissions or inconsistencies
in a Work Order or other information provided by the Board, the Supplier shall notify the Board of
such errors, omissions or inconsistencies.

The Supplier shall acknowledge receipt of each Work Order and shall commence performing the
Services as and within the time specified in the Work Order. If the Supplier fails to do so, the Board
reserves the right to contract with any other person to complete the Services and, in addition, the
Board may note the Supplier in default under this MSA.

The parties agree that the signing of this MSA is not intended to and shall not obligate the Board
to issue any Work Order or otherwise engage the Supplier. The Supplier further understands,
acknowledges and agrees that:

(@) signing this MSA does not guarantee any fees or volume, level, value or quantity of
Services and does not authorize or direct the performance of any Services;

(b) the Board has made no representations, promises, warranty, guarantee or agreement of
any kind with regard to the fees or volume, level, value or number of Work Orders which
the Supplier may receive or the Services it may perform under any Service Contract;

(c) the Supplier does not have an exclusive right to provide work and/or services to the Board
during the Term.

ARTICLE 6
DOCUMENTS TO BE SUBMITTED BEFORE COMMENCING SERVICES

Upon receipt of each Work Order and before commencing the performance of the Services under
each Service Contract, the Supplier shall deliver to the Board Representative, for each Service
Contract:

(@ a criminal background check in accordance with Article 4 (Criminal Background Check);
(b) a current WSIB clearance certificate in accordance with paragraph 20.1;

(c) copies of the certificates of insurance evidencing that the Supplier has in place the
insurance policy(ies) required by Article 21 (Insurance); and

(d) a copy of the Supplier’s safety program described in paragraph 20.2(b); provided that if the
Supplier had previously delivered to the Board a copy of the safety program in connection
with an earlier Service Contract, and provided there are no changes to the safety program,
the Supplier shall deliver a letter confirming there have been no changes to the safety
program and identifying the earlier Service Contract and the date on which such safety
program had been delivered to the Board.
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ARTICLE 7
INVOICING AND PAYMENT

7.1 The Board will pay amounts invoiced in a Proper Invoice based on the fees and hourly rates set
out in the Work Order, or as otherwise provided in Appendix B — Supplier’s Submission. Such fees
and hourly rates shall be in effect and not subject to change for the duration of the Term.

7.2 A Proper Invoice shall mean an application for payment made by the Supplier that:
(a) is delivered to the Board by e-mail to [insert e-mail address]; and
(b) includes all of the following:
() the Supplier's name and address and HST registration number;
(i) the date of the invoice and the period during which the Services were supplied,;

(iii) information identifying the authority, whether in the MSA, Work Order or otherwise,
under which the Services were supplied;

(iv) a description, including quantities where appropriate, of the Services that were
supplied;

v) the amount payable for the Services that were supplied and the payment terms;

(vi) the name, title, telephone number and mailing address of the person to whom
payment is to be sent;

(vii) the Board reference number assigned to each Work Order (including any Board
purchase order number) and/or Service Contract pursuant to which the Services
were performed,;

(viii) the name and contact information of the Board Representative for each Service
Contract being invoiced,;

(ix) information relating to the percentage completion of the Service Contract, the total
amount invoiced to date, the amount previously invoiced, and the current billing;

x) where the invoice amount includes amounts charged on the basis of hourly rates,
documentation in support of the amount claimed, including dates that Services
were performed, identity of the person(s) involved, the hours spent, and a
description of the Services performed;

(xi) a list and description of additional services / Change Orders for which payment is
being claimed, together with all backup or supporting documentation;

(xii) a current WSIB clearance certificate.

7.3 The Supplier shall submit Proper Invoices on a monthly basis, unless otherwise agreed. Provided
that the Supplier shall not submit a Proper Invoice on any day that is within the Blackout Period.

7.4 Subiject to the Board’s right to give notice of non-payment and subject to the holdback provisions
of the Construction Act (Ontario), the Board will pay the amount payable under a Proper Invoice no
later than 28 calendar days after the date the Board receives the Proper Invoice. Provided that the
Board’s obligation to make payment shall not arise unless and until the Supplier's invoice
constitutes a complete Proper Invoice.

7.5 No payment by the Board shall constitute an acceptance of any Services which are not in
accordance with the requirements of a Service Contract.
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7.6

7.7

7.8

8.1

8.2

8.3

The Board may withhold payment of any invoice or part of invoice to the extent required to offset
any previous over-payment made to the Supplier or to the extent as may be necessary to protect
the Board from loss or damage as a result of:

(a) Supplier’s failure to perform any of its material obligations under a Service Contract or this
MSA, or where the Supplier is otherwise in default under any Service Contract and any
such default is continuing;

(b) Services which are defective or which have not been performed in accordance with a
Service Contract or in accordance with Applicable Laws; or

(c) the Supplier’s failure to apply for payment in compliance with the requirements of a Service
Contract.

Where the Board has withheld payment to the Supplier, the Board shall be entitled to apply the
funds withheld toward the cost of any required remedial services or toward Losses suffered and for
which the Board is entitled to compensation.

The Supplier will be responsible for all taxes and amounts exigible on, imposed, in respect of, or
relating to amounts received by the Supplier under a Service Contract, including taxes based on
its own capital or net income, employment taxes in respect of its own workers, and taxes on any
property owned by the Supplier, and will be responsible for arrangements to pay all such taxes in
a timely manner when due and payable.

ARTICLE 8
SUPPLIER’S PERFORMANCE OF THE SERVICES

In performing the Services under each Service Contract the Supplier shall protect the image and/or
reputation of the Board and shall exercise a standard of care, skill, judgment and diligence that
would normally be exercised by an experienced, skilled and prudent person supplying similar
services. The Supplier acknowledges and agrees that the Supplier's obligations, duties and
responsibilities under each Service Contract shall be interpreted in accordance with this standard.
The Supplier shall exercise the same standard of care, skill, judgment and diligence in respect of
any Subcontractors, products, materials, personnel or procedures which it may use in relation to
the Services.

The Supplier shall provide the expertise and resources, such resources including manpower and
equipment, as are necessary to:

@) ensure conformity and compliance with all of the requirements of a Service Contract and
so as to maintain the progress of the Services in accordance with the requirements,
milestones and schedule set out, and so as to achieve Total Completion by the date
specified in, each Service Contract; and

(b) effectively direct and supervise the Services.

The Supplier shall perform and complete the Services under each Service Contract in accordance
with:

€) the terms and conditions of each Work Order and this MSA,;
(b) modern practice and all Applicable Laws, and shall employ only good workmanship;
(c) Good Industry Practice;

(d) the milestones and/or schedule and within the time specified in each Work Order, or within
such time period which may be agreed between the Board and the Supplier.
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8.4

8.5

8.6

8.7

8.8

8.9

8.10

Without limiting the generality of the foregoing, the Supplier is responsible for the interconnection
of the various parts of the Services under each Service Contract so that no part shall be left in an
unfinished or incomplete condition owing to any disagreement between Subcontractors, or between
any of the Subcontractors and the Supplier, as to where the services of one begin or end with
relation to the services of the other.

The Supplier acknowledges and agrees that all Services which are reasonably inferable as being
necessary to complete a Service Contract shall be included in and provided by the Supplier as part
of the Services to be performed, at no additional cost to the Board. When completed, the Services
shall meet all of the Board’s requirements set out in the Work Order or as may otherwise be
reasonably inferable therefrom. If there is any conflict or disagreement in this respect, the Board’s
interpretation shall govern.

The Supplier shall submit details of the procedures, arrangements and methods which the Supplier
proposes to adopt for its performance of the Services under a Service Contract, including:

(@) the process and criteria for hiring Subcontractors, if any;

(b) procedures for the backup and storage in safe custody of all electronic and other data,
materials, documents and information.

The Supplier shall not make any changes to these arrangements and methods without the Board’s
prior written consent, such consent not to be unreasonably withheld. If the Board makes any
comments on the Supplier’s proposed arrangements or methods, the Supplier will incorporate such
comments and promptly submit revised details for the Board’s review.

The Supplier shall ensure the backup and storage in safe custody of all electronic and other data,
materials, documents, and information, including Program Data and Personal Information, in
accordance with Good Industry Practice. The Supplier shall comply and shall cause its
Subcontractors to comply with all procedures for the backup and storage in safe custody of such
electronic data, materials, documents and information to which the Board has not objected. In the
event of any amendments to the foregoing procedures, the Supplier will provide the Board with
sixty (60) days’ prior notice of the implementation of such amendments.

The Supplier shall not suspend the performance of the Services under any Service Contract or any
part thereof without the Board’s prior written consent, with the exception of situations where safety
of persons and/or property may be in jeopardy. The Supplier will notify the Board immediately
following suspension of Services pursuant to this paragraph with a written detailed explanation of
the reasons for such suspension.

The Board may at any time, and for any reason, instruct the Supplier to suspend progress of part
or all of the Services under a Service Contract. Should a suspension last for thirty (30) days or
more, the Board may at its option delete the suspended Services from the scope of the Service
Contract, without in any way affecting the remainder of the Service Contract.

The Board, under special circumstances, may require the Supplier to perform Services during
nights, on weekends and/or on holidays. The Supplier acknowledges that it is the Supplier's
responsibility to obtain all required authorizations and approvals from the Board and from
authorities having jurisdiction, and to take adequate measures to ensure performance of the
Services in accordance with the terms of each Service Contract.

The Supplier shall obtain and maintain, at its own cost and expense, all licences, permits,
certificates, registrations, approvals and all required authorizations required by any government
department, ministry or agency which may be necessary to:

€) perform the Services in compliance with all Applicable Laws; and
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8.11

8.12

8.13

8.14

8.15

9.1

(b) ensure performance of the Services at such time or times as may be required by a Service
Contract, including evenings and weekends.

The Supplier shall provide and pay for all labour, products, materials, equipment, tools, construction
equipment and machinery, water, heat, utilities, transportation, and all other facilities, services and
everything else necessary for the proper performance and completion of the Services.

The Supplier shall monitor the progress of the Services and shall advise in writing of any variation
from the schedule or any milestone dates, or any slippage in the schedule, within 24 hours of such
variation or slippage becoming apparent. If at any time it should appear that the actual progress of
the Services is behind schedule or is likely to fall behind schedule, the Supplier shall take
appropriate steps, including assigning additional resources at no additional cost to the Board, to
cause the actual progress of the Services to conform to the schedule and to achieve Total
Completion by the date specified in a Service Contract.

The Supplier shall:

€)) ensure that all Supplier personnel and Subcontractors have sufficient abilities, skills,
knowledge, training, qualifications and experience to safely perform the Service;

(b) ensure that all Supplier personnel and Subcontractors have photo identification;

(c) ensure that all Supplier personnel and Subcontractors sign in/out at each Board site visited
to perform the Services;

(d) ensure that sufficient reserve and replacement personnel, including supervisory personnel,
are available to perform the Service at all times;

(e) comply with and implement, and shall cause all Supplier personnel and Subcontractors to
comply with and implement, all of the Board’s policies, rules and guidelines (including
security regulations in effect at all of the Board sites) which are applicable to the Services;

® ensure that all Supplier personnel and Subcontractors:

® are at all times alert, polite and courteous towards Board staff and students and
towards the public; and

(i) maintain the highest standards of courtesy and consideration in all dealings with
the Board staff and students and with the public, and wear appropriate attire and
use vehicles in good repair; and

(iii) at all times protect and promote the image and reputation of the Board.

The Supplier shall make best efforts to ensure continuous improvement in the way the Services
are performed having regard to a combination of economy, efficiency and effectiveness. The
Supplier may propose changes to improve the economy and efficiency of the Service for the
Board'’s consideration and approval.

The Supplier shall maintain full and complete Records and shall afford the Board Open Book
access to the Records at all reasonable times.

ARTICLE 9
THE BOARD

In no event shall the Board have control over, charge of, or any responsibility for methods,
technigues, sequences or procedures in connection with the Services, or for coordinating or
supervising any portion of the Services, notwithstanding any of the rights and authority granted to
the Board in this MSA or any Service Contract. No comments, suggestions, directions or
instructions from the Board are to be relied upon or assumed to reduce or replace the Supplier’s
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9.2

10.1

10.2

10.3

10.4

111

11.2

obligations or relieve the Supplier of any of its obligations, and the Board shall in no way accept or
be deemed to have created any duty, responsibility or liability for errors, inconsistencies or
omissions in any Services delivered by the Supplier.

The Board is the prime interpreter of the terms and conditions of this MSA or any Service Contract.
No deviations shall be made by the Supplier without the Board’s prior written approval.

ARTICLE 10
SUBCONTRACTORS

The Supplier may only subcontract the performance of the Services or any part thereof with the
Board’s prior written consent, which may not be unreasonably withheld, and shall cease to so
subcontract if the Board withdraws its consent, and the Supplier agrees to employ only those
Subcontractors approved by the Board. The Supplier shall not change the approved Subcontractors
without the Board’s prior written approval.

The Supplier shall preserve and protect the rights of the parties under each Service Contract with
respect to that part of the Services to be performed under subcontract, and:

€)] shall enter into contracts or agreements with Subcontractors to require them to perform
their work as provided in each Service Contract;

(b) shall incorporate the terms and conditions of the Service Contract (including this MSA) into
all contracts or agreements with Subcontractors;

(©) shall ensure that all Subcontractors are at all times properly and sufficiently trained and
instructed in the task or tasks to be performed; and

(d) shall not be relieved of any responsibilities or obligations under a Service Contract that are
performed by a Subcontractor.

The Supplier shall be as fully responsible to the Board for acts, omissions, defaults or neglect of
any Subcontractor or its agents or persons directly or indirectly employed by the Subcontractor in
all respects as if they were the acts, omissions, defaults or neglect of the Supplier.

The Board, acting reasonably, shall have the right to order the Supplier to remove a Subcontractor
and/or any representative or employee of the Supplier or a Subcontractor who, in the Board’s
opinion, is or is likely to be detrimental to the successful performance and/or completion of a Service
Contract.

ARTICLE 11
SUPPLIER’S CONTROL, COORDINATION AND SUPERVISION ACTIVITIES

The Supplier shall have total control of the Services and shall effectively schedule, coordinate,
direct and supervise the Services so as to ensure conformity with all of the requirements of a
Service Contract, including maintaining the required schedule for the completion of the Services.
The Supplier shall be solely responsible for the methods, techniques, sequences and procedures
and for coordinating the Services.

Notwithstanding paragraph 11.1, Supplier agrees that it shall fully incorporate and comply with all
of the Board’s policies and procedures which are relevant to any activity to be performed under a
Service Contract. Supplier shall inquire from the Board if such policies or procedures exist and the
Board agrees that it will use reasonable efforts to communicate to Supplier all relevant policies and
procedures.
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11.4

115

11.6

12.1

12.2

12.3

12.4

131

In the event of an emergency threatening health, life or property, the Supplier shall take such
immediate action as may be reasonably necessary to save lives and protect persons from injury
and, this being done, shall take steps to protect and preserve property. The Supplier shall notify
the Board of such emergency as promptly as is practical under the circumstances.

The Supplier shall appoint a competent supervisor and necessary assistants who shall be in
attendance while Services are being performed. The supervisor shall not be changed for the
duration of a Service Contract except for valid reasons and only after the Supplier has obtained the
Board’s prior written approval to the change.

The Supplier shall provide to the Board (and keep updated) an approved employee list, listing all
of the Supplier's personnel, including supervisors, and the job titles of those providing Services to
the Board under each Service Contract. The Supplier shall notify the Board within three (3) days if
an employee is no longer employed and shall be removed from the approved employee list.

The Supplier shall ensure all employee records, including but not limited to training, licenses and
certificates are kept up to date. Copies of such records shall be provided to the Board
Representative or his/her designate upon request.

ARTICLE 12
SUPPLIER ON LOCATION

The Supplier will have full control of all Services.

The Supplier will perform the Services in an orderly state appropriate to the avoidance of danger
to persons, equipment, tools and property. The Supplier shall take all reasonable steps at its own
cost to protect the environment on and off the site and to avoid damage or nuisance to persons or
to property resulting from pollution, noise or other causes arising as a consequence of the
Supplier’s operations.

The Supplier shall protect Board property and any other property from damage which may arise as
a result of the Supplier’s operations, and shall be responsible for such damage. Should the Supplier
damage any property, the Supplier shall be responsible for rectifying such damage at the Supplier's
expense and shall make good, at no additional cost to the Board, all surfaces disturbed by the
performance of the Services.

The Supplier shall perform the Services without interfering with the work of Board employees, other
contractors, or the Board’s ongoing operations, and shall be responsible for all damages to persons
or property occurring in connection with the Services until Total Completion and thereafter as may
be provided in a Service Contract.

ARTICLE 13
CONCEALED CONDITIONS

The Supplier acknowledges and confirms that it carefully investigated and examined the Work
Order and, where applicable, the relevant location and any other documents made available by the
Board. To the extent that such investigations and examinations permitted, the Supplier has satisfied
itself as to the conditions and requirements necessary for the Supplier to perform the Services in
accordance with the Service Contract including, but not necessarily limited to, such things as:

€) the nature and location of the Services including the availability / restrictions of access;
(b) the character and content of the Services to be performed; and

(c) the availability of Subcontractors, labour, equipment, material and facilities needed for the
on-time performance and completion of the Services.
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13.3

134

141

14.2

14.3

14.4

If the Supplier has not conducted the investigations and examinations described in paragraph 13.1,
it is deemed to assume all risks of conditions or circumstances now existing or arising in the course
of the performance of the Services which could make the Services more expensive or more difficult
to perform than was contemplated at the time the Work Order was signed. No allowances will be
made for additional costs and no Claims by the Supplier will be considered for an adjustment in the
fees or schedule or any other terms of a Service Contract as a result of conditions which were
reasonably apparent or which could reasonably have been discovered by undertaking such
investigations or examinations before the Work Order was signed.

If the Supplier believes that the conditions of a project site differ materially from those reasonably
anticipated or were concealed from discovery, the Supplier shall notify the Board in writing before
the conditions are disturbed and, in any event, no later than five (5) days after the first observance
of such conditions. Supplier’s failure to give such notice will disentitle the Supplier from asserting
a Claim for an adjustment in the fees or schedule or any other terms of a Service Contract arising
out of materially different or concealed conditions.

Upon receiving the notice described in paragraph 13.3 within the time specified in paragraph 13.3,
the Board will promptly investigate such conditions and make a finding. If the finding is that the
conditions differ materially or were concealed from discovery, then, the Board will issue appropriate
instructions including, if appropriate, a Change Request.

ARTICLE 14
CHANGE REQUESTS AND CHANGE ORDERS

The Board, without invalidating a Service Contract, may make changes to the Service Contract by
issuing a written Change Request. The Supplier shall promptly submit to the Board a written
response setting out a method of adjustment or an amount of adjustment of the fees under the
Service Contract, if any, and the adjustment of the schedule, if any, resulting from the change
described in the Change Request.

When the parties agree to the adjustment in the fees and schedule, if any, or to the method to be
used to determine the adjustment(s), the parties will both sign the Change Request to evidence
their agreement (such signed Change Request to be referred to as a “Change Order”), which will
be effective immediately. All changes described in a Change Order shall be performed in
accordance with the terms of the Service Contract, except to the extent specifically altered by the
Change Order. Provided that, for greater certainty, a Change Order shall not be used to amend or
vary the terms and conditions of this MSA.

If the Supplier forms the opinion that any work or services requested by the Board during the course
of a Service Contract are not part of the Services to be performed under the Service Contract and,
if performed, would entitle the Supplier to additional fees and/or an adjustment in the schedule, the
Supplier shall, prior to performing the requested work or services and, in any event, within three (3)
business days of the Board’s request, deliver to the Board a written notice setting out the Supplier’s
position on the matter and indicating the requested amount of additional fees and/or the requested
adjustment in the schedule. If the Board accepts the Supplier’'s claim for additional fees and/or an
adjustment in the schedule, the Board will issue a Change Request. Except in the event of
compelling circumstances, should the Supplier fail to provide timely written notice or should the
Supplier undertake the requested work or services without a Change Order, the Supplier may, at
the Board’s sole option, be disentitled from receiving any additional fees or an adjustment in the
schedule for performing the requested work or services.

If the Board does not accept a claim by the Supplier for additional fees or for an adjustment in the
schedule made pursuant to paragraph 14.3, or if the Board requires the Supplier to proceed with a
change to a Service Contract before the parties have agreed on the corresponding adjustment in
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14.5

14.6

14.7

151

15.2

16.1

the fees and/or schedule as provided in paragraph 14.2, the Board may direct the Supplier to
perform the change or the disputed work or services. The Supplier shall comply with such direction
without prejudice to any right the Supplier may have to assert a Claim for additional fees or an
adjustment in the schedule, and the Supplier shall maintain detailed Records of the work or services
performed and the time spent by the Supplier's and Subcontractors’ personnel, and any
disbursements incurred to perform the change or the disputed work or services.

Subject to paragraph 14.4, the Supplier shall not perform a change to a Service Contract without a
Change Order and no bill, invoice, or Claim for payment based on verbal orders will be considered
or accepted. Without limiting the generality of the foregoing, under circumstances of urgency, the
Supplier may perform a change to a Service Contract or additional work or services without a
Change Order where it has received from the Board Representative some form of written or
electronic communication directing or agreeing to the change.

The Supplier agrees that changes resulting from coordination including, but not limited to, site
coordination, and Subcontractor coordination, are included in the Service Contract fees and shall
not entitle the Supplier to claim any increase in fees.

The Supplier shall not be entitled to maintain a Claim for damages, loss of profit or anticipated
profit, or any other Losses at any time due to a Change Order which results in a reduction or
deletion of any portion of the Services.

ARTICLE 15
DELAYS

If the Supplier is delayed in the performance of a Service Contract by:
(@) an act or omission of the Board; or

(b) a stop work order issued by a court or other public authority, provided that such order was
not issued as the result of an act or fault of the Supplier, any Subcontractor, or any person
employed or engaged by them directly or indirectly,

then, the Service Contract schedule shall be adjusted as the parties may agree. The Supplier shall
be reimbursed by the Board for reasonable direct costs directly flowing from the delay but excluding
the costs of the Supplier's head office personnel and overhead, and excluding all consequential,
indirect or special damages, and all Claims for loss of profit or opportunity, and excluding all other
Losses.

If the Supplier is delayed in the performance of the Services by a Force Majeure Event, then, the
Service Contract schedule shall be adjusted as the parties may agree, but the Supplier shall not
be entitled to payment for costs or expenses or any Losses incurred by or resulting from such delay.

ARTICLE 16
OWNERSHIP OF WORK PRODUCT AND INTELLECTUAL PROPERTY RIGHTS

Subject to paragraph 16.2, all designs, documents, plans, drawings, reports, processes,
technology, technigues, methods and information prepared, conceived of, produced or delivered
by the Supplier in the course of this MSA and/or any Service Contract (collectively the “Work
Product”) and all Intellectual Property in and/or generated or derived as part of and/or incorporated
into the Work Product shall become the property of the Board (collectively the “Board Property”).
All Intellectual Property Rights, together with the electronic data and computer programs created
as part of the Work Product and which are necessary for the effective use of the Work Product, are
and shall become upon creation and shall remain Board Property. To the extent the same are not
transferable to the Board, the Supplier hereby grants to the Board an exclusive, perpetual and
irrevocable license to use the same for such purpose as the Board shall desire in its sole discretion.

October 24, 2019 Page 13 of 34
40440996.4


https://www.google.ca/url?sa=i&rct=j&q=&esrc=s&source=images&cd=&cad=rja&uact=8&ved=2ahUKEwiYoOeC-YbiAhUNeKwKHSNMAlYQjRx6BAgBEAU&url=https://www.tvdsb.ca/parentportal&psig=AOvVaw2s42KiDmN333vkMX74T1qi&ust=1557233460995016

'

MASTER SERVICES AGREEMENT

RRRERS Capital Projects Services

16.2

16.3

171

17.2

17.3

17.4

17.5

For certainty, the Board’s rights in and to the Board Property include, but are not limited to, the right
to use and modify the Work Product without obtaining the consent of or providing notice to the
Supplier.

Board Property shall not include Intellectual Property of the Supplier or any Subcontractor that was
developed prior to or independent of the Services and without reference to or reliance upon Board
Confidential Information (collectively, “Supplier Property”). To the extent any Supplier Property is
incorporated, in whole or in part, into the Services or any Work Product, the Board agrees and its
assigns shall have a non-exclusive, royalty-free, irrevocable, world-wide, perpetual license and
right to use, reproduce, disclose and distribute such Supplier Property including, without limitation,
in connection with any operation, modification, maintenance, or replication of the Services and/or
the Work Product.

Supplier shall, at its own expense, defend, indemnify and hold harmless the Indemnitees from and
against all Claims and Losses arising out of or related to any actual or alleged infringement,
violation or misappropriation of any Intellectual Property Rights of any Subcontractor or other third
party incorporated in the Services, the Work Product or otherwise relating to or arising out of the
Services or any part or parts thereof. In addition, Supplier shall, at its own expense, promptly take
the following actions in the listed order of priority if any Services or part thereof become, or are
likely to become, the subject of an infringement, violation or misappropriation claim: (a) secure the
right to continue using the Services and any part thereof; or (b) replace or modify the Services or
part thereof to make it non-infringing, such that the replacement or modification shall not degrade
the performance or quality of the affected component of the Services.

ARTICLE 17

PRIVACY AND SECURITY STANDARDS FOR THE COLLECTION, USE AND RETENTION OF

PERSONAL INFORMATION

The successful proponent(s) is responsible to comply with Canadian and Ontario privacy legislation
(MFIPPA, PIPEDA, PHIPA).The Supplier shall, and shall require Subcontractors to, only collect,
hold, process, use, store and disclose Personal Information with the prior written consent of the
Board and only to the extent necessary to perform the Supplier's obligations a Service Contract.

The successful proponent(s) is responsible to ensure employees are trained on the appropriate
use and safeguarding of personal information.treat Personal Information as strictly confidential and
comply with all Applicable Laws related to the collection, maintenance and use of Personal
Information;

The successful proponent(s) will collect personal information only as defined in the agreement and
authorized by the board. treat Personal Information as Confidential Information and not disclose
Personal Information to any third party (including Supplier’s affiliates) without the prior written
consent of the Board which may not be unreasonably withheld;

The successful proponent(s) may only use personal information for the purpose defined by the
agreement/board, and no other purpose.not collect, create, handle, use, copy, disclose, dispose of
or destroy any Personal Information except as necessary to perform the obligations under a Service
Contract;

The successful proponent(s) acknowledges the personal information collected is owned by the
board.maintain, return or destroy, at the direction of and in the manner and at such time as required
by the Board, all Personal Information, in whatever form, obtained in relation to a Service Contract;
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17.6

17.7

17.8

17.9

17.10

17.11

17.12

17.13

17.14

17.15

17.16

17.17

17.18

18.1

Where requested by the board, the successful proponent(s) agrees to the transfer of data upon
request, or upon completion of the term of the tender/contract or upon the dissolution of the
tender/contract to ensure there is no interruption of service.

For web-based services and where applicable, the successful proponent(s) must notify users when
cookies are used as part of the provided service.

The successful proponent(s) must notify the board of any third party data processors,
subcontractors or services that the successful proponent(s) may contract for the provision of
services as identified in this agreement.

The successful proponent(s) ensures that all its third party service providers handling personal
information, e.g., data processors and subcontractors, only collect, hold, process, use, store and/or
disclose personal information for the purpose of providing the service and for no other purpose.

The successful proponent(s) ensures that its third party service providers, e.g., data processors
and subcontractors, are obligated to have equivalent or better security safeguards for personal
information.

The successful proponent(s) retains data for a period as determined by the board (indefinite
retention is not acceptable) and agrees to securely dispose of data at the end of the prescribed
retention period.

If requested, the successful proponent(s) shall provide a written and signed attestation confirming
the secure destruction of all personal documentation as agreed upon or directed by the board.

The successful proponent(s) uses industry-standard technical and physical safeguards to protect
data from loss, theft, unauthorized access or inadvertent disclosure. Safeguarding methods
include, but are not limited to, access controls, encryption of data at rest and during transition, and
up-to-date security practices.

The successful proponent(s) performs regular security audits and/or threat risk assessments and
will make available results upon request.

The success proponent(s) has a breach response protocol in place that includes immediate
notification to the board in the event there is a data breach.

The successful proponent(s) will require their third parties services to notify the proponent and in
turn the board in the event of a breach of board data.

The successful proponent(s) will cooperate with the board in the event of a regulatory investigation
(i.e., breach investigation by the Information Privacy Commissioner).

The successful proponent(s) will notify the board when the vendor makes material changes to their
security measures/practices that affect how personal information is handled.

ARTICLE 18
FORCE MAJEURE

If and to the extent that a party’s performance of any of its obligations under a Service Contract is
prevented, hindered or delayed directly or indirectly by any cause or event beyond such party’s
reasonable control including but not limited to fire, flood, earthquake, elements of nature or acts of
God, acts of war, states of belligerency, acts of the public enemy, power or utility failures that extend
beyond one day, labour disputes, strikes, lock-outs, abnormally adverse weather conditions,
material changes in laws or regulations, terrorism, riots, or civil disorders (each a “Force Majeure
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18.2

18.3

18.4

19.1

19.2

19.3

Event”), then the nonperforming, hindered or delayed party will be excused from such non-
performance, hindrance or delay, as applicable, of those obligations to the extent affected by the
Force Majeure Event for as long as such Force Majeure Event continues and such party continues
to use efforts consistent with Good Industry Practice to promptly recommence performance,
including through the use of alternate sources, workaround plans, or other means. The party whose
performance is prevented, hindered or delayed by a Force Majeure Event will promptly notify the
other party by telephone (confirmed in writing as soon as possible following the inception of the
delay) of the occurrence of the Force Majeure Event, and describing in reasonable detail the nature
of the Force Majeure Event, and the parties shall engage in good faith negotiations to arrange
achievement of the Service Contract’s purposes through alternative methods. The party claiming
that a Force Majeure Event has occurred will bear the burden of proving the existence of such
Force Majeure Event and its consequences.

Neither party shall be liable to the other for any delay or non-performance of its obligations under
a Service Contract or this MSA in the event and to the extent that such delay or non-performance
is due to a Force Majeure Event, and so long as the nonperforming or delayed party continues to
use efforts described in paragraph 18.1 to recommence performance.

The party whose performance is prevented, hindered or delayed by a Force Majeure Event may
suspend such performance under this MSA and any Service Contract, in whole or in part, for the
duration of the Force Majeure Event (save and except for continuing to use efforts described in
paragraph 18.1 to recommence performance) and shall resume performance of the MSA and any
Service Contract once the Force Majeure Event ceases.

If the Supplier's performance under a Service Contract becomes substantially suspended as a
result of a Force Majeure Event for a continuous period exceeding thirty (30) days, the Board shall
have the right to modify the unperformed part of the Service Contract. In such case the Supplier
may invoice the Board for the value of the Services actually completed for which the Supplier has
not yet invoiced. Subject to any right of set off available to the Board, the Board will pay such
invoice in accordance with Article 7 (Invoicing and Payment).

ARTICLE 19
TERMINATION OF A SERVICE CONTRACT AND/OR THE MSA

It is understood and agreed that if this MSA ends or is terminated while the Supplier is performing
Services under one or more Service Contracts, the MSA shall continue in force and effect but only
with respect to such Service Contract(s) and only until all such Service Contract(s) have been
completed or terminated, after which this MSA shall immediately and automatically terminate.

If the Supplier should be adjudged bankrupt, or makes a general assignment for the benefit of
creditors, or if a receiver is appointed over the Supplier’s business or assets, the Board may, without
prejudice to any other right or remedy it may have, by giving the Supplier or receiver or trustee in
bankruptcy notice in writing, terminate this MSA and any Service Contract.

Either party may terminate an individual Service Contract by giving written notice to the other party

if:

€) the other party materially breaches the Service Contract and such breach is not cured
within ten (10) business days or within such other period of time as may be agreed to

between the parties after the other party receives written notice of such material breach;
or

(b) a Force Majeure Event exists which has a material adverse effect on the affected party’s
ability to perform its obligations under the Service Contract for a period in excess of thirty
(30) days and the parties have been unable to find an equitable solution; or
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(c) the other party abandons or otherwise plainly demonstrates the intention not to continue
performance of its obligations under the Service Contract.

19.4  Without prejudice to and without limiting its rights under paragraph 19.3, either party may terminate
this MSA by giving written notice to the other party if:

(a) the other party materially breaches this MSA and such breach is not cured within ten (10)
business days or within such other period of time as may be agreed to between the parties
after the other party receives written notice of such material breach; or

(b) a Force Majeure Event exists which has a material adverse effect on the affected party’s
ability to perform any of its obligations under this MSA for a period in excess of thirty (30)
days and the parties have been unable to find an equitable solution; or

(c) the other party abandons or otherwise plainly demonstrates the intention not to continue
performance of its obligations under this MSA.

19.5 The Board may notify the Supplier in writing that the Supplier is in default of its obligations under
this MSA and/or a Service Contract if the Supplier:

€)] refuses or fails to acknowledge receipt of and/or refuses or fails to perform a Work Order;

(b) refuses or fails to deliver any of the documents required by Article 6;

(c) refuses or fails to perform the Services under a Service Contract when scheduled or to
diligently perform the Services or any part thereof; or,

(d) refuses or fails to supply sufficient and properly skilled personnel for the scheduled
performance of a Service Contract or any Services; or,

(e) fails to promptly complete the Services under a Service Contract in accordance with the
applicable schedule; or,

® fails to obtain the Board’s consent prior to employing Subcontractors; or,

(9) fails to make payments due to Subcontractors or employees; or,

(h) fails to comply with its obligations under OHSA, including those described in Article 20; or,

® neglects, disregards or refuses to perform a Service Contract in accordance with its
requirements, or to comply with all Applicable Laws governing a Service Contract; or,

()] assigns a Service Contract or this MSA without the Board’s prior written consent; or,

(k) otherwise violates the provisions of a Service Contract or this MSA to a substantial degree.

19.6 If the Board issues a written notice pursuant to paragraph 19.5 the Board may, without prejudice to
any other right or remedy it may have, instruct the Supplier to correct the default in the five (5)
business days immediately following the receipt of such notice. If the correction of the default
cannot be completed within the five (5) business days specified, the Supplier shall be considered
to be in compliance with the Board’s instructions if the Supplier:

(@ commences the correction of the default within the specified time; and,
(b) provides the Board with an acceptable schedule for such correction; and,
(c) corrects the default in accordance with such schedule.

19.7 If the Supplier fails to correct the default in accordance with and within the time specified in
paragraph 19.6, the Board may, without prejudice to any other right or remedy:

€) arrange for the correction of such default and deduct the costs thereof from any payment
then or thereafter due to the Supplier under any Service Contract; and/or
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(b) terminate the Supplier's right to continue the Services and/or one or more Service
Contracts, in whole or in part; and/or

(c) terminate this MSA.

19.8  The Board may terminate a Service Contract and/or this MSA at any time and for any or no reason.
In such event, the Board shall pay for all Services performed by the Supplier up to the effective
date of termination and for such additional costs, if any, directly flowing from such termination and
which are a reasonable consequence of the termination, but excluding the costs of the Supplier’s
head office personnel and overhead, and excluding all consequential, indirect or special damages,
and all Claims for loss of profit or opportunity. The Board shall not be liable to the Supplier for any
other Claims or Losses whatsoever arising from such termination.

ARTICLE 20
WORKERS’ COMPENSATION AND SAFETY

20.1 Workers’ Compensation
The Supplier shall provide and maintain workers’ compensation coverage for all Supplier
employees engaged to perform the Services. The Supplier shall provide proof of this coverage to
the Board upon receipt of each Work Order and with each billing statement and invoice.

20.2  Safety
@) General.

0] The Supplier shall ensure all Services are performed strictly in accordance with the
provisions and regulations of OHSA , and the Supplier shall at all times comply with
all other applicable federal, provincial and municipal legislative requirements,
regulations and standards having application to the Services, including all applicable
federal, provincial or municipal legislative requirements, regulations and standards
relating to occupational health and safety, and all other rules, guides, guidelines and
industry best practices having application to the Services.

(i) The Supplier represents and warrants to the Board that appropriate health and
construction safety instruction and training have been provided and will be provided
to the Supplier's employees and Subcontractors attending a project site at which
Services are being performed. No comments, suggestions or instructions from the
Board are to be relied upon or assumed to reduce or replace the Supplier’'s obligations
under paragraph 20.2.

(iii) The Supplier shall comply, and shall cause all of its Subcontractors and employees
to comply, with the instructions, directions, rules and procedures of the person
identified as the “constructor” under OHSA.

(b) For each Service Contract the Supplier shall, prior to commencement of the Services,
prepare and submit to the Board a safety program specific to such Service Contract.

(c) The Supplier shall indemnify, defend and save harmless the Indemnitees from and against
any and all Claims and Losses and all other consequences arising from any and all safety
infractions under a Service Contract, including the payment of legal fees and
disbursements on a full indemnity basis, except where, the Supplier having fully complied
with its obligations under paragraph 20.2, such safety infractions arise solely from a
negligent act of any Indemnitees.
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21.1

21.2

213

21.4

215

21.6

21.7

22.1

ARTICLE 21
INSURANCE

The Supplier shall maintain and pay for the following insurance policies, each to be underwritten
with an insurer acceptable to the Board:

(a) Commercial General Liability (CGL) insurance in the amount with limits of coverage of not
less than $5,000,000 per occurrence. A combination of CGL and Umbrella policies is
permitted.

(b) Automobile Insurance with limits of coverage of not less than $2,000,000 per occurrence.
A combination of Automobile Insurance and Umbrella policies is permitted.

Each policy of insurance (certificates of which will be provided to the Board prior to commencement
of Services under any Service Contract) shall:

€)] be placed with insurers licensed to underwrite insurance in Ontario;

(b) include the Board as an additional named insured in respect of all operations performed
by or on behalf of the Supplier;

(c) shall not be altered, cancelled or allowed to expire or lapse without thirty (30) days’ prior
written notice to the Board.

Except for policies of automobile insurance, all insurance policies secured and maintained by the
Supplier shall be primary and shall include clauses stating each underwriter and insurer will waive
all rights of recovery, under subrogation or otherwise, against any Indemnitees, and will not call
into contribution any insurance maintained by the Board.

The Supplier will be entirely responsible for the payment of deductibles under all insurance policies.

The Board’s acceptance of the Supplier’s delivery of any document evidencing the required policies
of insurance does not constitute approval or agreement by the Board that the insurance
requirements have been met or that the insurance policies are in compliance with the requirements
of this MSA or any Service Contract. Failure by the Board to identify a deficiency from evidence
provided will not be construed as a waiver of the Supplier's obligation to maintain the insurance
policies required by this MSA or any Service Contract.

The fact that the Supplier has obtained the insurance required by this MSA or any Service Contract
shall in no way reduce or otherwise affect the Supplier’s obligations or liabilities under this MSA or
any Service Contract, and by requiring insurance the Board does not represent that coverage and
limits will necessarily be adequate to protect the Supplier.

The insurance effected or procured by the Supplier will not reduce or limit the Supplier’s contractual
obligation to indemnify and defend any Indemnitees from Claims or Losses which result from or are
connected with the performance of this MSA or any Service Contract.

ARTICLE 22
DESIGNATED SUBSTANCES

In this MSA the following capitalized terms have the following meanings:

€) “ACM” means asbestos containing material.
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22.2

22.3

22.4

22.5

22.6

(b) “Designated Substances” means the substances described as such and listed in
Regulation 490/09 made under the Occupational Health and Safety Act (Ontario), as
amended.

(c) “Environmental Laws” means all Applicable Laws relating to the environment and the
storage and transportation of goods and hazardous substances.

(d) “Personnel” means every employee of the Supplier and each Subcontractor assigned to
perform any aspect of the Services.

(e) “Report” has the meaning assigned to it in paragraph 22.4.

The Supplier covenants and agrees that it will at all times comply with all Environmental Laws and
the Board’s policies and procedures to ensure that any Designated Substances that may be present
on any Board property and that may be affected by, involved with, or disturbed by any aspect of
the Services are properly addressed, handled and dealt with by the Supplier.

The Supplier shall, prior to commencing any Services:

€)] deliver to the Board a certificate of "Asbestos Awareness Training" for each of the
Personnel; and

(b) execute and deliver to the Board a "Consultant Notification and Acknowledgement Form"
(which is an appendix to the Board’s Asbestos Procedure, under its Health and Safety
Policy, and which is found on the Board’s website).

Before commencing any Services in any Board facility (including, without limitation, undertaking a
site visit), the Supplier shall obtain and review the Asbestos Product Survey and Designated
Substances Report (collectively the “Report”) for that facility and shall ensure all Personnel are
familiarized with the facility and the location of any Designated Substances. A copy of the Report
can be found in two locations in each facility: (a) the Main Office; and, (b) the Custodial Office
Document Box. The Supplier shall not proceed with any Services until the Report is located and
reviewed by each of the Personnel assigned to perform any part of the Services and until each
such Personnel signs the Designated Substance Log Book located in the Report to confirm each
has received and reviewed the Report.

If the Supplier identifies ACM in a Report and determines that “Type |I” operations that may disturb
ACM are required, such Services shall be performed during school off-hours. Provided that no such
Services shall be performed until the Supplier has received verbal approval from the Board
Representative for the scheduling of same. If any such Services must occur on an expedited basis
during school hours, the Supplier shall contact the Board Representative in order to address the
matter and shall not perform any such Services without the express written approval of the Board
Representative, and then only in strict compliance with the terms of such written approval. School
off-hours means when students or others are not in the facility for instructional purposes or extra-
curricular activities. Such Services shall be completed in accordance with all Environmental Laws,
Board policies and procedures including, without limitation, the Board’s Health and Safety policies
and procedures, and only by Personnel for whom a certificate of Asbestos Awareness Training has
been provided to the Board and who has(ve) signed the applicable Designated Substance Log
Book, as provided in paragraph 22.4.

No services involving “Type 2” or “Type 3” operations shall be undertaken by the Supplier or any
Personnel. To the extent the completion of Services requires “Type 2” or “Type 3” operations, the
Supplier shall contact the Board so that the Board can arrange for a qualified asbestos abatement
consultant to complete any “Type 2” or “Type 3" operations necessary for the completion of the
Services.
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22.7

22.8

In circumstances where any aspect of the Services requires entry above the ceiling, special
precautions are required to be taken by the Supplier and Personnel. If spray-on insulation has been
applied to the building structure, or if other types of insulation have been applied or affixed to
mechanical fixtures, pipes and/or fittings above the ceiling, some ACM may have broken free and
fallen onto the surface of the ceiling. Entry above the ceiling could therefore disturb such fallen
material, creating an exposure hazard if the material is ACM. Accordingly, the Supplier and
Personnel shall follow the following procedures for ceiling entry:

(a) If the Report indicates that any structures above the ceiling have had ACM spray
fireproofing applied to them, or if debris is known to be present on top of any ceiling tiles,
the Supplier shall not enter the ceiling space but must contact the Board Representative
for direction and approval as to how to proceed. In such case the Supplier shall not proceed
with any Services without the Board’s prior written approval.

(b) If the Report indicates that any ceiling tiles required to be disturbed contain ACM or that
the mechanical fittings above the ceiling are in poor or fair condition, the Supplier shall
place a drop sheet of polyethylene or other suitable material beneath the area where the
ceiling space is to be entered and shall carefully raise the edge of a ceiling tile and examine
the surfaces of adjacent tiles for evidence of fallen debris. If:

® the surfaces of the adjacent tiles are clean, the raised tile may be removed, by
sliding it over an adjacent tile, and the ceiling space entered;

(i) the surfaces of the adjacent tiles contain debris, the Supplier shall stop
immediately and shall lower the raised tile and shall contact the Board
Representative for direction and approval as to how to proceed, and the Supplier
shall not proceed with any further Services without the Board’s prior written
approval.

Once a ceiling tile has been replaced and/or lowered, the Supplier shall wipe all surfaces
below ceiling level that contain debris with a wet cloth and shall dispose of polyethylene
sheet and wet cloth as asbestos waste in an approved asbestos waste bag.

() If the Report indicates ACM are in good condition above non-ACM containing ceiling tiles,
the Supplier shall follow the following procedures:

® carefully raise the edge of a ceiling tile and examine the surfaces of adjacent tiles
for evidence of fallen debris;

(i) if the surfaces of the adjacent tiles are clean, the raised tile may be removed, by
sliding it over an adjacent tile, and the ceiling space entered; and

(iii) if the surfaces of the adjacent tiles contain debris, the Supplier shall stop
immediately and shall lower the raised tile and shall contact the Board
Representative for direction and approval as to how to proceed, and the Supplier
shall not proceed with any further Services without the Board’s prior written
approval.

The Supplier agrees to indemnify, defend and hold harmless the Indemnitees from and against any
and all Claims and Losses made, brought against, suffered by or imposed in respect of any failure
by the Supplier to comply with the Environmental Laws or as a result of any breach by the Supplier
of the terms of this Article. In case of a spill, the Supplier is solely responsible to clean the site to
the Board’s satisfaction.
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23.1

24.1

24.2

24.3

251

26.1

ARTICLE 23
INDEMNIFICATION

The Supplier shall be liable for and shall defend, indemnify and hold harmless the Indemnitees
prior to, during, and after the Term, from and against all Claims and Losses by whomsoever made,
brought or prosecuted in any manner relating to, in connection with, arising out of, resulting from
or attributable, directly or indirectly, to the Supplier's or any Subcontractor’s performance or non-
performance or breach of this MSA or any Service Contract, regardless of whether or not caused
in part by an Indemnitee. It is expressly understood that the Supplier will save the Indemnitees
harmless from all Claims and Losses made by any party other than the Supplier itself relating to
the Services performed and furnished by the Supplier or by others under this MSA or any Service
Contract.

ARTICLE 24
LIMIT OF LIABILITY

Subject to paragraph 24.2, neither party shall be liable for any special, indirect, incidental,
consequential or punitive damages.

Paragraph 24.1 will not apply to limit:
(®) the liability of the Supplier for a breach of Article 27 (Confidentiality);

(b) the Supplier's liability or obligations under Article 23 (Indemnification) or any other
obligations to indemnify set out elsewhere in this MSA or a Service Contract; or

() Losses suffered by the Board due to any deliberate and sustained cessation of a material
portion of the Services under any Service Contract without a bona fide attempt to remedy
such portion of the Services or to remedy the cause of such cessation.

Notwithstanding anything to the contrary, the Supplier shall not be entitled to Claim for loss of
opportunity or for consequential, indirect, special or punitive damages, including damages for loss
of revenue, loss of profit or anticipated profit, or any other commercial loss of any kind, or any other
Losses flowing from any delay, change in the Services, Change Request, Change Order, or the
Board'’s breach of this MSA or any Service Contract.

ARTICLE 25
WAIVER OF CLAIMS

As of the date of the Supplier’s final invoice or application for final payment relating to a Service
Contract, the Supplier expressly waives and releases the Board from all Claims relating to such
Service Contract which the Supplier has or reasonably ought to have knowledge of that could be
advanced against the Board including, without limitation, those Claims that might arise from the
negligence or breach of contract by the Board, except those made in writing prior to the Supplier’s
final invoice or application for final payment in relation to such Service Contract and still unsettled.

ARTICLE 26
CONSTRUCTION LIENS AND ACTIONS

The Supplier shall save and keep the Board and any lands where the Services are performed free
from all construction liens and all other liens whatsoever arising out of the Services. If any lien is
claimed, filed or registered or any written notice of a lien is received by reason of labour, services,
equipment, materials or any Services supplied or claimed to have been supplied by or through a
Subcontractor, the Supplier shall, at its own expense, within ten (10) business days of being notified
of the lien or written notice of a lien, secure the discharge, release, vacating or withdrawal of such
lien or written notice of a lien by payment or by giving security or in such other manner as is or may
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26.2

26.3

27.1

27.2

27.3

27.4

be required or permitted by law, failing which the Board may, but shall not be required, take such
steps as it, in its absolute discretion, may deem necessary to release, vacate or discharge the lien
or written notice of lien.

If a lien action or any other action or legal proceeding arising out of the Services is commenced,
the Supplier shall take all reasonable steps to remove the Board from such action or legal
proceeding, and shall, if requested, undertake the Board's defence of such action or legal
proceeding at the Supplier's expense, and shall indemnify the Board and hold it harmless in such
action or legal proceeding.

All Claims and Losses, including interest, borrowing and premium or other bonding costs and/or
charges incurred by the Board in releasing, vacating, discharging or otherwise dealing with a lien,
written notice of lien and/or defending or otherwise dealing with an action or legal proceeding, shall
be charged to the Supplier and shall be set off and deducted from any amount owing to the Supplier
and any security or other funds held by the Board. If there is no amount owing by the Board to the
Supplier at that time, then the Supplier shall reimburse the Board for all of the said Claims and
Losses.

ARTICLE 27
CONFIDENTIALITY

Each party agrees that it shall not disclose, either during the Term or after the expiration or
termination of this MSA or any Service Contract, to any third party any proprietary information of
the other party including, without limitation, information concerning trade secrets, methods,
processes or procedures or any other business or technical information including, for the avoidance
of doubt, Personal Information (collectively the “Confidential Information”), which it receives at
any time after signing this MSA, without the prior written consent of the other party, except to the
extent that such Confidential Information: (a) is in the public domain; (b) is independently developed
by the receiving party; (c) is already in the possession of such party prior to disclosure by the other
party; (d) is rightfully received from a third party not under a confidentiality obligation to the other
party; or (e) is legally required to be disclosed by the receiving party. Either party may disclose
Confidential Information to its Subcontractors, agents or advisors and affiliates on a need-to-know
basis, provided it first obtains an appropriate non-disclosure agreement therefrom.

The Board shall retain control over and use of all Board Confidential Information which at all times
shall remain the property of the Board. The Supplier agrees that Board Confidential Information
will only be used by the Supplier for the purposes of performing the Services and otherwise fulfilling
its obligations under this MSA and any Service Contracts. The Supplier shall not collect, create,
handle, use, copy, disclose, dispose of or destroy any Board Confidential Information except as
necessary to perform its obligations under this MSA and any Service Contracts. The Supplier shall
use, without limitation, physical, organizational and technological measures to safeguard Board
Confidential Information and so as to protect Board Confidential Information from loss, theft,
unauthorized use, access, disclosure, copying, alteration or destruction. Specific safeguarding
methods include, but are not limited to, physical access controls and safeguards, encryption or
other suitable means as agreed upon by the Board.

The Supplier shall return to the Board all Board Confidential Information in whatever form (or at the
Board’s request, destroy such Board Confidential Information) which has been made or obtained
in relation to this MSA or any Service Contract, upon the expiration or termination of this MSA or at
such other time as the Board may require.

Notwithstanding anything else in this MSA, the Supplier understands, acknowledges and agrees
that the Board may be required to disclose parts or all of this MSA or a Service Contract, including
Supplier Confidential Information, pursuant to applicable law including the Municipal Freedom of
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28.1

28.2

28.3

28.4

28.5

28.6

28.7

Information and Protection of Privacy Act (Ontario). Subject to the provisions of such legislation,
the Board will use reasonable efforts to safeguard the confidentiality of any Supplier Confidential
Information, however, the Board shall not be liable in any way whatsoever if such information is
disclosed pursuant to an order, decision or obligation under such applicable law. By signing this
MSA the Supplier agrees to such disclosure and releases the Board from any liability for the same.

ARTICLE 28
RECORDS PROTECTION

In addition to the Supplier’s other obligations under this MSA, the Supplier will maintain, enforce,
review and update, and will cause all Subcontractors to maintain, enforce, review and update,
internal security and back-up procedures sufficient to ensure compliance by the Supplier with the
applicable Board policies and to protect the Records and Board Confidential Information for which
the Supplier is responsible.

The Supplier represents and warrants that it currently follows and shall, during the Term, continue
to follow industry best practices as a means to prevent any compromise of its information systems,
computer networks, or data files (collectively “Systems”) by unauthorized users, viruses, or
malicious computer programs which could in turn be propagated via computer networks, e-mail,
magnetic media or other means to the Board. In the event any of the Supplier's Systems are
breached or compromised in any way which affects or is likely to affect the Board’s Systems or the
Supplier’'s ability to timely perform and complete the Service, the Supplier shall give the Board
immediate notice of the nature and scope of the breach or compromise.

The Supplier shall apply appropriate internal information security practices including, but not limited
to, using appropriate firewall and anti-virus software, maintaining said countermeasures, operating
systems, and other applications with up-to-date virus definitions and security patches; installing
operation security mechanisms in the manner in which they were intended sufficient to ensure the
Board will not be impacted nor operations disrupted; and permitting only authorized users access
to the Board Systems.

The Supplier shall use up-to-date anti-virus tools to remove known viruses and malware from any
e-mail messages or data transmitted to the Board; prevent the transmission of attacks on the Board
Systems via network connections with Board; and prevent unauthorized access to Board Systems
via the Supplier’s network and access codes.

Without limiting the foregoing, the Supplier will protect all Board Confidential Information, Work
Product and all Records using security measures appropriate to the sensitivity of such records and
information while preserving their integrity and availability as required to perform the Services.
Depending on the nature of the records and information and the circumstances, these measures
may include physical controls (for example, keeping Confidential Information in locked cabinets),
password protection of electronic files, encryption of data, or other measures such as firewalls, anti-
virus software and other means to protect the security of systems or file storage areas.

The Supplier will keep all Board Confidential Information, all Work Product and all Records that are
stored by the Supplier in tangible form physically segregated from other tangible forms of
information, and will keep all Board Confidential Information, all Work Product and all Records that
are stored by the Supplier in electronic form logically segregated from any other information of the
Supplier, Subcontractors or their respective customers or clients.

The Supplier shall not, and shall not permit the transfer outside of Canada, of any Records, Work
Product or Board Confidential Information without the prior written consent of the Board, which
consent may not be unreasonably withheld.
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28.8  When requested by the Board, the Supplier shall provide a copy of its or any Subcontractor’s
privacy policy, security policy or other similar documents.

28.9  Upon the occurrence of any actual or suspected security breach the Supplier will do the following:
(a) immediately notify the Board by telephone and in writing;

(b) take all steps necessary to enforce against any person that is or may be engaging in such
unauthorized handling of Confidential Information, Work Product and/or Records any rights
that the Supplier has to require such person to comply with any obligation of confidence to
the Supplier and to cease such unauthorized activities;

(c) do all things, sign all documents, and give all assistance reasonably required by the Board
to enable the Board to enforce against any person that is or may be engaging in such
unauthorized handling of Confidential Information any rights that the Board has to require
such person to comply with any obligation of confidence to the Board and to cease such
unauthorized activities; and

(d) if the security breach involves Board Personal Information, then, if requested by the Board,
communicate with the media and affected persons (by press release, telephone, letter, call
centre, website or any other method of communication) to explain the occurrence of the
security breach and the remedial efforts being undertaken. The content and method of any
such communications will be determined by the Board.

28.10 The Supplier acknowledges that any violation of the provisions of this Article may cause irreparable
damage or injury to the Board, the exact amount of which may be impossible to ascertain, and that,
for such reason, in addition to any other remedies available to the Board, the Board is entitled to
proceed immediately to court in order to obtain, and the Supplier will consent to, interim,
interlocutory, and final injunctive relief restraining the Supplier from breaching and requiring the
Supplier to comply with its obligations under this Article without a requirement that a finding of
irreparable harm or other criteria for the awarding of injunctive relief be made. The Supplier
acknowledges the importance to the Board of the Supplier’s strict compliance with the terms of this
Article and acknowledges that the Board’s interest in the strict enforcement of this Article will
outweigh the balance of convenience or harm that the Supplier may suffer as a result of the strict
enforcement of this Article. Nothing in this paragraph will be construed to limit the right of a party
to obtain injunctive relief in any other circumstance in which it may be otherwise entitled to such
relief.

ARTICLE 29
DISPUTE RESOLUTION

29.1 If a dispute arises between the parties concerning this MSA or any Service Contract (each a
“Dispute”), the parties agree:

(a) to first make good faith efforts to resolve the Dispute by amicable negotiations conducted
by senior representatives of the parties for a period of up to 30 days, having such written
and oral communications and meetings as appropriate;

(b) if the Dispute is not resolved through negotiations, the parties may jointly agree to refer the
Dispute to mediation; provided that there shall be no mediation unless both parties jointly
agree to mediate and agree on a mediator. The fees and expenses of the mediator and
the venue shall be shared equally by the parties;

(c) if the Dispute has not been resolved through negotiations or mediation, either party may
commence proceedings in the Ontario Superior Court of Justice, and both parties agree to
attorn to the exclusive jurisdiction of the courts of the Province of Ontario.
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ARTICLE 30
WARRANTY

30.1 The Supplier expressly warrants that the Services completed under each Service Contract will
conform to the standards, descriptions or requirements specified in each Work Order.

ARTICLE 31
AUDIT RIGHTS

31.1  The Supplier will maintain, and will cause all Subcontractors to maintain, data, records, reports,
documentation and other information relating to all aspects of the Supplier's performance of its
obligations under this MSA and the Supplier's and each Subcontractor’s performance of their
respective obligations under each Service Contract (collectively “Records”).

31.2 During the Term and for seven (7) years after the end of the Term or earlier termination of this
MSA, the Board and its representatives will have the right to audit the Supplier's Records and
processes and to request verification of the Supplier’'s compliance with the terms of this MSA and
each Service Contract. The Supplier shall, upon receipt of the Board’s written request, provide the
Board and its representatives with reasonable access to the Supplier's Records, personnel and
facilities, and shall arrange for reasonable access to the Subcontractors’ Records, personnel and
facilities, for the purpose of reviewing the Supplier's processes and determining the Supplier's
compliance with the terms of this MSA and any Service Contract. Such access will occur within
five (5) days of the Supplier's receipt of the Board’s request, during the Supplier's or
Subcontractor’'s normal hours of operation, and in such a manner as to minimize disruption to the
Supplier or its Subcontractors and to protect the Confidential Information of the Supplier. As part
of the foregoing audit, the Board:

@) reserves the right to request from the Supplier Records which are specific to a particular
Service Contract (including all software and hardware), as well as the Services supplied or
to be supplied under this MSA and/or any Service Contract;

(b) shall have the right to examine and take copies of all or part of the Records which the
Board reasonably deems pertinent, including such as may be necessary to verify (i) the
guantities and time charged by the Supplier and the accuracy of the Supplier’s recording
system(s); and (ii) all charges and payments made under a Service Contract and/or this
MSA.

31.3 If an audit reveals:
@) an overpayment by the Board during the period covered by such audit; or

(b) a deficiency, failure to comply with Applicable Laws, or any other material breach of a
Service Contract or this MSA,

the Supplier will immediately reimburse the Board for:

(c) such overpayment with added interest at the prime rate established by the Bank of Canada
from the date of such overpayment to the date such amounts are reimbursed;

(d) all documented internal and external costs and expenses reasonably incurred by the Board
in connection with such audit; and

(e) any Losses incurred by the Board as a result of such deficiency, non-compliance or
material breach.
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ARTICLE 32
SUPPLIER’S REPRESENTATIONS AND WARRANTIES

32.1 The Supplier represents and warrants to and covenants with the Board as follows, and
acknowledges that the Board has relied on such representations, warranties and covenants in
entering into this MSA and each Service Contract:

(a) the Supplier is a legal entity validly subsisting under the laws under which it was formed
and has the legal power to enter into this MSA and each Service Contract and to perform
its obligations thereunder;

(b) the Services to be performed, the use by the Board of any of the Services, and the
processes and techniques to be employed in the performance of the Services under each
Service Contract will not infringe any Intellectual Property Rights of any third party;

(c) the Supplier has and will have and will maintain throughout the Term all skills,
qualifications, technology, personnel, systems, resources, equipment, expertise and
experience necessary to perform the Services in an efficient and cost-effective manner
with a high degree of quality and responsiveness, at all times consistent with Good Industry
Practice and otherwise in accordance with this MSA and each Service Contract;

(d) the Work Product does not infringe, and is not a misappropriation of, any third party
Intellectual Property Rights;

(e) the Service to be performed and the processes, techniques and equipment to be employed
in the performance of the Services will not infringe any Intellectual Property Rights of any
third party;

® the Supplier will comply with all Applicable Laws in its dealings with the Board and in
performing its obligations under this MSA and each Service Contract;

(9) the Supplier is in good standing with respect to all permits, licenses and approvals of any
governmental or regulatory authority required for the performance of the Services and each
Service Contract;

(h) the Supplier and all Supplier personnel are in good standing with their respective
professional association(s) or governing body(ies), and all required dues and insurance
levies have been paid.

32.2  The Supplier represents and warrants to and covenants with the Board that the prices and rates
charged to the Board under every Service Contract are at the very least as favourable as the fees
charged by the Supplier to any other school board in the Province of Ontario for the same or
substantially similar services in substantially similar volumes as the Services. The Supplier
acknowledges that:

(@ the Board may request, at its sole discretion, a certificate from a senior officer of the
Supplier attesting to Supplier's compliance with this paragraph; and

(b) if it is determined that the Supplier has charged lower costs, charges and/or fees to any
other school board in the Province of Ontario for the same or substantially similar services
in substantially similar volumes as the Services, the prices and rates paid or payable by
the Board under any Service Contract will be reduced to the amount payable by such other
school board, and any overpayment resulting from such reduction will be refunded to, or
credited against, the Board’s payment obligations to the Supplier under any Service
Contract.

32.3 If required, the Supplier represents and warrants to and covenants with the Board that it has
arranged for a national criminal record check to be conducted by a nationally or provincially
recognized third party in respect of employees and staff employed by the Supplier and every
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Subcontractor in connection with the supply of Services. In the event that any criminal record check
discloses that an employee or staff of the Supplier or any Subcontractor has a criminal record, such
employee or staff member shall be removed from and shall not perform any of the Services. The
Supplier shall ensure that each employee or staff member of the Supplier and every Subcontractor
completes the criminal record check process prior to such employee or staff member performing
any Services.

ARTICLE 33
NOTICES
33.1 Any notice or other communication required or permitted to be given under this MSA and any

Service Contract shall be in writing and shall be delivered in person or sent by e-mail or first class

mail, charges prepaid, addressed as follows:

(@) if to the Board: Thames Valley District School Board

1250 Dundas Street
London, ON N5W 5P2
Attention: )
E-mail: )
(b) if to the Supplier: [NTD: Insert contact information, including e-mail]
33.2  Notices or other communications shall be deemed to have been received:

(a) if sent by e-mail, on the date of transmission, provided that where the communication is
received after 4:00pm (as recorded by the recipient) or on a day that is not a business day,
such communication shall be deemed to have been received at 9:00am on the next
business day;

(b) if sent by personal delivery, on the date of receipt;

(c) if mailed, on the third business day following the date of mailing; provided, however, that if
at the time of mailing or within three business days thereafter there is or occurs a labour
dispute or other event that might reasonably be expected to disrupt the delivery of
documents by mail, any notice or other communication shall be delivered or transmitted by
e-mail or personal delivery.

33.3 Either party may at any time change its address for service from time to time by giving notice to the

other party in accordance with this Article 33.

ARTICLE 34 - COVID
ARTICLE 34
MISCELLANEOUS
34.1 Independent Contractor

€) Nothing contained in this MSA or any Service Contract shall constitute or be deemed to
create a partnership, joint venture or principal and agent relationship between the Board
and the Supplier, and each is an independent contractor for the purposes of this MSA and
any Service Contract.
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34.2

34.3

34.4

34.5

34.6

34.7

(b) The employees, officers, agents and Subcontractors of the Supplier, in the performance of
this MSA and any Service Contract, shall act only in the capacity of representatives of the
Supplier and not as employees, officers, agents or subcontractors of the Board and will not
be deemed for any purpose to be employees of the Board. The Supplier assumes full
responsibility for the actions of its employees, officers, agents and Subcontractors with
respect to the obligations under this MSA and any Service Contract and shall be solely
responsible for their supervision, daily direction and control, payment of invoices, payment
of salary (including withholding of income taxes and Canada Pension Plan, employment
insurance and any other employment related deductions, withholdings or remittances)
workers’ compensation, disability benefits and the like.

Assignment

(@) The Supplier may not assign, transfer, convey, or otherwise dispose of this MSA or any
Service Contract or its right, title or interest in this MSA or any Service Contract without the
Board’s prior written consent, which consent may be unreasonably withheld. In the event
of the Supplier’s assignment the Supplier acknowledges and agrees that at all times it shall
be jointly and severally liable, as principal obligor and not as a surety, with its assignee.

(b) The Board may without consent of the Supplier assign this MSA or any Service Contract,
in whole or in part, with notice to the Supplier, which notice may be given after the
assignment.

Third Party Beneficiary Rights

No provision of this MSA or any Service Contract shall in any way inure to the benefit of any third
person (including the public at large) so as to constitute any such person a third-party beneficiary
of this MSA or any Service Contract or any of the terms thereof, or otherwise give rise to any cause
of action in any person not a party to this MSA or any Service Contract, except to the extent as
may be specifically and expressly provided for in this MSA or in a Service Contract.

Number, Gender and Persons

Words importing the singular number only shall include the plural and vice versa; words importing
gender shall include all genders; and words importing persons shall include individuals,
corporations, partnerships, associations, trusts, unincorporated organizations, governmental
bodies and other legal or business entities of any kind whatsoever.

Entire Agreement

This MSA and, for each Work Order that is signed by the parties, this MSA together with the terms
of such signed Work Order, constitutes the entire agreement between the parties with respect to
the subject matter thereof and supersedes all prior agreements, understandings, negotiations and
discussions, whether written or oral. There are no conditions, covenants, agreements,
representations, warranties or other provisions, express or implied, collateral, statutory or
otherwise, relating to the subject matter thereof except as provided in this MSA and such signed
Work Order.

Further Assurances

Each party shall at all times sign and deliver all such further documents and instruments and shall
do such further acts and things as may be reasonably required to give full effect to this MSA and
any Service Contract.

Amendments

No alteration or amendment to this MSA or any Service Contract shall be binding unless it is in
writing and signed by each party.
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34.8

34.9

34.10

34.11

34.12

No Waiver by Conduct

(a) No waiver by or on behalf of a party of any breach of a provision of this MSA or any Service
Contract shall be binding upon the party unless it is expressed in writing and duly signed
by the party or signed by its fully authorized representatives, and such a waiver shall not
operate as a waiver of any subsequent breach, whether of a like or different character. No
waiver shall be inferred from or implied by the conduct of either party.

(b) Failure to enforce any right or remedy available under this MSA or any Service Contract
will not be construed to be a waiver of the right or remedy.

No Contra Proferentem

This MSA has been negotiated and approved by the parties with the assistance of their legal
counsel and/or the parties confirm they have had reasonable opportunity to consult with legal
counsel. Notwithstanding any rule or maxim of law or construction to the contrary, any ambiguity
or uncertainty will not be construed against a party by reason of the authorship of any of the
provisions of this MSA.

Publicity and Use of the Board’s Name Prohibited

€)) This MSA and any Service Contract does not and shall not be construed to be a license
for the Supplier to use the Board name, logos, trademarks, trade names, service marks or
other marks of the Board. The Supplier agrees that it shall not make any use of the Board
name or marks including, without limitation, in connection with any product, promotion,
advertising, statement, blog, web page, press release, client list or other publication,
electronic or otherwise, without the Board’s prior written consent, which consent shall be
at the Board'’s absolute discretion.

(b) The Supplier shall not publish, issue or make any statements or news release, electronic
or otherwise, concerning this MSA or any Service Contract without the Board’s express
written consent, which consent shall be at the Board’s absolute discretion.

Survival

The provisions of this MSA requiring performance or fulfillment after the expiration of the Term or
earlier termination of this MSA, including Article 16 (Ownership of Work Product and Intellectual
Property Rights), Article 21  (Insurance), Article 22 (Designhated Substances), Article 23
(Indemnification) and any other obligations to indemnify set out elsewhere in this MSA, Article 24
(Limit of Liability), Article 25 (Waiver of Claims), Article 26 (Construction Liens and Actions),
Article 27 (Confidentiality), Article 28 (Records Protection), Article 29 (Dispute Resolution),
Article 30 (Warranty), Article 31 (Audit Rights), Article 32 (Supplier's Representations and
Warranties), paragraph 34.10 (Publicity and Use of the Board’s Name Prohibited), and this
paragraph shall survive the expiration or earlier termination of this MSA and any Service Contract,
along with:

(@ such other provisions as are necessary for the interpretation thereof; and

(b) any other provisions of this MSA, the nature and intent of which is to survive the expiration
or termination of this MSA.

Severability

Should any provision of this MSA or any Service Contract be held to be void or unenforceable, the
remaining provisions shall remain in full force and effect, to be read and construed as if the void or
unenforceable provisions were originally deleted.
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34.13

34.14

34.15

35.1

Governing Law

This MSA and each Service Contract shall be construed, interpreted and enforced in accordance
with, and the respective rights and obligations of the parties shall be governed by, the laws of the
Province of Ontario and the federal laws of Canada applicable therein, and each party irrevocably
and unconditionally submits to the exclusive jurisdiction of the courts of the Province of Ontario and
all courts competent to hear appeals therefrom.

Successors and Assigns

All covenants, promises, undertakings, conditions, representations, agreements, rights and
obligations given to or imposed upon the parties under this MSA and each Service Contract shall
extend to and shall bind, apply and inure to the benefit of the respective successors and permitted
assigns of each of the parties.

Counterparts

This MSA may be signed in counterparts, each of which shall be deemed to be an original and
each of which when taken together shall be deemed to constitute one and the same instrument.
This MSA or counterparts may be signed and delivered by fax or in a pdf or other common
electronic format by e-mail, and the parties adopt any signatures provided or received by such
transmission as original signatures of the applicable party or parties.

ARTICLE 35 - COVID

The Supplier is required to comply the Board’s health and safety protocols which are in effect for
the duration of the contract and may change at any time. At this time, the Supplier shall:

@) Obtain proof of COVID vaccination as approved by Health Canada for each individual who
will be performing any part of the Services, where such performance would require the
individual to attend one of our Board locations. For those individuals who require a medical
accommodation, the Supplier shall ensure the individual has received a negative COVID
test to a maximum of 48 hours prior to attending a Board location.

(b) Upon arrival at our Board locations, individuals must attest to their full vaccination prior to
commencing to perform any part of the Services.

(c) The Board shall have the unfettered and absolute right and discretion to order the Supplier
to remove and replace, without cost to the Board, any individual who is unable to comply
with the above paragraphs. Immediately upon receipt of such order the Supplier shall
make arrangements for the appointment of a replacement individual acceptable to the
Board.

IN WITNESS WHEREOF the parties hereto have signed this MSA as of the Effective Date.

) THAMES VALLEY DISTRICT SCHOOL BOARD
)
)
) Per:
) Name:
) Title:
) I have the authority to bind the corporation
)
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) [Supplier]
)
)
) Per:
) Name:
) Title:
) I have the authority to bind the corporation
)
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APPENDIX A - Statement of Work

[NTD: Insert Appendix A — Statement of Work]
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APPENDIX B — Supplier’s Submission

[NTD: Attach copy of Supplier’s Submission
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