MASTER ROSTER SUPPLIER AGREEMENT

INDEX
ARTICLE 1 - INTERPRETATION AND GENERAL PROVISIONS ......ccooviiiiiiiiieiieeeeeeeeeeeeeeeeeee 3
R = 11 0 T=To [ =T 1 SO OP PP PPPPPPPPPPTPTTPPP 3
1.2 NO INdemMNItiesS froM CitY .....ccoiiiiiiiiii e e e e e e e e e e e et e e e e e e aeaenes 6
1.3 ENLIFE AQIEEIMEBNT ...t e ettt e e e e e ettt e e e e e e e eeetta e e e e aeeeeanean e e eeeeeeeennnns 6
S YT = 11 SRR 6
1.5 Interpretive Value of Contract DOCUMENLS ........uiiiieiiiiiiiiiie s ee e e e e e e eeeens 6
1.6 Interpretive Value of HEAdINGS .........oii i 6
1.7 FOICE MEJEUIE ...ttt oo et ettt e e e e e e e e e etta e e e e e e eenneanaaaeeeeeeeennnes 7
1.8 Notices by Prescribed MeanS ..o 7
1.9 GOVEINING LAW ... 7
I O O T g =] o = P 7
ARTICLE 2 - NATURE OF REIATIONSHIP BETWEEN CITY AND SUPPLIER .........ccceeeeunieis 7
2.1 Supplier's POWer t0 GOIIECEL ..........ooiiiiiiiiiieiiiie ettt eeeaeaeeeaee e b enenaeannne 7
2.2 Representatives May Bind the PartieS............ccccvvviiiiiiiiiiiiiiieeeeeeeeeeeeeeeeeeeeeeeeeeeeaaeaees 8
2.3 Supplier Not a Partner, AgGent ar EMPIOYEE ......ooociiiiiiiiiii et 8
2.4 Responsibility Of SUPPIET ..l et 8
2.5 Subcontracting Or ASSIGNTIENT Bt e o et ieeeveiee e e e e e et e e e et e e e e 8
2.6 Oceupational Health and Safety ........ 40 oo 8
2.7 Dutyfto DisClose/Change of CoNtrold . ... 0 h 9
2.8 ConfliCtaf INTEREST il e e e 9
2.9 Accessibility for'Ontarians with DiSabilities ACT.............cccoeiiii i 9
2.10 Contract BifTHNG .. fcder it i eeeiiiiieeeeieeeeeee o et oo 9
ARTICLE 3 - PERFORMANCE BYOSUPPLIER . 4l e 9
3.1 CommencementOf PerforMance ..ot 9
3.2 Supplier's Performatice ... 0. fidae e e D 9
3.3 Use and Access ReSHICONS .. Liviueveeeeeeeee i s 9
3.4 ASSIGNMENTS....ccovvviviiie i e LT i it e 10
3.5 Notification by Supplier to City ..... & e eeeee e fii e st e e e e e 10
3.6 Condonation Not a Waiver...... @ ...t i dpeneiiineeeeeeeneneeee s il i 10
3.7 Changes By Written Amendment-@nly <o doiee e it oo, 10
3.8 Supplier to Comply With Reasonablg,Change Réquests............ .l e 10
3.9 Pricing for Requested Changes........ - 7o i L e, 10
3.10 Non-Exclusive Contract, Work Volumes €. ... . ol 11
3.11 Performance by Specified Individuals Only=m,.......u. e, 11
3.12 Performance REVIEW ..........coeuuuuiiiieeeiieeiiiiaa T e 12
3.13 City Rights and Remedies and Supplier Obligations Not Limited to Contract................. 12
ARTICLE 4 - PAYMENT FOR PERFORMANCE AND AUDIT ....< e, 12
4.1 Payment According to Contract RateS.........ooeeevvveeee il e, 12
4.2 Default Billing and Payment PrOCESS..........cuuvvviiiiiiieeeeTueiiiiiiiiiiiiiiiiesiesevvevevvveeeeeanennes 12
4.3 Hold Back OF Set Off.....ccoiiieiiiii e S s 13
4.4 No Expenses or Additional Charges .........cccooiiiciiiiiiiiiie e 13
4.5 Payment of TaXeS and DULIES.......c.coiiiiiiiiii e e e e e e 13
4.6 Legislative HOIODACK. ..........uuuiiiiiiiiiiiiiii s 13
o A O] o 1= 1 0T Ao | o T =T o 13
S I VAV 11 0] aTo] o [Tq o T I 3 SRR 13
4.9 Document Retention and AUIL...........uuuiiiiieiiiie e e e e e e e e 13
ARTICLE 5 - CONFIDENTIALITY AND MFIPPA ... 14
5.1 Confidentiality and Promotion ReSIIICtIONS ............ciiiiiiiiiiiiiiiie e 14
5.2 Confidential INfOrMatION...........oeviiiiiiiiiiiiiiiiiiie et ennnnnnnnnnnnnas 14

Version December 2024 Page 1 of 22



MASTER ROSTER SUPPLIER AGREEMENT

INDEX
5.3 RESIINCIONS ON COPYING..ceiiiiiiiiiiiiiiiiiittieee ettt eeee e s ssee e eeeaeaaessenesnnnnnsnenennennnnees 14
5.4 Injunctive and Other REIET .........i oo e 14
5.5 Notice and ProteCtive OFUET .........ooiiiiiiiiiiiiiiiiiiiiieee ettt s e eaeesaeeeaeenennees 14
5.6 MFIPPA Records and COmMpPlianCe ............uuiiiiiiiiiiiiiiee e 15
S 101 Y/ - | R 15
ARTICLE 6 - INTELLECTUAL PROPERTY ..ottt ettt eeeeeeeeeeeeeseeaeaeeesaesennnnnes 15
6.1 City IntelleCtual PrOPEItY........ouuue i e e e e 15
6.2 NO USE Of City INSIGNIA ... .cceeeeiiiii e e e e e e e e e e eeeananes 15
6.3 City May Prescribe Further ComplianCe ..., 16
S T Y/ V7= | PP 16
ARTICLE 7 - INDEMNITY, INSURANCE AND BONDS ......ccoiiiiiiieiieeeeeeeeeeeeeeeeeeeee 16
7.1 Supplier INAEMNITY ...l o oottt ae e enanes 16
7.2 SUPPHEI'S INSUIBNCE i i ettt 16
RS ST oToto o i = Tox (o g [ TSY U= L o 17
7.4 Proof Of INSUIaNCE ... et e et e e e e e e et es 18
A T o o To o AT A0S T T S 18
7.6 Supplier Participation in PIOCEEHIAGS ...........oooviviiiiiiiiiiiiiiiiiiiiiiiiiiie e 18
7.7 BOAAS... (bt oD Error! Bookmark not defined.
ARTICLE 8£TERMINATION, EXPIRY AND EXTENSION......coiiii e 19
8.1 Immediate Termination of CoNtratl,. ... . ... fd e 19
8.2 Dispute Resolution by Rectification INOLICE . A . oo e, 19
8.3 Termination’BN NOUCE .15 i ivieieeieeeeiiiieiiiee i eeeee s et eeeeeeeenneeennnnne 19
8.4 Supplier's Obligations-on Termination .... Al @ e 19
8.5 Supplier's Paymeht upon|Termination .....ooi i e, 20
8.6 Termination in Addition to OtherRIghtS ...l i e, 20
8.7 Expiry and Extension @f Contract. . oovvveeee e ol 20

Version December 2024 Page 2 of 22



MASTER ROSTER SUPPLIER AGREEMENT

THIS MASTER AGREEMENT (the “Agreement”) is effective as Click here to enter a date.

BETWEEN:
THE CORPORATION OF THE CITY OF RICHMOND HILL
(referred to as the “City”)
and
INSERT FULL LEGAL NAME OF SUPPLIER

(referred to as the “Supplier”)

WHEREAS:
(a) The Supplier is engageddn the business of providing HVAC maintenance and repair
services;

(b) Pursuant to an evaluation process‘undertaken by the City pursuant to the Request for
Reoster Candidates No. 2510106, the City, wishes to retain the Supplier in relation to
City/projects, that will be ufdertaken ffom time to time during the term of this
agreement;

In consideration of<their respective agreemepts set'out below, the parties covenant and
agree as follows:

ARTICLE 1 - INTERPRETATION AND GENERAL PROVISIONS

11 Defined Terms
When used in the Agreement, the following Wwords er expressions have theffollowing meanings:

(a) “Assignment” means the aggregate of the-Deliverables that pertain to aspecific mandate
or project described in an RFS;

(b) “Business Day” means any working day, Monday«<to Friday inclusive, but excluding
statutory and other holidays, namely: New-¥ear's Day; Family Day; Good Friday; Easter
Monday; Victoria Day; Canada Day; Civic Haliday; Labour Day; National Day for Truth
and Reconciliation, Thanksgiving Day; Christmas Day; Boxing Day and any other day
which the City has elected to be closed for business;

(c) “Confidential Information” means all information of(the City that is of a confidential
nature, including all confidential information in the custody'ar.control of the City, regardless
of whether it is identified as confidential or not, and whether recorded or not, and however
fixed, stored, expressed or embodied, which comes into the knowledge, possession or
control of the Supplier in connection with the Agreement. For greater certainty,
Confidential Information shall include:

@ all data, formulae, preliminary findings, and other material developed in pursuance
of the Deliverables;

(i) all new information derived at any time from any such information whether created
by the City, the Supplier or any third-party;
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(iii) all information (including Personal Information) that the City is obliged, or has the
discretion, not to disclose under provincial or federal legislation or otherwise at law;

but shall not include information that:

(1) is or becomes generally available to the public without fault or breach on the part
of the Supplier of any duty of confidentiality owed by the Supplier to the City or to
any third-party;

(i) the Supplier can demonstrate to have been rightfully obtained by the Supplier,
without any obligation of confidence, from a third-party who had the right to transfer
or disclose it to the Supplier free of any obligation of confidence;

(iii) the Supplier can demonstrate to have been rightfully known to or in the possession
of the Supplier at the time of disclosure, free of any obligation of confidence when
disclosed; or

(iv) is independently developed by the Supplier; but the exclusions in this
subparagraph shallin no way limit the meaning of Personal Information or the
obligations“attaching thérete under the Contract or at law;

(d) ¥ Conflict of Interest” inclides, but is not limited to, any situation or circumstance where:

(1) in‘relation to the Request progéss; the bidder has an unfair advantage or engages
in conduct,_directly or indireCtly,that'may give it an unfair advantage, including but
not limited to (1) having @r having ageess to information in the preparation of its
Submissicn-that is confidential to the City and not available to other bidders; (2)
communicating, with any person with a view to influencing preferred treatment in
the Request precess (including{but not limited to the lobbying of decision
makers involved in the Request process); of (3) engaging in conduct that
compromises4or, colld be-seen to compromiSe theyintegrity of the open and
competitive Request processiand render that progess n@n-competitive and unfair;
or

(i)  in relation to the performance of itS'contractual obligations In a City contract, the
Supplier’'s other commitments, relationships or finarcial intefests (%) could or could
be seen to exercise an improper.influénce over the g@bjegtive, unbiased and
impartial exercise of its independent judgement; or (2) €ould or could be seen to
compromise, impair or be incompatible<with: the effective performance of its
contractual obligations;

(e) “Contract” means the aggregate of the followifig. documents: (i) this Master Agreement,
including any schedule attached at the time of exécution.and referred to in Section 1.5;
(i) the Request, including any addenda; (iii) the Supbmission; (iv) RFS(s); and (v) any
amendments to any of the foregoing documents executéd.in accordance with the terms of
the Agreement;

() “Deliverables” means everything developed for or provided to the City in the course of
performing under the Contract or agreed to be provided to the City under the Contract by
the Supplier or its directors, officers, employees, agents, partners, affiliates, volunteers or
subcontractors more particularly described in the Request and/or any RFS, including but
not limited to any goods or services or any and all Intellectual Property and any and all
concepts, techniques, ideas, information, documentation and other materials, however
recorded, developed or provided;

(g9) “Expiry Date” means Click here to enter a date. or, if the original term is extended, the
final date of the extended term;
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(h) “Indemnified Parties” means the City, and its Personnel;

(i) “Industry Standards” include, but are not limited to (a) the provision of any and all labour,
supplies, equipment and other goods or services that are necessary and can reasonably
be understood or inferred to be included within the scope of the Contract or customarily
furnished by Persons providing Services of the type provided hereunder in similar
situations in Ontario and; (b) adherence to commonly accepted norms of ethical business
practices;

() “Intellectual Property” means any intellectual, industrial or other proprietary right of any
type in any form protected or protectable under the laws of Canada, any foreign country,
or any political subdivision of any country, including, without limitation, any intellectual,
industrial or proprietary rights protected or protectable by legislation, by common law or at
equity;

(k) “MFIPPA” means the/Municipal Freedom of Information and Protection of Privacy Act,
R.S.0. 1990, c. M.56, as ameénded;

() “Person” if the context allows, eludes any individuals, persons, firms, partnerships or
corporations or any combination thereof;

(m)“Rersonal Information” ‘means recorfed information about an identifiable individual or
that4mnay identify/an individual;

(n) “Personnel” refers to the respective party’s employees, contract personnel, officials,
agents and volunteers-and, in the case 0f the Supplier, directors, officers, affiliates,
partners, subcontractors and third party consultants and, in the case of the City, its elected
officials.

(o) “Proceeding” meansany actiorny claim, demand; lawsuit, another proceeding;

(p) “Rates” means the applicable price; in. Canadian fdnds, te be £harged for the applicable
Deliverables , representingsthe fUll-amount chargeable by th& Supplier for the provision
of the Deliverables, including, but not limited to: (a) all @pplicabléyduties and taxes,
excluding Harmonized Sales Tax; (b)<all labour and material cosis; (c) all travel and
carriage costs; (d) all insurance cests; and (€).all other overhead ineltiding any fees or
other charges required by law;

() “Record”, for the purposes of the Contract, means any recorded information, including
any Personal Information, in any form: (a) previded by the City to the Supplier, or provided
by the Supplier to the City, for the purposes of tiie. Contract; or (b) created by the Supplier
in the performance of the Contract;.

() “Requirements of Law” mean all applicable requiréments, laws, statutes, codes, acts,
ordinances, orders, decrees, injunctions, by-laws, rules, regulations, official plans,
permits, licences, authorisations, directions, and agreements with all Authorities that now
or at any time hereafter may be applicable to either the Contract or the Deliverables or
any part of them;

(s) “Request” means the Request for Roster Candidates for HVAC Maintenance and
Repairs, reference number RFRC-2510106. issued by the City for the Services and any
addenda to it;

() “Request for Services” or “RFS” means the document which is the means by which the
City will specify the deliverables for which it seeks an estimate and, if accepted by the
City, the means by which the price and timelines shall be rendered;
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(u) “Submission” means all the documentation submitted by the Supplier in response to the
Request;

(v) “Supplier Address” and “Supplier Representative” mean:

Address
Contact

(w) “Term” means the period of time from the effective date first above written up to and
including the earlier of: (i) the Expiry Date or (ii) the date of termination of the Contract in
accordance with its terms;

1.2 No Indemnities from City

Notwithstanding anything elsé in“the Contract, any express or implied reference to the City
providing an indemnity or afiy other form of indebtedness or contingent liability that would directly
or indirectly increase the“indebtedness or contingent liabilities of the City, whether at the time of
execution of the Agreement or at any time during the Term, shall be void and of no legal effect.

13 Entire Agreement

The Contragt-embadies.the entire agreemght between the parties with regard to the provision of
Deliverables and supersedes any prior yuhderstandingor agreement, collateral, oral or otherwise
with respect to the provision-of the Deliverables,/existing between the parties at the date of
execution of the Agfeement.

1.4 Severability

If any term or condition of the.Contract; or.the application‘theredf to the parties or to any Persons
or circumstances, is to any extent invalid-or. unenforcéablegthe remainder of the Contract, and
the application of such term or conlition’to the parties, Pergoris or gircumstances other than those
to which it is held invalid or unenforgeable /shail-not be affected thergby.

15 Interpretive Value of ContracHDoclmerits
In the event of a conflict or inconsistency in“any pravisions in the Contragt:

(a) the main body of the Agreement shall'govern ovér-any schedules to the Agreement;

(b) the Agreement (including its schedules),shall>govern over the Request and the
Submission;

(c) the Request shall govern over the Submission and any RFS executed;

(d) any addendum(s) to the Request shall govern overthose documents that are to be
amended by its/their contents.

The following are the schedules to the Agreement: [insert names and titles or n/a].

1.6 Interpretive Value of Headings

The headings in the Contract are for convenience of reference only and in no manner modify,
interpret or construe the Contract.
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1.7 Force Majeure

Neither party shall be liable for damages caused by delay or failure to perform its obligations
under the Contract where such delay or failure is caused by an event beyond its reasonable
control. The parties agree that an event shall not be considered beyond one’s reasonable control
if a reasonable business person applying due diligence in the same or similar circumstances
under the same or similar obligations as those contained in the Contract would have put in place
contingency plans to either materially mitigate or negate the effects of such event. Without limiting
the generality of the foregoing, the parties agree that force majeure events shall include natural
disasters and acts of war, insurrection and terrorism but shall not include shortages or delays
relating to supplies or services. If a party seeks to excuse itself from its obligations under this
Contract due to a force majeure event, that party shall immediately notify the other party of the
delay or non-performance, the reason for such delay or non-performance and the anticipated
period of delay or non-performance. If the anticipated or actual delay or non-performance exceeds
fifteen (15) Business Days, thé other party may immediately terminate the Contract by giving
notice of termination and sueh termination shall be in addition to the other rights and remedies of
the terminating party under the €oftract, at law or in equity.

1.8 Notices by Prescribed Méans

Notices#shall be in writing and shiall be deliverea\by postage-prepaid envelope, personal delivery,
electronicZmail o facsimile and shall be addressed to, respectively, the City Address to the
attention of the City(Representative and té the Supplier Address to the attention of the Supplier
Representative/Notices;shall be deemed to have been given: (a) in the case of postage-prepaid
envelope, five (5)-Business-Days after such hotice is mailed; or (b) in the case of personal delivery,
electronic mail or fa¢simile ohe (1) Business Day aiter su€h hotice is received by the other party.
In the event of a postaldisruption,;“notices must begiven by personal delivery, electronic mail or
by facsimile. Unless the parties expressly agree in‘writing té@ additional methods of notice, notices
may only be provided by thé.methods, contemplated in this paragraph.

1.9 Governing Law

The Contract shall be governed by and construed in accordanee with the latis of the Province of
Ontario and the federal laws of Canada’/applicable therein.

1.10 Counterparts

This Agreement may be executed in two or more counterparts, each of which together shall be
deemed an original, but all of which together shall(Gonstitute orne and the same instrument. In the
event that any signature is delivered by facsimile transmission or by e-mail delivery of a ‘pdf’
format data file, or is electronic (including, without“imitation, a DocuSign signature), such
signature shall create a valid and binding obligation of thé party executing (or on whose behalf
such signature is executed) with the same force and effect, as if such facsimile or “.pdf’, or
electronic signature page were an original thereof.

ARTICLE 2 - NATURE OF RELATIONSHIP BETWEEN CITY AND SUPPLIER

2.1 Supplier's Power to Contract

The Supplier represents and warrants that it has the full right and power to enter into the Contract
and there is no agreement with any other Person which would in any way interfere with the rights
of the City under this Contract.
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2.2 Representatives May Bind the Parties

The parties represent that their respective representatives have the authority to legally bind them
to the extent permissible by the Requirements of Law.

2.3 Supplier Not a Partner, Agent or Employee

The Supplier shall have no power or authority to bind the City or to assume or create any
obligation or responsibility, express or implied, on behalf of the City. The Supplier shall not hold
itself out as an agent, partner or employee of the City. Nothing in the Contract shall have the effect
of creating an employment, partnership or agency relationship between the City and the Supplier
or any of the Supplier’'s Personnel.

24 Responsibility of Supplier

The Supplier shall be liable for any damages, costs, expenses, losses, claims or actions arising
from either a breach, violation @r non-performance of the terms of the Contract or from any errors,
omissions, negligent acts @f wilful misconduct relating to any Deliverables by itself or by its
Personnel. The Supplier ghall advise itss\Personnel of their obligations under the Agreement and
shall ensure their compliance with thé applicable terms of the Agreement. This paragraph shall
survive the termination or expiry of‘this Contract.

2.5 Subcontracting or Assignment

The Supplieranay subcontract or assign the whole onany part of the Contract or an RFS or any
monies due under it only with_the prior Written consént of the City. Such consent shall be in the
sole discretion ofthe City-and-subject to the terms and conditions that may be imposed by the
City. Without limiting the generality of the conditions whieh the City may require prior to consenting
to the Supplier's use df,a subcontractor, every contract efiteéred into by the Supplier with a
subcontractor shall adoptall of the terms and conditions 6f thisdCentract as far as applicable to
those parts of the Deliverablés.provided by the subcontfactord At thewrequest of the City, prior to
the issuance of any payment by the ‘City; the Supplier shall previde @ declaration from every
subcontractor that it has been ‘paid in"full 4or, all servicés and materials provided. Nothing
contained in the Contract shall create.a contractdal relationship between amyasubcontractor or its
directors, officers, employees, agents,‘partnersyaffiliates or voluntéers@nd the City.

2.6 Occupational Health and Safety

With respect to its own workers and subcontragtors, if any;the Supplier will be responsible for
meeting all of the “employer” obligations under the/Qccupational Health and Safety Act (Ontario)
(the “OHSA™) and shall ensure that the Deliverables(are pfovided in accordance with the OHSA
and its regulations, as well as any City safety policies with which the Supplier has been provided.
This includes, but is not limited to, the duties to: provide“a safe workplace, provide information
and educate workers on workplace hazards, appoint a competent supervisor, prepare and provide
a health and safety policy, implement a comprehensive health and safety program to support such
policy and take every reasonable precaution to protect the health and safety of its workers.
Without limiting the generality of the foregoing, the Supplier shall*provide all safety equipment
necessary to protect its own workforce and all persons affected by a Supplier's work relating to
any Assignment, shall ensure such equipment is at all times in good working order and shall
ensure its staff who operate the equipment are fully trained and qualified to do so. The Supplier
shall immediately notify the City of any Ministry of Labour orders or charges issued to the Supplier
and provide the City with copies of such orders or charges.
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2.7 Duty to Disclose Change of Control

In the event that the Supplier undergoes a change in control the Supplier shall immediately
disclose such change in control to the City and shall comply with any terms and conditions
subsequently prescribed by the City resulting from the disclosure.

2.8 Conflict of Interest

The Supplier shall: (a) avoid any Conflict of Interest in the performance of its contractual
obligations; (b) disclose to the City without delay any actual or potential Conflict of Interest that
arises during the performance of its contractual obligations; and (c) comply with any requirements
prescribed by the City to resolve any Conflict of Interest. In addition to all other contractual rights
or rights available at law or in equity, the City may immediately terminate the Contract upon giving
notice to the Supplier where: (a) the Supplier fails to disclose an actual or potential Conflict of
Interest; (b) the Supplier fails to comply with any requirements prescribed by the City to resolve a
Conflict of Interest; or (c) the Supplier's Conflict of Interest cannot be resolved. This paragraph
shall survive any termination‘or expiry of the Contract.

2.9 Accessibility for Ontariansdwith Disabilities Act

In accordance with the City’s obligations pursuant to O. Reg. 191/11, Integrated Accessibility
Standards made under the Acceéssibility for Ontarians with Disabilities Act, 2005 (“AODA”"), the
Supplier must ensure that all employees, agentsyor others for whom it is responsible receive
training in relation ta the provision of ‘anygoods and services under this contract to persons with
disabilities. TheSupplier,acknowledges ‘@nd agrees to comply with the requirements of the AODA.
Without limiting “the foregoing, the Supplier shall ensure that all final reports or other
documentation compfising the Deliverables are pfovidedtio the City in a format that conforms to
the requirements set outiin O.-Reg’491/11 for accessible websites and web content.

2.10 Contract Binding

The Contract shall enure to theenefit-of and be binding upon‘the parties and their successors,
executors, administrators and theif/permitied assigns.

ARTICLE 3 - PERFORMANCE BY SURPRLIER

3.1 Commencement of Performancé

The Supplier shall commence performance uponreceipt of vritten instructions from the City.

3.2 Supplier’'s Performance

The Supplier shall provide the Deliverables for any Assighment fully and diligently in a
professional, timely and competent manner using pérsons . gualified and skilled in their
occupations. All Deliverables will be provided in accordance-with: (a) the Contract; (b) Industry
Standards; and (c) Requirements of Law. If any of the Deliverables, in the opinion of the City, are
inadequately provided or require corrections, the Supplier shallferthwith make the necessary
corrections at its own expense as specified by the City in a rectification notice. It shall be the
responsibility of the Supplier to ensure the appropriateness of proposed personnel for any
Assignment. The Supplier shall further ensure that all equipment, machinery and tools required
for the performance of any Assignment are in working order, maintained in good repair and
operated only by personnel trained and qualified to do so.

33 Use and Access Restrictions

The Supplier acknowledges that unless it obtains specific written preauthorization from the City,
any access to or use of City property, technology or information that is not necessary for the
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performance of its contractual obligations with the City is strictly prohibited. The Supplier further
acknowledges that the City may monitor the Supplier to ensure compliance with this paragraph.
This paragraph is in addition to and shall not limit any other obligation or restriction placed upon
the Supplier.

3.4 Assignments

The City may require the Supplier to provide any of the Deliverables by issuing an RFS in writing,
setting out a brief description of the Deliverables, any bonding requirements, the timeframes, and
any other requirements of the City for the Assignment. The City may request the Supplier to review
a specified project for the purpose of the Supplier providing the City with the estimated number of
hours and calendar days required for completion of the project, the applicable Rates, number and
types of the skill sets and/or employees required, estimated material cost and percentage markup
- and the estimated number of hours and calendar days required to achieve completion of the
proposed Assignment within thedime frame specified by the City. An estimate, if requested by the
City, shall be prepared by thetSupplier in the manner requested by the City and at no cost to the
City.

The RFS for any given Assignment pday be.terminated by the City sending a written notice of the
termination to the Supplier. The £ty shall be liable to the Supplier only for the value of the
Deliverables performed to the effective date ofdhe termination of such RFS.

3.5 Natification by Supplier ta City.

During the Tétm, the//Supplier shall “advise thel City promptly of. (a) any contradictions,
discrepancies or €frors found-ar. noted inthe Coptract or any RFS; (b) supplementary details,
instructions or directions that.do ot correspond with these contained in the Contract or any RFS;
and (c) any omissions ©F other/faults that become evident.and should be corrected in order to
provide the Deliverables irCaccordancewith the Contractdnd ReQuirements of Law.

3.6 Condonation Not aWaiver

Any failure by the City to insist in"efie or more-instances upon strict pérformance by the Supplier
of any of the terms or conditions of the_Contract‘shall not be construed as«@ waiver by the City of
its right to require strict performance of-any such.terms or conditionsgand the obligations of the
Supplier with respect to such performancé;shall continte in full force and effect:

3.7 Changes By Written Amendment Qnly

Any changes to the Contract shall be by written arrendment signed by the parties. No changes
shall be effective or shall be carried out in the absencg¢ of such an amendment.

3.8 Supplier to Comply With Reasonable Changeé/Requésts

The City may, in writing, request changes to any Assignment{Wwhich may include altering, adding
to, or deleting any of the Deliverables. The Supplier shall compiywith all reasonable City change
requests and the performance of such request shall be in accordance with the terms and
conditions of the Contract. If the Supplier is unable to comply with the change request, it shall
promptly notify the City and provide reasons for such non-compliance. In any event, any such
change request shall not be effective until a written amendment reflecting the change has been
executed by the parties.

3.9 Pricing for Requested Changes

Where a City change request includes an increase in the scope of the previously contemplated
Deliverables, the City shall set out, in its change request, the proposed prices for the contemplated
changes. Where the Rates in effect at the time of the change request:
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(a) include pricing for the particular type of goods or services contemplated in the change
request, the Supplier shall not unreasonably refuse to provide those goods or services at
prices consistent with those Rates; or

(b) are silent to the applicable price for the particular goods or services contemplated in the
change request, the price shall be negotiated between the City and the Supplier within a
reasonable period of time;

and in any event, such change request shall not become effective until a written amendment
reflecting the change has been executed by the parties.

3.10 Non-Exclusive Contract, Work Volumes

The Supplier acknowledges that it is providing the Deliverables to the City on a non-exclusive
basis. The City makes no representation regarding the volume of goods and services required
under the Contract. The City reséives the right to contract with other parties for the same or similar
goods and services as thosefrovided by the Supplier and reserves the right to obtain the same
or similar goods and servicés internally.

3.11 Performance by Specifieddndividuals Only

The person identified in a responsé (o anyRFS shall supervise the Supplier’s personnel assigned
to provide- the ‘Deliverables and helshe shall have authority to fully represent the Supplier
throughout4he Assignment. The Supplier agrees that to the extent that other specific individuals
are named in‘the Contract/as being responsible,for the provision of the Deliverables , only those
individuals shali“provide/ the Beliverables uinder the Contract. The Supplier shall not replace or
substitute any of thé individuaisinamed in the Contract without the prior written approval of the
City, which may not-arbitrarily or<unreasonably’ beaithhfields, Should the Supplier require the
substitution or replacement of arfy of the individuals nameddn the Contract, it is understood and
agreed that any proposed-replacement must possess sifiiar Or greater qualifications than the
individual named in the Contract andthatthe City resefves the rightto verify such qualifications.
The Supplier shall not claim ‘fees forpany .replacement individuald greater than the Rates
established under the Contract.

The City may require the Supplier to replace aperson assigned tg pravide the Deliverables with
another person having equal or similarly appropriate qualifications'if; after comniencement of the
Agreement, that person is judged by the City‘to be unacceptable, leaves thé Assignment for any
reason or is unavailable due to protracted ilinéss. in excess-<of one week. The replacement shall
be made by the Supplier within a reasonable time@nd shall-be-subject to the approval of the City,
which approval shall not be unreasonable withheld.

The City may refuse personnel proposed by the Supplier{for an/Assignment; or may require the
Supplier to replace any personnel the Supplier has assigned te an Assignment that the City deems
inappropriate for an Assignment. The Supplier shall propose’a, suitable replacement(s) for the
personnel deemed inappropriate by the City, within two (2) business days of the City’s request.
The replacement personnel must possess similar or better qualifications than the personnel being
substituted/replaced. In such occurrences, the Supplier may request an extended deadline (if one
was defined by the City). The Supplier shall not charge the City an additional or higher rate, even
if the replacement personnel is of a more senior position specification than the personnel being
replaced. The Supplier must use best efforts to maintain continuity of any Assignment by retaining
the same personnel for the duration of the Assignment. The Supplier shall not replace any
assigned personnel without the City’s express written consent.

Version December 2024 Page 11 of 22



The Supplier's continued failure to propose and deliver appropriate personnel for Assignments
may result in the removal by the City of the Supplier from the list of qualified suppliers established
by the Request.

3.12 Performance Review

Throughout the Term, in relation to each Assignment, the City will review the Supplier's
compliance with the requirements of the Contract and the quality of the Deliverables provided.
Without limiting the generality of any of its other rights in this Contract, including the City’s right to
terminate any Assignment or this Contract, if the City determines in its review that the Supplier’s
performance is unsatisfactory, the City may suspend the right of the Supplier to make any future
submissions to requests for provision of services to the City and/or may withhold the award of
future City contracts to the Supplier.

3.13 City Rights and Remedies and Supplier Obligations Not Limited to Contract

The express rights and remedies of the City and obligations of the Supplier set out in the Contract
are in addition to and shall noblimit any other rights and remedies available to the City or any
other obligations of the Supplier-atfaw/onin equity.

ARTICLE 4 - PAYMENT FOR PERFORMANCE AND AUDIT

4.1 Payment/According to ContractiRates

The City shall;;subject/to the Supplier'sg€ompliance/with the provisions of the Contract, pay the
Supplier for the Deliverables provided at the, Rates gstablished under the Contract in accordance
with the terms of any RFS:

4.2 Default Billing,and Payment Process
Non-Construction Services

The City may specify in the Request orthe"RES that the Suppliehbe able to invoice the City only
upon the Supplier's completion ofithe Assignfment. Unless such alternative billing and payment
process is specified in an RFS, the following process shall govern fagr hon-€onstruction services:

(a) the Supplier shall provide the City,with ‘asmonthly billing statément rno later than ten (10)
Business Days after the end of eachiimonth-andthat billing statementshall include: (i) the
reference number assigned to the Contract’ by the City; (ii) @ briet description of the
Deliverables provided for the relevant month;~and {ii)) taxes, If payable by the City,
identified as separate items;

(b) the City shall approve or reject the billing statement within fifteen (15) Business Days of
receipt of the statement and in the event that the ‘City rejects the billing statement, it shall
so advise the Supplier promptly in writing and the-Supplier shall provide additional
information as required by the City to substantiate the hilling statement; and

(© each billing statement is subject to the approval of the City béfore any payment is released
and payment shall be made within twenty-eight (28) Business Days of such approval,

and any subparagraph set out above that is not expressly replaced in an RFS with an alternative
provision shall remain in full force and effect.

Construction Services

For construction services, the provisions of Part .1 of the Construction Act shall apply, as well as
any provisions in the Request or the RFS with respect to a proper invoice and the billing and
payment process.
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4.3 Hold Back or Set Off

The City may hold back payment or set off against payment if, in the opinion of the City acting
reasonably, the Supplier has failed to comply with any requirements of the Contract.

4.4 No Expenses or Additional Charges

There shall be no other charges payable by the City under the Contract to the Supplier in excess
of any amounts agreed to pursuant to an accepted RFS quotation based upon the unit Rates
established under the Contract.

If a maximum (upset limit) amount is agreed upon for any quoted Assignment, the Supplier shall
invoice the City on the basis of the actual number of time or task units used multiplied by the
applicable unit Rate to the maximum agreed amount for the Assignment.

Should any upset limit Assignment be accomplished using fewer time or task units than quoted,
the Supplier shall invoice the €ity-based upon the actual units expended.

Should any upset limit Assignment require additional time or task units to complete which would
bring the total Assignment cost to thé City to be in excess of the particular maximum amount
established by the RFS, the Supplier shall not invoice the City for a sum total greater than the
established maximum upset limit amounts

4.5 Payment'of Taxes and Duties

Unless otherwise stated, ‘the Supplierishall ‘pay all applicable taxes, including excise taxes
incurred by or onthe Supplier's behalf with fespect'to the Contract.

4.6 LegislativetHaldback

All payments shall be made subject to'and in accordanceavith amysholdback requirements of the
Ontario Construction Act.

4.7 Construction Liens

In the event that the City incurs any expenses involving construction lien aetiens or other actions
respecting the provision of the Deliverables, such<expenses shall be' paid by the Supplier on
demand and the City will be entitled, subject to ‘any reguired notice of n@gn-payment pursuant to
the Construction Act, to set off any such eXpénses against any payment ta‘be made by the City
to the Supplier. In the event that a claim is made against the City underthe Construction Act in
respect of work done pursuant to this Contract, in‘addition te any other remedy the City may have,
the City may, subject to any required notice of nonépayment. pursuant to the Construction Act,
withhold from any payment of the City the amount of the«claim plus security for costs as provided
for in the Construction Act.

4.8 Withholding Tax

The City shall withhold any applicable withholding tax from amounts due and owing to the Supplier
under the Agreement and shall remit it to the appropriate government in accordance with
applicable tax laws. This paragraph shall survive any termination or expiry of the Contract.

49 Document Retention and Audit

For two (2) years after the Expiry Date or any date of termination of the Contract, the Supplier
shall maintain all necessary records to substantiate (a) all charges and payments under the
Contract and (b) that the Deliverables were provided in accordance with the Contract and with
Requirements of Law. During the Term, and for two (2) years after the Term, the Supplier shall
permit and assist the City in conducting audits of the operations of the Supplier to verify (a) and
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(b) above. The City shall provide the Supplier with at least ten (10) Business Days prior notice of
its requirement for such audit. The Supplier’s obligations under this paragraph shall survive any
termination or expiry of the Contract.

ARTICLE 5 - CONFIDENTIALITY AND MFIPPA

5.1 Confidentiality and Promotion Restrictions

Any publicity or publications related to the Contract shall be at the sole discretion of the City. The
City may, in its sole discretion, acknowledge the Deliverables provided by the Supplier in any
such publicity or publication. The Supplier shall not make use of its association with the City
without the prior written consent of the City. Without limiting the generality of this paragraph, the
Supplier shall not, among other things, at any time directly or indirectly communicate with the
media in relation to the Contract unless it has first obtained the express written authorization to
do so by the City.

5.2 Confidential Inforfméation

During and following the Term, the'Supplier shall: (a) keep all Confidential Information confidential
and secure; (b) limit the disclosure of Confidential Information to only those of its Personnel who
have a/need to know it for thefpurpese of providing the Deliverables and who have been
specifically_autherized to have such disclosufe;(c) not directly or indirectly disclose, destroy,
exploit or use-any Confidential Information{except for the purpose of providing the Deliverables ,
or except if réguired by order of a court ar tribunal), without first obtaining: (i) the written consent
of the City and{ii).in respect-of any Confidential lhformation about any third-party, the written
consent of such thiid-party; (d) provide Confidential Information to the City on demand; and (e)
return all Confidentialinformation to the City befgre thé end ofsthe Term, with no copy or portion
kept by the Supplier.

5.3 Restrictions on Capying

The Supplier shall not copy any €onfidential’ Informationgin whale or'iit part, unless copying is
essential for the provision of the Deliverables. On.each copy made by the Supplier, the Supplier
must reproduce all notices which appear on the ofiginal.

54 Injunctive and Other Relief

The Supplier acknowledges that breach of any provisions;of this Article may cause irreparable
harm to the City or to any third-party to whom the, City-ewes‘a duty of confidence, and that the
injury to the City or to any third-party may be difficulfito calculate and inadequately compensable
in damages. The Supplier agrees that the City is entitled,to obtain injunctive relief (without proving
any damage sustained by it or by any third-party) or ‘any other remedy against any actual or
potential breach of the provisions of this Article.

55 Notice and Protective Order

If the Supplier or any of its of its Personnel become legally compelled to disclose any Confidential
Information, the Supplier will provide the City with prompt notice to that effect in order to allow the
City to seek one or more protective orders or other appropriate remedies to prevent or limit such
disclosure, and it shall co-operate with the City and its legal counsel to the fullest extent. If such
protective orders or other remedies are not obtained, the Supplier will disclose only that portion
of Confidential Information which the Supplier is legally compelled to disclose, only to such person
or persons to which the Supplier is legally compelled to disclose, and the Supplier shall provide
notice to each such recipient (in co-operation with legal counsel for the City) that such Confidential
Information is confidential and subject to non-disclosure on terms and conditions equal to those
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contained in the Agreement and, if possible, shall obtain each recipient's written agreement to
receive and use such Confidential Information subject to those terms and conditions.

5.6 MFIPPA Records and Compliance

The Supplier and the City acknowledge and agree that MFIPPA applies to and governs all
Records and may require the disclosure of such Records to third parties. Furthermore, the
Supplier agrees:

(@) to keep Records secure;

(b) to provide Records to the City within seven (7) calendar days of being directed to do so
by the City for any reason including an access request or privacy issue;

(© not to access any Personal Information unless the City determines, in its sole discretion,
that access is permitted under MFIPPA and is necessary in order to provide the
Deliverables ;

(d) not to directly or indirectly use, collect, disclose or destroy any Personal Information for
any purposes that are net autharized by the City;

(e) to ensure the security anddntegrity of Personal Information and keep it in a physically
secure and separate locdtion safé fromyloss, alteration, destruction or intermingling with
othier records and databases and todmplement, use and maintain the most appropriate
products, tools, measures and procedures to do so;

() to restrictcaccess to RPersonal Information ta those of its Personnel who have a need to
know it fof/the purposecof providing the Deliverables and who have been specifically
authorized by-the City Representative to havessuch access for the purpose of providing
the Deliverables:;

(9) to implement other §pecific’security measures that in the réasonable opinion of the City
would improve the adeguacy ‘and effectiveness ot thé Supplier's measures to ensure the
security and integrity of Personaliinformation and Records genérally; and

(h) that any confidential information supplied to the City may be'disclesed by the City where
it is obligated to do so under MEHPPA, by anorder of a court@r tribunal or pursuant to a
legal proceeding;

and the provisions of this paragraph shall prevail over/any‘inconsistent grovisions in the Contract.
5.7 Survival

The provisions of this Article shall survive any termination or'expiry of the Contract.

ARTICLE 6 - INTELLECTUAL PROPERTY

6.1 City Intellectual Property

The Supplier agrees that all Intellectual Property and every other right, title and interest in and to
all concepts, techniques, ideas, information and materials, however recorded, (including images
and data) provided by the City to the Supplier shall remain the sole property of the City at all
times.

6.2 No Use of City Insignia

The Supplier shall not use any insignia or logo of the City except where required to provide the
Deliverables , and only if it has received the prior written permission of the City to do so.
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6.3 City May Prescribe Further Compliance

The City reserves the right to prescribe the specific manner in which the Supplier shall perform
its obligations relating to this Article.

6.4 Survival

The obligations contained in this Article shall survive the termination or expiry of the Contract.
ARTICLE 7 - INDEMNITY AND INSURANCE

7.1 Supplier Indemnity

The Supplier hereby agrees to indemnify, defend and hold harmless the Indemnified Parties from
and against any and all liability, loss, costs, damages and expenses (including legal, expert and
consultant fees), causes of action, actions, claims, demands, lawsuits or other proceedings, by
whomever made, sustained, in€urred, brought or prosecuted, including for third party bodily injury
(including death), personaldhjury and property damage arising out of or attributable to (a) any
breach, violation or non-pérformasice ofithe Contract by the Supplier or its Personnel; or (b) any
errors, omissions, negligent acts or wilful misconduct by the Supplier or its Personnel in relation
to and in performance of the Deliverables (collectively, “Claims”).

7.2 Supplier’'sdnsurance

Without restricting the'indempnification provisions of this Agreement, the Supplier or the Supplier’s
subcontractor(s),"shall atits sole cost and ‘@xpense; obtain and maintain in full force and effect at
all times throughout'the ternvor'extended term(s) of this Agreement, insurance satisfactory to the
City with financially sound and.reputable insurance«€ompanigslicensed to underwrite insurance
in the Province of Ontario/+ The Supplier shall be‘responsible fompayment of all amounts within
the deductible or self-insured, retention-tinder each policy ofdinsurance. All insurance policies
required by this Agreement shall be ‘grimary and shall"'not¢calhinto cantribution any insurance
available to the City and any indémnified-parties. The Insurance shall include but be not limited
to:

@) Commercial General Liabilityp,insurance” in respect fof«the /Deliverables and all
operations of the Supplier as outlined in this Agreement, against/claims for bodily injury,
including personal injury and deathiand property damage of l@8s, indemnifying and
protecting Supplier, their respective nemployees,. servants,” agents, contractors,
subcontractors, invitees or licensees, to the inclusiveilimit of not less than five million
($5,000,000) Canadian dollars per occurrence, or such amount as the City may in its
discretion determine from time to time. The“required limits of insurance may be
achieved by combining the Commercial General-Liability limit of coverage with the
Umbrella or Excess Liability limit of coverage.

Such insurance shall specifically state by its wording or by.endorsement that:

0] The City and any indemnified parties are included as additional insureds with
respect to the operations and obligations of the Supplier and their performance of
the Deliverables as outlined in this Contract;

(i) products and completed operations coverage;
(iii) blanket contractual liability coverage;
(iv) cross-liability and severability of interests clause;

(V) employers and contingent employers liability coverage;
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(b)

(vi)
(vii)
(viii)
(ix)

(x)

(xi)

(xii)
(xiii)

(xiv)

tenants legal liability coverage (if applicable);
30 day written notice of cancellation, termination or material change;

non-owned automobile coverage with blanket contractual coverage for hired
automobiles; and

a waiver of subrogation rights which the insurers may have against the City and
any indemnified parties and against those for whom the City is in law responsible.

No “XCU” coverage exclusion - provides coverage for property damage and
injury related to construction works such as excavation, pile driving, blasting,
vibration, shoring, underpinning, raising or demolition of any building or structure,
collapse of any structure or subsidence of any structure or land from any cause,
explosion due to mechanical equipment, and underground works;

Hoist, crane, lift and hook liability coverage when the Supplier will be using this
form of lift equipment to deliver the services required under this Contract, and
equivalent to valué of the equipment being lifted at any one time during the
performance of the deliverables and not less than two million ($2,000,000)
Canadian dollars pér eecurrence;

Sudden and Accidental Polldtion, Liability coverage;
Includes coverage for worlk( thaticontemplates the handling of Asbestos;

Cantractor’'s 7Equipment hcoverage in an amount equivalent to the full
repladcementivalue;of all contractors’ propertis,and equipment used in the delivery
of the required-services.

Automobile Liability insurance with limits of not [e§s thaf two or five million ($2,000,000)
Canadian dollars perfaccurrence. ~The policy miust provide eoverage for bodily injury or
property damage arising-out of-the“awnership, use0r operatiomof all owned and/leased
automobiles of the Supplien.. NOFE: It is the responsibility/0f the Supplier to obtain
evidence of Automobile Insurancé as stated abawe fox @any@hd all automobiles
owned, and/leased by contraeters orsubtontractors afid4Sed in the performance
of the Deliverables as outlineddn thisrAgregment.

All policies of insurance required by this Agreement:

(i)

(ii)

7.3

Shall not be terminated, cancelled or materially-altered unless written notice of change
is given by the insurers to the City at least thirty (30) business days before the effective
date thereof.; and

May be subject to a deductible or self-insured (fetention, which shall not exceed
$250,000 per claim or per loss.

Subcontractor Insurance

The Supplier shall require each contractor or subcontractor to obtain and maintain all the
necessary and appropriate insurance that a prudent person in the business of the contractor or
subcontractor would maintain and shall ensure that the Supplier and Indemnified Parties are
named as additional insureds on the Supplier or subcontractor's commercial general liability
policies with respect to any liability arising in the course of performance of the Supplier or
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subcontractor’s operations and obligations of their deliverables. Suppliers and subcontractors will
be required to maintain the same coverage as required in Clause 7 of this Agreement.

7.4 Proof of Insurance

Prior to the award of this Contract, and upon each insurance policy renewal date throughout the
term or extended term of this Agreement, the Supplier shall deliver to the City a City of Richmond
Hill Certificate of Insurance evidencing insurance required under this Contract. A PDF version of
the City Certificates can be obtained at: www.richmondhill.ca/certificatesofinsurance, completed
by an authorized representative of the insurer, and signed by the insuring company.

Upon the request of the City, a copy of each insurance policy shall be made available to it. The
Supplier shall ensure that each of its subcontractors obtains all the necessary and appropriate
insurance that a prudent person in the business of the subcontractor would maintain and that the
Indemnified Parties are named‘as, additional insureds with respect to any liability arising in the
course of performance of the subcontractor's obligations under the subcontract for the provision
of the Deliverables.

7.5 Proof of W.S.I.B.

The Supplier is responsible for all costSassociated with workplace accidents and all premiums or
assessments owing to the Workplage Safety’ angl, Insurance Board (the "Board"), or applicable
insurance company;as related to the Delivérables."Upon execution of this Agreement and from
time to time at/the reguest-of the City«the Supplier shall furnish evidence of coverage for the
Supplier and its subcontractorg, and their réspective employees under the Workplace Safety and
Insurance Act or the/applicapble.insurance policy, as relate@hto the Deliverables . Alternatively, if
applicable, the Supplietzmay-provide a letter from thé Board€onfirming that the Supplier or the
Supplier's subcontractorS/are not-required to be registereddwith the Board. The City may deduct
from any monies payable of returnable to.the Supplier ufidler the Contract, such sums of money
sufficient to cover any of the)'Supplier's-default to the Beard, or the insurance company for
assessments or premiums and ‘any costs,for income replacement, medical aid or rehabilitation,
arising from an accident.

7.6 Supplier Participation in Preceedings

Without limiting the generality of 7.1 above7upon receiving written or verbal nétice of any Claim,
the Supplier shall promptly respond to the claimant and advise the City/of the particulars of such
Claim. If notice of any Claim is received directlyhy the-Qity, the City will forward such notice to
the Supplier. Within thirty (30) days after receiving notice ofa Claim, either from the claimant or
the City, the Supplier shall conduct an investigatiofizand attempt to resolve the Claim. The
Supplier shall keep the City informed of the status of any/Claim received on a reasonable basis.

The Supplier shall, at its expense, to the extent requested by the City acting reasonably,
conduct the defence of any Claim against any Indemnified Pariies referred to in this Article and
any negotiations for their settlement. The City may elect to participate in or conduct the defence
of any such Claim by notifying the Supplier in writing of such election without prejudice to any
other rights or remedies of the City under the Contract, Agreement, at law or in equity. Each
Party participating in the defence shall do so by actively participating with the other’s counsel.
The Supplier shall forthwith advise the City of any settlement of any Claim and the particulars of
the amount of the payment of any sums of money in connection with such settlement.

This paragraph shall survive any termination or expiry of the Contract.
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ARTICLE 8 - TERMINATION, EXPIRY AND EXTENSION

8.1 Immediate Termination of Contract
The City may immediately terminate the Contract upon giving notice to the Supplier where:
(@) the Supplier knowingly provided false information in its Submission;

(b) if any representation or warranty made by the Supplier shall prove to have been incorrect
in any material respect during the Term, and such incorrect representation or warranty is
incapable of being remedied,;

(a) the Supplier is adjudged bankrupt, makes a general assignment for the benefit of its
creditors or a receiver is appointed on account of the Supplier’s insolvency;

(b) the Supplier breaches any provision in Article 5 (Confidentiality and MFIPPA) of the
Agreement;

(c) the Supplier breaches the Conflict of Interest paragraph in Article 2 (Nature of Relationship
Between City andSupplier) of the Agreement;

(d) the Supplier, prior to or’ aften, executing the Agreement, makes a material
misrepresentation or omission er provides materially inaccurate information to the City;

(e) the=Supplier undergoes a change in gontrel which adversely affects the Supplier’s ability
to satisfy some orall of its obligations underthe Contract;

() the Supplier subcontracts for the provision of part or all of the Deliverables or assigns the
Contract without first obtaining the written approval of the City; or

(9) the Supplier's-acts or-omissions constitute assubstantial, failure of performance, including
a failure to provide/the Deliverables in accerdance mith the terms of the Contract and any
RFS;

and the above rights of termination are’ in“addition to all otherights gftermination available at
law, or events of termination by opeérationof law:

8.2 Dispute Resolution by Rectification Notice

Without limiting the City’s right to provide, notice: ofsimmediate termination_in the event of a
substantial failure of performance pursuant o, the above paragraph, where the Supplier fails to
comply with any of its obligations under the Céntract, the City may issue a rectification notice to
the Supplier setting out the manner and time-frame for rectification. Within three (3) Business
Days of receipt of that notice, the Supplier shall eithet:,(a) comply with that rectification notice; or
(b) provide a rectification plan satisfactory to the City.7}f\.the Supplier fails to either comply with
that rectification notice or provide a satisfactory rectification plan, the City may immediately
terminate the Contract. Where the Supplier has been givena-prior rectification notice, the same
subsequent type of non-compliance by the Supplier shall allow(the City to immediately terminate
the Contract.

8.3 Termination on Notice

The City reserves the right to terminate the Contract, without cause, upon thirty (30) calendar
days prior notice to the Supplier.

8.4 Supplier’'s Obligations on Termination

On termination of the Contract, the Supplier shall, in addition to its other obligations under the
Contract and at law:
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(a) at the request of the City, provide the City with any completed or partially completed
Deliverables;

(b) provide the City with a report detailing: (i) the current state of the provision of Services by
the Supplier at the date of termination; and (ii) any other information requested by the City
pertaining to the provision of the Services and performance of the Contract;

(© execute such documentation as may be required by the City to give effect to the
termination of the Contract; and

(d) comply with any other instructions provided by the City, including but not limited to
instructions for facilitating the transfer of its obligations to another Person.

This paragraph shall survive any termination of the Contract.
8.5 Supplier’'s Payment upon Termination

On termination of the Contract, the City shall only be responsible for the payment of the
Deliverables provided under'the Contract up to and including the effective date of any termination.
Termination shall not reliéve the Suppliehof its warranties and other responsibilities relating to the
Services performed or money paid. 4f addition to its other rights of hold back or set off, the City
may hold back payment or set off@gainst any payments owed if the Supplier fails to comply with
its obligations ontermination.

8.6 Tetmination in-Addition to Other Rights

The express rights of termination in the Agreement are in addition to and shall in no way limit any
rights or remediesiof the City ‘ander the Contract, at law or in equity.

8.7 Expiry and &xtension of Contract
The Contract shall expire”@n.the 'original\Expiry Date.

IN WITNESS WHEREOF the parties hereto have executed the Agreement effective as of the date
first above written.

SIGNED, SEALED & DELIVERED INSERT FULL LEGAL NAME OF SUPPLIER
in the presence of:

Witness Name: Name:
Title"
c/s
Witness Name: Name:
Title:

I/We have authority to bind the Supplier.
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Recommended by: THE CORPORATION OF THE CITY OF

RICHMOND HILL

Executed in accordance with the Commitment Authority
delegated to me pursuant to section 6.7 of the Financial By-
law 114-16, as amended by By-law 141-20

Mary-Ann Kotylak

| verify that the acqwsmon was made in a
require for petmve Procurem .
Procurem ollcy uant to section 6.8(d) o Manager Procurement Services

By-law 114-1 ame bﬂ@ law 141-20.

e have the authority to bind the Corporation.
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