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REQUEST FOR PROPOSALS

PROVISION OF A DIGITAL ENGAGEMENT PLATFORM

RFP No. PS20191175

Issue Date: August 26, 2019

Issued by: City of Vancouver (the “City”)




1.0

1.1

1.2

SUMMARY

The City seeks one qualified proponent to enter into a three-year initial contract term to
provide a multi-media-enabled digital platform to support engagement activities on current
and future Civic Engagement projects. Current City stakeholder groups include Civic
Engagement and Communications (“CEC”), Planning, Urban Design & Sustainability
(“‘Planning™), Engineering Services (“Engineering”), and Digital/Technology Services (“Digital’).
Future stakeholder groups may include Arts, Culture and Community Services (“ACCS™), Real
Estate and Facilities Management (“REFM”), and Vancouver Board of Parks and Recreation
(“Parks™). The successful solution will enable users to enter a web portal to have visibility into
all engagement activities, opportunities to participate, and outcomes. The City may consider
contracting with more than one qualified proponent in order to fulfill all of the City’s
requirements described in Part B - Scope of Work. If more than one solution provider/solution
is selected, the engagement tools/solutions will be integrated. It is envisioned that some
elements within the selected holistic toolkit may begin to be used by the end of 2019.

PART A
INSTRUCTIONS AND INFORMATION

INSTRUCTIONS

The City is interested in selecting an entity (each, a “Proponent”) that submits a proposal
(each, a “Proposal”) with the capability and experience to efficiently and cost-effectively
meet the requirements described in this RFP. The City expects to select a Proponent to enter
into contract negotiations. The term of any agreement is expected to be three (3) years, with
three (3) possible one-year extensions, for a maximum total term of six (6) years.

The desired functionalities include: Asset Mapping; Discussion Forums; Ideation; Newsletters;
Questions & Answers; Storytelling; Surveys; Voting (live event and/or contest style); Options
Analysis & Trade-Offs; Qualitative Analysis; and SMS Messaging & Communications. Through
this RFP, the City intends to contract with one or more proponents that best meet as many of
the desired functionalities as possible. The City may, through a future market event, seek
proponents that best meet the desired functionalities not fully met by the successful
proponent(s) of this RFP. Proponents that meet one or more of the desired functionalities
described in this RFP are encouraged to respond to this RFP.

The City may: (i) decline to select any Proponent; (ii) decline to enter into any agreement; (iii)
select multiple Proponents for negotiation; or (iv) enter into one or more agreements
respecting the subject matter of the RFP with one or more Proponents or other entities at any
time. The City may also terminate the RFP at any time.

Proposals must be received by email on or before 3:00pm (Pacific Standard Time) on
September 17, 2019 (the “Closing Time™) in accordance with the following:

e Subject of the file to be: PS20191175 - Provision of a Digital Engagement Platform -
Vendor name.
e Document format for submissions:

o RFP Part C in PDF format - 1 combined PDF file,

0 Any other attachments if necessary
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1.3

1.4

1.5

2.0

2.1

2.2

3.0

3.1

4.0

4.1

e Zip the files to reduce the size or email separately if needed.

e Send your submissions to Bids@vancouver.ca; do not deliver a physical copy to the City
of Vancouver, and do not email your submission to the Contact Person.

e If you did not receive an automated email within few minutes, check your junk folder
first, and then contact Purchasing@vancouver.ca.

e Submitting the files via Drop box, FTP, or similar programs, is not acceptable.

To be considered by the City, a Proposal must be submitted in the form set out in Appendix 1
(the “Proposal Form™), completed and duly executed by the relevant Proponent.

Amendments to a Proposal may be submitted via the same methods, at any time prior to the
Closing Time. Proposals are revocable and may be withdrawn at any time before or after the
Closing Time.

Proposals that are received after the Closing Time or that otherwise do not comply in full with
the terms hereof may or may not be considered by the City and may or may not be returned to
the Proponent, in the City’s sole discretion.

CHANGES TO THE RFP AND FURTHER INFORMATION
The City may amend the RFP or make additions to it at any time. It is the sole responsibility of

Proponents to check the City’s website at: http://vancouver.ca/doing-business/open-bids.aspx
regularly for amendments, addenda, and questions and answers in relation to the RFP.

Any Proponent questions should be emailed to diana.chan@vancouver.ca (the “Contact
Person™) no later than 3:00pm (Pacific Standard Time) on September 12, 2019.

EVALUATION OF PROPOSALS

The City currently intends that all Proposals submitted to it in accordance with the RFP will be
evaluated by City representatives, using quantitative and qualitative tools and assessments
including, but not limited to product demonstrations, proponent interviews, and user testing
(City, public), to determine which Proposal or Proposals offer the overall best value to the
City. In so doing, the City expects to examine:

Evaluation Criteria Evaluation Weighting
Technical 70%
Financial 25%
Sustainability (Environmental and/or Social) 5%
Total 100%

CITY’S DISCRETION

For the avoidance of doubt, notwithstanding any other provision in the RFP, the City has in its
sole discretion, the unfettered right to: (a) accept any Proposal; (b) reject any Proposal; (c)
reject all Proposals; (d) accept a Proposal which is not the lowest-price proposal; (e) accept a
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5.0

5.1

Proposal that deviates from the Scope of Work or the conditions specified in the RFP; (f) reject
a Proposal even if it is the only Proposal received by the City; (g) accept all or any part of a
Proposal; (h) split the Scope of Work between one or more Proponents; and (i) enter into one
or more agreements respecting the subject matter of the RFP with any entity or entities at any
time. Without limiting the foregoing, the City may reject any Proposal by a Proponent that has
a conflict of interest, has engaged in collusion with another Proponent or has otherwise
attempted to influence the outcome of the RFP other than through the submission of its
Proposal.

LEGAL TERMS AND CONDITIONS

The legal obligations of a Proponent that will arise upon the submission of its Proposal are
stated in Appendix 2. Except where expressly stated in these Legal Terms and Conditions:
(i) no part of the RFP consists of an offer by the City to enter into any contractual
relationship; and (ii) no part of the RFP is legally binding on the City. EXCEPT WHERE
EXPRESSLY STATED OTHERWISE IN APPENDIX 2: (I) NO PART OF THE RFP CONSISTS OF AN
OFFER BY THE CITY TO ENTER INTO ANY CONTRACTUAL RELATIONSHIP; AND (lI) NO PART
OF THE RFP IS LEGALLY BINDING ON THE CITY.

POTENTIAL PROPONENTS MUST REVIEW THESE LEGAL TERMS AND CONDITIONS CAREFULLY
BEFORE SUBMITTING A PROPOSAL.
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PART B
SCOPE OF WORK

The scope of work stated in this Part B (collectively, the “Scope of Work™) is current as of the date
hereof, but may change or be refined in the course of the evaluation of Proposals or otherwise.

1.0 SCOPE OF WORK

The City intends to launch an engagement portal that increases and improves resident access to
information, and helps to expand involvement.

As part of the City’s Digital Engagement Strategy, the City seeks a solution that meets the following
identified needs:

1. The need to identify core digital engagement needs for City-wide engagement, as well as time-
limited unique projects from various business units.

2. The need to ensure that all tools meet provincial and municipal standards for data storage and
privacy.
3. The need to ensure all tools have a base level of functionality to serve a range of ‘typical’

process needs.

4. The need to ensure an ‘economy of scale’ in the purchase of tools, so that the City maximizes
its purchasing power, and utilizes resources more efficiently.

5. The need to take care of the user journey, by ensuring access to tools utilized in public
consultation.

Therefore, the City seeks a user-friendly platform that, at a minimum:

e supports users of all/varied physical abilities to engage (i.e. meeting WCAG Accessibility
requirements);

e ensures transparency in the quality and strategic nature of each digital experience;

e provides a one-stop-shop engagement portal with the ability to show all engagement activities
(closed, current and upcoming) and the ability to report out on summaries, opportunities to
participate, and outcomes;

e updates quickly, and harmonizes reporting approaches;

e provides flexible and visual project pages with the ability to share information: overview of
projects, background, timelines, document library, project updates, reports;

e is multi-media-enabled: ability to have photos, videos and audio files;

e allows users to subscribe to updates on their channel of choice;

e can integrate engagement tools (or has the ability to connect with engagement tools)
including: surveys, ideation, asset mapping, trade-offs, options analysis, voting, discussion

forums;

e can serve as an archive for previous engagement findings; and
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e provides content in a manner that can be accessed and engaged with, through multiple
channels (desktop, mobile).

The Scope of Work will include:

i) Software Functionality as described in the separate file attachment, “PS20191175 -
Requirements”.

ii) Implementation services required to make the Software ready for City and public use.

iii) Training services required to enable City and public users to use the Software.

iv) Support services required to maintain the Software as described in the sample form of

agreement attached as Appendix 3 in the RFP.

V) Service Level Commitments to meet the City’s required service uptime, and vendor
issue response and resolution times as described in the sample form of agreement
attached as Appendix 3 in the RFP.

With the launch of the new toolkit, the City Plan project would be the initial focus; however, in the
near-term, the City expects many other active projects of varying scope to also use the new toolkit.
With many concurrent active projects, site traffic is estimated to see approximately 25,000 visitors
over a 90-day period. The City anticipates site traffic to increase annually, as the number of active
projects increases, and as City stakeholder groups use the platforms more consistently across the
various engagement projects.

The following information is provided to assist proponents in understanding the scale of the
requirements of this RFP:

1) in 2017:

Number of engagement projects: 158

# online engagement events: 72 (48 of which were using the City’s panel survey tool, Talk Vancouver)
# in-person engagement events: 390 (publicized, required registration, outcomes/results online)

# participants at in-person events: 77,657

# completed responses to online surveys: 80,358

# interactions for in-person and online: 158,747

# TalkVan members (registered): 15,195

2) for the Smart Cities Challenge project, there were approximately 1,000 visitors to the City’s
engagement site, and for the Broadway Plan project, there were approximately 5,800 visitors
during a 90-day period: collectively, the estimated average traffic rate was at least 7,000
visitors every 90 days.
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APPENDIX 1
PROPOSAL FORM

RFP No. PS20191175, Provision of a Digital Engagement Platform (the “RFP*’)

Proponent’s Name:

“Proponent”
Address:
Jurisdiction of Legal Organization:
Date of Legal Organization:
Key Contact Person:
Telephone: Fax:

E-mail:

The Proponent, having carefully examined and read the RFP, including all amendments thereto, if any,
and all other related information published on the City’s website, hereby acknowledges that it has
understood all of the foregoing, and in response thereto hereby submits the enclosed Proposal.

The Proponent further acknowledges that it has read and agrees to the Legal Terms & Conditions
attached as Appendix 2 to the RFP.

IN WITNESS WHEREOF the Proponent has executed this Proposal Form:

Signature of Authorized Signatory for the Proponent Date

Name and Title

Signature of Authorized Signatory for the Proponent Date

Name and Title

{00299535v2} Page 6



1. Describe the capabilities of your recommended solution by completing the separate file
attachment, “PS20191175 - Requirements”. Ensure that the file is submitted in Excel format
(not PDF).

2. Provide a Statement of Work that includes:

a. A summary of which of the functionalities your solution addresses (Asset Mapping; Discussion
Forums; Ideation; Newsletters; Questions & Answers; Storytelling; Surveys; Voting (live event
and/or contest style); Options Analysis & Trade-Offs; Qualitative Analysis; and SMS Messaging
& Communications);

b. Project Timeline with Milestones (to include Contract Execution, Testing, Go Live, Reliability
Test Period, Sustainment) and resource allocation;

c. Project Approach from Contract Execution through to Ongoing Support & Maintenance;

d. Description of Implementation Support Services, and Ongoing Support Services, inclusive of
Service Level Commitments & Liquidated Damages;

e. Key Personnel and professional biographical information for the key personnel that would
perform the required work/services, including but not limited to: project management;
implementation team; support team (for implementation and ongoing); escalations.

f. City resources required & level of effort required

g. Project Deliverables: description of each deliverable; vendor responsibilities; and City
responsibilities;

h. Project Risks

3. Complete the separate attachment, “PS20191175 - Commercial Proposal”, and submit in
Excel format (not PDF). Ensure that all four of the following tabs are completed: Instructions
(refer to Living Wage question); Summary of Functionalities; Pricing; and Contract Payment
Schedule.

Ensure that your Commercial Proposal is inclusive of all costs for goods and/or services offered in
your Proposal, and is in_Canadian currency (exclusive of applicable sales taxes calculated upon
such prices, but inclusive of all other costs).

The Proponent’s proposed licensing model should be suitable to the City’s needs: while the City
anticipates up to 10 internal City users of the engagement tools (where all 10 users would have access
to create projects and edit), 3 users will be given Admin access (e.g. publishing rights).
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4. References (should be relevant and comparable to this RFP)

Client Name # 1

Address (City and Country)

Contact Name

Title of Contact

Telephone No.

E-mail Address

Length of Relationship

Description of Services provided
to this Client

Length of Implementation (from
contract execution to ‘Go Live’,
to completion of Reliability Test
Period).

Lessons learned

Client Name # 2

Address (City and Country)

Contact Name

Title of Contact

Telephone No.

E-mail Address

Length of Relationship

Description of Services provided
to this Client

Length of Implementation (from
contract execution to ‘Go Live’,
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to completion of Reliability Test
Period).

Lessons learned

Client Name # 3

Address (City and Country)

Contact Name

Title of Contact

Telephone No.

E-mail Address

Length of Relationship

Description of Services provided
to this Client

Length of Implementation (from
contract execution to ‘Go Live’,
to completion of Reliability Test
Period).

Lessons learned

5. Subcontractors

List all of the subcontractors that the Proponent proposes to use in carrying out the required services
and described the scope of subcontracted work (or write “None” if no subcontractors are proposed).

6. Declaration of Supplier Code of Conduct

The City of Vancouver expects each supplier of goods and services to the City to comply with the
supplier performance standards set out in the City’s Supplier Code of Conduct (*“SCC”)
<http://vancouver.ca/policy pdf/AF01401P1.pdf>, which defines minimum labour and environmental
standards for City suppliers and their subcontractors. To give effect to these requirements, an
authorized signatory of each proposed vendor must complete the following declaration.
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As an authorized signatory of (vendor name), | declare that | have
reviewed the SCC and to the best of my knowledge, (vendor name)
and its proposed subcontractors have not been and are not currently in violation of the SCC or
convicted of an offence under national and other applicable laws referred to in the SCC, other than as
noted below (include all violations/convictions that have occurred in the past three years as well as
plans for corrective action). | understand that a false declaration and/or lack of a corrective action
plan may result in no further consideration being given to the submission of
(vendor name).

Signature:

Name and Title:

Exceptions to Declaration:

7. Conflicts, Collusion, Lobbying

See Article 9 of Appendix 2 for instructions.

8. Form of Agreement - Deviations and Variations

If applicable, state your proposed deviations and variations to the City’s sample Form of Agreement in
Appendix 3 of this RFP. If none, state ‘None’.

Supplier Diversity

Please note that these Supplier Diversity questions are optional and will not form part of the
evaluation of this RFP. Proponent answers to Supplier Diversity questions are for information
gathering purposes only and will be kept confidential in accordance with the Legal Terms and
Conditions of this RFP.

In the space below, indicate the Proponent’s company profile with regards to social value and
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economic inclusion supporting equity,
social/environmental certifications, workforce diversity and/or if owned/controlled by an
equity-seeking demographic (including but not limited to non-profit, cooperative, Women,
Indigenous Peoples, Ethno-cultural People (minorities, newcomers, immigrants), persons with
disabilities or LGBTQ+ people).

diversity,

inclusion and reconciliation,

including

Majority owned/controlled/ by:

U
U
U

O

O O O O

Women
Indigenous Peoples

Non-Profit/Charity
(Social Enterprise)

Coop

Community Contribution
Corporation (3C/CCC)

Ethno-cultural Persons
People with Disabilities
LGBTQ+

Other: please indicate

Workforce Diversity:

%
%
%
%
%
%

Women

Indigenous Peoples
Ethno-cultural People
People with Disabilities
LGBTQ+

Other: please indicate

Social / Environmental
Certifications

J BCorp

[0 BuySocial

[0 Supplier
Diversity

Certification
(1 Fairtrade

[1 Green Business
Certification (ie.
LEED,
ClimateSmart)

[0 Other: please
indicate
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APPENDIX 2
LEGAL TERMS AND CONDITIONS OF RFP

1. APPLICATION OF THESE LEGAL TERMS AND CONDITIONS

These legal terms and conditions set out the City’s and the Proponent’s legal rights and obligations
only with respect to the RFP proposal process and any evaluation, selection, negotiation or other
related process. In no event will the legal terms and conditions of this Appendix 2 apply to, or have the
effect of supplementing, any Contract formed between the City and the Proponent, or otherwise apply
as between the Proponent and the City following the signing of any such Contract.

2. DEFINITIONS
In this Appendix 2, the following terms have the following meanings:

(@) “City” means the City of Vancouver, a municipal corporation continued pursuant to the
Vancouver Charter.

(b) “Contract” means a legal agreement, if any, entered into between the City and the Proponent
following and as a result of the Proponent’s selection by the City in the City’s RFP process.

(© “Losses” means, in respect of any matter, all direct or indirect, as well as consequential:
claims, demands, proceedings, losses, damages, liabilities, deficiencies, costs and expenses
(including without limitation all legal and other professional fees and disbursements, interest,
penalties and amounts paid in settlement whether from a third person or otherwise).

(d) “Proponent” means the legal entity which has signed the Proposal Form, and “proponent”
means any proponent responding to the RFP, excluding or including the Proponent, as the
context requires.

(e) “Proposal” means the package of documents consisting of the Proposal Form (including this
Appendix 2), the Proponent’s proposal submitted under cover of the Proposal Form, and all
schedules, appendices and accompanying documents, and “proposal” means any proposal
submitted by any proponent, excluding or including the Proponent, as the context requires.

) “Proposal Form” means Appendix 2 of the RFP, as completed and executed by the Proponent.

(9) “RFP” means the document issued by the City as Request for Proposals No. PS20191175, as
amended from time to time and including all addenda.

3. NO LEGAL OBLIGATION ASSUMED BY THE CITY

Despite any other term of the RFP or the Proposal Form, including this Appendix 2 (except only
Sections 7, 8.2 and 10 of this Appendix 2, in each case to the extent applicable), the City assumes no
legal duty or obligation to the Proponent or to any proposed subcontractor in respect of the RFP, its
subject matter or the Proposal unless and until the City enters into a Contract, which the City may
decline to do in the City’s sole discretion.

4. NO DUTY OF CARE OR FAIRNESS TO THE PROPONENT

The City is a public body required by law to act in the public interest. In no event, however, does the
City owe to the Proponent or to any of the Proponent’s proposed subcontractors (as opposed to the
public) any contract or tort law duty of care, fairness, impartiality or procedural fairness in the RFP
process, or any contract or tort law duty to preserve the integrity of the RFP process. The Proponent
hereby waives and releases the City from any and all such duties and expressly assumes the risk of all
Losses arising from participating in the RFP process on this basis.
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5. EVALUATION OF PROPOSALS
5.1 Compliance / Non-Compliance

Any proposal which contains an error, omission or misstatement, which contains qualifying conditions,
which does not fully address all of the requirements or expectations of the RFP, or which otherwise
fails to conform to the RFP may or may not be rejected by the City at the City’s sole discretion. The
City may also invite a proponent to adjust its proposal to remedy any such problem, without providing
the other proponents an opportunity to amend their proposals.

5.2 Reservation of Complete Control over Process

The City reserves the right to retain complete control over the RFP and proposal processes at all times.
Accordingly, the City is not legally obligated to review, consider or evaluate the proposals, or any
particular proposal, and need not necessarily review, consider or evaluate the proposals, or any
particular proposal, in accordance with the procedures set out in the RFP, and the City reserves the
right to continue, interrupt, cease or modify its review, evaluation and negotiation processes in respect
of any or all proposals at any time without further explanation or notification to any proponents.

5.3 Discussions/Negotiations

The City may, at any time prior to signing a Contract, discuss or negotiate changes to the scope of the
RFP, any proposal or any proposed agreement with any one or more of the proponents without having
any duty or obligation to advise the Proponent or to allow the Proponent to vary its Proposal as a result
of such discussions or negotiations with other proponents or changes to the RFP or such proposals or
proposed agreements, and, without limiting the general scope of Section 6 of this Appendix 2, the City
will have no liability to the Proponent as a result of such discussions, negotiations or changes.

5.4 Acceptance or Rejection of Proposals

The City has in its sole discretion, the unfettered right to: accept any proposal; reject any proposal;
reject all proposals; accept a proposal which is not the lowest-price proposal; accept a proposal that
deviates from the requirements of the RFP or the conditions specified in the RFP; reject a proposal
even if it is the only proposal received by the City; accept all or any part of a proposal; enter into
agreements respecting the subject matter of the RFP with one or more proponents; or enter into one
or more agreements respecting the subject matter of the RFP with any other person at any time.

6. PROTECTION OF CITY AGAINST LAWSUITS

6.1 Release by the Proponent

Except only and to the extent that the City is in breach of Section 8.2 of this Appendix 2, the

Proponent now releases the City, its officials, its agents and its employees from all liability for any

Losses incurred in connection with the RFP or the Proposal, including any Losses in connection with:

(a) any alleged (or judicially determined) breach by the City or its officials, agents or employees of
the RFP (it being agreed that, to the best of the parties’ knowledge, the City has no obligation
or duty under the RFP which it could breach (other than wholly unanticipated obligations or
duties merely alleged or actually imposed judicially));

(b) any unintentional tort of the City or its officials or employees occurring in the course of
conducting the RFP process,

(©) the Proponent preparing and submitting the Proposal;

(d) the City accepting or rejecting the Proposal or any other submission; or
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(e) the manner in which the City: reviews, considers, evaluates or negotiates any proposal;
addresses or fails to address any proposal or proposals; resolves to enter into a Contract or not
enter into a Contract or any similar agreement; or the identity of the proponent(s) or other
persons, if any, with whom the City enters any agreement respecting the subject matter of the
RFP.

6.2 Indemnity by the Proponent

Except only and to the extent that the City breaches Section 8.2 of this Appendix 2, the Proponent
indemnifies and will protect, save and hold harmless the City, its officials, its agents and its employees
from and against all Losses, in respect of any claim or threatened claim by the Proponent or any of its
proposed subcontractors or agents alleging or pleading:

(a) any alleged (or judicially determined) breach by the City or its officials or employees of the
RFP (it being agreed that, to the best of the parties’ knowledge, the City has no obligation or
duty under the RFP which it could breach (other than wholly unanticipated obligations or duties
merely alleged or actually imposed judicially));

(b) any unintentional tort of the City or its officials or employees occurring in the course of
conducting the RFP process, or

(©) liability on any other basis related to the RFP or the proposal process.
6.3 Limitation of City Liability

In the event that, with respect to anything relating to the RFP or this proposal process (except only and
to the extent that the City breaches Section 8.2 of this Appendix 2), the City or its officials, agents or
employees are found to have breached (including fundamentally breached) any duty or obligation of
any kind to the Proponent or its subcontractors or agents whether at law or in equity or in contract or
in tort, or are found liable to the Proponent or its subcontractors or agents on any basis or legal
principle of any kind, the City’s liability is limited to a maximum of $100, despite any other term or
agreement to the contrary.

7. DISPUTE RESOLUTION

Any dispute relating in any manner to the RFP or the proposal process (except to the extent that the
City breaches this Section 7 or Section 8.2 of this Appendix 2, and also excepting any disputes arising
between the City and the Proponent under a Contract (or a similar contract between the City and a
proponent other than the Proponent)) will be resolved by arbitration in accordance with the
Commercial Arbitration Act (British Columbia), amended as follows:

(@) The arbitrator will be selected by the City’s Director of Legal Services;

(b) Section 6 of this Appendix 2 will: (i) bind the City, the Proponent and the arbitrator; and
(ii) survive any and all awards made by the arbitrator; and

(© The Proponent will bear all costs of the arbitration.
8. PROTECTION AND OWNERSHIP OF INFORMATION
8.1 RFP and Proposal Documents City’s Property

(a) All RFP-related documents provided to the Proponent by the City remain the property of the
City and must be returned to the City, or destroyed, upon request by the City.
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(b) The documentation containing the Proposal, once submitted to the City, becomes the property
of the City, and the City is under no obligation to return the Proposal to the Proponent.

8.2 Proponent’s Submission Confidential

Subject to the applicable provisions of the Freedom of Information and Protection of Privacy Act
(British Columbia), other applicable legal requirements, and the City’s right to publicly disclose
information about or from the Proposal, including without limitation names and prices, in the course of
publicly reporting to the Vancouver City Council about the RFP, the City will treat the Proposal (and
the City’s evaluation of it), in confidence in substantially the same manner as it treats its own
confidential material and information.

8.3 All City Information Confidential

(a) The Proponent will not divulge or disclose to any third parties any non-public documents or
information concerning the affairs of the City which have been or are in the future provided or
communicated to the Proponent at any time (whether before, during or after the RFP process).
Furthermore, the Proponent agrees that it has not and must not use or exploit any such non-
public documents or information in any manner, including in submitting its Proposal.

(b) The Proponent now irrevocably waives all rights it may have by statute, at law or in equity, to
obtain any records produced or kept by the City in evaluating its Proposal (and any other
submissions) and now agrees that under no circumstances will it make any application to the
City or any court for disclosure of any records pertaining to the receipt, evaluation or selection
of its Proposal (or any other submissions) including, without limitation, records relating only to
the Proponent.

9. NO CONFLICT OF INTEREST / NO COLLUSION / NO LOBBYING
9.1 Declaration as to no Conflict of Interest in RFP Process

(a) The Proponent confirms and warrants that there is no officer, director, shareholder, partner,
employee or contractor of the Proponent or of any of its proposed subcontractors, or any other
person related to the Proponent’s or any proposed subcontractor’s organization (a “person
having an interest”) or any spouse, business associate, friend or relative of a person having an
interest who is: (i) an official or employee of the City; or (ii) related to or has any business or
family relationship with an elected official or employee of the City, in each case, such that
there could be any conflict of interest or any appearance of conflict of interest in the
evaluation or consideration of the Proposal by the City, and, in each case, except as set out, in
all material detail, in the section titled “Conflicts; Collusion; Lobbying” in the Proposal Form.

(b) The Proponent confirms and warrants that there is no person having an interest (as defined
above) who is a former official, former employee or former contractor of the City and who has
non-public information relevant to the RFP obtained during his or her employment or
engagement by the City, except as set out, in all material detail, in the section titled
“Conflicts; Collusion; Lobbying” in the Proposal Form.

9.2 Declaration as to No Conflict of Interest Respecting Proposed Supply

The Proponent confirms and warrants that neither the Proponent nor any of its proposed
subcontractors is currently engaged in supplying (or is proposing to supply) goods or services to a third
party such that entering into an agreement with the City in relation to the subject matter of the RFP
would create a conflict of interest or the appearance of a conflict of interest between the Proponent’s
duties to the City and the Proponent’s or its subcontractors’ duties to such third party, except as set
out, in all material detail, in the section titled “Conflicts; Collusion; Lobbying” in the Proposal Form.
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9.3

Declaration as to No Collusion

The Proponent confirms and warrants that:

(@)

(b)

the Proponent is not competing within the RFP process with any entity with which it is legally
or financially associated or affiliated, and

the Proponent is not cooperating in any manner in relation to the RFP with any other proponent
responding to the RFP,

in each case, except as set out, in all material detail, in the section titled “Conflicts, Collusion,
Lobbying™ in the Proposal Form.

9.4

Declaration as to Lobbying

The Proponent confirms and warrants that:

(@)

(b)

neither it nor any officer, director, shareholder, partner, employee or agent of the Proponent
or any of its proposed subcontractors is registered as a lobbyist under any lobbyist legislation in
any jurisdiction in Canada or in the United States of America; and

neither it nor any officer, director, shareholder, partner, employee or agent of the Proponent
or any of its proposed subcontractors has engaged in any form of political or other lobbying
whatsoever with respect to the RFP or sought, other than through the submission of the
Proposal, to influence the outcome of the RFP process,

in each case as set out, in all material detail, in the section titled “Conflicts, Collusion, Lobbying” in
the Proposal Form.

10.

(@)

(b)

(©

GENERAL

All of the terms of this Appendix 2 to this Proposal Form which by their nature require
performance or fulfillment following the conclusion of the proposal process will survive the
conclusion of such process and will remain legally enforceable by and against the Proponent
and the City.

The legal invalidity or unenforceability of any provision of this Appendix 2 will not affect the
validity or enforceability of any other provision of this Appendix 2, which will remain in full
force and effect.

The Proponent now assumes and agrees to bear all costs and expenses incurred by the
Proponent in preparing its Proposal and participating in the RFP process.

{00299535v2} Page 16



APPENDIX 3
FORM OF AGREEMENT

CLOUD SOFTWARE /SOFTWARE AS A SERVICE
SERVICES AGREEMENT

[NOTE: This is a model agreement proposed to be used by the City of Vancouver for the purposes
of procuring the services described in the attached RFP. The City reserves the right to replace or
modify this agreement depending on the circumstances of the transaction including adding further
provisions.]

THIS AGREEMENT (the “Agreement”) made as of the e day of e, [2019].

BETWEEN:
[Insert full corporate name of vendor], a corporation validly existing
and registered in the Province of e with a registered office address at [Insert
registered office address of vendor]
(“Vendor™)
OF THE FIRST PART
AND:
CITY OF VANCOUVER, a municipal corporation continued
under the Vancouver Charter (British Columbia) and having
an office at 453 West 12" Avenue, Vancouver, BC V5Y 1V4
(the “City™)
OF THE SECOND PART
BACKGROUND:
A. The City requires the software and services described herein, and desires to engage Vendor to

deliver said software and services.

B. Vendor has agreed to deliver the said software and services in accordance with the terms and
conditions of this Agreement.

NOW THEREFORE, in consideration of the mutual covenants and promises made by the parties and
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
the parties hereby agree as follows:
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1.0 DEFINITIONS AND SCHEDULES

1.1 In this Agreement, including the Background section and all schedules, the following words and
terms, unless the context otherwise requires, shall have the meaning set out below:

(@)

(b)
(©)

(d)

(e)

U]

9)

(h)

0)

()

(k)

M

“Applicable Laws” means all laws applicable to the parties under this Agreement and
includes, without limitation, FOIPPA, PIPA and PIPEDA.

“City” means the City of Vancouver.

“Contract Price” means the fixed price set out in Schedule D to be paid by the City to
the Vendor for the Services.

“Data Compromise” means any actual or reasonably suspected unauthorized access,
disclosure or use of Transmitted Data that compromises the security, confidentiality, or
integrity of the Transmitted Data, or the ability of City to access the Transmitted Data.

“Documentation” means user documentation provided electronically or in paper form
by Vendor for use with the Software, as may be periodically updated and provided by
Vendor.

“FOIPPA” means the Freedom of Information and Protection of Privacy Act (British
Columbia), as such Act may be amended or superseded.

“personal information” has the meaning given to it in FOIPPA, PIPA or PIPEDA, as
applicable.

“PIPA” means the Personal Information Protection Act (British Columbia), as such Act
may be amended or superseded.

“PIPEDA” means the Personal Information Protection and Electronic Documents Act
(Canada) as it may be amended or superseded from time to time.

“Services” means all of the obligations set out in this Agreement that are to be
satisfied by Vendor including, without limitation, the granting of a licence for the City
to access and use the Software, ensuring the Software performs in accordance with the
requirements of this Agreement (including, without limitation, Schedule A) and
providing all services and other requirements set out in Schedule E (RFP) and Schedule
F (Vendor’s Proposal). For certainty, Vendor will perform all Services for the fixed
Contract Price.

“Software” means the software, owned and hosted by Vendor, to be licensed by
Vendor to the City in accordance with the terms of this Agreement.

“Transmitted Data” means all data or information acquired, accessed or sent by the
Vendor as a result of this Agreement, including all data or information acquired,
accessed or sent by or through any software used by the Vendor to perform Services
under this Agreement, which data may include, without Ilimitation, personal
information and City proprietary or confidential information.

1.2 The following schedules are incorporated into and form an integral part of this Agreement:

(a) Schedule A - Scope of Work
(b) Schedule B - Privacy Compliance and Data Security
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2.0

2.1

2.2

2.3

3.0

3.1

3.2

3.3

(© Schedule C - Certificates of Insurance
(d) Schedule D - Contract Price

(e) Schedule E - RFP issued [insert date]
(f) Schedule F - Vendor’s Proposal dated e

In the event of any conflict or inconsistency between any of the terms of sections 1 to 21 of
this Agreement and any terms of a schedule, the terms of sections 1 to 21 will govern and
prevail. In the event of any conflict or inconsistency between any of the schedules, the
schedules set out in the above order of priority will govern and prevail.

PERFORMANCE OF SERVICES, GRANT OF SOFTWARE LICENCE AND AUTHORIZED USES

Vendor will perform the Services and its other obligations in accordance with the terms of this
Agreement and all Applicable Laws (including, without limitation, FOIPPA, PIPA, PIPEDA and all
other applicable privacy and personal information laws). Vendor will at all times maintain a
first class standard of care, skill and diligence in performing its obligations under this
Agreement.

Vendor hereby grants to the City and to those City employees designated by the City, subject
to all of the terms and conditions of this Agreement, a non-exclusive, non-transferable licence
for access to the Software via the Internet and to use the Software solely for the City’s internal
business purposes in accordance with the terms set out in this Agreement.

The Vendor’s obligations under this Agreement have been set out following consultation and
negotiation between the parties. If the Vendor’s obligations under this Agreement fail to
expressly state anything that would reasonably be implied or inferred in order for the City to
achieve the benefits intended to be obtained under this Agreement, the Vendor hereby agrees
that such thing will be deemed to be implied and included in the Agreement and the Contract
Price.

ACCESS TO THE SOFTWARE BY THE CITY

The Software is located and runs on servers and other equipment that are physically located in
Canada. Such servers and other equipment are owned and controlled by Vendor or are owned
by a third party who has agreed to host the Software pursuant to a contract between Vendor
and such third party. If the Software is hosted on third party owned servers and equipment,
Vendor has full control over such Software pursuant to the contract between Vendor and such
third party. The City may access and use the Software in accordance with the terms of this
Agreement, but has no right to receive a copy of the object code or source code to the
Software.

As part of the Service, Vendor hereby agrees to give City authorized users access to, and the
right to use, the Software for the purposes contemplated by this Agreement. City authorized
users may use the Software by logging on to a webpage on the Vendor Software (in which case
Vendor will ensure that such City authorized users will have full secure access to such webpage
at all times during the term of this Agreement).

As part of the Service, Vendor will do everything necessary to make the Software comply with
the requirements of this Agreement and be ready for normal use and operation by the City at
the time stipulated in this Agreement or at a time reasonably requested by the City.

{00299535v2} Page 19



3.4

3.5

4.0

4.1

4.2

5.0

5.1

5.2

5.3

5.4

Vendor will regularly upgrade and update the Software. Vendor will provide the City with as
much prior notice as possible when an upgrade or update is to be implemented and will meet
the availability and service level commitments set out in this Agreement.

Vendor solely owns the intellectual property in the Software (except for third party
components) and the Documentation.

CONDITIONS OF USE
The City's right to use the Software is conditional upon the following. The City may not:

€) except as permitted by this Agreement, transfer to any other person any of its rights to
use the Software;

(b) sell, rent or lease the Software;

(© make the Software available to anyone who is not a City authorized user (any City
employee who may be authorized by the City from time to time to use the Software);

(d) create any derivative works based upon the Software or Documentation;
(e) copy any feature, design or graphic in, or reverse engineer, the Software; or
® use the Software in a way that violates any criminal or civil law.

The City may load test the Software in order to test scalability provided the City give prior
notice to Vendor so that Vendor may participate in and/or coordinate such load testing.

DATA SECURITY, PRIVACY AND PAYMENT CARD INDUSTRY REQUIREMENTS

Vendor must only use the Transmitted Data as necessary to carry out its obligations under this
Agreement and for no other purpose. Any use or disclosure of the Transmitted Data by Vendor
that is not expressly permitted by this Agreement will require the prior written consent of the
City and must comply with all Applicable Laws.

As between the City and Vendor, the Transmitted Data is owned by the City, Vendor hereby
agrees to hold the Transmitted Data in trust for the City, and Vendor makes no claim to any
right of ownership in it. Vendor acknowledges and agrees that the City has voluntarily
disclosed the Transmitted Data to Vendor on the condition that Vendor hold such Transmitted
Data in strict confidence and only use it in accordance with the terms of this Agreement.
Vendor further acknowledges and agrees that the Transmitted Data will remain, at all times,
strictly under the control and in the power of the City including for the purposes of FOIPPA.
Even though Vendor may have temporary custody of the Transmitted Data to enable it to
perform its obligations under this Agreement, such temporary custody does not amount to
control, power, possession or ownership of the Transmitted Data.

Vendor shall comply with all of the confidentiality, security and privacy requirements set out in
this Agreement (including, without limitation, the requirements of this Section 5.0, the
requirements set out in Schedule A (Scope of Work) and the requirements set out in Schedule B
(Privacy Compliance and Data Security)) with respect to the Transmitted Data. To the extent
Vendor possesses any Transmitted Data in any form, medium or device during the Term of this
Agreement or after, the foregoing obligations shall survive and continue to be in legal effect.

Once the Transmitted Data is transferred through the Software to Vendor, the Transmitted
Data will be stored on servers and other equipment that are physically located in Canada,
owned and controlled by Vendor or are owned by a third party who has agreed to host the
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5.5

5.6

5.7

5.8

5.9

5.10

Software pursuant to a contract between Vendor and such third party with terms regarding
privacy compliance and data security substantially similar to this section 5.0 and Schedule B
(Privacy Compliance and Data Security). If the Software is hosted on third party owned servers
and equipment, Vendor has full control over such Software and all Transmitted Data pursuant
to the contract between Vendor and such third party. The Software must use SSL encryption or
equivalent.

As of the date of this Agreement, the Software and Transmitted Data will only be stored on
Vendor’s primary, secondary and backup servers (collectively, the “System Servers”). Each
System Server should be located in different locations that are sufficiently far from each other
to ensure resiliency against natural disasters. Vendor’s primary server is located at [Insert
address and country where primary server is located]. Vendor’s secondary server is located
at [Insert address and country where secondary server is located]. Vendor’s backup server is
located at [Insert address and country where backup server is located]. If any System Server
is hosted by a third party server/data host, such third party will be referred to as a “Server
Host”. Physical access to all System Servers is locked and restricted to only Vendor or Server
Host employees. All data that flows in and out of Vendor’s System Servers through the
Vendor’s or Server Host’s routers and other equipment is encrypted and otherwise protected
against access by, or disclosure to, Server Host or any other party. A regularly updated and
backed-up copy of the Transmitted Data will be stored on Vendor’s secondary and/or backup
servers. If the location of any System Server is proposed to be changed during the Term of this
Agreement, Vendor shall notify the City in writing, no less than 60 days before the location of a
System Server is changed. Vendor will not store the Software or Transmitted Data on any other
server or equipment without the prior written approval of the City. To the extent Vendor is
able through its contract with a Server Host, Vendor will use commercially reasonable efforts
to require the Server Host to ensure the safety, security, confidentiality and continued
availability of all data stored on Vendor’s primary server (including all Transmitted Data)
located at the Server Host’s facility. On a daily basis, a backup copy of all data stored on
Vendor’s primary server (including all Transmitted Data) will be automatically transferred to
the City in a format, and in accordance with a process, agreed to by the City.

Except with the prior written approval of the City, Vendor shall not store any Transmitted Data
outside Canada or allow access to any Transmitted Data from outside Canada unless this is
done in accordance with the terms of Schedule B (Privacy Compliance and Data Security).

Except with the prior written approval of or instructions from the City, Vendor shall not
modify, add, delete, destroy, share, match, mine, combine, manipulate or otherwise tamper
with the Transmitted Data in any way.

Vendor shall not withhold any of the Transmitted Data to enforce payment by the City or to
enforce Vendor’s rights in a dispute over this Agreement.

If Vendor is responsible for any loss or corruption of any Transmitted Data, Vendor will
immediately restore or recreate such Transmitted Data.

Vendor must ensure that the System Servers and all Server Hosts meets the following physical
and electronic security requirements:

(@) single point of entry;

(b) main access monitored with additional access for emergency purposes only;
(©) surveillance cameras in physical data centre facility/room;

(d) access validation with identity check;
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(e)
(")
(9)
(h)
(i)

access only to persons on Vendor approved access list;
log-in validation;

creation of accounts only as verified by Vendor;
access to servers via encrypted means; and

servers running behind secure firewall.

5.11  Vendor shall comply with the following in the event of a Data Compromise:

(@)

(b)

(©)

(d)

(e)

(f)

(9)

Vendor shall report, either orally or in writing, to City any Data Compromise involving
Transmitted Data, or circumstances that could have resulted in unauthorized access to
or disclosure or use of Transmitted Data, not authorized by this Agreement or in writing
by City, including any reasonable belief that unauthorized access or disclosure of
Transmitted Data has occurred. Vendor shall make the report to City immediately
upon discovery of the unauthorized access or disclosure, but in no event more than
forty-eight (48) hours after Vendor reasonably believes there has been such
unauthorized access or disclosure. Oral reports by Vendor regarding Data Compromises
will be reduced to writing and supplied to City as soon as reasonably practicable, but in
no event more than forty-eight (48) hours after oral report.

Immediately upon becoming aware of any such Data Compromise, Vendor shall fully
investigate the circumstances, extent and causes of the Data Compromise, and report
the results to City and continue to keep City informed on a daily basis of the progress
of its investigation until the issue has been effectively resolved to the reasonable
satisfaction of the City.

Vendor’s report discussed herein shall identify: (i) the nature of the unauthorized
access or disclosure, (ii) the data accessed or disclosed, (iii) who made the
unauthorized use or received the unauthorized access or disclosure (if known), (iv)
what Vendor has done or shall do to mitigate any deleterious effect of the
unauthorized access or disclosure, and (v) what corrective action Vendor has taken or
shall take to prevent future similar unauthorized access or disclosure.

Within five (5) calendar days of the date Vendor becomes aware of any such Data
Compromise, Vendor shall have completed implementation of corrective actions to
remedy the Data Compromise, restore City access to the Services as directed by City,
and prevent further similar unauthorized access or disclosure.

Vendor, at its expense, shall cooperate fully with City’s investigation of and response
to any such Data Compromise incident.

Except as otherwise required by law, Vendor will not provide notice of the incident
directly to the persons whose data was involved, regulatory agencies, or other entities,
without prior written permission from City.

Notwithstanding any other provision of this Agreement, and in addition to any other
remedies available to City under Applicable Laws, Vendor will promptly reimburse City
in full for all costs incurred by City in any investigation, remediation or litigation
resulting from any such Data Compromise, including but not limited to providing
notification to third parties whose data was compromised and to regulatory bodies,
law-enforcement agencies or other entities as required by Applicable Laws or contract;
establishing and monitoring call center(s), and credit monitoring and/or identity
restoration services to assist each person impacted by a Data Compromise in such a
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5.12

5.13

5.14

fashion that, in City’s sole discretion, could lead to identity theft; and the payment of
legal fees and expenses, audit costs, fines and penalties, and other fees imposed by
regulatory agencies, courts of law, or contracting partners as a result of the Data
Compromise.

Vendor shall ensure that its employees are aware of their obligations regarding data security
and privacy under this Section 5.0, Schedule A and Schedule B of this Agreement.

In the event any governmental authorities under applicable privacy laws or otherwise make
inquiries to the City or Vendor or take any actions in respect of the Transmitted Data, Vendor
will, upon the City’s request, cooperate with such governmental authorities. If such
governmental authorities make inquiries or requests of Vendor, Vendor will, to the extent
legally required or permitted, give prompt written notice to the City and allow the City to
participate in any responses submitted by Vendor to such governmental authorities.

[Note to draft: If the Software to be supplied under this Agreement will be used to collect
or process credit card information, the City may need to add further requirements to this
Agreement to ensure the City is able to continue to meet its obligations under the PCI Data
Security Standards (“PClI DSS”) of the PCl Security Standards Council. The following
information should be obtained from the proponents in order to determine what other
requirements the City may need to add to this Agreement:]

Reference Requirement

1

Provide a current, accurate and valid Attestation of Compliance.

2

Provide a Charter for the PCI DSS Compliance program in your organization and define
specifically who is responsible for the protection of cardholder data and the PCI DSS
Compliance Program.

Provide a high level organizational chart for the PCI DSS Compliance Program within your
organization.

Provide a comprehensive and fully completed PCI DSS Responsibility Matrix (Excel table).

Provide Data Flow Diagrams of all proposed payment flows as they relate to processing,
storage and transmission of credit card data for purchases, refunds and charge backs

Provide specific details of the payment solution that may impact the City of Vancouver’s
PCl scope as it relates to people, processes and technology.

6.0

6.1

6.2

WARRANTIES AND OTHER COVENANTS
Software Warranties: Vendor warrants that:
(a) the Software and Services will satisfy the requirements of this Agreement; and

(b) Vendor owns or otherwise has the right to provide the Software to the City and to
perform all of Vendor’s other obligations under this Agreement.

Corporate and Other Warranties: Vendor warrants that, as of the date of this Agreement,
Vendor:

(a) has full right, power and authority to enter into this Agreement and to perform its
obligations under it;

(b) is not under any obligation, contractual or otherwise, to request or obtain the consent
of any person in order to enter into this Agreement and to perform Vendor’s obligations
under it;
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6.3

6.4

6.5

(© is a corporation, duly organized, legally existing, in good standing and has not been
dissolved under the laws of the jurisdiction of registration set out on the first page of
this Agreement and is lawfully registered and licensed to do business in the Province of
British Columbia;

(d) has the necessary corporate power to own its properties and assets and to carry on its
business as it is now being conducted and to enter into this Agreement;

(e) is not a party to or bound by any indenture, agreement (written or oral), instrument,
licence, permit or understanding or other obligation or restriction under the terms of
which the execution, delivery or performance of this Agreement will constitute or
result in a violation or breach or default; and

() all other representations and warranties made by Vendor in this Agreement are true
and accurate.

Vendor shall be responsible for providing Service interruption recovery services if Vendor
experiences or suffers an interruption to the Service for any reason. Vendor shall take all
necessary steps to ensure that City shall not be denied access to the Services for more than 2
hours for any reason. For example only and without limitation, Vendor shall maintain the
capability to resume provision of the Services from an alternative location and via an
alternative telecommunications route if an event renders the Vendor’s primary infrastructure
unusable or unavailable. If Vendor fails to restore the Services within 2 hours of the initial
disruption of service, City may declare Vendor to be in default of this Agreement and City may
seek alternate services, which would have otherwise been provided under this Agreement,
from third parties. Vendor shall reimburse City for all costs reasonably incurred by City in
obtaining such alternative services, with payment to be made within thirty (30) calendar days
of City’s written request for such payment. In the event of a Service outage or interruption,
Vendor will refund or credit the City, at its election, the pro-rated amount of fees
corresponding to the time Services were unavailable. Vendor’s obligations in this section are in
addition to any obligations of Vendor set out in a service level agreement included in this
Agreement.

If the Software does not satisfy the requirements of this Agreement, Vendor must immediately,
at its option and expense, either:

(@) modify the Software to conform to the requirements of this Agreement; or

(b) provide a workaround solution to the City’s satisfaction that will meet the City's
requirements.

If neither of these options is satisfactory to the City, the City may terminate this Agreement in
which case the City shall have no further liability to the Vendor or seek alternate services,
which would have otherwise been provided under this Agreement, from third parties and seek
reimbursement of such costs from Vendor. In either case, Vendor shall refund to the City all
amounts pre-paid by the City for which no Services have been rendered.

If the normal operation, possession, access or use of the Software by the City is found to
infringe any third party intellectual property right or Vendor believes that this is likely, Vendor
must immediately, at its option and expense, either:

(a) obtain a licence from such third party for the benefit of the City to allow the City to
access and use the Software in accordance with the terms of this Agreement; or

(b) modify the Software so that it no longer infringes.
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7.0

7.1

7.2

7.3

8.0

9.0

9.1

9.2

9.3

9.4

9.5

If neither of these options is satisfactory to the City, the City may terminate this Agreement in
which case the City shall have no further liability to the Vendor and the Vendor shall refund to
the City all amounts pre-paid by the City for which no Services have been rendered.

TRAINING AND SUPPORT

Training for the City: Vendor shall provide the training described in Schedule A as part of the
Contract Price and for no additional consideration.

Support: Vendor shall provide the support services described in Schedule A as part of the
Contract Price and for no additional consideration.

Service Level Commitments: Vendor will ensure that the Software is available for use by the
City at least 99.999 per cent of the time during the term of this Agreement. In addition to this
commitment, Vendor shall also comply with the service level commitments described in
Schedule A or elsewhere in this Agreement.

TERM OF AGREEMENT

Subject to earlier termination or suspension in accordance with the terms of this Agreement,
the term of this Agreement will commence on the date first written above and will expire
[Insert date of expiry]. Notwithstanding the foregoing, the City may, but is not required to,
renew this Agreement on the same terms and conditions for [e] additional one year periods by
giving Vendor written notice of renewal prior to the expiry of this Agreement. If the City does
not give Vendor written notice of renewal, this Agreement will continue to be in effect,
following expiry, on a month-to-month basis on the same terms and conditions subject to
termination by either party on 30 days prior written notice.

CONTRACT PRICE

In consideration for the Software, Services and other obligations to be performed by Vendor
under this Agreement, the City will pay Vendor the Contract Price set out in Schedule D unless
the City, in good faith, disputes any amount charged.

Subject to the partial and interim payment obligations of the City as set out in Schedule D, the
City will have no obligation to pay any money to the Supplier in connection with this
Agreement unless and until the Supplier has fully and completely complied with all of its
obligations required by this Agreement to be performed and all covenants on the part of the
Supplier are in good standing up to the date that such payment is due.

The City will make payments on account of the Contract Price in the amounts and at the
milestones outlined in Schedule D.

Any delay from the timeframes set out in Schedule A - Scope of Work due to the Supplier not
meeting such timeframes will result in the corresponding payment dates being extended by the
length of the delay.

The submission of a proper invoice will constitute a condition precedent to the obligation of
the City to pay any money under this Agreement. For the purposes of this Agreement, a proper
invoice must comply with the following requirements:

(a) the invoice must correctly set out:

) the City's Purchase Order number set out on the Purchase Order to be issued by
the City upon execution of this Agreement;
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(i) the full name of the City’s project manager; and
(iii) the date and title of this Agreement,

(b) must be signed by an officer of the Supplier and contain a statement certifying that the
Supplier has achieved a specified milestone or specified percentage of completion of
same in accordance with the terms of Schedule D, and sufficiently describe the
specified milestone or percentage of completion of same;

(© if Supplier is not a resident of Canada, for any Services performed by the Supplier in
Canada, the Supplier shall breakout that portion of fees in an invoice and that portion
of fees will be subject to a 15% withholding tax under Canadian income tax laws and
shall be remitted by the City to the Canada Revenue Agency.

9.6 All references to currency in this Agreement are expressed in terms of lawful money of Canada,
and all payments to be made under this Agreement will be made in lawful money of Canada in
Vancouver, British Columbia.

9.7 Taxes.

(a) City Liable for GST, PST, etc. The prices set out in this Agreement are exclusive of all
federal, provincial, municipal, or other Canadian government, excise, sales, use,
occupational, or like taxes specific to the transactions under this Agreement now in
force or enacted in the future in respect to amounts payable by the City to the Supplier
relating to the Services, all of which the City will be liable to pay to the Supplier
wherever the Supplier is required to collect and remit such amount to any
governmental authority as a result of this Agreement.

(b) Supplier Liable For Corporate, Income, Capital, and Other General Taxes. Nothing
in this Section or this Agreement will make, or be interpreted so as to make the City
liable to pay general (as opposed to those being specific to this Agreement) Canadian
or foreign taxes, duties, excise, customs, penalties or interest amounts imposed on the
Supplier or its Affiliates on account of the Supplier's or its Affiliate's import of goods,
services or labour, income, capital, transfers or transactions.

(© Each Party Responsible for Own Taxes. Each of the City and the Supplier shall be
responsible for paying those taxes applicable to it under Applicable Laws.

(d) Withholding Taxes.
)] Notwithstanding any other provision to the contrary, if the City determines

that it is necessary to satisfy its obligations under any Applicable Laws relating
to taxes, the City may:

D withhold an amount from a payment made to the Supplier; and
(2) pay the withheld amount directly to the relevant government
authority.

(ii) If an amount withheld in accordance with Section 9.7(d) is paid by the City to
the relevant government authority, it is deemed to have been paid to the
Supplier on the date on which the remainder of the payment to which it relates
was paid to the Supplier.
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10.0

10.1

10.2

11.0

11.1

11.2

(iii) Supplier agrees and acknowledges that it has no claim against the City for any
amounts withheld and paid to the relevant government authority in accordance
with Section 9.7(d).

(iv) If the City does not withhold an amount under Section 9.7(d) which it is
required to withhold pursuant to any Applicable Laws relating to taxes, the
Supplier agrees to pay that amount to the City, upon request by the City and
upon the City showing the Supplier the requirement to withhold under
Applicable Laws.

V) Supplier agrees that the City shall not be required to increase any payment to
the Supplier by the amount withheld by the City under Section 9.7(d).

CITY’S RIGHT TO TERMINATE

Termination without Cause: The City may, at any time and for any reason, terminate this
Agreement in whole or in part by giving Vendor 10 days’ prior written notice. If the City
terminates under this section, the City will pay any reasonable wind-up costs of the Vendor up
to a maximum of $5,000. Vendor will immediately refund the balance of any prepaid and
unearned fees to the City and may offset any reasonable wind-up costs, up to the foregoing
maximum, against the amount to be refunded to the City.

Termination for Breach, Insolvency, Bankruptcy: the City may terminate this Agreement (a)
if Vendor is in breach of any term of this Agreement and the breach is not cured within 10 (ten)
days of written notice by the City, and (b) immediately if Vendor becomes insolvent, bankrupt
or is otherwise unable to carry on business. If the City terminates under this section, Vendor
will immediately refund the balance of any prepaid and unearned fees to the City.

VENDOR’S OBLIGATIONS AFTER AGREEMENT TERM EXPIRES

City’s Request to Delete/Destroy Transmitted Data: At the City’s request, Vendor will
immediately, permanently and securely delete and destroy all Transmitted Data in its
possession or under its control and all records thereof (in all media and devices in or on which
such Transmitted Data is stored) in a manner that is appropriate for the media or device so
that the Transmitted Data or any portion of it cannot be subsequently retrieved, accessed or
used by Vendor or any other person. Without limiting the scope of Transmitted Data to be
deleted and destroyed by Vendor, Vendor will delete and destroy the following:

(a) all Transmitted Data in Vendor’s possession or under its control including, without
limitation, Transmitted Data stored on any media or device (including CD-Roms);

(b) all work files and derivative copies of the Transmitted Data; and
(© all hard copies and electronic copies of reports in Vendor’s possession or under its
control.

Notwithstanding the foregoing, the City may ask Vendor to not delete or destroy certain
Transmitted Data and Vendor shall comply with such request provided it does not conflict with
Vendor’s obligations under Applicable Laws.

Obligation to Provide the City a Copy of Transmitted Data before Destruction: Prior to the
deletion and destruction of the Transmitted Data in accordance with Section 11.1, Vendor will
provide the City with one or more copies of all of the Transmitted Data (in a format, medium
and/or device instructed by the City) in Vendor’s possession or under its control at such time.
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11.3

11.4

12.0

Declaration in Writing: After complying with Sections 11.1 and 11.2, Vendor shall deliver a
declaration in writing (in form and substance satisfactory to the City) to the City evidencing its
compliance with those sections.

Continued Safe and Secure Storage: Until the City makes the request in Section 11.1 to
delete and destroy the Transmitted Data, Vendor will continue to safely and securely store the
Transmitted Data in accordance with the terms of this Agreement.

INSURANCE

[Note: City will consult/confirm with its Risk Management department for appropriate types and
levels of insurance to be placed by the vendor once more information is known about the
services.]

12.1

12.2

Required Insurance/Amounts. Prior to commencing the Services, Vendor will obtain:

(a) a Professional (Error and Omissions) Liability policy with limits of not less than
$2,000,000 per claim and an aggregate of not less than $3,000,000, protecting the
Vendor against all claims for loss or damage arising out of any error or omission of the
Vendor or the Vendor’s Personnel in the performance of the Services;

(b) a Commercial General Liability insurance policy with limits of not less than $2,000,000
per occurrence, aggregate of not less than $2,000,000, and a deductible of not more
than $5000 or other such amounts the City may approve from time to time, protecting
the Vendor and the Vendor’s Personnel against all claims for bodily injury including
death, personal injury, advertising liability, completed operations, product liability, or
property damage or loss, arising out of the operations of the Vendor or the actions of
the Vendor or the Vendor’s Personnel. The policy will:

0] include a cross liability clause or severability of interest clause or endorsement
in favour of the City;

(i) Include blanket contractual liability coverage;
(iii) Include non-owned auto liability coverage; and

(iv) name the City and its officials, officers, employees, and agents as additional
insureds.

Required Policy Terms. All required insurance policies will remain in full force and effect at
all times until completion of the Services or earlier cancellation of this Agreement, and for a
period of not less than two years thereafter, and must:

(a) be obtained from and issued by insurers authorized to carry on business within British
Columbia, on terms satisfactory to the City, acting reasonably;

(b) be primary insurance in respect to liability arising out of the operation of the Vendor,
and any insurance or self-insurance maintained by the City will be in excess of this
insurance and will not contribute to such policies; and

(© contain a provision that such insurance coverage will not be cancelled or endorsed to
reduce the limits of liability without the insurer or their authorized representative
giving the City at least 30 days’ written notice by registered mail. Should the policy be
endorsed to restrict coverage midterm, written notice of such restriction will be sent
by registered mail to the City no later than the effective date change; the exception is
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12.3

12.4

12.5

13.0

14.0

14.1

14.2

cancellation for non-payment of premium in which case the applicable statutory
conditions will apply.

Insurance Certificate. Prior to signing this Agreement, the Vendor shall have provided, or
shall provide, the City’s Project Manager with evidence of all required insurance to be taken
out in the form of one or more certificate(s) of insurance in form. The certificate(s) of
Insurance will identify the Agreement title, Agreement number, policy holder, description of
work, insurer name, insurer policy number, insurer policy period and insurer limits. Proof of
insurance, in the form of such certificate(s) of insurance (or copies of the policy(ies)
themselves, if requested), will be made available to the City’s Project Manager at any time
during the performance of the Services immediately upon request.

Insurance Requirements Additional To Any Other Requirements. Vendor will provide, at its
own cost, any additional insurance which is required by law to provide or other lines of
insurance coverages, endorsements, or increased limits of insurance as deemed necessary by
the City and as a reasonable and prudent consultant, engineer, architect, or other professional
would require to protect their operations or performance of services similar to the Services
outlined.

Insurance Requirements Independent of Additional Obligations. Neither the providing of
insurance by Vendor in accordance with this Agreement, nor the insolvency, bankruptcy or the
failure of any insurance company to pay any claim accruing, will be held to relieve Vendor from
any other provisions of this Agreement with respect to liability of Vendor or otherwise.

EXCLUSION OF LIABILITY

Neither party shall be liable under this Agreement for any indirect, special, incidental, punitive
or consequential damages (including without limitation, damages for loss of goodwill, work
stoppage, computer failure or malfunction, lost or corrupted data, lost profits, lost business or
lost opportunity), or any other similar damages under any theory of liability (whether in
contract, tort, strict liability or any other theory), even if the other party has been informed of
this possibility.

RELEASE, INDEMNIFICATION AND LIQUIDATED DAMAGES

Vendor now releases the City and its respective officials, officers, employees and agents and
their respective successors, assigns, heirs and authorized representatives from all costs, losses,
damages and expenses, including those caused by personal injury, death, property damage,
loss and economic loss arising out of, suffered or experienced by Vendor and its officers,
employees and agents in connection with Vendor’s performance of the Services under this
Agreement.

Vendor hereby agrees to indemnify and save harmless the City and its respective officials,
officers, employees and agents and their respective successors, assigns, heirs and authorized
representatives and each of them (in each case an “Indemnified Party”) from and against all
costs, losses, claims, damages, actions, and causes of actions (collectively referred to as
"Claims") that an Indemnified Party may sustain, incur, suffer or be put to at any time either
before or after the expiration or termination of this Agreement, that arise out of the
performance by Vendor of this Agreement, a breach by Vendor of this Agreement (including,
without limitation, a breach of any of the confidentiality, security and privacy provisions of this
Agreement), an infringement claim against the City or errors, omissions or negligent acts of
Vendor or its officers, employees or agents under this Agreement excepting always that this
indemnity does not apply to the extent, if any, to which the Claims are caused by errors,
omissions or negligent acts of an Indemnified Party.
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14.3

14.4

14.5

15.0

15.1

15.2

15.3

15.4

15.5

This indemnity will not affect or prejudice the City from exercising any other rights that may
be available to it at law or in equity.

The release and indemnity set out above will survive the expiry or sooner termination of this
Agreement.

The City and Vendor acknowledge and agree that Vendor’s failure to properly perform the
Services will cause the City to incur economic damages and losses of types and in amounts that
are difficult to compute and ascertain with certainty as a basis for recovery by the City of
actual damages and that liquidated damages represent a genuine estimate thereof.
Accordingly, Vendor will pay the City liquidated damages in accordance with the terms of any
service level agreements or other terms set out in this Agreement.

CONFIDENTIALITY

The confidentiality obligations set out in this Section 15.0 are in addition to Vendor’s obligation
to comply with FOIPPA, PIPA, PIPEDA and all other applicable privacy and personal information
laws and the other security and privacy obligations set out in this Agreement.

In the course of or for the purpose of performing the services contemplated in this Agreement,
Vendor will obtain or have access to information, including but not limited to the Transmitted
Data, other personal information as well as possibly financial and business information that is
confidential to the City (collectively “Confidential Information™). Confidential Information
includes all information, in whatever form, other than:

(@) information which is in, or becomes part of, the public domain, not due to Vendor’s
breach of this Agreement or Vendor’s actions;

(b) information which was previously in Vendor’s possession and did not originate from the
City; and
(© information which lawfully becomes available to Vendor from a third party not under

an obligation of confidence to the City regarding such information.

Vendor will not use or reproduce the Confidential Information other than as reasonably
required for the performance of the Services under this Agreement. Vendor will not, without
the prior written consent of the City given on such terms and conditions as it prescribes in its
sole discretion, disclose or allow access to the Confidential Information to any person, except
to only those of its own employees who have a need to know the Confidential Information
solely for the provision of the Services, and who have been advised of its confidential nature
and have agreed to be bound by the confidentiality and restricted use provisions in this
Section. Vendor will take all reasonable precautions against the Confidential Information being
used by or disclosed to any unauthorized person.

If Vendor is required by any law, legal proceeding, or court or government order, to disclose
any Confidential Information, Vendor shall limit its disclosure of such Confidential Information
to the extent and purpose legally required, provided that prior to any disclosure Vendor will
promptly notify the City in writing of the existence and the terms, and conditions of the
required disclosure and, at the City’s request and expense, co-operate in obtaining a
protective order or other assurance that confidential treatment and restricted use will be
accorded such Confidential Information.

Vendor acknowledges that a breach by Vendor or any of its employees of their respective
confidentiality obligations pursuant to this Section 15.0 may cause irreparable harm and
significant injury to the City that may be difficult to ascertain. Vendor agrees that it shall be
liable for all damages caused to the City by such a breach and further agrees that the City shall
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15.6

15.7

15.8

15.9

16.0

16.2

16.3

17.0

17.2

have the right to seek equitable relief including, without limitation, injunction and specific
performance, in the event of any breach or threatened breach of the provisions of this Section
15.0 in addition to all other remedies available to the City at law, in equity or otherwise.
Vendor shall pay all reasonable costs and reasonable legal expenses incurred by the City in
pursuing one or more remedies as a result of the breach or threatened breach by Vendor of this
Section 15.0.

Vendor shall return all copies of the Confidential Information to the City, in all tangible forms
and media, and delete all Confidential Information resident in any databases or systems, upon
the earliest of the following dates:

(© expiration or earlier termination of this Agreement; and
(d) written request of the City for return of the Confidential Information.

Vendor shall ensure that its employees are aware of their obligations of confidentiality under
this Section 15.0.

Any Software manuals or other instructional material supplied by Vendor to the City will be
deemed, subject to the exclusions in Section 15.2, to be Vendor’s Confidential Information and
the City will ensure that the City employees who are involved in the implementation and
operation of the Software will comply with the obligations of this Article 15 in respect of such
Confidential Information.

This Section shall survive the expiration or earlier termination of this Agreement.
NO PROMOTION OF RELATIONSHIP

Vendor will not disclose or promote its relationship with the City, including by means of any
verbal declarations, announcements, sales, marketing or other literature, letters, client lists,
websites, internet domain names, press releases, brochures or other written materials (the
“Communications’) without the express prior written consent of the City (except as may be
necessary for Vendor to perform its obligations under this Agreement).

Furthermore, Vendor undertakes not to disclose or promote its relationship with the City in any
Communications in a manner which could suggest or create an association, express or implied,
between Vendor and the City. Without limiting the generality of the foregoing, Vendor will not
refer to or use any website, domain name, official emblem, logo or mascot of the City of
Vancouver in any Communications, without the express prior written consent of the City.

UNAVOIDABLE DELAY

Except for the performance of obligations to pay money, Vendor will be relieved from having to
perform any obligation under this Agreement that is delayed or prevented due to an
Unavoidable Delay. For the purposes of this Section, an “Unavoidable Delay” means any
circumstances beyond the reasonable control of the party trying to perform (such as, for
example, strikes/lockouts, acts of God, war or other strife or governmental action) but
expressly excludes any and all delays caused by Vendor’s lack of financial resources, insolvency
or strikes, lockouts or other withdrawals of services arising out of a labour dispute or labour
affiliations of Vendor’s employees or permitted sub-contractor’s employees, or governmental
action taken in the enforcement of law specifically against Vendor or its permitted sub-
Contractors. If an Unavoidable Delay occurs, Vendor will: (a) as soon as possible after the
occurrence of the Unavoidable Delay, give written notice to the City describing the
circumstances preventing continued performance and the efforts being made to resume
performance of its obligations under this Agreement, and (b) use its best efforts to resume
performance and mitigate the adverse impact of the Unavoidable Delay on the City.
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18.0 NOTICES

18.2  Any notice required or permitted to be given to Vendor will be sufficiently given if delivered in
writing by the City to Vendor personally, by courier or registered mail, by e-mail or by fax to
the following:

[Insert name of vendor]

Attention: o
E-Mail: o
Fax: o

or his/her designate set out in an “Out of Office” email.

18.3  Any notice required or permitted to be given to the City will be sufficiently given if delivered
in writing by Vendor to the attention of the City personally, by courier or registered mail, by e-
mail or by fax to the following:

CITY OF VANCOUVER

Attention: o
E-Mail: o
Fax: o

or his/her designate set out in an “Out of Office” email,
with a copy to:
City of Vancouver - Legal Services

453 West 12" Avenue
Vancouver, British Columbia V5Y 1V4

Attention: Francie Connell, Director of Legal Services
E-Mail: francie.connell@vancouver.ca
Fax: 604-873-7445

or her designate set out in an “Out of Office” email.

18.4  Any notice or other communication given (and, in the case of e-mail or fax, confirmed or
acknowledged by the recipient) in accordance with this Section 18.0 shall be conclusively
deemed to have been given:

0] if given by personal delivery, on the day of actual delivery thereof;

(i) if given by registered mail or courier, on the Business Day following
confirmation by the postal service or the courier that the notice has been
delivered; and

(iii) if given by e-mail or fax, on the day of transmission if given during the normal
business hours of the recipient and on the Business Day during which such
normal business hours next occur if not given during such hours on any day.

Notwithstanding the foregoing, if the party giving any notice or other communication knows or
ought reasonably to know of any difficulties with the postal system which might affect the
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19.0

19.2

20.0

20.2

21.0

21.2

21.3

21.4

21.5

21.6

21.7

delivery of mail, any such notice or other communication must not be mailed but must be given
by personal delivery, courier, e-mail or fax.

INJUNCTIVE RELIEF AND SPECIFIC PERFORMANCE

Vendor acknowledges that a breach by Vendor of any of its obligations under this Agreement
(including, without limitation, any of the confidentiality, security or privacy obligations) may
cause irreparable harm and significant injury to the City that may be difficult to ascertain.
Vendor agrees that it shall be liable for all damages caused to the City by such a breach and
further agrees that the City shall have the right to seek equitable relief including, without
limitation, injunction and specific performance, in the event of any breach or threatened
breach, of any of Vendor’s obligations under this Agreement in addition to all other remedies
available to the City at law, in equity or otherwise. Vendor shall pay all reasonable costs and
reasonable legal expenses incurred by the City in pursuing one or more remedies as a result of
the breach or threatened breach by Vendor of its obligations.

NO SUB-CONTRACTING OR ASSIGNMENT

Vendor shall not sub-contract or assign any of its rights or obligations under this Agreement to
any other party without the prior written approval of the City. If the City allows Vendor to
assign certain rights or obligations to another party, Vendor shall be responsible for ensuring
that such other party complies with all of the confidentiality, security and privacy provisions
set out in this Agreement and any other provision of the Agreement required by the City.

MISCELLANEOUS
Time of the Essence. Time shall be of the essence of this Agreement.

No Waiver. No action or failure to act by the City shall constitute a waiver of any right or duty
under this Agreement, or constitute an approval or acquiescence in any breach thereunder,
except as may be specifically agreed in writing by the City.

Severability. The invalidity, illegality or unenforceability of any portion or provision of this
Agreement or the occurrence of any event rendering any portion or provision of this Agreement
void shall in no way affect the validity or enforceability of any other portion or provision of this
Agreement. Any void portion or provision shall be deemed severed from this Agreement and
the balance of this Agreement shall be construed and enforced as if this Agreement did not
contain the particular portion or provision held to be void. The Parties further agree to amend
this Agreement to replace any stricken provision with a valid provision that comes as close as
possible to the intent of the stricken position.

Remedies Cumulative. The remedies of the parties provided for in this Agreement are
cumulative and are in addition to any remedies available to the Parties at law or in equity. No
remedy will be deemed to exclude or restrict the right of a party to any other remedies against
the other party and a party may from time to time have recourse to one or more of the
remedies specified in this Agreement or at law notwithstanding the termination of this
Agreement.

Further Assurances. Each party shall execute such further and other documents and
instruments and do such further and other acts as may be necessary to implement and carry
out the provisions and intent of this Agreement.

Entire Agreement. This Agreement and the schedules constitute the entire agreement
between the parties with respect to the subject matter hereof, and supersede all previous
communications, representations and agreements, whether oral or written, with respect to the

{00299535v2} Page 33



subject matter hereof. The schedules attached hereto are incorporated by reference in and
form an integral part of this Agreement.

21.8 Amendment. This Agreement shall not be amended except as specifically agreed in writing by
both the City and Vendor.

21.9 Set-Off. the City may at its option, withhold and set-off against any amount owing to Vendor
(whether under this Agreement or otherwise) any amounts payable by Vendor to the City
(whether under this Agreement or otherwise) and the amount of any damages suffered or
claims made or to be made by the City as a result of any other claim it may have against
Vendor, whether such claim is at law or in equity or tort or on any other basis.

21.10 Enurement. This Agreement shall enure to the benefit of and be binding upon the City and
Vendor and their respective successors and permitted assigns.

21.11 Independent Contractor. This Agreement is a contract for services and Vendor, its officers,
directors, shareholders, partners, personnel, affiliates and agents of Vendor are not, nor are
they to be deemed to be, partners, appointees, employees or agents of the City. Vendor will
not represent to anyone that Vendor has any authority to bind the City in any way or that
Vendor is an agent of the City.

21.12 Governing Law and Resolution of Disputes. In the event of a dispute under this Agreement,
the parties will use commercially reasonable efforts to resolve such dispute including referring
such dispute to successively higher levels of management within each party. If a dispute is not
resolved in accordance with the foregoing, the parties may agree to have the dispute resolved
by way of mediation or arbitration. If, despite the foregoing, a dispute is still not resolved,
either party may commence a legal action in the courts of British Columbia, in which case such
courts will have exclusive jurisdiction to determine all disputes arising under this Agreement
and the parties now irrevocably agree to submit all disputes to the courts of British Columbia
for resolution. This Agreement will be governed by the laws of the Province of British
Columbia.

(Signature page follows immediately)
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As evidence of their Agreement to be bound by the above contract terms, Vendor and the City each
have executed this Agreement as of the day and year first above written.

[INSERT VENDOR’S FULL CORPORATE NAME]

By:

Signature

By:

Signature

CITY OF VANCOUVER

Print Name and Title

Print Name and Title

By:
Signature Print Name and Title
By:
Signature Print Name and Title
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SCHEDULE A

SCOPE OF WORK

[Note: Agreed details relating to the scope of work - including the software functionality,
implementation services, training, support services and service level commitments, to be inserted.
A starting point for this Schedule A will be the set of requirements set out in an RFP and any
modifications to those requirements as may be agreed by the City and the successful proponent.
By way of example, set out below is an illustrative list of topics and services typically provided.
Supplement or modify this list as necessary based on the set of requirements in the RFP and any
agreed modifications.]

Software Functionality

The Software will have the following functionality:

[Insert a description of all software functionality]

(@) .
(b) e; and
(© ..

Implementation

Vendor will provide the following services so that the Software is ready for City use in accordance with
the terms of this Agreement:

[Insert a description of all services that Vendor will perform in order to get the software ready for
City use]

(a) .;

(b) o; and

(© o
Training

Vendor will provide the following training:

[Insert a description of the training that will be provided by Vendor]

(@) .;
(b) e; and
(© ..

Support Services

Vendor will provide the following support services:

(@) E-Mail Support: E-Mail Support shall comprise e-mail access and response.
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(b) Direct Support: Vendor shall provide the following Software support to the City during
the term of this Agreement:

0

(if)

(iii)

(iv)

v)
(vi)

advice by telephone or e-mail on the use of the Software without any limit on
the amount of incident reports as follows:

(8] an emergency contact number and e-mail address available 24/7/365
for serious Software or Service performance issues;

2 for less serious issues, by phone from Monday to Saturday inclusive
from 9:00 a.m. to 5:00 p.m. Pacific Standard Time;

the dispatch out by email or mail of fix announcements to the Software,
information regarding forthcoming new releases and technical newsletters;

the creation and upload to the Software, from time to time, of patches and
fixes in respect of the Software;

the diagnosis of errors in the Software and the rectification of such errors
(remotely or by attendance on site as determined by Vendor) by the issue of
fixes in respect of the Software and the making of all consequential
amendments (if any) to the Documentation;

any other support service offered to the City from time to time; and

the issue of new releases of Software.

Service Level Commitments

Service Uptime:

(a) Vendor represents and warrants that the Services will be performed in a professional manner
consistent with industry standards reasonably applicable to such Services.

(b) Vendor represents and warrants that the Services will be operational at least 99.99% of the
time in any given month during the term of this Agreement, meaning that the outage or
downtime percentage will be not more than .01%.

(c) If the Services availability falls below 99.99% in any month, Vendor shall provide City with a
credit of that month’s bill for Services according to the table below.

AVAILABILITY PERCENTAGE PERCENTAGE OF CREDIT

99.60% to 99.69% 10%
99.50% to 99.59% 20%
99.00% to 99.49% 30%
97.00% to 99.00% 50%
Below 97.00% 75%
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(d) Vendor represents and warrants that ninety-five percent (95%) of all transactions shall process
within no more than one (1) second, and no single transactions shall take longer than five (5)
seconds to process.

(e) If Vendor’s system response times fall below the warranted level for two (2) or more
consecutive weeks, Vendor shall provide City with a credit in the amount of twenty percent
(20%) of the Services fees for that month. If Vendor’s system response times fall below the
warranted level for six (6) out of eight (8) consecutive weeks, Vendor shall be considered to be
in default, and City may terminate the Agreement without penalty.

(f) Vendor shall provide City with any credits resulting from all unachieved service levels in the
form of a check provided to City no later than the tenth (10th) business day of the month
following the month in which the service levels was not achieved.

(9) Vendor shall provide City with monthly reports documenting its compliance with the service
levels detailed herein. Reports shall include, but not be limited to, providing the following
information:

a. Monthly Services availability by percent time, dates and minutes that Services were not
available, and identification of months in which agreed upon service levels were not
achieved,;

b. Average transaction processing time per week, the fastest and slowest individual
transaction processing time per week, the percent of transactions processed that meet
the service levels stated herein, and identification of weeks in which agreed upon
service levels are not met.

c. Other information requested by the City acting reasonably.

(h) City retains the right to use a third party to validate Vendor’s performance in meeting agreed
upon service levels.

Vendor Issue Response Time:
The following provisions shall be applicable to the response and correction of Service issues:

(a) If City detects what it considers to be an issue in the Services which causes it not to conform
to, or produce results in accordance with, the Agreement, then City shall by telephone or e-
mail notify Vendor of the issue.

(b) Vendor shall deliver to City and keep current a list of persons and telephone numbers (the
“Calling List™) for City to contact in order to obtain corrections of Services issues. The Calling
List shall include: (1) the first person to contact if a question arises or problem occurs; and (2)
the persons in successively more responsible or qualified positions to provide the answer or
assistance desired. If Vendor does not respond promptly to any request by City for telephone
consultative service, City may attempt to contact the next more responsible or qualified
person on the Calling List until contact is made and a designated person responds to the call.

(c) Vendor shall respond within two (2) hours to City’s initial request for assistance in correcting or
creating a workaround for a Services issue. Vendor’s response shall include assigning fully-
qualified technicians to work with City to diagnose and correct or create a workaround for the
Services issue and notifying City’s representative making the initial request for assistance of
Vendor’s efforts, plans for resolution of the issue, and estimated time required to resolve the
issue.
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(d) For major issues, within twenty-four (24) hours after City first reports the issue, Vendor shall
provide a correction or workaround acceptable to City. Vendor’s correction process shall
include assigning fully-qualified technicians to work with City without interruption or additional
charge.
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SCHEDULE B

PRIVACY COMPLIANCE AND DATA SECURITY

Certain terms used in this document will have the meanings given below or in the Agreement. Vendor
shall comply with the following terms and conditions relating to data security and compliance with
applicable privacy legislation in respect of any personal information (as defined in section 1.1 below)
acquired or accessed by Vendor in connection with the Agreement.

1.0

1.1

1.2

2.0

2.1

GENERAL
The following terms used in this document will have the following meanings:

€) “FOIPPA™” means the Freedom of Information and Protection of Privacy Act (British
Columbia) as it may be amended or superseded from time to time;

(b) “personal information” has the meaning given in FOIPPA, PIPA or PIPEDA as
applicable;
(©) “PIPA” means the Personal Information Protection Act (British Columbia) as it may be

amended or superseded from time to time;

(d) “PIPEDA” means the Personal Information Protection and Electronic Documents Act
(Canada) as it may be amended or superseded from time to time; and

(e) “Transmitted Data” means all data or information acquired, accessed or sent by the
Vendor as a result of this Agreement, including all data or information acquired,
accessed or sent by or through any software used by the Vendor to perform services
under this Agreement, which data may include, without limitation, personal
information and City proprietary or confidential information.

The Vendor shall not assign any of its rights or obligations under this document to a third party
without the prior written consent of the City. If the City consents to the Vendor assigning
certain of its rights or obligations to a third party, in addition to any other conditions the City
may require, the Vendor shall ensure, and shall cause, its assignee to comply with the privacy
and data security obligations set out in this document. Alternatively, in respect of complying
with data security obligations hereunder, if the City consents to the Vendor using a third party
to store the Transmitted Data (e.g. if the Vendor elects to use Infrastructure as a Service (laas)
or Platform as a Service (Paas)), evidence satisfactory to the City that such third party is able
to substantially comply with similar or a higher standard of data security than as set out in this
document (e.g. 1SO27001 SOC 2 Type Il) shall be provided by the Vendor to the City.

PRIVACY AND DATA SECURITY

Acknowledgment: Vendor acknowledges that under this Agreement, it will acquire or have
access to personal information. Vendor further acknowledges that both the City and Vendor
have obligations under FOIPPA to protect such information and that any unauthorized
collection, disclosure, use or storage of such information could result in irreparable and
significant harm to the City.
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2.2

Privacy Legislation and Obligations

(@)

(b)

(©

(d)

(e)

U]

(9)

(h)

the City is subject to the provisions of FOIPPA which imposes significant obligations on
the City and its contractors (including Vendor) to protect all personal information
acquired, accessed or sent as a result of this Agreement. Vendor confirms and
acknowledges its obligations to comply with the provisions of FOIPPA. Vendor further
confirms and acknowledges its obligations to comply with all other Applicable Laws
relating to privacy and personal information including PIPA and PIPEDA in relation to
any personal information (as defined in such statutes) to which Vendor has access
under this Agreement.

Vendor has implemented appropriate or will implement appropriate policies and
security measures to comply with all Applicable Laws relating to privacy and personal
information including FOIPPA, PIPA and PIPEDA, as well as to comply with the terms of
this Agreement.

Vendor agrees that all personal information and Transmitted Data to which Vendor has
access under this Agreement is “under the control” of the City for the purposes of
FOIPPA. The City is only transferring physical custody of such information to Vendor,
not control of that information, and the authority over the collection, use, disclosure,
access, retention, destruction and integrity of all such information remains with the
City. At any time during the term of the Agreement, the City may exercise the
foregoing control over any such information by notice in writing to Vendor and Vendor
shall comply with the instructions in the City’s notice.

Vendor agrees to collect, acquire, or hold only the minimum amount of personal
information and Transmitted Data required to perform its duties under this Agreement.
Unless otherwise authorized by FOIPPA or other Applicable Law and approved by the
City, Vendor must collect personal information directly from the individual to whom
the information pertains.

At or prior to the time of collection, Vendor must inform any person from whom it
collects personal information:
2.2.e.l1 The purpose for collecting it;

2.2.e.2 The legal authority for collecting it;

2.2.e.3 The title, business address and business telephone number of a person
who can answer the individual’s questions about the collection.

If an access to information request is made to Vendor under Applicable Laws relating to
personal information or Transmitted Data to which Vendor has access under this
agreement, Vendor shall (i) immediately, and in any event before responding to such
information request, notify the City in writing of such request, and (ii) upon the City’s
request direct such information request to the City for the City to handle. In the case
of (ii), Vendor shall, at the City’s expense, deliver to the City copies of all relevant
information within seven (7) days of notification by the City and shall comply with all
other requests of the City.

In the case of an access to information request made to the City, Vendor, at the City’s
expense, shall deliver to the City copies of all relevant information within seven (7)
days of notification by the City and shall comply with all other requests of the City.

All personal information and Transmitted Data shall be treated as confidential and is
supplied to Vendor only for the purpose of fulfilling the obligations under this
Agreement. This obligation shall survive the expiry or termination of this Agreement.
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2.3

2.4

()

(k)

M

(m)

(n)

No such information shall be disclosed unless Vendor is legally compelled to do so and
having first challenged that requirement and given the City an opportunity to challenge
that requirement.

In the event any governmental authorities under applicable privacy laws or otherwise
make inquiries to the City or Vendor or take any actions in respect of the personal
information or Transmitted Data, Vendor will, upon the City’s request, cooperate with
such governmental authorities. If such governmental authorities make inquiries or
requests of Vendor, Vendor will, to the extent legally required or permitted, give
prompt written notice to the City and allow the City to participate in any responses
submitted by Vendor to such governmental authorities.

Vendor must provide immediate notification to the City in the event that it receives a
foreign demand for disclosure, as defined in s. 30.2 of FOIPPA, or has reason to suspect
that unauthorized disclosure of personal information has occurred in response to a
foreign demand for disclosure. Notice must include the nature of the foreign demand;
who made the foreign demand; when the foreign demand was received; and what
information was sought or disclosed in response to the foreign demand.

Once Vendor possesses or has access to personal information and Transmitted Data,
such information will be stored and backed-up on servers and other equipment that are
owned or controlled by Vendor and that are physically located in Canada. Physical and
electronic access to Vendor’s servers are locked and restricted to only Vendor
employees and authorized agents. If the location of Vendor’s primary or back-up
servers change, Vendor will promptly notify the City in writing of the address of the
new location. Vendor will not store any such information on any other server or
equipment without the prior written approval of the City.

Except with the prior written approval of or instructions from the City, Vendor shall not
modify, add, delete, destroy, share, sell, match, mine, combine, manipulate or
otherwise tamper with the personal information or Transmitted Data in any way.

Vendor shall not withhold any personal information or Transmitted Data to enforce
payment by the City or to enforce Vendor’s rights in a dispute over this Agreement.

As between the City and Vendor, the personal information and Transmitted Data are
owned by the City, Vendor hereby agrees to hold such information in trust for the City,
and Vendor makes no claim to any right of ownership in it.

Authorized Purposes: Vendor may only use the personal information and Transmitted Data to
which Vendor has access under this Agreement to carry out Vendor’s obligations under this
Agreement and for no other purpose (“Authorized Purposes™). Any use or disclosure of such
information by Vendor that is not expressly permitted by this Agreement will require the prior
written consent of the City and must comply with all Applicable Laws.

Restricted Access

(@)

(b)

Vendor will permit access to personal information and Transmitted Data only to those
employees and authorized agents who need such access in order to carry out the
Authorized Purposes (the “Authorized Employees™). Vendor will at all times maintain a
current list of Authorized Employees. Vendor will, upon the City’s request, provide the
City with the list of Authorized Employees.

Vendor will at all times have in place a knowledgeable senior person within its
organization to be responsible for, or, to have the authority to ensure, compliance with
the terms of this document (the “Compliance Representative”). The Compliance
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Representative will ensure that each Authorized Employee is aware of the terms of this
Agreement, and to maintain proof, in writing, that the terms have been explained and
understood by each Authorized Employee. Upon entering into this Agreement, Vendor
will notify the City in writing as to the name of the Vendor Compliance Representative.
Vendor will promptly advise the City of any change to the Compliance Representative.

2.5 Security: Vendor will have appropriate physical, organizational and technological security
measures (consistent with best practices in the software industry) in place to ensure that all
personal information and Transmitted Data is collected, accessed, used, disclosed and destroyed
only by Authorized Employees, including without limitation:

(@)

(b)

(©)

(d)

restricted access to records containing paper copies of personal information and
Transmitted Data;

restricted access to personal information and Transmitted Data stored on computer
systems and electronic storage devices and media, by using unique user IDs and
passwords that are linked to identifiable Authorized Employees; and

systems containing personal information and Transmitted Data will be capable of
providing an audit trail and user access logs, which logs will be retained by
Vendor during the term of this Agreement and for at least two (2) years following its
expiry, termination, or destruction of the personal information and Transmitted Data.

Vendor must ensure that the data centre and servers containing the personal
information and Transmitted Data meets the following physical and electronic security
requirements:

2.5.d.1 single point of entry;

2.5.d.2 access only to persons on Vendor approved access list;
2.5.d.3 log-in validation;

2.5.d.4 creation of accounts only as verified by Vendor;

2.5.d.5 external or WIFI access to servers via encrypted means; and
2.5.d.6 servers running behind secure firewall.

2.6 No Storage, Access or Transmission outside Canada; Limited Exception:

(@)

(b)

Subject to the exception set out in subsection 2.6(b) below, Vendor will not (i) store
personal information or Transmitted Data outside Canada, (ii) access or make
accessible personal information or Transmitted Data from outside Canada, or (iii)
otherwise permit any personal information or Transmitted Data to leave Canada.

Notwithstanding the above, Vendor is permitted under subsection 33.1(1)(p) of
FOIPPA to disclose personal information outside of Canada strictly under the
following limited circumstances:

2.6.b.1 such disclosure is necessary for Vendor to install, implement,
maintain, repair, trouble shoot, or upgrade an electronic system or
equipment that includes an electronic system, or for data recovery being
undertaken following failure of an electronic system;
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2.6.b.2 such disclosure is limited to temporary access and storage by Vendor or
its authorized sub-contractor outside of Canada for the minimum time and to
the minimum amount of information necessary for the purpose set out in s.
33.1(1)(p)(i) of FOIPPA;

2.6.b.3 once the purpose of disclosure is fulfilled, all applicable personal
information accessed or retained by Vendor or its authorized sub-contractor is
irrevocably and permanently destroyed and deleted and all temporary access
to that personal information is revoked. If requested by the City, Vendor has
certified the foregoing in writing (with the City having a right to audit or verify
the foregoing, acting reasonably);

2.6.b.4 all processes and requirements requested by the City in respect of such
disclosure (including, without limitation, how such disclosure will be made
(e.g. through a dedicated VPN) , how such information will be accessed,
whether such information may only be viewed outside Canada but not retained,
etc.) have been complied with by Vendor;

2.6.b.5 Vendor complies with all Applicable Laws outside Canada
regarding Vendor’s disclosure and handling of such information provided
that if there is a conflict between such Applicable Laws outside Canada
and Applicable Laws of Canada (including, without limitation, FOIPPA,
PIPA and PIPEDA), Vendor shall first comply with Applicable Laws of
Canada; and

2.6.b.6 upon request by the City, acting reasonably, Vendor cooperates
in good faith in facilitating the audit or verification of Vendor’s
compliance with the foregoing by the City.

2.7 Information Retention, Transfer to the City and Destruction:

(@)

Vendor’s Retention, Transfer to the City and Destruction: Vendor is only permitted
to retain personal information, Transmitted Data or any records of such information in
any form whatsoever (including without limitation hard copy or electronic formats)
during the term of this Agreement and for one year after the end of the term. During
this period of time, Vendor shall hold all such information in compliance with the
security, privacy and confidentiality requirements of this Agreement. Any personal
information that is used by or on behalf of the City to make a decision that directly
affects the individual must be retained for at least one year after being used so the
affected individual has a reasonable opportunity to obtain access to that personal
information. At any time during the term of this Agreement and for a period of one
year after the end of the term, Vendor shall, at the City’s request, transfer a copy of
any such information to the City in a format reasonably requested by the City. Upon
the expiry of one year after the end of the term, Vendor will transfer a copy of all such
information to the City in a format reasonably requested by the City and then
permanently and securely destroy all such information and all records thereof in a
manner that is appropriate for the media so all such information or any portion of it
cannot be subsequently retrieved, accessed or used by Vendor or any other person.
After all such information is transferred to the City and subsequently destroyed,
Vendor shall deliver a written notice of confirmation to the City (in form and substance
satisfactory to the City).

2.8 Inspection and Compliance

(@)

During this Agreement and during the period of time that Vendor is permitted by this
document to retain personal information and Transmitted Data, the City’s authorized
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2.9

2.10

3.0

3.1

representative may, on reasonable notice and during regular business hours, enter
Vendor’s premises and/or will be given access to Vendor’s computer systems to inspect
any personal information and Transmitted Data in the possession of Vendor or any of
Vendor’s information management policies or practices relevant to its compliance with
this Agreement.

(b) the City may request Vendor to provide a written certificate confirming Vendor’s
compliance with all obligations under this document, and if so requested, Vendor will
within ten (10) business days either:

2.8.b.1 provide such certificate; or
2.8.b.2 provide a notice of non-compliance in accordance with section 1.9.

() Vendor will promptly forward to the City any records that the City may request in order
to review whether Vendor is complying with this Agreement.

(d) If requested by the City, acting reasonably, Vendor will appoint an independent,
external auditor at the City’s expense to review Vendor’s information and security
practices under this Agreement. Vendor will provide copies of the results of any
such audit to the City within seven (7) days of receiving the auditor’s report.

(e) Vendor will promptly and fully comply with any investigation, review, order or
ruling of the Office of the Information and Privacy Commissioner (British
Columbia) in connection with the personal information and Transmitted Data.

Written Notice of Non-Compliance. Vendor will immediately notify the City in writing of any
non-compliance or anticipated non-compliance with this document and will further inform the
City of all steps Vendor proposes to take to address and prevent recurrence of such non-
compliance or anticipated non-compliance.

Survival: The obligations in this document shall survive the expiration or earlier termination of
this Agreement.

ADDITIONAL TERMS GOVERNING STORAGE AND ACCESS OF INFORMATION

Vendor shall, in respect of storage of, and access to, personal information and Transmitted
Data:

(a) take a physical inventory, at least annually, of all records containing such
information, to identify any losses;

(b) ensure that records are not removed from storage premises without
appropriate written authorization from the City;

(© use physically secure areas for the storage of records and restrict access to
Authorized Employee;

(d) ensure that access to documentation about computer systems that contain such
information is restricted to Authorized Employees;

(e) ensure that users of a system or network that processes such information are
uniquely identified and that, before a user is given access to the system or such
information, their identification is authenticated each time;

(f) implement procedures for identification and authentication, which include:
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3.2

3.3

3.4

0] controls for the issue, change, cancellation and audit-processing of user
identifiers and authentication mechanisms;

(i) ensuring that authentication codes or passwords:

D are generated, controlled and distributed so as to maintain the
confidentiality and availability of the authentication code;

(2) are known only to the authorized user of the account;

?3) are pseudo-random in nature or vetted through a verification technique
designed to counter triviality and repetition;

4) are no fewer than 6 characters in length;

(5) are one-way encrypted;

(6) are excluded from unprotected automatic log-on processes; and

@) are changed at irregular and frequent intervals at least semi-annually;
(9) maintain and implement formal procedures for terminated employees who

have access to such information, with prompts to ensure revocation or retrieval
of identity badges, keys, passwords and access rights;

(h) take reasonable security measures in respect of such information displayed on
computer screens or in hardcopy form to prevent viewing or other access by
unauthorized persons;

)] implement automated or manual controls to prevent unauthorized copying,
transmission or printing of such information; and

) implement control procedures to ensure the integrity of such information being
stored, notably its accuracy and completeness.

Vendor must store personal information and Transmitted Data on agreed-upon media in
accordance with prescribed techniques that store such information in a form that only
Authorized Employees may access. These techniques may include translating such information
into code (encryption) or shrinking or tightly packaging such information into unreadable form
(compression).

Vendor shall store backup copies of personal information and Transmitted Data off-site under
conditions which are the same as or better than originals.

Vendor shall securely segregate personal information and Transmitted Data from information
owned by others (including Vendor), including by installing access barriers to prevent
information elements from being associated (including compared or linked, based on similar
characteristics) with other information, including:

(@) separate storage facilities for such information;

(b) authorization before a person is granted access to computers containing such
information; and

(c) entry passwords and the employment of public key encryption/smart card
technology where practicable.
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3.5

3.6

3.7

Vendor shall ensure the integrity of personal information and Transmitted Data stored,
processed or transmitted through its system or network.

Vendor shall co-operate with, and assist in, any City investigation of a complaint or concern
that personal information or Transmitted Data has been collected, used, handled, disclosed,
stored, retained or destroyed contrary to the terms of this Agreement, FOIPPA, PIPA, PIPEDA or
any other Applicable Laws.

As per section 2.8, the City shall be able to access Vendor’s premises and other places where
Vendor’s servers and other equipment are located to recover any or all the City records,
personal information and Transmitted Data and for auditing purposes to ensure compliance
with the terms of this Agreement.
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SCHEDULE C

INSURANCE CERTIFICATES

Page 13



SCHEDULE D

CONTRACT PRICE

[Note: Insert all fees to be paid by the City to the vendor under this contract]
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SCHEDULE E

RFP

[SEE ATTACHED]
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SCHEDULE F

VENDOR’S PROPOSAL

[SEE ATTACHED]

Page 16



