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PART I – INTRODUCTION AND INVITATION

section 1  
REQUEST FOR PROPOSAL

1.1 Ornge Background

Ornge is a charitable, not-for-profit corporation and is solely responsible for the provision of all aspects of aero-medical transport within the Province of Ontario and the critical care land transport program which operates in Ottawa, Peterborough and Toronto. 

The Ornge medical transport program is one of the largest and most sophisticated programs of transport medicine in North America, handling approximately 18,000 patient admissions on our vehicles (air and land) each year, and issuing approximately 380,000 inter-facility patient transfer numbers each year.

Ornge is dedicated to propelling life with innovative transport medicine. Please visit our website at www.Ornge.ca for additional information about the organization. 
1.2 Objectives of this Request for Proposal

Ornge is seeking a web-based software application specifically designed to leverage the internet for Risk Management and Business Continuity Planning.  This interface will be utilized in both plan development and deployment.
The detailed requirements can be found within this Request for Proposal (“RFP”) and in Appendix A – Respondent Requirements. 

1.3 Respondent Services

When preparing your Response, please note that the successful Respondent, as part of the overall service, will provide Ornge not only with a cost that is in line with our budget, but a quality product, timely delivery and exemplary customer service.  The intent of this RFP is to establish a relationship with a Supplier who will provide quality services and/or goods so that we can best serve our patients, clients and stakeholders.

1.4 Mandatory Requirements

In this document the use of ‘shall’, ‘must’, ‘mandatory’ or ‘required’ indicate a mandatory requirement.  Failure to address all of the mandatory Requirements may result in disqualification of the Response.  For greater certainty, addressing all of the mandatory Requirements in a Response will not necessarily result in the Respondent being the Selected Respondent.

In this document the use of ‘should’, ‘may’, ‘desirable’, ‘preferred’, ‘rated’ or ‘optional’ have to be considered as a requirement having a significant degree of importance to the objectives of this RFP and which should therefore be addressed in each Response.  For greater certainty, the failure of a Response to address non-mandatory requirements may, in the discretion of Ornge, (a) result in disqualification, or (b) affect the evaluation of the Response.

1.5 Form of Agreement

As further described in Section 7 of this RFP, the Selected Respondent shall be required to sign an Agreement with Ornge that will set out the terms and conditions of service.  The Agreement may contain certain obligations that the Selected Respondent will have to fulfill that are not otherwise addressed in this RFP.
Respondents should not base their Responses on the assumption that the Respondent, if selected, will be able to change any of the requirements of this RFP. The Response of the Selected Respondent will be attached as an Appendix to, or be incorporated by reference in, the Agreement and shall form part of the Agreement.

1.6 No Guarantee of Volume of Work or Exclusivity of Contract 

Ornge makes no guarantee of the value or volume of work to be assigned to the successful Respondent. The agreement executed with the successful Respondent may not be an exclusive contract for the provision of the described Deliverables. Ornge may contract with others for the same or similar Deliverables to those described in this RFP or may obtain the same or similar Deliverables internally.

1.7 Definitions

In this RFP, initially capitalized terms shall have the meanings set out below unless the context requires otherwise:

“Agreement” means a contract or agreement between Ornge and the Selected Respondent with negotiated terms and conditions agreed to by both parties;

“comply” means that the Response conforms to the mandatory requirements identified in this RFP;

“Deadline for Clarifications” means the time up to which the Strategic Sourcing Representative shall accept written questions, being Monday, April 12, 2010  3 pm EST;

“including” and any derivative form thereof shall mean “including without limitation”;
“Intent to Respond Deadline” means the time by which Ornge should receive the Intent to Respond Form included in Appendix G of this RFP, being Monday, April 12, 2010  3 pm EST;

“Ornge” means Ornge or an Ornge-related company;

“Ornge Medical Representatives” means the Medical Director, Associate Medical Directors, and Base Hospital Physicians;
“Related Parties” means persons in the following relationship to Ornge

(i) members of the Board of Directors of Ornge; 

(ii) members of committees of the Board of Directors; 
(iii) Ornge Medical Representatives; 
(iv) management staff of Ornge; and

(v) staff of Ornge.
“Related Party Associates” means Immediate Family members of a Related Party.

“Immediate Family” means a Related Party’s spouse, Partner, child, sibling, in-law, parent, grandparent, grandchild, and the child, sibling, in-law, parent or grandparent of the Related Party’s spouse or partner.
“Respondent” means any person or party responding to this Request for Proposal and delivering a submission;

“Response” means the documentation, in its entirety, prepared as a submission to this RFP, as further described herein;

“Response Deadline” means the time up to which Ornge will accept submissions, being Wednesday, April 21, 2010  3 pm EST;

“RFP” means this Request for Proposal entitled Business Continuity Software Solution;

“Selected Respondent” means the Respondent the RFP team selects as the most appropriate Supplier pursuant to this RFP; and 

“Strategic Sourcing Representative” means the individual, at Ornge, leading the RFP Process;

PART II – TERMS AND CONDITIONS RELATING TO THE RFP PROCESS

section 2 
RESPONSE REQUIREMENTS
2.1 Response Submission

(a) Respondents should submit the Intent to Respond Form (included in Appendix G) by the Intent to Respond Deadline.

(b) To be eligible for consideration under this RFP, Responses must be received in hard copy and CD-ROM by the Response Deadline, in a sealed envelope or package at the following address: 

Ornge
Attention:  Strategic Sourcing Representative - RFP No. 000182
5310 Explorer Drive
Mississauga, Ontario  L4W 5G4
Email:  elee@ornge.ca

Ornge shall not accept or consider Responses transmitted by facsimile or by any other means.

Ornge shall reject and return any Response that is not received by the Strategic Sourcing Representative at the above address by the Response Deadline for any reason, including Responses that are delivered after the Response Deadline due to traffic delays or accidents, inclement weather or late delivery by a courier, messenger or other third party.
2.2 Response Format Instructions 
This Subsection describes the format in which the Respondent should prepare its Response.  If the Respondent does not format the Response in this manner, the Response, at Ornge’s sole discretion, may be rejected.  

The Response must: 

(a) include an Index or detailed Table of Contents;

(b) list any attachments to the Response since attachments shall be considered part of the Response;

(c) be page numbered;

(d) be written in English; 

(e) provide information in accordance with the instructions provided below.

Please provide concise responses to the all questions. Any questions left blank in your company’s Response will be disregarded in our evaluation process.  Ornge will assume that your company does not provide or is unwilling to supply those goods and/or services.  

Responses must be prepared and submitted in the format set out in the Appendix A - Respondent Requirements and must comprehensively and completely address the mandatory requirements.  The Respondent’s failure, in whole or in part, as determined by Ornge in its sole discretion, to address any of the requirements contained in Appendix A – Respondent Requirements may eliminate the Response from further consideration.
Please review all Appendix materials before completing Response Submission Form found at Appendix A.

2.3 Respondent Checklist 

Ornge recommends that Respondents use the following checklist when completing the RFP to help ensure that all the key components to each Response are submitted correctly and on time.  

Intent to Respond Deadline
E-mail to the RFP Strategic Sourcing Representative:

· One (1) copy of Intent to Respond to RFP

Response Deadline

Courier or deliver to the RFP Strategic Sourcing Representative at Ornge:

All Response materials are to be submitted in one package.  The package should contain two envelopes. 

Envelope One (1) (marked as Original) should contain two envelopes as follows:

Envelope A:

	
	One (1) printed copy of the Business Continuity Software Solution RFP.doc

	
	One (1) CD containing your completed proposal, exhibits, etc.

	
	One (1) printed copy of the Business Continuity Software Solution RFP Pricing.xls  


Envelope Two (2) (marked as Copies) should contain two envelopes as follows:

Envelope A:

	
	Four (4) printed copy of the Business Continuity Software Solution RFP.doc

	
	One (1) CD containing your completed proposal, exhibits, etc.

	
	One (1) printed copy of the Business Continuity Software Solution RFP Pricing.xls


In the event of any discrepancy between the original Response and any copy of the Response, the original Response shall govern and take precedence. 

2.4 Response Irrevocable by Respondent 

Subject to the Respondent’s right to withdraw a Response prior to the Response Deadline, Responses shall be irrevocable by the Respondent and shall remain in effect and open for selection by Ornge until an Agreement is signed by Ornge and the Selected Respondent.

section 3 
CLARIFICATIONS OF MATTERS RELATING TO RFP

3.1 Requests for RFP Clarification 

It is the responsibility of the prospective Respondent to seek clarification on any matter it considers to be unclear in this RFP, or regarding the RFP Process. Ornge shall not be responsible for any misunderstanding on the part of the Respondent concerning this RFP or the RFP Process. 

3.2 Clarification Process for Respondents 

Respondents wishing to obtain further information and clarification about the RFP and the RFP Process may submit their questions in writing, using the question sheet located in Appendix F to the Strategic Sourcing Representative at the address/e-mail set out in Subsection 2.1 – Response Submission. The Strategic Sourcing Representative shall accept written questions received no later than by the Deadline for Clarifications. 

The Strategic Sourcing Representative may maintain cumulative lists of all questions raised by prospective Respondents prior to the Deadline for Clarifications, and Ornge’s Responses, if any, which at Ornge’s sole discretion may be provided or made available to prospective Respondents, without identifying the source of the question.  Ornge may, in its sole discretion, respond to the lists of questions raised via email following the Deadline for Clarifications.

Prospective Respondents are advised that the Deadline for Clarifications is the final opportunity for prospective Respondents to seek clarification with respect to issues pertaining to this RFP or the RFP Process. 

Respondents are advised that Responses to questions, whether oral or written, do not constitute an amendment or supplement to this RFP.  Any amendments and supplements to this RFP will be made only by way of addenda as provided in Subsection 4.1.

3.3 Questions to be in Writing to Strategic Sourcing Representative
Unless otherwise specifically provided in this RFP, all communications concerning this RFP shall be clearly marked as being for the Strategic Sourcing Representative, bear the name and number of this RFP and shall be sent to the Strategic Sourcing Representative at the above email address. 

All prospective Respondents should be aware that: 

(a) they must rely only upon the information or instructions that are provided in writing by the Strategic Sourcing Representative; 

(b) they shall not rely upon any information from Ornge employees, agents, advisors or consultants; and

(c) neither Ornge, nor any of its directors, officers, employees, assigns, independent contractors, agents or representatives shall be bound by any information or instructions provided to the Respondent. 

section 4 
AMENDMENT OR WITHDRAWAL 
4.1 Ornge’s Right to Amend, Supplement or Cancel RFP 

Ornge, without liability, cost or penalty, may, in its sole discretion: 

(a) at any time prior to five (5) business days before the Response Deadline, alter any dates in this RFP;
(b) cancel this RFP at any time, whether prior to or after the Response Deadline, and Ornge may, but need not, in its sole discretion, issue a new RFP; and 

(c) otherwise amend or supplement this RFP at any time prior to five (5) business days before the Response Deadline.  

Any amendments or supplements to this RFP shall be made only by way of addenda issued by the Strategic Sourcing Representative in the same manner in which this RFP was issued.  The addenda shall be binding on each Respondent, and Ornge has the right to assume that the information contained in the addenda has been taken into account by the Respondent in its Response.
Any amendments or supplements to this RFP made in any other manner, including any oral or other written statement made by Ornge, the Strategic Sourcing Representative, or their respective employees, agents, consultants or advisors, shall not constitute an amendment or supplement to this RFP.  

The Respondent is solely responsible for ensuring that it has received all addenda, if any, issued pursuant to this Subsection 4.1.

4.2 Ornge’s Right to Clarify Responses

Ornge, through the Strategic Sourcing Representative, without liability, cost or penalty, may, in its sole discretion and at any time after Responses are received, seek clarification from any Respondent in writing with respect to its Response. Any written information received by Ornge from a Respondent in response to a request for clarification from Ornge may be considered as an integral part of the Respondent’s Response.

4.3 Ornge’s Right to Verify 

Ornge may, but is not obligated to, verify any Respondent statement or claim by appropriate means and may reject any Respondent statement or claim, if in the sole judgment of Ornge, the statement or claim is unwarranted or not credible.  The Respondent shall co-operate with Ornge in its attempts to verify any such statement or claim.

4.4 Withdrawal or Amendment of Proposal by Respondent  
A Respondent that submits a Response pursuant to this RFP may withdraw or amend its Response only by completing, signing and submitting the Response Form to the Ornge Strategic Sourcing Representative at the above address before the Response Deadline, advising Ornge that the Respondent is withdrawing or amending its Response.  In the case of an amendment to the RFP, the Respondent shall submit the amended Response in a sealed envelope or package labelled “Amended Response” to the Strategic Sourcing Representative at the above address before the Response Deadline. 
The last Response received by the Ornge Strategic Sourcing Representative before the Response Deadline shall supersede and invalidate any response previously submitted by the Respondent.
Ornge shall, after the Response Deadline, return unopened:
(a)
a Response that has been withdrawn; and 
(b)
a Response that has been superseded by an Amended Response.
4.5 Response Irrevocable by Respondent
Subject to the Respondent’s right to withdraw a Response prior to the Response Deadline, Responses shall be irrevocable by the Respondent and shall remain in effect and open for selection by Ornge until an Agreement is signed by Ornge and the Selected Respondent.
section 5 
ACCEPTANCE, REJECTION AND EVALUATION OF RESPONSES
5.1 Acceptance and Rejection of Responses by Ornge

This RFP does not constitute a call for tenders or an offer to contract with any of the Respondents.  Further, Ornge is under no obligation or commitment whatsoever, to accept any Response or to enter into any Agreement, with any of the Respondents, and expressly reserves the right, in its sole discretion, to:  

(a) accept or reject any or all Responses which meet the mandatory requirements without notice or reasons and including, without limitation, the Response(s) containing the lowest potential price (where provided) to Ornge; 

(b) accept or reject any Response, irrespective of whether such Response meets the requirements of this RFP and including Responses that may be irregular, informal, or incomplete.  

(c) modify the terms of this RFP before the Response Deadline;

(d) exercise Ornge’s rights to cancel this RFP or to call for a new RFP; and/or

(e) exercise Ornge’s rights to engage in negotiations with other Respondents.  

5.2 Evaluation Process

A Response review committee will review and evaluate the Responses to this RFP.  Submissions will be evaluated in a three-stage process:

(a) Mandatory Requirements Evaluation 
This stage of the evaluation process will review Responses to determine if all of the mandatory requirements have been met. Mandatory requirements will be evaluated on a pass/fail basis. Responses which do not comply with all mandatory requirements may, subject to the express and implied rights of Ornge, be disqualified and not evaluated further.

(b) Rated Requirements
This stage of the evaluation will score Responses against the business requirements identified in the RFP; and

(c) Price Evaluation
The evaluation of price/cost shall be undertaken after the evaluation of mandatory requirements and any rated requirements have been completed.

The committee may meet with short-listed eligible Respondents if deemed to be required. The Committee will endeavour to recommend a Selected Respondent and then proceed to negotiations of an Agreement with the Selected Respondent.  

Selection of the Selected Respondent is subject to acceptable references.  For greater certainty, no one element in the evaluation process may be decisive and Ornge reserves the right to select, in its sole discretion, a Response that in the assessment of Ornge best meets its requirements.

If, in the sole determination of Ornge, the Response does not comply with the RFP, Ornge may, in its sole discretion, eliminate the Response from the RFP process and the Response shall not be given any further consideration.

section 6 
DISQUALIFICATION OF Responses 

6.1 Disqualification of Responses on Grounds of Faulty Response 

In addition to its other rights under this RFP, Ornge, without liability, cost or penalty, and in its sole discretion, may disqualify in whole or in part any Response at any time during the RFP Process, on one or more of the following grounds: 

(a) The Response contains incorrect information; 

(b) The Respondent misrepresents any information provided in its Response;  

(c) The Response does not include a signed Non-Disclosure Agreement (Appendix I) The Response is incomplete; or 

(d) The Response, on its face, reveals a conflict of interest or unfair advantage. 

6.2 Disqualification of Responses on Grounds of Improper Respondent Conduct 

In addition to its other rights under the RFP, Ornge may disqualify any Response at any time during the RFP Process for improper conduct if the Respondent, its directors, officers, employees, members, controlling shareholders, affiliates, agents, independent contractors, subcontractors or representatives, contacts, or attempts to contact, during the RFP Process, any person other than the Strategic Sourcing Representative, including:

(a) any staff, employee, agent or representative of Ornge; 

(b) any members of the Ornge evaluation team; or

(c) any expert or other advisor assisting the Ornge evaluation team, including any director, officer, employee, agent, independent contractor, subcontractor or representative of Ornge. 

6.3 Disqualification of Responses on Grounds of Failure to Co-operate  

In addition to its other rights under the RFP, Ornge may disqualify any Response at any time during the RFP Process if the Respondent fails to co-operate with Ornge in its attempts to: 

(a) clarify the Respondent’s Response as provided for in Subsection 4.2; and

(b) verify any Respondent statement or claim as provided for in Subsection 4.3.

section 7 
CONCLUSION OF AN AGREEMENT WITH 
SELECTED RESPONDENT AND ORNGE’S RIGHT TO CANCEL

7.1 Final Agreement

The Selected Respondent shall be required to sign an Agreement with Ornge, in the form attached as Appendix J, that will set out the terms and conditions for delivery of the goods and/or services.  

Ornge shall be entitled to, in the discretion of Ornge: 
(a)
adjust the terms of the eventual Agreement to the extent reasonably resulting as a  consequence of the Proposal;  
(b)
require that certain provisions be incorporated in the Agreement as non-material alterations of certain aspects of the Proposal or as non-material enhancements to the Proposal; and
(c)
enter into further negotiations with Respondent regarding terms of the Agreement, including the pricing of the Selected Respondent’s services. 
If the negotiations prove successful, the Selected Respondent will become fully bound by the Agreement as from the date of its execution.  

7.2 Respondent’s Failure to Timely and in Good Faith Negotiate the Agreement

In the event that: 

(a) the Selected Respondent fails or refuses to enter into negotiation of the Agreement within the five (5) business days set out in the letter of transmittal; or 

(b) the Selected Respondent attempts to negotiate provisions in the Agreement that are considered by Ornge to be material alterations to the terms set out in the RFP or material enhancements or modifications to the Selected Respondent’s Response, which are not acceptable to Ornge;

without limitation, Ornge without liability, cost or penalty, may, in its sole discretion: 

(c) extend the period for negotiation of the Agreement; or 

(d) exercise any of Ornge’s rights pursuant to this RFP, including to cancel the RFP and proceed to issue a new RFP on such terms and conditions as it deems appropriate.

7.3 Remedies for False or Misleading Information 

In addition to, or in lieu of any other remedies that Ornge has under this RFP, in law or in equity, Ornge shall have the right to rescind an Agreement with the Selected Respondent in the event that Ornge, in its sole discretion, determines that the Selected Respondent has provided false or misleading information required to be provided pursuant to this RFP.  

7.4 Decision Not to Award an Agreement

Without limitation, if, following the decision by Ornge as to which Respondent will be the Selected Respondent:  

(a) the Selected Respondent fails to obtain any of the permits, licences, consents or authorizations required pursuant to the terms of this RFP;  

(b) any of the grounds for disqualification of the Selected Respondent’s Response described in this RFP have occurred or currently exist; or 

(c) a change has occurred in the management or ownership structure of the Selected Respondent that, in the sole determination of Ornge, may adversely affect the provision of goods and/or services covered by the Agreement to an unacceptable extent;

Ornge, without liability, cost or penalty, may, in its sole discretion, terminate any negotiations regarding the Agreement and, for greater certainty, may, in its sole discretion negotiate with other Respondents, or issue or re-issue a new RFP.

In any of such events, Ornge, in its sole discretion, may hold the defaulting Selected Respondent liable for all losses, damages, or costs of any kind suffered or incurred by Ornge as a direct or indirect result of any circumstances contemplated in items (a), (b) or (c) of this Subsection. 

PART III – GENERAL TERMS AND CONDITIONS

section 8 
GOVERNING LAW 

The laws of Ontario and Canada shall govern this RFP and the Respondent’s Response. The Respondent hereby attorns to the non-exclusive jurisdiction of the courts of the Province of Ontario.  

section 9 
TERMS AND CONDITIONS GOVERNING RESPONSE

All of the following provisions are deemed to be accepted by the Respondent and incorporated in the Selected Respondent’s Response. 

9.1 General Qualifiers

Each Respondent should in particular review the following qualifiers carefully.  This RFP is a flexible, and for Ornge, non-binding request for information in the form of proposals regarding the provision of goods and/or services.  In no way is this RFP intended to be nor shall it be construed as a binding agreement between Ornge and any Respondent (for greater certainty, without limiting the obligation of each Respondent to execute the Agreement).  As such, and without limitation, Ornge reserves the right, in addition to the right to issue addenda to this RFP, to cancel or reissue this RFP, or to accept no, or partial, Responses:

(a) to evaluate none, some or all of the requirements in the RFP in assessing each Response; to attribute different weighting to such criteria than may be specified in the RFP; and to amend such requirements before or after the Response Deadline;

(b) to amend the Agreement prior the RFP Response Deadline, and to negotiate additional terms subsequent to the Response Deadline;

(c) to accept or reject all, or any part, of a Response, unless the Respondent specifically indicates that the included prices and terms are based on the Response being accepted in its entirety;

(d) to accept more than one Response in response to this RFP; or

(e) to award the provision of specific elements of the procurement under this RFP to multiple Respondents, or to award same to one Respondent alone, as Ornge deems appropriate;

in each case without obligation, liability, cost, or penalty to Ornge.

9.2 Costs 

The Respondent shall bear all costs associated with, or incurred in, the preparation and submission of its Response. 

Ornge’s rejection, disqualification or elimination of any or all Responses, for any reason, at any time or the cancellation of this RFP, shall not render Ornge liable to any Respondent(s) for any costs, expenses, penalties or damages whatsoever in contract, tort, restitution or any other legal theory. 

9.3 Confidentiality

In this Section, “Confidential Information” means all information or data disclosed by Ornge in connection with this RFP or the discussion and negotiation process relating to the Agreement, whether supplied to or acquired by the Respondent before or after the issuance of this RFP, including, but not limited to, personal information, programs, codes, methods, techniques or process, formula, design, prototype, device, equipment or machine, financial information, intellectual property, and research and development, whether marked confidential or not, which is and will remain, the property of Ornge and which is not to be copied or distributed in any manner or form.  Notwithstanding the foregoing, Confidential Information does not include any information or data that is or becomes publicly known through no breach of the terms or conditions of this RFP, or is required to be disclosed by order of a court of competent jurisdiction.

In connection with and as a requirement of this RFP, each Respondent irrevocably undertakes and agrees to comply with the confidentiality provisions herein and to not use or duplicate the Confidential Information for any purpose other than responding to this RFP and thereafter, providing goods and/or services in accordance with the terms of the Agreement, should it be selected to provide goods and/or services to Ornge.

The Respondent further agrees as follows:

(a) should the Respondent be in possession of any Confidential Information, the Respondent shall keep such Confidential Information in a physically secure location to which access is given only to the Respondent and such persons for whom the Respondent is, in law, responsible.  The Respondent shall not remove any of the Confidential Information from Ornge’s premises unless, and except to the extent authorized in writing by the Strategic Sourcing Representative.

(b) where any Confidential Information held by the Respondent is required by law to be disclosed, the Respondent may disclose the same to the extent (but only to the extent) so required and shall not be in breach of this RFP for having done so, provided, however, that the Respondent shall notify Ornge prior to making such disclosure and shall, in co-operation with Ornge, use all reasonable efforts to minimize the extent of such disclosure and to obtain an undertaking or other assurance from the recipient to maintain the confidentiality thereof.

(c) the Respondent shall notify Ornge in writing immediately upon becoming aware that any of the conditions set out herein have been breached.

By submitting any personal information requested in this RFP, Respondents are agreeing to the use of such information by Ornge as part of the evaluation process and for any audit of this procurement process.

For further clarity, the Respondent shall: 

(d) hold Confidential Information in confidence;

(e) use Confidential Information only for the purpose of replying to this RFP and fulfilling its obligations under the Agreement;

(f) not disclose Confidential Information without prior written authorization from Ornge; 

(g) upon request return all Confidential Information to Ornge within ten (10) calendar days of such request; and

(h) return all Confidential Information to Ornge within ten (10) calendar days after the expiry or termination of the Agreement, whichever is earlier, if the Agreement is entered into with the Respondent. 

For greater certainty, all specifications and other information directly or indirectly furnished by Ornge in connection with this RFP are the Confidential Information of Ornge, and shall be used solely for the purposes of this RFP, and for no other purpose except with the prior consent, in writing, of Ornge and shall remain the property of Ornge, and be destroyed by each Respondent on demand.  The Respondent agrees, upon termination, cancellation, expiration, or other conclusion of this RFP, within thirty (30) days to return to Ornge or if return is not feasible, destroy and not retain any copies (and furnish Ornge with an appropriate Certificate of Destruction) of any and all Confidential Information that is in its possession.

Ornge will use reasonable efforts to maintain the confidentiality of Responses but only so far as the consultation, evaluation, scoring and approval processes will allow, having regard to the involvement of third parties in such processes.
9.4 News Releases 

The Respondent shall not issue any publicity or news release pertaining to this RFP or any Agreement awarded under this RFP, without prior written approval from Ornge. 

9.5 Information and Research 

Neither Ornge nor any of its directors, officers, employees, assigns, independent contractors, agents or representatives shall be held liable for any error or omission in any part of this RFP.  Nothing in this RFP is intended to relieve the Respondent from forming its own opinions and conclusions with respect to the matters addressed in this RFP. 

Each Respondent is solely responsible, at its own cost, for conducting its own independent research, due diligence and any other work or investigations and for seeking any other independent advice necessary for the preparation of Responses. 

9.6 Taxes

The provision of goods and/or services under the Agreement is subject to all applicable tax laws.

9.7 Permits and Approvals

If a permit, licence, consent or authorization is required by law for the carrying on of an activity contemplated in a Response: 

(a) it is the Respondent’s responsibility to obtain and maintain all necessary permits, licences, consents or authorizations for such activity; 

(b) the Respondent shall provide the said permits, licences, consents or authorizations promptly at the request of Ornge either:

(i) prior to an award of an Agreement being made; or

(ii) prior to an Agreement being signed; and

(c) neither selection of the Response nor execution of an Agreement shall be considered to be approval by Ornge of such activity without such permit, licence, consent or authorization.

Ornge, without liability, cost or penalty, may, in its sole discretion, decide not to award an Agreement to the Respondent if the Respondent fails to obtain any of the permits, licenses, consents or authorizations required by law. 

9.8 Insurance/Indemnification

(a) Insurance

The Supplier, at its sole expense, shall carry and maintain in force at all times during the performance of the Agreement, Comprehensive General Liability Insurance in an amount not less than two million dollars ($2,000,000) per occurrence.  Coverage shall protect against claims for bodily injury including death, property damage, personal injury, employer’s liability, products liability and completed operations and blanket contractual liability, expressly covering the contractual liability assumed under this Agreement.  Coverage shall extend to cover its personnel, subcontractors or any other persons for whom the Supplier is legally responsible.  

If in the performance of the Agreement the Supplier provides architectural design and/or project management services, the Supplier shall carry and maintain Errors and Omissions Liability Insurance in an amount not less than one million dollars ($1,000,000) per occurrence.

When the use and operation of owned, non-owned and/or hired vehicles by the Supplier is required in the performance of the Agreement, the Supplier shall have and maintain Automobile Liability insurance with a combined single limit of not less than one million dollars ($1,000,000) per occurrence for bodily injury and property damage covering such vehicles. 

Supplier shall deliver, prior to commencement of the work, a certificate of insurance evidencing the coverage required and the inclusion of Ornge as additional insured to the policy. Ornge shall be provided with thirty (30) days written notice of any material changes in or cancellation or non-renewal of the coverage.
(b) Indemification/Hold Harmless

The Supplier hereby agrees to indemnify and hold harmless Ornge and Her Majesty in Right of Ontario as represented by the Ministry of Health and Long Term Care and their officers, employees, agents, other representatives and those for whom they are in law responsible and their respective successors and assigns for any losses, expenses, costs, claims, damages , actions or causes of actions, demands, lawsuits or other proceedings howsoever arising in connection with or resulting from this Agreement.  The obligations contained in this paragraph shall survive the termination or expiry of the Agreement.
(c) Workers Compensation

9.9 The Supplier shall have and maintain workers compensation or workplace safety and insurance coverage in full compliance with all health and safety standards and as required under the Workplace Safety and Insurance Act (Ontario).
9.10 Risk of Loss

All risk of loss or damage to property or supplies provided by the Respondent or by any third parties in connection with this RFP shall remain with and be upon the Respondent. 

9.11 Limitation of Liability

Ornge and its directors, officers, employees, assigns, independent contractors, subcontractors, agents, solicitors and representatives (collectively, “Ornge Personnel”) shall not under any circumstances, including whether pursuant to contract, tort, statutory duty, law, equity, any actual or implied duty of fairness, or otherwise, be liable to the Respondent or any of its directors, officers, employees, members, shareholders, assigns, independent contractors, subcontractors, agents or representatives (collectively, “Respondent Personnel”) for any losses, expenses, costs, claims, damages (including direct, incidental, indirect, special or consequential damages) or liabilities (collectively, “Claims”) arising out of, or by reason of, or attributable to responding to this RFP, including with respect to the preparation, negotiation, acceptance or rejection of any conforming or non-conforming Response, or the cancellation, amendment, suspension, termination or reissuance of the RFP Process.  By submitting a Response, each Respondent, together with all Respondent Personnel, shall be conclusively deemed to waive, and release Ornge and all Ornge Personnel from, any and all such Claims.  

9.12 Entire RFP/Appendices

This RFP and any addenda together with the Appendices below, constitute the entire RFP

	Appendix A
	-
	Respondent Requirements

	Appendix B
	-
	Pricing Form

	Appendix C
	-
	Declaration of Compliance

	Appendix C
	-
	Conflict of Interest Policy

	Appendix D
	-
	Conflict of Interest Declaration

	Appendix E
	-
	Reference Authorization Form

	Appendix F
	-
	Request for Proposal - Clarification Question Sheet

	Appendix G
	-
	Intent to Respond Form

	Appendix H
	-
	Response Return Label

	Appendix I
	-
	Non-Disclosure Agreement

	Appendix J
	- 
	Ornge Standard Terms and Conditions/Agreement


APPENDIX A
RESPONDENT REQUIREMENTS

MANDATORY REQUIREMENTS

Mandatory Forms

The following table sets out the mandatory documentation to be included in your Response.

	Documentation

	Completed Response Submission Form (Appendix A) 

	Completed Pricing Form (Appendix B)

	Signed Declaration of Compliance (Appendix C)

	Signed Conflict of Interest Declaration (Appendix D)

	Completed Reference Authorization Form (Appendix E)

	Signed Non-Disclosure Agreement (Appendix I)


Mandatory Requirements

The application will be a web-based software application specifically designed to leverage the internet for Risk Management and Business Continuity Planning.  The application will offer step-by-step instruction in both plan development and deployment.  Scalable planning tools will allow the application and plans contained herein to grow with the Ornge organization.  This self-hosted application will incorporate Automated Notification and Situation Management modules.  The application having the ability to integrate with the WebEOC software application will enable Ornge to build upon its already established Emergency Management strengths.
The following are the Mandatory Requirements related to this RFP:
As a minimum, the software must have the following functions/capabilities:
	Requirement
	
	Compliance (Yes/No)

	1. The software proposed must be compatible with SQL server database.
	
	

	2. Self-hosted capabilities.
	
	

	3. Step-by-step instruction in plan development and deployment.
	
	

	4. Two-way intelligent notification platform designed to integrate and leverage the data collected and/or residing within the Business Continuity Plan software.  This platform can deliver notifications to the entire organization securely.  This will be capable of communicating with up to 400 individuals utilizing 12 ports with a maximum of 5 initiators. 
	
	

	5. Integrated Business Impact Analysis “BIA / Business Continuity Plan “BCP” tool which will leverage risk assessment data collected in the BIA into the BCP.
	
	

	6. Ability to develop a standard BIA questionnaire.
	
	

	7. Utilize configurable responses to BIA questionnaires.
	
	

	8. Possess template libraries.
	
	

	9. Plan hierarchy can be configured by the administrators.
	
	

	10. Third party document support allowing attachment of documents and supplementary files within plans.
	
	

	11. All plan data is to be accessible by either pre-built reporting tools, ad hoc queries or custom reports.
	
	

	12. Ability to schedule, track and report on plan testing tasks.
	
	

	13. Ability to submit plan approval requests within the tool.
	
	

	14. Subjective permission levels based on user profile.
	
	

	15. Status reporting mechanisms will provide plan coordinators with status reports of plan readiness.
	
	

	16. Full data integration with automatic notification tools.
	
	

	17. Ability to connect and synchronize corporate data into the planning environment via standard HR database and enterprise systems.
	
	

	18. Database and presentation layer code fully accessible to the customer.
	
	

	19. Customer determined workflow by choosing what data is tracked and how via template layout and configurable data-entry.
	
	

	20. Software integrates with Web EOC IMS Software application
	
	


Response Submission Form 
The Response Submission Form is mandatory to complete.  Your response to the questions set out below will be evaluated and given a score.

RATED REQUIREMENTS 
General Supplier Information

1. Contact Information

	Please fill out the following form and name one person to be the contact for this RFP Response and for any clarifications that might be necessary.

	Full Legal Company Name:

	

	RFP Contact Person and Title:

	

	E-mail Address for RFP Contact Person:
	

	Street Address:
	

	City, Province/State:
	

	Postal Code:
	

	Phone Number:

	

	Fax Number:

	

	Company Website (if one exists):

	

	Company Ownership (specify individual, corporation, partnership, public or private):
	

	Parent Company Name (if any):

	


	Jurisdiction of Company
	


2. Company Overview 

Please provide an overview of Respondent company.

[Click here to enter response]
3. Experience with Ornge

Has your company supplied any goods/services to Ornge within the last 5 years?

	
	
	   Yes
	
	   No


If yes, please provide details.

[Click here to enter response]

4. Canadian Experience

Describe any current experiences you have in providing similar equipment and related services to other Canadian organizations. 

[Click here to enter response]
5. References – Current Clients

Please list two references comparable to Ornge for which you currently provide similar goods and/or services relative to the size and scope of Ornge requirements to those outlined in this RFP. Please see Reference Authorization Form for your consent to contact references.

Reference 1

	Company Name
	

	Contact Name
	

	Contact Phone Number
	

	Location
	

	Explain size and scope
	


Reference 2

	Company Name
	

	Contact Name
	

	Contact Phone Number
	

	Location
	

	Explain size and scope
	


6. Reference – Past Client

	Please list one reference that chose not to renew goods and/or services with your company.

	Company Name
	

	Contact Name
	

	Contact Phone Number
	

	Location
	

	Explain size and scope
	


7. Legal

Is there any legal action pertaining to the ability to provide the goods and/or services described in this document currently pending against your company?  If yes, please describe the complaint.

[Click here to enter response]
Has your company ever been involved in a legal proceeding involving Ornge?

[Click here to enter response]
8. Years in Business

	Please provide the number of years your company has competed in each equipment category.

	Category
	Number of Years
	Core Business (Yes / No)

	Goods/Service
	
	

	Other
	
	


Geographic Coverage

1. Service & Support Responsiveness

Please describe the distinctive capabilities your company has that will allow you to meet the diverse needs of the Ornge’s dispersed base locations.

[Click here to enter response]
2. Facility Locations

Please provide a list of your company offices and facilities located globally and specifically outline which location will be Ornge’s main contact.

	Location
	Nearest Facility (City / Town)
	Type of Facility 

	Canada
	Anytown, 100 Any Street, A#A A#A
	head office, distribution centre, etc.

	Locations
	
	

	Locations
	
	


Financial Information

1. Ownership

Please check one box.

	
	
	   Public
	
	   Private


2. Financial Strength

Please provide evidence of financial strength through provision of audited financial statements, or un-audited statements if no audited statements have been produced, and quarterly financial statements for every quarter since the latest annual financial statement, or equivalent financial information(such as Tax Fillings) for a period of at least three (3) most recently completed fiscal years.  This information must demonstrate evidence of financial strength sufficient to enable the Respondent to perform its obligations under the RFP.

[Click here to enter response]
3. Top 5 Customers – Sales Revenue 

	Customer
	Years as a Customer
	Estimated Annual Sales ($Cdn)

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	


Required Project Management Plan

1. Service & Support Responsiveness

Please provide a project management plan which outlines all required activities and resource allocations. This should include, where applicable, Ornge responsibility.  It is important that benefits accrue as early as possible in the process of implementation. Within the project management plan indicate those milestone activities and corresponding dates.
[Click here to enter response]
2. Proposed Management Team - Resumes

Please provide a description of the make-up of your proposed project management team, resumes on each of the members, experience in the area(s) of assigned responsibility and include details of how they will interact with Ornge personnel. 
[Click here to enter response]
3. Reporting Mechanism

Confirm the reporting mechanism or system to be used for ensuring the project is on target including the measurement and reporting method to be used.
[Click here to enter response]
4. Assumptions

Please indicate all assumptions upon which your plan is based.

[Click here to enter response]
5. Degree Of Risk

Please comment on the degree of risk your company is prepared to take to ensure a smooth and effective program implementation.

[Click here to enter response]
Quality Management

1. Quality – Warranty Terms

Please provide your standard warranty terms on goods and/or services proposed in your Response.

[Click here to enter response]
2. Quality Management Program

Explain and provide evidence of the Quality Management Programs you have in place to ensure that goods and/or services meet Ornge’s quality standards.

[Click here to enter response]
3. Certification & Awards 

Explain and provide evidence of the Quality Management Certifications, Designations, Awards received by your organization.

[Click here to enter response]
4. Remedy Process

Explain and provide evidence of commitments and timely responses to any quality issues upon receipt by customer.  Provide a current process map including timelines.

[Click here to enter response]
5. Customer Return Policy

Please outline your customer return policy for goods proposed in your Response.

[Click here to enter response]
Value Added Services

1. Pricing Variables

In addition to specific goods and/or services pricing proposals, Ornge is interested in your different pricing variables.  Describe the cost drivers that determine your prices.

[Click here to enter response]
2. Other Value-Added Services

Please describe below any other value-added services your company is capable of providing that may be of substantial benefit or interest to Ornge.  We are interested in learning more about any capabilities you have in other services that would help to reduce our current costs and exposures to risk.

[Click here to enter response]
Further Savings Opportunities

Ornge is interested in understanding how changes in our procurement practices can drive savings and increase the value of our relationships with Respondent(s).  Please use the following questions to describe how your company would be able to offer additional savings.  

1. Volume Incentives

Ornge expects that cost savings will be generated in large part from volume discounts and process improvement opportunities, and that benefit from these savings would be shared with Ornge as they are realized. Ornge recognizes that Respondents may be able to provide volume incentives based upon total dollar revenue from Ornge.  Please offer suggestions on your company’s volume discount programs.

[Click here to enter response]
2. Multi-Year Contract Incentive

Some Respondents may be willing to offer more attractive pricing for multi-year contracts.  Please explain what concessions (e.g. percentage discounts) your company would make in order to conclude a contract.

[Click here to enter response]

3. Payment Term Discounts

Please indicate your standard payment terms.  Provide any payment options and the associated discounts your company would offer if Ornge were willing to modify payment terms. Does your company offer discounts on accelerated payment terms?

[Click here to enter response]
4. Other Discounts

Please describe any other discounts available to Ornge (e.g. Quantity/Volume Commitments, Service Level Adjustments, VISA Payments).

[Click here to enter response]
5. Other Solutions

Please describe any other commitments or solutions your company could commit to in lowering the overall costs year over year.

[Click here to enter response]
Rated Questions

1. Report and Analysis

	Describe the intuitive analysis process within the software in its complexity and how an integrated approach is utilized.

	


2. Exportability

	Describe the program’s ability to export data, and to what file formats.

	


3. User Interface

	Describe the user’s flexibility to change templates and to generate custom reports?

	


4. Notification

	Describe the software’s notification process?

	


5. System Requirements

	What platform(s) will the software run on?

	


	What are the minimal systems requirements?  Please list for both desktop and server.

	


	How is the software licensed?

	


	How is the software supported by the vendor?

	


	How are updates to the software provided?

	


	Explain how your software utilizes web-enabled features?

	


	Does the software require local admin privileges to run?

	


	Can the software be centrally deployed?

	


	Does the software integrate with Active Directory – Example, user administration?

	


	Is the software supported by VMWare?

	


	Will this application run as; stand alone, cluster, client-server?

	


6. Stability

	Do you have any known stability issues?

	


7. Design

	What sized firm is your software designed for?

	


8. Compatibility

	Are there any compatibility issues with operating systems, handhelds or other office applications?

	


9. Remote Access

	Does your software allow for remote access e.g. VPN?

	


10. License Policy

	Is your license policy based on number of users, concurrent users, timekeepers, computers or some other criteria?

	


11. Implementation process

	What are the steps involved with implementing your software?  Including a timeline breakdown of the required number of days to install, train, and customize.

	


12. Track Changes

	Describe the process that tracks user input and changes in the front and back end of your system for auditing purposes, including a time stamp, user name, and changes.

	


13. Third Party Software

	Does the software include any Third Party software, including Open Source software?

	


14. Scalability

	How many users can be supported on this software?  Can the software be scaled across servers?

	


15.  Support

	What are your different levels of support?

	


	Do you offer after hours support?

	


APPENDIX B
PRICING FORM

It is Ornge’s expectation that pricing information submitted by all Suppliers (Suppliers to submit in Excel 2003 format) shall remain in effect for a minimum of 120 business days from Response Deadline or, in the case of any supplier(s) with whom Ornge wishes to conclude an Agreement (if any), until an Agreement has been executed.  If you are not prepared to honour the prices quoted in this section for such period, please clearly indicate in your proposal the period of time for which you would be prepared to keep the prices quoted in effect.

Note:  The descriptions provided in the pricing sheets are minimum requirements/expectations of Ornge.  Your organization can provide items that are of the same description and/or of a different description but must be of superior safety and improved quality.

Sample format**:

	
	Aggregate Total Cost of Each

	Software
	

	· Software (Concurrent/Perpetual User Lic., Modules, etc…)
	

	· Software Maintenance and Support
	

	· Professional Services
	

	· Installation and Configuration Services
	

	· Training
	

	· Other Services
	

	Grand Total ($ CAD)
	


** Respondent required to include detailed breakdown on the pricing sheet in Excel format

APPENDIX C
DECLARATION OF COMPLIANCE

CHECK THE APPROPRIATE BOX

	(
	In Response to the RFP #000182, this Response is hereby submitted.

	(
	In Response to the RFP #000182, this Amendment is hereby submitted.

	(
	In Response to the RFP #000182, this Response is withdrawn.


By signing below, the Respondent acknowledges and agrees that its Response is based on the terms and conditions set out herein and is otherwise fully compliant with this RFP.

	
	
	[Insert Respondent’s Full Legal Name]

	
	
	

	
	Per:
	

	(Witness Name)
	
	Name:

	
	
	Title:

	
	
	I have authority to bind the Respondent.

	Date
	
	


APPENDIX D
CONFLICT OF INTEREST POLICY

The Respondent shall complete and submit with the Response a signed and witnessed Conflict of Interest Declaration in the form attached to this Conflict of Interest Appendix, and in the case of a Joint Venture Respondent, each joint venture Respondent. 

In addition to or in lieu of any other remedies that Ornge has under this RFP, in law or in equity, Ornge shall have the right to rescind any Agreement with the Selected Respondent in the event that Ornge, in its sole discretion, determines that the Selected Respondent has made a misrepresentation regarding any of the information required pursuant to this RFP and the Conflict of Interest Declaration attached to this RFP.

Respondents must, in their Responses, disclose potential and actual conflicts of interest and any existing relationship they or any of their Respondent team members may have with any Related Parties.

If a Respondent, prior to or following submission of its Response, discovers any potential or actual conflict of interest or any existing relationship it or any Respondent team member may have with any Related Parties the Respondent must promptly disclose the conflict or relationship to Ornge as an attachment to the RFP.

At the time of disclosure of any potential or actual conflict of interest or existing relationship, the Respondent must provide to Ornge with the Respondent’s proposed means to mitigate and minimize to the greatest extent practicable such conflict.  The Respondent must submit such additional information to Ornge as Ornge may require in connection with its consideration of the conflict.

Ornge may in its discretion waive any and all potential or actual conflicts, or the impacts of any existing relationships, whether arising out of existing business relationships or otherwise.  Any waiver may be upon such terms and conditions as Ornge in its discretion may require to satisfy itself that the conflict has been appropriately managed, mitigated and minimized, including requiring the Respondent and affected persons or entities to put into place such policies, procedures, measures and other safeguards as may be required by and are acceptable to Ornge, in its discretion, to mitigate the impact of such conflict and to ensure that any and all Confidential Information the Respondent or any Respondent team member may have continues to be kept confidential and is not disclosed or used except as expressly allowed by Ornge.  Without limiting the generality of the foregoing, Ornge may, in its discretion, require the Respondent or Respondent team member to substitute a new person or entity for the person or entity giving rise to the conflict or who has the existing relationship.  Respondents are encouraged to bring all such potential or actual conflicts and existing relationships to the attention of Ornge prior to the submission of Responses so that Ornge may be able to advise them as to whether a waiver will be granted and, if so, the terms and conditions (if any) that may be imposed by Ornge as a condition of granting a waiver.
APPENDIX D
CONFLICT OF INTEREST DECLARATION

By signing this Conflict of Interest Declaration, the Respondent acknowledges and confirms that neither the Respondent nor any of its advisors, directors, officers, employees, independent contractors or subcontractors have or will have any conflict of interest, actual or potential, or unfair advantage in submitting the Response or, if their Response is accepted, in participating in the RFP, or if their Response under the RFP is accepted, in entering into the agreement regarding same.

The Respondent has not knowingly hired or retained the services of any employee or former employee of Ornge, where in so doing the employee or former employee is in breach of the Ornge Conflict of Interest Policy (a copy of which is attached).

The Respondent has not had, does not or will not have access to any Conflict of Interest Confidential Information, which shall be defined as confidential information of Ornge which is relevant to the services required by the RFP, their pricing or RFP evaluation process, and the disclosure of which could result in prejudice to Ornge or an unfair advantage to the Respondent, but Conflict of Interest Confidential Information does not include confidential information disclosed to the Respondent in the normal course of the RFP.

The Respondent is required to complete, sign, and deliver this Conflict of Interest Declaration Form. 

I declare that:

I have read the Ornge Conflict of Interest policy

I acknowledge that I am bound by the Conflict of Interest policy, including the disclosure requirements that apply to me.

At the present time, (Check the appropriate box) 
□
Neither I nor, to the best of my knowledge, any of my Related Party Associates are in an actual or perceived Conflict of Interest situation nor am I aware of any fact situation that could give rise to an actual or perceived Conflict of Interest.


OR

□
I, or one of my Related Party Associates, is in or may be perceived to be in a Conflict of Interest situation or a potential Conflict of Interest situation and I have disclosed the conflict relationship to Ornge in writing as an attachment to this Response.

I understand and acknowledge that my failure to comply with the Conflict of Interest policy will be considered a breach of my obligations to Ornge.

	
	
	[Insert Respondent’s Full Legal Name]

	
	
	

	
	Per:
	

	(Witness Name)
	
	Name:

	
	
	Title:

	
	
	I have authority to bind the Respondent.

	Date
	
	


APPENDIX E
REFERENCE AUTHORIZATION FORM

The Respondent shall complete and sign this form
(Ornge requires the Respondent’s consent to obtain reference information.  Failure to complete and sign this form may impact negatively on the evaluation.)

REFERENCE INFORMATION CONSENT

Pursuant to Section 39 (1) of the Freedom of Information and Protection of Privacy Act, Ontario, I, 




, an authorized signing officer of the Respondent, hereby authorize Ornge to contact any person or organization, including, without limitation, those listed below, for the purpose of obtaining reference information with regards to this RFP.

	Organization and Name of Contact Person
	Position Title
	Telephone Number

	1.
	
	

	
	
	

	
	
	

	
	
	

	Organization and Name of Contact Person
	Position Title
	Telephone Number

	2.
	
	

	
	
	

	
	
	

	
	
	

	Organization and Name of Contact Person
	Position Title
	Telephone Number

	3.
	
	

	
	
	

	
	
	

	
	
	


	
	
	[Insert Respondent’s Full Legal Name]

	
	
	

	
	Per:
	

	(Witness Name)
	
	Name:

	
	
	Title:

	
	
	I have authority to bind the Respondent.

	Date
	
	


APPENDIX F
REQUEST FOR PROPOSAL – CLARIFICATION QUESTION SHEET

	To:
	Strategic Sourcing Representative
	
	From:
	
	

	
	
	
	Contact Name(s)
	
	

	
	
	
	Organization Name
	
	

	
	
	
	Organization Address
	
	

	
	
	
	Phone #
	
	

	
	
	
	Fax #
	
	


	Date:
	
	
	Number of Pages (including cover)
	[IF FAXED]


Business Continuity Software Solution RFP 
	Part
	Section
	Subject/Title

	
	
	

	Question

	


	Part
	Section
	Subject/Title

	
	
	

	Question

	


	Part
	Section
	Subject/Title

	
	
	

	Question

	


APPENDIX G
INTENT TO RESPOND FORM

Please complete and e-mail this form to the Strategic Sourcing Representative at elee@ornge.ca before Monday, April 12, 2010  3 pm EST
	To:
	Strategic Sourcing Representative
	
	From:
	
	

	
	
	
	Company

Name
	
	

	
	
	
	Organization Address
	
	

	
	
	
	Phone #
	
	

	 
	  
	
	Fax #
	
	

	
	
	
	
	
	


Re:
Business Continuity Software Solution (RFP# 000182)
Please indicate your intention to respond to this RFP by placing an “X” in the following box.

	
	
	
	
	

	
	
	
	We intend to respond to this RFP 
	

	
	
	
	
	


	
	
	[Insert Respondent’s Full Legal Name]

	
	
	

	
	Per:
	

	(Witness Name)
	
	Name:

	
	
	Title:

	
	
	I have authority to bind the Respondent.

	Date
	
	


APPENDIX H
RESPONSE RETURN LABEL

	Respondent to complete the following:

(Full Legal Name and Address)

	NAME: 

ADDRESS:


CONTACT:


PHONE:


	RFP No. 000182
RFP Title:________________________

RESPONSE DEADLINE:

Date:

Time: 00:00:00 a.m. ( Eastern Time)

	

	
	If applicable, state Third Party Identification.

Company Name: 

	

	TO:
ORNGE



5310 EXPLORER DRIVE

MISSISSAUGA, ON  L4W 5G4
The Postal Code is to aid in identifying the building only. The onus remains solely with Respondents to instruct courier/ delivery personnel to deliver Responses to the exact floor location specified above by the Response Deadline.  Respondents assume sole responsibility for late deliveries.

	


	IMPORTANT INSTRUCTIONS:

Ornge does not accept responsibility for Responses directed to any location other than the address indicated on the label above. Responses that are delivered to another address before the deadline but arrive at the prescribed Ornge office after the deadline will be disqualified.

Ornge shall reject and return any Response that is not received by the Strategic Sourcing Representative at the above address by the Response Deadline for any reason, including Responses that are delivered after the Response Deadline due to traffic delays or accidents, inclement weather or late delivery by a courier, messenger or other third party.
Failure to affix this Label to your submission envelope/ package may also result in submissions not being recognized as Responses.  This could result in your proposal arriving late and may be returned to the Respondent.

Responses received by Fax or any other kind of electronic transmission will be rejected.



APPENDIX I
NON-DISCLOSURE AGREEMENT

[image: image1.jpg]NON-DISCLOSURE
AGREEMENT

BETWEEN:

(the “Covenantor”™)

- and -

ORNGE

WHEREAS the Covenantor, pursuant to a relationship with Ornge, has or will have access to
Confidential Information as defined herein;

AND WHEREAS it is essential to Ornge and its funding agencies that information in the possession of
the Ornge Group is kept strictly and absolutely confidential and in particular is handled in compliance
with the Privacy Acts (hereinafter defined).

AND WHEREAS Ornge has required that the Covenantor enter into this agreement (the “Agreement’)
with respect to confidential information and has provided to the Covenantor in return for this covenant
herein good and valuable consideration for entering into such Agreement (the receipt and sufficiency of
which are hereby acknowledged);

NOW THEREFORE THE PARTIES HERETO AGREE:

1.

Each of the parties represents and warrants to the other that the recitals set out above are true and
correct in substance and fact, as cach such recital relates to cach party, and are incorporated as an
integral part of this Agreement.

For the purposes of this Agreement:

(a) “Omge Group” means Ornge, Ornge PEEL Ltd., 4384865 Canada Inc., Orngeco, Ornge
Foundation and J Smarts, and such other entities as Ornge from time to time identifies as being
members of the Ornge Group.

(b) “Confidential Information” means information in the possession of the Ornge Group or
provided to, gathered, known or used by or in the name of the Ornge Group in connection with its
activities including but not limited to any data or information provided or gathered that contains
Personal Information, data, programs, codes, methods, techniques or process, formula, design,
prototype, device, equipment or machine, Financial Information, intellectual property, and
Research and Development, and any information which is identified as or by its nature is
confidential, but does not include any information (other than Personal Information) which is or
becomes a matter of Public Knowledge;

(c) “Financial Information” means information pertaining to the Ornge Group’s revenue, costs or
operation;

Initial:




[image: image2.jpg](d) “Personal Information” means, collectively, “personal information” and “personal health
information”, as such terms are defined in the Personal Information Protection and Electronic
Documents Act, 5.¢.2000, c.5, and the Personal Health Information Protection Act, 2004, 5.0.
2004, c.3, Sched. A, respectively. For example, “personal health information” is defined in the
Personal Health Information Protection Act to mean identifying information about an individual
in oral or recorded form, if the information

(i) relates to the physical or mental health of the individual, including information that
consists of the health history of the individual’s family,

(ii) relates to the providing of health care to the individual, including the identification of
a person as a provider of health care to the individual,

(iii) is a plan of service within the meaning of the Long-Term Care Act, 1994 for the
individual,

(iv) relates to payments or eligibility for health care in respect of the individual,

(v) relates to the donation by the individual of any body part or bodily substance of the
individual or is derived from the testing or examination of any such body part or bodily
substance,

(vi) is the individual’s health number; or
(vii) identifies an individual’s substitute decision-maker.

(e) “Privacy Acts” mean the Personal Information Protection and Electronic Documents Act,
5.¢.2000, ¢.5, and the Personal Health Information Protection Act, 2004, 5.0. 2004, ¢.3, Sched.
A

(f) “Public Knowledge” means information known generally in the scientific, research and health
care communities, or which is easily obtained through lawful, non-confidential sources such as
publications; and

(g) “Research and Development” means information pertaining to any research, development,
investigation, study, analysis, experiment, or test carried on or proposed to be carried on by or
under the auspices of the Ornge Group.

The Ornge Group may have provided and may provide at its discretion Confidential Information to
the Covenantor. Covenantor hereby acknowledges that it has no right, title or interest in such
Confidential Information and no interest is intended to be transferred in respect of the same in this
Agreement. The Covenantor will not use Confidential Information for any other purpose other than
that for which it was provided to him or her (the “Purpose”) unless the Covenantor has Ornge’s prior
written authorization to do so.

The Covenantor will, subject to section 5, disclose or provide access to any Confidential Information
only, as required for the Purpose, to a party which has entered into a non-disclosure agreement which
imposes obligations substantially the same as those contained herein, with (a) Covenantor, in which
case Covenantor shall provide Ornge with prompt written notice of same, or (b) Omge and the
Covenantor shall be responsible to satisfy himself or herself in that regard. Written confirmation
from a Program Medical Director or Manager of Ornge that named individuals have executed such
Agreements shall be deemed to be in compliance with (b) above.

Should the Covenantor be in possession of any Confidential Information, the Covenantor will keep
such Confidential Information in a location which is, as applicable, physically and technologically
secure, and to which access is given only to the Covenantor and those persons to whom the
Covenantor may disclose or provide access pursuant to section 4. The Covenantor shall not remove
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any of the Confidential Information from the Ornge Group’s premises unless and except to the extent
authorized by a Program Medical Director or Manager of Ornge. The Covenantor will take all
necessary steps to protect the Confidential Information from unauthorized use, reproduction or
disclosure. Without limiting the generality of the foregoing the Covenantor will not reproduce or
retain copies of any Confidential Information except as required for the Purpose, and for greater
certainty shall return all such information upon the ecarlier of (a) the termination or expiry of the
applicable agreement between the parties, if any, and (b) the request of the Ornge Group for such
return.  Covenantor shall use at least the same degree of care in maintaining the security and
confidentiality of all Confidential Information as it uses in maintaining the confidentiality of its own
confidential information of comparable sensitivity and importance, but in no event with less care than
pursuant to industry standards and than is reasonable given the sensitive nature of such Confidential
Information.

The Covenantor shall comply with all applicable laws, regulations and rules in the collection,
creation, use, storage and disclosure of Confidential Information.

Where any Confidential Information held by the Covenantor is required by law to be disclosed, the
Covenantor may disclose the same to the extent (but only to the extent) so required and shall not be in
breach of this Agreement for having done so, provided, however, that the Covenantor shall notify
Ornge prior to making such disclosure and shall, in cooperation with Ornge, use all reasonable efforts
to minimize the extent of such disclosure and to obtain an undertaking or other assurance from the
recipient to maintain the confidentiality thereof.

The Covenantor shall promptly notify Ornge in writing and, at the cost of the Covenantor, provide its
reasonable co-operation to the Ornge Group in connection with any request, claim, inquiry,
complaint, investigation or remedial action regarding the collection, storage, use or disclosure of
Confidential Information. The Covenantor shall not make any public statement regarding any
possible breach of this Agreement, including without limitation with respect to any unauthorized
access to or loss of Confidential Information without the prior written approval of Ornge, including
without limitation as to the content and timing of such statement.

The Covenantor shall notify Ornge in writing immediately upon becoming aware of or having
reasonable grounds to suspect that any of the conditions set out in this agreement have been breached.
For greater certainty, the Parties agree that such a suspicion will arise if Covenantor becomes aware
that it has lost or is unable to account for the Confidential Information of the Ornge Group previously
obtained by it.

Ornge shall have the right to review from time to time the measures adopted by the Covenantor to
perform its obligations under this Agreement, including without limitation, attending at the premises
of the Covenantor to review such practices. The Covenantor shall, at the cost of the Covenantor,
provide all reasonable co-operation in connection with such review.

The Covenantor shall indemnify and hold harmless Ornge, the other members of the Ornge Group ,
and each of their respective employees, agents, officers and directors against and from all claims,
liabilities, losses, costs, expenses, damages, claims, suits and demands (including without limitation
legal fees on a full indemnity basis) suffered or incurred by or that may be made or brought against
Ornge in connection with a breach by the Covenantor of this Agreement, and, notwithstanding any
other statement in any agreement between the Covenantor and Omge, such indemnity from the
Covenantor shall be enforceable without right of set-off, counterclaim or defence as against Omge,
and shall not be subject to any limitation of liability or disclaimer of types of damages.

The Covenantor acknowledges and agrees that (a) given the nature of the subject matter of this
Agreement and the potential consequences of a breach of this Agreement, damages would be an
inadequate remedy for such a breach; (b) in the event that Ornge secks an order for specific
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[image: image4.jpg]performance, a mandatory or prohibitory injunction or any other equitable relief in connection with
such a breach, Ornge will not be required to prove that damages are an inadequate remedy; and (c) the
Covenantor shall not, and hereby irrevocably waives any right it otherwise might have to, plead or in
any other manner seck to rely on any contention that damages are or may be an adequate remedy for
such a breach.

13. The limited right conferred upon the Covenantor by this Agreement is non-transferable, whether
directly or indirectly, without the prior written consent (which may be arbitrarily withheld) of the
Program Medical Director or Manager of Ornge and is revocable at will by Ornge.

14. Subject thereto, the provisions of this Agreement shall enure to the benefit of Omge and its
successors and assigns and shall be binding upon the Covenantor and his successors and permitted
assigns, if any.

15. The invalidity or unenforceability of any provision of this Agreement or of any covenant herein
contained shall not affect the validity or enforceability of any other provision or covenant hereof or
herein contained and any such invalid provision or covenant shall be deemed to be severable.

16. The provisions of this Agreement shall be governed by and construed in accordance with the laws of
the Province of Ontario and the Laws of Canada applicable therein and the parties hereby attorn to the
jurisdiction of the courts of the Province of Ontario.

17. The provisions of this Agreement shall apply in addition to, and not in substitution for, all obligations
owed by the Covenantor to the Omge Group at law or in equity, including, without limitation,
fiduciary duties.

18. The obligations under this agreement shall survive the termination of any relationship between the
Covenantor and Ornge and shall, with respect to any Confidential Information obtained by the
Covenantor during its relationship with Ornge, continue forever.

19. The Covenantor acknowledges and agrees that for the purposes of this Agreement (a) Ornge shall be
treated as acting as agent or trustee on behalf of or for the benefit of all other members of the Ormnge
Group, and therefore holds as agent or in trust the obligations of the Covenantor regarding the
Confidential Information of the other members of the Ornge Group, on behalf of or for the benefit of
such members, and (b) either (i) Omge, on such members behalf, or (ii) each such member, may
therefore enforce such obligations.

ENTERED INTO this day of 20

ORNGE

Name:
Title:




APPENDIX J
ORNGE STANDARD TERMS AND CONDITIONS/AGREEMENT

Purchase Order Terms and Conditions for Canada

1. Definitions. “Deliverables” means the goods, materials, products, software, technical data, intellectual property, drawings, personal property, personnel, services or items identified and/or listed in this purchase order for Buyer’s internal use and resale.

2. Acceptance of Purchase Order. This purchase order constitutes Buyer’s offer to Seller and shall become a binding contract upon the terms and conditions stated in this purchase order upon acceptance by Seller by any expression of acceptance, or commencement of performance, whichever occurs first. Any terms and conditions proposed by Seller in acknowledging or accepting Buyer’s offer which are different from or in addition to the terms set forth in this purchase order shall not be binding upon Buyer and shall be void and of no effect, except to the extent expressly accepted in writing by Buyer’s authorized procurement representative(s).

3. Data. Seller acknowledges that it has in its possession all applicable specifications, drawings and documents (including, without limitation, statements of work) necessary to perform its obligations under this purchase order at the price and schedule stated on this purchase order or its attachments. All such documentation shall be deemed to be a part of this purchase order.

4. Packing and Shipping. Deliveries shall be made as specified on this purchase order without charge for packaging or storage unless otherwise agreed in writing by Buyer. Deliverables shall be suitably packed to secure the lowest transportation costs and in accordance with the requirements of the carriers of the releases or orders subject to this purchase order. Seller shall use the carrier(s) selected by Buyer if Buyer so requests. Buyer’s order numbers must be plainly marked on all packages, bills of lading and shipping orders. Buyer’s count or weight shall be conclusive. Seller shall not ship in advance of schedule or make partial shipment unless otherwise agreed in writing by Buyer. Delivery according to schedule is a major condition of this purchase order.

5. Taxes and Duties. The prices stated in this purchase order include all applicable taxes and duties, except sales and use taxes, which may be passed on to Buyer. Such sales and use taxes shall be separately itemized in Seller’s invoice. This purchase order shall include all related customs duty and import drawback rights, if any, including rights developed by substitution and rights, which may be acquired from Seller’s suppliers, which Seller shall transfer to Buyer. Seller agrees to inform Buyer of the existence of all such rights, and to supply such documents as may be required to obtain such drawbacks, unless waived in writing by Buyer. Seller agrees to certify to Buyer the country of origin for Deliverables delivered under this purchase order.

6. Payment and Prices. Unless different payment terms are expressly stated on this purchase order, payment terms shall be forty-five (45) days from Buyer’s receipt of Seller’s correctly presented invoice. A “correctly presented” invoice will contain this purchase order number sent to the billing address on this purchase order. Seller represents that prices quoted to or paid by Buyer shall not exceed current prices charged to any other customer of Seller for deliverables, which are the same, or substantially similar to, and in the same or substantially similar quantities as the Deliverables. Seller shall refund or Buyer may set off against subsequent invoices any amounts paid by Buyer in excess of such price(s).

7. Set-off. Buyer shall be entitled at all times to set off any amount owing at any time from Seller to Buyer (or any of Buyer’s affiliates and subsidiaries) against any amount payable at any time by Buyer (or any of its affiliates and subsidiaries) to Seller.

8. Warranty. Seller warrants that all Deliverables will conform to applicable specifications, drawings, descriptions, and samples, and will be of new manufacture, good workmanship and materials, and free from design defect, claim, encumbrance or lien, and be suitable for the purpose intended by Buyer. Seller warrants that it has full title, right, power and authority to enter into this purchase order and perform its obligations under the purchase order. Seller warrants that Deliverables that are services shall be performed in a professional and workmanlike manner.  If the Deliverables delivered under this purchase order do not meet the warranties specified in this purchase order or other applicable warranties, Buyer may, at its option, return at Seller’s expense, the defective or nonconforming Deliverables for credit, refund or set-off, or require Seller to correct or replace, at no cost to Buyer, any defective or nonconforming Deliverables, including, without limitation, re-perform any Deliverables that are services. Return shipping to Buyer of corrected or replacement Deliverables shall be at Seller’s expense. Deliverables required to be corrected or replaced (including, without limitation, the re-performance of any Deliverables that are services) shall be subject to this Section 8 and Section 9 (Inspection) in the same manner and to the same extent as Deliverables originally delivered under this purchase order. Seller’s warranties shall run to Buyer, its affiliates, subsidiaries, customers or users of the Deliverables and shall not be deemed to be exclusive of any other remedy at law or in equity available to Buyer, its affiliates, subsidiaries, customers or users of the Deliverables. Buyer’s inspection, approval, acceptance, use of, or payment for all or any part of the Deliverables shall in no way affect its warranty rights. Seller shall at its expense indemnify, defend and hold harmless, Buyer, its directors, officers, employees, affiliates, subsidiaries, agents, customers and end users, from any and all loss, damages or liability (including, without limitation, reasonable legal fees and costs) arising out of or resulting in any way from any defect in the Deliverables, or from any act or omission of Seller, its agents, employees or permitted subcontractors in connection with the Deliverables. This indemnification shall be in addition to Seller’s warranty obligations.

9. Inspection. The Deliverables may be inspected and/or tested by Buyer at any time, place and stage of production or distribution, and if at Seller’s premises, Seller, without additional charge, shall provide all reasonable facilities and assistance required for safe and convenient inspection and testing. The foregoing shall not relieve Seller of its obligation to permit Buyer full and adequate inspection and testing away from Seller’s premises. Payment shall not constitute Buyer’s acceptance of the Deliverables nor impair Buyer’s right to inspect and/or test the Deliverables or exercise any of its remedies. Upon notice of rejection of defective Deliverables, risk of loss of such Deliverables shall be upon Seller until redelivery, if any, to Buyer. Rejected Deliverables may be returned to Seller or held by Buyer, both at Seller’s risk and expense, subject to Seller’s disposal instructions.

10. Default. Buyer may, by written notice to Seller, cancel this purchase order or any release or order subject to this purchase order for default, (a) if Seller fails to deliver the Deliverables strictly within the time specified in this purchase order, or if no time is specified, within a reasonable time; (b) if the Deliverables delivered do not conform to this purchase order or if Seller fails to perform any of the other provisions of this purchase order, or so fails to make progress as to endanger performance of this purchase order in accordance with its terms; or (c) if Seller’s financial condition shall at any time become unsatisfactory to Buyer. Upon such cancellation, Buyer shall not be liable to Seller for any amount. Seller will deliver to Buyer any of the Deliverables for which Buyer shall make written request prior to or upon cancellation, for which Buyer will pay Seller the fair value of any such Deliverables so requested and delivered. Buyer may pursue any remedies available at law or in equity and Seller shall be liable to Buyer for any and all damages suffered by Buyer by reason of Seller’s default. Seller shall cooperate with any transition of the delivery of the Deliverables as reasonably requested by Buyer.

11. Change Orders. Buyer shall have the right by written notice to change the terms of this purchase order, the drawings, specifications or other descriptions, the time, method or place of delivery or the method of shipment or packaging or to suspend delivery of the Deliverables. Upon receipt of such notice, Seller shall proceed promptly to make such changes. If any such change causes a change in the cost of the Deliverables or in the time required for performance, Seller shall provide prompt notice to Buyer of any such change and an equitable adjustment shall be negotiated promptly and this purchase order shall be modified in writing accordingly.

12. Title and Risk of Loss or Damage. Title to Deliverables shall remain with Seller until payment for the same is made by Buyer, at which time title shall pass to Buyer. Risk of loss or damage to Deliverables shall remain with Seller until their delivery to Buyer’s designated location, at which time risk of loss of damage to Deliverables shall pass to Buyer. 

13. Assignability Clause. The Seller shall not assign any of its rights under this Agreement to any third party without the prior  written consent of the Buyer.  The Buyer may, without the consent of the Seller, assign or novate its rights and obligations under this Agreement to: (a) any affiliate of the Buyer; (b) any special purpose trust or corporation, the beneficiary or shareholder of which is the Buyer or an affiliate of the Buyer; (c) any trust or other entity created for the benefit of the Buyer or an affiliate of the Buyer; or (d) Her Majesty the Queen in Right of Ontario represented by the Minister of Health and Long-Term Care.  This Agreement shall enure to the benefit of and be binding upon the Parties and their respective successors and permitted assigns.

14. Intellectual Property and Proprietary Rights. Seller shall at its expense indemnify, defend and hold harmless, Buyer, its directors, officers, employees, affiliates, subsidiaries, agents, customers and end users, from any and all loss, damages or liability (including, without limitation, reasonable legal fees and costs) for or on account of, or resulting from, any claim of infringement of any existing or future copyrights, patents, or trademarks, misappropriation of any trade secrets, or violation of any other intellectual, proprietary or industrial rights, with respect to any of the Deliverables. The fact that Buyer furnishes specifications to Seller with respect to any of the Deliverables shall neither relieve the Seller from its obligations under this purchase order nor limit Seller’s liability in connection with the Deliverables, nor constitute an undertaking by Buyer to hold Seller harmless against any such claim which arises out of compliance with the specifications.

15. Confidential Information. Seller shall not disclose to any third party or use any confidential information of Buyer’s concerning this purchase order or other material intended for use in connection with this purchase order without Buyer’s prior written consent. Any knowledge or information which Seller may disclose to Buyer in connection with the purchase of any of the Deliverables shall not, unless Buyer otherwise specifically agrees in writing, be deemed to be confidential information and shall be acquired free from any restriction as part of the consideration for this purchase order.

16. Termination. At any time Buyer, at its option, may terminate this order for convenience in whole or in part by written notice. A stop work order or any other form of written notice requiring Seller to immediately cease performance under this purchase order shall obligate Seller to immediately stop work and take any actions necessary to mitigate the impact of such notice. If Buyer does not give Seller written notice to resume work within twenty (20) days after its initial stop work order, this purchase order shall then be deemed terminated for Buyer’s convenience as of the twenty-first (21st) day after the initial stop work order. Any claim of Seller shall not exceed reasonable demonstrated costs it has incurred in performance of this purchase order prior to notice of termination and shall in no event exceed the total amount of this purchase order. Buyer shall remit to Seller any payment due to Seller for documentable and reasonable costs incurred before receipt of Buyer’s notice of termination in performance of this purchase order.

17. Compliance with Law. Each party shall comply with all applicable laws.

18. Delays. Whenever an actual or potential labor dispute or other event beyond the reasonable control and without the fault or negligence of the Seller is delaying or threatens to delay the timely delivery of the Deliverables, Seller shall immediately give written notice of delay, including all relevant information regarding the delay, to Buyer. In addition, Seller shall take all reasonable steps to avoid or remove the cause of such delay and mitigate the harm of such delay to Buyer and will resume performance (if suspended) as soon as the cause of delay is removed. In the event the Seller’s performance is delayed or is expected to be delayed by more than five (5) business days, the Buyer upon written notice to Seller may terminate this purchase order for its convenience in accordance with Section 15 of this purchase order.

19. Advertising. Seller shall not, without the prior written consent of Buyer, in any manner advertise or publish the fact that Seller has contracted to furnish Buyer the Deliverables under this purchase order.

20. Personal Injury and Property Damage Indemnification. Seller agrees at its expense to indemnify, defend, and hold harmless Buyer, its directors, officers, employees, affiliates, subsidiaries, agents, customers and end users from any and all loss, claims and liability, including, without limitation, reasonable legal fees and costs, for death, injury or disability of any person or damage to or destruction of property (including, without limitation, the loss of use of any property or the presence of hazardous substances at any property) caused by or resulting from the acts or omissions of Seller, its agents, suppliers or employees in connection with the performance of this purchase order. During the performance of this purchase order, Seller shall maintain in full force and effect, at its sole cost and expense, the minimum insurance coverage stated below, written on an “occurrence basis” and not “claims-made” basis (unless otherwise stated), covering activities performed under this purchase order, including without limitation, coverage of all automobile exposure, all property liability exposure and all contractual liability exposure. All insurance shall be placed with reputable insurance companies acceptable to Buyer with a current rating in A.M. Bests Insurance Rating guide of at least A-X and licensed to do business in the province(s) where the purchase order is being performed. Seller shall maintain insurance with the following minimum policy limits:  

1) Worker's Compensation - as required by code, ordinance or government regulation of the state, nation, territory or province where activities are performed and with Employer's Liability of not less than $500,000 per occurrence;

2) Business Automobile Liability covering all owned, non-owned, and hired vehicles used in connection with the performance of this purchase order with limits not less than $2.0 million per occurrence for bodily injury and property damage; 

3) Commercial General Liability written on a broad form basis, including but not limited to coverage for bodily injury, property damage, contractual liability, products and completed operations, subcontractors, personal injury and advertising injury with a combined single limit of not less than $2.0 million per occurrence for bodily injury and property damage; and 

4) If applicable, Professional Liability covering activities performed under this pur​chase order with limits of not less than $5.0 million per occurrence (written on a "claims-made" basis). 

21. Such policies, with the exception of the Professional Liability policy(ies), shall name Buyer, its directors, officers, employees and agents as additional insureds covering activities performed under this purchase order. All policies shall provide that coverage may not be materially changed, canceled or non-renewed without thirty (30) days prior written notice to Buyer. The insurance requirements set forth in this purchase order are not intended and shall not be construed to modify, limit or reduce the indemnifications made in this purchase order by Seller to Buyer or to limit Seller’s liability under this purchase order to the limits of the policies required to be maintained by Seller under this purchase order or in any other manner. Seller shall furnish Buyer with certificates of insurance for the coverages required under this purchase order prior to performance under this purchase order. Such insurance shall be primary to, not contributing with, and not in excess of, coverage which Buyer may carry. Seller’s insurance shall contain a severability of interest provision. The insurance afforded by these policies applies separately to each insured against whom claim is made or suit is brought, in the same manner as such insured would be covered if the policy insured only such party. The inclusion of such additional insureds shall not increase the policy limits.

22. Hazardous Chemicals and Hazardous Materials. Prior to shipment or transfer of any hazardous chemical(s), Seller shall ensure that all regulatory requirements of the applicable jurisdiction(s) in regard to their shipment or transfer have been satisfied.

23. Relationship of Parties. The Seller and Buyer are independent contractors. Nothing in this purchase order shall be deemed to create a partnership, joint venture, franchise, employment, or agency relationship between the parties. Neither party shall have the power or authority to bind or obligate the other party.

24. Waiver. Any failure or delay by either party in exercising any right or remedy will not constitute a waiver.

25. Entire Agreement. Unless another agreement expressly references and incorporates this purchase order into such agreement (or otherwise makes this purchase order supplementary to such agreement) and such agreement provides for an order of precedence, this purchase order, together with any data referenced in Section 3 of this purchase order, constitutes the entire agreement and exclusive statement of the terms between the parties with respect to the purchase and sale of the Deliverables under this purchase order and terminates and supersedes all previous negotiations, communications, representations, or agreements between the parties. No alteration, modification or amendment of any of the provisions in this purchase order shall be binding unless in writing and signed by Buyer’s authorized procurement representative(s). If any provision of this purchase order is held to be illegal, invalid or unenforceable by a court of competent jurisdiction, all other provisions shall remain in full force and effect.

26. Governing Law. The laws of the province of Ontario and of Canada, as applicable, shall govern this purchase order.

27. Dispute Resolution.
a) The parties shall attempt in good faith to settle all disputes, issues and controversies arising out of this purchase order (“Dispute”). If they are unable to do so within thirty (30) days from when the Dispute first arose, either party may by written notice to the other party submit the Dispute to mediation. Immediately upon delivery of the notice, the parties will make a good faith effort to identify and retain a mutually acceptable mediator. If the parties cannot identify or retain a mediator within ten (10) business days, or having selected and met with the mediator cannot resolve the Dispute within five (5) business days thereafter, either party may by written notice to the other party direct the Dispute to arbitration pursuant to subsection b).

b) The arbitration shall be undertaken before a panel of three (3) arbitrators. Each party shall select one (1) arbitrator within five (5) business days and the arbitrators so chosen will select the third arbitrator within a further period of ten (10) business days. The third arbitrator will chair the arbitration panel. Each party shall, forthwith, submit its argument in writing and make oral argument should the arbitration panel so require. The arbitration panel will make its decision and so advise the parties in writing within sixty (60) days of their appointment. The arbitration panel shall be restricted to construing the terms of this purchase order and cannot under any circumstances exceed the remedies available under this purchase order. Each party will bear its own costs of the mediation and/or arbitration and shall equally share the costs of the arbitration panel, unless the arbitration panel in its discretion and pursuant to representations by the parties awards some or all of the costs of the proceedings to one of the parties. The decision of the arbitration panel shall be by majority vote and final and binding on the parties. Any award by the arbitration panel may be filed in court and enforced as a judgment of the court. All documents submitted or created in the course of, or for the purposes of, the mediation and/or arbitration, including the arbitration award, shall be confidential and may not be disclosed by either party, except to their respective counsel and other advisors, without the written consent of the other party. The mediation or arbitration shall be undertaken in Toronto and except as otherwise stated above, shall be governed by the then current Arbitration Act of the province of Ontario.

c) Notwithstanding subsections a) and b), neither party is precluded from seeking interim relief, including injunctive relief, from a court of competent jurisdiction where the subject-matter or other circumstances of the Dispute may require.

28. Survival. Any provision in this purchase order which, by its nature, would reasonably be expected to be performed after the termination of this purchase order shall survive and be enforceable after such termination.

29. Limitation of Liability. In no event shall Buyer be liable for any incidental, indirect, special, consequential or punitive damages, even if Buyer knew or should have known of the possibility of such damages.
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