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REQUEST FOR PROPOSALS
Article 1 
Introduction
1.1 Definitions

Unless otherwise specified in this RFP, capitalized words and phrases have their prescribed meaning set out in the Agreement.

(a) “Agreement” has the meaning ascribed thereto in Section 1.3; 

(b) “AHS” has the meaning ascribed thereto in Section 1.2;

(c) “AHS Contact” means the person designated by AHS to be the contact person with during the procurement process;

(d) “Annual” means twelve months;

(e) “Business Days” means every day except Saturdays, Sundays and any statutory holiday in the Province of Alberta;
(f)  “Days” means calendar days;

(g) “Evaluation Team” means the individuals who have been selected by AHS to evaluate the Proposals;
(h) “FSI” means Foreign System Interface
(i) “LIS” means Laboratory Information System
(j) “Mandatory Requirements” means the criteria described as the mandatory requirements in Schedule D;
(k) “MQ” means Message Queue and is IBM's Message Oriented Middleware offering.
(l)  “Proponent” means an entity that submits a Proposal in response to this RFP;

(m) “Proposal” means all of the documentation submitted by the Proponent in response to the Request for Proposal, which has been accepted by AHS. The terms ‘response’ and ‘submission’ are also used to mean Proposal;

(n) “Rated Criteria” means the criteria described as rated criteria in Schedule D;

(o) “Request for Proposal” or “RFP” means this Request for Proposal issued by AHS for goods/or services and any addenda thereto;
(p) “RIS” means Radiology Information System
(q) “RRD” means Cerner Millennium’s Remote Report Distribution.
(r) “SCP” means Cerner Millennium’s Service Control Panel
(s) “Services” mean the goods and services to be provided to AHS by the Supplier pursuant to this RFP as described in Schedule A; and
(t) “Solution” means the Monitoring/Alerting Tool for Millennium Information System and associated implementation Services;
(u) “Should” indicates a requirement that AHS would like the Proponent to address in its Proposal.
1.2 Invitation to Proponents
This Request for Proposals (“RFP”) is an invitation to prospective Proponents to submit Proposals to provide a Monitoring / Alerting Tool for Millennium Information System (Laboratory/Diagnostic Imaging/Enterprise Scheduling System) and associated implementation Services, collectively referred to herein as the “Solution”, all as more particularly described in Schedule A. 

The Proposal that achieves the best overall value for Alberta Health Services (“AHS”) will be selected and the Proponent invited to conclude an arrangement with AHS, as is further described in Section 4 of Schedule B.
1.3 Type of Contract for Services

The selected Proponent will have an opportunity to conclude an arrangement with AHS, on terms and conditions satisfactory to AHS, which shall be reflected in an agreement to be executed with AHS for the provision of the Services (the “Agreement”). The terms of the Agreement will be discussed and negotiated between AHS and the selected Proponent. The term of the Agreement is to be for a period of 3 years, with 2 one-year extension options, commencing upon the execution of the Agreement.

1.4 RFP Documentation

The RFP documents include the RFP and all schedules, which form an integral part of the RFP.
Article 2 
The RFP Process
2.1 General Information and Instructions

The following tentative timetable shall apply to this RFP:

	Issue Date of RFP
	May 17, 2010

	Proponents’ Deadline for Questions
	May 21, 2010

	Deadline for AHS to issue Addenda
	May 25, 2010

	Proposal Submission Deadline
	May 31, 2010 14:00 MST

	Proponent’s Oral Interviews, if required
	Week of June 7, 2010 

	 Tentative Selection Date of Preferred Proponent
	Week of June 14, 2010


Prospective Proponents should structure their Proposals in accordance with the instructions set out in this RFP. Where information is requested in the RFP, any response made in a Proposal should reference the applicable section numbers of the RFP where that request is made.

2.2 Communication/Questions After Issuance of RFP

(a) Prospective Proponents to Review RFP

(i) Prospective Proponents shall promptly examine all of the documents comprising the RFP and:
(A) shall report any errors, omissions or ambiguities; and

(B) may direct questions or seek additional information,

by email (with the RFP number and description in the subject line) on or before the Deadline for Questions by Proponents to:

Jake Chang 

rfp2@albertahealthservices.ca
No such communications shall be directed to anyone other than the AHS Contact. AHS shall make a reasonable effort to provide written responses to prospective Proponents’ questions within three (3) Business Days of receipt of a question. AHS will communicate the questions and the responses in writing to all prospective Proponents through the website of the Alberta Purchasing Connection (APC), provided that the identity of the prospective Proponent submitting a question shall not be disclosed by AHS.  AHS reserves the right to:

(C) refuse to answer questions that do not pertain directly to the subject matter of this RFP; and

(D) not post answers to questions on APC where the answers would not benefit other Proponents. 

(ii) AHS shall not be liable in the event that a prospective Proponent has not received any or all of the questions and responses communicated by AHS after the Issue Date of the RFP. Under no circumstance will AHS be obligated to provide any information not provided in the RFP. 

(iii) AHS and its advisors do not make any representation, warranty or guarantee as to the accuracy of the information contained in the RFP or issued by way of addenda.

(iv) It is the prospective Proponent’s responsibility to avail itself of all the necessary information to prepare a Proposal in response to this RFP.

(b) All New Information to Prospective Proponents by way of Addenda

(i) This RFP may only be amended by an addendum in accordance with the requirements of this provision.

(ii) If AHS, for any reason, determines that it is necessary to provide additional information relating to this RFP, such information will be communicated to all prospective Proponents by addenda, which will be posted on the website of the Alberta Purchasing Connection (APC). Each addendum shall form an integral part of this RFP.

(iii) Such addenda may contain important information including significant changes to this RFP. Prospective Proponents are responsible for obtaining all addenda issued by AHS. 

(c) Extension of Proposal Submission Deadline

(i) AHS may, within its discretion and at any time, extend the Proposal Submission Deadline for a reasonable amount of time.

2.3 Submission of Proposals

(a) Proposals Submitted Only in Prescribed Manner

(i) A Proponent must submit in one sealed package:

(A) in a sealed envelope or package (the “Proposal Envelope”):

(I) One (1) original copy of its Proposal; and

(II)
Two (2) loosely bound (i.e., binders) copies 
The Proposal Envelope MUST NOT contain the Proponent’s Pricing Form. This envelope or package must be labelled with the Proponent’s name and marked “Proposal Envelope”.

(B) one (1) sealed envelope or package (the “Pricing Envelope”) containing the Pricing Form. This envelope or package must be labelled with the Proponent’s name and marked “Price Envelope”.

(C) in a sealed envelope or package, two (2) copies of its Proposal on CD (NOT DVD), including pricing information.  The two CD’s should each have only two folders, one folder for the Proposal, and one folder for pricing information.  

Note:
Proposals will be distributed to evaluation committee members by email.   Proponents should ensure that the CD’s are in good working condition, Proposal and the pricing information are well presented in electronic format, and that single file sizes are no larger than 3 megabytes. 

(ii) The outside of the sealed Proposal package must be prominently marked with the RFP title and number (see RFP cover), with the full legal name and return address of the Proponent, with the Proposal Submission Deadline date and time.

(iii) Proposals shall be submitted to AHS at the following address:

Contracting, Procurement & Supply Management

Alberta Health Services

101, East Tower

14310-111 Avenue
Edmonton, AB T5M 3Z7

Attention: Jake Chang

The postal code is to help in identifying the building only. The onus shall remain solely with Proponents to instruct courier/ delivery personnel to deliver Proposals to the exact floor location specified before the Proposal Submission Deadline. Prospective Proponents assume sole responsibility for late deliveries if these instructions are not strictly adhered to.

(iv) Proposals submitted in any other manner will be disqualified.
(v) A proposal submission checklist is provided in Schedule “I”
(b) Proposals Must Be Submitted On Time at Prescribed Location

(i) Proposals must be submitted at the location set out above on or before the Proposal Submission Deadline. Proposals submitted after the Proposal Submission Deadline will be disqualified. Late Proposals will be returned unopened to the Proponent.

(c) Amending or Withdrawing Proposals Prior to Proposal Submission Deadline

(i) At any time prior to the Proposal Submission Deadline, a prospective Proponent may amend or withdraw a submitted Proposal. The right of a Proponent to amend or withdraw a Proposal includes amendments or withdrawals wholly initiated by the Proponent and amendments or withdrawals in response to subsequent information provided by AHS.

(ii) Any amendment should clearly indicate what part of the Proposal the amendment is intending to replace.

(iii) Any amendment or notice of withdrawal must be submitted in the same manner as prescribed in the RFP for the submission of Proposals. Any amendment or notice of withdrawal submitted by any other method shall not be accepted.

(d) AHS May Seek Clarification and Incorporate Response into Proposal

(i) AHS reserves the right to seek clarification and supplementary information from Proponents after the Proposal Submission Deadline. Any response received by AHS from a Proponent shall, if accepted by AHS, form an integral part of that Proponent’s Proposal.

(e) RFP Incorporated into Proposal

(i) All of the provisions of this RFP are deemed to be accepted by each Proponent and incorporated into each Proponent’s Proposal.

(f) Proposal Property of AHS

(i) Except where expressly set out to the contrary in the RFP, the Proposal and any accompanying documentation submitted by a Proponent shall become the property of AHS and shall not be returned to the Proponent.
(g) Consortium Proposals

Where consortium bids are proposed, the following qualifications must be met:

· A prime Proponent must be designated and assume responsibility and liability for the acts and omissions of all members of the Consortium, and have the authority to sign on behalf of the Consortium and bind the Consortium to all statements or agreements made on behalf of or by the Consortium;

· A description of all Consortium members as follows:

i. Member credentials as identified in Schedule D.

ii. Operating relationship between the prime Proponent and members.

iii. Sub contracting arrangements and responsibilities.

iv. Consortium management approach that will ensure clear lines of                                                                                communication and delivery of the services of the contract.

v. Detailed listing of the type of services each member will provide.
2.4 Evaluation of the Proposals 

The evaluation of the Proposals will be conducted by AHS in accordance with the procedure described in Schedule D. Proponents should note that a Proposal must meet the requirements of each phase to proceed to the next phase of the evaluation process. The evaluation criteria is located at Schedule D.
2.5 Execution Of Agreement

(a) Selection of Proponent

(i) AHS anticipates that a Proponent will be selected by AHS within a reasonable period of time from the Proposal Submission Deadline. Notice of selection by AHS to the selected Proponent shall be in writing. The selected Proponent shall enter into discussions with AHS with a view to concluding an arrangement and shall satisfy any other applicable condition of this RFP, as requested by AHS.   AHS’ standard form of services agreement is attached hereto as Schedule E and shall serve as a starting point in respect of discussions between AHS and the selected Proponent.  Proponents are asked to detail any comments they may have on the form of agreement in their Proposal.
(b) Failure to Conclude Arrangement

If AHS and the selected Proponent are unable to conclude an arrangement, AHS shall have the rights detailed in Section 3.2 of this RFP.
(c) Notification to Other Proponents of Award and Debriefing

(i) Once a Proponent has been selected by AHS to enter into discussions with AHS to negotiate the terms of an Agreement, some or all of the other Proponents will be notified by AHS in writing of AHS’ decision to proceed with the selected Proponent. If requested in writing by a Proponent, AHS will provide a debriefing of AHS’ evaluation of that Proponent’s Proposal.

2.6 Prohibited Communications 

(a) Prohibited Communications

(i) Any attempt on the part of a Proponent or prospective Proponent or any of its employees, agents, contractors or representatives to contact any person other than the AHS Contact with respect to this RFP will be grounds for disqualification. A Proponent or prospective Proponent may be disqualified from the RFP process, or precluded from participating in any future competitive process issued by AHS, where AHS, in its sole discretion, determines that the Proponent or prospective Proponent has contacted or attempted to contact a person other than the AHS Contact, or a designate, with respect to any aspect of this RFP. Proponents and prospective Proponents shall not communicate with, or attempt to communicate with, the following:

(A) Any member of the Evaluation Team;

(B) Any expert or other advisor assisting AHS in respect of  this  RFP;

(C) Any AHS personnel other than as strictly permitted by this RFP; or

(D) Any member of Alberta Health and Wellness or any member of the Government of Alberta, including any elected official.

(ii) Proponents are advised that no indulgence or forbearance by AHS to disqualify a Proponent in any particular circumstance shall be deemed to constitute a general waiver of AHS’ right to disqualify such Proponent. In addition, AHS may, in its sole discretion, exercise any other remedy available to it at law or in equity. 

(b) Proponent Not to Communicate with Media

(i) A Proponent may not at any time, directly or indirectly, communicate with the media in relation to this RFP or the execution of the Agreement, without first obtaining the written permission of the AHS Contact. Failure by a Proponent to comply with this requirement may lead to the Proponent’s Proposal being disqualified pursuant to Section 3.1.

Article 3 
Additional Terms
3.1 General Rights of AHS
In addition to any other express rights or any other rights which may be implied in the circumstances, AHS reserves the right to:

(a) make public the names of any or all Proponents;

(b) request written clarification or the submission of supplementary written information from any Proponent, provided that any clarification request by AHS shall not be an opportunity for the Proponent to correct errors in its Proposal or to change or enhance the Proponent’s Proposal in any material manner;

(c) waive formalities and accept Proposals which substantially comply with the requirements of this RFP;

(d) verify with any Proponent or with a third party any information set out in a Proposal, including rejecting any Proponent statement, claim or representation if such statement, claim or representation is patently unwarranted or is questionable.  AHS shall have no duty or obligation to verify or investigate any information it may receive, regardless of the source or nature of the information;

(e) check references other than those provided by any Proponent;

(f) disqualify any Proponent whose Proposal contains misrepresentations or any other inaccurate or misleading information;

(g) disqualify a Proposal where the Proponent has previously breached an agreement with AHS, the Proponent has been charged or convicted of an offence in respect of an Agreement with AHS, or the Proponent reveals a conflict of interest in its Proposal, or fails to reveal a conflict of interest or support in the manner herein provided for, or a conflict of interest is brought to the attention of the AHS Contact;

(h) disqualify any Proponent or the Proposal of any Proponent who has engaged in conduct prohibited by this RFP, including where there is any evidence that the Proponent or any of its employees or agents colluded with any other Proponent, its employees or agents in the preparation of the Proposal;

(i) make changes, including substantial changes, to this RFP provided that those changes are issued by way of addenda in the manner set out in this RFP;

(j) accept or reject a Proposal if only one Proposal is submitted;

(k) select any Proponent other than the Proponent whose Proposal reflects the lowest cost to AHS;

(l) cancel this RFP process at any stage without award, and AHS may thereafter issue a new request for proposals, request or qualifications, sole source or do nothing, and AHS shall not be obligated to provide reasons for such cancellation;

(m) cancel this RFP process at any stage and issue a new RFP for the same or similar services;

(n) where there is only a single Proponent (either by way of only a single vendor submitting a Proposal, or all other Proponents have failed to satisfy the Mandatory Requirements or being otherwise disqualified or removed from consideration), AHS
 reserves the right to cancel this RFP and directly negotiate an agreement with single Proponent for the Services.
(o) cancel this RFP process where AHS determines that it would be in AHS’ best interest not to award the Agreement;

(p) cancel this RFP process where:

(i) the Proposal prices exceed bid prices received by AHS for similar work or equipment of a similar nature previously acquired by AHS;

(ii) the Proposal prices exceed the costs AHS would incur by doing the work, or most of the work, with its own resources;

(iii) the Proposal prices exceed the funds available for the work or equipment;

(iv) the funding for the acquisition of the proposed equipment has been revoked, modified, or has not been approved;

(q) disqualify any Proponent where the Proponent fails to obtain any of the permits, licences, or authorizations required to provide the Services; 

(r) discuss with any Proponent different or additional terms to those contemplated in this RFP or in any Proponent’s Proposal;

(s) discuss and negotiate, based on the different AHS requirements and the various Proponent Proposals received, with multiple Proponents and execute the Agreement with more than one Proponent; and
(t) reject any or all Proposals in its absolute discretion where a Proponent has launched legal proceedings against AHS or is otherwise engaged in a dispute with AHS.
By submitting a Proposal, the Proponent authorizes the collection by AHS of the information set out under (d) and (e) in the manner contemplated in those subparagraphs.

3.2 Rights of AHS vis-à-vis Selected Proponent 

(a) In addition to the rights of AHS set forth above, in the event that AHS and the selected Proponent are unable to conclude an arrangement within a reasonable period of time, as may be determined within AHS’ sole discretion, AHS shall be entitled to:

(i) extend the period for discussions and negotiations of the Agreement;

(ii) exercise any other applicable right set out in this RFP, including but not limited to cancelling this RFP or issuing a new RFP for the same or similar work or equipment;

(iii) terminate all discussions and negotiations with the selected Proponent and cancel its identification of such Proponent as the selected Proponent; 

(iv) select another Proponent to discuss and negotiated for the purposes of entering into the Agreement; and

(v) pursue any other remedy available to AHS under Applicable Laws.

(b) AHS may also, within its sole discretion, cancel its decision to enter into an Agreement with a selected Proponent where a change in ownership of the selected Proponent has occurred from the RFP Closing Time, which has not been consented to by AHS, or any other material change has occurred with respect to the selected Proponent’s Proposal.

(c) In addition to the above, AHS may finalize the terms and conditions of the Agreement with the selected Proponent and,

(i) prior to executing the Agreement, as an interim measure, may choose to enter into a letter of intent with the selected Proponent on terms satisfactory to AHS; and

(ii) may, in its sole discretion, negotiate changes, amendments, or modifications to the selected Proponent’s Proposal.
3.3 Conflict of Interest

Proponents and prospective Proponents shall disclose all support and any conflict of interest (actual or perceived) in accordance with the requirements of Schedule E, provided that AHS shall have the rights set out in this RFP, including in Section 3.1(g). 
3.4 Confidential Information of AHS
All information provided by or received from AHS in any form in connection with this RFP, either before or after the issuance of this RFP, shall:
(a) remain the sole property of AHS and shall be treated as confidential;

(b) not to be used for any purpose other than for the purpose of replying to this RFP and the performance of any subsequent Agreement;

(c) not be disclosed without the prior written authorization of AHS; 

(d) be returned to AHS by the Proponent immediately upon the request of AHS; and
(e) become subject to a request by AHS to have the Proponent execute a non-disclosure agreement.

3.5 Intellectual Property Rights

Each Proponent shall not use or incorporate into its Proposals any concepts, product or processes that are subject to copyright, patents, trademarks or other intellectual property rights of third parties unless such Proponent has the right to use and employ such concepts, products and processes in respect of the Proposal and the Services. 

3.6 Freedom of Information and Protection of Privacy Act
Information provided by a Proponent may be released in accordance with the requirements of the Freedom of Information and Protection of Privacy Act, R.S.A. 2000, c. F-25, as may be amended. A Proponent should identify any information in its Proposal or any accompanying documentation for which confidentiality is to be maintained by AHS.

The confidentiality of such information will be maintained by AHS, except where an order by the Information and Privacy Commission or a court requires AHS to do otherwise.

3.7 Proponent’s Costs

AHS shall not be liable for any expenses, costs, losses or any direct or indirect damages incurred or suffered by any Proponent or any third party resulting from AHS exercising any of its express rights under this RFP or exercising any rights which may be implied in the circumstances, and each Proponent shall bear all costs and expenses incurred by it relating to any aspect or its participation in the RFP process, including all costs and expenses related to the Proponent’s involvement in, 

(a) the preparation, presentation and submission of its Proposal;

(b) attendance at any meeting with AHS;

(c) due diligence and information gathering processes;

(d) preparation of responses to questions or requests for information from AHS; and

(e) the negotiation of the Agreement.

Except as explicitly provided in Section 3.8 if applicable, AHS shall not be liable to pay any costs or expenses of any Proponent or to reimburse or compensate a Proponent under any circumstances, regardless of the outcome of the RFP process.

3.8 Limitation of Liability

The Proponent agrees that if AHS commits a material breach of this RFP, AHS’ liability to the Proponent and the aggregate amount of damages recoverable against AHS for any matter relating to or arising from that material breach, whether based upon an action or claim in contract, warranty, equity, negligence, intended conduct or otherwise, including any action or claim arising from the acts or omissions, negligent or otherwise, of AHS, shall be the lesser of,:
(a) the Proposal preparation costs that the Proponent seeking damages from AHS can  demonstrate; or

(b) $10,000.00. 
3.9 Compliance with Applicable Laws

It is a condition of the Agreement that the selected Proponent agrees to comply with all of the applicable laws of Alberta and Canada, including the Occupational Health and Safety Act (Alberta), the Human Rights, Citizenship and Multiculturalism Act (Alberta) and the privacy statutes applicable in the province of Alberta.

3.10 Governing Law of RFP Process

This RFP process shall be governed by and construed in accordance with the laws of the Province of Alberta and the federal laws of Canada applicable therein.

Schedule A 
The Services/Requirements

1. Background

As of January 11, 2010 the Millennium Information System is the new Laboratory Information System (“LIS”) / Radiology Information System (“RIS”) for AHS (Calgary Zone 2) urban and rural sites. 
Since becoming operational many system/performance issues surfaced due to the high volume of data, large number of transaction and other factors that are characteristics of a system of LIS/RIS’s size.  AHS anticipates that the downtime effect of most of these issues could be alleviated by implementing a reliable Monitoring/Alerting Tool Solution with alerting/notification functionality. 

2. Purpose and Objectives

The purpose and objective of this RFP is to acquire and implement a Monitoring/Alerting Tool Solution for Millennium Information System with alerting and notification functionality. Such a Solution should address the requirements to keep the system in stable condition and allow proactively monitoring and acting on issue to prevent /minimize the unnecessary downtime of system with impact on patient care and patient experience.

The Solution should feature qualities such as ease of implementation/use, ease of maintenance, high availability, scalability, security, and ease of configuration for alerting/notification on database table-space, application servers, chart servers, “MQ” (Message Queue, IBM's Message Oriented Middleware) queues, inbound and outbound transactions queues based on current implementation of Millennium within AHS Calgary Zone 2.  It should be able to adapt to a dynamic environment where optimization parameters defined for alerting/notification can be changed to address future deployment of the Solution as well as future development of the Millennium Information System.  The expectation is that the Solution will have a long lifecycle so adaptability is of key importance. 
3. Scope or Work/Services 

The scope of this project is to evaluate, procure and implement Monitoring tool for Cerner Millennium System.  The particulars of these services are as follows:
· Provide the monitoring/alerting tool Solution that meets the requirements outlined in this RFP
· Provide the necessary hardware / software / support requirements for Solution implementation

· Install and configure the monitoring/alerting tool Solution into Millennium AHS environment

· Provide guidance to the technical team with parameter optimization of the monitoring/alerting tool and assist with basic alerting configuration
· Provide training to Millennium analysts on how to use the Solution
· Provide training to the Millennium technical team on troubleshooting/maintenance of the Solution
· Document the monitoring/alerting tool’s installation/configuration as well the recommendations provided (if applicable)

We will rely on the Proponent’s skill, experience, and expertise to make this project a success. 

Schedule B 
Declaration

TO:
ALBERTA HEALTH SERVICES 

RE:
IN THE MATTER OF our Proposal dated _______________, 2010 to which this Declaration forms an integral part (the “Proposal”) prepared by _________________________ (the “Proponent”), and submitted in response to a request for proposals issued by the Alberta Health Services dated ___________________, as amended, regarding the supply of Monitoring / Alerting Tool for Millennium Information System Solution. I am duly authorized by the Proponent to execute this Declaration. I solemnly declare and promise as follows:

1. Proposal Validity and Security

(a) All statements, specifications, data, confirmations, and information that have been set out in the Proposal are complete and accurate in all material respects.

(b) I/we consent pursuant to the requirements of the Freedom of Information and Protection of Privacy Act, R.S.A. 2000, c. F-25, as amended, to the disclosure, on a confidential basis, of the Proposal by AHS to the Evaluation Team and AHS’ other advisers retained for the purpose of evaluating or participating in the evaluation of the Proposal.

(c) I/we have received and reviewed the RFP, together with any and all addenda thereto.  

2. Mandatory Requirements 

I/We confirm that our Proposal includes and/or addresses all Mandatory Requirements, as set out in the RFP.

3. References

I/we have included the number and type of references required by the RFP and consent to having AHS perform checks with those references and with any other relevant references.

4. Failure to Conclude Arrangement

I/we acknowledge that AHS’ acceptance of our Proposal is conditional upon our ability to conclude an arrangement with AHS on terms and conditions satisfactory to AHS, and that being selected by AHS will only provide us with an opportunity to conclude an arrangement with AHS.  The Agreement will set out the terms and conditions under which we will perform the Services and other obligations required by this RFP and our Proposal. I/we further acknowledge that where we are unable to come to an arrangement with AHS, AHS will have the powers granted to it under Section 3.2 of the RFP. 

5. Execution of Agreement

I/we understand that in the event that our Proposal is selected by AHS, I/we agree to discuss and negotiate in good faith the terms of an arrangement with AHS and sign the Agreement. 
_________________________________      __________________________________

Signature of Witness:



Signature of Proponent Representative:

__________________________________   __________________________________
Name of Witness:
Name and Title: 

  ________________________________

Date of Signature:

I have authority to bind the Proponent

Schedule C                                                                                                                                  Evaluation of Proposals

The evaluation of Proposals will be conducted by AHS in phases, as described below. A Proposal must meet the requirements of each phase to proceed to the next phase. The evaluation of Proposals by AHS will be conducted on the basis of the members of the Evaluation Team arriving at a consensus. In addition to AHS personnel, the Evaluation Team may include external consultants and advisors to AHS.

The criteria to be used by the Evaluation Team in the scoring of each eligible Proposal are as follows:

	Technical Proposal (Rated Criteria)
	70 percent points available

	Oral Presentation
	No points allocated – Validation/Adjustment to Scoring

	Pricing
	30 percent points available

	Total
	100 percent of points available 


1. Stages of Proposal Evaluation

The evaluation of the Proposals will be conducted by AHS as follows:

(a) Stage I will consist of a review by AHS to determine which Proposals comply with all of the Mandatory Requirements. Proposals that do not comply with all of the Mandatory Requirements will be disqualified.  Proponents are asked to replicate Schedule D for the purposes of replying to the Mandatory Requirements.
(b) Stage II will consist of a scoring by the Evaluation Team of each eligible Proposal on the basis of the Rated Criteria of the written Proposals. Those Proposals that meet or exceed the minimum score for each Rated Criterion which is indicated as having a minimum score will be eligible to proceed to the next stage of the evaluation. The Stage II scores for each Proposal will be ranked, and up to three (3) highest ranking Proposals that reach or exceed the minimum score for each Rated Criterion will proceed to the next stage of the evaluation. The remainder of the Proposals will not be considered further.  Proponents are asked to replicate Schedule D for the purposes of replying to the Rated Criteria.
(c) Stage III if deemed necessary will consist of an oral presentation to the Evaluation Team. Only up to three (3) highest ranked Proposals from Stage II will be invited to the oral presentation. The purpose of the oral presentation will be to allow the Proponent to address the major elements of its Proposal, to obtain any required clarification, and to interact directly with key representatives of the Proponent’s proposed team so as to validate and to make final adjustments, if required, to the Stage II evaluation results of the written Proposal. Proponents will not have the opportunity to modify their written Proposals or otherwise introduce new information during their oral presentation.

(d) Stage IV will consist of a scoring of the Pricing of the eligible Proposals.

AHS will only review the financial data for the short listed Proposals.

Points for this Stage IV will be allocated based on the total cost of the Proposal.  This total cost figure will be calculated include the total cost of ownership for all aspects of the Proposed Solution including but not limited to support and maintenance fees, administrative fees, expenses and travel, accommodation and food costs.

(e) Final Selection - The totals from Stages II and IV will be added together to arrive at a final total score for each Proposal. The highest scored Proposal, representing best overall value to AHS, will be recommended for selection by the Evaluation Team to the appropriate executives.
The selected Proponent will be provided with an opportunity to conclude an arrangement with AHS. AHS makes no commitment of any kind, in law or in equity, to the selected Proponent until the Agreement has been executed between AHS and the selected Proponent.

In the event that AHS and the selected Proponent are unable to conclude an arrangement within a reasonable period of time, AHS shall have the rights described in Section 3.2 of this RFP.

Schedule D 
Criteria

1. Mandatory Requirements

(a) Instructions

(a) Vendors are to answer the Mandatory Requirements in the chart detailed in (b) below.
(b) The Mandatory Requirements should be addressed as follows: 1) “Yes” indicates compliance and 2) “No” indicates non-compliance. Note: Responding “No” to any mandatory requirement will make the Proposal non-compliant and will result in disqualification from further evaluation.
(c) The Proponent must indicate in the table below the relevant section and page number(s) in its Proposal where the information relevant to each Mandatory Requirement can be found.

(d) The Proponent must provide evidence for each Mandatory Requirement where evidence is requested.

(b) Requirements
	Mandatory Requirements
	Comply

Yes/No
	Section/Page # in Proposal (if applicable)

	Item
	
	
	

	M 1
	Declaration (Schedule B), completed by the Proponent in accordance the instructions contained in that form.
	
	

	M 2
	Statement of Full Disclosure and Conflict of Interest Declaration (Schedule F) shall be completed by the Proponent in accordance with the instructions contained in that form.
	
	

	M 3
	                                                                                                                                                                                                   Pricing Form (Schedule G), shall be completed by the Proponent in accordance with the instructions contained in that form.
	
	


2. Rated Criteria

Each Proponent’s Proposal will be evaluated against identified rated criteria. The table below shows the allocation of the points within the Rated Criteria.  Proponents are to respond to each question forming part of the criteria in the provided response section.  Where possible, Proponents are not to refer to attached materials, although in some circumstances such references are necessary given the nature and complexity of the subject matter.  
	Rated Criteria
	Weight
	Minimum Score

	(a )Corporate Capabilities and Experience

- General Proponent Experience

- Financial Capability


	10
	N/A

	(b) Design and Planning/ Project Management

- Management methodology 

- Organization structure

- Key resources


	10
	N/A

	(c) Solution Services 

- Overview/Objectives

- Proponent’s understanding of the requirements

- Proposed schedule

- Deployment, Integration and Configuration

- Operations, Management & Administration

- Support, Licensing and Maintenance


	35
	50%

	(d ) Solution Functionality
· System Overview
· Millennium Information System

· Chart Server/Fax servers

	45
	50%

	TOTAL
	100
	50%


(a) Corporate Capabilities and Experience
a.1)
The Proponent should provide a brief executive summary describing general background in terms of relevant expertise and the number of years it has been delivering Solutions similar to those outlined in this RFP.  Proponents whose Proposal details the following will receive a higher score:
• 
Long term relationship with a large complex client that demonstrates successful deployment of a similar Solution from planning, staging, technological change management, training and coverage analysis and improvement on an ongoing basis.
RESPONSE: 
a.2) 
Proponent should describe in detail at least two key success factors that need to be in place for the successful provision of the proposed Solution.

 
AHS seeks to understand the Proponent’s ability to identify / employ strategies around any key success factors utilizing past experiences to drive future success.  Proponents who provide relevant success factors with supporting background and contextual information applicable to the AHS environment as described within Schedule A will receive a higher score. 
RESPONSE: 
a.3) 
AHS has identified the potential lack of coverage as the primary risk to the successful completion of this project.  The Proponent should comment and identify the top two risks to the successful provision of the proposed Solution together with its plan for mitigating such risks from its point of view. The plan should detail measures for avoiding potential cost or timeline overruns for the provision of the proposed Solution. 
RESPONSE: 
a.4)  
Proponent should provide a list of three reference clients reasonably comparable to AHS, preferably located in Canada and/or United States, that you have successfully delivered Solutions similar to the one being proposed. For each of the clients please complete the reference tables below.
	REFERENCE #1

	Name of client: 

	Title or Position: 

	Organization Name: 

	Telephone:  
	Email:  

	Current Contract Term: 

	Name of client’s LIS/RIS application: 

	Maximum number Solution concurrent users / typical peak concurrent users: 

	Volume of data processed per day (within client’s LIS/RIS application): 


	REFERENCE #2

	Name of client: 

	Title or Position: 

	Organization Name: 

	Telephone:  
	Email:  

	Current Contract Term: 

	Name of client’s LIS/RIS application: 

	Maximum number Solution concurrent users / typical peak concurrent users: 

	Volume of data processed per day (within client’s LIS/RIS application): 


	REFERENCE #3

	Name of client: 

	Title or Position: 

	Organization Name: 

	Telephone:  
	Email:  

	Current Contract Term: 

	Name of client’s LIS/RIS application: 

	Maximum number Solution concurrent users / typical peak concurrent users: 

	Volume of data processed per day (within client’s LIS/RIS application): 


a.5)
Proponent Distinguishing Characteristics:
Indicate why the Proponent considers itself, its Proposal and its resources to be the ‘right’ ones and what key strengths it will bring to the Project that distinguish it in the marketplace.  Proponents whose response details the following will receive a higher score:

• Approach for building a highly effective team that acts as one but consists of AHS and Proponent members;

• Specifics as to how the Proposal will provide best value to AHS (lowest total cost of ownership, minimal disruption to current services, etc.);

• Unique services or experiences that Proponent can leverage to complete this project on time and within budget not previously discussed;

• Demonstrate a clear understanding of the marketplace and highlight the strengths of their organization in terms of innovation within that marketplace.

• Describe any applicable “value adds” included in Proponent Proposal (including applicable packages, tools or related technologies which would be available to AHS noting that all financial information must be confined to the Pricing Form response) 
RESPONSE: 
a.6)
Financial Capability:

(A) The Proponent’s financial status will be examined to assess the ability of the Proponent to complete the contractual obligations. All Proponents should provide the following information:

(B) Financial Statements for the past three years (signed by an independent chartered accountant) for the Proponent are to be contained in the Proposal.

(C) A Proposal may be submitted by a consortium of firms or individuals, with the provision that the prime contracting entity shall be solely liable to AHS for the performance of the services and other obligations set out in the Agreement.
(D) The Proponent should provide its quarterly revenue figures for the unit or division that is providing the proposed services for the last three fiscal years.  
The Proponent will be rated on the trends indicated by the information provided.  A Proponent who, in the opinion of AHS’ Evaluation Team, is not financial viable will be disqualified from further consideration. 
RESPONSE: 
a.7)
Acceptance of AHS Terms and Conditions:

The Proponent should provide a specific response concerning acceptance of the terms and conditions in Schedule “E”.  

· Proponents who accept AHS standard terms and conditions will be given higher scores.

· Notwithstanding the foregoing, where a Proponent does not accept AHS’ terms and condition, Proponents are asked to submit their comments on the AHS terms and conditions with their Proposal. 
· Proponents should not submit their own standard terms and conditions.
RESPONSE: 
(b) Design and Planning / Project Management
b.1)
Project Management Methodology

The Proponent should provide evidence that it has, and intends to use, a documented project management process which addresses, at a minimum, scope, time, cost, quality of result, human resources, communication, risk and integration.  The Proposal should identify the project management process by name.  The Proponent should provide evidence of how it is going to manage the project, ensure resources, meet project milestones, and identify timelines.
RESPONSE: 
b.2)
Recommend and outline the recommended server configuration and implementation process of the Solution. 
RESPONSE: 
b.3)
Describe the technical services you will provide to assist us in deploying and configuring the proposed Solution. 

RESPONSE: 
b.4)
Describe the extent of involvement of the AHS staff anticipated to be required as the Solution is implemented.

RESPONSE: 
b.5)
Organization Structure
a.)
The Proponent should provide a list of all individuals it proposes to be involved in providing the Services not identified as “Key Resources” in this RFP.  
RESPONSE: 
b.)
The Proponent should agree that any substitution of proposed personnel will be of equivalent skill set and experience to those proposed, will be security cleared, and subject to approval by AHS. 
RESPONSE: 
(c) Solution Services

 c.1)
Project Objectives
The Proponent should set out a description of the project objectives, as it understands these.  How will the proposed Solution assist in accomplishing these objectives?  Detail in terms of specific functionality is appreciated.

RESPONSE: 
c.2)
Proposed Project Schedule
The Proponent should provide a proposed schedule for the provision of Services addressing, at minimum, major milestones.  The proposed project schedule will be rated on the following criteria: comprehensiveness; achievability of timeframes; and risk profile, i.e. the risks to adhering to the schedule. 
RESPONSE: 
c.3)     Deployment/Integration and Configuration
a.)
Are there additional third party software requirements in addition to the O/S and application that are required to be purchased/licensed by AHS?  Please, provide a list of the software and vendor. 
RESPONSE: 
b.)
Does your architecture allow for easy addition of new features, software, upgrades and enhancement? Describe your upgrade process. 
RESPONSE: 
c.)
Provide a high level description on how your application interacts with Millennium and retrieves the information from Millennium 
RESPONSE: 
d.)
Does your system allow integration with a messaging/paging/phone system for notification purposes? If so please describe. 
RESPONSE: 
e.)
Describe the deployment process 
RESPONSE: 
f.)
Is your Solution a non-disruptive and non-intrusive installation? 
RESPONSE: 
g.)
Briefly describe the overall Solution architecture of the product and its high-level components, including the infrastructure and hardware required. 

RESPONSE: 
h.)
Identify the major industry standards upon which the Solution is based. 

RESPONSE: 
i.)
Describe the Solution’s ability to be deployed across multiple facilities and operate in an integrated fashion. 

RESPONSE: 
k.)
Briefly describe how the priorities for enhancements are determined.

RESPONSE: 
 c.4) 
Operations, Management, and Administration 

a.)
Does the Solution support tiered/distributed administration with various privilege levels?  If so please describe. 

RESPONSE: 
b.)
What are the client requirements? 

RESPONSE: 
c.)
Does solution support multi-user simultaneous administration? 

RESPONSE: 
d.)
Describe the back up and recovery process of system/data. 

RESPONSE: 
f.)
Does data retention impact system performance? 

RESPONSE: 
g.)
How often do you change the minimum platform requirements? What is the typical notification period? 

RESPONSE: 
h.)
Are there any limitations on the maximum number of concurrent users your Solution can support?  What is the maximum number of concurrent users among current clients?
RESPONSE: 
i.)
Does your Solution contain security tools which would allow administration of access on a user by user level?  Role based?  Please explain. 

RESPONSE: 
c.5) 
Support, Licensing and Maintenance

a.)
Please describe your maintenance and support process including how you coordinate the support of your application software with third party software vendors, the hardware vendors and your clients. 

RESPONSE: 
b.)
Describe your customer support model.  Include details on, points of service, hours of availability, escalation, details of service included in standard service level agreements (include the tier being proposed in pricing section if there are more than one) etc.  
RESPONSE: 
c.)
Describe all training methodologies offered such as off site, on site, web base, etc.  Proposals which demonstrate innovative and cost effective knowledge transfer methods, which address how support will be delivered across the organization, will receive higher scores.  

RESPONSE: 
d.)
Describe in detail the licensing model for the Solution’s software components. 

RESPONSE: 
c.6.)
Software Version

a.) Proponent should confirm that all functionality being described within your Proposal is available within the current version of the Solution which is in full production and not any kind of beta, testing, pre-production, planning or development phase.  
b.) What is the current software version of your Solution?  

c.) Explain the version nomenclature (eg. version “x.nm”, “x” means major release, “n” means quarterly update, “m” mean minor fix)? 

d.) At which level of version upgrade are there costs incurred by your clients?

e.) How often are new versions released at the various levels?

f.) When is the next major release of the Solution? 
RESPONSE: 
c.7)
Standard Agreement: 

Please provide, as an attachment to the Proposal, a copy of the standard support service level agreement. 
RESPONSE: 
(d) Solution Functionality

d.1) 
System Overview

a.)
Does your Solution integrate with Millennium Information System version 2007.16?  Describe how it integrates and identify any limitations. 
RESPONSE:      
b).
Is the proposed Solution able to alert and send notification based on customizable parameters?  Solutions which provide greater flexibility in customizing parameters will receive a higher score.

RESPONSE:      
c.)
Provide any hardware requirements for your Solution.  Proposals which require minimal to no additional hardware be purchased will receive higher scores. 
RESPONSE: 
d.)
Is your Solution flexible in terms of customization? Does it have an intuitive user interface which is usable by anyone in a client organization to customize dashboards?  Can this right be restricted by an administrator?  Detail appreciated. 

RESPONSE: 
d.2) Millennium Information System 
a.)
Does your Solution allow monitoring of Millennium and MQ series queues with alerting/notification based on customizable parameters? If so, describe. 

RESPONSE: 
b.)
Does your alerting configuration allow for defining alerting thresholds based on time of the day or day of week schedules?  If so, please describe. 
RESPONSE: 
c.)
Does your Solution detect and alert of fault and infrastructure errors that prevent and/or delay transactions from completing? 

RESPONSE: 
d.)
Does your Solution offer identification of service/transaction bottlenecks? 

RESPONSE: 
e.)
Does your Solution monitor and notify of any down/stalled/backlogged Foreign System Interface (“FSI”) server. 

RESPONSE: 
f.)
Does your Solution have the ability to alert based on customizable and schedulable thresholds per interface? 

RESPONSE: 
g.)
Does your Solution monitor and notify of a down Cerner Millennium’s Service Control Panel (“SCP”) server or a server that is running the incorrect number of instances? 

RESPONSE: 
h.)
Can the Solution monitor an Oracle database? Describe the parameters which are monitored for Oracle performance and/or maintenance.
RESPONSE: 
i.)
Does your Solution perform change detection? Please explain. 

RESPONSE: 
j.)
Can your Solution monitor and alert of failover detection or when node availability is impacted? 

RESPONSE: 
k.)
Describe the alert functionality for MQ Series. Does this include alerting for backlog and/or ongoing maintenance? Pease describe.  

RESPONSE: 
l.)
Does your Solution have the ability to re-submit exception messages? If so, please describe. 

RESPONSE: 
m.)
Describe how your Solution can help proactively target system performance/stability opportunities. 

RESPONSE: 
n.)
Does the Solution provide complete audits for edit (start/stop) on servers/services; time and date of activity, and type of activity including before and after values? 

RESPONSE: 
o.)
Does your Solution offer reporting on system processing performance and/or availability metrics? Please describe. 

RESPONSE: 
d.3) Chart Servers Monitoring /Fax servers
Does the Solution provide the ability to notify when Cerner Millennium’s Remote Report Distribution (”RRD”) or charting is delayed due to backlogged, stalled or failed reports? Describe how this is accomplished. 

RESPONSE: 
Schedule E                                                                                                                                          Form of Agreement
AGREEMENT FOR PROVISION OF SERVICES

THIS SERVICES AGREEMENT is made effective as of the ● day of ●, 200● (the “Effective Date”).

BETWEEN:

ALBERTA HEALTH SERVICES
(the “Client”) 

- and –

●
(the “Service Provider”)

(collectively, the “Parties” and each of them, a “Party”),

WHEREAS:

A.
the Client wishes to retain the Service Provider to perform the Services and the Service Provider desires to perform the Services, in each case in accordance with, and subject to, the terms and conditions of this Agreement; and 

B.
the Parties wish to define and clarify their respective rights and obligations with respect to the provision of the Services.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the mutual promises and respective covenants and agreements set forth in this Agreement, the receipt and sufficiency of which is irrevocably acknowledged, the Parties agree as follows:

ARTICLE 1
DEFINITIONS AND PRINCIPLES OF INTERPRETATION

1.1 Definitions

In this Agreement including its preamble and Schedules, unless something in the context is inconsistent therewith, capitalized terms have the meaning as set out in Schedule “A”. 

1.2 Certain Rules of Interpretation

(a) Business Day

Where any time period limited by this Agreement expires on a day other than a Business Day, the time period is extended to the next succeeding Business Day.

(b) Currency

Unless otherwise specified, all references to money amounts are to the lawful currency of Canada.

(c) Extended Meanings

In this Agreement, unless the context otherwise requires, words importing the singular include the plural and vice versa and words importing gender include all genders. Where the word “including” or “includes” is used in this Agreement, it means “including (or includes) without limitation”.

(d) Governing Law

This Agreement is a contract made under and shall be governed by and construed in accordance with the laws of the Province of Alberta and the federal laws of Canada applicable in the Province of Alberta and each Party submits to the exclusive jurisdiction of any Alberta courts sitting in Calgary or Edmonton (at the option of the Client) in any action, application, reference, or other proceeding arising out of or related to this Agreement and agrees that all Claims in respect of such action, application, reference, or other proceeding shall be heard and determined in such Alberta courts.

(e) Headings

The division of this Agreement into Articles and Sections and the insertion of headings are for convenience of reference only and do not affect the construction or interpretation of this Agreement. Unless something in the context is inconsistent therewith, references to Articles, Sections and Schedules are to Articles, Sections of and Schedules to this Agreement.

(f) Severability

In the event any of the terms or conditions of this Agreement or their application to any Party or circumstance other than the obligations to perform the Services or pay the Service Fees shall be held invalid by any court or other authority having jurisdiction, the remainder of this Agreement and the application to the Parties or circumstances shall not be affected, unless to do so would negate the intended purpose of this Agreement.

(g) Statutory References

Any reference to a statute includes and is deemed to be a reference to such statute and to the regulations made pursuant thereto, and all amendments made thereto and in force, from time to time, and to any statute or regulation that may be passed which has the effect of supplementing, succeeding or superseding the statutes referred to or the regulations made pursuant thereto.

(h) Time

Time shall be, in all respects of this Agreement, of the essence.

1.3 Acting Reasonably

(a) With respect to the Service Provider, any requirement set forth in this Agreement for the Service Provider to act reasonably, use reasonable efforts, or any variation thereof, shall mean the use of all reasonable commercial efforts having regard to the surrounding circumstances, unless specifically specified otherwise.

(b) With respect to the Client, any requirement set forth in this Agreement for the Client to act reasonably, use reasonable efforts, or any variations thereof, shall not require the Client to act in a manner that is contrary to, or inconsistent with, any policies, directives, executive decisions, ministerial orders, or legislation applicable to the Client. In addition, unless something in the context is inconsistent therewith, the Service Provider acknowledges and confirms that nothing contained in this Agreement shall be construed or otherwise interpreted in any manner that would or could cause the Client to fetter its discretion. 

1.4 Incorporation of Schedules 

The following attached Schedules are incorporated in this Agreement and are deemed to be part of this Agreement and any references to this Agreement shall mean this Agreement including such Schedules: 

Schedule “A”
Definitions

Schedule “B”
Term, Representatives, Frequency of Meetings, Description of Services and Service Fees

ARTICLE 2
SERVICES

2.1 Engagement

During the Term and subject to the terms and conditions of this Agreement, the Service Provider shall perform the Services.

2.2 Implied Inclusion in Services

The Services include any services, functions or responsibilities that are inherent, necessary or customarily performed as part of services similar in the nature and scope to the Services or which are reasonably required for the proper performance of Services and all hardware, software, systems, equipment, facilities, personnel or other resources used or required to be used in order to perform the Services, whether or not expressly described in this Agreement.

2.3 Performance

The Service Provider shall diligently, expeditiously and efficiently perform the Services in a conscientious, professional and workmanlike manner, with reasonable skill, care and diligence, all in accordance with industry standards and otherwise in accordance with this Agreement. 

2.4 Representatives
The Service Provider’s representative (as identified in Schedule “B”) shall be the Client’s primary contact at the Service Provider and the Client’s representative (as identified in Schedule “B”) shall be the Service Provider’s primary contact at the Service Provider for the purposes of all day to day communication in respect of the Services or this Agreement.

ARTICLE 3
TERM AND TERMINATION

3.1 Term of Agreement

Subject to earlier termination as contemplated in this Agreement, this Agreement shall come into force and effect on the Effective Date and continues in effect until the end of the term as detailed in Schedule “B” (the “Initial Term”).

3.2 Extension

The Client may extend the Initial Term for the periods detailed in Schedule “B” (each an “Extension Term”).  Each Extension Term shall be exercisable by the Client delivering a written notice to the Service Provider no later than one-hundred twenty (120) days prior to the expiry of the Initial Term or first extension term (if any), as the case may be.  Upon the Client providing notice to the Service Provider that it wishes to extend the Initial Term, the Service Provider shall, within fourteen (14) days of receipt of the notice, provide the Client with a schedule of proposed fees to be paid for the Services during such Extension Term.  The Service Provider and the Client shall have a period of sixty (60) days from delivery of the schedule of fees to enter into an agreement to extend the Initial Term or first extension term, as the case may be, for the Extension Term.
3.3 Default and Termination 

(a) In the event that either Party (the “Non-defaulting Party”) determines that the other Party (the “Defaulting Party”) is in breach of any term or condition of this Agreement, unless the breach is a Substantial Breach, the Non-defaulting Party shall give the Defaulting Party fourteen (14) days from the day of written notification of the breach for the Defaulting Party to remedy the breach or if the breach cannot reasonably be cured within such period, provided the Defaulting Party proceeds to diligently remedy the default, such additional period of time as is reasonably required to remedy the breach, as determined by the Non-defaulting Party, acting reasonably.

(b) In the event that:

(i) the Non-defaulting Party determines that the Defaulting Party is in breach pursuant to Section 3.3(a); and

(ii) the breach was not a Substantial Breach at the time such breach occurred; and

(iii) the Defaulting Party disputes the determination of the breach made by the Non-defaulting Party, 

the Parties shall resolve any such dispute in accordance with the dispute resolution mechanism as set out in Article 8 of this Agreement.

(c) In the event of a Substantial Breach, the Non-defaulting Party shall, without limiting any other rights it may have in law or equity, have the right to terminate this Agreement without cost, penalty, or process of law with a minimum of forty-eight (48) hours prior written notice to the Defaulting Party. 

(d) If the Service Provider materially defaults in the observation or performance of any term or condition of this Agreement, and fails to remedy such default within the period provided for herein, the Client shall be entitled, but not obligated, to take such steps as may be available or desirable to remedy such default, and all costs of the Client in that regard shall be paid by the Service Provider to the Client on demand.
(e) The rights and remedies of the Parties as set forth in this Agreement are cumulative and shall in no way be deemed to limit any of the other provisions of this Agreement or otherwise to deny the Parties any other remedy at law or in equity which the Parties may have under any law in effect at the date hereof or which may hereinafter be enacted or become effective, it being the intent hereof that such rights and remedies of the Parties shall supplement or be in addition to or in aid of the other provisions of this Agreement and of any right or remedy at law or in equity which the Parties may possess.
(f) Termination for Convenience

(i) The Client shall have the right to terminate for its convenience this Agreement for any reason on thirty (30) days’ advance written notice to the Service Provider (the “Termination Notice”).  On the date of termination stated in the Termination Notice, the Service Provider shall discontinue all work pertaining to this Agreement;

(ii) Termination payment to the Service Provider or refund to the Client, if any, shall be promptly and mutually agreed to by the Client and the Service Provider, based on:

a. that portion of the services satisfactorily performed to the date of the cancellation in accordance with the terms of this Agreement; and

b. reasonable and necessary expenses directly resulting from the termination, all as substantiated by documentation satisfactory to and verified by the Client. 

(iii) In the event the parties are unable to agree as to the termination payment within sixty (60) days of delivery of the Termination Notice, the matter shall be determined through arbitration in accordance with the Arbitration Act (Alberta). 

(iv) The Service Provider shall not be entitled to any loss of prospective profits, contribution to overhead or incidental, consequential or other damages because of such termination.
ARTICLE 4
CONSIDERATION AND PAYMENT

4.1 Amounts Payable

(a) The Service Provider shall invoice the Client for the Service Fees payable for the Services performed in accordance with this Agreement.

(b) Subject to Section 4.1(c) below, within thirty (30) Business Days after the receipt of an invoice from the Service Provider, the Client shall pay the Service Provider the Service Fees for that portion of the Services performed pursuant to such written invoice. 

(c) After the receipt of the invoice from the Service Provider pursuant to Section 4.1(b), if the Client intends to dispute any Service Fees invoiced by the Service Provider, the Client shall, within fifteen (15) Business Days, provide the Service Provider with a written notice of the specific amounts which it disputes and rationale for disputing such Service Fees. Failure by the Client to give notice of such dispute or payment by the Client of an amount invoiced shall not affect the Client’s right to later initiate a dispute with respect so such amount. The Parties agree that the Client shall not:

(i)
withhold or delay the payment of the undisputed Service Fees submitted on the Service Provider’s invoice; or

(ii)
be obligated to pay any disputed amounts until the Parties have resolved the dispute in accordance with the dispute resolutions provisions detailed in Section 8.3 of this Agreement.

4.2 Set-Off 

The Service Provider expressly acknowledges and agrees that the Client shall have a right to set-off against any damages incurred or any damages reasonably expected to be incurred or any amounts owed to the Client by the Service Provider as a consequence of the Service Provider’s breach of this Agreement, from any monies or amounts otherwise owing to the Service Provider under this Agreement.

4.3 Taxes

(a) Subject to the provisions of the Excise Tax Act (Canada), the Service Provider shall not charge the Client the Goods and Services Tax in respect of the Services on the basis that the Services received hereby are being received and shall continue to be received by the Client, which is on the Alberta Government’s “Goods and Services Tax-Free” entity list.  The Client’s GST Registration Number is 124072513.  In the event the Client’s GST exempt status changes, such that it is subject to the payment of GST, the Service Provider may amend its invoices accordingly. 

(b) Unless otherwise specifically provided, the Service Provider assumes exclusive liability for, and shall pay before delinquency, all taxes and assessments with respect to, or measured by the articles sold or material, Services and work furnished hereunder or the wages, salaries, or other remuneration paid to Staff employed in connection with the performance of the Services pursuant to this Agreement. For greater certainty, the Service Provider is responsible and liable for all employment insurance, Canada pension plan and income tax payments due or in respect of the Service Provider and its Staff, arising as a result of this Agreement. The Service Provider indemnifies and holds the Client harmless against all liability or expense incurred due to the Service Provider’s failure to pay such taxes or assessments.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

5.1 Mutual Representations and Warranties

Each Party represents and warrants to the other Party that as of the Effective Date and at all times during the Term:

(a) the Party is duly constituted, in good standing and validly existing under the laws in force in the Province of Alberta; 

(b) the Party has all necessary corporate power, authority and capacity to enter into this Agreement and to carry out its obligations under this Agreement; 

(c) the execution and delivery of this Agreement and the consummation of the transactions contemplated by this Agreement have been duly authorized by all necessary corporate action on the part of the Party; and 

(d) the Party it is not a party to, bound or affected by or subject to any indenture, mortgage, lease, agreement, obligation, instrument, chart, by-law, order, judgment, decree, licence, law (including regulations) or governmental authorization that would be violated, breached by, or under which default would occur or an encumbrance would, or with the notice or the passage of time would, be created as a result of the execution and delivery of, or performance of obligations under, this Agreement or any other agreement to be entered into under the terms of this Agreement.

5.2 Service Provider Representations, Warranties and Covenants

The Service Provider represents, warrants and covenants to the Client that as of the Effective Date and at all times during the Term:

(a) there is no action, proceeding or investigation pending or, to its knowledge, threatened against the Service Provider before or by any court, governmental department, commission, board, agency, person or domestic or foreign corporate body that may result in a material adverse change in the business condition, financial or otherwise, of the Service Provider, or that questions the validity of this Agreement, or any action taken or to be taken pursuant to or in connection with this Agreement; 

(b) in respect of the Services to which the Workers Compensation legislation in the jurisdiction in which the Service Provider provides the Services applies, it is registered and in good standing in accordance with such legislation; 

(c) it has the Rights to any and all Intellectual Property used or to be used to perform the Services and it shall undertake all necessary and prudent Intellectual Property and other searches and shall make any other reasonable inquiries that are necessary to ensure that the Services provided to the Client shall not infringe or violate any Intellectual Property Rights of any third party and shall not otherwise breach Applicable Laws;

(d) this Agreement constitutes a legal, valid and binding obligation of the Service Provider enforceable against it in accordance with its terms; 

(e) the Service Provider, its agents and representatives have not offered gratuities (in the form of entertainment, gifts (monetary and non-monetary) or other inducements) to any officer, director, employee or contractor of the Client, or any other person connected to the Client, with a view toward securing this Agreement or securing favourable treatment with respect to the awarding or amending, or the making of any determinations with respect to this Agreement, nor has the Service Provider directly or indirectly, paid any contingency fee for the solicitation, negotiation or obtaining of this Agreement to any person other than an employee of the Service Provider acting in the normal course of the employee’s duties;

(f) that the Service Provider has the experience, skill, ability and capacity to perform the Services;

(g) the Deliverables are and shall be free of all encumbrances, liens, Claims, demands, security interests, restrictions, options or adverse Claims of any kind or character whatsoever;

(h) the Service Provider has the absolute right to make the assignments of the right, title and interest in and to the Deliverables contemplated in this Agreement; and

(i) the Services shall be:

(i) provided in a conscientious, professional and workmanlike manner, with reasonable skill, care and diligence, all in accordance with industry standards and otherwise in accordance with this Agreement; and

(ii) provided by Staff who are qualified and competent and have the appropriate skills and experience to perform the duties assigned to them.

ARTICLE 6
CONFIDENTIALITY, INTELLECTUAL PROPERTY AND PUBLIC RELATIONS

6.1 Confidentiality Obligation

The Service Provider agrees that the Confidential Information is highly confidential and of strategic importance to the Client.  The Service Provider acknowledges that it is essential that the Confidential Information remain the sole and exclusive property of the Client and that any unauthorized use or disclosure of the Confidential Information by the Client could cause serious harm to the Client.
(a) Except with the Client’s prior written consent, which consent may be arbitrarily and unreasonably withheld, the Service Provider shall:

(i) hold, and shall cause its Staff to hold, all Confidential Information in strict    confidence;

(ii) not collect, access, retain, use or disclose the Confidential Information other than for the performance of the Services;

(iii) not disclose the Confidential Information of the Client to anyone other than the Service Provider’s Staff and then only to the extent that such Confidential Information of the Client is directly required to be disclosed in order for the Service Provider to properly perform the Services; and

(iv) except as otherwise permitted under this Section 6.1(a), not disclose the Confidential Information of the Client to the Service Provider’s Staff or any third party during or after the Term.

(b) Except for any health information as defined in the HIA and personal information as defined in FOIPP, the obligations of confidentiality set out in Section 6.1(a) do not apply to any Confidential Information which:
(i) is known to the public through no act of the Service Provider at the time of the acquisition thereof by the Service Provider; 
(ii) after the acquisition thereof by the Service Provider, becomes known to the public through no act of the Service Provider;
(iii) is already known to the Service Provider at the time of disclosure and is not known by the Service Provider to be subject to any obligation of confidence of any kind; or 
(iv) is lawfully received by the Service Provider from a third party who is lawfully in possession of such Confidential Information.
(c) Notwithstanding Sections 6.1(a) and 6.1(b), the Service Provider shall at all times comply with the applicable provisions of all privacy laws (including, the HIA and FOIPP), regulations, policies and directives issued by Alberta’s Commissioner of Information and Privacy relating to privacy and information security which are now, or at anytime in the future become, applicable to the Service Provider or the Confidential Information.

(d) The Service Provider shall keep all Confidential Information separate from all of its other records and databases.
(e) The Service Provider shall not disclose Confidential Information under any non-Canadian law, rule order, or document and shall immediately notify the Client if it receives any subpoena, warrant, order, demand or request issued by a non-Canadian court or other foreign authority for the disclosure of Confidential Information.  Notwithstanding the foregoing, if any non-Canadian law or other authority prohibits the Service Provider from notifying the Client of such order, the Service Provider shall take the following actions: 

(i) specifically ask the court, government agency or other appropriate authority for permission to notify the Client of such order so the Client may seek a protective order or other such remedy; and 

(ii) if the foreign authority denies the Service Provider’s request, the Service Provider shall vigorously and in good faith challenge such order through all legal means available to modify or overturn such order in order to eliminate or minimize any disclosure of Confidential Information.  

(f) If the Service Provider or its Staff is or becomes legally compelled, by oral questions, interrogatories, requests for Confidential Information, subpoena, civil investigative demand or similar legal process, to disclose any of the Confidential Information, the Service Provider or other party to whom the request was made or who is legally compelled hereunder shall provide the Client with prompt written notice of same so that the Client may seek a protective order or other appropriate remedy.  The Service Provider shall fully cooperate with the Client in the event the Client seeks a protective order or other remedy as herein described, which shall include, without limitation, providing the Client with such information as it reasonably requires to obtain such an order or remedy.


If such protective order or remedy is not obtained, the Service Provider shall:
(i) furnish only that portion of the Confidential Information which is legally required;
(ii) exercise its best efforts to obtain reliable assurances that the Confidential Information shall be accorded confidential treatment; and
(iii) promptly provide to the Client copies of the Confidential Information that was disclosed.
(g) The Service Provider shall, before disclosing any Confidential Information to any of its Staff, ensure that the terms and conditions of this Agreement relating to Confidential Information are and shall be fully complied with at all times by any such Staff.  The Service Provider agrees that it shall be liable and responsible for any breach of this Agreement by its Staff.

(h) At any time upon the written request of the Client, the Service Provider shall immediately return to the Client or destroy any Confidential Information in whatever form it may be held by the Service Provider or its Staff.   In the event the Confidential Information is destroyed, an officer of the Service Provider shall promptly provide a certificate to the Client confirming that the destruction has taken place.
(i) If the Service Provider directly accesses any Confidential Information in performance of the Services, the following provisions shall apply:
(i) for electronic access, the Service Provider shall keep an audit trail or other log of its Staff’s access to Confidential Information, and shall provide this log to the Client upon request.  Such log must record the identity of the Staff, a description of the Confidential Information accessed, whether such Confidential Information was modified and the time and date of such access; and
(ii) the Service Provider shall obtain a confidentiality agreement obligating Staff to keep Confidential Information in strict confidence and to be bound by all terms and conditions of this Agreement in respect thereof.  At the request of the Client, the Service Provider agrees to provide the Client with a list of all Staff to whom Confidential Information has been provided and evidence that such Staff have agreed to be bound by the confidentiality obligations set out in this Agreement.
6.2 Privacy and Security

(a) The Service Provider shall not transmit or store any Client data outside the borders of Canada, nor transmit any Client data in Canada to any party not specifically contemplated in this Agreement, without the Client’s prior written consent to each such data transmittal, which consent may be arbitrarily and unreasonably withheld. 

(b) If the Service Provider receives any request by a third party for any information related to, or gathered in respect of the Confidential Information, it shall immediately refer such request to the Client and shall reasonably cooperate with the Client’s response to such request.

(c) To the extent required by HIA and FOIPP, the Service Provider shall protect personal information and health information in its possession by taking reasonable administrative, technical and physical security precautions against such risks as unauthorized access, collection, use, disclosure alteration or disposal. Such precautions must be no less than those precautions undertaken by the Client. Any records created, obtained and maintained in the delivery of the Services that the Service Provider intends to destroy must be destroyed in accordance with HIA and/or FOIPP and the Client’s records management policies.

(d) The Service Provider shall notify the Client immediately upon discovery by the Service Provider that Confidential Information could be, or has been, released to an unauthorized third party, or of any breach of this Article 6 resulting from the conduct of the Service Provider and, if appropriate, take reasonable steps to remedy the breach.  The Service Provider shall cooperate with the Client’s investigation of any such disclosure or breach and the Client’s efforts to recover the Confidential Information.  Notwithstanding any notification by the Service Provider to the Client under this Section 6.2, all obligations of the Service Provider with respect to the Confidential Information shall survive and continue to bind the Service Provider.  The Service Provider shall not intimidate, punish, terminate, penalize or otherwise harass any Staff if such Staff notifies the Client of any breach of this Agreement
6.3 Compliance Commitment  

In the performance of the Services, the Service Provider shall, at its sole cost and expense, comply with and take all such steps and do all such things as may be necessary to ensure the compliance by all Staff with all of the following:

(a) 
all Applicable Laws, orders, rules, regulations, directives and bylaws in force and applicable to the Services or the Service Provider, including without limitation, all safety and security policies, regulation or directives related to the Client’s buildings, premises, equipment and tools; 

(b)
the requirements of all permits, licences, certificates and approvals applicable to the Service Provider and its Staff;

(c) 
all rules, regulations, policies and directions of the Client provided to the Service Provider from time to time;

(d)
the Client’s Code of Conduct; and
(e)
Section 6.1 of this Agreement, Confidentiality Obligations. 

6.4 Intellectual Property and Intellectual Property Infringement 

(a) Title to all working papers, materials, reports, work-in-progress, discovery, invention, process, program, software, system, method or device created, developed or performed, by the Service Provider during the course of providing the Services, the Deliverables and any other direct or indirect results of the Services (individually or collectively, the “Work Product”) shall be exclusively owned by the Client, effective at the time each is created.  The Service Provider quitclaims and irrevocably assigns to the Client all right, title and interest in and to the Work Product and waives any moral rights thereto, and to the extent that it may be deemed that any quitclaim, assignment or grant of right under this Agreement cannot be made until after the relevant Work Product is in existence, the Service Provider shall execute and deliver to the Client an irrevocable quitclaim and assignment of the Service Provider’s right, title and interest in, and waiver of moral rights to, such Work Product, in such form as may be requested by the Client. 

(b) The Service Provider agrees to cooperate fully with the Client and to ensure the Staff cooperates fully with the Client, both during the Term and after the termination of this Agreement, with respect to signing further documents and doing such acts and things reasonably required by the Client to confirm the transfer of ownership of the Work Product and the waiver of moral rights therein. The Service Provider shall not receive any consideration or royalties in respect of such transfer of ownership, beyond the Service Fees, provided that, subject to other terms of this Agreement, the expense of obtaining or enforcing Intellectual Property Rights in and to the Work Product shall be borne by the Client. 

(c) The assignment of the rights to the Work Product set out in Sections 6.4(a) and 6.4(b) do not apply to the Service Provider’s pre-existing Intellectual Property. The Service Provider hereby grants to the Client and to the Client’s Affiliates an irrevocable, perpetual, and royalty free license to use, distribute, transmit, broadcast, produce, reproduce, perform, publish, support and modify the Service Provider’s pre-existing Intellectual Property solely in connection with the Work Product and provision of health services in the Province of Alberta.

(d) The Service Provider shall pay all royalties and licence fees relating to any Intellectual Property Rights in the Services performed by the Service Provider and shall ensure that the Client is entitled to enjoy the benefits of the Services, free of any Claims by any third party.

(e) The Service Provider shall defend or settle, indemnify and hold harmless the Client from and against any and all loss, liability or expense by reason of any Claim for alleged infringement of any Intellectual Property Right in and to the Work Product, and shall defend any such Claim and pay all costs and expenses incidental thereto; provided, however, that the Client shall have the right, at its option, to participate in the defence of any such Claim at the Service Provider’s cost and expense as aforesaid without relieving the Service Provider of any obligations hereunder.  If an application for an injunction ensues as a result of any such Claim, the Service Provider agrees, at its expense and its option, to:

(i) procure for itself and for the Client the right to continue using the allegedly infringing material as contemplated in this Agreement;

(ii) replace the allegedly infringing material with non-infringing material of comparable functionality and performance; or

(iii) modify the allegedly infringing equipment, service or software so they become non-infringing.

If despite the Service Provider’s best efforts, none of the foregoing options are available, then the Client shall have the right to terminate this Agreement as if the Service Provider had committed a Substantial Breach.

6.5 Communications

The Service Provider shall not, without the prior written consent of the Client, make any public announcement or communicate with any news media with respect to any aspect of the Services.  Except as required to perform the Services, the Service Provider shall not use the name of the Client in relation to its business without the prior written consent of the Client. The Parties shall:
(a) designate communication contacts to deal with matters relating to this Agreement, the Services (including performance thereof) or items of interest in relation to the Services; and
(b) establish processes to handle:
(i) public communications; and
(ii) complaints or concerns regarding the Services.
6.6 Control for HIA/FOIPP Purposes

Notwithstanding anything to the contrary herein contained, this Agreement and all documents compiled and prepared by the Service Provider in the performance of the Services or other documents referenced in this Agreement are subject to the provisions of HIA or FOIPP, as applicable, by which the Client is bound and shall remain under the Client’s control and be subject to Client’s direction for the purpose of FOIPP. To the extent that there is any conflict or inconsistency between the requirements under FOIPP or HIA and the terms of this Agreement, FOIPP and HIA shall prevail. 

ARTICLE 7
PERFORMANCE REVIEW

7.1 Performance Reporting Requirements

The Service Provider shall provide the Client with the performance reports and updates with respect to the Services (the “Performance Reports”).  The Service Provider shall meet with the Client’s representative at a location in Alberta determined by the Client:

(a) from time to time at the request of the Client, to discuss any related aspect of the Services; and

(b) notwithstanding (a) above, no less frequently than as described in Schedule “B” to discuss the Performance Reports.

7.2 Records, Right to Inspect and Audit  
(a) The Service Provider shall keep detailed, proper and accurate books, records, time sheets, accounts, computer files and documents related the Services (the “Records”). The Records shall at no time during or after the Term be co-mingled with other records or documents of the Service Provider and shall at all times be maintained and held in one location. 
(b) The Service Provider shall undertake all reasonable requests from the Client to provide any part, or the entirety, of the Records or the Performance Reports to the Client or the Client’s designated representative, as may be required to allow the Client to determine whether the Service Provider is in compliance with the provisions of this Agreement. 
(c) During the Term and for two (2) years following the Term, the Client shall have the right to:
(i) inspect and audit the equipment, facilities, and Records (including the right to copy any such Records) related to the Services; 
(ii) interview any Staff member or supplier of the Service Provider for the purpose of determining whether the Service Provider is in compliance with the requirements of this Agreement; and
(iii) observe the Service Provider and its Staff in the conduct of providing the Services, no matter where such conduct takes place.
The Client shall provide the Service Provider with three (3) days’ prior notice of its intent to exercise its rights under this Section 7.2(c), except for audits related to the privacy and security of Confidential Information which shall not require advance notice.  
(d) Where an audit of the Records reveals that the Service Provider has charged the Client amounts for which Service Fees were not payable at the time when the Service Fees were payable, the Service Provider shall, within thirty (30) days from the receipt of a written statement of overcharges from the Client, pay to the Client an amount equal to one hundred (100%) percent of the overcharged amount in addition to all reasonable costs incurred by the Client in the inspection or audit, unless otherwise expressly agreed to in writing by the Client.
(e) The Service Provider shall not charge the Client any administrative fee or similar charge for the maintenance or provision of the Records in connection with the exercise of rights by the Client under this Section 7.2 and shall assist the Client as reasonably requested by the Client to facilitate the exercise of the Client’s rights pursuant to this Section 7.2.
(f) This Section 7.2 shall survive the expiration or early termination of this Agreement and shall continue for thirty-nine (39) months thereafter.
ARTICLE 8
INDEMNITY, INSURANCE AND DISPUTE RESOLUTION

8.1 Indemnity and Limitation to Liability

(a) Notwithstanding any other provision of the Agreement to the contrary, the Service Provider shall be liable to the Client for, and indemnify and hold harmless the Client and its members, officers, directors, agents, employees, licensees and invitees (“Others”) from and against, any and all Claims, whether or not arising due to third party Claims, which may be made or brought against the Client or Others, or which the Client or Others may suffer or incur, directly or indirectly, including Claims arising as a result of or in connection with or relating to:

(i) any non-fulfilment or breach of any covenant or agreement on the part of the Service Provider contained in this Agreement or in any other document furnished by or on behalf of the Service Provider pursuant to this Agreement;

(ii) any misrepresentation or any incorrectness in or breach of any representation or warranty of the Service Provider contained in this Agreement or any other document furnished by or on behalf of the Service Provider pursuant to this Agreement;

(iii) bodily injury or death of persons whomsoever (including employees of either Party) arising directly or indirectly, as a result of or in connection with or relating to this Agreement or the Service Provider’s performance of this Agreement or out of any acts or omissions of the Service Provider;

(iv) damage to, loss of or destruction of property (whether that of the Service Provider, the Client or a third party) arising directly or indirectly, as a result of or in connection with or relating to this Agreement or the Service Provider’s performance of this Agreement or out of any acts or omissions of the Service Provider;

(v) contamination, pollution, or public or private nuisance, arising directly or indirectly out of  provision of the Services or out of any acts or omissions by the Service Provider; 

(vi) any amounts (including taxes) assessed against the Client which are the obligations of the Service Provider; and

(vii) any action, inaction or negligence of the Staff in connection with the foregoing,

except to the extent arising out of the gross negligence or wilful misconduct of the Client.

(b) As between the Parties, neither Party shall be liable to the other in connection with any Claim for any special, incidental, indirect, exemplary, punitive, or consequential loss or damages even if the Party has been advised of the possibility of such loss or damage in advance, provided that this Section 8.1(b) shall not apply to limit the liability of the Service Provider under Sections 6.1 and 6.2.

8.2 Insurance

(a) The Service Provider shall, at its sole cost and expense, obtain and maintain in force insurance of the following types, with limits not less than those set forth below:

(i) Workers’ Compensation Insurance, including occupational illness or disease coverage, in accordance with the laws of the nation, state, territory or province having jurisdiction over the Staff or Employer’s Liability Insurance with a minimum limit of one million dollars ($1,000,000.00) per accident and, for bodily injury by disease, one million dollars ($1,000,000.00) per employee. The Service Provider shall not utilize occupation accident or health insurance policies, or the equivalent, in lieu of mandatory Workers’ Compensation Insurance, or otherwise attempt to opt out of the statutory Workers’ Compensation system. 

(ii) Commercial General Liability Insurance insuring the Services provided under this Agreement, with a minimum combined single limit of liability of two million dollars ($2,000,000.00) per occurrence covering bodily injury, property damage, personal injury, advertising injury, products and completed operations liability. Such policy shall have a general aggregate limit of not less than five million dollars ($5,000,000.00) and shall name the Client as an additional insured and contain severability of interests and cross liability provisions. 

(iii) Automobile Liability Insurance covering use of all owned, non-owned and hired vehicles, with a minimum combined single limit of liability for bodily injury and property damage of two million dollars ($2,000,000.00) per accident. 

(iv) Errors and omissions liability insurance with a minimum combined single limit of liability of two million dollars ($2,000,000.00) per occurrence, if the Service Provider provides training, clinical or otherwise, in connection with the Services.

If any of the above policies are written on a claims-made basis, they shall be maintained for a period of thirty-nine (39) months following the termination or expiry of this Agreement. 

Such policies shall name the Client as an additional insured with respect to General Liability and Automobile Liability only and shall contain cross liability and severability of interests clauses.

(b) If the Service Provider utilizes tools or equipment in the performance of the Services under this Agreement, the Service Provider shall, at its sole cost and expense, obtain and maintain in force during the Term, Equipment Floater Insurance (Tools and Equipment Insurance) covering physical damage to or loss of all major tools and equipment, construction office trailers and their contents, and vehicles for which the Service Provider is responsible.

(c) Unless such losses or Claims are the result of the negligence of the Client, the Service Provider hereby releases the Client, including its respective Affiliates, officers, directors, employees and contractors for losses or Claims for bodily injury, property damage or other Claims arising out of the Service Provider’s performance of this Agreement and shall cause the Service Provider’s insurers to waive any rights of subrogation against such released parties.

(d) Certificates of insurance in form satisfactory to the Client shall be supplied to the Client evidencing that the above referenced insurance is in force, that not less than thirty (30) days written notice shall be given the Client prior to any cancellation or restrictive modification of the policies and that the waivers of subrogation are in force.  At the Client’s request, the Service Provider shall provide a certified copy of each insurance policy required under this Agreement.

(e) The foregoing insurance coverage shall be primary and non-contributing with respect to any other insurance or self insurance which may be maintained by the Client. The fact that the Service Provider has obtained the insurance required in this Section 8.2 shall in no manner lessen nor affect the Service Provider’s other obligations or liabilities set forth in this Agreement.

8.3 Dispute Resolution

(a) In the event of a dispute, upon the written request of either Party, senior managers from each of the Parties shall meet and negotiate in good faith without the necessity of any formal proceedings.  The Parties agree to utilize all reasonable efforts to resolve any dispute, whether arising during the Term or at any time after the expiration or termination of this Agreement, which touches upon the validity, construction, meaning, performance or effect of this Agreement or the rights or liabilities of the Parties or any matter arising out of, or in connection with this Agreement, promptly and in a professional and amicable manner.

(b) If a dispute remains unresolved after twenty (20) Business Days of being referred to the senior management of the Parties for negotiation or resolution, then either Party may initiate arbitration of the dispute pursuant to the terms hereof. Subject to any matters or issues specifically excluded from arbitration pursuant to the provisions of Section 8.3(c) of this Agreement, any dispute that has proceeded through senior management without resolution shall be submitted for arbitration in accordance with the following requirements:
(i) The arbitration process shall be commenced by one Party to the dispute providing a written notice to the other Party to the effect that the notifying Party wishes to have the dispute resolved by binding arbitration.  The arbitration shall be conducted in the City of Calgary or Edmonton, at the option of the Client, by a single arbitrator with suitable expertise to be agreed upon by the parties.  If the parties cannot agree on an arbitrator within ten (10) days of the written notice being delivered, either Party may apply to a judge of the Court of Queens Bench to appoint an arbitrator in accordance with the Arbitration Act (Alberta), with written notice to the other Party.
(ii) The arbitrator shall not be bound by the rules of evidence or of civil procedure, but rather may consider such writings and oral presentations as reasonable business people would use in the conduct of their day-to-day affairs, and may require the parties make some or all of their submissions in writing or in any other manner which the arbitrator considers appropriate.  The parties intend to limit live testimony and cross-examinations to the extent necessary to ensure a fair hearing on material issues. 
(iii) The arbitrator shall issue a written decision within thirty (30) days of the arbitration. The written decision of the arbitrator shall contain a brief statement of each dispute, the decision of the arbitrator with respect to such dispute, the reasons for such decision and an apportionment of costs for the arbitration process.  The arbitrator’s decisions in the dispute shall be final and binding, with no recourse to appeal. 
(iv) The parties desire that the arbitration shall be conducted in strict confidence and that there shall be no disclosure to any person (other than as necessary to carry out the arbitration) of the existence of the dispute or any aspect of the dispute.
(v) Except as modified by this Section 8.3, the provisions of the Arbitration Act (Alberta), shall govern the arbitration process.
(vi) The Parties shall continue the performance of their respective obligations during the resolution of any dispute or disagreement, including during any period of arbitration, unless and until the Agreement is terminated or expires in accordance with its terms and conditions.
(c) Exceptions from Dispute Resolution 

Disputes on any of the following matters are expressly excluded from the provisions of Section 8.3 and accordingly the action(s) or decision(s) of the Party entitled to take the subject action(s) or make the subject decision(s) is final and binding unless the Parties mutually agree otherwise in writing:  

(i) any action by either Party not to renew this Agreement;

(ii) any Claims governed under the express terms of any insurance policies required to be provided pursuant to this Agreement; and

(iii) any decision made to terminate this Agreement for convenience.

(d) Injunctive Relief

In addition to the remedies provided elsewhere in this Agreement, in the event that any of the obligations of either Party set forth in this Agreement are breached, the other Party shall, if appropriate, have the right to seek injunctive relief to prevent the ongoing breach of such obligations.

ARTICLE 9
NOTICE

9.1 Address and Form

Any notice, request, consent, acceptance, waiver or other communication required or permitted to be given under this Agreement shall be in writing and shall be given by personal delivery, prepaid registered mail or written electronic communication which results in a written or printed notice being given, to the applicable address set forth below:

If to the Client:

Contracting, Procurement & Supply Management
Suite 400, East Tower

14310 – 111 Avenue

Edmonton, Alberta Canada T5M 3Z7

Attention: Senior Vice President - Contracting, Procurement & Supply Management,  

Fax Number: 780-342-0114

Concurrent notices shall be addressed to:

Legal Services

10301 Southport Lane SW 

Calgary, Alberta T2W 1S7

Attention: General Counsel

Fax Number: 403-943-0907

If to the Service Provider:

[Insert address for service of the Service Provider]

●

●

●, ●   ●

Attention: ● 

Fax Number: ●

A Party may change its address for notice by notifying the other Party to this Agreement, in writing, in the manner permitted in this Agreement.

9.2 Time of Delivery

Any demand, notice or communication made or given by personal delivery during normal business hours at the place of receipt on a Business Day shall be deemed to have been made or given at the time of actual delivery or, if given by registered mail, on the fifth (5th) Business Day following the deposit thereof in the mail, or if given by electronic communication, on the day of transmittal thereof if given during the normal business hours of the recipient, and on the Business Day during which such normal business hours next occur if not given during such hours on any day. 

ARTICLE 10
GENERAL PROVISIONS

10.1 Assignment and Fundamental Change  

(a) The Client shall not assign this Agreement in whole or in part or without the prior written consent of the Service Provider, which may not be arbitrarily and unreasonably withheld.

(b) The Service Provider shall not assign this Agreement in whole or in part or without the prior written consent of the Client, which may be arbitrarily and unreasonably withheld. Any Fundamental Change by the Service Provider shall be deemed to be an assignment of this Agreement by the Service Provider.  Notwithstanding the foregoing, the Service Provider shall have the right to assign this Agreement to an Affiliate with the prior written consent of the Client, which may not be arbitrarily and unreasonably withheld.

10.2 Subcontracting

The Service Provider shall not subcontract all or any portion of the Services without the Client's prior written consent, which may be arbitrarily and unreasonably withheld. Any purported assignment or subcontracting by the Service Provider without the Client's prior written consent shall be void and of no force or effect.

10.3 Independence 

Nothing contained in this Agreement shall be deemed or construed by the Parties to create the relationship of partnership or joint venture or a relationship of principal and agent, employer-employee, master-servant, or franchisor-franchisee between or among the Parties and no provision contained in this Agreement shall be deemed to construe the role of the Service Provider other than an independent contractor. Except as specifically authorized in this Agreement, the Service Provider shall not have any authority of any kind to act on behalf of the Client and shall not purport to do so.  The Service Provider shall be responsible for the actions or omissions of its Staff.

10.4 Force Majeure

(a) Delay in, or failure of, a Party to carry out the duties, undertakings or obligations imposed on that Party pursuant to this Agreement shall not be deemed to be a breach under this Agreement if such delay or failure results from an event of Force Majeure.

(b) The Party alleging a Force Majeure event shall notify the other Party in writing within three (3) days of obtaining knowledge of the occurrence of the Force Majeure circumstance.  If the event of Force Majeure may have a negative impact on patient care, notice shall be provided as soon as the event of Force Majeure is known to the Service Provider. The notice shall include a report containing particulars of the Force Majeure including the anticipated duration thereof and assurances that reasonable action is, or shall be, taken to avoid or minimise its effects and the obligations under this Agreement that will be affected by the event. 

(c) In every case the Party alleging a Force Majeure event shall take reasonable action and undertake reasonably necessary measures to resume as soon as reasonably possible, the performance of its duties, undertakings and obligations under this Agreement affected by the Force Majeure event.

(d) Neither Party shall be liable for failure to perform any of its obligations under this Agreement, if and to the extent its performance is prevented, hindered or delayed by a Force Majeure event. The occurrence of a Force Majeure event shall not release the affected Party from its obligations hereunder, but shall merely suspend the performance of any obligation so prevented, hindered or delayed during the period of continuance of the Force Majeure event.

(e) If a Force Majeure event results in the Service Provider being unable to perform the Services for a period of time that the Client considers, in its sole discretion, to be unreasonable given the nature of the Services, the Client shall have the right to terminate this Agreement on twenty-four (24) hours notice without any cost, penalty or process of law.

10.5 Amendment; Waiver 

(a) This Agreement may not be amended or supplemented except by written instrument that is signed by a duly authorised representative of the Parties and expressly states that it is intended to amend or supplement, as the case may be, this Agreement. 

(b) No indulgence or forbearance by any Party shall be deemed to constitute a waiver of its rights to insist on performance in full and in a timely manner of all covenants of the other Party and any such waiver, in order to be binding upon a Party, must be expressed in writing and signed by such Party and then such waiver shall only be effective in the specific instance and for the specific purpose for which it is given.

10.6 Survival

Neither the expiration nor the earlier termination of this Agreement will release either Party from any obligation or liability which accrued prior to such expiration or termination. The Parties agree that the provisions of this Agreement requiring performance or fulfillment after the expiration or early termination of this Agreement, including provisions set out in Sections 5.1, 5.2, 7.2 and Articles 6 and 8 and such other provisions as are necessary for the interpretation thereof, the nature and intent of which is to survive termination or expiration of this Agreement, shall survive the expiration or earlier termination of this Agreement.

10.7 Whole Agreement

This Agreement shall, when duly executed, supersede and replace all other existing agreements, understandings or negotiations between the Parties with respect to the subject matter of this Agreement.  There are no representations, warranties or agreements, either written or oral, which are binding on the Parties and which are not contained, or referred to, in this Agreement.

10.8 Enurement

This Agreement enures to the benefit of and is binding upon the Parties and their respective successors (including successors by reason of a Fundamental Change of any Party) and permitted assigns or, if the Service Provider is an individual, this Agreement enures to the benefit of and is binding upon its heirs, attorneys, guardians, estate trustees, executors, trustees and permitted assigns.

10.9 Further Assurances

Each of the parties shall execute and deliver all such further documents and do such other things as the other Party may reasonably request to give full effect to, better evidence or perfect the full intent and meaning of this Agreement.

10.10 Execution and Delivery

This Agreement may be executed in any number of counterparts, each of which will be deemed to be an original, and all of which taken together will be deemed to constitute one and the same instrument. Delivery of an executed signature page to this Agreement by any Party by electronic transmission will be as effective as delivery of a manually executed copy thereof by such Party.

IN WITNESS WHEREOF each of the Parties has executed the Agreement as of the Effective Date. 

ALBERTA HEALTH SERVICES
Per: ______________________________________

Name: 

Title:   

Per: ______________________________________

Name: 

Title:   

 ● 

Per:  ______________________________________

Name:

Title:    

SCHEDULE A
DEFINITIONS

Each of the words and phrases used herein that are not otherwise defined shall, when capitalised, have the following meaning ascribed to it. 

“Affiliate” has the meaning ascribed to it in the Business Corporation Act (Canada).

“Agreement” means this agreement entitled “Agreement for Provision of Services” and all Schedules annexed to this Agreement and otherwise incorporated in the Agreement. 

“Applicable Laws” means FOIPP and HIA and all relevant regulations thereto, together with all other federal, provincial and municipal laws, rules, orders, regulations, by-laws in force and applicable to the provision of the Services and the Service Provider. 

“Business Day” means any day, other than Saturday, Sunday or any statutory holiday in the Province of Alberta.

“Claims” includes claims, demands, complaints, grievances, actions, applications, suits, causes of action, orders, charges, indictments, prosecutions, information or other similar processes, assessments or reassessments, judgments, debts, liabilities, expenses, costs, damages, or losses, contingent or otherwise, whether liquidated or unliquidated, matured or unmatured, disputed or undisputed, contractual, legal or equitable, known or unknown, including loss of value, professional fees, including fees and disbursements of legal counsel on a solicitor-client basis, and all costs incurred in investigating or pursuing any of the foregoing or any proceeding relating to any of the foregoing.

“Client” has the meaning ascribed to it in the preamble of this Agreement.

“Confidential Information” means:

(a)
any Client related information, material, documents, data, trade secrets in whatever form and whether given directly or indirectly, in writing or orally or by inspection of processes and including but not limited to information, knowledge or data of an intellectual, technical, scientific, commercial or industrial nature, or of a financial, cost, pricing, security or marketing nature, relating to the Client’s past, present and future suppliers, or relating to the business or operations of the Client including the terms and conditions of this Agreement; and

(b)
all personal information as defined in FOIPP and health information as defined in the HIA, disclosed to, or observed by, the Service Provider or the Staff.

“Defaulting Party” has the meaning ascribed to it in Section 3.3(a) of this Agreement.

“Deliverables” means any and all content, documentation, material, or data, in any form or notation to be provided by the Service Provider to the Client in connection with the Services. 

“Effective Date” means the date detailed on the first page of this Agreement.

“Extension Term” has the meaning ascribed to it in Section 3.2 of this Agreement.

“FOIPP” means Freedom of Information and Protection of Privacy Act (Alberta).

“Force Majeure” means circumstances and conditions beyond the control of the Party affected which render it impossible for that Party to fulfill its obligations under this Agreement or which will delay such fulfillment.  Force Majeure shall include, but not be limited to, war, acts of God, a foreign enemy, civil war, earthquake, flood, fire or other natural physical disaster, change in government policy or legislation or other matters similar in nature or severity to the herein mentioned. Without limiting the generality of the foregoing, an event of Force Majeure does not include a pandemic or similar form of epidemic or, for greater certainty, financial hardship, a change in government policy, legislation or administration that simply makes the performance of the affected Party’s obligations under this Agreement more difficult but does not render it impossible for that Party to fulfill its obligations under this Agreement or substantially delay such fulfillment.

“Fundamental Change” means any change to a corporation as set out in Part 14 of the Business Corporations Act (Alberta).

“HIA” means the Health Information Act (Alberta).

“Initial Term” has the meaning ascribed to it in Section 3.1 of this Agreement.

“Intellectual Property” means all tangible and intangible intellectual, proprietary, and industrial property, trade secrets, know-how or information howsoever created and wherever located including without limitation trade secrets, trade names, slogans, official marks or logos, copyrights, moral rights and other works of authorship, industrial designs, patents, patentable and non-patentable inventions, innovations, processes, information, trade secrets, know-how, whether registered or unregistered and all applications for registration.  

“Non-Defaulting Party” has the meaning ascribed to it in Section 3.3(a) of this Agreement.

“Others” has the meaning ascribed to it in Section 8.1(a) of this Agreement.

“Party” means the Client or the Service Provider and “Parties” means the Client and the Service Provider and their respective successors and permitted assigns.

“Performance Reports” means the reports to be submitted to the Client referred to in Section 7.1 of this Agreement. 

“Records” has the meaning ascribed to it in Section 7.2 of this Agreement.
“Rights” means any and all proprietary rights available at common law, equity and statute in respect of the Intellectual Property.  

“Service Fees” means the fees payable by the Client to the Service Provider for the performance of the Services as more particularly set out in Schedule “B” hereto.

“Service Provider” has the meaning ascribed to it in the preamble of this Agreement.

“Services” means the services to be performed by the Service Provider as more particularly set out in Schedule “B” hereto. Services also include any Deliverables.  

“Staff” means all individuals employed or otherwise retained by the Service Provider for any purpose related to the provision of the Services including the Service Provider’s employees, officers, directors, agents and all other third party service providers retained by the Service Provider hereunder.

“Substantial Breach” means the following:

(a) where the Service Provider makes a general assignment for the benefit of its creditors or a proposal under applicable bankruptcy legislation, or if a bankruptcy petition is filed and presented against the Service Provider or a custodian or receiver/manager or any other office with similar powers is appointed in respect of the Supplier or its respective properties, or any substantial portion thereof,

(b) a breach of any confidentiality provision of this Agreement;

(c) the Service Provider abandons the performance of all or any part of the Services;

(d) the Service Provider takes an action or fails to take an action which results in substantial harm or disrepute to the status and reputation of the Client; 

(e) a breach of this Agreement not remedied in accordance with Section 3.3(a); 

(f) a breach of any of the terms of Articles 5, Article 6, Section 8.2 or Section 10.1 of this Agreement; 

(g) in the case of the Service Provider, a breach that in the opinion of the Client, acting reasonably, could affect the health or safety of patients or clients of the Client; or

(h) an otherwise incurable breach of this Agreement. 
“Term” means the Initial Term and Extension Term. 

“Termination Notice” has the meaning ascribed to in Section 3.3(f) of this Agreement.

“Work Product” has the meaning ascribed to in Section 6.4(a) of this Agreement.

SCHEDULE “B”
TERM, REPRESENTATIVES, FREQUENCY OF MEETINGS, DESCRIPTION OF SERVICES AND SERVICE FEES

1.1 Term

(a)
Initial Term of Agreement

●


(b)
Extension Term

●
1.2 Representative for the Service Provider

●

1.3 Representative for the Client

●

1.4 Frequency of Meetings

   ●

1.5 Description of Services

●
1.6 Service Fees

  ●

Schedule F                                                                                                                             Statement of Full Disclosure and Conflict Of Interest Declaration

Capitalized terms used in this Statement of Full Disclosure and Conflict of Interest Declaration (“Conflict Declaration”) shall have the meaning ascribed thereto in the request for proposal of which this declaration forms a part.

AHS requires that each Proponent complete and sign this Conflict Declaration as part of its Proposal in accordance with Section 3.3 of the RFP.  AHS has the rights detailed in this RFP and in particular, Section 3.1(g) in respect of any conflict of interest disclosed in this Conflict Declaration.

This Conflict Declaration is divided into the following sections:

(a)
Article 1 – Statement of Full Disclosure; and

(b)
Article 2 – Conflict of Interest Declaration.

 Each of Article A and B must be completed in its entirety.  

Article 1

Statement of Full Disclosure

1.1 Instructions

The purpose of this statement of full disclosure is to identify all Support (as such term is herein defined) given by the Proponent to programs, departments, physicians and staff of AHS or any associated foundation.   This information is required by AHS to ensure that all Proposals receive a fair and equitable evaluation.
For the Purposes of this Article 1, “Support” shall be defined as all things of value (e.g. monies, equipment and services) donated or awarded, as the case may be, to the programs, operations or personnel (which shall include employees of AHS or medical practitioner contracted with AHS) of AHS or an associated foundation within the prior two (2) year period from the date this RFP is issued.  “Support” shall include any gratuities (in the form of gifts, travel or entertainment) given to AHS personnel unless the magnitude of such gratuities:

(a)
are of a value and frequency which are not excessive given prevailing business and social standards;

(b)
are of a nature which the recipient could and would reciprocate; and
(c)
are not of a nature that, should the receipt of such a gift become public, would not reasonably jeopardize the reputation of such personnel or AHS.

If a Proponent has nothing to disclose, NOT APPLICABLE, should be entered into the chart.

1.2 Full Disclosure Chart

	Details of Support
	Value ($CDN)
	Recipient Department
	Name of Recipient

	Research and Education
	
	
	

	Research Support
	
	
	

	Product Evaluation Studies
	
	
	

	Continuing Education Programs
	
	
	

	Trade Shows/Conventions
	
	
	

	Plant visits outside Alberta
	
	
	

	Patient Education Initiatives
	
	
	

	Seminars
	
	
	

	Other Educational
	
	
	

	
	
	
	

	Equipment
	
	
	

	Capital Equipment
	
	
	

	Other Equipment
	
	
	

	
	
	
	

	Gratuities
	
	
	

	Gifts
	
	
	

	Travel (other than as disclosed above)
	
	
	

	Entertainment
	
	
	

	Other Gratuities
	
	
	

	
	
	
	

	Other
	
	
	

	Any other Support not described above
	
	
	


AHS reserves the right to require additional details in respect of any matters detailed above or are otherwise known to it.

Article 2

Conflict of Interest Declaration

2.1
Instructions

The purpose of this conflict of interest declaration is to advise AHS of any Conflict of Interest it may have in respect of the provision of goods/services to AHS.  Upon the disclosure of a Conflict of Interest, AHS will make a decision as to whether it should disqualify a Proponent.  Accordingly, full disclosure as to any Conflict of Interest by each Proponent is required.   The accurate disclosure of a Conflict of Interest will result in an analysis by AHS, where the failure to disclose a Conflict of Interest may result in immediate disqualification.

For the purposes of this Article 2, “Conflict of Interest” shall be defined as any situation or circumstance where, in relation to this RFP process, the Proponent has an unfair advantage or engages in conduct, directly or indirectly, that may give it an unfair advantage, including (i) possessing or having access to information in the preparation of its Proposal that is confidential to AHS and is not available to other Proponents; (ii) communicating with any official or representative of AHS or members of the Evaluation Committee with a view to influencing them and obtaining preferred treatment in this RFP process; or (iii) engaging in conduct that compromises or could be seen to compromise the integrity of the open and competitive RFP process.

2.2 Conflict of Interest Declaration

I, for any on behalf of the Proponent, have carefully reviewed my own situation and/or that of the organization which I represent and declare as follows: (check appropriate box)

□
The Proponent is involved in no situations or actions that might be regarded as an actual or potential Conflict of Interest.

□
The Proponent is involved in some situations or actions that might be regarded as a potential Conflict of Interest.  Details of each of these situations and/or actions are as follows:

1. ______________________________________________________________________________________________________________________________________________________________________________________________________






2. ______________________________________________________________________________________________________________________________________________________________________________________________________





        
3. ______________________________________________________________________________________________________________________________________________________________________________________________________







The Proponent agrees to notify AHS immediately if any situations or actions develop that might be regarded as a potential Conflict of Interest in respect of this RFP process.

The Proponent by signing below hereby declares of the contents of this Statement of Full Disclosure and Conflict Of Interest Declaration to be true and correct.

Dated this _____ day of ______________, 20

Proponent:

Company/Partnership/Name of Proponent if not a company (please print)  ​

______________________________________

  

Signature  _______________________________________

Schedule G                                                                                                                                                                                                    Pricing Form
(a) Rates shall be provided in Canadian Funds, inclusive of all applicable duties and taxes and excluding Goods and Services Tax.
(b) Rates quoted by the Proponent shall include all labour and materials, overhead including but not limited to any fees or other charges required by law, and insurance.
(c) Travel, meal and accommodation expenses shall not be included in the rates quoted and shall be billed separately and charged in accordance with AHS’ policy, as may be amended from time to time. Proponents may contact AHS to obtain the applicable rates.

(d) In order for AHS to evaluate this Pricing Form the information provided within this section of the Proposal should include sufficient detail so the total cost of ownership for the Solution over five years can be known and evaluated (please note actual contract length may not be for entire five years so pricing should contain caveats if there are changes for shorter term engagements).  AHS expects to receive the Proponents’ best offer within the Proposal reflecting any preferred or most preferred customer status as may be applicable. 

(e) In the space provide below Proponent will describe their Solution pricing model including information on the following: 

· Where there are multiple pricing models, options, or methods, include a description of the alternate structures and give a brief explanation of the factors involved in determining the method used in your Pricing Table response below.

· Training services costs to be provided in the course of the Solution provision to a client of similar scope to AHS. 

· Software Licenses summary to support deliverables.

· Professional Services, fixed or time and materials / types and numbers of resources proposed (this should align with the Project Schedule provided in the body of the RFP).

· If enterprise options exist for Solution licensing please include that information. 

RESPONSE: 
(f) Pricing Tables
Note that in order to budget any subsequent activities relating to the Proponent Solution unless otherwise noted AHS expects the Rates within the responses to Pricing tables 1.0, 2.0 and 3.0 to be held for the term of the Agreement.  Should it be determined that additional Professional Services, Training Services or Software Licenses are required Proponent is expected to honour the rates included below notwithstanding any limitation or escalation details herein.

Pricing Table: 1.0 – Professional Services 

	Item
	(A)
Resource Type
	(B)
Name
	(C)
# of Hours
	(D)
Unit Price
	(E)
= (C x D)
Extension

	1
	     
	     
	     
	     
	     

	2
	     
	     
	     
	     
	     

	3
	     
	     
	     
	     
	     

	4
	     
	     
	     
	     
	     

	5
	     
	     
	     
	     
	     

	6
	     
	     
	     
	     
	     

	…n
	     
	     
	     
	     
	     

	
	
	
	
	 Professional Services Sub-total 
	     


If pricing is based on a fixed price scenario please detail all milestones including a complete listing on the number of hours and rates by type of resource and assigned individual.  Proponent is requested to scope any Professional Services in terms of a minimal implementation with potential additional pieces included as optional or additional line items.  Clearly indicate which line items are absolutely required to implement Solution as detailed within Proposal, which lines are recommended and which are optional.  Only include the absolutely required line items in your summary Pricing Table 4.0.

Pricing Table: 2.0 – Training Services

	Item
	(A)
Training Type
	(B)
Delivery method & # staff per unit price
	(C)
Quantity of Training recommended
	(D)
Unit Price
	(E)
= (C x D)
Extension

	1
	     
	     
	     
	     
	     

	2
	     
	     
	     
	     
	     

	3
	     
	     
	     
	     
	     

	4
	     
	     
	     
	     
	     

	5
	     
	     
	     
	     
	     

	6
	     
	     
	     
	     
	     

	…n
	     
	     
	     
	     
	     

	
	
	
	
	Training Sub-total 
	     


Proponent is requested to scope any Training Services with minimum requirements in mind.  Clearly indicate which line items are absolutely required to implement Solution as detailed within Proposal, which are recommended and which are optional.  Only include the required line items in your summary Pricing Table 4.0.

Pricing Table: 3.0 –Software Licenses
	Item
	(A)
Item Description

(User License, Professional Service Resource, Training)
	(B)
Type

(license, hourly rate, per course etc.)
	(C)
Qty. (if applicable)
	(D)
Unit Price
	(E)
= (C x D)
Extension
	(F)
Item Cost 2nd year
	(G)
Item Cost 3rd year
	(H)
Item Cost 4th year
	(I)
Item Cost 5th year

	1
	
	
	
	
	
	
	
	
	

	2
	
	
	
	
	
	
	
	
	

	3
	
	
	
	
	
	
	
	
	

	4
	
	
	
	
	
	
	
	
	

	5
	
	
	
	
	
	
	
	
	

	6
	
	
	
	
	
	
	
	
	

	…n
	
	
	
	
	
	
	
	
	

	
	
	
	
	Sub-total Software
	
	
	
	
	


Pricing Table: 4.0 –Software Maintenance and Support

	Item
	(A)
Item Description
	(B)
Type


	(C)
Qty. (if applicable)
	(D)
Unit Price
	(E)
= (C x D)
Extension
	(F)
Item Cost 2nd year
	(G)
Item Cost 3rd year
	(H)
Item Cost 4th year
	(I)
Item Cost 5th year

	1
	
	
	
	
	
	
	
	
	

	2
	
	
	
	
	
	
	
	
	

	3
	
	
	
	
	
	
	
	
	

	4
	
	
	
	
	
	
	
	
	

	…n
	
	
	
	
	
	
	
	
	

	
	
	
	
	Sub-total Software Maintenance
	
	
	
	
	


Note for Table 4.0:  The pricing is for planning purposes only.  AHS may or may not choose to purchase the software maintenance package. 

Pricing Table: 5.0 –Hardware Costs

	Item
	(A)
Item Description


	(B)
Unit of Measure (Each, package of 10, etc.)
	(C)
Qty. (if applicable)
	(D)
Unit Price
	(E)
= (C x D)
Extension

	1
	
	
	
	
	

	2
	
	
	
	
	

	3
	
	
	
	
	

	4
	
	
	
	
	

	5
	
	
	
	
	

	6
	
	
	
	
	

	…n
	
	
	
	
	

	
	
	
	
	Sub-total Hardware
	


Pricing Table 6.0: Total Cost of Ownership (5 Years)
	Item
	(A)
Table Reference
	(B)

Additional Descriptions or Notes as required
	
(C)
Sub-Total

	1
	Professional Services Sub-total 

(Pricing Table 1.0)
	     
	     

	2
	Training Services Sub-total 

(Pricing Table 2.0)
	     
	     

	3
	Software Licenses Sub-total 

(Pricing Table 3.0)
	     
	     

	4
	Software Maintenance Sub-total 

(Pricing Table 3.0)
	     
	     


	5
	Hardware Sub-total

(Pricing Table 4.0)
	
	

	6
	Any additional fees or charges 

(not detailed in Items 1, 2 or 3 above)
	     
	     

	7
	Any discounts further described within section “g” herein not detailed within items 1 or 2 above.

(Sub-Total impact should be negative)
	     
	     

	8
	Any financial value adds further described within section “h” herein adds not detailed within items 1 or 2 above.

(Sub-Total impact should be negative)
	     
	     

	
	
	AHS  Total Cost of Ownership for Proponent Proposal 
	     


· Note that under no circumstances shall AHS pay more than the Total Cost of Ownership provided above for the Proposal described within this RFP document. 
· Please include any additional clarification or detail in regards to the tables above in the response box below if required.

RESPONSE: 
(g) Identified Discounts

The Proponent should identify other available discount opportunities; the Proponent should detail any available discounts as well as summarizing any discounts which were included in the Pricing Tables above by Item number. Possible additional discounts could include but are not limited to the following:
(A) Credits or discounts built into pricing to account for licenses or components of the proposed Solution which have already been purchased by AHS or one of the Former Organizations.
(B) Early payment discount

(C) Electronic commerce

(D) Electronic Funds Transfer payments

(E) Related life cycle technology discounted enhancements

(F) Other discounts not referred to above such as any additional package discounts for related applications or products as may be applicable 
RESPONSE: 
(h) Value Added (if applicable)

Value added components of the Proponent’s Proposal should be described by the Proponent, and may:

(i)
offer innovative or enhanced project/service provision solutions that are of benefit to AHS;

(ii)
be direct financial or indirect financial (in kind or service) in nature; and

(iii)
include, but are not restricted to, signing bonuses, educational materials/programs, training, discounts, research support/incentives, and other donations. (All rebates or similar financial incentives are payable to AHS and cannot be directed by a vendor to any particular program or department. 
RESPONSE: 
Schedule H                                                                                                                                   Proponent Information

COMPANY NAME: 
HEAD OFFICE

Address: 
City: 
Telephone: 
Email: 
CONTRACT REPRESENTATIVE
Contact Name: 
Address: 
City: 
Telephone: 
Proponent will provide AHS with a dedicated contract person. Yes  FORMCHECKBOX 

No  FORMCHECKBOX 

ORDERING and TRANSPORTION of GOODS
Customer Service/Order Desk: 
Telephone: 
Minimum Order Quantity/value:  
After hours emergency contact information: 
Minimum Order Quantity/Value: Yes  FORMCHECKBOX 

No  FORMCHECKBOX 

$
Payment Information

Invoice Remittance Address: 
City: 

Schedule I                                                                                                                                                                                               Proposal Submission Checklist 

	Requirements
	Comply

Yes/No

	Three sealed envelopes included in the submission - detailed requirements are listed in Section 2.3(a):

1. Technical Proposal Envelope – one original copy, two loosely bound copies 

2. Financial Proposal Envelope – pricing 

3. Electronic Proposal Envelope - two CD’s, each with two folders, one for Technical Proposal, the other one for Financial Proposal
	 FORMCHECKBOX 

 FORMCHECKBOX 

 FORMCHECKBOX 


	Declaration (Schedule B) included in the Technical Proposal submission
	 FORMCHECKBOX 


	Criteria (Schedule D) included in the Technical Proposal submission
	 FORMCHECKBOX 


	Statement of Full Disclosure and Conflict of Interest Declaration (Schedule F) included in the Technical Proposal submission
	 FORMCHECKBOX 


	Pricing Form (Schedule G) included in the Financial Proposal submission
	 FORMCHECKBOX 


	Proponent Information (Schedule H) included in the submission
	 FORMCHECKBOX 
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