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PART 1.0 — INTRODUCTION

1.1 Invitation

The Canadian International Military Games Corporation (“CIMGC”) has issued this Request for
Proposals (“RFP”) to provide bus transport services described in Appendix A attached (the
“Services”).

CIMGC is seeking a vendor to the Services. Our goal is to obtain fair value for services while
aligning ourselves with a service-oriented, socially responsible firm that best matches our principles
and priorities while offering competitive pricing for our supply requirements. The Services must be
delivered, as outlined in this RFP. Please note that 30% of the scoring criteria is based on the cost of
Services which will be factored into the decision-making process.

1.2 Type of Contract for Services

The Proponent selected pursuant to this RFP (the “Preferred Proponent”) will have an opportunity
to negotiate and conclude an agreement with CIMGC on terms and conditions satisfactory to CIMGC
which shall be reflected in an agreement to be executed with CIMGC. The general terms that
normally form CIMGC’s agreement are found at Appendix F — Services Agreement.

Nothing contained in this RFP or in any of the communications issued pursuant thereto will be
deemed to create any obligation on the part of CIMGC, or any legal relationship, or duty with any
Proponent, unless and until a written agreement in the form attached as Appendix “F” has been
executed.

1.3 Background

The Invictus Games - Toronto 2017 (the “Games”) will be hosted by Toronto in September 2017. As
an opportunity to transform empathy into empowerment, the Games will provide a platform for soldiers
and veterans from countries around the world to compete against each other in a variety of sports.
The Invictus Games uses this platform to awaken and transform the latent empathy people have for
military personnel into programs, events and activities that empower them. Specifically, the Games
will:

e Raise awareness of the physical and psychological challenges faced by soldiers, veterans and
their families;

e Drive fundraising from major and grassroots donors;

e Inspire volunteerism for programs that serve the ill and injured; and

e Providing environment in which competitors, wounded, ill and/or injured, empower other military
personnel who are inspired by their athletic performance.

Competitors will compete in 12 adaptive sports which may include: archery, athletics, indoor rowing,
powerlifting, road cycling, sitting volleyball, swimming, wheelchair basketball, wheelchair rugby,
wheelchair tennis and the JLR Challenge. Golf will be new to the Games.

The Games will bring to Toronto 550 competitors, 120 team officials/managers, 120 technical officials
and 600+ dignitaries, along with 1,100 military families, from 17 nations. The 2017 Games will be the
first to feature a torch relay, igniting the Invictus spirit across all 32 Canadian military bases and
neighboring communities. The Games will also help commemorate an important year for Canada,
which in 2017 will celebrate its 150th anniversary of Confederation. This will allow Toronto to
celebrate this milestone, through the Games, by honouring the men, women and families who have
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made great sacrifices for their nation.

CIMGC will collaborate with a number of key stakeholders such as its Board of Directors, the Invictus
Games Foundation, sponsors, community groups, First Nations and the federal, provincial and
municipal governments.

14 Procurement principles of CIMGC

We are committed to the principles of open, fair, and transparent purchasing. Our procurement
process must drive value. This is a competitive process and in addition to the principles listed above,
procuring the right goods or services at the right time for the right price is paramount to the success
of CIMGC and the Games. As an independent entity, the Preferred Proponent will select its own
subcontractors. It is most critical that these selection processes are fair, open and transparent and
that all qualified subcontractors have the opportunity to be considered for the Services. In
subcontracting for the Services, the Preferred Proponent is to:

(a) Enter into contracts with qualified subcontractors who submit bids that will offer the best value
to CIMGC;

(b) Manage subcontractors and ensure they provide the required Services in a manner consistent
with the terms and conditions of this Agreement and achieve timely delivery of quality services;

(c) Establish quality and performance requirements and monitor subcontractor performance,
including quality of deliverables, adherence to schedules and costs;

(d) Provide for dispute resolution, initiation of subcontract amendments and payments;
(e) Respond diligently to any enquiries from CIMGC concerning the awarding of subcontracts; and

(f) Consider the Preferred Proponent’s obligations under the Agreement, including value.

PART 2 — HOW TO RESPOND TO THIS RFP

2.1 Timetable

Proposals must be submitted by January 27, 2017. The following is the tentative schedule for this
RFP:

Posting Date December 14, 2016
Proponents Deadline for Questions January 9, 2017
Proposal Submission January 27, 2017
Presentation to 1G2017 Staff February 8 & 9, 2017
Awarding Bus Transport Contract March 1, 2017
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This RFP timetable is tentative only and may be changed by CIMGC in its sole discretion at any time
prior to the date for Proposal Submission. In the event a change is made to the schedule, CIMGC will
notify and communicate such changes to all Proponents.

If necessary, you may amend or withdraw a proposal prior to the date for Proposal Submission. You
may do so for any reason.

2.2 Changes to the RFP

At any time in the RFP process, whether before or after questions have been submitted, CIMGC may
make changes to the RFP which changes will be communicated to you by way of addenda
(“Addenda”). Addenda will be posted on the Invictus Games Toronto 2017 website. Proponents are
deemed to have read and accepted all Addenda before making a final submission. The onus is on
Proponents to make any necessary amendments to your proposal based on such Addenda.

CIMGC is not liable in the event that a prospective Proponent has not received any or all of the
guestions and responses communicated by CIMGC in the course of the RFP process. CIMGC, its
staff and advisors do not make any representation, warranty or guarantee as to the accuracy of the
information contained in the RFP or addenda.

2.3 Proposals in English

All proposals are to be in English only. Proposals that are not entirely in the English language may
be disqualified.

2.4 How to submit questions.

For the purpose of this procurement, the CIMGC Contact (the “CIMGC Contact”) shall be:

CIMGC Contact: CIMGC
E-mail procurement@invictusgames2017.com
E-mail Subject Bus Transport Vendor

Upon receipt of this RFP, please examine it carefully and report any errors, omissions or ambiguities.

You may direct questions or seek additional information from the CIMGC Contact by e-mail on or
before the deadline to submit questions. All questions will be deemed to be received once the e-mail
has entered into the CIMGC Contact’s e-mail inbox. No communications are to be directed to anyone
other than CIMGC Contact. CIMGC is under no obligation to provide additional information but may
do so at its sole discretion.

2.5 Inquiries by Proponents — Clarifications
Proponents are permitted to submit questions or request information during the RFP process.
Responses to Proponent clarification questions will be circulated to all Proponents in accordance

with the Timetable set out in this RFP.

It is the Proponent’s responsibility to avail itself of any necessary information or due diligence required
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to prepare a proposal in response to this RFP. Any material flaw, errors, omissions or ambiguities in
the RFP must be reported to CIMGC as soon as possible. It is your responsibility to seek clarification
from the CIMGC Contact on any matter you consider to be unclear, including but not limited to the
Services Agreement attached as Appendix F.

If the Proponent believes that its question is of a commercially sensitive or confidential nature relating
to the Proponent, it must identify this to CIMGC at the time the question is submitted. If CIMGC
disagrees that the question is of a commercially sensitive or confidential nature, it will advise the
Proponent and will provide the Proponent an opportunity to proceed with the question or withdraw it.
If the Authority agrees that the question is of a commercially sensitive or confidential nature, it will
respond directly to the Proponent. It is the Proponent’s obligation to seek clarification from CIMGC
on any matter it considers to be unclear in relation to this RFP.

2.6 How to submit your proposal.

We ask that your proposal be submitted in the prescribed manner set out below, (collectively known
as the Mandatory Requirements):

(@) It must be submitted by email to CIMGC Contact. Proposals submitted in any other manner may
be disqualified at CIMGC’s sole discretion.

(b) It must be submitted in a PDF format. The entire content must be in a fixed form (only one
attachment), including the content of websites or other external documents.

(c) Documents you must submit include the following:

1. Form of Offer: This Form is described in Appendix B. In the Form of Offer, you must
declare whether or not you have an actual or potential Unfair Advantage or a Conflict of
Interest when it comes to supplying the Services. If we determine, in our sole discretion,
that you do have an Unfair Advantage or a Conflict of Interest, we will assess whether it is
material and CIMGC may disqualify your proposal. The definition of Unfair Advantage or
Conflict of Interest is set out on the Form of Offer.

You must sign the Form of Offer before submitting it.

2. Written Proposal: This document is inserted at the end of the Form of Offer, where
identified in Appendix B. Your Written Proposal must address the rated criteria described
in Appendix E (the “Rated Criteria”).

3. Rate Bid Form: This form is described in Appendix C and is to be submitted in a file
separate from all other appendices and clearly named "Rate Bid Form — Appendix C".
Rates must be provided in Canadian Funds, inclusive of all applicable duties and taxes but
net of HST. The prices quoted must be all-inclusive and must include all labour and
materials, travel and carriage costs, insurance costs and all other overhead including but
not limited to any fees or other charges required by law. A proposal that includes
conditional, optional, contingent or variable rates that are not expressly requested in the
Rate Bid Form — Appendix C, may be disqualified.

4. Reference Form: This form is described in Appendix D. Reference checks will be
conducted at CMIGC’s sole discretion. These reference checks must corroborate the
information that was provided in the proposal and the presentation. Furthermore, CMIGC
reserves the right to inquire about any aspect of the Proponent, including but not limited
to: statements in the proposal or presentation, the Proponent’s reliability, quality and
support, as well as customer relationship approach.
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PART 3 — HOW SUBMISSIONS WILL BE EVALUATED

3.1 Stages of Proposal Evaluation
CIMGC will conduct the evaluation of proposals in three (3) stages:

(a) Stage One: In Stage One, we will review all proposals for compliance with Part 2, Section 2.6.
Proposals which do not comply with all of the Mandatory Requirements, may be disqualified.
Qualified proposals will move on to Stage Two.

(b) Stage Two: In Stage Two, we will score each qualified proposal on the basis of Rated Criteria.
The Rated Criteria are described in Appendix E for your information.

(c) Stage Three: In Stage Three, selected proponents will be invited to make a presentation to the
1IG2017 Selection Committee.

3.2 Information Verification

CIMGC may request written clarification or the submission of supplementary written information in
relation to the clarification request from any Proponent and incorporate a Proponent’s response to
that request for clarification into the Proponent’s proposal. Please note that, if the verification or
clarification reveals that earlier information provided was inaccurate, incomplete or misleading,
CIMGC has the right to either disqualify your submission or adjust its scoring of your proposal.

The Proponent shall provide, to the best of it ability, all information asked for by CIMGC.

3.3 Cumulative Score

At the end of the evaluation process, all scores from all stages will be added and, subject to receipt
of satisfactory reference checks, the highest scoring Proponent will be identified and invited to
negotiate an agreement with CIMGC. The selected Proponent will be notified in writing or by e-mail

at the address indicated in the Form of Offer. Notice of selection shall not be considered to be a
binding agreement with the winning Proponent for the supply of the Service.

34 Other considerations used in evaluation

You agree that CIMGC has the right to incorporate the following elements into its evaluation
considerations:

(a) afinancial analysis determining the actual cost of the proposal when considering
factors including transition costs arising from the replacement of existing services, practices,
methodologies and infrastructure (however originally established);

(b) information provided by references;

(c) the information provided during the verification or clarification process; and/or

(d) other relevant information that arises during the RFP process.

3.5 Invitation to Negotiate — No Contract A

At the conclusion of the evaluation process, a Preferred Proponent will be invited to negotiate a final
agreement with CIMGC.



Bus Transport RFP 01122016

This RFP is not intended to create and shall not create a formal legally binding process. For greater
certainty, and without limitations, this RFP shall not give rise to any “Contract A” tendering law duties
or any other legal obligations arising out of any contract. The Proponent, by submitting a proposal,
acknowledges that no legal obligation or relationship is created between any Proponent and CIMGC
until an agreement has been executed. The Proponent acknowledges that by submitting a proposal,
it shall not have any right to make any claims as against CIMGC with respect to the conduct of the
RFP process, award of a contract or failure to award a contract, or selection of any or no Proponent.

PART 4 — EXECUTING AN AGREEMENT WITH CIMGC

4.1 Form of Agreement

A summary of key terms and conditions contained in CIMGC’s standard Services Agreement is
attached as Appendix |I. Proponents should identify in their Proposal any terms and conditions that
they may have issues with. However, in the interest of maintaining consistency with business and
operational matters, CMIGC reserves the right to refuse any changes or revisions to its standard
terms and conditions. CMIGC reserves the right to negotiate all aspects of the Form of Agreement
with the Preferred Proponent. CIMGC acknowledges the need to add transaction-specific particulars
to the Agreement, but reserves the right to make no material changes to the Agreement.

By making a submission pursuant to this RFP, you expressly agree to all of the terms and conditions
of the Services Agreement attached to this RFP as Appendix I. By submitting a proposal, you are
deemed to confirm that you have prepared your proposal with reference to all of the provisions of the
Agreement and that you have factored all such provisions, including the insurance requirements, into
your pricing assumptions and calculations and into the proposed costs indicated on the Rate Bid
Form — Appendix C.

4.2 Executing the Agreement

Within ten business days (being any weekday that is not a statutory holiday) of being notified by
CIMGC that you have been selected as a supplier, you must execute the Agreement and satisfy any
applicable conditions. This provision is solely for the benefit of CIMGC and may be waived by it at
any time. Acceptance of your proposal does not constitute an agreement for the supply of the
Services. No such agreement shall be deemed to exist unless and until the Agreement is executed
by both parties.

4.3 No Guarantee of Volume of Work or Exclusivity of Agreement

Please note that CIMGC makes no guarantee of the value or volume of work to be assigned to you
pursuant to this RFP. The Agreement executed with the Preferred Proponent may not be an exclusive
Agreement for the provision of the described Services. While we intend to enter into an Agreement
with only one supplier, we reserve the right to enter into other agreements for the supply of the same
or other services.

4.4 Right to Rescind Agreement

CIMGC, in addition to any other remedies it may have in law or in equity, shall have the right to revoke
its notification that a Proponent has been selected as the Preferred Proponent, cease negotiations
with a Proponent, and/or rescind any Agreement entered into with a Proponent if either: (a) CIMGC
determines that you made a misrepresentation or submitted any inaccurate or incomplete information
in the Form of Offer; or (b) you fail to sign the Agreement within the specified ten days. If the
notification is revoked or the Agreement is rescinded, CIMGC has the right to commence negotiations
and execute an Agreement with another Proponent.
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4.5 Notification to unsuccessful proponents

Unsuccessful Proponents will be notified of the outcome of the RFP, after the Agreement has been
executed, by email.

4.6 Debriefing
There will be no debriefings.

PART 5 — COMMUNICATIONS AND CONFIDENTIALTY

5.1 Prohibited Communications

All questions and requests for clarification must be directed to CIMGC's Contact. Do not contact or
attempt to contact either:

(a) a CIMGC director, officer, employee, advisor, expert or representative;
(b) any other Proponent, prospective or otherwise, or
(c) a media outlet

with respect to a proposal, the RFP documents, or the RFP process, at any time during the RFP
process unless you have the permission of the CIMGC Contact. If a Proponent has undertaken a
prohibited communication as set out in this section, CIMGC reserves the right to disqualify the
Proponent.

5.2 Confidential Information of CIMGC

All information provided by or obtained from CIMGC in any form in connection with this RFP is the
sole property of CIMGC and must be treated as confidential. You may not use it for any purpose
other than to reply to this RFP and perform the Agreement. Do not disclose any information without
the permission of CIMGC. You must return any information to CIMGC on request.

53 Personal Information

The Proponent and CIMGC acknowledge and agree that where the Proponent collects, uses or
discloses personal information of an individual in the course of commercial activities under this
Agreement, the Personal Information Protection and Electronic Documents Act, as amended
(PIPEDA) may apply to such personal information (“Personal Information”) and all records created
in connection therewith (“Records”) (as such items are defined in PIPEDA). The Proponent agrees
that it shall be responsible for Personal Information under its control and shall designate an individual
or individuals who are accountable for its compliance with the following principles:

(@) the purposes for which personal information is collected shall be identified by the Supplier
at or before the time information is collected,;

(b)  the knowledge and consent of the individual are required for the collection, use or
disclosure of personal information, except where inappropriate as set out in PIPEDA;

(© the collection of personal information shall be limited to that which is necessary for the
purposes identified by the Supplier and collected by fair and lawful means;

(d)  Personal Information shall not be used or disclosed for purposes other than those for
which it was collected, except with the consent of the individual or as required by law and

10



Bus Transport RFP 01122016

Personal Information shall be retained only as long as necessary for the fulfillment of
those purposes;

(e)  Personal Information shall be accurate, complete and up-to-date as is necessary for the
purposes for which it is to be used;

) Personal Information shall be protected by security safeguards appropriate to the
sensitivity of the information;

(g)  Supplier shall make readily available to individual, specific information about its policies
and practices relating to the management of personal information;

(h)  Upon request, an individual shall be informed of the existence, use and disclosure of his
or her Personal Information and shall be given access to that information and able to
challenge the accuracy and completeness of the information and have it amended as
appropriate; and

(@ an individual shall be able to address a challenge concerning compliance with the above
principles to the designated individual or individuals accountable for the Supplier’s
compliance.

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

You agree that CIMGC may publish your name and the name of the successful winner as well as the
total price for the Agreement awarded.

5.4 Disclosure to Jaguar Land Rover
By submitting a proposal to CIMGC pursuant hereto, you acknowledge that Jaguar Land Rover (JLR)
is the Presenting Partner of the Games. You expressly agree that CIMGC may release to JLR your

name and contact details and that JLR shall have the right to contact you about future business
opportunities.

PART 6 — RIGHTS OF CIMGC WITH RESPECT TO ALL SUBMISSIONS

6.1 No Obligation to Proceed

This RFP does not commit CIMGC to select a Preferred Proponent(s) or enter into an Agreement
and CIMGC reserves the complete right to at any time reject all Proposals, in whole or in part.

6.2 Rights of CIMGC

This procurement process is not intended to create and does not create any formally legally binding
contract with any Proponent. No legal relationship or obligation shall be created between any
Proponent and CIMGC until the successful conclusion and execution of an Agreement.

Notwithstanding any else contained in this RFP, CIMGC has reserved the following rights (which are
in addition to any other rights that CIMGC may have), which it can exercise in its sole discretion, with
respect to the submissions it receives:

(@) To waive non-compliance where, in CIMGC's sole and absolute discretion, such non-
compliance is minor and not of a material nature, or to accept or reject in whole or in part any or
all proposals, with or without giving notice. Such minor non-compliance will be deemed
substantial compliance and capable of acceptance. CIMGC will be the sole judge of whether a
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(b)
(c)
(d)

(e)
(f)
(9)
(h)
(i)
()
(k)
()

proposal is accepted or rejected,;
To verify with any Proponent, or with a third party, any information set out in a proposal;
To check references other than those provided by any Proponent;

To disqualify any Proponent whose proposal contains misrepresentations or any other
inaccurate or misleading information;

To disqualify any Proponent or the proposal of any Proponent who has engaged in conduct
prohibited by this RFP;

To make changes, including substantial changes, to this RFP provided that those changes are
issued by way of addenda;

To select any Proponent other than the Proponent whose proposal reflects the lowest cost to
CIMGC or the highest score;

If a single compliant proposal is received, to reject the proposal of the sole proponent and cancel
this RFP process or enter into direct negotiations with the sole Proponent;

To cancel this RFP process at any stage without award,;

To cancel this RFP process at any stage and issue a new RFP for the same or similar services,
or sole source. CIMGC shall not be obligated to provide any reasons for the cancellation;

Cancel the RFP and directly negotiate an agreement with any Proponent for the Services;

To accept any proposal in whole or in part;

(m) To reject any or all proposals;

(n)
(0)

(P)
()]

and

()

6.3

1.

To accept or reject a Proposal if only one Proposal is submitted;

Select any Proponent other than the Proponent whose Proposal reflects the lowest cost to
CIMGC;

Negotiate with multiple Proponents and execute the Agreement with more than one Proponent;
To negotiate with any Proponent whether they have submitted a proposal or not;

Reject any or all Proposals in CIMGC’s sole discretion if a Proponent has commenced legal
proceedings against CIMGC or is engaged in a dispute with CIMGC.

Other Conditions

CIMGC will not meet or contribute to any costs associated with a submission; the Proponent must
meet all costs. The Proponent shall bear all costs associated with the preparation and submission
of the proposal, including but not limited to the possible cost of discussing the proposal with

CIMGC, preparing making a presentation, negotiating a contract, and any related travel.

The Proponent and its representatives must not, without the prior written approval of CIMGC,
make public any statement in relation to this RFP;

CIMGC will not enter into any correspondence or discussion with any Proponent relating to any
decision made by CIMGC with respect to this RFP;

CIMGC will make the final decision regarding any Proponent or terminate this RFP process at its
sole discretion. CIMGC will then advise all Proponents and the Preferred Proponent, if one is
chosen, by posting CIMGC'’s decision on the Games website.

There is no obligation to any Proponent to procure any goods or services, nor to award a contract
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at the conclusion of this process. The lowest cost bid will not necessarily be selected.
6. By submitting a proposal, Proponents acknowledge that this RFP is non-binding.

7. By submitting a proposal, Proponents agree to be bound by the terms of this RFP, and the terms
of the proposals they submit.

8. By submitting a proposal, Proponents waive any claim or cause of action that they may have as
against CIMGC as a result of the conduct of this RFP process or any resulting contract award.

9. Changes to this RFP will only be effective if issued by CIMGC in writing and distributed to all
Proponents.

10. CIMGC does not make any representation, warranty or guarantee as to the accuracy of the
information contained in the RFP or in addenda to this RFP.

11. It is the vendor’'s responsibility to avail itself of any necessary information or due diligence
required to prepare a proposal in response to this RFP. Proponents are required to promptly
examine all of the documents of this RFP and report any errors, omissions or ambiguities.

12. At any time prior to the proposal submission deadline, vendors may amend or withdraw a
submitted proposal. Any amendment should clearly indicate which part of the proposal the
amendment is replacing.

13. All of the provisions of this RFP are deemed to be accepted by each Proponent and incorporated
into each proposal.

14. Each proposal submitted in response to this RFP becomes the property of CIMGC and will not
be returned to the Proponent.

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

PART 7 — GENERAL TERMS AND CONDITIONS THAT APPLY TO THIS RFP AND ANY
SUBMISSION

7.1 Accuracy of Submission

In responding to this RFP and submitting the Form of Offer and other documents set out, you
expressly promise and agree as follows:

(@) Proposal has been arrived at separately and independently, without conspiracy, collusion or
fraud; and

(b) All of the statements made in the Form of Offer and in other documents submitted are true and
correct in every respect.

7.2 Additional Covenants
You further agree to the following:
CIMGC makes no promise, representation, warranty or guarantee as to the accuracy of any of

the information contained in this RFP or issued by way of addenda. Any quantities shown or data
contained are estimates only and are for the sole purpose of indicating the general size of the
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(@)

(b)

(c)
(d)
(€)

work. It is your exclusive responsibility to avail yourself of all the necessary information to prepare
your proposal.

Even if you are the Preferred Proponent in this RFP process, you will have no rights whatsoever
to advertise yourself or to promote yourself as the official supplier to CIMGC or the Games, to
claim any official affiliation with CIMGC or the Games; or to use any of the official marks, symbols
or nomenclature associated with the Games. Failure to comply with this provision will constitute
a breach of this RFP and the Agreement which may lead to the disqualification of your proposal
or rescission of the Agreement.

You will bear all of your own costs of preparing, submitting, presenting and demonstrating your
proposal and, if necessary, entering into the Agreement. As well, CIMGC shall not be liable to
you for any expenses, costs, losses or any direct or indirect damages incurred or suffered by
you or any third party resulting from CIMGC exercising any of its express or implied rights under
this RFP.

All of the provisions of this RFP are deemed to be included in your proposal.

CIMGC will not return your proposal or any accompanying documentation to you.

This RFP process will be governed by and construed in accordance with the laws of the Province
of Ontario and the federal laws of Canada applicable therein.
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APPENDIX A — DESCRIPTION OF SERVICES
SECTION 1 - Bus Transport SELECTION PROCESS
1.1 CIMGC Bus Transport Vendor Selection Process

Stage One: In Stage One, we will review all proposals for compliance with Part 2, Section 2.6.
Proposals which do not comply with all of the Mandatory Requirements, may be disqualified. Qualified
proposals will move on to Stage Two.

Stage Two: In Stage Two, we will score each qualified proposal on the basis of Rated Criteria. The
Rated Criteria are described in Appendix E for your information.

Stage Three: In Stage Three, selected proponents will be invited to make a presentation to the 1G2017
Selection Committee.

SECTION 2 - CIMGC OVERVIEW

2.1 The CIMGC Mission, Vision and Key Messages

CIMGC's goal is to not only stage excellent Games that meet the needs of the competitors, the Invictus
Games Foundation, sponsors, broadcasters, media and spectators (both live and via
television/webcast), but in doing so, provide a strong message for average Canadians and the rest of
the world to know more about and acknowledge, the sacrifice of soldiers, veterans and their families.

In order to achieve these objectives, CIMGC has established distinctive vision, mission and brand
definitions to guide each aspect of the development and delivery of the Games. Consistency of
messaging, unified themes and collaboration between the various in-house and out-of-house creators
will permit CIMGC to take advantage of the enormous opportunity for synergy that exists between the
Games’ Ceremonies, Torch Relays, medals, Games Look components, communications and
marketing materials and many other creative projects.

Mission

e To transform empathy into empowerment

Vision
¢ Raise awareness of the physical and psychological challenges faced by soldiers, veterans and
their families

e Drive fundraising from major and grassroots donors
Inspire volunteerism for programs that serve the ill and injured
e Providing environment in which competitors, both able-bodied and injured, empower other military
personnel who are inspired by their athletic performance
The CIMGC brand is drawn from its vision and mission, and embodies key words that identify
emotions people should feel about or during the Games.

Brand Positioning Statement

The Games will activate the latent empathy for the wounded, ill and sick military members, their
families and veterans to engage corporations, Canadians and governments in the unique challenges
of military service (including families) to solicit long-term donations, and encourage volunteerism and
advocacy.
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SECTION 3 - INVICTUS GAMES BUS TRANSPORT ELEMENTS
3.1 Bus Transport Vendor Key Deliverables

e The Supplier must be able to provide the required buses/drivers during the CIMGC operational
period which is from September 21st, 2017 to October 1st, 2017.

e The CIMGC transport services hours of operation vary by day, depending on the Training &
Competition schedule (Appendix G). These timings will range between 06:00 and 01:00,
excluding Arrivals & Departures, which require 24-hour coverage.

o The Supplier will provide CIMGC and its clients with safe, sustainable and accessible transport
across all venues during the games operational period.

e The Supplier will provide a service that ensures an efficient and predictable (travel time)
schedule, including a primary and secondary route.

e The Supplier will provide CIMGC with dedicated buses and bus drivers during the operational
period (unless otherwise agreed upon in writing). The buses and bus drivers can be deployed
on a variety of routes throughout the operational period.

e The Supplier will incorporate any CIMGC sponsored vehicles into their transport services.
These vehicles will be identified to the Preferred Proponent.

e The Supplier must provide a bus depot and dispatch facility in a location that is viable for the
area(s) that they will be servicing.

o The Supplier will provide monthly status reports that align with CIMGC milestones and planning
cycles.

Total cost of the buses must include required insurance coverage as defined by governing law.

o The Supplier will be responsible for providing a “Bus Coordinator” during the Games daily bus
operational hours and throughout the CIMGC operational period. The Bus Coordinator will be
based out of the Transport Operations Centre located at the Sheraton Centre Toronto.

e The Supplier will provide an “all-in” costing, inclusive of all associated components for
operating a successful games busing operation.

e The bus rental price shall be at a “fixed cost”. This “fixed cost” per unit pricing will remain
constant and will be based on a defined bus rental period. Any other vehicle related charges
must be included within this “fixed cost”. The rental cost for each bus is guaranteed and will
not change.

e The Supplier will provide a detailed reconciliation plan outlining all services provided pre, post
and during the games operational period.

3.2 Bus Transport Vendor Scope of Services

CIMGC will require a detailed cost breakdown for each of the following transport services. See
Appendix F for a sample budget guide.

A. Arrivals and Departures (A&D) Services

Services for Arrivals and Departures will take place at Toronto Pearson International Airport
(YYZ) toffrom the Sheraton Centre Toronto Hotel.

YYZ YYZ
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Arrivals Approx. # of Clients*
September 21, 2017 300
September 22, 2017 1,500
September 23, 2017 200

* Subject to change

Departures Approx. # of Clients*

October 1, 2017 2,000
* Subject to change

e The A&D system will operate on a frequency and/or schedule from YYZ and the Sheraton.
Clients will provide CIMGC with their flight information and the service will be planned and
scheduled accordingly, including contingency vehicles.

CIMGC will work with the Supplier to ensure a timely and efficient system is provided.

o Supplier will include YYZ fees and charges separately.

B. Opening and Closing Ceremonies
Services for Opening/Closing Ceremonies will take place from/to various Toronto hotels

to/from the Air Canada Centre (ACC) on September 23, 2017 and September 30, 2017
respectively.

ACC

Opening Ceremony (September 23) Approx. # of Clients*
Sheraton Centre Toronto 2,600
Games Guests Hotel(s)** 600

CIMVHR Hotel** 800

* Subject to change
** To be determined

Closing Ceremony (September 30) Approx. # of Clients*
Sheraton Centre Toronto 2,600
Games Guests Hotel(s)** 400

* Subject to change
** To be determined

This system will operate from the hotels to the ACC. There will be a minimum of 3 hotels that
require service for the Opening Ceremony and a minimum of 2 hotels for the Closing
Ceremony. The Games Guests hotels and CIMVHR delegates hotel have yet to be determined,;
however, they will be located within 5 kilometres of the ACC.
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C. Training and Competition Venues
a) Services for training and competition venues will take place from/to the Sheraton Centre

Toronto to/from the various sport venues from September 22 to September 30, 2017. See
Appendix G for training and competition schedule — version 5.0.

Venue
Fort York (FYK) Dates* Approx. # of
Clients*
Training September 26, 27 200
Competition September 28, 29 650
* Subject to change
Challnge pates* Approx. # o
(Ontario Place)
Training N/A N/A
Competition September 23 175
Friends & Family September 24 — 30 30
Driving Challenge
* Subject to change
Mattamy Athletics Dates* Appr.ox. # of
Centre (MAC) Clients*
Training September 25, 26 250
Competition September 25, 26, 27, 28, 30 1,200 - 2,000
* Subject to change
e
Training September 22, 25, 26 800
Competition September 26, 28, 29 1,200 - 2,000
* Subject to change
St. George’s (STG) Dates* Apglrigﬁiiof
Training September 24, 25 125
Competition September 26 125

* Subject to change
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Toro?_lt_(l)é)sland Dates* Apc|c:)|rig;]<i S#i of
Training September 22, 25 300
Competition September 26, 27 750
* Subject to change
York Ll((:(ng RS)tadlum Dates* Apglrig;](i S#i of
Training September 23 725
Competition September 24, 25 1,650

* Subject to change

Planning Assumptions

e Service on training days will operate on a 60-minute frequency with first bus arriving at the
venue 30 minutes prior to the start of a training session and the last bus departing 30
minutes after the end of the training session at that venue.

e Service on competition days will operate on a 30-minute frequency with the first bus arriving
at the venue 90 minutes prior to the start of the competition and the last bus departing 60
minutes after the last competition at that venue ends.

b) Services on competition days will take place from/to the Games Guests hotel(s) to/from the
various sport venues from September 23 to September 30, 2017. See Appendix G for training
and competition schedule — version 5.0.

Games Games

Guests Venue Guests
Hotel(s) Hotel(s)

Planning Assumptions

e Service on competition days will operate with two bus movements per sport venue, one
ingress/one egress, with the bus arriving at each venue 60 minutes before competition
starts and departing 60 minutes after competition ends.

c) Services on competition days will take place from/to the Games Guests hotel(s) to/from the
Sheraton from September 23 to September 30, 2017.

Games
Guests
Hotel(s)

Games
Guests
Hotel(s)

Planning Assumptions
e Service on competition days will operate on a shuttle loop from earliest competition time
(e.g. 09:00) to 60 minutes after last competition of the day.

d) Services on training and competition days will occur from/to select venues from September 24

to September 29, 2017. Depending on the sports schedule clients will be able to travel to more
than one sport venue in a day.

19



Bus Transport RFP 01122016

3.3

Venue Venue

Planning Assumptions
e Service will operate on a limited schedule between select venues. CIMGC will work with
the Supplier to ensure a timely and efficient system is provided.

. Additional Services

There may be the need to schedule additional bus services during or outside of the games
period for “one-off” special events/functions. There will be an expectation that additional
vehicles and drivers may be made available at the contracted fixed cost. Quotes will be
required for an hourly/daily rate per bus type.

Bus Transport Vendor Equipment Requirements

Along with the requirements noted, CIMGC requires comprehensive information on the following items
to ensure that the Supplier has adequate equipment and plans in place to operate the CIMGC transport
services.

A. Vehicles

Supplier will provide the following:

a. Type (e.g. motor coach, low floor, accessible, propane powered, etc.)

b. Number of each type (e.g. motor coach, low floor, accessible, etc.)

c. Age of vehicles. All buses shall be no more than 5 years old and in “Excellent Working
Condition”, and have properly functioning air-conditioning (unless otherwise agreed upon
in writing).

d. Proof of insurance coverage and regulatory compliance (e.g. emissions standards, etc.)

e. Venue route testing for travel times and vehicle size. Supplier will test all venue routes and
load zones with proposed vehicle types in advance of operation. To be coordinated with
CIMGC.

f. Vehicle replacement. The Supplier must be able to provide a suitable vehicle replacement
in the event of breakdown or a vehicle not being serviceable during the operational period.
Vehicle must be replaced within 2 hours of naotification.

g. There shall be no substitutions of a vehicle and/or vehicles without written consent of the
CIMGC designated representative.

h. Vehicles shall be able to be deployed to the various CIMGC venues, designated hotels
and the Toronto Pearson International Airport (YYZ).

i.  Supplier will incorporate any CIMGC sponsored vehicles into transport operations.

j-  Supplier shall allow CIMGC signage to be used on the vehicles such as placards placed
in the lower/upper corner of the front windshield and/or on the side of the vehicle near or
on the bus entrance door. These signs will be used to identify venue destination/bus
routes.

B. Vehicle maintenance plan

Detail plan of vehicle maintenance including but not limited to the following:
a. Supplier will keep vehicles in excellent working condition.
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b.
c.
d.

e.

Supplier will be responsible for all refueling and maintenance costs associated with the
vehicles.

Supplier will provide vehicles washing and cleaning schedule.

Depot/yard will be used and its location. Supplier shall use their existing bus depot/yard or
provide one in a location that is viable to operate the bus system from their depot/yard.
Supplier will ensure that maintenance personnel is “on-call” during the CIMGC operational
period.

C. Drivers

a.

Supplier will ensure drivers have clean and safe driving records

b. Training. All drivers shall have received training in the following areas:

i. Customer Service including Accessibility and Post Traumatic Stress Injury (PTSI)
training.

Note: PTSI training module will be provided by CIMGC.

ii. Knowledge and training on accessibility features of their vehicle(s), how to operate all
components and the loading/unloading of passengers.

iii. Dispatch logistics (driver on-boarding, scheduling, check-in and vehicle pre/post trip
procedures)

iv. Venue routing. Training on all routes between each of the CIMGC venues. CIMGC has
established a Games Route Network (GRN) highlighting the primary and secondary
routes between venues. See Appendix H.

Note: CIMGC will be open to alternative routing suggestions that may maximize
efficiencies during high volume traffic periods.

v. Supplier will ensure that drivers have a strong command of the English language.
Drivers with additional languages are desirable, particularly those of the patrticipating
nations.

vi. Supplier will effectively manage and monitor drivers’ hours to ensure drivers shifts do
not end during the middle of an operation without a replacement driver standing by.

D. Operations plan

Supplier will provide detailed information on the following:
a. Administration.

i. Administration processes and the personnel to manage daily operations.
ii. Monthly status reports based on CIMGC milestones and planning cycles.
iii. Reconciliation plan.
Scheduling of buses and drivers.
i. Scheduling process/procedure of buses and drivers, including an up to date
schedule of buses and drivers during the operational period.
ii. A detailed timeline plan for the delivery of the bus schedule. Coordinated with
CIMGC and provided 3 months in advance of games time operations.
Dispatch system:
i. Communication between scheduling and dispatch.
ii. Communication with drivers: off-duty, on-duty at depot/yard and on the road.
iii. Communication with the CIMGC transport operations centre/desk (TROC) via
the Bus Coordinator, during the operational period.
Radios/mobile devices:
iv. Supplier will be responsible for providing all communication devices (two-way
radios and/or mobile telephones) to communicate with drivers in the field.
v. It is recommended that the Supplier conduct site visits to ensure said devices
will work from within the TROC and from all games venues.
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3.4 Bus Transport Vendor Personnel

Supplier will provide a list of all key operational personnel and job descriptions for the positions that
will be involved with the CIMGC transport services.

3.5 Services Provided:

Bus Transport Vendor

Supplier will be responsible to provide a “Bus Coordinator” during CIMGC
operational hours and throughout the operational period. The Bus Coordinator
should be based out of the Transport Operations Centre (TROC) located at the
Sheraton.

Uniforms. CIMGC will expect that the supplier will have all drivers, dispatchers and
support personnel (if required) professionally attired.

Operational equipment will be provided by the Supplier.

Accommodations. Supplier will provide accommodations for drivers (if required).
Transportation. Supplier will provide transport to the drivers starting point each day
(if required).

Catering — Supplier or drivers will be responsible for their own meals.

Operational space. If required, one desk in the Transport Operations Centre
(TROC).

Welfare facilities. Washrooms will be made available at all venues, hotels and sites
where applicable. Water will be available at select venues.

SECTION 4 — BUS TRANSPORT VENDOR RFP RESPONSE

4.1 General Info

CIMGC is seeking a vendor to provide bus transport services. Our goal is to obtain fair value for
services while aligning ourselves with a service-oriented, socially responsible firm that best matches
our principles and priorities while offering competitive pricing for our supply requirements. The bus
transport services must be delivered, as outlined in this RFP. Please note that 30% of the scoring
criteria is based on cost of services which will be factored into the decision-making process.

4.2 Timeline for Submission

Posting Date December 14, 2016
Proponents Deadline for Questions January 9, 2017
Proposal Submission January 27, 2017
Presentation to 1G2017 Staff February 8 & 9, 2017
Awarding Bus Transport Contract March 1, 2017
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4.3 Ratings

All submissions will be rated on the following criteria:

Financial Bid — 30%: overall cost of the busing services provided.

e Provide a competitive bid and describe the services that will be provided in consideration of the
bid.

e Describe the specific financial systems that you will establish/utilize to develop, disburse and
monitor the CIMGC bus budget and control/track expenses and ensure financial accountability.
Where, and if possible, provide a detailed overview of potential sponsorship or Value in Kind
(VIK) opportunities that may provide budget relief.

¢ Financial Risk Management — comment on how the structure and management of the plan will
minimize financial risk and ensure budget security and oversight.

Service — 25%
The comprehensive level of service offered based on the components outlined in section 3.2.

Equipment — 25%
The type and condition of equipment offered based on the components outlined in section 3.3.

Sustainability — 10%
The ability of the supplier to deliver the services within this RFP in a sustainable, accessible and
efficient manner.

Previous Experience — 5%
Previous event or multi-sport games experience delivering the services outlined in this RFP.

Diversity — 5%

In all procurement activities, we are committed to providing opportunities for highly qualified firms that
are committed within their supply chains to diversity, which includes: (i) a firm that is more than 50%
majority owned, managed and controlled by persons belonging to a group that experiences
discrimination or barriers to equal opportunity such as indigenous people, youth, women, LGBTQ+
people, visible minorities/racialized people, newcomers/new immigrants, individuals from all socio-
economic and cultural backgrounds and persons with disabilities; or (ii) a social purpose firm whose
primary goal is to create a social, cultural or environmental impact where more than 50% of its
employees are participating in or have completed transitional employment/training and experience
economic disadvantage.

4.4 Demonstrated Success — Relevant Experience

Proponents shall include details of previous contracts of a similar nature noting:
o Type of Project

Length of Project

Number of vehicles utilized

Number of clients serviced

Any other relevant information

45 Finance — Fee & Financial Systems

Proponents must review the details within this RFP to accurately cost the equipment and services
required. Completion of the Budget Guide with the costing details is required. Submissions must also
clarify any exclusions to the budget.
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APPENDIX B — FORM OF OFFER

1.

a)

Proponent Information

The full legal name of the proponent is:

b)

Any other relevant name under which the proponent carries on business is:

c)

The jurisdiction under which the proponent is governed is:

d)

The name, address, telephone, facsimile number and e-mail address of the contact person for the
proponent is:

Whether the proponent is an individual, a sole proprietorship, a corporation, a partnership, a joint
venture, an incorporated consortium or a consortium that is a partnership or other legally
recognized entity:

f)

The proponent’s registration, business or corporation number:

9)

The amount of proponent’s general liability insurance coverage is:

h)

List the names and titles of your executive team (officers, CEO, CFO, etc.)
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Offer

| have carefully examined the RFP documents and | have a clear and comprehensive knowledge of
the deliverables required under the RFP. By submitting this proposal, | agree and consent to the terms,
conditions and provisions of the RFP, including the Services Agreement attached as Appendix |, and
| offer to provide the Services in accordance therewith at the rates set out in the Rate Bid Form.

2. Mandatory Forms

The following mandatory forms are enclosed with this proposal:

MANDATORY FORMS: Yes

Form of Offer (Appendix B) — with written proposal inserted where noted
Rate Bid Form (Appendix C)
Reference Form (Appendix D)

3. Rates

| have submitted my rates in accordance with the instructions in the RFP and in the form set out at
Appendix C.

4. Bid Irrevocable
| agree that this proposal will be irrevocable for 120 days following the Deadline to Submit Proposals.

5. Unfair Advantage and Conflict of Interest

| have read the following definition of Unfair Advantage and Conflict of Interest: "Unfair Advantage"
means in relation to the RFP process, the proponent engages in conduct, directly or indirectly, that
may give it an unfair advantage over other proponents, including but not limited to:
(i) having or having access to information in the preparation of its proposal that is confidential
to CIMGC and not available to other proponents;
(i) communicating with any person with a view to influencing preferred treatment in the RFP
process; or
(iii) engaging in conduct that compromises or could be seen to compromise the integrity of the
open and competitive RFP process and render that process non-competitive and unfair.
[NOTE TO PROPONENT: If you foresee a Conflict of Interest of Unfair Advantage, complete section
6 below. Any proponent who does not complete Section 6 is deemed to declare that (1) it had no Unfair
Advantage in preparing and submitting its proposal; and (2) there is no foreseeable Conflict of Interest
in performing the contractual obligations contemplated in the RFP.]

6. Proponent is to complete this section and submit with proposal

Declaration of Unfair Advantage or Conflict of Interest:

| declare that (check the appropriate box):

L] There is an actual or potential Unfair Advantage relating to the preparation and submission of this
proposal.

L] | foresee an actual or potential Conflict of Interest in performing the contractual obligations
contemplated in the RFP.
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If you have declared an actual or potential Unfair Advantage or Conflict of Interest by marking either
of the boxes above, please describe it below.

7. Disclosure of Information

| hereby consent to the disclosure of information provided in this proposal, even if it is identified as
being supplied in confidence, on the terms set out in the RFP. | have identified which information is
confidential.

8. Proof of Insurance

| agree to provide proof of insurance coverage as required in the Form of Agreement. If selected, | will
provide proof of insurance coverage in the form of a valid certificate of insurance prior to the execution
of the Agreement by CIMGC.

9. Matters Incorporated by Reference

| agree that all of the terms and conditions of the RFP are included by reference and | further agree
to be bound by the agreement attached as Appendix | — Services Agreement.

Signature of Witness Signature of Proponent Representative
Name of Witness Name and Title
Date:

| have authority to bind the proponent
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APPENDIX C - RATE BID FORM

Proponents must not amend this Form in any way other than by providing the requested

information.

No other fees or charges are payable for other than those set out on this Form.
Where no bid, state ‘nil’. A price category that is left blank will be interpreted as a no bid.

The proponent must provide the management fee proposed to be charged for the provision of the

Services.

Rates

Your rates should be in CAD$ and exclusive of HST.

Description

CIMGC Budget for the Invictus Games
Toronto 2017 Bus Transport

Management Fee
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APPENDIX D — REFERENCE FORM
Insert Name of Firm:

Each proponent is requested to provide three references from clients who have obtained similar
services from the proponent in the last three (3) years, as those requested in this RFP. CIMGC
reserves the right to consider the provision of references to be a minor formality and to waive or vary
that requirement at its sole discretion.

Reference #1

Company Name

Company Address

Contact Name

Contact Telephone Number
Email

Date Work Undertaken
Nature of Assignment

Reference #2

Company Name

Company Address

Contact Name

Contact Telephone Number
Email

Date Work Undertaken
Nature of Assignment

Reference #3

Company Name

Company Address

Contact Name

Contact Telephone Number
Email

Date Work Undertaken
Nature of Assignment
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APPENDIX E — RATED CRITERIA

Stage One — RFP Response Rated Criteria

CIMGC will conduct a compliance check to ensure each Proponent has included the Part 2, Section
2.6 Mandatory Requirements. All of the items below must be included in the Response or CIMGC
reserves the right to disqualify a submission.

o Submitted by email to CIMGC contact

e Submitted in PDF format (one document)

Documents to be included with submission:
e Signed Form of Offer (Appendix B)
e Written Proposal, including completed Budget Guide (Appendix F)
¢ Rate Bid Form (Appendix C)
o Reference Form (Appendix D)

Stage Two — Rating of Qualified Submissions

The following rating will be applied to submissions that have completed Stage One. Proposals that
score a total of 75% or greater will be invited for an interview/presentation.

e Financial Bid — 30%: overall cost of the busing services provided.

o Provide a competitive bid and describe the services that will be provided in consideration
of the bid

o Describe the specific financial systems that you will establish/utilize to develop, disburse
and monitor the CIMGC bus budget and control/track expenses and ensure financial
accountability. Where, and if possible, provide a detailed overview of potential
sponsorship or Value in Kind (VIK) opportunities that may provide budget relief.

o Financial Risk Management — comment on how the structure and management of the
plan will minimize financial risk and ensure budget security and oversight.

e Service — 25%: comprehensive level of service offered based on the components outlined in
section 3.2

¢ Equipment — 25%: type and condition of equipment offered based on the components outlined
in section 3.3

e Sustainability — 10%: ability of the supplier to deliver the services requested within this RFP
in a sustainable, accessible and efficient manner.

e Previous Experience — 5%: previous event or multi-sport games experience delivering the
services outlined in this RFP.

o Diversity — 5%: In all procurement activities, we are committed to providing opportunities for
highly qualified firms that are committed within their supply chains to diversity, which includes:
(i) a firm that is more than 50% majority owned, managed and controlled by persons belonging
to a group that experiences discrimination or barriers to equal opportunity such as indigenous
people, youth, women, LGBTQ+ people, visible minorities/racialized people, newcomers/new
immigrants, individuals from all socio-economic and cultural backgrounds and persons with
disabilities; or (ii) a social purpose firm whose primary goal is to create a social, cultural or
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environmental impact where more than 50% of its employees are participating in or have
completed transitional employment/training and experience economic disadvantage.

Stage Three — Presentations
Based upon the results from the first two stages, CIMGC will invite proponents for an interview and/or

presentation to clarify their proposal and/or respond to any questions. CIMGC will only invite
proponents whose proposals have scored 75% or greater in Stage Two.
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APPENDIX F

Sample Budget
Format Guide

Bus Rental Cost*

Price per
Unit

Total # of
Vehicles

Rental Period

Total Cost $ (CAD)

Arrivals & Departures

Vehicle Type 1

Vehicle Type 2

Vehicle Type 3

Etc.

Opening Ceremonies

Sheraton Service

Vehicle Type 1

Vehicle Type 2

Vehicle Type 3

Etc.

Games Guests

Vehicle Type 1

Vehicle Type 2

Vehicle Type 3

Etc.

CIMVHR

Vehicle Type 1

Vehicle Type 2

Vehicle Type 3

Etc.

Closing Ceremonies

Sheraton Service

Vehicle Type 1

Vehicle Type 2

Vehicle Type 3

Etc.

Games Guests
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Vehicle Type 1

Vehicle Type 2

Vehicle Type 3
Etc.

Sheraton to Venue
Service
Vehicle Type 1

Vehicle Type 2

Vehicle Type 3
Etc.

Games Guests to
Venue Service
Vehicle Type 1

Vehicle Type 2

Vehicle Type 3
Etc.

Games Guests to
Sheraton

Vehicle Type 1

Vehicle Type 2

Vehicle Type 3
Etc.

Dispatch Operations

Management Fee
Additional Costs**

Totals:

* Include all associated costs such as driver, insurance, maintenance and fuel and any additional associated costs.
**|temized and detailed.

Budget Exclusions:

None
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APPENDIX G — TRAINING & COMPETITION SCHEDULE (Subject to Change)
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APPENDIX H — GAMES NETWORK

GAMES ROUTE NETWORK AND TRAVEL TIMES

The Games Route Network
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Route \g::lgl:: DeZ;::teion One-Way Travel Times*
1 SHR STG 30 - 60 minutes
2 SHR ACC 10 - 25 minutes
3 SHR FYK 15 - 30 minutes
4 SHR YOR 45 - 100 minutes
SHR NPS No service required
5 SHR MAC 10 - 20 minutes
6 SHR Tic (not inéll(L?dinzgoferrr:\l/r}ctjat\/eesltimes)
7 SHR PAC 45 - 100 minutes
8 SHR JLR 15 - 30 minutes
9 SHR YYZ 30 - 75 minutes
10 FYK MAC 15 - 45 minutes
11 FYK PAC 35 - 75 minutes
12 MAC PAC 35 - 75 minutes
13 PAC STG 35 - 75 minutes
14 STG MAC 30 - 75 minutes
L e Rlae (not inifdini?‘e?::/rlgatveef times)
= e PG (not injgdin7gsfer:\l/rllrjatveef times)
Ly e SUe (not injfdinsg?‘er:\l/rlgat\?ef times)
18 YOR MAC 40 - 100 minutes

* estimates only (depending on traffic conditions)
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APPENDIX | - FORM OF AGREEMENT

SERVICES AGREEMENT

THIS AGREEMENT (the “Agreement”) is made as of the [] day of [], 201[]

Between: Canadian International Military Games Corporation, incorporated under the

Canada Not-for-Profit Corporations Act, with its principal place of business at 357 Bay
Street, Suite 300, Toronto, Ontario M5H 2T7 (“CIMGC”)

AND
[ENTER NAME] (“Supplier”)

(collectively, the “Parties”)

RECITALS:

A. The Parties have completed a process through RFP No. [] (the “RFP”) for the supply of
Services;

B. Supplier has been selected as the successful proponent to provide the Services;

C. Supplier agrees to the terms and conditions of this Agreement upon which the Services will
be supplied; and

D. Supplier agrees to complete a final agreement with CIMGC including the terms and conditions

contained herein.

In consideration of their respective agreements set out below, the Parties covenant and agree as
follows:

RFP INCORPORATED BY REFERENCE

1.

RFP Incorporated. The Parties agree that the provisions of the RFP and Supplier’s proposal
submitted in response thereto are incorporated into this Agreement by reference.

AGREEMENT TO PROVIDE SERVICES

2.

Purchase. Supplier agrees to supply and CIMGC agrees to purchase, on the terms and
conditions contained in this Agreement.

Services. Supplier agrees that the Services will be supplied within timelines agreed to between
the Parties as noted in this Agreement (or as otherwise agreed to by both Parties in writing) and
that all Services will be of first rate, professional quality. Supplier further agrees that, in its
dealings with CIMGC, it will act in a professional and diligent manner, in accordance with industry
standards, observing the highest standards of ethical behaviour. Supplier will comply at all times
will all applicable laws, bylaws and regulations including all licensing requirements. If any of the
deliverables that result from the Services provided by Supplier are considered by CIMGC, in its
sole discretion, to be either of substandard quality or not in conformance with the terms of this
Agreement at, the RFP or any applicable laws, any time during the Key Milestones timelines,
CIMGC shall so notify the Supplier and Supplier shall immediately replace such deliverables
with deliverables of the proper quality and/or that do conform.
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4.

Non-exclusive. The Supplier acknowledges that it is providing the Services to CIMGC on a non-
exclusive basis. CIMGC makes no representation regarding the volume or value of Services
required under the Agreement. CIMGC will use reasonable efforts to purchase the Services
from the Supplier, but reserves the right to purchase the same or similar Services from other
sources in its discretion.

TERM AND HOLDING OVER

5.

Term. The term of this Agreement will commence as of March 1, 2017 (the “Effective Date”)
and will expire on October 2, 2017 (the “Term”). If applicable, CIMGC will have the option to
extend the Term for a period of up to the duration of the original term, such extension to be upon
the same terms (including the Rates in effect at the time of the extension) conditions and
covenants contained in this Agreement, excepting the option to renew. The option shall be
exercisable by CIMGC giving notice to the Supplier not less than thirty (30) days prior to the
expiry of the original Term. The notice shall set forth the precise duration of the extension.
Supplier agrees to cooperate with any new supplier and with CIMGC in the transition of this
Agreement to a new supplier.

INVOICING AND PAYMENT

6.

7.

No other charges. There shall be no other charges payable by CIMGC under this Agreement to
the Supplier.

Rates. All Rates are expressed in Canadian Dollars. Rates include:
(@) All applicable duties and taxes;

(b)  All Supplier's labour and material costs;

(c) All Supplier’s travel and carriage costs;

(d)  All Supplier’s insurance costs; and

(f)  All other overhead of Supplier including any fees or other charges required by law. CIMGC
agrees that HST will be charged in addition to the specified Rates.

(g) Supplier will not claim and CIMGC will not be obligated to reimburse Supplier for any
expenses pertaining to meals, hospitality or incidentals.

Invoices. Supplier will invoice CIMGC for Services only after they have been delivered in
accordance with this Agreement. The following sets out the billing and payment procedure:

(@  Allinvoices shall be emailed to CIMCG’s accounts payable department;

(b)  Each invoice shall include (i) reference to this Agreement (ii) a brief description of the
Services delivered,; (iii) taxes, if payable by CIMGC, identified as separate items; and (iv)
such other details as are set out in Schedule “B” attached hereto;

(© CIMGC shall approve or reject the invoice within thirty (30) Business Days of receipt
thereof and in the event that CIMGC rejects the invoice, it shall so advise the Supplier
promptly in writing and the Supplier shall provide additional information as required by
CIMGC to substantiate the invoice; and
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10.

(d) Each invoice is subject to the approval of CIMGC before any payment is released and
payment shall be made within thirty (30) Business Days of such approval; CIMGC is not
obligated to pay any invoice issued more than six (6) months after the delivery and receipt
of Services by CIMGC from Supplier.

Holdback. CIMGC may hold back payment or set off against payment if, in the opinion of CIMGC
acting reasonably, the Supplier has failed to comply with any requirements of this Agreement.

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

CHANGE ORDERS

11.

12.

13.

Changes in writing. Any changes to this Agreement shall be by written amendment signed by
the Parties. No changes shall be effective or shall be carried out in the absence of such an
amendment.

Change requests. CIMGC may, in writing, request changes to this Agreement, which may
include altering, adding to, or deleting any of the Services. The Supplier shall comply with all
reasonable change requests and the performance of such requests shall be in accordance with
the terms and conditions of this Agreement. If the Supplier is unable to comply with a change
request, it shall promptly notify CIMGC and provide reasons for such non-compliance. In any
event, any such change request shall not be effective until a written amendment reflecting the
change has been executed by the Parties.

Rates applicable to changes. Where CIMGC makes a change request that includes an increase
in the scope of the previously contemplated Services, CIMGC shall request, in its change
request, the proposed prices for the contemplated changes. If the Rates in effect at the time of
the change request include pricing for the particular type of Services contemplated in the change
request, the Supplier shall not unreasonably refuse to provide those Services at prices
consistent with those Rates. If the Rates in effect at the time of the change request are silent as
to the applicable price for the particular Services contemplated in the change request, the
applicable Rate shall be negotiated between CIMGC and the Supplier within a reasonable period
of time.

INSURANCE

14.

Insurance. The Supplier hereby agrees to put in effect and maintain insurance for the Term, at
its own cost and expense, with insurers having a secure A.M. Best rating of B + or greater, or
the equivalent, all the necessary and appropriate insurance that a prudent person in the business
of the Supplier would maintain including, but not limited to, the following:

(@) Commercial general liability insurance on an occurrence basis for third party bodily injury,
personal injury and property damage, to an inclusive limit of not less than Twenty-Five
million ($25,000,000) dollars per occurrence. The policy is to include the following:

e The Indemnified Parties as additional insureds with respect to liability arising in the
course of performance of the Supplier's obligations under, or otherwise in
connection with, the Agreement, and shall be primary to any other coverage that may
be available to the Indemnified Parties

e Contractual liability coverage
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15.

16.

o Cross-liability clause

e No exclusion for pyrotechnics work or any other components of the Opening and
Closing Ceremony productions
No exclusion for participants
Employers liability coverage (or compliance with the paragraph below entitled
Proof of W.S.I.A. Coverage” is required)

¢ 30 day written notice of cancellation, termination or material change
Tenants legal liability coverage (if applicable and with applicable sub-limits)
Non-owned automobile coverage with blanket contractual coverage for hired
automobiles

(b) Errors and omissions liability insurance, insuring liability for errors and omissions in the
performance or failure to perform the Services contemplated in this Agreement, in the
amount of not less than one million ($1,000,000) dollars per claim and in the annual
aggregate.

(c)  Automobile insurance with a third-party liability limit not less than two ($2,000,000) million
dollars for all vehicles that are owned or leased by the Supplier and are to be used to
deliver the Services under this contract.

Proof of Insurance. The Supplier shall provide CIMGC with proof of the insurance required by
this Agreement in the form of valid certificates of insurance that reference this Agreement and
confirm the required coverage, before the execution of the Agreement by CIMGC. The Supplier
will also provide renewal replacements on or before the expiry of any such insurance. Upon
the request of CIMGC, a copy of each insurance policy shall be made available to it. The
Supplier shall ensure that each of its subcontractors obtains all the necessary and appropriate
insurance that a prudent person in the business of the subcontractor would maintain and that
the CIMGC, its members, directors, officers, agents, partners, affiliates, volunteers, appointees
and employees (collectively the “Indemnified Parties”) are named as additional insureds with
respect to any liability arising in the course of performance of the subcontractor’s obligations
under the subcontract for the provision of the Services.

WSIA. If the Supplier is subject to the Workplace Safety and Insurance Act (“WSIA”), it shall
submit a valid clearance certificate of WSIA coverage to CIMGC prior to the execution of the
Agreement. In addition, the Supplier shall, from time to time at the request of CIMGC, provide
additional WSIA clearance certificates. The Supplier covenants and agrees to pay when due,
and to ensure that each of its subcontractors pays when due, and to ensure that each if its
subcontractors pays when due, all amounts required to be paid by it/its subcontractors, from
time to time during the Term, under the WSIA, failing which CIMGC shall have the right, in
addition to and not in substitution for any other right it may have pursuant to the Agreement or
otherwise at law or in equity, to pay to the Workplace Safety and Insurance Board any amount
due pursuant to the WSIA and unpaid by the Supplier or its subcontractors and to deduct such
amount from any amount due and owing from time to time to the Supplier pursuant to the
Agreement together with all costs incurred by CIMGC in connection therewith.

The insurance requirements contained in this Section are minimum requirements for this
contract and in no way limit the indemnity covenants contained in this contract or limit the policy
coverage afforded to Indemnified Parties as an additional insured.

The minimum limits can be provided in any primary, excess or umbrella combination subject to
all policies complying with the requirements contained in this Section.
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INTELLECTUAL PROPERTY RIGHTS

17.

18.

19.

20.

21.

22.

Definition. For the purposes hereof, “Intellectual Property” means any intellectual, industrial or

other proprietary right of any type in any form protected or protectable under the laws of Canada,
any foreign country, or any political subdivision of any country, including, without limitation, any
intellectual, industrial or proprietary rights protected or protectable by legislation, by common
law or at equity.

Property of CIMGC. Supplier agrees that all Intellectual Property and every other right, title and
interest in and to all concepts, techniques, ideas, information and materials (including images
and data), however recorded, provided by CIMGC to the Supplier shall remain the sole property
of CIMGC at all times. CIMGC grants to Supplier, during the Term of this Agreement, a non-
exclusive, non-transferable license to use certain CIMGC Intellectual Property (which Intellectual
Property shall be pre-approved and itemized in writing by CIMCG), solely to the extent necessary
for CIMCG to produce the Services in accordance with this Agreement and for no other purpose,
provided that such non-exclusive, non-transferable license shall automatically terminate upon
the later of: expiration or earlier termination of this Agreement and completion of the Services.
If required by CIMGC, Supplier agrees to execute an appropriate license agreement for the use
of any Intellectual Property. Any and all goodwill arising out of the use of CIMGC Intellectual
Property shall inure to the sole and exclusive benefit of CIMGC.

No Incorporation. Supplier shall not incorporate into any Services anything that would restrict
the right of CIMCG to modify, further develop or otherwise use the Services in any way that
CIMCG deems necessary, or that would prevent CIMCG from entering into any agreement with
any supplier other than the Supplier for the modification, further development of or other use of
the Services.

No Infringement. Supplier represents and warrants that the provision of the Services shall not
infringe or induce the infringement of any Intellectual Property rights of any third party.

Further Assurances. CIMCG reserves the right to prescribe the specific manner in which the
Supplier shall perform its obligations relating to Intellectual Property rights, which obligations
shall survive the termination or expiry of this Agreement.

Written Assignment. At the request of CIMGC, at any time or from time to time, the Supplier
shall execute and agrees to cause its directors, officers, employees, agents, partners, affiliates,
volunteers, or subcontractors to execute a written confirmatory assignment of copyright in the
Works to CIMGC and a waiver of moral rights. The Supplier shall deliver such document(s)
within 10 Business Days of the receipt of the request from CIMGC. The Supplier shall assist
CIMGC in applying for any Canadian copyright registration that CIMGC considers appropriate.
The Supplier shall obtain or execute any other document(s) reasonably required by CIMGC to
protect or evidence the Intellectual Property of CIMGC, including CIMGC's intellectual property
rights in the Works.

NO ASSOCIATION

23.

No Association with Games.

(a) Except as specifically set out in Subsection (b) below, nothing contained in this Agreement
or the RFP shall be deemed to confer on Supplier the right to associate with CIMCG or the
Games in any way without the consent, in writing, of CIMCG. Without
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(b)

limiting the generality of the foregoing, Supplier shall have no right to: advertise or promote
itself as official supplier to or official supporter of CIMCG or the Games (whether as
“presenting partner”, “premier partner”’, “signature sponsor”, “proud supporter’, “games
supporter”); claim any official affiliation with CIMGC or the Games; use any official marks,
symbols or nomenclature of CIMGC or the Games; or pass through any limited rights of
affiliation (as set out below) to any subcontractor, related entity or other third party.

CIMGC agrees that the following associations, and only the following associations, with
CIMGC or the Games shall be permitted:

0] “Canadian International Military Games Corporation” may be referred to as a
client or customer of Supplier on any list of Supplier's current clients. The
reference may appear on Supplier's website or in a printed media
presentation. It must appear in a general listing or description with all other
clients or customers of Supplier. It must be in the same text size and font as
the other clients/customers on the list.

(i) Links to news articles from bona fide media outlets that are written about
Supplier’s relationship to CIMGC may be added to Supplier's website. Any
such links must be textual and in a list among other news articles unrelated to
CIMGC or the Games.

ADVERTISING AND PROMOTION

24. Name, Likeness and Biography: Entirely at its own discretion, CIMGC and its sub licensees

shall be entitled to use Supplier's name, likeness and biography, and any likeness, photo, audio
and/or video recording, for the purposes of publicizing, promoting or advertising the Services
provided, the Games or any related events or programs. At the request of CIMGC, Supplier
shall execute any documentation CIMGC reasonably deems necessary to better effect such
license.

DEFAULT AND TERMINATION

25. Immediate Termination. CIMGC may immediately terminate the Agreement upon giving notice

to the Supplier where:

(@)

(b)

(c)

(d)

(e)

(f)

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

The Supplier, prior to or after executing the Agreement, makes a material
misrepresentation or omission or provides materially inaccurate information to CIMGC,;

The Supplier undergoes a change in control which adversely affects the Supplier’s ability
to satisfy some or all of its obligations under the Agreement;

The Supplier subcontracts for the provision of part or all of the Services or assigns the
Agreement without first obtaining the written approval of CIMGC;

The Supplier is subjected to a labour dispute or disruption that impacts its ability to
perform its obligations hereunder;

The Supplier’'s acts or omissions constitute a substantial failure of performance;

41



Bus Transport RFP 01122016

26.

27.

28.

29.

(g0 The Games are cancelled for whatever reason (which is independent of the force majeure
clause in Section 37); or

(h)  The Supplier breaches any provision with respect to confidentiality and PIPEDA (if
applicable) of this Agreement.

Termination on Notice. Subject to the rights of CIMGC above, where the Supplier fails to comply
with any of its obligations under the Agreement, CIMGC may issue a rectification notice to the
Supplier setting out the manner and time frame for rectification. Within seven (7) Business Days
of receipt of that notice the Supplier shall either (a) comply with that rectification notice; or (b)
provide a rectification plan satisfactory to CIMGC. If the Supplier fails to either comply with that
rectification notice or provide a satisfactory rectification plan, CIMGC may immediately terminate
the Agreement. Where the Supplier has been given a prior rectification notice, the same
subsequent type of non-compliance by the Supplier shall allow CIMGC to immediately terminate
the Agreement.

Effect of Termination. On termination of the Agreement, the Supplier shall, in addition to its other
obligations under the Agreement and at law:

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

(b) execute such documentation as may be required by CIMGC to give effect to the
termination of the Agreement; and

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

This paragraph shall survive any termination of the Agreement.

Payment on Termination. On termination of the Agreement, CIMGC shall only be responsible
for the payment of the Services provided under the Agreement up to and including the effective
date of any termination. Termination shall not relieve the Supplier of its other responsibilities
relating to the Services delivered or money paid. In addition to its other rights of hold back or
set off, CIMGC may hold back payment or set off against any payments owed if the Supplier
fails to comply with its obligations on termination.

Rights Non-Exhaustive. The express rights of termination in the Agreement are in addition to
and shall in no way limit any rights or remedies of CIMGC under the Agreement, at law or in
equity.
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FORCE MAJEURE

30.

Force Majeure. Neither party shall be liable for damages caused by delay or failure to perform
its obligations under the Agreement where such delay or failure is caused by an event of force
majeure. The parties agree that force majeure events mean catastrophic events such as natural
disasters and acts of war, insurrection and terrorism but shall not include shortages, delays
relating to supplies or services and/or labour disputes. If a party seeks to excuse itself from its
obligations under this Agreement due to a force majeure event, that party shall immediately
notify the other party of the delay or non-performance, the reason for such delay or non-
performance and the anticipated period of delay or non-performance. If the anticipated or actual
delay or non-performance exceeds fifteen (15) Business Days, the other party may immediately
terminate the Agreement by giving notice of termination and such termination shall be in addition
to the other rights and remedies of the terminating party under the Agreement, at law or in equity.

LIABILITY AND INDEMNIFICATION

31.

32.

33.

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

Supplier liability. The Supplier agrees that it is liable for the acts and omissions of its directors,
officers, employees, agents, partners, affiliates, volunteers and subcontractors. This paragraph
is in addition to any and all of the Supplier’s liabilities under the Agreement and under the general
application of law. The Supplier shall advise these individuals and entities of their obligations
under the Agreement and shall ensure their compliance with the applicable terms of the
Agreement In addition to any other liabilities of the Supplier pursuant to the Agreement or
otherwise at law or in equity, the Supplier shall be liable for all damages, costs, expenses, losses,
claims or actions arising from any breach of the Agreement resulting from the actions of the
above mentioned individuals and entities. This paragraph shall survive the termination of this
Agreement.

Supplier Indemnity. The Supplier hereby agrees to indemnify and hold harmless the Indemnified
Parties from and against any and all liability, loss, costs, damages and expenses (including legal,
expert and consultant fees), causes of action, actions, claims, demands, lawsuits or other
proceedings, (collectively, “Claims”), by whomever made, sustained, incurred, brought or
prosecuted, including for: (i) non-performance of the Services; (ii) third party bodily injury or
death of any person caused by negligence, willful acts or misconduct; (iii) damages to real and
tangible personal property; (iv) any physical loss or damage beyond reasonable wear and tear,
to all or part of the venue where the Services are organized, practiced and/or performed, or to
any equipment, assets or other property related thereto; (v) any infringement violation or
misappropriation of any third party’s Intellectual Property rights including but not limited to
copyright, trademark, publicity, privacy, personality or defamation rights (including any Claim
arising out of Sections 24 and 25), in any way based upon, occasioned by or attributable to
anything done or omitted to be done by the Supplier, its subcontractors or their respective
directors, officers, agents, employees, partners, affiliates, volunteers or independent contractors
in the course of performance of the Supplier’s obligations under, or otherwise in connection with,
the Agreement.
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The Supplier further agrees to indemnify and hold harmless the Indemnified Parties for any
incidental, indirect, special or consequential damages, or any loss of use, revenue or profit,
by any person, entity or organization, including, without limitation, CIMGC, claimed or
resulting from such Claims. The obligations contained in this paragraph shall survive the
termination or expiry of the Agreement.

34. Defence of Claims. The Supplier shall, at its expense, to the extent requested by CIMGC,
participate in or conduct the defence of any proceeding against any Indemnified Parties referred
to in this Article and any negotiations for their settlement. CIMGC may elect to participate in or
conduct the defence of any such proceeding by notifying the Supplier in writing of such election
without prejudice to any other rights or remedies of CIMGC under the Agreement, at law or in
equity. Each Party participating in the defence shall do so by actively participating with the
other’s counsel. No settlement shall be entered into by the Supplier unless it has obtained the
prior written approval of CIMGC. If the Supplier is requested by CIMGC to participate in or
conduct the defence of any such proceeding, CIMGC agrees to co-operate with and assist the
Supplier to the fullest extent possible in the proceedings and any related settlement negotiations.
If CIMGC conducts the defence of any such proceedings, the Supplier agrees to co-operate with
and assist CIMGC to the fullest extent possible in the proceedings and any related settlement
negotiations. This paragraph shall survive the termination or expiry of the Agreement.

LETTER OF CREDIT

35. Letter of Credit. The Supplier shall, at its cost and within ten (10) Business Days from the date
of this Agreement, be financially capable in CIMGC’s opinion to provide to CIMGC an irrevocable
standby letter of credit in a form approved by CIMGC and in an amount determined by CIMGC,
which may be an amount representing the face value of the Agreement plus up to a 25%
premium. The letter of credit shall be issued or confirmed by a Canadian chartered bank
acceptable to CIMGC and shall be irrevocable, unconditional and available upon CIMGC'’s first
written demand, and shall be maintained by renewal or replacement such that it will not expire
earlier than the closing ceremonies whereupon the amount of the letter or credit shall reduce to
nil and the letter of credit shall be released.

AUDIT RIGHTS

36. Records. For seven (7) years after the end of the Term or any date of termination of the
Agreement, the Supplier shall maintain all necessary records to substantiate (a) all charges and
payments under the Agreement and (b) that the Services were provided in accordance with the
Agreement and with requirements of any law. During the Term, and for seven (7) years after the
Term, the Supplier shall permit and assist CIMGC in conducting audits of the operations of the
Supplier to verify (a) and (b) above. CIMGC shall provide the Supplier with at least ten (10)
Business Days prior notice of its requirement for such audit. The Supplier’s obligations under
this paragraph shall survive any termination or expiry of the Agreement.
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CONFIDENTIALITYAND PIPEDA

37.

38.

39.

40.

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

(@) include information: (i) derived at any time and whether created by CIMGC, the Supplier,
or any third-party; (ii) (including Personal Information) that CIMGC is obliged, or has the
discretion, not to disclose under federal legislation or otherwise at law; but

(b) not include information that: (i) is or becomes generally available to the public without
fault or breach on the part of the Supplier of any duty of confidentiality owed by the
Supplier to CIMGC or to any third-party; (ii) the Supplier can demonstrate to have been
rightfully obtained by the Supplier, without any obligation of confidence, from a third-party
who had the right to transfer or disclose it to the Supplier free of any obligation of
confidence; (iii) the Supplier can demonstrate to have been rightfully known to or in the
possession of the Supplier at the time of disclosure, free of any obligation of confidence
when disclosed; or (iv) is independently developed by the Supplier.

The exclusions in this subparagraph shall in no way limit the meaning of Personal Information
(as defined below) or the obligations attaching thereto under the Agreement or at law.

Publicity. Any publicity or publications related to the Agreement shall be at the sole discretion of
CIMGC. CIMGC may, in its sole discretion, acknowledge the Services provided by the Supplier
in any such publicity or publication. Except as specifically set out in Section 30, the Supplier
shall not make use of its association with CIMGC without the prior written consent of CIMGC.
Without limiting the generality of this paragraph, the Supplier shall not, among other things, at
any time directly or indirectly communicate with the media in relation to the Agreement or its
relationship with CIMGC or the Games unless it has first obtained the express written
authorization to do so by CIMGC. Supplier must forward all media requests to CIMGC.

No Disclosure. During and following the Term, the Supplier shall (a) keep all CIMGC Confidential
Information confidential and secure; (b) limit the disclosure of CIMGC Confidential Information
to only those of its directors, officers, employees, agents, partners, affiliates, volunteers or
subcontractors who have a need to know it for the purpose of providing the Services and who
have been specifically authorized to have such disclosure; (c) not directly or indirectly disclose,
destroy, exploit or use any CIMGC Confidential Information (except for the purpose of providing
the Services, or except if required by order of a court or tribunal), without first obtaining: (i) the
written consent of CIMGC and (ii) in respect of any CIMGC Confidential Information about any
third-party, the written consent of such third-party; (d) provide CIMGC Confidential Information
to CIMGC on demand; and (e) return all CIMGC Confidential Information to CIMGC before the
end of the Term, with no copy or portion kept by the Supplier.

No Copying. The Supplier shall not copy any CIMGC Confidential Information, in whole or in

part, unless copying is essential for the provision of the Services. On each copy made by the
Supplier, the Supplier must reproduce all notices which appear on the original.
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41.

42.

43.

44,

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

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

Disclosure to CIMGC Partners. Irrespective of any restrictions set out in this Agreement on the
disclosure of information by CIMGC, and without any requirement to advise or obtain consent
from any party, so long as CIMGC has an appropriate confidentiality agreement in place with
the recipient, CIMGC may disclose a complete copy of this Agreement to the Invictus Games
Foundation.

Personal Information. The Supplier and CIMGC acknowledge and agree that where the Supplier
collects, uses or discloses personal information of an individual in the course of commercial
activities under this Agreement, the Personal Information Protection and Electronic Documents
Act, as amended (PIPEDA) may apply to such personal information (“Personal Information”)
and all records created in connection therewith (“Records”) (as such items are defined in
PIPEDA). The Supplier agrees that it shall be responsible for Personal Information under its
control and shall designate an individual or individuals who are accountable for its compliance
with the following principles:

)] the purposes for which personal information is collected shall be identified by the Supplier
at or before the time information is collected,;

(k)  the knowledge and consent of the individual are required for the collection, use or
disclosure of personal information, except where inappropriate as set out in PIPEDA;

0] the collection of personal information shall be limited to that which is necessary for the
purposes identified by the Supplier and collected by fair and lawful means;

(m) Personal Information shall not be used or disclosed for purposes other than those for
which it was collected, except with the consent of the individual or as required by law and
Personal Information shall be retained only as long as necessary for the fulfillment of
those purposes;
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45.

46.

(n)  Personal Information shall be accurate, complete and up-to-date as is necessary for the
purposes for which it is to be used;

(o) Personal Information shall be protected by security safeguards appropriate to the
sensitivity of the information;

(p)  Supplier shall make readily available to individuals, specific information about its policies
and practices relating to the management of personal information;

(@)  Upon request, an individual shall be informed of the existence, use and disclosure of his
or her Personal Information and shall be given access to that information and able to
challenge the accuracy and completeness of the information and have it amended as
appropriate; and

(n an individual shall be able to address a challenge concerning compliance with the above
principles to the designated individual or individuals accountable for the Supplier’s
compliance.

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

Disclosure. Notwithstanding the foregoing, CIMGC may choose to make voluntary disclosure by
way of posting on its website. Supplier expressly agrees to such disclosure provided that Rates
set out in Schedule “B” or in a Statement of Work are redacted on the basis that such Rates are
Confidential Information.

Disclosure to the Jaguar Land Rover (“JLR”). Supplier acknowledges that JLR is the Presenting
Partner of the Games. Supplier hereby agrees that CIMGC may release to JLR the name and
contact details of Supplier and that JLR shall have the right to contact Supplier about future
business opportunities.

CHANGES OF CONTROL

47.

48.

Subcontracting. The Supplier shall not subcontract or assign the whole or any part of the
Agreement or any monies due under it without the prior written consent of CIMGC. Such consent
may be granted in the sole discretion of CIMGC and subject to the terms and conditions that
may be imposed by CIMGC. Without limiting the generality of the conditions which CIMGC may
require prior to consenting to the Supplier's use of a subcontractor, every contract entered into
by the Supplier with a subcontractor shall adopt all of the terms and conditions of this Agreement
as far as applicable to those parts of the Services provided by the subcontractor. Nothing
contained in the Agreement shall create a contractual relationship between any subcontractor
or its directors, officers, employees, agents, partners, affiliates, or volunteers and CIMGC.

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

NON-SOLICITATION

49.

Non-Solicitation. The Supplier agrees that during the Term and for a period of at least twelve
(12) months thereatter, it will not hire or take away (or cause to be hired or taken away) any
employee of CIMGC.
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CONFLICTS OF INTEREST

50.

Conflict of Interest. For the purposes hereof, a “Conflict of Interest” means that the Supplier's
other commitments, relationships or financial interests (a) could or could be seen to exercise an
improper influence over the objective, unbiased and impartial exercise of its independent
judgement; or (b) could or could be seen to compromise, impair or be incompatible with the
effective performance of its contractual obligations.

The Supplier shall (a) avoid any Conflict of Interest in the performance of its contractual
obligations; (b) disclose to CIMGC without delay any actual or potential Conflict of Interest that
arises during the performance of its contractual obligations; and (c) comply with any
requirements prescribed by CIMGC to resolve any Conflict of Interest.

In addition to all other contractual rights or rights available at law or in equity, CIMGC may
immediately terminate the Agreement upon giving notice to the Supplier where (a) the Supplier
fails to disclose an actual or potential Conflict of Interest; (b) the Supplier fails to comply with
any requirements prescribed by CIMGC to resolve a Conflict of Interest; or (c) the Supplier’s
Conflict of Interest cannot be resolved. This paragraph shall survive any termination or expiry of
the Agreement.

GENERAL AGREEMENT PROVISIONS

51.

52.

Entire Agreement. The Agreement embodies the entire agreement between the parties with
regard to the provision of Services and supersedes any prior understanding or agreement,
collateral, oral or otherwise, with respect to the provision of the Services, existing between the
parties at the date of execution of the Agreement.

Notices. Any notices to be delivered under this Agreement shall be in writing and deemed to be
effectively delivered: (a) upon personal delivery to the party, (b) sent by confirmed electronic
mail, or (c) registered post/mail. Any notice given pursuant to this Article shall be sent to the
intended recipient as set forth below. Notices will be deemed to have been received on the date
of actual delivery.

To CIMGC: 357 Bay Street

Suite 300

Toronto, Ontario

M5H 2T9

Attention: Dena Coward
dcoward@invictusgames2017.com

To Supplier: [INSERT]

53.

Unless the parties expressly agree in writing to additional methods of notice, notices may only
be provided by the methods contemplated in this paragraph.

Authority to Enter Agreement. Supplier represents and warrants to CIMGC that it has the
corporate power and the capacity to enter into, and to perform its obligations under this
Agreement and each of the agreements and instruments required by this Agreement to be
delivered by Supplier, have been duly authorized. This Agreement has been duly executed and
delivered by Supplier and is a valid and binding obligation of Supplier, enforceable in accordance
with its terms. Supplier has not entered into any other contract which would interfere with its
ability to perform its obligations hereunder.
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54. Invalidity of Any Provision. If any term or condition of the Agreement, or the application thereof

55.

56.

57.

58.

59.

60.

61.

62.

63.

64.

to the parties or to any persons or circumstances, is to any extent invalid or unenforceable, the
remainder of the Agreement, and the application of such term or condition to the parties, persons
or circumstances other than those to which it is held invalid or unenforceable, shall not be
affected thereby.

Conflict between Sections. In the event of a conflict or inconsistency in any provisions in the
Agreement (a) the main body of the Agreement shall govern over the Schedules to the
Agreement; (b) the Agreement (including its Schedules) shall govern over the RFP and the
Proposal; and (c) the RFP shall govern over the Proposal. Supplier agrees to report to CIMGC
any contradictions or discrepancies that it finds.

No Power to Bind. The Supplier shall have no power or authority to bind CIMGC or to assume
or create any obligation or responsibility, express or implied, on behalf of CIMGC. The Supplier
shall not hold itself out as an agent, partner or employee of CIMGC. Nothing in the Agreement
shall have the effect of creating an employment, partnership or agency relationship between
CIMGC and the Supplier (or any of the Supplier's directors, officers, employees, agents,
partners, affiliates, volunteers or subcontractors).

Business Day. “Business Day” means any weekday that is not a statutory or other holiday.

Governing Laws. The Agreement shall be governed by and construed in accordance with the
laws of the Province of Ontario and the federal laws of Canada applicable therein.

Interpretation. The headings in the Agreement are for convenience of reference only and in no
manner modify, interpret or construe the Agreement.

Successors and Assigns. The Agreement shall enure to the benefit of and be binding upon the
parties and their successors, executors, administrators and their permitted assigns.

Strict Performance. Any failure by CIMGC to insist in one or more instances upon strict
performance by the Supplier of any of the terms or conditions of the Agreement shall not be
construed as a waiver by CIMGC of its right to require strict performance of any such terms or
conditions, and the obligations of the Supplier with respect to such performance shall continue
in full force and effect.

Rights not Exhaustive. The express rights and remedies of CIMGC and obligations of the
Supplier set out in the Agreement are in addition to and shall not limit any other rights and
remedies available to CIMGC or any other obligations of the Supplier at law or in equity.

Counterparts. This Agreement may be entered into by each party signing a separate copy of this
Agreement or its execution copy (or a photocopy or faxed copy) and delivering it to the other

party.
Execution. The parties understand and agree that the terms and conditions of this Agreement,

including Schedule A and Schedule B were entered into and agreed to on the Effective Date and
prior to the execution dates below.
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Dated at Toronto this ____ day of March, 2017.

CANADIAN INTERNATIONAL MILITARY GAMES CORPORATION

Per: Per:
Name: Michael Burns Name:
Title: Chief Executive Officer Title:
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