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This bid solicitation cancels and supersedes previous bid solicitation number F5211-150402 dated 2015-

10-28 with a closing of 2015-11-19 at 14:00 AST. A debriefing or feedback session will be provided upon

request to bidders/offerors/suppliers who bid on the previous solicitation.

PART 1 - GENERAL INFORMATION

1.1 Security Requirements
There is no security requirement associated with this bid solicitation

1.2 Statement of Work
The Work to be performed is detailed under Article 6.2 of the resulting contract clauses.

1.3 Debriefings
Bidders may request a debriefing on the results of the bid solicitation process. Bidders should
make the request to the Contracting Authority within 15 working days from receipt of the results of
the bid solicitation process. The debriefing may be in writing, by telephone or in person.

1.4 Trade Agreements
The requirement is limited to Canadian goods and/or services.

15 Procurement Ombudsman
The Office of the Procurement Ombudsman (OPO) was established by the Government of
Canada to provide an independent avenue for suppliers to raise complaints regarding the award
of contracts under $25,000 for goods and under $100,000 for services. You have the option of
raising issues or concerns regarding the solicitation, or the award resulting from it, with the OPO
by contacting them by telephone at 1-866-734-5169 or by e-mail at opo-boa@opo-boa.gc.ca. You

can also obtain more information on the OPO services available to you at their website at
www.opo-boa.gc.ca.
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PART 2 - BIDDER INSTRUCTIONS

21

2.2

2.3

2.4

Standard Instructions, Clauses and Conditions

All instructions, clauses and conditions identified in the bid solicitation by number, date and title are set
out in the Standard Acquisition Clauses and Conditions Manual (https://buyandsell.gc.ca/policy-and-
guidelines/standard-acquisition-clauses-and-conditions-manual) issued by Public Works and
Government Services Canada.

Revision to Departmental Name: As this solicitation is issued by Fisheries and Oceans Canada
(DFO), any reference to Public Works and Government Services Canada or PWGSC or its Minister
contained in any term, condition or clause of this solicitation, including any individual SACC clauses
incorporated by reference, will be interpreted as reference to DFO or its Minister.

Bidders who submit a bid agree to be bound by the instructions, clauses and conditions of the bid
solicitation and accept the clauses and conditions of the resulting contract.

The 2003 (2015-07-03) Standard Instructions - Goods or Services - Competitive Requirements, are
incorporated by reference into and form part of the bid solicitation.

Section 01 — Integrity Provisions — Bid of 2003 referenced above is amended as follows:
Delete section 01 in its entirety.

Section 02 — Procurement Business Number — of 2003 referenced above is amended as follows:
Delete section 02 in its entirety.

Submission of Bids

Bids must be submitted only to Fisheries and Oceans Canada (DFO) Bid Receiving Unit by the date,
time and place indicated on page 1 of the bid solicitation.

Due to the nature of the bid solicitation, bids transmitted by facsimile to DFO will not be accepted.
Enquiries - Bid Solicitation

All enquiries must be submitted in writing to the Contracting Authority no later than seven (7) calendar
days before the bid closing date. Enquiries received after that time may not be answered.

Bidders should reference as accurately as possible the numbered item of the bid solicitation to which
the enquiry relates. Care should be taken by bidders to explain each question in sufficient detail in
order to enable Canada to provide an accurate answer. Technical enquiries that are of a proprietary
nature must be clearly marked "proprietary" at each relevant item. ltems identified as "proprietary” will
be treated as such except where Canada determines that the enquiry is not of a proprietary nature.
Canada may edit the question(s) or may request that the Bidder do so, so that the proprietary nature of
the question(s) is eliminated, and the enquiry can be answered to all bidders. Enquiries not submitted
in a form that can be distributed to all bidders may not be answered by Canada.

Applicable Laws

Any resulting contract must be interpreted and governed, and the relations between the parties
determined, by the laws in force in the province or territory where the goods and/or services are
to be rendered.

Bidders may, at their discretion, substitute the applicable laws of a Canadian province or territory of
their choice without affecting the validity of their bid, by deleting the name of the Canadian province or
territory specified and inserting the name of the Canadian province or territory of their choice. If no
change is made, it acknowledges that the applicable laws specified are acceptable to the bidders.
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PART 3 - BID PREPARATION INSTRUCTIONS

3.1

Bid Preparation Instructions
Canada requests that bidders provide their bid in separately bound/saved sections as follows:

Section I Technical Bid (one (1) soft copy in PDF format);
Section II: Financial Bid (one (1) soft copy in PDF format);
Section III: Certifications (one (1) soft copy in PDF format);

Please note that DFO prefers receipt of proposals in soft copy to the email address
identified on page one of the solicitation. Emails must not exceed 8 MB (if over the limit
Bidders are asked to send additional numbered emails)

Prices must appear in the financial bid only. No prices must be indicated in any other section of
the bid.

In April 2006, Canada issued a policy directing federal departments and agencies to take the
necessary steps to incorporate environmental considerations into the procurement process Policy
on Green Procurement

Section I: Technical Bid

In their technical bid, bidders should explain and demonstrate how they propose to meet the
requirements and how they will carry out the Work.

Section Il: Financial Bid

Bidders must submit their financial bid in accordance with the Basis of Payment. The total amount
of Applicable Taxes must be shown separately.

3.1.1 Exchange Rate Fluctuation
SACC Manual clause C3011T (2013-11-06), Exchange Rate Fluctuation
Section Il Certifications

Bidders must submit the certifications required under Part 5.
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PART 4 - EVALUATION PROCEDURES AND BASIS OF SELECTION

4.1

Evaluation Procedures

(@) Bids will be assessed in accordance with the entire requirement of the bid solicitation
including the technical and financial evaluation criteria.

(b) An evaluation team composed of representatives of Canada will evaluate the bids.

4.1.1 Technical Evaluation

4.1.1.1 Mandatory Technical Criteria

The bidder must provide two (2) references (Of any proposed resource) from previous/similar projects (as
detailed in the SOW) with the following information:

1)
2)
3)
4)
5)

Project name/description
Contact Name

An Organization

Current Telephone No.
Email Address

No.

Meets Proposal

Mandatory Criteria Criteria (v) Page No.

M1.

The bidder must demonstrate, using project descriptions, that the
proposed aquatic biological resource has had a minimum of three (3)
assignments in the last six (6) years wherein he/she gained experience
in fish habitat restoration.

M2.

The bidder must demonstrate, using project descriptions, that the
proposed resource has had a minimum of three (3) assignments in the
last six (6) years wherein he/she gained experience with grant and
contribution programs.

M3.

The bidder must demonstrate, using project descriptions, that the
proposed resource has had a minimum of three (3) assignments in the
last six (6) years wherein he/she compiled technical information into a
report.

M4.

The bidder must provide a copy of the résumés for all resources
working on this project.
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4.1.1.2 Point Rated Technical Criteria

Bids which meet all the mandatory technical criteria will be evaluated and scored

as specified in the tables inserted below.

Bids which fail to obtain the required minimum number of points specified will be
declared non-responsive. Each point rated technical criterion should be

addressed separately.

Max Proposal
Point Rated Criteria : Evaluation Grid Page No. &
Points .
Project No.
Bidder must clearly demonstrate how they meet the rated criteria using project descriptions

The bidder must demonstrate using project
descriptions, that the proposed resource has
experience obtaining various types of support for
environmental restoration projects in the past

1 source of support = 2 pts

five (5) years. 2 sources of support =4 pts
3 sources of support =6 pts
For example: 4 sources of support = 8 pts
R1 | - Federal Government Contribution Agreement 20 5 sources of support i 10 pts
o 6 sources of support = 12 pts
- Pr_OV|nC|aI Government Grant 7 sources of support = 14 pts
- Private Grant_ ) 8 sources of support = 16 pts
- Government in-kind support 9 sources of support = 18 pts
- Private equipment/ materials in-kind support 10 sources of support = 20 pts
* Provide specific program and organization
names
The bidder must demonstrate using project
descriptions, that the proposed resource has
experience conducting environmental work in
one (1) or more of the following geographic 1 province/ territory = 6 pts
areas: 2 provinces/ territories = 8 pts
R? 20 3 prov?nces/ terr?tor?es =10 pts
-Ontario 4 provinces/ territories =13 pts
-Manitoba 5 provinces/ territories = 16 pts
-Saskatchewan 6 provinces/ territories = 20 pts
-Alberta
-Nunavut
-Northwest Territories
3 projects= 3 pts
4 projects= 4 pts
The bidder must demonstrate using project 5 projects= 5 pts
R3 descriptions that the proposed resource has 10 6 projects= 6 pts

experience with aquatic environment restoration
projects in the past five (5) years.

7 projects= 7 pts
8 projects= 8 pts
9 projects= 9 pts

10 projects= 10 pts
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The bidder must demonstrate using project
descriptions, that the proposed resource has
experience in one or more of the following

activities related to environmental restoration 1 activity = 2
projects: 2 activities=4

3 activities=6

R4 a) Planning or conceptual design 15 4 activities=8
b) Technical design. 5 activities=10
c) Environmental permit application and 6 activities=12
acquisition 7 activities=15

d) Securing financial support
e) Securing in-kind support

f) Construction monitoring

g) Post-construction monitoring

Mastery: (25 points)
The bidder must demonstrate using project Clearly described all
descriptions that the proposed resource has a Deliverables with excellent

clear understanding of ALL Seven (7) detail and included a unique
deliverables value added element.

Proficient: (15 points)
Clearly described all
Deliverables with detalil

RS 25 Average: (10 points)
Described all Deliverables with
limited detail.

Introductory: (5 points)
Described four (4) to six (6)
Deliverables

Cannot Rate (0 points):
Listed three (3) or fewer
Deliverables.

Total Available Points 90

* The proposed Resource must obtain a minimum of 40% in each ‘R’ criteria, and achieve a minimum of 45
points overall
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4.2 Basis of Selection
4.2.1 Highest Combined Rating of Technical Merit and Price

1. To be declared responsive, a bid must:

a. comply with all the requirements of the bid solicitation; and
b. meet all mandatory criteria; and
c. obtain the required minimum of 45 points overall for the technical evaluation
criteria which are subject to point rating.
The rating is performed on a scale of 90 points.

2. Bids not meeting "(a) or (b) or (c)" will be declared non-responsive.
3. The selection will be based on the highest responsive combined rating of technical
merit and price. The ratio will be 70 % for the technical merit and 30 % for the price.

4. To establish the technical merit score, the overall technical score for each

responsive bid will be determined as follows: total number of points obtained /
maximum number of points available multiplied by the ratio of 70 %.
5. To establish the pricing score, each responsive bid will be prorated against the
lowest evaluated price and the ratio of 30%.
6. For each responsive bid, the technical merit score and the pricing score will be
added to determine its combined rating.
7. Neither the responsive bid obtaining the highest technical score nor the one with the
lowest evaluated price will necessarily be accepted. The responsive bid with the
highest combined rating of technical merit and price will be recommended for

award of a contract.

The table below illustrates an example where all three bids are responsive and the
selection of the contractor is determined by a 70/30 ratio of technical merit and price,
respectively. The total available points equals 135 and the lowest evaluated price is

$45,000 (45).

Basis of Selection - Highest Combined Rating Technical Merit (60%) and Price (40%)

Bidder 1 Bidder 2 Bidder 3
Overall Technical Score 115/135 89/135 92/135
Bid Evaluated Price $55,000.00 $50,000.00 $45,000.00

Technical Merit Score

115/135 x 70 = 59.63

89/135 x 70 = 46.15

92/135 x 70 = 47.70

Calculations -
Pricing Score

45/55 x 30 = 24.54

45/50 x 30 = 27.00

45/45 x 30 = 30.00

Combined Rating

83.84

84.17

73.15

Overall Rating

1st

3rd

2nd
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PART 5 - CERTIFICATIONS

Bidders must provide the required certifications and associated information to be awarded a contract.

The certifications provided by bidders to Canada are subject to verification by Canada at all times.
Canada will declare a bid non-responsive, or will declare a contractor in default in carrying out any of its
obligations under the Contract, if any certification made by the Bidder is found to be untrue whether made
knowingly or unknowingly, during the bid evaluation period or during the contract period.

The Contracting Authority will have the right to ask for additional information to verify the Bidder’s
certifications. Failure to comply and to cooperate with any request or requirement imposed by the
Contracting Authority may render the bid non-responsive or constitute a default under the Contract.

51

Certifications Precedent to Contract Award

The certifications listed below should be completed and submitted with the bid, but may be
submitted afterwards. If any of these required certifications is not completed and submitted as
requested, the Contracting Authority will inform the Bidder of a time frame within which to provide

the information.

Failure to comply with the request of the Contracting Authority and to provide the

certifications within the time frame provided will render the bid non-responsive.

5.1.2 Additional Certifications Precedent to Contract Award

5121

51.2.2

5.1.2.3

5124

Status and Availability of Resources

SACC Manual clause A3005T (2010-08-16) Status and Availability of Resources
Education and Experience

SACC Manual clause A3010T (2010-08-16) Education and Experience
Contractor's Representative

The Contractor's Representative for the Contract is:

Name:

Title:

Address:

Telephone:
E-mail:

Supplementary Contractor Information

Pursuant to paragraph 221 (1)(d) of the Income Tax Act, payments made by
departments and agencies under applicable services contracts (including
contracts involving a mix of goods and services) must be reported on a T4-A
supplementary slip.

To enable the Department of Fisheries and Oceans to comply with this
requirement, the Contractor hereby agrees to provide the following information
which it certifies to be correct, complete, and fully discloses the identification of
this Contractor:

a) The legal name of the entity or individual, as applicable (the name
associated with the Social Insurance Number (SIN) or Business Number
(BN), as well as the address and the postal code:
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5.2

b) The status of the contractor (individual, unincorporated business,
corporation or partnership:

c) For individuals and unincorporated businesses, the contractor’s SIN and,
if applicable, the BN, or if applicable, the Goods and Services Tax
(GST)/Harmonized Sales Tax (HST) number:

d) For corporations, the BN, or if this is not available, the GST/HST number.
If there is no BN or GST/HST number, the T2 Corporation Tax number
must be shown:

The following certification signed by the contractor or an authorized officer:

"I certify that | have examined the information provided above and that it is
correct and complete”

Signature

Print Name of Signatory
Former Public Servant

Contracts awarded to former public servants (FPS) in receipt of a pension or of a lump sum
payment must bear the closest public scrutiny and reflect fairness in the spending of public funds.
In order to comply with Treasury Board policies and directives on contracts awarded to FPS,
bidders must provide in writing before contract award for each question below, the answer and,
as applicable, the information required.

If the Contracting Authority has not received the answer to the question and, as applicable, the
information required by the time the evaluation of bids is completed, Canada will inform the
Bidder of a time frame within which to provide the answer and, as applicable, the information
required. Failure to comply with Canada’s request and meet the requirement within the
prescribed time frame will render the bid non-responsive.

Definitions

For the purposes of this clause,

"former public servant" is any former member of a department as defined in the Financial
Administration Act, R.S., 1985, c. F-11, a former member of the Canadian Armed Forces or a

former member of the
Royal Canadian Mounted Police. A former public servant may be:

(a) an individual,

(b) an individual who has incorporated;

(c) a partnership made of former public servants; or

(d) a sole proprietorship or entity where the affected individual has a controlling or major interest
in the entity.
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"lump sum payment period" means the period measured in weeks of salary, for which payment
has been made to facilitate the transition to retirement or to other employment as a result of the
implementation of various programs to reduce the size of the Public Service. The lump sum
payment period does not include the period of severance pay, which is measured in a like
manner.

"pension" means a pension or annual allowance paid under the Public Service Superannuation
Act (PSSA), R.S., 1985, c. P-36, and any increases paid pursuant to the Supplementary
Retirement Benefits Act, R.S., 1985, c. S-24 as it affects the PSSA. It does not include pensions
payable pursuant to the Canadian Forces Superannuation Act, R.S., 1985, c. C-17, the Defence
Services Pension Continuation Act, 1970, c. D-3, the Royal Canadian Mounted Police Pension
Continuation Act , 1970, c. R-10, and the Royal Canadian Mounted Police Superannuation Act,
R.S., 1985, c. R-11, the Members of Parliament Retiring Allowances Act, R.S., 1985, ¢. M-5, and
that portion of pension payable to the Canada Pension Plan Act, R.S., 1985, c. C-8.

Former Public Servant in Receipt of a Pension

As per the above definitions, is the Bidder a FPS in receipt of a pension?
Yes () No ()

If so, the Bidder must provide the following information for all FPS in receipt of a pension, as
applicable:

(a) name of former public servant; and
(b) date of termination of employment or retirement from the Public Service.

By providing this information, bidders agree that the successful Bidder’s status, with respect to
being a former public servant in receipt of a pension, will be reported on departmental websites
as part of the published proactive disclosure reports in accordance with Contracting Policy Notice:

2012-2 and the Guidelines on the Proactive Disclosure of Contracts.

Work Force Adjustment Directive

Is the Bidder a FPS who received a lump sum payment pursuant to the terms of the Work Force
Adjustment Directive?
Yes () No ()

If so, the Bidder must provide the following information:

a) name of former public servant;

b) conditions of the lump sum payment incentive;

c) date of termination of employment;

d) amount of lump sum payment;

e) rate of pay on which lump sum payment is based,;

f) period of lump sum payment including start date, end date and number of weeks; and
9) number and amount (professional fees) of other contracts subject to the restrictions of a

work force reduction program.

For all contracts awarded during the lump sum payment period, the total amount of fees that may
be paid to a FPS who received a lump sum payment is $5,000, including Applicable Taxes.

Signature Date
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PART 6 - RESULTING CONTRACT CLAUSES

The following clauses and conditions apply to and form part of any contract resulting from the bid
solicitation.

6.1

6.2

6.3

6.4

6.5

Security Requirements

There is no security requirement applicable to this Contract.

Statement of Work

The Contractor must perform the Work in accordance with the Statement of Work at Annex "A"

and the Contractor's technical bid entitled , dated .(To be completed at contract
award)

Standard Clauses and Conditions

All clauses and conditions identified in the Contract by number, date and title are set out in the
Standard Acquisition Clauses and Conditions Manual (https://buyandsell.gc.ca/policy-and-
guidelines/standard-acquisition-clauses-and-conditions-manual) issued by Public Works and
Government Services Canada.

Revision to Departmental Name: As this contract is issued by Fisheries and Oceans Canada
(DFO), any reference to Public Works and Government Services Canada or PWGSC or its
Minister contained in any term, condition or clause of this contract, including any individual SACC
clauses incorporated by reference, will be interpreted as reference to DFO or its Minister.

6.3.1 General Conditions

2010B (2015-09-03), General Conditions - Professional Services (Medium Complexity)
apply to and form part of the Contract.

Section 31 — Integrity Provisions — Contract referenced above is amended as follows:
Delete section 31 in its entirety.

Term of Contract
6.4.1 Period of the Contract
The period of the Contract is from date of Contract to March 31, 2016 inclusive
Authorities
6.5.1 Contracting Authority

The Contracting Authority for the Contract is:

Name: Morgan Marchand
Title: Contracting Officer
Fisheries and Oceans Canada
Directorate: Material and Procurement services
Address: 301 Bishop Drive, Fredericton, NB, E3C 2M6
Telephone: 506-452-3660
Facsimile: 506-452-3676

E-mail address: DFEOtenders-soumissionsMPO@dfo-mpo.gc.ca
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6.6

6.7

6.5.2

6.5.3

The Contracting Authority is responsible for the management of the Contract and any
changes to the Contract must be authorized in writing by the Contracting Authority. The
Contractor must not perform work in excess of or outside the scope of the Contract based
on verbal or written requests or instructions from anybody other than the Contracting
Authority.

Project Authority
(To be completed at contract award)
The Project Authority for the Contract is:

Name:

Title:
Organization:
Address:

Telephone :
Facsimile: -
E-mail address:

The Project Authority is the representative of the department or agency for whom the
Work is being carried out under the Contract and is responsible for all matters concerning
the technical content of the Work under the Contract. Technical matters may be
discussed with the Project Authority, however the Project Authority has no authority to
authorize changes to the scope of the Work. Changes to the scope of the Work can only
be made through a contract amendment issued by the Contracting Authority.

Contractor's Representative

(To be completed at contract award)
Name:

Title:
Organization:
Address:

Telephone :
Facsimile:
E-mail address:

Proactive Disclosure of Contracts with Former Public Servants

By providing information on its status, with respect to being a former public servant in receipt of
a Public Service Superannuation Act (PSSA) pension, the Contractor has agreed that this

information will be reported on departmental websites as part of the published proactive
disclosure reports, in accordance with Contracting Policy Notice: 2012-2 of the Treasury Board
Secretariat of Canada.

Payment

6.7.1

Basis of Payment

6.7.1.1 The Contractor will be reimbursed for the costs reasonably and properly incurred
in the performance of the Work, as determined in accordance with the Basis of

Payment in Annex B , to a limitation of expenditure of $ (insert the
amount at contract award). Customs duties are included and Applicable Taxes
are extra.

6.7.1.2 All prices and amounts of money in the Contract are exclusive of the Goods and
Services Tax (GST) or Harmonized Sales Tax (HST), whichever is applicable,
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unless otherwise indicated. GST or HST, to the extent applicable, will be
incorporated into all invoices and progress claims for goods supplied or work
performed and will be paid by Her Majesty. The Contractor agrees to remit to
Canada Revenue Agency any GST or HST paid or due.

6.7.1.3 Any payment by Her Majesty under this contract is subject to there being an
appropriation for the fiscal year in which the payment is to be made.

6.7.2 Limitation of Expenditure

1. Canada's total liability to the Contractor under the Contract must not exceed $
(to be inserted at contract award) Customs duties are included and
Applicable Taxes are extra.

2. Noincrease in the total liability of Canada or in the price of the Work resulting from
any design changes, modifications or interpretations of the Work, will be authorized
or paid to the Contractor unless these design changes, modifications or
interpretations have been approved, in writing, by the Contracting Authority before
their incorporation into the Work. The Contractor must not perform any work or
provide any service that would result in Canada’s total liability being exceeded
before obtaining the written approval of the Contracting Authority. The Contractor
must notify the Contracting Authority in writing as to the adequacy of this sum:

a. whenitis 75 percent committed, or
b. four (4) months before the contract expiry date, or

c. as soon as the Contractor considers that the contract funds provided are
inadequate for the completion of the Work,
whichever comes first.

3. If the notification is for inadequate contract funds, the Contractor must provide to the
Contracting Authority a written estimate for the additional funds required. Provision of
such information by the Contractor does not increase Canada's liability.

6.7.3 Multiple Payments

Canada will pay the Contractor upon completion and delivery of units in accordance
with the payment provisions of the Contract if:

a. an accurate and complete invoice and any other documents required by the Contract
have been submitted in accordance with the invoicing instructions provided in the
Contract;
b. all such documents have been verified by Canada,;
c. the Work delivered has been accepted by Canada.
d.
6.8 Invoicing Instructions

6.8.1 Payments will be made provided that:

6.8.1.1 The invoice(s) must be emailed to DFO Accounts Payable, at the email
address indicated below:

Email: DFOinvoicing-MPOfacturation@DFO-MPO.GC.CA
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6.8.1.2 Each invoice must be supported by:

a) a copy of time sheets to support the time claimed;

b) a copy of the release document and any other documents as specified in
the Contract;

c) a copy of the monthly progress report.

6.8.1.3 Invoices must be distributed as follows:

The original and one (1) copy must be forwarded to the address shown on
page 1 of the Contract for certification and payment.

6.9 Certifications
6.9.1 Compliance

The continuous compliance with the certifications provided by the Contractor in its bid
and the ongoing cooperation in providing associated information are conditions of the
Contract. Certifications are subject to verification by Canada during the entire period of
the Contract. If the Contractor does not comply with any certification, fails to provide the
associated information, or if it is determined that any certification made by the Contractor
in its bid is untrue, whether made knowingly or unknowingly, Canada has the right,
pursuant to the default provision of the Contract, to terminate the Contract for default.

6.10 Applicable Laws

The Contract must be interpreted and governed, and the relations between the parties
determined, by the laws in force in the province or territory where the goods and/or services
are to be rendered.

6.11  Priority of Documents

If there is a discrepancy between the wording of any documents that appear on the list, the
wording of the document that first appears on the list has priority over the wording of any
document that subsequently appears on the list.

(a) the Articles of Agreement;

(b) 2010B (2015-09-03), General Conditions - Professional Services (Medium Complexity);
(c) Annex A, Statement of Work;

(d) Annex B, Basis of Payment;

(e) Annex C, Security Requirements Check List;

(f) the Contractor's bid dated (To be completed at contract award)

6.12 Procurement Ombudsman

6.12.1 The Contractor confirms that it has read the Code of Conduct for Procurement and
agrees to be bound by its terms.

6.12.2 The office of the Procurement Ombudsman (OPO) was established by the Government of
Canada to provide an independent avenue for suppliers to raise complaints regarding the
award of contracts under $25,000.00 for Goods and under $100,000.00 for Services. You
have the option of raising issues or concerns regarding the solicitation, or the award
resulting from it,. With the OPO by contacting them by telephone at 1-866-734-5169 or by
e-mail at opo-boa@opo-boa.gc.ca. You can also obtain more information on OPO
services available to you on their website at www.opo-boa.gc.ca.
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6.12.3 For further information, the Contractor may refer to the following PWGSC site:

http://www.tpsgc-pwgsc.gc.ca/app-acg/cndt-cndct/contexte-context-eng.html

6.13  Insurance G1005C (2008-05-12)

The Contractor is responsible for deciding if insurance coverage is necessary to fulfill its
obligation under the Contract and to ensure compliance with any applicable law. Any insurance
acquired or maintained by the Contractor is at its own expense and for its own benefit and
protection. It does not release the Contractor from or reduce its liability under the Contract.

6.14 SACC Manual Clauses

SACC Manual clause A3005T (2010-08-16) Status and Availability of Resources
SACC Manual clause A3010T (2010-08-16) Education and Experience
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ANNEX "A" STATEMENT OF WORK
Guidance Documents Regarding Funding Opportunities for Fish Habitat Restoration Projects

1. Background Statement:

The Recreational Fisheries Conservation Partnerships Program (RFCPP) aims to bring like-
minded partners and their resources together with the common long-term goal of enhancing the
sustainability and ongoing productivity of Canada’s recreational fisheries. This goal would be
achieved through the following program objective: to restore, rebuild and rehabilitate recreational
fisheries habitat. See www.dfo-mpo.gc.ca/habitat/rfcpp-ppcpr/index-eng.asp for additional
information on RFCPP. Projects must have other sources of support to be funded by RFCPP.
This eligibility criterion often poses a challenge for applicants; therefore, guidance in this area is
required.

2. Objective:

The objective of this requirement is to develop Guidance Documents to assist potential RFCPP
applicants in meeting financial eligibility requirements (e.g. stacking limits) within each of Central
and Arctic Region’s provinces and territories. Each provincial/territorial document must outline all
other key sources of government and non-government financial and in-kind support (minimum 15)
that are available to conduct fisheries restoration works.

3. Statement of Work

The contractor must develop a series (5) of Guidance Documents (listed in para d) below) to
assist potential RFCPP applicants finding applicable funding partners required to meeting
program financial eligibility requirements.

a) The Contractor must conduct a review of existing potential RFCPP funding sources /
partners. The review must include, but is not limited to the following:

- “Potential RFCPP Funding Partners” document provided by DFO (see attached);
- Internet searches (e.g. www.imaginecanada.ca);
- Correspondence with potential funding partners.

b) The potential funding sources must include, but is not limited to the following:

Federal grant, contribution and funding programs;

Other government (e.g. provincial, territorial, municipal) grant, contribution and funding
programs;

- Private grant, contribution, funding and donation programs;

In-kind support.

c) For each applicable potential funding partner, the Contractor must document information
including, but not limited to the following:

- Program Name;
- Program description;
- Eligible work / activities (e.g. planning, design, physical restoration, monitoring,
education);
- Eligible applicants;
- Financial requirements ;
o Maximum and minimum application amounts;
o Stacking limits.
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d)

f)

a)

- Other eligibility criteria;

- Funding duration;

- Federal, Other Government, private funding ;

- Application windows;

- Sources for additional information (e.g. contact, website);
- Applicable region / province.

The Contractor must summarize applicable information on potential RFCPP funding partners
in five (5) English reports (Word format), one (1) for each of the following provinces and
territories:

- Ontario;

- Manitoba;

- Saskatchewan;

- Alberta;

- Nunavut and Northwest Territories.

Each report must include, but is not limited to:
- Information regarding each potential funding partner, as outlined in b) and c) above;
- Sample RFCPP project funding scenarios;

- Summary table.

The contractor must produce a PowerPoint presentation (In English) for use by DFO. The
presentation must summarize all information that will be contained in the final reports.

The Contractor must present the PowerPoint presentation to RFCPP applicants via webinar
(In March, 2016 in English).

Deliverables

Deliverables include:

1.

oo

7.

Draft Table of Contents for each report (electronic Word format, English);

o Dratft list of Potential RFCPP Funding Partners;
o Draft sample information summary for Potential RFCPP Funding Partners.

5 Draft Reports (electronic Word format, English);
Draft PowerPoint Presentation (electronic format, English);

Five (5) final Table of Contents
5 Final Reports (electronic Word format, English);
Final PowerPoint Presentation (electronic format, English);

Webinar to RFCPP applicants (English).

DFO Responsibilities

DFO will provide the Contractor with the following:

Electronic Copy (English) of Potential RFCPP Funding Partners (Funding Programs Only);
Electronic Copy (English) of Funding Helper for Stewardship Groups for Fish Habitat Related
Projects, DFO, Newfoundland Region (3/12/14);

DFO will provide comments on draft documents within 10 working days;

DFO will coordinate the Webinar.
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ANNEX B, BASIS OF PAYMENT

During the period of the Contract, for work performed in accordance with the Contract, the Contractor will
be paid as specified below:

A Deliverables: See Statement of Work section 3 for further Total Cost
details
D1 | Draft table of Contents for all five (5) reports $
D2 | Five (5) Draft Reports $
D3 | Draft Powerpoint presentation $
D4 | Five (5) final Table of Contents $
D5 | Five (5) Final Reports $
D6 | Final completed Powerpoint presentation $
D7 | Webinar $
Total cost excluding taxes | $
Applicable taxes | $
Total all-inclusive Price | $
Percentage based payment :
Total contract value (table A) Completion/ Total Payment
e HIESETOINSS) divided into three (3) parts Delivery Date (taxes excluded)
as follows:
M1 | Project Initiation: DRAFTS
- Completion of Deliverables
1, 2, and 3 as per section 3 35% February 5, 2016 $
of the Statement of Work
M2 | Project Report: FINAL Version
- Completion of Deliverables
4,5, and 6 as per section 3 45% March 14, 2016 $
of the Statement of Work.
M3 | Project Presention
- Completion of Deliverable
7 as per section 3 of the 20% March 24, 2016 $
Statement of Work
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ANNEX C, SERCURITY REQUIREMENTS CHECK LIST

Government  Souvernement Coniract Number [ Numéro de confrad
l*. of Canada du Canada F2434-150001

Securily Classificalion | Crassibcalion de sacurilé

. SECURITY REQUIREMENTS CHECK LIST (SRCL)
LISTE DE VERIFICATICN DES EXIGENCES RELATIVES A LA SECURITE (LVERS
CONTRACT INFORMATION { PARTIE & - INFORMATION CONTRACTUELLE

FART A -

1. Orignating Gowernment Department or Orgu:il;ﬂbnr [2. Branch or Directorate [ Divection générale ou Direction
Ministine ou arganisme gouvememental §'igine  Fisharies and Oceans Canada Ecosystermns Managemant - Fisheries Prataction Program
3. ) Subcontract Number f Numéra gu contral de sousdrafance 3. b) Name and Address of Subconiractor f Mom ef adresse du sous-braitant
A WA
4, Brief Description of Work / Bréwe description du travail
Fishesies and Ocean: Canads (DFO) reguines the services of a consulant to devalop & comprahensive guide deseriting the reguistary fegirme within the Provinges of Mbarta
Saskabcheaan and Manitoba and for the coondination of reviews of projects being proposed in or near water. This o will 150 be rasp for the devalcomeant and
deltwery of B presentation 1o DFO and Provincisl staff on bhis guide, This presentation will be dalvared through WebEx or similar type lormal The guide should be organized by
projecl types s per ihe DEOD regulatony maiaw unit bresiodown: - Mining and Ol and Gas « Hydro and Flows - Madine and Coastal - Linsar Devalopments, -
5, @) Will the supplier require access Lo Gantrolled Goods? Mo [:I Yes
Le fournisseur aura-i-il accés a des marchandises contrdlées? Men Oui
5. b) Will the sugpli Ui te unclassified military lechnical data subject 1o the provisions of the Technical Data Contral . () Yes
Regulalions? v Men O
Le fournisseur aurs-t-il accis & des dennées techniques militaires non classifidas qui sont assujellies aux disposibons du Réglemenl
sur le conindle des donndes lechnigues?
6. Indicate the type of access required / Indiquer Ie lype o'accas requis
6. &) Wil the supplier and its employees require access to PROTEGTED andior CLASSIFIED information or assets? [ Yos
Le fournmsseur ainsi que les employés auront-is accés 4 des renseignements ou 4 des biens PROTEGES ellou CLASSIFIEST [ Oui
(Spacify the level of access using the chart in Question 7, ¢)
{Présciser le niveau d'accés en utilisant le lableau qui se lrouwws & la question 7. c}
| 5. by Wil the: supplier and its employees (&.g. cleaners, maintenance personnel) require access to restricied acoess areas? Mo actess 1o M Yas
PROTECTED andlar CLASSIFIED information or assels is permithed, [ (=T}
Le fournmsseur el ses employds (p. ex. netloyeurs, personnel d'entrefien) awont-ils accks b des zones d'acchs restreinles? L'accas
4 des rengeignaments ou 3 des biens PROTEGES atiou CLASSIFIES n'egt pas aulorisé.
|5. £} Is thiz a commercial counier of delvery requirement with no owvernight storaga? MNe Yas
S’agit-il d'un confral de messagerie od de lwakon commerciale sans entreposage de nuil? Man Qi
7. a} Indicate the type of mformation that the supplier will be required o access | Indiquer e lype d'information auguel le fourmisseur devra avoir accés
canada [/ I NATO/OTAN | I Foreign | Etranger [ |
7. b} Relzasa restrictions / Resiriclions relathes & i diffuson
No release resiriclions All NATO countries Mo release restriclions
Aucune resiricion relative Tous les pays de 'OTAN D Aucune restriction relative D
a la diffusion  la diffusion
Not releasable |:|
A e pas diffuser
Restricted toc / Limits & D Restricted to: f Limilé & : D Restricted to; ! Limité & D
Specify country(ies). ! Précser le(s) pays : Specify country(ies): / Préciser le(s) pays Specify country(ias): / Praciser la{s) pays
7. ci Level of information / Niveau d'information
PROTECTED A MATO UMCLASSIFIED D PROTECTED A
PROTEGE & MATO MOM CLASSIFIE PROTEGE A
PROTECTED'B D MATO RESTRICTED | | PROTECTED B | |
PROTEGE B MATO DIFFUSION RESTREINTE PROTEGEB
PROTECTED C D MATD CONFIDENTIAL PROTECTED D
PROTEGE C NATD CONFIDENTIEL PROTEGEC
CONFIDENTIAL D NATO SECRET D‘ CONFIDENTIAL I:l
COMFIDEMTIEL MATO SECRET COMFIDENTIEL
SECRET D COSMIC TOP SECRET D SECRET D
SECRET COSMIC TRES SECRET SECRET
TOP SECRET D TOP SECRET D
TRES SECRET TRES SECRET
TOR SECRET (SIGINT) D TOP SECRET {SIGIMT) I:I
TRES SECRET (SIGINT) TRES SECRET (SIGINT)
TES/ISCT 350-103(2004/12) Security Classification / Classification de sécurite -
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Secunty Classidication / Classiicalion de sécurilé

{ PARTIE A (5

Shert Tile(s) of material / Tire(s) abrégé(s) du matériel :
Cocument Mumbear / Numéro du document :

MNEL (SUPPLIER} / PARTIE B - PERSOMNEL (FOURNISSEUR)

| secuniy screening level required / Niveau de conirdie de |a securité du parsonnel requis

RELIABILITY STATUS D COMFIDENTIAL SECRET TOP SECRET

COTE DE FIABILITE CONFIDEMTIEL SECRET D TRES SECRET

TOP SECRET= SIGINT D MNATO CONFIDENTIAL NATO SECRET D COSMIC TOR SECRET
TRES SECRET = SIGINT MATO COMFIDENTIEL HATO SECRET COSMIC TRES SECRET
SITE ACCESS

ACCES AUX EMSLACEMENTS

Special comments:
Commentaires $paciaux |

E, Wl the supplier require access to PROTECTED andior CLASSIFIED COMSEC information of assels? No Y
Le fourn|sseur aura-i-Il Accés § des renseignements ou & des biens COMSEC désignés PROTEGES etiou CLASSIFIES? Maon O
If Yas, indicate the leval of sensitivity:
Dans affimative, indiquer le nivesw de sensibilits :

9. Wil the supplier require access to extramealy sensitive INFOSEC information or assels? Mo Yes
Li fournissaur aura-i-il actés & des renseignemenis ou & des biens INFOSEC de nature extrémement délicale? Maon Owi

MOTE: If multiple levels of screening are identfied, a Securily Classification Guide musl be provided.

Maon

AFEGUARD! FLIER} PARTIE C - MESLURES DE FROTECTION {FOURMNISSELR)
INFORMATION | ASSETS | RENSEIGMEMENTS | BIENS

11 a) Wil the suppliar be requirad to receive and store PROTECTED andiar CLASSIFIED informalion o assels on s sibe o
premises?

L foumisseur séra-til fenu de recevoir el denfreposer sur place des renseignements ou des biens PROTEGES ebiou
CLASSIFIEST

11. b)) Will the supplier be required o safegeerd COMSEC information of assels?
Le foumisseus sera-l-1l lenu de proléger des renseignements ou des biens COMSES?

REMARQUE - 5i plusisurs niveaux de coniriie de sécuwrilé son requis. un guide de classification de a sécurité doil &lre foumni.
0. b} May unscreened personnal be used for portions of the work? No v Yes
Du personnel sans autorisation sécuritaire peut-il se voir confier des parties du travail? Nan O

If s, will unscreened personnel be escortad? Na
Dans l'affirmalive, le personnel en question sera--3 escorté?

Yes
Qwi

PRODUCTION

11, &) Wl the production (manuiacture, andler repair andfor modification) of PROTECTED andior CLASSIFIED matenial or equipment Yes
wecur 8l the supplier's sile o premises? O
Les installalions du fournisgeur serviront-ales 4 ta production (fabrication eliou Mparation etiou modification) de maténiel PROTEGE
abiou CLASSIFIE?
INFORMATION TECHNOLOGY (IT) MEDIA / SUPPORT RELATIF A LA TECHNOLOGIE DE L'INFORMATION {TI)

11, o) Will the supplier be required 1o use its 1T syslems to electronically process, produce o store PROTECTED andior CLASSIFIED { Mo Tes
nbermation or data? hion Crui
La fournissaur sera-i-il lenu dutiliser ses propres sysiémes informatigues pour railer, produine cu slocker desironiquement des
rensegnements ou des donndas PROTEGES etiou CLASSIFIES?

1. &) Will there be an electronic link between the supplier's IT syslams and the govemment deparmeant or agency? Mo ‘s
Dispasara-t-on d'un ken électronigue enfre le syskme idomatigue du foumisseur et celui du ministéne ou de l'agence Mon Ol
golvemameantala?

TESSCT J50-103{2004/12) Security Classifcation § Classification de sécurité
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.* Gavernment  Gouvernement Contract Mumber ! Numéro du contral
of Canada du Canada F2434-150001
Securily Classification / Classification de sécunié
PART C
F;[u?em campleting the form manually use the summary chart below to indicate the calegory{ies) and levelis) of safeguarding required at the suppliers
site(s) or premises,
Les ubilisateurs qui remplissent ke formulaire manvellement doient uliliser le tableau rdcapitulatif ci-dessous pour indiquer, pour chagque catégernie, les
niveau di sauvegarde requis aux installations du fournisseur.
For users compleling the form online (via the Inlernel), the summary char is automatically populated by your responses lo previous questions.
Dans le cas des ubiisateurs qui remplissant ke formulaire en ligne (par Inlednet), les réponses aux quesiions précédantes sont automatiquemen saisies
dans b lableaw rbcapiulatif.
SUMMARY CHART / TABLEAURECAPITULATIF
Gaegory FRATRCTED CLASSIFIED WATE COMSEC
Candgera PROTEGE CLASSIFIE
Tor HATD HATD AT COmac PEOTRCTED To=
A B |G CORFIDEHTIAL BECRET SECRET RESTRICTED | Confmenma, | Sacer ETW Faoipel COMFIDENTIAL BECRET SECRET
T
CORFIDENTIEL TREE HATD HATD :Etna:c & |8 |g |CosmcewmEL TrEs
SECRET DIFFUSHON [ CosmbENTIEL This SESRET
DpETRYIWTE JECET
inonmanan [ Assets
M”‘E‘ s | Bians
IT Modia &
i |
T Lk ¢
im0 Mechonique
12. &) ls the descriplion of Ihe work conlained within this SRCL PROTECTED andior CLASSIFIEDT . Mo Tes
La description du ravall wizé par la présente LVERS esi-slle de nature PROTEGEE etfou CLASSIFIEET? Man Ol
W Yes, classify this form by annotating the top and bottom in the area entithed *Security Classification™,
Dans I'affirmative, classifier be présent formulaire en indiquant le niveau de sécurbté dang la case inlitulée
# Classification de sécurité » au haut et au bas du formulaire.
12. bj Will the documentation attachad to this SRCL be PROTECTED andfer CLASSIFIED? M Yes
La documeniation associée & la presente LVERS sera-l-elle PROTEGEE stfou CLASSIFIEET Mon O
If Yes, classify this form by annotating the top and bottom in the area entitled “Security Classification™ and indicate with
attachments (e.g. SECRET with Attachmenis).
Dans Maffirmative, classifier le présent formulaire en indiguant le niveaw de sécurité dans la case intitulée
« Classilication de sdeurité » au haut et au bas du formulaire et indiguer gu'll y a des pléces jointes [p. ex. SECRET avec
des pléces jointes).
TESISCT 350-103{2004/12) Securty Glassihcation | CIassMcalion de SEcunle Can a d.ét
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SECURITY REQUIREMENT FOR CANADIAN SUPPLIER:

1.

The Contractor/Offeror, at all times during the performance of the Contract/Standing Offer/Supply
Arrangement, MUST NOT access PROTECTED and/or CLASSIFIED information or assets.

The Contractor/Offeror personnel MAY NOT ENTER NOR PERFORM WORK ON sites where
PROTECTED or CLASSIFIED information or assets are kept, without an escort provided by the
department or agency for which the work is being performed.

The Contractor/Offeror MUST NOT remove any PROTECTED information or assets from the
identified work site(s), and the Contractor/Offeror must ensure that its personnel are made aware
of and comply with this restriction.

Subcontracts which contain security requirements are NOT to be awarded without the prior
written permission of the DFO or the CISD/PWGSC.

The Contractor/Offeror must comply with the provisions of the:
a. Security Requirements Check List and security guide (if applicable), attached at Annex C;
b. Industrial Security Manual (Latest Edition).
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ANNEX “I” - OWNERSHIP OF INTELLECTUAL AND OTHER PROPERTY INCLUDING COPYRIGHT

110 Contractor to Own Intellectual Property Rights
10.0 Contractor to Own Intellectual Property Rights in Foreground Information

Interpretation

Disclosure of Foreground Information

Contractor to Own Intellectual Property Rights in Foreground Information
License to Intellectual Property Rights in Foreground Information
License to Intellectual Property Rights in Background Information

Right to License

Transfer of Intellectual Property Rights in Foreground Information

Sale, Assignment, Transfer or Licensing of Intellectual Property Rights in Foreground
Information

9. Access to Information; Exception to Contractor Rights

10. Waiver of Moral Rights

ONoA~WNE

110.1 Interpretation
In the Contract,

110.1.1 “Background Information” means all Technical Information that is not Foreground
Information and that is proprietary to or the confidential information of the Contractor,
its Subcontractors or any other supplier of the Contractor;

110.1.2 “Commercial Exploitation in Competition with the Contractor” does not include
exploitation by Canada or by any contractor where the good or service produced
through such exploitation is for end use by Canada, nor does it include dissemination
or distribution by Canada to persons or to other governments at or below cost of any
good or service delivered under the Contract or produced through such exploitation;

110.1.3 ‘Firmware” means any computer program stored in integrated circuits, read-only
memory or other similar devices;

110.1.4 “Foreground Information” means any Invention first conceived, developed or reduced
to practice as part of the Work under the Contract and all other Technical Information
conceived, developed or produced as part of the Work under the Contract;

110.1.5 “Intellectual Property Right” means any intellectual property right recognized by the
law, including any intellectual property right protected through legislation (such as
that governing patents, copyright, industrial design, integrated circuit topography, or
plant breeders’ rights) or arising from protection of information as a trade secret or as
confidential information;

110.1.6 “Invention” means any new and useful art, process, machine, manufacture or
composition of matter, or any new and useful improvement in any art, process,
machine, manufacture or composition of matter, whether or not patentable;

110.1.7 “Software” means any computer program whether in source or object code (including
Firmware), any computer program documentation recorded in any form or medium,
and any computer database, and includes modifications to any of the foregoing;

110.1.8 “Technical Information” means all information of a scientific, technical or artistic
nature relating to the Work, whether oral or recorded in any form or medium and
whether or not subject to copyright, including but not limited to any Inventions,
designs, methods, processes, techniques, know-how, models, prototypes, patterns,
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samples, schematics, experimental or test data, reports, drawings, plans,
specifications, photographs, collections of information, manuals and any other
documents, and Software. Technical Information does not include data concerned
with the administration of the Contract by Canada or the Contractor, such as internal
financial or management information, unless it is a deliverable under the Contract.

1 10.2 Disclosure of Foreground Information

110.3

110.2.1

110.2.2

110.2.3

The Contractor shall promptly report and fully disclose to the Minister all Foreground
Information that could be Inventions, and shall report and fully disclose to the Minister
all other Foreground Information not later than the time of completion of the Work or
at such earlier time as the Minister or the Contract may require.

The Contractor shall, in each disclosure under this section, indicate the names of all
Subcontractors at any tier, if any, in which Intellectual Property Rights to any
Foreground Information have vested or will vest.

Before and after final payment to the Contractor, the Minister shall have the right to
examine all records and supporting data of the Contractor which the Minister
reasonably deems pertinent to the identification of Foreground Information.

Contractor to Own Intellectual Property Rights in Foreground Information

110.3.1

110.3.2

110.3.3

Subject to subsection | 10.3.3 and section | 10.7 (Transfer of Intellectual Property
Rights in Foreground Information), and without affecting any Intellectual Property
Rights or interests therein that have come into being prior to the Contract or that
relate to information or data supplied by Canada for purposes of the Contract, all
Intellectual Property Rights in the Foreground Information shall immediately, as soon
as they come into existence, vest in and remain the property of the Contractor.

Notwithstanding the Contractor's ownership of the Intellectual Property Rights in
Foreground Information that is a prototype, model or custom or customized system or
equipment together with associated manuals and other operating and maintenance
documents and tools, Canada shall have unrestricted ownership rights in those
deliverables, including the right to make them available for public use, whether for a
fee or otherwise, and, except in the case of Software that is not necessary for the
operation of the prototype, model or system or equipment, the right to sell them.

(i) Where the Work under the Contract involves the preparation of a database or
other compilation using information or data supplied by Canada or personal
information referred to in paragraph (ii), then the Intellectual Property Rights that shall
vest under subsection | 10.3.1 shall be restricted to the Intellectual Property Rights in
Foreground Information that is capable of being exploited without the use of the
information or data supplied by Canada or such personal information. All Intellectual
Property Rights in any database or other compilation, the Foreground Information in
which cannot be exploited without the use of such information, data, or personal
information, shall vest in Canada. The Contractor agrees that it shall not use or
disclose any such information or data or personal information for any purpose other
than completing the Work under the Contract, and shall not dispose of it except by
returning it to Canada. The Contractor shall comply with the General Conditions of
the Contract in regard to maintaining the confidentiality of such information, data or
personal information. Unless the Contract otherwise expressly provides, the
Contractor shall deliver to Canada all such information, data or personal information,
together with every copy, draft, working paper and note thereof that contains such
information, data, or personal information, upon the completion or termination of the
Contract or at such earlier time as the Minister may require.
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(ii) Notwithstanding subsection | 10.3.1, if the Work under the Contract involves the
collection of personal information as that term is defined in the Privacy Act (R.S.C., c.
P-21), then all Intellectual Property Rights in and title to that personal information
shall, immediately upon the collection of it by the Contractor, vest in Canada, and the
Contractor shall have no right or interest in it.

1 10.4 License to Intellectual Property Rights in Foreground Information

110.4.1

110.4.2

110.4.3

110.4.4

110.4.5

In consideration of Canada's contribution to the cost of development of the
Foreground Information, the Contractor hereby grants to Canada a non-exclusive,
perpetual, irrevocable, world-wide, fully-paid and royalty-free license to exercise all
Intellectual Property Rights in the Foreground Information that vest in the Contractor
pursuant to section | 10.3, for any public purpose except Commercial Exploitation in
Competition with the Contractor. Canada's license to the Intellectual Property Rights
in the Foreground Information also includes the right to disclose the Foreground
Information to other governments for information purposes only. The Intellectual
Property Rights arising from any modification, improvement, development or
translation of the Foreground Information that is effected by or for Canada in the
exercise of this license shall vest in Canada, or in such person as Canada shall
decide.

The Contractor acknowledges that Canada may wish to award contracts for any of
the purposes contemplated in subsection | 10.4.1 and that such contract awards may
follow a competitive process. The Contractor agrees that Canada's license in relation
to the Intellectual Property Rights in the Foreground Information that vest in the
Contractor pursuant to section | 10.3, includes the right to disclose the Foreground
Information to bidders for such contracts, and to sub-license or otherwise authorize
the use of that information by any contractor engaged by Canada solely for the
purpose of carrying out such a contract. Canada shall require the bidder or the
contractor not to use or disclose any Foreground Information except as may be
necessary to bid for or to carry out that contract.

For greater certainty and without limiting the generality of subsections | 10.4.1 and
| 10.4.2, Canada's right to modify, improve, translate, reproduce or further develop
any Foreground Information pursuant to subsections |1 10.4.1 and | 10.4.2:

(a) applies to Foreground Information that is Software, notwithstanding any terms to
the contrary delivered by the Contractor with any deliverable, including the
wording on any shrink-wrapped license attached to any deliverable; and

(b) includes the right to reproduce and use Foreground Information that is Software,
or any modified or improved or translated or further developed form of it, on any
and all computer systems owned, leased or operated by Canada anywhere in the
world.

Notwithstanding subsections | 10.4.1, | 10.4.2 and | 10.4.3, if any Foreground
Information arises solely from correction by the Contractor of errors in Background
Information that is Software, or from minor modifications made by the Contractor to
such Software, then the license set out in subsections | 10.4.1, 1 10.4.2 and | 10.4.3
shall not apply to that Foreground Information and, unless otherwise agreed, the
license that applies to such Background Information shall apply to that Foreground
Information.

Where the Intellectual Property Rights in any Foreground Information are or will be
owned by a Subcontractor at any tier, the Contractor shall either obtain a license from
that Subcontractor that permits compliance with subsections | 10.4.1, 1 10.4.2 and
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110.4.6

110.4.7

| 10.4.3 or arrange for the Subcontractor to convey directly to Canada the same
rights by execution of the form provided for that purpose by the Minister, in which
case the Contractor shall deliver that form to the Minister, duly completed and
executed by the Subcontractor, no later than the time of disclosure to Canada of that
Foreground Information.

If the Contractor wishes to make use of any Canada-owned information that was
supplied for purposes of the Contract, for the commercial exploitation or further
development of any of the Foreground Information, then the Contractor may make a
written request for a license to exercise the required Intellectual Property Rights in
that Canada-owned information, to the minister for whose department or agency the
Work is being or was carried out. The Contractor shall give that minister an
explanation as to why such a license is required. That minister shall respond in
writing to the request within a reasonable period of time. If the request is refused, the
response shall provide an explanation for the refusal. Should that minister agree to
grant such a license, it shall be on terms and conditions to be negotiated between the
Contractor and that minister. It is understood that those terms may include payment
of compensation to Canada.

The Contractor may apply to the minister for whose department or agency the Work
is being or was carried out for a license to commercially exploit a translation of the
Foreground Information which is effected by or for Canada, subject to the same
restrictions and obligations as apply under the Contract to commercial exploitation of
the Foreground Information that was translated. Any such license shall be on terms
and conditions to be negotiated between the Contractor and that minister. It is
understood that those terms may include payment of compensation to Canada.

1 10.5 License to Intellectual Property Rights in Background Information

110.5.1

110.5.2

110.5.3

Without restricting the scope of any license to exercise the Intellectual Property
Rights in the Background Information that Canada may otherwise hold, the
Contractor hereby grants to Canada a non-exclusive, perpetual, irrevocable,
world-wide, fully-paid and royalty-free license to exercise such of the Intellectual
Property Rights in any Background Information incorporated into the Work or
necessary for the performance of the Work as may be required in order for Canada to
exercise its license in the Intellectual Property Rights in the Foreground Information.
The Contractor agrees to make any such Background Information (including, in the
case of Software, source code) promptly available to Canada for any such purpose.

The Contractor acknowledges that Canada may wish to award contracts for any of
the purposes contemplated in subsection | 10.5.1 and that such contract awards may
follow a competitive process. The Contractor agrees that Canada's license in relation
to the Intellectual Property Rights in Background Information includes the right to
disclose the Background Information to bidders for such contracts, and to sub-license
or otherwise authorize the use of that information by any contractor engaged by
Canada solely for the purpose of carrying out such a contract. Canada shall require
bidders and the contractor not to use or disclose any Background Information except
as may be necessary to bid for or to carry out that contract.

Where the Intellectual Property Rights in any Background Information are owned by a
Subcontractor at any tier, the Contractor shall either obtain a license from that
Subcontractor that permits compliance with subsections | 10.5.1 and | 10.5.2 or
arrange for the Subcontractor to convey directly to Canada the same rights by
execution of the form provided for that purpose by the Minister, in which case the
Contractor shall deliver that form to the Minister, duly completed and executed by the
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10.6

10.7

110.8

110.5.4

Subcontractor, no later than the time of disclosure to Canada of that Background
Information.

Notwithstanding subsection | 10.5.1, the license set out therein shall not apply to any
Software that is subject to detailed license conditions that are set out elsewhere in
the Contract.

Right to License

110.6.1

The Contractor represents and warrants that the Contractor has, or the Contractor
undertakes to obtain, the right to grant to Canada the license to exercise the
Intellectual Property Rights in the Foreground Information and Background
Information as required by the Contract.

Transfer of Intellectual Property Rights in Foreground Information

110.7.1

110.7.2

110.7.3

Until the Contractor completes the Work and discloses all of the Foreground
Information in accordance with section |1 10.2 (Disclosure of Foreground Information),
the Contractor shall not, without the prior written permission of the Minister, sell,
assign or otherwise transfer title to the Intellectual Property Rights in any Foreground
Information, or license or otherwise authorize the use of the Intellectual Property
Rights in any of the Foreground Information by any person.

If Canada terminates the Contract in whole or in part for default, or if the Contractor
fails to disclose any Foreground Information in accordance with section | 10.2, the
Minister may, by notice given not later than 90 days from the date of termination or
from the date Canada learns of the failure to disclose, as the case may be, require
the Contractor to convey to Canada all of the Intellectual Property Rights in the
Foreground Information or, in the case of a notice based on failure to disclose, all of
the Intellectual Property Rights in the Foreground Information not disclosed. In the
case of either notice, the rights to be conveyed shall include the Intellectual Property
Rights in any Foreground Information that have vested or are to vest in a
Subcontractor at any tier. In the case of Intellectual Property Rights in Foreground
Information which have been sold or assigned to a party other than a Subcontractor
at any tier, the Contractor shall not be obligated to convey rights to Canada in
accordance with this subsection, but shall pay to Canada on demand an amount
equal to the consideration which the Contractor received from the sale or assignment
of the Intellectual Property Rights in that Foreground Information or, in the case of a
sale or assignment that was not at arm's length, the fair market value of the
Intellectual Property Rights in that Foreground Information, in each case including the
value of future royalties or license fees.

In the event of the issuance by the Minister of a notice under subsection |1 10.7.2, the
Contractor shall, at its own expense and without delay, execute such conveyances or
other documents relating to title to the Intellectual Property Rights as the minister for
whose department or agency the Work is being or was carried out may require, and
the Contractor shall, at Canada's expense, afford that minister all reasonable
assistance in the preparation of applications and in the prosecution of any
applications for, or any registration of, any Intellectual Property Right in any
jurisdiction, including without limitation the assistance of the inventor in the case of
Inventions.

Sale, Assignment, Transfer or Licensing of Intellectual Property Rights in Foreground Information

110.8.1

In any sale, assignment, transfer or license of Intellectual Property Rights in
Foreground Information by the Contractor, except a sale or license for end use of a
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110.8.2

110.8.3

product based on Foreground Information, the Contractor shall impose on the other
party all of its obligations to Canada in relation to the Intellectual Property Rights in
the Foreground Information and any restrictions set out in the Contract on the use or
disposition of the Intellectual Property Rights in the Foreground Information (and, if
applicable, the Foreground Information), including the obligation to impose the same
obligations and restrictions on any subsequent transferee, assignee or licensee.

The Contractor shall promptly notify Canada of the name, address and other
pertinent information in regard to any transferee, assignee or licensee referred to in
subsection GC10.8.1, and shall ensure that such party is required to do the same
with regard to any subsequent transferee, assignee or licensee.

The Contractor shall not charge or permit any person to charge a royalty or other fee
to Canada in respect of the Intellectual Property Rights in any Foreground
Information for purposes of a contract or other arrangement with Canada. Where the
contract or other arrangement is for a product based on Foreground Information or on
any modification or improvement thereof, the Contractor shall grant to Canada a
reasonable credit against its commercial price for that product to take into account
Canada's financial contribution toward the development of the product, and in the
case of a product owned by a transferee, assignee or licensee of the Intellectual
Property Rights in any Foreground Information, the Contractor shall ensure that such
party is required to do the same.

110.9 Access to Information; Exception to Contractor Rights

110.9.1

110.9.2

Subject to the Access to Information Act, R.S.C., c. A-1 and to any right of Canada
under the Contract, Canada shall not release or disclose outside the Government of
Canada any information delivered to Canada under the Contract that is confidential
information or a trade secret of the Contractor or a Subcontractor.

Notwithstanding subsection | 10.9.1 nothing in these terms and conditions shall be
construed as limiting Canada’s right to exercise the Intellectual Property Rights in any
Foreground Information or any Background Information, or to disclose any
Foreground Information or any Background Information, to the extent that such
information:

(a) is or becomes in the public domain, or to the extent that the Contractor does not
benefit from or ceases to benefit from any intellectual property rights protection
for such information under legislation or at law (other than under the terms of the
Contract), for any reason including as a result of Canada's use or disclosure of
deliverables under the Contract for any purpose whatever that is not expressly
excluded under the Contract;

(b) is or becomes known to Canada from a source other than the Contractor, except
from any source that is known to Canada to be under an obligation to the
Contractor not to disclose the information;

(c) isindependently developed by or for Canada; or

(d) is disclosed under compulsion of a legislative requirement or any order of a court
or other tribunal having jurisdiction.

1 10.10 Waiver of Moral Rights

110.10.1

The Contractor shall obtain a written permanent waiver of moral rights (as this term is
defined in the Copyright Act, R.S.C., c. C-42), in a form acceptable to the Minister,

Page 30 of - de 31



i+l

Fisheries and Oceans  Péches et Océans Solicitation No. — N° de l'invitation :
Canada Canada F5211-150402/A

110
110.0

110.1

110.2

110.3

110.4

110.5

110.6

110.7

110.8

110.9

110.10

110.11

from every author that contributes to any Foreground Information which is subject to
copyright protection and which is deliverable to Canada under the terms of the
Contract. At the request of the Minister (be it at the completion of the Work or at any
other time as the Minister may require), the Contractor shall provide the written
waiver(s) of moral rights to the Minister.

Contractor to Own Copyright

Copyright
In this section,

110.1.1 “Material” includes anything that is created or developed by the Contractor as part of
the work under the contract, and in which copyright subsists.

110.1.2  “Moral Rights” has the same meaning as in the Copyright Act, R.S.C. 1985, c. C-42.
Copyright in the Material shall vest in the Contractor.

The Contractor grants to Her Majesty a non-exclusive, perpetual, irrevocable, world-wide,
fully-paid and royalty-free license to exercise all Intellectual Property Rights in the Material that
vest in the Contractor, for any public purpose except Commercial Exploitation in competition with
the Contractor. The Contractor waives the Contractor's moral rights in the Material in favour of
Her Majesty.

Her Majesty’s license to the Intellectual Property Rights in the Material also includes the right to
disclose the Material to other governments for information purposes only.

The Intellectual Property Rights arising from any modification, improvement or development of
the Material that is effected by or for Her Majesty in the exercise of this license shall vest in Her
Majesty, or in such person as Her Majesty shall decide.

Her Majesty may use independent contractors in the exercise of Her Majesty's rights under this
section.

Her Majesty shall reproduce the Contractor's copyright notice, if any, on all copies of the
material.

Copyright in any translation of the material made by Her Majesty shall vest in Her Majesty,
without prejudice to the copyright in the original Material. The copyright notice on any translation
shall indicate that the Material was translated under license from the Contractor.

No restrictions other than those set out in this section shall apply to Her Majesty's use of copies
or translated versions of the Material.

The Contractor shall indemnify and save harmless Her Majesty, the Minister and their servants
and agents from and against any damages, costs or expenses or any claim, action, suit or other
proceeding which they or any of them may at any time incur or suffer as a result of or arising out
of the exercise by any person of moral rights in respect of the material. The obligation to
indemnify under this clause survives termination of the contract, and will remain in force for the
duration of the copyright in the material.

The Contractor agrees to provide Her Majesty, upon request, with a copy of all working papers,

documentation and information collected or prepared by the Contractor for the purposes of this
contract.
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