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PART 1 - GENERAL INFORMATION

1.

Introduction

The bid solicitation is divided into seven parts plus attachments and annexes, as follows:

Part 1

Part 2

Part 3

Part 4

Part 5

Part 6

General Information: provides a general description of the requirement;
Bidder Instructions: provides the instructions, clauses and conditions applicable to the bid solicitation;
Bid Preparation Instructions: provides bidders with instructions on how to prepare their bid;

Evaluation Procedures and Basis of Selection: indicates how the evaluation will be conducted, the
evaluation criteria that must be addressed in the bid, and the basis of selection;

Certifications: includes the certifications to be provided;

Resulting Contract Clauses: includes the clauses and conditions that will apply to any resulting
contract.

Summary

Citizenship and Immigration Canada (CIC) has a requirement to acquire 10 Oracle unlimited Cloud
Learning Subscriptions for a period of one year (12 months).

Security Requirements
There is no security associated with this requirement

Requirement
The requirement is detailed under Annex A of the resulting contract clauses.

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.

Trade Agreements

The requirement is subject to the provisions of the Agreement on Internal Trade (AIT) and the North
American Free Trade Agreement (NAFTA)
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PART 2 - BIDDER INSTRUCTIONS

21

211

2.2

23

24

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.

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 (2016-04-04) Standard Instructions - Goods or Services - Competitive Requirements, are
incorporated by reference into and form part of the bid solicitation.

SACC Manual Clauses
B4024T (2006-08-15) — No Substitute Products
Submission of Bids

Bids must be submitted only to Public Works and Government Services Canada (PWGSC) Bid
Receiving Unit by the date, time and place indicated on page 1 of the bid solicitation.

Bids will be submitted to:

Bid Receiving - PWGSC / Réception des soumissions - TPSGC
11 Laurier St. / 11, rue Laurier

Place du Portage , Phase llI

Core 0B2 / Noyau 0B2

Gatineau, Québec K1A 0S5

Due to the nature of the bid solicitation, bids transmitted by facsimile to PWGSC will not be accepted.

Enquiries - Bid Solicitation

All enquiries must be submitted in writing to the Contracting Authority no later than 10 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 Ontario.

Page 3 of - de 20



Solicitation No. - N° de l'invitation Amd. No. - N° de la modif. Buyer ID - Id de I'acheteur

B8986-170030/A 127zh
Client Ref. No. - N° de réf. du client File No. - N° du dossier CCC No./N° CCC - FMS No./N° VME
B8986-170030 127zhB8986-170030

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

31 Bid Preparation Instructions

Canada requests that Bidders provide their bid in separately bound sections as follows:

Section I Technical Bid (1 hard copy)
Section II: Financial Bid (1 hard copy)
Section Il Certifications and Additional Information (1 hard copy)

This bid solicitation uses Portable Document Format (PDF) technology. To access the PDF form, bidders must
have a PDF reader installed. If bidders do not already have such a reader, there are several PDF readers
available on the Internet. It is recommended to use the latest version of PDF reader to benéefit all features of
the interactive forms.

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

Canada requests that Bidders follow the format instructions described below in the preparation of their bid:

(a) use 8.5 x 11 inch (216 mm x 279 mm) paper;
(b) use a numbering system that corresponds to the bid solicitation.

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
(http://www.tpsgc-pwgsc.gc.calecologisation-greening/achats-procurement/politique-policy-eng.html). To
assist Canada in reaching its objectives, Bidders should:

1) use 8.5 x 11 inch (216 mm x 279 mm) paper containing fibre certified as originating from a
sustainably-managed forest and containing minimum 30% recycled content; and

2) use an environmentally-preferable format including black and white printing instead of colour printing,

printing double sided/duplex, using staples or clips instead of cerlox, duotangs or binders.

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 II: 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

C3011T (2013-11-06), Exchange Rate Fluctuation
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Section llI: Certifications and Additional Information

Bidders should provide the certifications required under Part 5 and, as applicable, any related
documentation and Additional Information.

a) Bidders must complete their Certifications and Additional Information by using the PDF
fillable form in Attachment 1 to Part 3 - Certifications and Additional Information.

b) Bidders should complete the interactive form electronically before printing the document
for submission. Bidders should note that simply printing the document prior to completing
it electronically may omit certain fields that would appear when filling out the form
electronically, resulting in incomplete Certifications.

c) The form should be signed.
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ATTACHMENT 1 TO PART 3
CERTIFICATIONS AND ADDITIONAL INFORMATION

See attached PDF fillable Form - Attachment 1 to part 3 — Certifications and Additional Information.pdf
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PART 4 - EVALUATION PROCEDURES AND BASIS OF SELECTION

4.1 Evaluation Procedures

(a) 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.

4.2 Technical Evaluation

421 Mandatory Technical Criteria

MT1: The Bidder must demonstrate that they are Oracle Corporation or an authorized “Oracle
Unlimited Cloud Learning” subscription reseller.

MT2: The Bidder must demonstrate that they can provide the “Oracle Unlimited Cloud Learning
Subscription” for a period of one year.

4.3 Financial Evaluation

4.3.1 For bid evaluation and Contractor selection purposes only, the evaluated price of a bid will be
determined in accordance with article 6.6.1 Basis of Payment - Firm Unit Price.

4.4 Basis of Selection

A bid must comply with all requirements of the bid solicitation to be declared responsive. The
responsive bid with the lowest evaluated price will be recommended for award of a contract.
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PART 5 — CERTIFICATIONS AND ADDITIONAL INFORMATION

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

The certifications provided by Bidders to Canada are subject to verification by Canada at all times. Unless
specified otherwise, Canada will declare a bid non-responsive, or will declare a contractor in default 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 will render the bid non-responsive or constitute a default under the Contract.

Bidders must complete their certifications required under Part 5 by using the Attachment 1 to Part 3.
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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

6.1.1

6.2

6.3

6.3.1

6.4

6.4.1

6.5

6.5.1

Security Requirements

There is no security requirement applicable to the Contract.

Requirement

The Contractor must provide 10 Oracle Unlimited Cloud Learning Subscriptions in accordance with the
Requirement at Annex A and Canada’s Online Information Products Terms and Conditions at Annex
B.

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.

General Conditions

2010A (2016-04-04), General Conditions - Goods (Medium Complexity), apply to and form part of the
Contract.

Subsection 19, 09, and 23 2010A (2016-04-04), General Conditions - Goods (Medium Complexity), is
amended as follows:

Delete 2010A (19) Ownership
Delete 2010A (09) Warranty
Delete Sub-Section 5 of 2010A (23) Default of Contractor

Term of Contract

Period of the Contract

The period of the Contract is from date of Contract to one year later, inclusive.
Authorities

Contracting Authority

The Contracting Authority for the Contract is:

Name: Nicole Génier

Title: Supply Specislist

Public Works and Government Services Canada
Acquisitions Branch

Directorate: Training and Specialized Services Division - ZH
Address: Portage 111 10C1

11 Laurier Street, Gatineau, Quebec

Telephone: 819-420-2267
E-mail address: Nicole.genier@tpsgc-pwgsc.gc.ca
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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.

6.5.2 Project Authority
The Project Authority for the Contract is: (fo be inserted at contract award)
Name:
Title:
Organization:
Address:
Telephone:
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.
6.5.3 Contractor's Representative
Name: (to be inserted at contract award)
Title:
Organization:
Address:
Telephone: - -
E-mail address:
6.6 Payment
6.6.1 Basis of Payment - Firm Unit Price
In consideration of the Contractor satisfactorily completing all of its obligations under the Contract, the
Contractor will be paid the firm unit price indicated below. Customs duties are included and Applicable
Taxes are extra.
Number of User Firm Unit Price Per Total
Oracle Unlimited Learning Subscriptions Subscription
Subscription
10 5 5.
6.6.2 Method of Payment - Advance Payment

Canada will pay the Contractor in advance for the Work 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.
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6.7 Invoicing Instructions

1 The Contractor must submit invoices in accordance with the section entitled "Invoice Submission
of the general conditions. Invoices cannot be submitted until all work identified in the invoice is
completed.

2 Invoices must be distributed as follows:

a. The original and one (1) copy must be forwarded to the following address for certification and
payment.

Citizenship and Immigration Canada
GCMS — ATTN: Lise Couture

300 Slater Street, Office JETN C1863
Ottawa, Ontario

K1A 1L1

b. One (1) copy must be forwarded via email to the Contracting Authority identified under the
section entitled "Authorities" of the Contract at the following email address:
tpsgc.facturationzh-zhinvoicing.pwgsc@tpsgc-pwgsc.gc.ca. The contract number and
contracting authority’s name must be entered in the subject line of the email.

6.8 Certifications and Additional Information

6.8.1 Compliance
Unless specified otherwise, the continuous compliance with the certifications provided by the
Contractor in its bid or precedent to contract award, and the ongoing cooperation in providing
additional information are conditions of the Contract and failure to comply will constitute the Contractor
in default. Certifications are subject to verification by Canada during the entire period of the Contract.

6.9 Applicable Laws

The Contract must be interpreted and governed, and the relations between the parties determined, by
the laws in force in . (to be inserted at contract award)

6.10  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.

(@) the Articles of Agreement;

(b)  the general conditions 2010A (2016-04-04), General Conditions — Goods (Medium Complexity);
(c) Annex A, Requirement;

(d)  Annex B, Canada’s Online Information Products Terms and Conditions;

(e) the Contractor's bid dated (to be inserted at contract award)

6.11 Insurance

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
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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.
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ANNEX A

REQUIREMENT

1.0 TITLE

Oracle Unlimited Learning Subscription

2.0 BACKGROUND

Citizenship and Immigration Canada (CIC) currently uses Oracle’s Siebel, Siebel Open Ul, Oracle Database,
Weblogic, GoldenGate, Oracle Policy Automation, Oracle APl Gateway and Oracle OBIEE and Bl products for
GCMS, which requires Application Developers and Environment Support Technical Specialists to learn these
products.

CIC Application Developers configure and maintain Oracle products and the Environment Support Technical
Specialists install and support the Global Case Management System (GCMS) in the Production and non-
Production environment. Access to the Oracle Unlimited Learning Subscription will assist Developers and
Specialists in improving their current skills, build new skills with in-depth training and widen their knowledge
base to train across multiple Oracle products.

3.0 REQUIREMENT

This requirement is to acquire Oracle’s Unlimited Cloud Learning Subscriptions for one year, which will
include, but not limited to:

e Oracle training On Demand courses,

e Oracle Learning Streams,

e Dedicated labs for hands-on practice; and

e Live connections with Oracle’s top instructors.

10 Oracle Unlimited Learning Subscription are required for 10 users, and will be valid for a period of one year.

4.0 DELIVERABLES
The contractor must:

e Provide the online training;

» Provide available access 24/7 with the exception of maintenance windows;

e Provide unlimited access to every available training On Demand course delivered by Oracle’s top
instructors so that participants have access to in-depth training on Oracle products;

¢ Provide unlimited access to all of Oracle’s Learning Streams so that participants have access to video
content by Oracle’s subject matter experts on the latest topics;

¢ Provide a dedicated lab environment within the training On Demand courses so that participants can
apply what they have learned;

¢ Provide live connections with Oracle Instructors and student forums that are available worldwide so
that participants may get quick answers to questions;

e Provide continuous beyond the classroom training;
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e Provide uninterrupted, continuous digital access for anytime learning, for all skill levels and from
anywhere to Citizenship and Immigration Canada.
5.0 CONSTRAINTS

5.1 LANGUAGE
Training and documentation will be provided in English.

5.2 TRAVEL
There is no travel associated with this requirement

6.0 CLIENT SUPPORT

During the subscription, The Project Authority or named alternative, will be the point of contact.
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ANNEX B

CANADA'’S ONLINE INFORMATION PRODUCTS TERMS AND CONDITIONS

1. DEFINITIONS

Authorized User(s): are employees of the Licensee (whether on a permanent, temporary or contract basis)
who are permitted to access the Secure Network from within the Licensee’s Premises or from such other
places where Authorized Users undertake their work for the Licensee (including but not limited to Authorized
Users' offices and homes) and who have been issued a password or other authentication by the Licensee.

Commercial Use: use for the purposes of monetary reward (whether by or for the Licensee or an Authorized
User) by means of sale, resale, loan, transfer, hire or other form of exploitation of the Licensed Materials. For
the avoidance of doubt, use by the Licensee or by an Authorized User of the Licensed Materials in the course
of research, product development and related activity in the normal course of business does not constitute
Commercial Use.

Licensee: are Identified Users representing Canada.
Contractor: the Contractor (also referred to as "Publisher") to whom the Contract is awarded.

Online Information Product(s) otherwise referred to “Licensed Material(s)”: for purposes of these
licensing terms and conditions, Online Information Product(s) refers to the licensed material(s) which are
electronic versions of the content published by the Contractor.

Secure Network: a network (whether a standalone network or a virtual network within the Internet), which is
only accessible to Authorized Users.

Server: the server, either the Contractor's server or a third party server designated by the Contractor, on
which the Licensed Materials are posted and may be accessed.

Subscription Fee: the license fee for each year of the period of contract.

Subscription Period also referred to as “Term” or “Contract Period”: the length of time the Online
Information Product(s) are made available to the Authorized User(s).

2. LICENSE

a) Licensee acknowledges and accepts that the license to use the Online Information Product(s) being
procured are non-exclusive and non-transferrable, throughout the world, and Authorized Users
obtain access to the Online Information Product(s) via a Secure Network.

b) This License must commence at the beginning of the Subscription Period, for each of the Online
Information Products and must automatically terminate at the end of the Subscription Period, unless
the parties have previously agreed to renew it.

c) Contractor guarantees that it has the right to grant to Licensee all the rights granted under this
License. The Contractor also guarantees that all necessary consents to that grant have been
obtained.

d) The Contractor agrees that the terms and conditions of the contract which includes this License as
Annex B supersede any previous terms and conditions agreed to that pertain to this specific
requirement. Any conditions accompanying or enclosed with the Online Information Product(s), if
any, do not form part of the Agreement and, therefore, are not part of Licensee's license and do not
affect the rights of the Parties in any way. The Contractor agrees that in no event will Licensee or

Page 16 of - de 20



Solicitation No. - N° de l'invitation Amd. No. - N° de la modif. Buyer ID - Id de I'acheteur

B8986-170030/A 127zh
Client Ref. No. - N° de réf. du client File No. - N° du dossier CCC No./N° CCC - FMS No./N° VME
B8986-170030 127zhB8986-170030

any Authorized User be required to enter into any additional license agreement with respect to the
Online Information Product(s) or any portion of it. The Contractor acknowledges that any additional
license agreement relating to the Online Information Product(s) signed by anyone other than the
Contracting Authority is void and of no effect.

Licensee is not bound by any "click through" conditions or any other conditions, express or implied,
that are contained in or on the packaging or Media or conditions that may accompany the Online
Information Product(s) in any manner, regardless of any notification to the contrary. For further
clarification, Licensee acknowledges that the Authorized User(s) may have to manually click to
accept a “click-through” in order to gain access to the Online Information Product(s) as standard
practice.

Licensee acknowledges that ownership of the Information Products belongs to the Contractor or its
licensor and is not transferred to Licensee. As a result, any reference in the contract to any part of
Information Products as a deliverable must be interpreted as a reference to the license to use the
Information Products, not to own the Information Products.

3. USAGE RIGHTS

a)

The Licensee and its Authorized Users will have access to the Online Information Product(s) from
the Server via the Secure Network and are permitted online access to the Online Information
Product(s) and may download, display, view, retrieve, browse, collate, save, or print text, make back-
up copies, search results, or other information, as reasonably necessary, solely for the private use or
research of the Licensee and the Authorized Users.

The Licensee and its Authorized Users may reactively supply single print or electronic copies of
individual articles, chapters or other individual items of the Content including copyright notices to
individual third parties upon request for medical information purposes.

Nothing in this License shall in any way exclude, modify or affect any of the Licensee’s rights under
the Copyright Act of Canada.

4. PROHIBITED USES

4.1 Licensee must not engage in the following activities and must take all commercially reasonable efforts to
prevent Authorized Users from engaging in the following activities:

remove or alter the authors’ names or the Contractor’s copyright notices or other means of
identification or disclaimers as they appear in the Online Information Product(s);

systematically make print or electronic copies of multiple extracts of the Licensed Materials for any
purpose other than back-up copies permitted under clause 3;

except as provided in clause 3, provide by electronic means, to a user at another library or
elsewhere, a retained electronic copy of any part of the Online Information Product(s);

mount or distribute any part of the Online Information Product(s) on any electronic network, including
without limitation the Internet and the World Wide Web, other than the Secure Network;

directly or indirectly use or assist any third party to use the Content for any commercial or monetary
purposes including without limitation any sale, resale, loan, transfer or upload of the Content to a
commercial entity’s internet website, or otherwise charge a fee for access, provided however, that
recovery of direct costs by Licensee from Authorized Users, and use of the Content in the course of
research funded by a commercial organization shall not violate this sub-section.

4.2 The Contractor’s explicit written permission must be obtained in order to:

i)
i)

use all or any part of the Online Information Product(s) for any Commercial Use, other than as
permitted in clause 3;

systematically distribute the whole or any part of the Online Information Product(s) to anyone other
than Authorized Users;
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iii) publish, distribute or make available the Online Information Product(s), works based on the Online

Information Product(s) or works which combine them with any other material, other than as permitted
in this License;

iv) alter, abridge, adapt or modify the Online Information Product(s), except to the extent necessary to

make them perceptible on a computer screen or as otherwise permitted in this License, to Authorized
Users. For the avoidance of doubt, no alteration of the words or their order is permitted.

5. CONTRACTOR’S UNDERTAKINGS

a)

The Contractor reserves the right at any time to withdraw from the Online Information Product(s) any
item or part of an item for which it no longer retains the right to publish, or which it has reasonable
grounds to believe infringes copyright or is defamatory, obscene, unlawful or otherwise
objectionable. The Contractor must give written notice to the Licensee not less than sixty (60)
calendar days in advance of such withdrawal. If such modification or withdrawal materially alters the
Licensees’ use of the product the Contractor will work with the Licensee to come to a mutually
agreeable arrangement regarding replacement of content or refund to the Licensee that part of the
Fee that is in proportion to the amount of material withdrawn and the remaining unexpired portion of
the Subscription Period.

Except as expressly provided in this License, the Contractor makes no representations or warranties
of any kind, express or implied, including, but not limited to, warranties of design, accuracy of the
information contained in the Online Information Product(s), merchantability or fitness of use for a
particular purpose. The Online Information Product(s) are supplied ‘as is’.

The Contractor confirms to the Licensee that usage statistics covering the online usage of the
journals and databases included in this licence will be provided. The Contractor further confirms that
such usage statistics will adhere to the specifications of the COUNTER Code of Practice.

6. LICENSEE’S UNDERTAKINGS

The Licensee must use reasonable efforts to:

a)
b)

c)

ensure that only Authorized Users are permitted access to the Online Information Product(s);
ensure that all Authorized Users are appropriately notified of the importance of respecting the
intellectual property rights in the Online Information Product(s) and that they are made aware of and
undertake to abide by the terms and conditions of this License;

monitor compliance and immediately upon becoming aware of any unauthorized use or other breach,
inform the Contractor and take all steps, including disciplinary action, both to ensure that such
activity ceases and to prevent any recurrence;

issue passwords or other access information only to Authorized Users and use reasonable
endeavours to ensure that Authorized Users do not divulge their passwords or other access
information to any third party;

keep full and up-to-date records of all Authorized Users and their access details and provide the
Contractor with details of such additions, deletions or other alterations as are necessary to enable
the Contractor to provide Authorized Users with access to the Online Information Product(s) as
contemplated by this License;

The Licensee hereby acknowledges that the business of the Contractor is entirely dependent upon
the Contractor 's intellectual property rights in the Online Information Product(s), and that any
material and persistent breach thereof constitutes a fundamental breach of this License, in which
event, notwithstanding clause 9, this License must immediately terminate.

7. UNDERTAKINGS BY BOTH PARTIES

a)

Each party must use its best endeavours to safeguard the intellectual property, confidential
information and proprietary rights of the other party.
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b) The parties must not disclose the terms and conditions or the subject matter of this Licence

(including, without limitation, the list of the Online Information Product(s) and any usage data
compiled and supplied) or any other information about the other party’s business to any third party
without the prior written consent of the other. This provision will survive the termination of this
Licence, and any information obtained or received which comes within these restrictions must remain
confidential, provided always that this obligation will not apply to any information which at the time of
disclosure is in the public domain or is made available at any time by an independent third party
which has not obtained it directly or indirectly in breach of any confidentiality agreement with either of
the parties hereto.

8. LICENSE FEE

Licensee must pay the fees to the Contractor as set forth in the Basis of Payment.

9. TERM AND TERMINATION

a)

In addition to automatic termination (unless renewed) under clause 2, this License could be
terminated:

i) if the Licensee defaults in making payment of the Fee;

i) if either party commits a material or persistent breach of any term or obligations of this
License and fails to remedy the breach within thirty (30) days of notification in writing by
the other party;

On termination all rights and obligations of the parties automatically terminate except as specifically
provided in this License, and except for obligations in respect of Online Information Product(s) to
which access continues to be permitted as provided in clause 9 f.

On termination of this License for default, as specified in clauses 9 a., the Licensee must
immediately cease to distribute or make available the Online Information Product(s) to Authorized
Users.

On termination of this License by the Licensee for default, as specified in clause 9.a.(ii). above, the
Contractor must forthwith refund the proportion of the Fee that represents the paid but unexpired
part of the Subscription Period.

The Licensee hereby acknowledges that the business of the Contractor is entirely dependent upon
the Contractor’s intellectual property rights in the Online Information Product(s), and that any
material and persistent breach thereof constitutes a fundamental breach of this License, in which
event, notwithstanding clause 9, this License shall immediately terminate.

10. GENERAL

Alterations to the Contract including this License are only valid if they are recorded in writing and signed by
both the Contractor and the Contracting Authority representing the Licensee.

11. LIMITATION OF LIABILITY

(a)

(b)

Any reference in this section to damages caused by the Contractor also includes damages caused
by its employees, as well as its subcontractors, agents, and representatives, and any of their
employees.
Whether the claim is based in contract, tort, or another cause of action, the Contractor’s liability for
all damages suffered by Canada caused by the Contractor’s performance of or failure to perform
the work as detailed in the contract is limited to Contract Value. This limitation of the Contractors
liability does not apply to:

(i) any infringement of intellectual property rights; or

(ii) any breach of warranty obligations.
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(c) Each Party agrees that it is fully liable for any damages that it causes to any third party in
connection with this License Agreement, regardless of whether the third party makes its claim
against Canada or the Contractor. If Canada is required, as a result of joint and several liability, to
pay a third party in respect of damages caused by the Contractor, the Contractor must reimburse
Canada for that amount.
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