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SUPPLEMENTARY INSTRUCTIONS TO BIDDERS (SI)

SI1
INTEGRITY PROVISIONS - Required Documentation

In accordance with the Ineligibility and Suspension Policy (http://www.tpsgc-pwagsc.gc.ca/ci-if/politique-
policy-eng.html), the Bidder must provide the required documentation, as applicable, to be given further
consideration in the procurement process.

SI2 FEDERAL CONTRACTORS PROGRAM FOR EMPLOYMENT EQUITY - CERTIFICATION

By submitting a proposal, the Bidder certifies that the Bidder, and any of the Bidder's members if the
Bidder is a Joint Venture, is not named on the Federal Contractors Program (FCP) for employment equity
"FCP Limited Eligibility to Bid" list available at the bottom of the page of the Employment and Social
Development Canada (ESDC) - Labour's website
(http://www.esdc.gc.ca/en/jobs/workplace/human_rights/employment_equity/federal contractor program.
page?& ga=1.229006812.1158694905.1413548969¢#afed).

Canada will have the right to declare a bid non-responsive if the Bidder, or any member of the Bidder if
the Bidder is a Joint Venture, appears on the “FCP Limited Eligibility to Bid" list at the time of contract
award.

Canada will also have the right to terminate the Contract for default if a Contractor, or any member of the
Contractor if the Contractor is a Joint Venture, appears on the “ECP Limited Eligibility to Bid” list during
the period of the Contract.

The Bidder must provide the Contracting Authority with a completed annex Federal Contractors Program
for Employment Equity - Certification, before contract award. If the Bidder is a Joint Venture, the Bidder
must provide the Contracting Authority with a completed annex Federal Contractors Program for
Employment Equity - Certification, for each member of the Joint Venture.

SI3 SECURITY REQUIREMENT
Before award of a contract, the following conditions must be met:

(@) The Bidder must hold a valid organization security clearance as indicated in
Supplementary Conditions SC 3;

(b) The Bidder’s proposed individuals requiring access to classified or protected information,
assets or sensitive work site(s) must meet the security requirement as indicated in
Supplementary Conditions SC 3;

(© The Bidder must provide the name of all individuals who will require access to classified
or protected information, assets or sensitive work sites.;

2. Bidders are reminded to obtain the required security clearance promptly. Any delay in the award

of a contract to allow the successful Bidder to obtain the required clearance will be at the entire
discretion of the Contracting Authority.
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3. For additional information on security requirements, bidders should refer to the Canadian
Industrial Security Directorate (CISD), Industrial Security Program of Public Works and
Government Services Canada (http://ssi-iss.tpsgc-pwgsc.gc.ca/index-eng.html) website.

4. Should the successful bidders not have the level of security indicated above; Canada will sponsor
the successful bidders so CISD can initiate procedures for security clearance. CISD, by letter, will
forward documentation to the successful Bidders for completion.

Bidders desiring such sponsorship should so indicate in their covering letter with their proposal.

Employee Information for Security

The Bidder should specify the following information regarding employees proposed to provide services
against any resulting contract:

LEGAL NAME (First and Last) DATE OF BIRTH CURRENT CLEARANCE HELD

3of 55



REQUEST FOR PROPOSAL (RFP)
Energy Savings Program - Federal Building Initiative (FBI) Program
Major General G. R. Pearkes Building, Ottawa, Ontario
EP168-171881
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GC 59
GC 60

Integrity Provisions - Contract
Appendices

GENERAL INSTRUCTIONS TO BIDDERS

GENERAL INSTRUCTIONS TO BIDDERS

Integrity Provisions — Proposal

The Ineligibility and Suspension Policy (the “Policy”) in effect on the date the bid solicitation is
issued, and all related Directives in effect on that date, are incorporated by reference into, and
form a binding part of the bid solicitation. The Bidder must comply with the Policy and Directives,
which can be found at Ineligibility and Suspension Policy.

Under the Policy, charges and convictions of certain offences against a Supplier, its affiliates or
first tier subconsultants, and other circumstances, will or may result in a determination by Public
Works and Government Services Canada (PWGSC) that the Supplier is ineligible to enter, or is
suspended from entering into a contract with Canada. The list of ineligible and suspended
Suppliers is contained in PWGSC's Integrity Database. The Policy describes how enquiries can
be made regarding the ineligibility or suspension of Suppliers.

In addition to all other information required in the bid solicitation, the Bidder must provide the following:

a. by the time stated in the Policy, all information required by the Policy described under the
heading “Information to be Provided when Bidding, Contracting or Entering into a Real
Property Agreement”; and

b. with its bid, a complete list of all foreign criminal charges and convictions pertaining to
itself, its affiliates and its proposed first tier subconsultants that, to the best of its
knowledge and belief, may be similar to one of the listed offences in the Policy. The list of
foreign criminal charges and convictions must be submitted using an Integrity Declaration
Form, which can be found at Declaration form for procurement.

Subject to subsection 5, by submitting a bid in response to this bid solicitation, the Bidder certifies
that:

c. it has read and understands the Ineligibility and Suspension Policy;

d. it understands that certain domestic and foreign criminal charges and convictions, and
other circumstances, as described in the Policy, will or may result in a determination of
ineligibility or suspension under the Policy;

e. itis aware that Canada may request additional information, certifications, and validations
from the Bidder or a third party for purposes of making a determination of ineligibility or
suspension;

f. it has provided with its bid a complete list of all foreign criminal charges and convictions
pertaining to itself, its affiliates and its proposed first tier subconsultants that, to the best
of its knowledge and belief, may be similar to one of the listed offences in the Policy;

g. none of the domestic criminal offences, and other circumstances, described in the Policy
that will or may result in a determination of ineligibility or suspension, apply to it, its
affiliates and its proposed first tier subconsultants; and

h. itis not aware of a determination of ineligibility or suspension issued by PWGSC that
applies to it.

Where a Bidder is unable to provide any of the certifications required by subsection 4, it must
submit with its bid a completed Integrity Declaration Form, which can be found at Declaration
form for procurement.
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Canada will declare non-responsive any bid in respect of which the information requested is
incomplete or inaccurate, or in respect of which the information contained in a certification or
declaration is found by Canada to be false or misleading in any respect. If Canada establishes
after award of the Contract that the Bidder provided a false or misleading certification or
declaration, Canada may terminate the Contract for default. Pursuant to the Policy, Canada may
also determine the Bidder to be ineligible for award of a contract for providing a false or
misleading certification or declaration.

General Instructions
Gl1 INTRODUCTION

* Public Works and Government Services Canada (PWGSC) is inviting Energy Service
Companies (ESCos) to submit proposals for the provision of professional and construction
services, financing, training and monitoring associated with the implementation of energy
efficiency improvements for the Major General G.R. Pearkes Building, located in Ottawa,
Ontario. The Proposal must address buildings and the exterior elements of the site. The
proposal must be in accordance with the terms and conditions set out in this Request for
Proposal (including all Supplementary Conditions, General Instructions, Proposal
Requirements and Evaluation, Supplementary Conditions, General Conditions, and Annexes
and Appendixes).

e The ESCo’s proposal must respond to the following goals:

a. Upgrade the facility and its systems to reduce:
«  Consumption of energy from all sources;
¢ GHG emissions by a minimum of 20%

b. Improve or maintain the current level of occupant comfort in the facility in terms of amount of
ventilation, thermal comfort, and indoor air quality;

c. Provide training and new operating guidelines required to maintain the reduced energy
consumption; and

d. Provide monitoring services to document energy savings.

e. The purpose of this solicitation is to retrofit the building systems to reduce energy
consumption and GHG emissions. The cost of the guaranteed portion of the project will be
limited to a maximum of the value of 120 months of energy savings above which the ESCo
must identify the Capital Cost Contribution required to complete the project.

The ESCo must arrange the funding of this project and payments made by Canada will be in
accordance with requirements detailed in this Request for Proposal (RFP). This RFP should
be thoroughly understood by the ESCo before submitting a proposal.

*  This procurement is covered under the provisions of the Agreement on Internal Trade (AIT).

Gl 2 PROCUREMENT BUSINESS NUMBER

Bidders are required to have a Procurement Business Number (PBN) before issuance of a contract.
Bidders may register for a PBN on line at Supplier Registration Information
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(https://srisupplier.contractscanada.gc.ca/). For non-Internet registration, bidders may contact the InfoLine
at 1-800-811-1148 to obtain the telephone number of the nearest Supplier Registration Agent.

GlI3 CONTRACTING AUTHORITY
1. The Contracting Authority is:

Hakim Ghoumrassi

A/Supply Team Leader

Facility Maintenance Services Division

Public Works and Government Services Canada
Place du Portage, Phase IIl, 3C2

11 rue Laurier, Gatineau, Quebec K1A OS5
Telephone: 873-469-4910

Facsimile : 819-956-3600

e-mail: hakim.ghoumrassi@pwgsc-tpsgc.gc.ca

The Contracting Authority is responsible for the management of this Request for Proposal or any
resulting Contract. The Contracting Authority must authorize any changes, in writing. The Contractor
is not to perform work in excess of or outside the scope of this Request for Proposal/resulting
Contract based on verbal or written requests or instructions from any government personnel other
than the aforementioned Contracting Authority officer.

Gl4 CANADA’S REPRESENTATIVE
1. Arepresentative for Canada will be identified at time of contract award.

2. Canada’s Representative will be responsible for all matters concerning the technical content of the
work under the contract.

GI5 RESPONSIVE PROPOSALS

1. To be considered responsive, a proposal must meet all of the mandatory requirements set out in the
Request for Proposal. No further consideration in the selection procedure will be given to a Bidder
submitting a non-responsive proposal. Bidders that submitted non-responsive proposals are notified
accordingly.

GI6 COMMUNICATIONS - SOLICITATION PERIOD

1. Questions or requests for clarification during the solicitation period must be submitted in writing to the
Contracting Authority named on the Request for Proposal - Page 1 as early as possible. Enquiries
should be received no later than ten (10) working days prior to the closing date identified on
the front page of the Request for Proposal. Enquiries received after that time may not be
answered.

2. To ensure the integrity of the competitive bid process, enquiries and other communications regarding
the RFP must be directed only to the Contracting Authority identified in the RFP. Failure to comply
with this requirement may result in the proposal being declared non-responsive.

3. To ensure consistency and quality of information provided to bidders, significant enquiries received
and their replies will be posted on the Government Electronic Tendering Service (GETS).
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Gl 7 SUBMISSION OF PROPOSAL

1. Canada requires that each proposal, at closing date and time or upon request from the Contracting
Authority, be signed by the Bidder or by an authorized representative of the Bidder. If a proposal is
submitted by a joint venture, it must be in accordance with Section GI112.

2. ltis the Bidder's responsibility to:

a. Submit a proposal, duly completed, in the format requested, on or before the closing date and
time set;

b. Send its proposal only to the PWGSC Bid Receiving Unit specified on page 1 of the RFP or to
the address specified in the RFP ;

c. Obtain clarification of the requirements contained in the RFP, if necessary, before submitting a
proposal,

d. Ensure that the Bidder's name, return address, the solicitation number and description, and
solicitation closing date and time are clearly visible on the envelope or the parcel(s) containing
the proposal; and

e. Provide a comprehensive and sufficiently detailed proposal that will permit a complete
evaluation in accordance with the criteria set out in this RFP.

3. Timely and correct delivery of proposals to the office designated for receipt of proposals is the sole
responsibility of the Bidder. Canada will not assume or have transferred to it those responsibilities. All
risks and consequences of incorrect delivery of proposals are the responsibility of the Bidder.

4. Proposals and supporting information may be submitted in either English or French.

5. Canada will make available Notices of Proposed Procurement, bid solicitations and related
documents for download through the Government Electronic Tendering Service (GETS). Canada is
not responsible and will not assume any liabilities whatsoever for the information found on websites of
third parties. In the event an NPP, bid solicitation or related documentation would be amended,
Canada will not be sending notifications. Canada will post all amendments using GETS. It is the sole
responsibility of the Bidder to regularly consult GETS for the most up-to-date information. Canada will
not be liable for any oversight on the Bidder’s part nor for notification services offered by a third party.

GI 8 NON-ACCEPTANCES OF ELECTRONICALLY TRANSMITTED PROPOSALS

1. Due to the nature of this solicitation, a complete technical proposal, as well as the proposal price in
accordance with GI 25 submitted under separate cover), with supporting information is required to
allow a proper evaluation to be conducted. Electronic transmission of the proposal by such means as
electronic mail or facsimile is not considered to be practical, and therefore, will not be accepted.

Gl 9 LIMITATIONS OF SUBMISSIONS

1. A Bidder may not submit more than one proposal. This limitation also applies to the persons or
entities in the case of a joint venture. If more than one proposal is received from a Bidder (or, in the
case of a joint venture, from the persons or entities), all such proposals will be rejected and no further
consideration will be given.

2. Ajoint venture is defined as an association of two or more parties which combine their money,

property, knowledge, skills, time or other resources in a joint business enterprise agreeing to share
the profits and the losses and each having some degree of control over the enterprise.
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3. An arrangement whereby Canada contracts directly with a prime ESCo who may retain
subcontractors or specialists to perform portions of the services is not a joint venture arrangement. A
subcontractor or specialist consultant may, therefore, be proposed as part of the ESCo Team by
more than one Bidder. The Bidder warrants that it has written permission from such subcontractor or
specialist to propose their services in relation to the services to be performed.

4. Notwithstanding paragraph 3 above, in order to avoid any conflict of interest, or any perception of
conflict of interest, a Bidder must not include in its submission another Bidder as a member of its
ESCo team, as a subcontractor or specialist.

5. Any joint venture entered into for the provision of professional services or other services must be in
full compliance with the requirements of any provincial or territorial law pertaining thereto in the
Province or Territory in which the project is located.

Gl 10 REJECTION OF PROPOSAL
1. Canada may reject a proposal where any of the following circumstances is present:

a. the Bidder has been declared ineligible for selection, following unsatisfactory performance in a
previous project as determined in accordance with Canada's performance review procedures;

b. an employee, subcontractor or specialist included as part of the proposal has been declared
ineligible, for selection for work with Canada in accordance with the performance review
procedure referred to in paragraph 1.(a), which would render the employee, subcontractor or
specialist ineligible to bid on the requirement, or the portion of the requirement the employee,
subcontractor or specialist is to perform;

c. the Bidder is bankrupt or where, for whatever reason, its activities are rendered inoperable for an
extended period;

d. evidence, satisfactory to Canada, of fraud, bribery, fraudulent misrepresentation or failure to
comply with any law protecting individuals against any manner of discrimination, has been
received with respect to the Bidder, any of its employees, any subcontractor or specialist
included as part of the proposal;

e. evidence satisfactory to Canada that based on past conduct or behavior, the Bidder, a
subcontractor or specialist or a person who is to perform the Services is unsuitable or has
conducted himself/herself improperly;

f.  with respect to current or prior transactions with the Government of Canada,

i. Canada has exercised its contractual remedies of taking the services out of the ESCo's hands,
suspension or termination for default with respect to a contract with the Bidder, any of its
employees, any subcontractor or specialist included as part of the proposal;

ii. Canada determines that the Bidder's performance on other contracts, including the quality of
the services provided and the quality and timeliness of the delivery of the project, is sufficiently
poor to jeopardize the successful completion of the requirement being bid on.

2. Where Canada intends to reject a proposal pursuant to Subsection 1.(f), the Contracting Authority will
so inform the Bidder and provide the Bidder ten (10) days within which to make representations,
before making a final decision on the proposal rejection.
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Gl 11 INSURANCE REQUIREMENTS

1.

The successful Bidder will be required to obtain and maintain Professional Liability and
Comprehensive General insurance coverage in accordance with the requirements set out in Appendix
D of the Request for Proposal.

No insurance requirement stipulated in the Request for Proposal documents should be construed as
limiting any insurance required by federal, provincial or municipal law. Neither should it limit any
coverage which the successful Bidder and other members of the ESCo team may consider to be
necessary for their own protection or to fulfill their obligations.

By virtue of submission of a proposal, the Bidder certifies that the Bidder and the other members of
the ESCo team as may be applicable are capable of obtaining, and will obtain and maintain liability
insurance in accordance with the requirements set out in the proposal documents.

Gl 12 JOINT VENTURE

1.

A joint venture is an association of two or more parties who combine their money, property,
knowledge, expertise or other resources in a single joint business enterprise, sometimes referred as a
consortium, to bid together on a requirement. Bidders who bid as a joint venture must indicate clearly
that it is a joint venture and provide the following information:

a. The name of each member of the joint venture;
b. The Procurement Business Number of each member of the joint venture;

c. The name of the representative of the joint venture, i.e. the member chosen by the other
members to act on their behalf, if applicable;

d. The name of the joint venture, if applicable.

If the information is not clearly provided in the proposal, the Bidder must provide the information on
request from the Contracting Authority.

The proposal and any resulting contract must be signed by all the members of the joint venture
unless one member has been appointed to act on behalf of all members of the joint venture. The
Contracting Authority may, at any time, require each member of the joint venture to confirm that the
representative has been appointed with full authority to act as its representative for the purposes of
the bid solicitation and any resulting contract. If a contract is awarded to a joint venture, all members
of the joint venture will be jointly and severally or solidarity liable for the performance of any resulting
contract.

Gl 13 LATE SUBMISSIONS

1.

Submissions delivered after the stipulated closing date and time will be returned unopened.
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Gl 14 DEFINITIONS OF BIDDER AND LEGAL CAPACITY

1.

“Bidder” means the person or entity (or in the case of a joint venture, the persons or entities) which
submits a proposal. The Bidder must have the legal capacity to contract. If the Proponent is a sole
proprietorship, a partnership or a corporate body, the Bidder must provide, if requested by the
Contracting Authority, a statement and any requested supporting documentation indicating the
laws under which it is registered or incorporated together with the registered or corporate name
and place of business. This also applies to Bidders submitting a proposal as a joint venture.

Gl 15 SITEVISITS

1.

MANDATORY SITE VISIT

It is mandatory that the ESCo or a representative of the ESCo visit the work site and examine all
building structures and equipment, review drawings, review utility consumption and demand
and/or metering information, familiarize themselves with the building and special purpose areas
conditions and limitations, existing operations and maintenance protocols, existing space comfort
conditions, and review any additional information made available by Canada.

Arrangements have been made for a site visit to be held on June 16, 2017.

* The site visit will begin at 01:00 pm EDT. All those participating are asked to report to a
security desk on main entrance level of MacKenzie King Bridge, Ottawa, Ontario.

ESCos should communicate with the Contracting Authority no later than June 9, 2017 at 2:00 pm
EDT to confirm attendance and provide the name(s) of the person(s) who will attend. ESCos will
be required to sign an attendance sheet. ESCos who do not attend the mandatory site visit or do
not send a representative will not be given an alternative appointment and their bid will be
declared non-responsive.

Any clarifications or changes to the bid solicitation resulting from the site visit will be included as
an amendment to the bid solicitation.

OPTIONAL SITE VISIT

Additional individual site visit may be requested no later than ten (10) working days before the
solicitation closing date. ESCos must communicate with the Contracting Authority to arrange an
individual site visit appointment. During the individual site visit the requirements outlined in this
bid solicitation document will be reviewed and questions from potential ESCos with regard to the
particulars set forth in this RFP will be answered as outlined in paragraph below.

Any clarifications or changes to the bid solicitation resulting from the individual site visits will be
included as an amendment to the bid solicitation.

Gl 16 FINANCIAL CAPABILITIES

1.

Financial Capability Requirement: The Bidder must have the financial capability to fulfill this
requirement. To determine the Bidder's financial capability, the Contracting Authority may, by written
notice to the Bidder, require the submission of some or all of the financial information detailed below
during the evaluation of proposals. The Bidder must provide the following information to the
Contracting Authority within fifteen (15) working days of the request or as specified by the Contracting
Authority in the notice:

a. Audited financial statements, if available, or the unaudited financial statements (prepared by the

Bidder’s outside accounting firm, if available, or prepared in-house if no external statements have
been prepared) for the Bidder's last three fiscal years, or for the years that the Bidder has been in
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2.

business if this is less than three years (including, as a minimum, the Balance Sheet, the
Statement of Retained Earnings, the Income Statement and any notes to the statements).

. If the date of the financial statements in (a) above is more than five months before the date of the

request for information by the Contracting Authority, the Bidder must also provide, unless this is
prohibited by legislation for public companies, the last quarterly financial statements (consisting of
a Balance Sheet and a year-to-date Income Statement), as of two months before the date on
which the Contracting Authority requests this information.

. If the Bidder has not been in business for at least one full fiscal year, the following must be

provided:

i The opening Balance Sheet on commencement of business (in the case of a corporation,
the date of incorporation); and

ii. The last quarterly financial statements (consisting of a Balance Sheet and a year-to-date
Income Statement) as of two months before the date on which the Contracting Authority
requests this information.

. A certification from the Chief Financial Officer or an authorized signing officer of the Bidder that

the financial information provided is complete and accurate.

. A confirmation letter from all of the financial institution(s) that have provided short-term financing

to the Bidder outlining the total of lines of credit granted to the Bidder and the amount of credit
that remains available and not drawn upon as of one month prior to the date on which the
Contracting Authority requests this information.

A detailed monthly Cash Flow Statement covering all the Bidder's activities (including the
requirement) for the first two years of the requirement that is the subject of the bid solicitation,
unless this is prohibited by legislation. This statement must detail the Bidder's major sources and
amounts of cash and the major items of cash expenditures on a monthly basis, for all the Bidder’'s
activities. All assumptions made should be explained as well as details of how cash shortfalls will
be financed.

. A detailed monthly Project Cash Flow Statement covering the first two years of the requirement

that is the subject of the bid solicitation, unless this is prohibited by legislation. This statement
must detail the Bidder's major sources and amounts of cash and the major items of cash
expenditures, for the requirement, on a monthly basis. All assumptions made should be explained
as well as details of how cash shortfalls will be financed.

If the Bidder is a joint venture, the financial information required by the Contracting Authority must be
provided by each member of the joint venture.

If the Bidder is a subsidiary of another company, then any financial information in 1. (a) to (g) above
required by the Contracting Authority must be provided by the ultimate parent company. Provision of
parent company financial information does not by itself satisfy the requirement for the provision of the
financial information of the Bidder, and the financial capability of a parent cannot be substituted for
the financial capability of the Bidder itself unless an agreement by the parent company to sign a
Parental Guarantee, as drawn up by Public Works and Government Services Canada (PWGSC), is
provided with the required information.

Financial Information Already Provided to PWGSC: The Bidder is not required to resubmit any
financial information requested by the Contracting Authority that is already on file at PWGSC with the
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Contract Cost Analysis, Audit and Policy Directorate of the Policy, Risk, Integrity and Strategic
Management Sector, provided that within the above-noted time frame:

a. the Bidder identifies to the Contracting Authority in writing the specific information that is on file
and the requirement for which this information was provided; and

b. the Bidder authorizes the use of the information for this requirement.
It is the Bidder’s responsibility to confirm with the Contracting Authority that this information is still
on file with PWGSC.

Other Information: Canada reserves the right to request from the Bidder any other information that
Canada requires to conduct a complete financial capability assessment of the Bidder.

Confidentiality: If the Bidder provides the information required above to Canada in confidence while
indicating that the disclosed information is confidential, then Canada will treat the information in a
confidential manner as permitted by the Access to Information Act, R.S.., 1985, c. A-1, Section 20(1)
(b) and (c).

Security: In determining the Bidder’s financial capability to fulfill this requirement, Canada may
consider any security the Bidder is capable of providing, at the Bidder's sole expense (for example,
an irrevocable letter of credit from a registered financial institution drawn in favour of Canada, a
performance guarantee from a third party or some other form of security, as determined by Canada).

In the event that a proposal is found to be non-compliant on the basis that the Bidder is considered
not to be financially capable of performing the subject requirement, official notification will be provided
to the Bidder.

Gl 17 REVISION OF PROPOSAL

1.

A proposal submitted may be amended by letter or facsimile provided the revision is received at the
office designated for the receipt of proposals, on or before the date and time set for the receipt of
proposals. The revision must be on the Bidder’s letterhead or bear a signature that identifies the
Bidder, and must clearly identify the change(s) to be applied to the original proposal. .

Gl 18 PERFORMANCE EVALUATIONS

1.

Bidders must take note that the performance of the ESCo during and upon completion of the services
will be evaluated by Canada. The evaluation includes all or some of the following criteria: Design,
Quiality of Results, Management, Time and Cost. Should the ESCo's performance be considered
unsatisfactory, the ESCo may be declared ineligible for future contracts. The form PWGSC-TPSGC
2913-1, SELECT - Consultant Performance Evaluation Report (http://www.tpsgc-pwgsc.gc.ca/app-
acqg/forms/documents/2913-1.pdf), is used to record the performance.

Gl 19 PROPOSAL COSTS

1.

No payment will be made for costs incurred in the preparation and submission of a proposal in
response to the Request for Proposal. Costs associated with preparing and submitting a proposal, as
well as any costs incurred by the Bidder associated with the evaluation of the proposal, are the sole
responsibility of the Bidder

Gl 20 CONFLICT OF INTEREST — UNFAIR ADVANTAGE
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1.

2.

In order to protect the integrity of the procurement process, bidders are advised that Canada may
reject a proposal in the following circumstances:

(a) Ifthe Bidder, any of its sub- ESCos, any of their respective employees or former employees was
involved in any manner in the preparation of the bid solicitation or in any situation of conflict of
interest or appearance of conflict of interest;

(b) If the Bidder, any of its sub-ESCos, any of their respective employees or former employees had
access to information related to the bid solicitation that was not available to other bidders and that
would, in Canada's opinion, give or appear to give the Bidder an unfair advantage.

The experience acquired by a Bidder who is providing or has provided the goods and services
described in the bid solicitation (or similar goods or services) will not, in itself, be considered by
Canada as conferring an unfair advantage or creating a conflict of interest. This Bidder remains
however subject to the criteria established above.

Where Canada intends to reject a proposal under this section, the Contracting Authority will inform
the Bidder and provide the Bidder an opportunity to make representations before making a final
decision. Bidders who are in doubt about a particular situation should contact the Contracting
Authority before bid closing. By submitting a proposal, the Bidder represents that it does not
consider itself to be in conflict of interest nor to have an unfair advantage. The Bidder
acknowledges that it is within Canada's sole discretion to determine whether a conflict of interest,
unfair advantage or an appearance of conflict of interest or unfair advantage exists.

Gl 21 LIMITATION OF LIABILITY

Except as expressly and specifically permitted in this Request for Proposal, no Bidder or potential
Bidder will have any claim for any compensation of any kind whatsoever in relation to this Request for
Proposal, or any aspect of the procurement process, and by submitting a proposal each Bidder will be
deemed to have agreed that it has no claim.

Gl 22 INTENTIONALLY LEFT BLANK

Gl 23 BID VALIDITY PERIOD

1.

Bids will remain open for acceptance for a period of not less than One Hundred and Eighty (180) days
from the closing date of the bid solicitation. Canada reserves the right to seek an extension of the bid
validity period from all responsive bidders in writing, within a minimum of 3 days before the end of the
bid validity period. If the extension is accepted by all responsive bidders, Canada will continue with
the evaluation of the bids. If the extension is not accepted by all responsive bidders, Canada will, at
its sole discretion, either continue with the evaluation of the bids of those who have accepted the
extension or cancel the solicitation.

Gl 24 ACCEPTANCE OF PROPOPSAL

1.

2.

3.

Canada may accept any proposal, or may reject any or all proposals.
In the case of error in the extension or addition of unit prices, the unit price will govern.

While Canada may enter into an agreement or contractual arrangement without prior negotiation,
Canada reserves the right to negotiate with Bidders on any procurement.
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4. Canada reserves the right to cancel or amend the RFP at any time.

Gl 25 PRICE PROPOSAL

1. Unless specified otherwise elsewhere in the proposal documents:
a. The price proposal must be in Canadian currency, and
b. The price proposal must not include any amount for Applicable Taxes, and

c. The requirement does not offer exchange rate fluctuation risk mitigation. Requests for exchange
rate fluctuation risk mitigation will not be considered. All proposals including such provision will
render the proposal non-responsive.

Gl 26 DEBRIEFING

1. Should a Bidder desire a debriefing, the Bidder should contact the person identified on the front page
of the Request for Proposal within 15 working days of the notification of the results of the solicitation.
The debriefing will include an outline of the strengths and weaknesses of the submission, referring to
the evaluation criteria. The confidentiality of information relating to other submissions will be
protected. The debriefing may be provided in writing, by telephone or in person.
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Proposal Requirements and Evaluation (PRE)
PRE 1 Overview of Selection Process

1. Request for Proposal (RFP) documents are obtained by bidders through the Government Electronic
Tendering Services (GETS).

2. Responsive proposals are reviewed, evaluated and rated by a PWGSC Evaluation Board in
accordance with the criteria, components and weight factors set out in the RFP.

3. PWGSC normally expects to advise in writing unsuccessful bidders within one week after PWGSC
has entered into a contractual arrangement with the successful bidder.

Selection Process
The Selection Process has three (3) phases:

A) Phase 1 - Mandatory Requirements;
B) Phase 2 - Rated Proposal; and
C) Phase 3 - Basis of Selection.

Phase 1 - Mandatory Requirements

Proposals will be examined to determine their compliance with the following MANDATORY requirements:

(a) Bidders must be pre-qualified by Natural Resources Canada (NRCan) under the Federal Buildings
Initiative (FBI) program;

(b) Bidders must attend the mandatory site orientation meeting, and sign the attendance form;
(c) Bidders proposed Improvements must include the following mandatory requirements:

* A core program that will provide a reduction in current GHG by 20% at the Major General G.R.
Pearkes Building.

(d) Bidders must complete, sign and submit the following: Appendix “K”, entitled
“Declaration/Certifications Form”

(e) Integrity Provisions — Associated Information

Bidders, who are incorporated, including those submitting proposals as a joint venture, must provide
a complete list of names of all individuals who are currently directors of the bidder. Bidders
submitting proposals as sole proprietorship, including those submitting proposals as a joint venture,
must provide the name of the owner. Bidders submitting proposals as societies, firms or partnerships
do not need to provide list of names. If the required names have not been received by the time the
evaluation of proposals is completed, Canada will inform the bidder of a time frame within which to
provide the information. Failure to provide the names within the time frame specified will render the
proposal non-responsive. Providing the required names is a mandatory requirement for the award of
a contract.

FAILURE TO MEET THE MANDATORY REQUIREMENTS WILL RENDER THE PROPOSAL AS NON-
RESPONSIVE AND NO FURTHER EVALUATION WILL BE CARRIED OUT.

17 of 55



REQUEST FOR PROPOSAL (RFP)
Energy Savings Program - Federal Building Initiative (FBI) Program
Major General G. R. Pearkes Building, Ottawa, Ontario
EP168-171881

Phase 2 - Rated Proposal

Phase 2 will evaluate the responsive proposals (i.e. proposals meeting all mandatory requirements listed
above), and award points. The points attributed to the Proposal will be based on the relative weighting
factor and the evaluation criteria as detailed below. A rating from zero to ten (10) points will be assigned
for each of the evaluation criteria

Threshold per Criteria

A proposal receiving less than sixty percent (60%) of the available points in each of the Project
Management and Technical Information sections as detailed below will be deemed non-responsive and
will be given no further consideration.

Phase 3 - Basis of Selection

The Basis of Selection for contract award for this requirement is the highest total scoring responsive
proposal in accordance with the rated criteria detailed below.

The Total Score will be established as follows:

Project Management Rating x 30% = Project Management Score (Points)
Technical Information Rating x 40% = Technical Information Score (Points)
Financial Information Rating x 30% = Financial Information Score (Points)

Total Score (maximum 100 Points)

BIDDERS WILL NOT BE REIMBURSED FOR THE COST OF RESPONDING TO THIS REQUEST FOR
PROPOSAL.

PRE 2 Proposal Format
The following proposal format information should be implemented when preparing the proposal.

*  Submit one (1) bound original plus five (5) bound copies of the proposal

* Paper size should be - 216mm x 279mm (8.5" x 11")

*  Minimum font size - 11 point Times or equal

*  Minimum margins - 12 mm left, right, top, and bottom

* Double-sided submissions are preferred

* One (1) ‘page’ means one side of a 216mm x 279mm (8.5" x 11") sheet of paper
279mm x 432 mm (11" x 17") foldout sheets for spreadsheets, organization charts etc. will be counted
as two pages.

* The order of the proposals should follow the order established in the Request for Proposal PRE
section.

PRE 3 Specific Requirements for Proposal Format
The maximum number of pages (including text and graphics) to be submitted for the Project
Management, Technical and Financial sections is one hundred (100) pages. The number of pages

dedicated to resumes and other supporting material should not exceed an additional seventy (70) pages.

The following are not part of the page limitations mentioned above:

* Covering letter
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* Declaration/Certifications Form (Appendix K)
* Front page of the RFP
* Front page of revision(s) to the RFP

Consequence of non-compliance: any pages which extend beyond the above page limitations and
any other attachments will be extracted from the proposal and will not be forwarded to the
PWGSC Evaluation Board members for evaluation.

PRE 4 Rated Requirements

The proposal should demonstrate the capabilities of the ESCo in terms of thoroughness, creativity, and
innovation in terms of the energy saving measures, competence in terms of managing this project and
stability to provide the services over the long term of the Contract.

Project Management Criteria will be evaluated based upon the following criteria:

4.1 PROJECT MANAGEMENT

4.1.1 ESCo's Capabilities and Experience

The ESCo should demonstrate their capability to manage energy performance contracts, their
engineering capabilities in building retrofits, the ESCo's capabilities in managing financial aspects
of an open book project, and the ESCo's past performance in energy performance contracts.

Due to the nature of the project, the RFP evaluation will place emphasis on the ESCo's
capabilities with respect to laboratory facilities.

Submissions should address the following requirements:
* Discussion of company's capabilities to manage energy efficiency projects.
* Understanding of FBI savings financing mechanism.

* Listing of up to five (5) past projects, including commercial office space. A description of
each of the projects should include:

* A brief description (including name and address of the building).
* A brief description of the measures undertaken.

* |ts project value.

* How project is comparable to this requirement.

* Listing of key project members/firms.

* Guaranteed payback period.

®* Savings achieved.

®* Completion year.

* Name and phone number of client contacts.

* Approach to controlling costs and use of an auditable approach to spending and
procurements of materials.
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4.1.2 Description of Project Team

The ESCo should include in their proposal the capability of the Project Team in terms of its
qualifications, experience, hourly rates and cohesiveness of the team. In the case of a Joint
Venture, the ESCo must detail the roles and responsibilities of all members and their written
commitment to maintain the Joint Venture over the term of the project.

Due to the nature of the project, the RFP evaluation will place emphasis on the Project Team's
qualifications and experience with respect to the specific improvements being proposed and
medium sized facilities in general.

Submissions should address the following requirements:

* ESCo’s must submit an organizational chart that defines the project team. The project team
must contain as a minimum the personnel specified in Appendix “H”; and

* The ESCo should provide a description of the engineering experience and capabilities of the
members of the Project Team, describing the roles and responsibilities for this project,
including the qualifications and areas of expertise for each member. The resume of each
member proposed must be submitted. A project team member must be specified for each of
the roles defined by the ESCo. ESCo’s should also provide information on the experience as
found at Appendix “H”".

4.1.3 Scheduling and Gantt Chart

The ESCo must develop a detailed implementation plan outlining the ESCo’s plan for achieving
key milestones. It must include a Gantt chart detailing the project time lines including the level of
Canada’s involvement. Consideration should be given to minimize the disruption to the building
occupants. The information will be assessed for the thoroughness of the plan and the attainability
of the milestones provided within acceptable time frames.

4.1.4 Training

The ESCo must explain its approach to training of building operators and informing property
managers and occupants for the successful implementation, operation and acceptance of each
Measure outlined within the proposal document. This information must include expected
milestones for each phase of implementation as well as outlining the allocation of budgets for
operator training and occupant awareness.

4.1.5 Implementation

The ESCo must describe in detail the approach to implementation addressing in particular:

* Approach to Design: Briefly describe how a Measure will be finalized from investigation to
design;

e Approach to Cost Control: Describe in detail what steps will be taken during various phases
of the project to control costs;
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4.2

e Occupant Disruption: Describe in detail what approach will be taken in the design and
implementation of the proposed Measures or activities to minimize the disruption to the
Facility's occupants, and maintain facility operations;

e Construction Supervision: Explain the approach to supervision that the ESCo will take to
ensure the delivery of each Measure;

* Project Reporting: Detail what administrative and financial reports will be generated during
each phase of the project. A sample of each type of report should be provided;

* Project Delivery Problem Reporting: Detail its approach for responding to project delivery
errors during the construction and post-construction periods. The ESCo must indicate their
approach to responding to problems with project delivery, including integration of on-site
operational staff. Describe what level of reporting to Canada can be expected during
construction and provide specimens of sample reports;

« Commissioning: Briefly describe the approach to the Commissioning of each Measure and
management of guarantees; and

« Canada’s Involvement: Detail the level of work that will be required from Canada for the
successful implementation of each Measure.

4.1.6 Monitoring

The ESCo must detail its approach to monitoring energy consumption and substantiating energy
savings. Based on the approach for each Measure, detail the use of temporary and long term
submeters that will be installed, and how these submeters will be monitored. The ESCo must
detail the level of reporting that Public Works and Government Services Canada will be required
to provide in relation to their use of fuel for consumption at the Lester B. Pearson and John
Diefenbaker Buildings.

4.1.7 Presentation of Proposal

The presentation of the Proposal document will be evaluated for its clarity and brevity. The
number of pages dedicated to Project Management, Technical and Financial sections should not
exceed 100 pages. The number of pages dedicated to resumes and other supporting material
should not exceed an additional 70 pages as specified in PRE 3.

TECHNICAL INFORMATION

4.2.1 Quality of Measures

Provide details on each Measure proposed, explaining the scope of work, impact on
maintenance, impact on indoor air quality and service life of the Measure. Use the format shown
in Appendix “I”, Page 1. Savings for each Measure should be calculated using Energy Rates
provided in Appendix C and presented in the format shown in Appendix “I”, Page 2. The ESCo
must complete Appendix “I”, Page 3, showing the breakdown of costs and savings for each
Measure. The ESCo must complete the Appendix “I”, Page 4 clarifying the baseline for this
building used in the proposal from which energy savings are estimated.

The above information will be assessed for:
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4.3

* The extent of the work in the Proposal;
* The quality of each Measure;

* Engineering input required;

®* The innovativeness of measure;

* Impact on maintenance costs;

* Impact on indoor air quality;

* Simple payback period;

* Projected GHG emission reduction

* Service life of equipment; and

4.2.2 Quality of Proposal

The complete package of Measures will be assessed for its comprehensiveness and its quality in
terms of all the energy-consuming areas addressed and the relative acceptability. The ESCo
should also fully detail what Measures were investigated and found to be economically
unfeasible. Provide a breakdown of the projected costs and savings associated with these
Measures as well as projected simple paybacks.

If possible, the ESCo will explain what Measures and activities could be reduced in scope or
eliminated due to reduced savings as a result of findings in a detailed Energy Audit Report.

FINANCIAL INFORMATION
4.3.1 Soft Costs

Canada will assess the allocation of soft costs, costs for mark-up and overhead and costs for the
Guarantee Performance Premium. The successful ESCo will not be allowed to change the ratio of
Soft Costs to the cost of the improvements without the prior approval of Canada’s

Representative.

4.3.1.1 Soft Cost

The allocation of soft costs, namely the cost of the Energy Audit Report, design
engineering, project management, monitoring, training and commissioning, relative to the
Total cost of the Project will be assessed. Values that are provided as part of Appendix
"I", Page 5 must be used for this assessment.

4.3.1.2 Mark-Up and Overhead
Canada will assess the ESCo's overhead and mark-up on outside costs. The ESCo
should provide separate information if the values for mark-up and overhead vary from

measure to measure or are not applicable for certain items. The ESCo must also provide
the rates for mark-up and overhead for work in addition to the work described in the
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proposal. The ESCo must detail the services that are provided under Mark-Up and
Overhead.

4.3.1.3 Guaranteed Performance Premium

Canada will assess the amount charged by the ESCo for guaranteeing the performance
of the Contract. This will be assessed for the benefits it provides. The Guarantee
Performance Premium will be shown as separate from any other cost shown in the
Proposal.

4.3.2 Buydown Penalty

An evaluation of additional financial charges for early buydown of the guaranteed portion of the
project will be made by Canada as follows:

The ESCo must identify separately for each of the two scenarios which follow herein:

i) The value of the amount of early buydown, and
ii) The additional penalties and financing charges incurred.

Note: The value of the remaining Project Balance occurring 36 months after Commencement
Date is the basis for calculating payment.

1) Floating Rate Financing Scenario

In this scenario there will be a lump sum buydown payment equal to 50% of the remaining Project
Balance (as per the note above) paid to the ESCo. Assume that the Financier Floating Interest
Rate noted in Appendix I, page 5 of the Proposal has increased by 1.5% since bid closing.

2) Fixed Rate Financing Scenario

In this scenario there will be a lump sum payment equal to 50% of the remaining Project Balance
(as per the note above) paid to the ESCo. Assume that on the Commencement Date, the Project
Balance was transferred to fixed rate financing at the rate noted in Appendix |, page 5 of the
Proposal. The ESCo must also assume that at the time of the early buydown payment noted
above, the fixed rate benchmark term that best reflects the remaining term of the Contract has
increased by 1.5%. For scenario 2 only, the ESCo must submit as part of their response to this
Request for Proposal an electronic copy of the spreadsheet used to perform the calculations
required to identify the additional financing charges and penalties.

4.3.3 Interest Rate

Canada will assess the ESCo's interest rate as it is defined in Annex A, Appendix A, “Interest”.
The reference rate will be the rate applicable within one week of the closing date of the RFP.

4.3.4 Canada’s Capital Cost Contribution

The solicitation includes a portion of work defined in PRE 1: Mandatory Requirements. It is
expected that the inclusion of this scope of work may require Canada to provide a Capital
Cost Contribution to complete a comprehensive energy conservation program for the
entire site. The ESCo will clearly identify In Appendix I, Page 5: “Total Proposed Project
Value Summary”, the Capital Cost Contribution that will be required to ensure that the
entire project will be completed within a maximum of 120 months. The Capital Cost
Contribution identified by the ESCo must only be used to fund a distinct portion of the
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PRE 5

51

52

53

PRE 6

proposed scope of work necessary to ensure that the entire project will be completed
within a maximum of 120 months. Canada will assess the identified Capital Cost
Contribution.

4.3.5 Simple Payback

Canada will assess the simple payback of the Measures identified by the ESCo.
Additional Requirements
Cash Flow

Provide a monthly cash flow chart for the duration of the Contract showing all costs and charges
including cost of implementing the improvements, financing charges, Canada’s Capital Cost
Contributions, rebates, discounts, monitoring fees and any other pertinent information using the
table provided in Appendix “I". The ESCo must show the energy cost savings to Canada. The
interest rate to be applied in the Proposal cash flow is in accordance with Appendix “1”, Page 5.
Price all elements at current values, excluding inflation.

Project Cost
Provide all project costs in terms of labour, material, ESCo's fees, mark-up and any other relevant

project costs, for total and individual elements, and guaranteed energy performance premium, in
an Open Book format, in Appendix "I", Page 5. The costs for all pre-engineering during
preparation of this Proposal must be included as part of the Energy Audit Report costs. All costs
shown must be in actual dollars and not in present value. All costs shown must be exclusive of
savings.

Additional Information
The ESCo must complete the forms:

* Appendix I, Page 3: “Summary of All Proposed Measures.”
* Appendix I, Page 4: “Energy Baseline Information”

Evaluation and Rating

Proposals which are responsive will be reviewed, evaluated and rated by a PWGSC Evaluation Board in
accordance with the following:

_ Criterion Weight Rating Weig_hted

PRE 4.1 - Project Management Factor Rating
4.1.1 - ESCo’s Capabilities and Experience 2.5 0-10 0-25
4.1.2 - Description of Project Team 2.5 0-10 0-25
4.1.3 - Scheduling and Gantt Chart 0.5 0-10 0-5

4.1.4 - Training 1.0 0-10 0-10
4.1.5 - Implementation 2.0 0-10 0-20
4.1.6 - Monitoring 1.0 0-10 0-10
4.1.7 - Presentation of Proposal 0.5 0-10 0-5
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Project Management Weighted Rating 10.0 0-100

_ Criterion_ Weight Rating Weig_hted
PRE 4.2 - Technical Information Factor Rating
4.2.1 - Quality of Measures 5.0 0-10 0-50
4.2.2 - Quality of Proposal 5.0 0-10 0-50
Technical Information Weighted Rating 10.0 0-100

_ _ Criterion_ Weight Rating Weig_hted

PRE 4.3 - Financial Information Factor Rating
4.3.1 - Soft Cost 4.0 0-10 0-40
4.3.2 - Buy-down Penalty 1.0 0-10 0-10
4.3.3 - Interest Rate 2.5 0-10 0-25
4.3.4 - Capital Cost Contribution 2.0 0-10 0-20
4.3.5 - Simple Payback 0.5 0-10 0-5
Financial Information Weighted Rating 10.0 0-100
PRE 7 Total Score
Total Scores will be established in accordance with the following:

Combined Rating Ps;rs]igb;e % gzgrc;tal (ggi?]rti)
Project Management Weighted Rating 0-100 30 0-30
Technical Information Weighted Rating 0-100 40 0-40
Financial Information Weighted Rating 0-100 30 0-30
Total Score 100 0-100
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PRE 8 Scoring Template
See Annex A — Appendix “M” Scoring Template

PRE 9 Submission Requirements - Checklist

The following list of documents and forms is provided with the intention of assisting the Bidder in ensuring
a complete submission. The Bidder is responsible for meeting all submissions requirements

Please follow detailed instructions in “Submission of Proposals”, General Instructions to Bidders (Gl 7).

Declaration/Certifications Form — completed and signed form provided in Appendix “K”
Integrity Provisions — Associated Information — list of directors/owners

Proposal — 1 original + (5) copies.

Front page of Request for Proposal

Front page of Revision(s) to a Request for Proposal

ooooano
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Supplementary Conditions

The verb “Must” describes action that is “Mandatory”. Also, the verb “Should” describes action that is
“Preferred” but not mandatory. The verb “May” describes action that is “Discretionary”.

SC1 Preamble

1. The ESCo has agreed to complete all the Work and supply all the materials and services necessary
for the proper installation of the Improvements in accordance with this Contract (including all
Supplementary Conditions, General Conditions, and Annexes and Appendixes).

2. The ESCo has agreed to provide to Canada:
a) An Energy Audit Report detailing the Improvements proposed for the Facility; and

b) The final Working Documents for the Improvements in accordance with the terms and
conditions of this Contract.

3. The ESCo has agreed to provide to Canada’s employees the prescribed training as set out herein.
4. The ESCo guarantees:

a) The performance of the retrofit, and that the savings must retire the Total Cost of project in a
maximum period of 120 months;

b) To pay for all net Energy increases resulting from the Improvements during the Guaranteed
Payback Period; and

c) That there will not be any negative impact on the indoor environment due to the Improvements.

SC 2 Authorities

1 Contracting Authority
The Contracting Authority for the Contract is:

Hakim Ghoumrassi

A/Supply Team Leader

Facility Maintenance Services Division

Public Works and Government Services Canada
Place du Portage, Phase Ill, 3C2,

11 rue Laurier, Gatineau, Quebec K1A OS5
Telephone: 873-469-4910

Facsimile : 819-956-3600

e-mail: hakim.ghoumrassi@pwgsc-tpsgc.gc.ca

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.
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2 Technical Authority

“TO BE PROVIDED AT CONTRACT AWARD”

The Technical Authority for the Contract is:

Name:

Title:
Organization:
Address:

Telephone: - -
Facsimile: - -
E-mail address:

The Technical Authority named above 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 Technical
Authority, however the Technical 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.

3 ESCO's Representative
The name and particulars of the person to be contacted for general enquiries and follow-up purposes:

Name:
Telephone:
Facsimile:
Cellular:

E-mail:

SC 3 Priority of Documents
1. The documents listed below form part of and are incorporated into this Request for Proposal (RFP)
and any resulting contract:
a) The articles of this Request for Proposal and any resulting contract;
b) The Annexes of this Request for Proposal and any resulting contract;
c) The Appendices A to | to Annex A of this Request for Proposal and any resulting contract;
d) The Appendix J to Annex A - ESCo’s Proposal Brief upon contract award; and
e) The approved Energy Audit Report after contract award.
2. If there is a discrepancy between the wordings of one document from the wording of any other

document that appears on the above list, the wording of the document that first appears on the list
will prevail over the wording of any document that subsequently appears on the list.
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SC 4 Security Requirement
The following security requirement (SRCL and related clauses) applies and form part of the Contract.

1. The Contractor/Offeror must, at all times during the performance of the Contract/Standing Offer,
hold a valid Designated Organization Screening (DOS), issued by the Canadian Industrial
Security Directorate (CISD), Public Works and Government Services Canada (PWGSC).

2. The Contractor/Offeror personnel requiring access to PROTECTED information, assets or
sensitive work site(s) must EACH hold a valid RELIABILITY STATUS, granted or approved by
CISD/PWGSC.

3. 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.

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

5. The Contractor/Offeror must comply with the provisions of the:
€) Security Requirements Check List and security guide (if applicable), attached at Annex B;
(b) Industrial Security Manual (Latest Edition).

SC5 International Sanctions

1. Persons in Canada, and Canadians outside of Canada, are bound by economic sanctions imposed
by Canada. As a result, the Government of Canada cannot accept delivery of goods or services
that originate, either directly or indirectly, from the countries or persons subject to economic
sanctions (http://www.international.gc.ca/sanctions/index.aspx?lang=eng).

1. The ESCo must not supply to the Government of Canada any goods or services which are subject
to economic sanctions.

2. The ESCo must comply with changes to the regulations imposed during the period of the Contract.
The ESCo must immediately advise Canada if it is unable to perform the Services as a result of the
imposition of economic sanctions against a country or person or the addition of a good or service to
the list of sanctioned goods or services. If the parties cannot agree on a work around plan, the
Contract will be terminated for the convenience of Canada in accordance with terms and conditions
of the Contract.
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General Conditions

GC1 Definitions

1.1 Appendix “A” of Annex “A” contains the various definitions used in this Contract.

GC 2 Notices

2.1 Subject to paragraph GC 2.3, any notice, order or other communication may be given in any
manner, and if required to be in writing, will be addressed to the party to whom it is intended at
the address in the Contract or at the last address of which the sender has received written notice
in accordance with this section.

2.2 Any notice, order or other communication given in writing in accordance with paragraph 1 of GC
2.3 will be deemed to have been received by either party;

a. If delivered personally, on the day that it was delivered;

b. If forwarded by mail, on the earlier of the day it was received or the sixth day after it was

mailed; and

c. If forwarded by facsimile or electronic mail, 24 hours after it was transmitted.

2.3 A notice given under GC 21, "Taking the Work out of the ESCo's Hands", GC23, "Suspension of
Work" and GC 24, "Termination of Contract”, will be given in writing and, if delivered personally,
will be delivered, if the ESCo is a sole proprietor, to the ESCo or, if the ESCo is a partnership or
corporation, to an officer thereof.

GC 3 |Interpretation

3.1 Headings and References
3.1.1 The headings in the contract documents, other than those in the drawings and

specifications, form no part of the Contract but are inserted for convenience of reference
only.

3.1.2 Areference made to a part of the Contract by means of numbers preceded by letters is a
reference to the particular part of the Contract that is identified by that combination of
letters and numbers and to any other part of the Contract referred to therein.

3.1.3 Arreference to a paragraph or subparagraph followed by an identifying number, letter or
combination thereof is, unless specifically stated otherwise, a reference to the paragraph
or subparagraph that forms part of the clause within which the reference is made.

GC4 Time of Essence

4.1 Time s of the essence in this Contract.

GC5 Succession

51 This Contract must inure to the benefit of and be binding upon the parties hereto and their heirs,
executors, administrators, successors and assigns.

GC6 Intentionally Left Blank
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GC7 Baseline Data
7.1 The Baseline Data will be determined by metering, and will be defined as part of the Energy Audit
Report.

7.2 The Baseline Data will be correlated to a mathematical model defined for each meter. The
derivation of this model will be supported by engineering analysis, presented by the ESCo for review to
Canada.

GC8 Intentionally Left Blank

GC9 Subcontracting
9.1 Subject to the provisions of this clause, the ESCo may subcontract any part of the Work but not the
whole of the Work.

9.2 The ESCo must notify Canada in writing of the ESCo's intention to subcontract.

9.3 A notification referred to in GC 9.2 will identify the part of the Work and the Subcontractor with whom
the ESCo intends to subcontract.

9.4 Canada may for reasonable cause, object to the intended subcontracting by notifying the ESCo in
writing within six (6) days of receipt by Canada of a notification referred to in GC 9.2.

9.5 If Canada objects to a subcontracting, the ESCo must not enter into the intended subcontract.

9.6 The ESCo must not change, nor permit to be changed, a Subcontractor engaged by the ESCo, in
accordance with this clause, without the written consent of Canada.

9.7 The ESCo must ensure that all the terms and conditions of the Contract that are of general
application will be incorporated in every other contract issued as a consequence of the Contract, at
whatever tier, except those contracts issued solely to suppliers at any tier for the supply of Plant or
Material.

9.8 Neither a subcontracting nor Canada's consent to a subcontracting will be construed to relieve the
ESCo from any obligation under the Contract or to impose any liability upon Canada.

GC10 Non-Discrimination In Hiring And Employment of Labour

10.1  For the purposes of this clause, "persons" include the ESCo, its subcontractors and suppliers at
any tier and their respective employees, agents, licensees or invitees and any other individual involved in
the performance of the Work or granted access to the Work site. A "person” includes any partnership,
proprietorship, firm, joint venture, consortium and corporation.

10.2 The ESCo must not refuse to employ and will not discriminate in any manner against any person
because,

10.2.1 Of that person's race, national or ethnic origin, colour, religion, age, sex, sexual orientation,
marital status, disability, conviction for which a pardon has been granted, or family status;

10.2.2 Of the race, national or ethnic origin, colour, religion, age, sex, sexual orientation, marital
status, disability, conviction for which a pardon has been granted, or family status of any
person having a relationship or association with that person or

10.2.3 A complaint has been made or information has been given in respect of that person relating to an
alleged failure by the ESCo to comply with GC 10.2.1 and GC 10.2.2 above.
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10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.1

Within two (2) Working Days immediately following receipt of a written complaint pursuant to
GC10.2 above, the ESCo must,

10.3.1 Cause to have issued a written direction to the person or persons named by the
complainant to cease all actions that form the basis of the complaint; and

10.3.2 Forward a copy of the complaint to Canada by registered mail or courier service.

Within twenty-four (24) hours immediately following receipt of a direction from Canada to do so, the
ESCo must cause to have removed from the ESCo's team any person or person's whom Canada
believes to be in breach of the provisions of GC10.2 above.

No later than thirty (30) days after receipt of the direction referred to in GC 10.4above, the ESCo
must cause the necessary action to be commenced to remedy the breach described in the
direction.

If a direction is issued pursuant to GC 10.4 above, Canada may withhold from monies that are due
and payable to the ESCo an amount representing the sum of the costs and payment referred to in
GC 10.8.

If the ESCo fails to proceed in accordance with GC 10.5 above, Canada will determine will
determine all supplementary costs incurred by Canada as a result.

Canada may make a payment directly to the complainant from monies that are due and payable to
the ESCo upon receipt from the complainant of:

10.8.1 A written award issued pursuant to the federal Commercial Arbitration Act, R.S., 1985, c.
17 (2™ Supp);

10.8.2 A written award issued pursuant to the Canadian Human Rights Act, R.S., 1985, c. H-6;
10.8.3 A written award issued pursuant to provincial or territorial human rights legislation; or
10.8.4 A judgement issued by a court of competent jurisdiction.

If Canada is of the opinion that the ESCo has breached any of the provisions of this clause,
Canada may take the Work out of the ESCo’s hands pursuant to GC 2, “Taking the Work out of the
ESCo’s Hands”.

0 Subject to GC 9.7 “Subcontracting”, the ESCo must ensure that the provisions of this clause are
included in all agreements and contracts entered into as a consequence of the Work.

GC11 Unsuitable Workers

111

Canada will instruct the ESCo to remove from the site of the Work any person employed by the
ESCo for purposes of the Contract who, in the opinion of Canada, is incompetent or is guilty of
improper conduct, and the ESCo must not permit a person who has been removed to return to the
site of the Work.

GC12 Intentionally Left Blank
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GC13 Construction by Other Workers
13.1 Canada reserves the right to send other workers, with or without Plant and Material, onto
the site of the Work.

13.2 When other workers are sent on to the site of the Work, Canada will;

13.2.1 Enter into separate contracts, to the extent it is possible, with the other workers under
conditions of contract that are compatible with the conditions of the Contract;

13.2.2 Ensure that the insurance coverage provided by the other workers is co-ordinated with
the insurance coverage of the ESCo as it affects the Work; and

13.2.3 Take all reasonable precautions to avoid labour disputes or other disputes arising from
the work of the other workers.

13.3 When other workers are sent on to the site of the Work, the ESCo must:

13.3.1 Co-operate with them in the carrying out of their duties and obligations;

13.3.2 Co-ordinate and schedule the Work with the work of the workers;

13.3.3 Participate with other workers in reviewing their construction schedules when directed to do so;

13.3.4 Where part of the Work is affected by or depends upon the work of other workers for its proper
execution, promptly report to Canada in writing and prior to proceeding with that part of the Work,
any apparent deficiencies in such work. Failure by the ESCo to so report will invalidate any claims
against Canada by reason of the deficiencies in the work of other workers except those
deficiencies that are not then reasonably discoverable; and

13.3.5 When designated as being responsible for construction safety at the place of work in accordance
with the applicable provincial or territorial laws, carry out its duties in that role and in accordance
with those laws.

13.4 If, when entering into the Contract, the ESCo could not have reasonably foreseen nor
anticipated the sending of other workers on to the site of the Work and provided the ESCo;

13.4.1 Incurs extra expense in complying with the requirements of GC 13.3; and

13.4.2 Gives Canada written notice of a claim for that extra expense within thirty (30) days of the date
that the other contractors or workers were sent onto the Work or its site.

GC14 Extension Of Time

14.1  Where Canada requires additional time beyond the Approval Period, the time required for the
completion of the Improvements will be extended by the number of days as were required by
Canada.

14.2  The ESCo may apply to Canada for an extension of the time for completion of the Improvements.
Such application must be made before the date fixed for the completion of the Improvements in the
most recently approved project schedule.

14.3  If the proposed extension of the time to complete the Improvements is not acceptable to Canada,

then Canada will advise the ESCo in writing, within the Approval Period, of the reasons for not
approving the same.

34 of 55



REQUEST FOR PROPOSAL (RFP)
Energy Savings Program - Federal Building Initiative (FBI) Program
Major General G. R. Pearkes Building, Ottawa, Ontario
EP-168-17-1881

14.4  If the request for extension of the time for the completion of the Improvements is not resolved
within sixty (60) days, then either party may request the use of dispute resolution options identified in
this Contract under GC54.

GC15 Completion Of Measure And Notice Of Completion

15.1  Upon completion of the implementation of each Measure, the ESCo must deliver notice of
Completion of Measure to Canada. Canada will deliver written notice of any objection thereto within
the Approval Period, or issue a letter accepting the Measure.

15.2  Upon completion of each Measure, the ESCo must submit the following to Canada:

15.2.1 A copy of all sub-contracts, not previously submitted; together with a summary of the
scope of work.

15.2.2 A summary count of all units of equipment installed.

15.3 Immediately upon completion of the implementation and Commissioning of all of the Measures,
which together comprise the Improvements, the ESCo must deliver to Canada a Notice of
Completion. Canada will issue an Interim Certificate of Completion or will deliver a written notice of
any objection thereto within the Approval Period.

15.4  Where appropriate under GC 15, the Notice of Completion of Measure will identify the start date
of the 12-month warranty, in accordance with GC 18.1

15.5 The Notice of Completion will include certification by the ESCo that all financial charges to the
end of construction are documented and complete.

15.6  The ESCo must return or account for all keys and identification badges that were provided by the
Canada for the undertaking of this Contract. In the event of loss, the ESCo must be responsible for all
costs of re-keying the areas affected and replacing lost badges.

GC16 Upgrading Or Altering The Improvements

16.1 The ESCo must at all times have the right to replace, delete or substantially alter any part of the
Improvements, add additional Improvements or take any other actions to increase the Energy
Savings, subject to the Canada'’s prior written approval.

16.2 The ESCo must review all renovations and alterations prior to their implementation. The review
thereof must outline the total net cumulative effects on the Energy use of the Facility. Should
adjustments to Baseline Data and Guaranteed Payback Period be required, they must be executed in
accordance with the terms and conditions of the Contract defined herein. Any renovation and
alteration must not be subjected to the ESCo's approval prior to implementation. At the discretion of
Canada the cost of this review may be added to the Project Balance or paid by Department. The
Guaranteed Payback Period must be adjusted accordingly.

GC17 _Canada’s Certificates

17.1  Canada will issue the Interim Certificate of Completion on the day that the Work under the
construction phase of the Contract has been completed, as determined by a Commissioning
inspection conducted by Canada, provided the ESCo has complied with the Contract and all the
orders and directions issued pursuant thereto to the satisfaction of Canada.
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17.2  Upon completion of the Guaranteed Payback Period and provided the ESCo has complied with
all the terms, orders and directions issued pursuant to the Contract, to the satisfaction of Canada,
Canada will issue to the ESCo the final certificate of completion.

GC18 Warranty And Rectification Of Defects
18.1  Without restricting any warranty or guarantee implied or imposed by law or contained in the
Contract, the ESCo must, at the ESCo's expense;

18.1.1 Rectify and make good any defect or fault that appears in the Work or comes to the
attention of Canada with respect to those parts of the Work accepted in connection with
the Certificate of Substantial Performance within 12 months from the date of Substantial
Performance; and

18.1.2 Rectify and make good any defect or fault that appears in or comes to the attention of
Canada in connection with those parts of the Work described in the Certificate of
Substantial Performance within 12 months from the date of the Certificate of Completion.

18.1.3 Transfer and assign, to Canada, any subcontractor, manufacturer or supplier extended
warranties or guarantees implied or imposed by law or contained in the Contract covering
periods beyond the 12 months stipulated above. Extended warranties or guarantees
referred to herein must not extend the 12-month period whereby the ESCo, except as
may be provided elsewhere in the Contract, must rectify and make good any defect or
fault that appears in the Work or comes to the attention of Canada.

18.1.4 Provide, to Canada prior to the issuance of the Certificate of Completion, a list of all
extended warranties and guarantees referred to in GC 18.1.3 above.

18.2  Canada may direct the ESCo to rectify and make good any defect or fault referred to in GC 18.1
or covered by any other expressed or implied warranty or guarantee and the ESCo must rectify and
make good such defect within the time stipulated in the direction.

18.3 A direction referred to in GC 18.2 must be in writing.

18.4  Should any defect be related to more than one Measure, where Measures are interrelated in such
a way as to give rise to additional warranty defects, the warranty period will begin from the date of
issuance of the Completion of Measure certificate issued for the last Measure.

GC19 Accounts and Audits

19.1  The ESCo must maintain full records of the Contractor's estimated and actual cost of the Work
together with all tender calls, quotations, contracts, correspondence, invoices, receipts and vouchers
relating thereto, and must make them available on request to audit and inspection by Canada and the
Deputy Receiver General for Canada or by persons designated to act on behalf of either or both of
them.

19.2 The ESCo must allow any of the persons referred to in GC 19.1 to make copies of and take
extracts from any of the records and material, and must furnish such persons or entities with any
information those persons or entities may require from time to time in connection with such records
and material

19.3 The ESCo must maintain and keep the records intact until the expiration of six (6) years after the
date that a Certificate of Completion has been issued or until the expiration of such other period of
time as Canada may direct.
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19.4 The ESCo must cause all subcontractors at any tier and all other persons directly or indirectly
controlled by or affiliated with the ESCo and all persons directly or indirectly having control of the
ESCo to comply with the requirements of this clause as if they were the ESCo.

GC20 Non Compliance Of The ESCo

20.1  Failure on behalf of the ESCo to comply with a direction of Canada issued in accordance with this
Contract, or default in any other manner under this Contract, will permit Canada to do such things as
deemed necessary to remedy the ESCo's default. Payments to the ESCo must be reduced by an
amount equal to all costs, expenses and damages incurred or sustained by the Department by
reason of the ESCo's default.

20.2  This agreement for the payment will not prejudice any right the Department may have arising out
of any breach of the Contract.

GC21 Taking The Work Out Of The ESCo’s Hands

21.1 By giving notice in writing to the ESCo in accordance with GC2.3, "Notices", Canada, without any
other authorization, may take all or any part of the Work out of the ESCo's hands, and may employ
such means as Canada sees fit to have the Work completed if the ESCo;

21.1.1 Fails to remedy any delay in the commencement or default in the diligent performance of
the Work to the satisfaction of Canada within six days of Canada giving notice to the
ESCo in writing in accordance with GC2.3, "Notices";

21.1.2 Defaults in the completion of any part of the Work within the time fixed for its completion
by the Contract;

21.1.3 Becomes insolvent, or has committed an act of bankruptcy, and has neither made a
proposal to its creditors nor filed a notice of intention to make such a proposal, pursuant
to the Bankruptcy and Insolvency Act;

21.1.4 Abandons the work;
21.1.5 Makes an assignment of the Contract without Canada’s consent
21.1.6 Otherwise fails to observe or perform any of the provisions of the Contract.

21.2  If the whole or any part of the Work is taken out of the ESCo's hands, the ESCo's right to any
further payment that is due or accruing due under the Contract is, subject only to GC 21.3,
extinguished, and the ESCo is liable to pay Canada, upon demand, an amount that is equal to the
amount of all loss and damage incurred or sustained by Canada in respect of the ESCo's failure to
complete the Work.

21.3 If the whole or any part of the Work that is taken out of the ESCo’s hands is completed by
Canada, Canada may pay the ESCo the amount, if any, of the holdback or a progress claim as
determined by Canada that had accrued and was due prior to the date on which the Work was taken
out of the ESCo’s hands and that is not required for the purposes of having the Work performed or of
compensating Canada for any other loss or damage incurred or sustained by reason of the ESCo’s
default.

21.4  The taking of the Work or any part thereof out of the ESCo’s hands does not relieve the ESCo

from any obligation under the Contract or imposed by law except the obligation to complete the
performance of that part of the Work that was taken out of the ESCo’s hands.
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21.5 If the Work or any part thereof is taken out of the ESCo'’s hands, all Plant and Material and the
interest of the ESCo, or the ESCo’s suppliers or subcontractors at any tier, in all real property,
licences, powers and privileges acquired, used or provided by the ESCo, or its suppliers or
subcontractors at any tier, under the Contract will continue to be the property of Canada without
compensation

21.6  When Canada certifies that any Plant, Material, or any interest of the ESCo is no longer required
for the purposes of the Work, or that it is not in the interests of Canada to retain that Plant, Material,
or interest, it will revert to the ESCo.

21.7 If the ESCo has become insolvent or has committed an act of bankruptcy, and has either made a
proposal to its creditors or filed a notice of intention to make such a proposal, pursuant to the
Bankruptcy and Insolvency Act, the ESCo must immediately forward a copy of the proposal or the
notice of intention to Canada.

GC22 Intentionally Left Blank

GC23 Suspension Of Work

23.1  When, in Canada's opinion, it is in the public interest to do so, Canada may require the ESCo to
suspend performance of the Work either for a specified or an unspecified period, by giving a notice of
suspension in writing to the ESCo.

23.2  When a notice of suspension is received by the ESCo, the ESCo must suspend all operations in
respect of the Work except those that Canada determines are necessary for the care and
preservation of the work, Plant and Material.

23.3  During a period of suspension, the ESCo must not remove any part of the Work, Plant or Material
from its site without the consent of Canada.

23.4  If a period of suspension is 60 days or less, the ESCo must resume the performance of the Work
on the expiration of that period, and the ESCo is entitled to be paid the extra costs necessarily
incurred by the ESCo as a result of the suspension.

23.5 If a period of suspension is more than sixty (60) days, Canada and the ESCo may agree that the
performance of the Work will be continued by the ESCo, and the ESCo must resume performance of
the Work subject to any terms and conditions agreed upon by Canada and the ESCo. If Canada and
the ESCo do not agree that performance of the Work will be continued by the ESCo, or upon the
terms and conditions under which the ESCo must continue the Work, the notice of suspension will be
deemed to be a notice of termination pursuant to GC50, "Termination of Contract".

GC24 (Claims and Obligations

24.1  The ESCo must discharge all the ESCo's lawful obligations and will satisfy all lawful claims
against the Contractor arising out of the performance of the Work at least as often as the Contract
requires Canada to pay the ESCo.

24.2  Whenever requested to do so by Canada, the ESCo must make a statutory declaration declaring
to the existence and condition of any obligations and claims against the ESCo arising out of the
performance of the Work.

24.3  In order to discharge lawful obligations of and satisfy lawful claims against the ESCo or its

Subcontractors arising out of the performance of the Contract, Canada may pay an amount that is
due and payable to the ESCo directly to the claimant. Such payment is, to the extent of the payment,
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24.4

24.5

24.5

24.5

24.5

24.6

24.7

a discharge of Canada's liability to the ESCo under the Contract and may be deducted from any
amount payable to the ESCo under the Contract.

For the purposes of GC 24.3, and subject to GC 24.6, a claim or obligation will be considered
lawful when it is so determined by;

24.4.1 A court of legal jurisdiction;
24.4.2 An arbitrator duly appointed to arbitrate the claim; or
24.4.3 The written consent of the Contractor authorizing payment of the claim or obligation.

If a claim or obligation would have been subject to the provisions of Provincial or Territorial lien
legislation or, in the Province of Quebec, the law relating to legal hypothecs had the ESCo been
performing the Work for an entity other than Canada;

.1 Such amount as may be paid by Canada pursuant to GC 24.3 and GC 24.4 will not exceed the
amount that the ESCo would have been obliged to pay had the provisions of such legislation or
law been applicable to the Work;

.2 A claimant need not comply with the provisions of such legislation, setting out the steps by way of
notice, registration or otherwise as might have been necessary to preserve or perfect any claim
for lien or privilege which the claimant might have had; and

.3 For the purposes of determining the entitlement of a claimant, the notice required by GC 24.8 will
be deemed to replace the registration or provision of notice after the performance of work as
required by any applicable legislation and no claim will be deemed to have expired, become void
or unenforceable by reason of the claimant not commencing any action within the time prescribed
by such legislation.

The ESCo must, at the request of any claimant, submit to binding arbitration those questions that
need to be answered to establish the entitlement of the claimant to payment. The arbitration will have
as parties to it any Subcontractor or Supplier to whom the claimant supplied Material, performed work
or rented equipment should such Subcontractor or Supplier wish to be adjoined, and Canada will not
be a party to such arbitration. Subject to any agreement between the ESCo and the claimant, the
arbitration will be conducted in accordance with the governing Provincial or Territorial legislation
applicable to the site of the Work.

GC 24.3 will apply only to claims and obligations;

24.7.1 the notification of which has set forth the amount claimed to be owing and the person
who by contract is primarily liable and has been received by Canada in writing before
final payment is made, and within 120 days of the date on which the claimant

24.7.2 should have been paid in full under the claimant’s contract with the ESCo, its
Subcontractor or Supplier if the claim is for money that was lawfully required to be held
back from the claimant; or

24.7.3 performed the last of the services, work or labour, or furnished the last of the Material

pursuant to the claimant’s contract with the ESCo or its Subcontractor or Supplier where
the claim is for money not lawfully required to be held back from the claimant; and
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24.7.4 the proceedings to determine the right to payment of which, pursuant to GC 24.5, will
have commenced within one year from the date that the notification required by GC
24.7.1 was received by Canada.

24.8  Upon receipt of a notice of claim, Canada may withhold, from any amount that is due and payable
to the ESCo pursuant to the Contract, the full amount of the claim or any portion thereof.

24.9  Canada must notify the ESCo in writing in a timely manner of receipt of any claim and of the
intention of Canada to withhold funds. At any time thereafter and until payment is made to the
claimant, the ESCo may be entitled to post, with Canada, security in a form acceptable to Canada in
an amount equal to the value of the claim, and upon receipt of such security Canada must release to
the ESCo any funds that would be otherwise payable to the ESCo, that were withheld pursuant to the
provisions of this clause in respect of the claim of any claimant for whom the security stands.

GC25 Total Cost Of Project And Schedule Of Energy Savings

25.1 The Total Cost of the Project, will be all inclusive, which will include but not be limited to the
outside costs, the ESCo's fees, the mark-up, the guaranteed performance premium, the financing
charges (on the respective contribution of the Department and the ESCo) and grants, rebates and
discounts, all as listed in Appendix "B" entitled Total Cost of Project.

25.2  An estimate of the Total Cost of the Project will be established by the ESCo, upon acceptance by
the Canada of several or all of the Measures identified in the Energy Audit Report.

25.3  For the accepted Improvements or Measures, the estimate of costs, excluding monitoring, for
Outside Costs and for ESCo’s in-house labour costs as shown in the Energy Audit Report will
individually become an upset limit.

25.3.1 The estimated costs of monitoring will become a separate upset limit and will be expended by the
ESCo only at the monthly rate as shown in the cash flow of the Energy Audit Report. Any revision
will be subject to approval by Canada.

25.4  The costing of the project will be of Open Book format. The ESCo must be prudent in incurring
costs to the project. All costs, with justification, will be submitted to Canada for approval before being
charged to the Project Balance. Invoices for Outside Costs will be included with each monthly report.
These costs may be audited by the Department for justification, and accuracy.

25.5 The costs incurred due to errors and omissions made by the ESCo in design and construction will
not be charged to the Project Balance.

25.6  Canada has the right to reject unjustified or inaccurate costs and in case of dispute these will be
referred to Dispute Resolution in accordance with GC 54.

25.7  Penalties incurred by the ESCo for late payments to its suppliers will not be charged to the
Project Balance.

25.8  Overhead and profit percentage charges as set out in Appendix "B", will not apply to time charges
for staff of:

25.8.1 Companies which are owned, controlled by or affiliated with the ESCo and,;

25.8.2 Consortiums established for this project.
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25.9  Charges for the following components of project expenditures will be added to the Project
Balance as set out below:

25.9.1 The mark-up and overhead will be added to the Project Balance as at the approval date
of the appropriate Milestone Certificate.

25.9.2 The Guaranteed Performance Premium will be added to the Project Balance as at the
approval date of the Milestone Certificate.

25.9.3 Supplier and subcontractor invoices will be added to the Project Balance upon the due
date of their invoice to the ESCo.

25.9.4 Internal ESCo labour charges will be added to the Project Balance on the first (1%) of the
month following identification of the labour charge to the project.

25.10 Paydown payments made pursuant to GC30 will be credited to the Project Balance at the end of
the month in which they are received by the ESCo or its assignee, if any.

GC26 Milestone Certificates
26.1 Canada may approve, disapprove, or require changes to a Milestone Certificate. It is the
responsibility of the ESCo to satisfy Canada that the Milestone Certificate is valid.

26.2  The first Milestone Certificate may be submitted by the ESCo when the following condition has
been fulfilled:

26.2.1 The completion of one Measure or a substantial part of a Measure as defined in the Energy Audit
Report;

26.3  Concurrent with the first Milestone Certificate, the ESCo must provide the Schedule of Energy
Savings.

26.4  The ESCo may submit further Milestone Certificates, in accordance with GC 26.1 as substantial
additional parts of the Improvements are completed. All such Milestone Certificates must include an
update to the Schedule of Energy Savings.

26.5 The value of the portion of a Milestone Certificate based on the Guaranteed Portion of the Work
will be the lesser of:

26.5.1 The approved cost for the Measures in accordance with GC 26.2; or

26.5.2 The present value of the forecasted Energy Savings for the period of the Contract, for the
Measures included in the Milestone Certificate. The interest rate used to calculate the
present value will be as set out in GC 29.1.

26.6  The value of the portion of a Milestone Certificate based on the Capital Cost Contribution must be
the value of the Guaranteed Portion of the Work as calculated in 26.5, multiplied by the ratio of
Capital Cost Contribution to Guaranteed Portion of the Work as Detailed in the approved Energy
Audit Report.

26.7  Canada may require an independent audit of Milestone Certificates and the Schedule of Energy

Savings at any time. The ESCo must cooperate fully with such independent audits, and any costs
incurred in conducting such independent audits will be borne by Canada.
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26.8 Canada, when satisfied with completion of the described Work and documentation of the
Milestone Certificate will approve the Milestone Certificate.

GC27 Schedule Of Energy Savings
27.1  The Schedule of Energy Savings will commence on the month during which the monthly Energy
Savings equal or exceed the greater of:

27.1.1 $500.00; or

27.1.2 Five percent (5%) of the forecasted monthly Energy Savings on completion of all
Measures in the Energy Audit Report.

27.2 The final month of the Schedule of Energy Savings will be as defined in GC34.

27.3 The total value of any and all payments for Energy Savings during construction will be limited to
a maximum of an estimated one year of Energy Savings arising from all approved completed
Measures as identified in the Energy Audit Report.

27.4 The payment of Energy Savings achieved during construction will be made to the ESCo from
Canada on the completion of construction of all Measures. Partial payment during construction
upon receipt of a request from the ESCo may be approved at the sole discretion of Canada.

27.5 If the value of the metered Energy Savings available to Canada indicates the Energy Savings
to be less than ninety percent (90%) of the estimated Energy Savings, Canada will have the
right to revise the Schedule of Energy Savings upon thirty (30) days written notice to the ESCo.

GC28 Payment

28.1 Canada agrees to make monthly payments equal to 90% of the Energy Savings as set out in the
Schedule of Energy Savings to the ESCo or its assignee, if any, notwithstanding that such amounts
may be more or less than the Energy Savings as determined in accordance with Appendix C. Any
discrepancies between the payments made by Canada and the actual Energy Savings will be
adjusted in accordance with GC28.6 and GC28.8 hereof.

28.1.1 The remaining ten percent (10%) of monthly Energy Savings will be retained by the Department
as a Project Reserve.

28.1.1.1  The Project Reserve will earn interest at the fixed ten (10) year published
Canadian Bond interest rate plus a premium set out in the Proposal for the
duration of the Contract. The interest rate will be established on the date the
Contract is signed.

28.1.1.2  The Project Reserve will be paid to the ESCo by Canada in accordance with
GC28.6.

28.2  Notwithstanding GC28.1, invoices for Energy Savings will be submitted by the ESCo to Canada.

28.3  Payments for each month will be paid within thirty (30) Working Days following the end of that
month.

28.4  Atthe request of Canada, on the Commencement Date, and at least once every twelve (12)

months after the Commencement Date until the end of the Guaranteed Payback Period, the ESCo
must deliver to Canada a written comparison between:
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28.4.1 The forecast Energy Savings according to the Schedule of Energy Savings paid by Canada in
accordance with GC28.1 and,

28.4.2 The actual monthly Energy Savings determined in accordance with this Contract.

28.5  Within thirty (30) Working Days from the date of delivery of the written comparison described in
GC28.4, Canada will deliver written notice to the ESCo of any objection thereto.

28.6 If, after a written comparison, the total of the amounts described in GC28.4.1 exceeds the total of
the amounts described in GC28.4.2, (hereinafter called the "Shortfall"):

28.6.1 Upon Canada’s request, the ESCo must:

28.6.1.1  Subject to GC28.7, refund within thirty (30) calendar days to its Assignee any
excess funds advanced by the Assignee to the ESCo.

28.6.1.2 Revise downward within thirty (30) Working Days the Schedule of Energy
Savings upon which the monthly payments described in Section 28.1, are
based.

28.6.2 If the Shortfall is less than the Project Reserve, then Canada will pay to the ESCo the difference
between the Shortfall and the Project Reserve within thirty (30) calendar days of receipt of the
written comparison.

28.6.3 If the Shortfall is greater than the Project Reserve, then the ESCo must refund within thirty (30)
calendar days to Canada the excess by which the payments from Canada exceed the actual
Energy Savings for the time period of the written comparison.

28.7  If Canada makes an early paydown payment to the ESCo or its Assignee in accordance with
GC30, the refund of the excess funding, to be made by the ESCo pursuant to GC28.6, will be
distributed to the Assignee and Canada. The distribution will be in the same proportion as exists for
the monies advanced towards the Project Balance by the Assignee and Canada.

28.8  If the total of the amounts described in GC28.4.2 exceeds the total of the amounts paid as per
GC28.1, the amount of any such excess will be paid to the ESCo or its Assignee, if any, by Canada
within thirty (30) calendar days of the delivery to Canada of the written comparison described in
GC28.4.

28.9  Adjustments to the Schedule of Energy Savings arising from GC28.6 or payments arising from
GC28.8 that affect the amount of monthly payments from Canada will not incur any financial
penalties.

28.10 There will be no liability for Canada or any other Federal Government body towards the ESCo,
Lender, or Assignee; if the Energy Savings used to retire the project do not fully retire the sum of the
Project Balance plus Canada’s Balance within the Guaranteed Payback Period.

28.11 All Energy Savings accrue directly to Canada, and one hundred percent (100%) of these savings,
subject to GC27.3, will be used to retire the Project Balance. All Energy Savings paid to the ESCo by
Canada will be used to reduce the Project Balance.

28.12 Canada will be entitled to pay off part or whole of the Project Balance at any time as a paydown
payment in accordance with GC30.

43 of 55



REQUEST FOR PROPOSAL (RFP)
Energy Savings Program - Federal Building Initiative (FBI) Program
Major General G. R. Pearkes Building, Ottawa, Ontario
EP-168-17-1881

28.13 If a net Energy increase results from the Improvements for any period, the ESCo must pay
Canada an amount equal to the value of that net Energy increase which will be reconciled with future
Energy Savings.

28.14 The ESCo must assist Canada in the preparation of applications for the purpose of attaining any
incentives, including utility incentives, which may become eligible due to the implementation of this
project.

28.15 Where an interruption occurs in the Energy Savings, invoices for the period during which the
interruption takes place must be based upon an estimate by the ESCo that is subject to approval by
Canada.

28.16 Canada will not pay to the ESCo interest charges arising from that part of the Project Balance
funded by Canada.

28.17 Payments due by Canada to the ESCo under this Contract, may be adjusted only in the event of
one or more of the following occurrences:

28.17.1 There is a Shortfall in savings as described in GC28.4;

28.17.2 The ESCo fails to comply with any reasonable direction of Canada or is in default of any
other provision of this Contract;

28.17.3 Canada is successful in a dispute with the ESCo under GC54 hereof;
28.17.4 Canada incurs costs, losses or damages pursuant to GC22 hereof; or
28.17.5 If the payments are prorated in accordance with GC30.

28.18 Notwithstanding the provisions in GC 28.1 to GC28.17, should an early paydown be made by
Canada, all further payments made under GC28 will then be prorated in accordance with GC30.

28.19 Notwithstanding the provisions in GC 28.1 to GC28.17, the portion of the Project Balance
identified in advance of the commencement of work, as requiring a Capital Cost Contribution, will
remain separate of any requirement for a Performance Guarantee. Payment for this work will be
made from Canada to the ESCo, in the amount determined in accordance with GC 26.6.

GC29 FEinancing

29.1 The maximum Nominal Interest Rate applied to the Project Balance will be the sum of the number
of basis points identified as a Fixed Interest Rate Premium in the Proposal plus the actual ten
(10) year Canadian Bond rate as published in the Globe and Mail on the date when the Contract
is signed. This rate will be used for the Energy Audit Report and for establishing the Guaranteed
Payback Period.

29.1.1 During construction and prior to financing of appropriate funds via Milestone
Securitisation, the applicable Nominal Interest Rate will be a floating rate based upon the
Bank Prime interest rate selected by the ESCo as published in the Globe and Mail
newspaper at the end of each month plus the Company Floating Interest Rate Premium
identified by the ESCo in its proposal.

29.1.2 After financing of appropriate funds via Milestone Securitisation, the applicable floating

interest rate for those financed funds will be based upon the Bank Prime interest rate
selected by the ESCo as published in the Globe and Mail newspaper at the end of each
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29.2

29.3

29.4

GC30
30.1

30.2

30.3

month plus the Financier Floating Interest Rate Premium identified by the ESCo in its
proposal.

29.1.3 Canada may request fixed interest rate financing upon completion of the construction of
all Measures. The ESCo must then fix the interest rate within five (5) days of such
request at the fixed rate benchmark, as defined in Annex A, Appendix A “Interest”, for the
term that most closely matches the remaining Guaranteed Payback Period at that time
plus the Fixed Interest Rate Premium identified in the Proposal. The Schedule of Energy
Savings, upon which payments are based, will be adjusted within 30 Working Days.

29.1.4 The Company Floating Interest Rate Premium, Financier Floating Interest Rate Premium
and Fixed Interest Rate Premium identified in the Proposal will remain fixed
notwithstanding any changes to the construction schedule or Guaranteed Payback
Period.

The ESCo must finance the Guaranteed Portion of the Project either directly or by arranging with
a third party institution (an "Assignee") to provide the financing. Canada agrees to provide such
Assignee its consent to:

29.2.1 The entering into by the ESCo with such Assignee of a financing arrangement in
connection with the Improvements;

29.2.2 The assignment of Crown debt by the ESCo of the amounts payable hereunder by
Canada to the ESCo to such Assignee; and

29.2.3 Making the payments set out in GC28.1 hereof directly to such Assignee without set-off
or counterclaim with the exception of permitted adjustments described in GC28.6,
GC28.7, GC28.8 and GC30.

If the ESCo arranges for an Assignee to finance the Guaranteed Portion of the Project, the ESCo
must provide evidence satisfactory to Canada that such Assignee will only advance funds to the
ESCo for completion of the Measures upon receipt by such Assignee of properly authorized
Milestone Certificates.

Charges for interest will be calculated at the end of each month and added to the Project
Balance, Project Reserve or Canada’s Balance, if any.

Early Paydown Of The ESCao’s Funding Of Project Cost

In addition to those payments that Canada must make as set out in GC28.1, it may once in every
year, make a further payment without any penalty provided that such further payment does not
exceed ten percent (10%) of the current Project Balance.

Those additional payments that do not conform to GC30.1 will incur the penalty charges as
identified in the Proposal for such payments.

The additional payments will have the effect of dividing the existing Project Balance into two
parts. One part will constitute the Project Balance as funded by the ESCo and the new part will
constitute Canada’s Balance as funded by Canada. The funded Project Balance will be reduced
by the amount of the additional payments. The funded Canada Balance will be in the amount of
the additional payments made from time to time.
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30.4

GC 31
31.1

31.2

31.3

31.4

31.5

31.6

30.3.1 Any subsequent payment made under GC28.1 will be reduced in proportion to the funds
advanced by Canada to reduce the Project Balance. This will result in maintaining the
same Guaranteed Payback Period as before the additional payments.

30.3.2 The amount by which the payment to the ESCo is reduced will be used to reduce
Canada’s Balance.

Canada’s Balance is subject to adjustment in accordance with GC30.3.2.Canada’s Balance must
be adjusted at the same rate of interest as that of the Project Reserve portion of the funding as
set out in GC28.1.1.

Adjustment Of Baseline Data

Canada agrees to notify the ESCo of any changes in the use, dimensions, or occupancy
schedules of the Facility, which may increase or decrease the Energy use of the Facility. Canada
will also notify the ESCo of any significant modifications to the Facility or its systems and any
changes in the comfort standards as set by the Treasury Board of Canada.

After the construction of the Improvements, if either the ESCo or Canada can substantiate that
the Baseline Data should be modified, such proposed changes must be reported and the
Baseline Data may be adjusted accordingly, where there exists:

31.2.1 A change in the use of the Facility or in the use of premises within the Facility; or

31.2.2 Anincrease or decrease in the amount of equipment consuming Energy in the Facility; or

31.2.3 A change in the occupancy rate of the Facility or the hours of occupancy; or

31.2.4 Any madification to the Facility, including any change in the existing systems, or any
enlargement of the Facility; or

31.2.5 Implementation of new standards and regulations governing temperature, humidity and
ventilation conditions in the Facility such as might increase or decrease the Energy
consumption of the Facility.

The ESCo may, if it deems necessary, propose to adjust the Baseline Data. Such a proposal
must be submitted in writing to Canada. It must include:

31.3.1 An explanation of the reason for the adjustment;
31.3.2 Complete documentation on all calculations needed to make the adjustment;

31.3.3 Complete description of the derivation of the revised mathematical model for any meter
with revised Baseline Data.

The costs for calculation of the adjustment to Baseline Data will be included in the Total Cost of
the Project but will not affect the Guaranteed Payback Period.

If proposed adjustments to the Baseline Data are not acceptable to Canada, then Canada will
advise the ESCo in writing, within the Approval Period, of the reasons therefor.

If the adjustment to the Baseline Data is not resolved in sixty (60) days, then either party may
request use of the dispute resolution options, identified in this Contract.
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GC 32
32.1

32.2

32.3

GC 33
33.1

GC 34

34.1

34.2

34.3

34.4

34.5

34.6

Guaranteed Payback Period Extension

Any additional costs incurred by the ESCo or arising from events listed in GC32.2, will be added
to the Project Balance, and the ESCo may apply to Canada for an extension of the Guaranteed
Payback Period for a period of time necessary to compensate for such additional costs or the lost
Energy Savings or may apply for a temporary Base Year adjustment in an amount sufficient to
compensate for such costs or the loss of the Energy Savings.

GC32.1 applies only if the additional costs or loss of Energy Savings are as a result of:
32.2.1 A breakdown of any equipment or systems which is not the responsibility of the ESCo;

32.2.2 The existing systems in the Facility prove to be in poor working order, except where they
have been reported as such in writing by Canada before the Contract is signed.

The Department will not withhold an extension upon the request of the ESCo due to GC26.6.

Proposal
The ESCo agrees to perform the Work in accordance with the ESCo's Proposal Brief referred to

in Appendix "J", which forms part of this Contract, and finalized on the basis of the Energy Audit
Report.

Performance Guarantee And Payback Period
The ESCo guarantees that the Energy Savings during the Contract will at a minimum equal the
Guaranteed Portion of the Project.

The ESCo must absorb the sum of any outstanding Project Balance not included in the Capital
Cost Contribution, and will pay to the Department all of the Departmental Balance (net of any
outstanding payments by Canada due to the ESCo under this Contract), that exists at the end of
the Guaranteed Payback Period.

The Guaranteed Payback Period will be established after the Energy Audit Report and the
approval of Measures, as described in Annex “A”, Section 4.

The Guaranteed Payback Period will be the lesser of the following:
34.4.1 One Hundred and Twenty (120) months, or

34.4.2 The time period required in the approved Energy Audit Report to reduce the Project
Balance to nil.

The Guaranteed Payback Period will be adjusted in accordance with changes in interest rates
from those contained in the approved Energy Audit Report to the actual interest rates applicable
during the term of the Contract.

The Guaranteed Payback Period will begin on the Commencement Date.

34.6.1 The early paydown provisions of GC30 will not have any effect on the Guaranteed
Payback Period. In the event that the Department exercises its option to pay down the
Project Balance thereby adding to the Departmental Balance, the ESCo must still be
required to demonstrate that the actual Energy Savings are sufficient to have retired the
Project Balance and Departmental Balance within the Guaranteed Payback Period. The
Reconciliation of Energy Savings will continue in accordance with GC28.4.
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34.7

34.8

GC 35
35.1

GC 36
36.1

36.2

GC 37
37.1

37.2

If the Project Balance has been reduced to nil due to the early paydown provisions of GC30, and
if the post construction monitoring by the ESCo is cancelled by Canada, then the Performance
Guarantee described in GC34.1 will be cancelled, and the Contract will be deemed to be
completed.

The performance guarantee described in GC34.1 will cover the cost of government funds arising
from early paydown payments referred to in GC30.

Contract Security

At the completion of the Design Documents and before start of construction the ESCo must
provide and deliver to Canada Contract Security as prescribed in (R2890D) (2014-06-26)
https://buyandsell.gc.ca/policy-and-guidelines/standard-acquisition-clauses-and-conditions-
manual/5/R/R2890D/8 .

Precautions Against Damage, Infringement Of Rights, Fire And Other Hazards
The ESCo must do whatever is necessary to ensure that:

36.1.1 No person, property, right, easement nor privilege is injured, damaged or infringed upon
by reasons of the ESCo's activities in performing the Work;

36.1.2 Pedestrian and other traffic on any public or private road or waterway is not unduly
impeded, interrupted nor endangered by the performance or existence of the Work,
Material or Plant;

36.1.3 Fire hazards in or about the site of the Work are eliminated and any fire is promptly
extinguished,

36.1.4 The health and safety of all persons employed in the performance of the Work is not
endangered by the methods nor means of their performance;

36.1.5 Adequate medical services are available to all persons employed on the Work or its site
at all times during the performance of the Work;

36.1.6 Adequate sanitation measures are taken in respect of the Work and its site; and

36.1.7 All stakes, buoys and marks placed on the Work or its site by Canada are protected and
are not removed, defaced, altered nor destroyed.

Canada may direct the ESCo to do such things and to perform such work as Canada considers
reasonable and necessary to ensure compliance with or to remedy a breach of GC 36.1 and the
ESCo must comply with the direction of Canada.

Protection Of Work And Property

The ESCo must protect the Work and its site against loss or damage from any cause and will
similarly protect all Material, Plant and real property under the ESCo's care, custody and control
whether or not such Material, Plant and real property are supplied by Canada to the ESCo.

The ESCo must provide all facilities necessary for the purpose of maintaining security, and will
assist any person authorized by Canada to inspect or to take security measures in respect of the
Work and its site.
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37.3

GC 38
38.1

38.2

38.3

38.4

GC 39
39.1

39.2

39.3

39.4

Canada may direct the ESCo to do such things and to perform such work as Canada considers
reasonable and necessary to ensure compliance with or to remedy a breach of GC 37.1 or GC
37.2, and the ESCo, will comply with such direction.

Insurance Contracts

The ESCo must, at the ESCo's expense, obtain and maintain insurance contracts in accordance
with the requirements of the Certificate of Insurance. Coverage must be placed with an Insurer
licensed to carry out business in Canada. Compliance with the insurance requirements does not
release the ESCo from or reduce its liability under the Contract. The ESCo is responsible for
deciding if additional insurance coverage is necessary to fulfill its obligation under the Contract
and to ensure compliance with any applicable law. Any additional insurance coverage is at the
ESCo's expense, and for its own benefit and protection.

The policies required in the Certificate of Insurance must be in force from the date of contract
award and be maintained throughout the duration of the Contract. The ESCo must be responsible
to provide and maintain coverage for Products/Completed Operations hazards on its Commercial
General Liability insurance policy, for a period of six (6) years beyond the date of the Certificate of
Substantial Performance.

Before commencement of the Work, and no later than thirty (30) days after acceptance of its bid,
the ESCo must deposit with Canada a Certificate of Insurance on the form attached herein. Upon
request by Canada, the ESCo must provide originals or certified true copies of all contracts of
insurance maintained by the ESCo pursuant to the Certificate of Insurance.

The payment of monies up to the deductible amount made in satisfaction of a claim must be
borne by the ESCo.

Insurance Proceeds
In the event of a claim, the ESCo must, without delay, do such things and execute such
documents as are necessary to effect payment of the proceeds.

In the case of a claim payable under a Builders Risk/Installation (All Risks) insurance contract
maintained by the ESCo pursuant to GC38 "Insurance Contracts”, the proceeds of the claim will
be paid directly to Canada, and

39.2.1 The monies so paid will be held by Canada for the purposes of the Contract; or

39.2.2 If Canada elects, will be retained by Canada, in which event they will vest in Canada
absolutely.

In the case of claim payable under a General Liability insurance contract maintained by the ESCo
pursuant to GC 38, "Insurance Contracts", the proceeds of the claim will be paid by the insurer
directly to the claimant.

If an election is made pursuant to GC 39.2, Canada may cause an audit to be made of the
accounts of the contractor and of Canada in respect of the part of the work that was lost,
damaged or destroyed for the purpose of establishing the difference, if any, between

39.4.1 The aggregate of the amount of the loss or damage suffered or sustained by Canada,
including any cost incurred in respect of the clearing and cleaning of the Work and its site
and any other amount that is payable by the ESCo to Canada under the Contract, minus
any monies retained; pursuant to GC 39.2.2 and
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GC 41
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39.4.2 The aggregate of the amounts payable by Canada to the ESCo pursuant to the Contract
up to the date of the loss or damage.

A difference that is established pursuant to GC 39.4 will be paid forthwith by the party who is
determined by the audit to be the debtor to the party who is determined by the audit to be the
creditor

When payment of a deficiency has been made pursuant to GC 39.5, all rights and obligations of
Canada and the ESCo under the Contract will, with respect only to the part of the Work that was
the subject of the audit referred to in GC 39.4 be deemed to have been expended and
discharged.

If the election is not made pursuant to GC 39.2.2, the ESCo must subject to paragraph GC 39.8
clear and clean the Work and its site and restore and replace the part of the Work that was lost,
damaged or destroyed at the ESCo’s expense as if that part of the Work had not yet been
performed.

When the ESCo clears and cleans the Work and its site and restores and replaces the Work
referred to in paragraph GC 39.7, Canada will pay the ESCo out of the monies referred to in GC
39.2, so far as they will thereunto extend.

License to Material Subject to Copyright
In this section, "Material" means anything that is created or developed by the ESCo as part of the
Work under the Contract, and in which copyright subsists.

The ESCo grants to Canada a non-exclusive, perpetual, irrevocable, world-wide, fully-paid and
royalty-free license to exercise all rights comprised in the copyright in the Material, for any
government purposes. Canada may use independent contractors in the exercise of Canada's
license pursuant to this clause.

Copyright in any translation of the Material made by or for Canada belongs to Canada. Canada
agrees to reproduce the ESCao's copyright notice, if any, on all copies of the Material, and to
acknowledge the ESCo's title to the copyright in the original Work on all copies of translations of
the Material effected by or for Canada

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

At the request of Canada, the ESCo must provide to Canada, at the completion of the Work or at
such other time as Canada may require, a written permanent waiver of moral rights, in a form
acceptable to Canada, from every author that contributed to the Material. If the ESCo is an author
of the Material, the ESCo permanently waives its moral rights in respect of the Material.

Security and Protection Of Documents and Work
The ESCo must guard and protect contract documents, drawings, information, models and copies
thereof, whether supplied by Canada or the ESCo, against loss or damage from any cause.

The ESCo must keep confidential all information provided to the ESCo by or on behalf of Canada
in connection with the Work, and all information developed by the ESCo as part of the Work, and
must not disclose any such information to any person without the written permission of Canada,
except that the ESCo may disclose to a subcontractor, authorized in accordance with the
Contract, information necessary to the performance of a subcontract. This section does not apply
to any information that is publicly available from a source other than the ESCo or is or becomes

50 of 55



REQUEST FOR PROPOSAL (RFP)
Energy Savings Program - Federal Building Initiative (FBI) Program
Major General G. R. Pearkes Building, Ottawa, Ontario
EP-168-17-1881

41.3

41.4

41.5

GC 42
42.1

42.2

GC 43

GC 44

GC 45
45.1

45.2

45.3

GC 46
46.1

known to the ESCo from a source other than Canada, except any source that is known to the
ESCo to be under an obligation to Canada not to disclose the information.

When the Contract, the Work, or any information referred to in GC 41.2 is identified as top secret,
secret, confidential, or protected by Canada, the ESCo must, at all times, take all measures
reasonably necessary for the safeguarding of the material so identified, including such measures
as may be further specified elsewhere in the Contract or provided, in writing, from time to time by
Canada.

Without limiting the generality of GC 41.2 and GC 41.3, when the Contract, the Work, or any
information referred to in GC 41 is identified as top secret, secret, confidential, or protected by
Canada, Canada must be entitled to inspect the ESCo's premises and the premises of its
subcontractors or suppliers and any other person at any tier, for security purposes at any time
during the term of the Contract, and the ESCo must comply with, and ensure that any such
subcontractors or suppliers comply with all written instructions issued by Canada dealing with the
material so identified, including any requirement that employees of the ESCo and its
subcontractors and suppliers and any other person at any tier execute and deliver declarations
relating to reliability screenings, security clearances and other procedures

The ESCo must safeguard the Work and the Contract, the specifications, drawings and any other
information provided by Canada to the ESCo, and must be liable to Canada for any loss or
damage from any causes.

Public Ceremonies and Signs
The ESCo must not permit any public ceremony in connection with the Work without the prior
consent of Canada.

The ESCo must not erect nor permit the erection of any sign or advertising on the Work or its site
without the prior consent of Canada.

Canada’s Rights And Obligations

The ESCo must provide Canada with access to the Work and its site at all times, and at all times
must provide sufficient, safe, and proper facilities for the review and inspection of the Work by
persons authorized by Canada and any representatives of those authorities having jurisdiction. If
parts of the Work are in preparation at locations other than the site of the Work, Canada must be
given access to such Work whenever it is in progress.

Intentionally Left Blank

Status of the ESCo
ESCo is engaged under the Contract as an independent contractor.

The ESCo, its subcontractors and suppliers and any other person at any tier and their employees
are not engaged by the Contract as employees, servants or agents of Canada.

For the purposes of the contract the Contractor must be solely responsible for any and all
payments and deductions required to be made by law including those required for Canada or
Quebec Pension Plans, Employment Insurance, Worker's Compensation, provincial health or
insurance plans, and Income Tax.

Adgreements and Amendments
The Contract constitutes the entire and sole agreement between the parties with respect to the
subject matter of the Contract and supersedes all previous negotiations, communications and
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other agreements, whether written or oral, relating to it, unless they are incorporated by reference
in the Contract. There are no terms, covenants, representations, statements or conditions binding
on the parties other than those contained in the Contract.

The failure of either party at any time to require performance by the other party of any provision
hereof will not affect the right thereafter to enforce such provision. Nor will the waiver by either
party of any breach of any covenant, term or condition hereof be taken to be held to be a waiver
of any further breach of the same covenant, term or condition.

The Contract may be amended only as provided for in the Contract.

Intentionally Left Blank

Conflict Of Interest

Itis a term of the Contract that no individual, for whom the post-employment provisions of the
Conflict of Interest and Post-Employment Code for Public Office Holders or the Values and Ethics
Code for the Public Service apply, will derive a direct benefit from the Contract unless that
individual is in compliance with the applicable post-employment provisions.

Certification — Contingency Fees
In this clause

49.1.1 "contingency fee" means any payment or other compensation that is contingent upon or
is calculated upon the basis of a degree of success in soliciting or obtaining a
Government contract or negotiating the whole or any part of its a terms;

49.1.2 “employee” means a person with whom the ESCo has an employer/employee
relationship; and

49.1.3 "person" includes an individual or a group of individuals, a corporation, a partnership, an
organization and an association and, without restricting the generality of the foregoing,
includes any individual who is required to file a return with the registrar pursuant to
section 5 of the Lobbying Act, R.S. 1985, c. 44 (4th Supplement) as the same may be
amended from time to time.

The ESCo certifies that it has not directly or indirectly paid nor agreed to pay and covenants that
it will not directly or indirectly pay nor agree to pay a contingency fee for the solicitation,
negotiation or obtaining of the Contract to any person other than an employee acting in the
normal course of the employee's duties.

All accounts and records pertaining to payments of fees or other compensation for the solicitation,
obtaining or negotiation of the Contract will be subject to the accounts and audit provisions of the
Contract

If the ESCo certifies falsely under this section or is in default of the obligations contained therein,
Canada may either take the Work out of the ESCo's hands in accordance with the provisions of
the Contract or recover from the ESCo by way of reduction to the Contract Amount or otherwise,
the full amount of the contingency fee.

Termination Of Contract
Canada may terminate the Contract at any time by giving a notice of termination in writing to the
ESCo.
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If the ESCo receives a notice of termination, the ESCo must forthwith cease all operations in
performance of the Contract, subject to any conditions stipulated in the notice.

In the event Canada terminates this Contract pursuant to GC 50.1, Canada will pay, and the
ESCo must accept as full settlement, an amount equal to the Project Balance at the time of
termination plus all substantiated costs and commitments as approved by Canada. Upon such
payment by Canada, the obligations and rights of the parties hereunder will cease.

If, as at one month prior to termination, the actual Energy Savings generated by the Measures
are inadequate to recover the Total Cost of Project, then the Project Balance will be reduced by
the amount that will not be recoverable over the Guaranteed Payback Period, due to the
Measures. For the purposes of GC50.4, the Energy Savings recoverable during the Guaranteed
Payback Period will be calculated using the utility rates defined in Appendix “C”.

The ESCo may, by notice in writing, terminate this Contract in the event that the Improvements
are substantially damaged or destroyed.

In the event that the ESCo terminates this Contract pursuant to GC50.4, Canada will pay, and the
ESCo must accept as full settlement, an amount equal to the Project Balance at the time of
termination, plus all substantiated costs and commitments, and, upon such payment by Canada,
the obligations and rights of the parties hereunder will cease.

In the event that this Contract is terminated at the ESCo's request as a result of the ESCo's
determination that the savings will not be sufficient to retire the Project Balance within the
Guaranteed Payback Period, then the ESCo must:

50.7.1 Restore to good working order, or to its original condition, as directed by Canada, any
building systems or equipment which have been altered as a result of the Work, and

50.7.2 Absorb the full amount of the Project Balance at termination.

If the total Energy Savings in the Energy Audit Report do not total at least ninety percent (90%) of
the Energy Savings projected in the Proposal Brief, Canada or the ESCo may terminate this
Contract. There will be no payments due from Canada or the ESCo to the other party should
either party exercise its right to terminate the Contract under this provision.

Indemnification by the ESCo

The ESCo must pay all royalties and patent fees required for the performance of the Contract
and, at the ESCo's expense, will defend all claims, actions or proceedings against Canada
charging or claiming that the Work or any part thereof provided or furnished by the ESCo to
Canada infringes any patent, industrial design, copyright trademark, trade secret or other
proprietary right enforceable in Canada.

The ESCo must indemnify and save Canada harmless from and against all claims, demands,
losses, costs, damages, actions, suits, or proceedings by any third party, brought or prosecuted
and in any manner based upon, arising out of, related to, occasioned by, or attributable to the
activities of the ESCo, its subcontractors and suppliers and any other person at any tier, in
performing the Work.

For the purposes of GC 51.2 "activities" means any act improperly carried out, any omission to
carry out an act and any delay in carrying out an act.
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Assignment
The ESCo must not make any assignment of the Contract, either in whole or in part, without the
written consent of Canada.

Intentionally Left Blank

Dispute Resolution
Canada may dispute the amount of any invoice or reimbursement within fifteen (15) Working
Days of receipt of such invoice or reimbursement.

Canada and the ESCo must cooperate fully with each other to resolve any dispute as quickly as
possible, using arbitration if necessary through the arbitration process as defined in Appendix “E".

Canada and the ESCo agree to continue to pay invoices and reimbursements during the period of
any dispute.

Any amount payable as a result of the resolution of such dispute will be added to or deducted
from the next following invoice(s) or reimbursement(s) and if an amount is added, it will bear
interest at the selected Bank Prime Interest Rate plus 1% per centum from the day that the
amount was first paid or withheld in error.

Work under this Contract must, as far as is reasonable, continue during any arbitration and no
amount payable to the ESCo must be withheld during the period of arbitration.

Intentionally Left Blank

Laws, Permits and Taxes

The ESCo must comply with all federal, provincial and municipal laws and regulations applicable
to the performance of the Work or any part thereof including, without limitation, all laws
concerning health and the protection of the environment, and must require compliance therewith
by all of its subcontractors and suppliers at any tier as if the Work were being performed for an
owner other than Canada. The ESCo must furnish evidence of compliance with such laws and
regulations to Canada at such times as Canada may reasonably request.

Unless stipulated otherwise in the Contract, the ESCo must obtain and maintain all permits,
certificates, licences, registrations and authorizations required for the lawful performance of the
Work.

Prior to the commencement of the Work at the site, the ESCo must tender to a municipal
authority an amount equal to all fees and charges that would be lawfully payable to that municipal
authority in respect of building permits as if the Work were being performed for an owner other
than Canada.

Within 10 days of making a tender pursuant to GC 56.3, the ESCo must notify Canada of the
amount properly tendered and whether or not the municipal authority has accepted that amount.

If the municipal authority has not accepted the amount tendered, the ESCo must pay that amount
to Canada within 6 days after the time stipulated in GC 56.4.

For the purposes of this clause, "municipal authority" means any authority that would have
jurisdiction respecting permission to perform the Work if the owner were not Canada.
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Notwithstanding the residency of the ESCo, the ESCo must pay any applicable tax arising from or
related to the performance of the Work under the Contract

In accordance with the Statutory Declaration, an ESCo who has neither residence nor place of
business in the province or territory in which work under the Contract is being performed must
provide Canada with proof of registration with the provincial sales tax authorities in the said
province.

For the purpose of the payment of any Applicable Taxes or the furnishing of security for the
payment of any Applicable Taxes arising from or related to the performance of the Work, and
notwithstanding the provision that all Material, Plant and interest of the ESCo in all real property,
licences, powers and privileges, become the property of Canada after the time of purchase, the
ESCo must be liable, as a user or consumer, for the payment or for the furnishing of security for
the payment of any Applicable Taxes payable, at the time of the use or consumption of that
Material, Plant or interest of the ESCo in accordance with the relevant legislation.

Federal government departments and agencies are required to pay Applicable Taxes.

Applicable Taxes will be paid by Canada as provided in the request for payment. It is the sole
responsibility of the ESCo to charge Applicable Taxes at the correct rate in accordance with
applicable legislation. The ESCo agrees to remit to appropriate tax authorities any amounts of
Applicable Taxes paid or due.

The ESCo is not entitled to use Canada’s exemptions from any tax, such as provincial sales
taxes, unless otherwise specified by law. The ESCo must pay applicable provincial sales tax,
ancillary taxes, and any commodity tax, on taxable goods or services used or consumed in the
performance of the Contract (in accordance with applicable legislation), including for material
incorporated into real property.

In those cases where Applicable Taxes, customs duties, and excise taxes are included in the
Contract Amount, the Contract Amount will be adjusted to reflect any increase, or decrease, of
Applicable Taxes, customs duties, and excise taxes that will have occurred between bid
submission and contract award. However, there will be no adjustment for any change to increase
the Contract Amount if public notice of the change was given before bid submission date in
sufficient detail to have permitted the ESCo to calculate the effect of the change.

Tax Withholding of 15 Percent — Canada Revenue Agency

Pursuant to the Income Tax Act, 1985, c. 1 (5th Supp.) and the Income Tax Regulations, Canada
must withhold 15 percent of the amount to be paid to the ESCo in respect of services provided in
Canada if the ESCo is not a resident of Canada, unless the ESCo obtains a valid waiver from the
Canada Revenue Agency. The amount withheld will be held on account for the ESCo in respect
to any tax liability which may be owed to Canada.

Addresses
For all purposes of or incidental to this Contract, the ESCo's name and address will be deemed to
be:

For all purposes of or incidental to this Contract Canada's name and address will be deemed to
be:
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GC 58 Changes in the ESCo Team

58.1

58.2

58.3

58.4

58.5

Should an entity or person named in the ESCo’s proposal as an entity or person who is to
perform the Services or part of the Services be unable to perform or complete the Services, the
ESCo must obtain the concurrence of Canada prior to performing or completing the Services, or
entering into an agreement with another equally qualified entity or person to perform or complete
the Services, such concurrence not to be unreasonably withheld.

In seeking to obtain the concurrence of Canada referred to in GC 58.1, the ESCo must provide
notice in writing to Canada containing:

58.2.1 The reason for the inability of the entity or person to perform the Services;

58.2.2 The name, qualifications and experience of the proposed replacement entity or person,
and

58.2.3 If applicable, proof that the entity or person has the required security clearance granted
by Canada.

The ESCo must not, in any event, allow performance of any part of the Services by unauthorized
replacement entities or persons, and acceptance of a replacement entity or person by Canada
will not relieve the ESCo from responsibility to perform the Services.

Canada, may order the removal from the ESCo team of any unauthorized replacement entity or
person and the ESCo must immediately remove the entity or person from the performance of the
Services and will, in accordance with GC 58.1 and GC 58.2, secure a further replacement.

The fact that Canada does not order the removal of a replacement entity or person from the
performance of the Services will not relieve the ESCo from the ESCo’s responsibility to meet all
the ESCo’s obligations in the performance of the Services.

GC 59 Integrity Provisions — Contract

The Ineligibility and Suspension Policy (the “Policy”) and all related Directives are incorporated by
reference into the bid solicitation on its closing date are incorporated into, and form a binding part of, the
Contract. The Consultant must comply with the provisions of the Policy and Directives, which can be
found on Public Works and Government Services Canada’s website at http://www.tpsgc-pwgsc.gc.ca/ci-
if/politique-policy-eng.hrml.

GC 60 Appendices

60.1  The following Appendices to Annex A are attached to this Contract and form a part thereof:
Appendix "A"  Definitions
Appendix "B"  Total Cost of Project
Appendix “C"  Determination of Invoices
Appendix "D"  Certificate of Insurance
Appendix "E"  Dispute Resolution
Appendix “F*  Monthly Reporting Requirements
Appendix “G"  Milestone Certificate
Appendix “H"  Project Team Information
Appendix "I'"  Supporting Information from Proposal
Appendix “J”  The ESCo's Proposal Brief
Appendix “K”  Declaration/Certification Forms
Appendix “L”  Greenhouse Gas Emission Factors
Appendix “M”  Scoring Template

Annex B Security Requirements Checklist
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GENERAL STATEMENT OF WORK

The ESCo will be responsible for implementing an energy savings program at the Major General G.R.
Pearkes Building, loacated at 101 Colonel By Drive in Ottawa, Ontario.

Constructed circa 1967, the Pearkes Building is a 20-storey office building, entirely occupied by the
Ministry of National Defense. The building consists of two 20-storey towers connected by a 13-storey
center block and basement. The building has a total gross floor area of 105,495 m2 (1,135,126 ft?).

The building has an irregular footprint, and consists of two towers (north and south) linked by a
basement and the center block, which bridges a roadway. It has 19 occupied floors above grade and an
occupied basement level. Mechanical and electrical service spaces are found on the 4th floor, 20th to
22nd floors, and some spaces in the loading dock area. Other service spaces supporting server and
computer rooms, the cafeteria, are located throughout the building. Current building occupancy is
estimated to be approximately 4000 full time employees (FTEs) which results in an occupancy density of
26 m?/person (284 ft?/occupant).

Building Envelope

The exterior wall construction consists of precast concrete panels with 25 mm (1 inch) of rigid insulation
having an overall estimated thermal performance of RSI 0.73 (R4). The roof consists of a protected
membrane roof system with an estimated overall thermal performance of RSI 2.91 (R16.5). The windows
are original with double glazed sealed units in a thermally broken aluminum frame.

Mechanical Systems

The building uses steam and chilled water from the Cliff Central Heating and Cooling Plant (CHCP).
Chilled water and steam enter the building through a service room at the loading dock area. Potable
water is supplied by the City of Ottawa. In the near future, it is expected that the Cliff Street Central
Heating and Cooling Plant will be upgrade to convert the existing steam heating sources to low
temperature hot water.

Heating:

Steam is used in heating coils of major air handling units, and as a heat source for the humidifiers and
cafeteria kitchen. Steam converters generate hot water for small fan coils, convectors, unit heaters,
domestic hot water and the loading dock ramp heating (snow melt) system. The steam enters the site at
nominally 125 PSIG, and pressure reducing stations (PRV’s) are used to reduce the pressure to below
15 PSIG for use in the building. Safety valves are provided downstream of the PRV stations located in
the service entry room, and 4th floor mechanical rooms. Energy meters are provided at the service
entry. A condensate pump set located in the loading dock area returns low-pressure condensate to the
CHCP.

There are approximately 180 steam traps associated with the steam system. These include high
pressure steam traps on the service entry drip legs, low pressure steam traps on the drip legs for the
building steam distribution, and on air handler heating coils, humidifiers, unit heaters. Traps are
primarily float and thermostatic with a few bucket and thermostatic traps. All steam traps appear to be
tagged with identification numbers, which suggests that a steam trap inspection program was in place at
one time. Itis not clear if this program is still in place or effective. During the site reviews, a number of
steam traps were reviewed and up to 25% were found to be suspect, and leaking steam into the
condensate system.
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The condensate return system includes two base mounted condensate pumps and a condensate
receiver located in the loading dock area to return condensate to the Cliff CHCP.

Perimeter heating in the office and other occupied areas is provided by steam coils in the air handlers
serving the respective areas.

Perimeter heating in service spaces and other unoccupied areas is provided by hydronic convectors,
hydronic fan coils, or unit heaters.

Cooling

Chilled water is used directly in air handler cooling coils, fan coil units and computer room cooling units,
and indirectly as a source of condenser water for water-cooled DX equipment in some server rooms and
occupied spaces.

The chilled water secondary pumps are located in a service room adjacent to the loading docks.

Two new chillers were installed in 2011-2012, along with associated cooling towers, pumps, controls and
electrical works. The chillers are used to supplement the chilled water supply from the CHCP, and to trim
the chilled water supply temperature in the CHCP loop. The chiller plant is sub-metered for electricity.

Built-up Air Handling Systems

Nine large air handlers provide building air handling; one make-up air unit supplies the kitchen. Glycol
cooled compressorized air handlers serve the shielded rooms on the12th floor, and glycol cooled
computer room cooling equipment supply server rooms, UPS rooms and computer rooms. Various small
capacity chilled water cooled fan coils and water cooled DX units provide cooling to small server spaces,
and supplemental cooling to densely occupied spaces, or spaces with high cooling loads.

The large air handlers are dual duct air handling units, converted to variable volume systems as part of
the ESCO project. Heating is provided by steam heating coils (hot deck only), cooling by chilled water
coils (cold deck only) and an economizer cycle is provided for “free” cooling when weather permits and
off season (winter). The larger air handlers are provided with steam-heated humidifiers.

The air handler systems are controlled by the Siemens Apogee BAS. Units are started and stopped by
schedules resident in the BAS. Hot deck and cold deck supply air temperatures are reset based on
outside air temperatures and return air temperatures. Mixed air temperatures are maintained to above
10 deg C by the BAS. Outside air fraction is varied based on enthalpy controls (economizer) and return
air CO,, levels, with minimum outside air set at 5% for the center block, and 10% for the towers.

Except for AHU-10, all major air handlers are scheduled by the BAS to run approximately 12 hours per
day, Monday to Friday. The air handlers cycle in response to space thermostat demand during setback
periods.

The humidifiers are enabled when outside air temperature is below 10 deg Cand humidity setpoints are
reset based on outside air temperature, between 20% at -20 deg C, and 30% at O deg C.

The air handler supply fan speeds are controlled by VFD’s to maintain a supply duct static pressure of
350 Pa. The location of this sensor is not known. The return fan VFD’s are controlled to maintain a fixed
air flow differential between the supply and return systems, and the exhaust air dampers are controlled
to maintain the exhaust static pressure above setpoint. If in summer mode, and cold deck pressure
cannot be maintained, then a bypass damper between the hot deck and cold deck opens, and the hot
deck fan runs and modulates (heating coils “off”) to help maintain cold deck air flow and pressure. There
are significant pressure differentials between various spaces and air handler zones.
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Air is distributed to the zone terminal boxes by the dual duct system. The terminal boxes are generally
controlled by return air thermostats mounted at the ceiling return air grilles. Some areas are provided
with wall mounted thermostats.

Most of the interior zone constant volume dual duct air terminals were converted to single duct VAV. The
space temperature is maintained by modulating the cold deck damper from minimum airflow to
maximum based on the thermostat demand.

The perimeter constant volume dual duct terminals have been converted to dual duct VAV. Space
temperature is maintained by modulating the hot deck damper from closed to open for heating, and
modulating the cold deck damper from minimum airflow to maximum, in response to the thermostat
demand.

Plumbing Systems

Potable city water is used for drinking and sanitary equipment, cooking, washing, make-up for the
mechanical systems, site irrigation, and as back-up condenser supply for critical IT infrastructure. City
water supplies potable water directly to floors B to 4 of the building, without the use of pumps.

A booster pump package (P-16 and P-17) supplies the upper floors of the building from level 5 to 22.
The lead pump P-17 is a 15 HP pump equipped with a VFD. The lag P-16 is a 40 HP pump controlled by
a current transducer on pump P16. When the current draw on pump P-16 exceeds the control setpoint,
then the pump control panel starts pump P-17. Both pumps operate against a PRV to maintain constant
system pressure.

The building domestic hot water (DHW) is provided by steam converters that provide instantaneous hot
water. In summer, electric domestic hot water heaters are in place to meet the building needs, allowing
the steam system to be shut-down. Water closets have mostly been replaced with 6 LPF fixtures. Most
urinals were replaced with new low flow urinals and flush valves, 3.8 LPF. Urinals in the towers are
flushed by solenoid valves controlled by motion sensors in the room- flow characteristics are not known.
Lavatories have been retrofit with low flow 9.5 LPM vandal resistant aerators throughout the building.

Electrical Services

The building is supplied from Hydro Ottawa’s buried 13.2 kV loop system. The conductors enter the
building at the main electrical room where they are connected to a main medium Voltage distribution
switchboard. The switchboard in turn suppliesstep down transformers to feed the building 600V
distribution system. The medium Voltage switchboard also supplies remote medium Voltage equipment
in other electrical and mechanical rooms such as the 13.2 kV to 4160V step down transformers in the
chiller room in the loading dock. After transformation to 600V, the power is distributed through breaker
style switchboards to sub distribution panels and motor control centers throughout the building.

The distribution conductors are a combination of conductor in conduit, bus duct and some Teck style
multi conductor armoured cable or CoreFlex style single conductor armoured cable.

The towers are supplied through 600V risers to electrical closets on the floors. Lighting panels (347V)
and dry type step down transformers (feeding 120/208V panels) are located in the electrical rooms.

Lighting:
General

Extensive modifications have been made to the existing lighting systems since the original construction
of the building. These include the replacement of the original T-12 lamps and magnetic ballasts with T-8
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32W lamps and electronic ballasts. Typically, this also involved reduction in the number of lamps per
fixture from two to one. Pot light style fixtures have been retro fitted with compact fluorescent lamps.

Exterior

Three main luminaire types are used to illuminate the building perimeter and parking lot. The building
perimeter uses a wall sconce mounted on columns as well as cylindrical surface mounted fixtures on the
building facade. The parking lot uses five-meter poles with single and double lamp assemblies mounted
at the top. These fixtures are typically 250W metal halide lamps and ballast types.

Lower Levels

Typically a single-lamp T8 luminaire is used in unfinished spaces. These are surface mounted to the
wall throughout the corridors. They are open, caged, or equipped with wrap around acrylic lens.

In finished spaces, two luminaire types are used. The first is a single-lamp, reflected T8 luminaire. The
second is pot light with a compact fluorescent lamp and lens flush mounted in suspended ceiling

Main Concourse

The 3rd floor concourse has surface mounted, cylinder type luminaires with a compact fluorescent lamp.
Luminaires are centered in the ceiling grid.

Low Rise Offices

Typically the majority of low rise office spaces are illuminated with single-lamp, reflected T8 luminaire.
Luminaires are spaced in a linear grid of 14 across for all towers, except where walls or poles are place
and the luminaire is simply omitted. The fixtures are flush mounted in suspended ceiling with acrylic
perplex lens.

High Rise Offices

Typically the majority of low rise office spaces are illuminated with single-lamp, reflected T8 luminaire.
Luminaires are spaced in a linear grid of 14 across for all towers, except where walls or poles are place
and the luminaire is simply omitted. The fixtures are flush mounted in suspended ceiling with acrylic
perplex lens.

Stairwells

Single-lamp, reflected T8 luminaires are surface mounted on the underside of the landings. They are
constantly lit.

Service Rooms

Typically a single-lamp T8 luminaire is used in unfinished spaces. These are surface mounted to the
wall throughout the corridors. They are open, caged, or equipped with wrap around acrylic lens.

Library

Single-lamp, (T-12s) in a four foot metal housing luminaire are suspended in long rows across the
library. These fixtures have a metal reflector and acrylic diffuser.

Loading Bay
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The loading bay is illuminated by 2 luminaire types. The first is a 2-lamp T8 luminaire and the second is
a single-lamp metal halide luminaire. The fluorescent luminaires are wall mounted around the perimeter
and the metal halide luminaires are surface mounted to the ceiling. The fluorescent fixtures are open
type, caged, or wrap around acrylic lens. They are wall mounted. The suspended Metal halides
estimated at 70 to 150 Watts. There is currently a study underway to examine lighting upgrade options in
the loading dock. These upgrades will undoubtedly be as energy efficient as possible.

Exit Signs
Exit signs were observed to be low power consumption LED type.
Lighting Control Systems

Exterior lighting is photocell controlled. The interior lighting systems are equipped with a GE relay based
lighting control system. Configured in zones, the fixtures have local override switches. The current
control philosophy for the lighting control system is as follows:

e At 18:00Hrs the control system shuts down all controlled lighting.

+ Between 18:00Hrs and 03:00HTrs, local override switches will operate the lighting for a
preprogrammed period before the system shuts it down again.

* Between 03:00Hrs and 18:00Hrs, the system allows lighting to be turned on by the local
switching without a preprogrammed shut down period.

The following is a statement of the general scope and conditions of work that are required from the
successful ESCo for this project, but it is not an all-inclusive list.

1. The ESCo must undertake engineering and project management and related responsibilities and
duties as required to implement energy efficiency improvements in the facility.

2. The ESCo must guarantee the performance in terms of a fixed payback period not exceeding 120
months. This must be worked out using financing cost at an interest rate as shown in Appendix "I",
page 5.

3. This requirement applies to all buildings listed in the table above at the Major General G.R. Pearkes
Building.

4. The ESCo must conduct an assessment, which must examine the existing facility, physical plant,
systems and equipment, operating and maintenance procedures and existing space conditions, and
assess the potential for reduction in energy consumption and energy demand. The ESCo must
develop the concept of the energy efficiency improvements related to but not restricted to: lighting,
motors, heating, ventilation and air conditioning, envelope improvements, control systems, load
sharing and load shedding.

5. The existing environmental conditions and systems operating hours are based on the client
department’s program requirements and system capabilities and must be maintained. Any changes
to these will have to be approved by Canada.

ADDITIONAL PROVISIONS

1. Canada reserves the right to review and reject any of the retrofit measure proposed by the ESCo in
the Energy Audit Report, for inclusion in the Contract.
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2. Client Requirements

2.1 Clients, with sensitive programs occupy these buildings. Any disruption during operating hours will
be minimal. The operating hours vary from area to area. In computer rooms, the work affecting the
operations can be implemented during a period coordinated with the occupants.

2.2 In occupied areas, the implementation of Measures must not disrupt the operation of the facility. On
site modifications to equipment are to be coordinated through the Departmental Representative,
and, if need be, most of the Work must be performed during "off"* hours and no premium must be
charged for this.

2.3 Working Hours in occupied areas must be established before implementation of the Work in any
area. The ESCo must give Canada adequate advance notice before start of the Work in any area.

2.4 The existing comfort level in terms of thermal conditions, humidity levels, air circulation and indoor
air quality must not be lowered. If the codes allow levels below the existing levels, then approval
must be obtained from Canada before making changes to present levels. Canada may require a
change in baseline.

3. Applicable Codes, Standards & Guidelines

3.1 The design and implementation of all Improvements and systems and subsystems and modification
and up-grading of all existing equipment, systems, and sub-systems must conform to ASHRAE
90.1, Canada Occupational Safety & Health Regulations pursuant to the Canada Labour Code Part
Il, Treasury Board Personnel Management Manual Occupational Safety & Health, Health & Safety
Guidelines for Energy Management Projects under the Federal Buildings Initiative, the Department
Environmental Standard for office accommodation - MD 15000, and all applicable building codes.
Refer to the National Energy Code, (2011) where applicable.

4. Energy Audit Report

4.1 The first phase of this Contract will be the preparation of an Energy Audit Report consistent with the
ESCo's Proposal within five (5) months after signing of the Contract to confirm the findings of the
Proposal Brief. The Energy Audit Report must meet the requirements covered under Appendix "A",
Definitions.

4.1.1 Preparation of the Energy Audit Report can be completed in stages. The last stage must be
completed within the above referenced five (5) months.

4.2 The ESCo must supplement the Energy Audit Report with any additional Measures, as approved by
Canada, before preparing Design Documents for that Measure.

4.3 If the Savings found in the Energy Audit Report do not total to at least 90% of the savings projected
in the Proposal, there must be no payments from the Department should it exercise its right to
Terminate the Contract.

4.4 The ESCo must define the equipment, systems and sub-systems that are affected by the
Improvements in the Energy Audit Report.

4.5 Canada must review and accept for implementation several or all of the Measures identified in the
Energy Audit Report. Canada reserves the right to reject any of the retrofit measures proposed by
the ESCo in the Energy Audit Report, for inclusion in the Contract. The approved Measures must
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become part of the Contract.
5. Monthly Reporting By The ESCo

5.1 Monthly reporting must begin the month following signing of the Contract. Each monthly report must
provide Canada with sufficient details as required under Appendix “F” and Annex “A” Section
13.1.8.5 to permit a thorough and accurate assessment of the report.

6. Related Work

6.1 The ESCo must select and implement an energy monitoring system, including all hardware and
software required to quantify and qualify projected and actual Energy Savings. The ESCo must
provide comprehensive training to Canada’s staff in the use of the system.

6.2 The ESCo must review and update existing operating manuals or prepare new operating manuals to
reflect changes resulting from the Measures. The ESCo must provide all required troubleshooting
manuals, operating manuals, as-built drawings and other written instructions for new and affected
equipment and systems, and must incorporate this documentation into the existing manual
inventory.

6.3 The ESCo must provide support to, and must participate with Canada in its task of providing
information to the occupants regarding the benefits of energy efficiency improvements and their
effects on the workplace. Support must include, but not be limited to, all labour and material
required for provision of such information kits, information seminars, videos and monitoring as may
be required in complete coordination with the tenants as defined in the Energy Audit Report.

6.4 Additional work may be requested by PSPC in addition to the requirements of this Contract, and the
need for which is determined not to have resulted from the Implementation of the Measures.
Canada may pay the ESCo directly for such work or may request that the ESCo extend the
Guaranteed Payback Period in accordance with GC 32 of this document.

7. Construction Schedule

7.1 Upon approval of the Measures contained within the Energy Audit Report, the ESCo must submit for
approval to Canada a proposed critical path schedule. This schedule must define, at a minimum,
each phase of each Measure described in the Energy Audit Report, for the performance of the
Work, and Commissioning, which must include a date for Completion of each Measure and a
Commencement Date.

7.2 The ESCo must submit to Canada, on a monthly basis from the signing of the Contract, a report
which must reasonably describe the status of the Work in accordance with Annex “A” Section 10.

7.3 The ESCo must complete and commission the last Measure of the Improvements within the time
period specified in the ESCo’s Proposal Brief, beginning from the signing of the Contract.

7.4 Upon written approval by Canada, the ESCo may be authorized to modify the construction
schedule, which can exceed the time period stated in Annex “A” Section 7.3.
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7.5
8. Design And Working Documents

8.1 The ESCo must execute the following work for the accepted Measures following the Energy Audit
Report:

8.1.1 Prepare, complete and furnish for review by Canada, as per agreed schedule, the Design
Documents for each approved Measure, in accordance with the general design direction and
philosophy expressed in the Energy Audit Report.

8.1.2 Upon acceptance of the Design Documents, prepare, complete and furnish for the approval
of Canada, the Working Documents for the installation of the Improvements in accordance with
the approved Design Documents and performance specifications;

8.1.2.1 A professional engineer, registered in the Province where the Work is located,
must certify the Working Documents and Shop Drawings.

8.2 The ESCo must be responsible to ensure accuracy of all plans, specifications and any other
documentation used to plan or design the Improvements. The ESCo must be liable for any damages
arising from inaccuracy or incorrectness of any plans, drawings, specifications or other design
documentation prepared by the ESCo and/or its Subcontractors.

8.3 No acceptance or review by Canada, whether expressed or implied, must be deemed to relieve the
ESCo of any professional or technical responsibility for the plans, drawings, calculations or other
material prepared or assembled by or on behalf of the ESCo. The review by Canada must be for the
sole purpose of ascertaining general design concept and maintainability of systems, and must not
mean approval of the design detail inherent in the documents.

8.4 Without restricting the provisions of GC 56, the ESCo must comply with all statutes, regulations, by-
laws and codes applicable to the Improvements, and must obtain the required permits, consents
and/or approvals for the Work, as required by local, Provincial, and Federal jurisdictions.

8.5 For a new Direct Digital Control (DDC) system, the ESCo must meet the following Canada
requirements:

8.5.1 In preparing project specifications, the ESCo must use the current edition of the National
Master Specification, (NMS) Division 25, Section 250111-259001, in accordance with the “NMS
User's Guide”. The ESCo retains overriding responsibility for content and must edit, amend and
supplement the NMS as deemed necessary to produce an appropriate project specification free
from conflict and ambiguity. Project specifications will be subject to review by Canada.

8.5.2 The system must meet Canada’s bilingual requirements.

9. Changes In Design And Working Documents

9.1 Notwithstanding any approvals previously given, the ESCo must make changes in the Design
Documents when requested in writing by Canada. Prior to implementing such changes, the ESCo
must advise and obtain approval from Canada in writing of the effect if any, of the said changes on
the Improvements in terms of time to complete, the Total Cost of Project, the Guaranteed Payback
Period, Energy use and any other implications that may arise.
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10. Duties Of The Parties During The Construction Period
10.1During the period of construction of the Improvements, the ESCo must be responsible for:

10.1.1 The preparation, issuance and administration of all tender calls, in accordance with
generally accepted tendering practices.

10.1.2 Ensuring that subcontractors follow the instructions or protocols as established by Canada
in conjunction with the occupant, to ensure that the functioning of any computer facility
must not be interrupted.

10.1.3 Ensuring that the ESCo personnel or the ESCo's subcontractors' personnel working on the
systems for any computer facility and related areas have experience in working on facilities
of a similar nature.

10.1.4 The preparation, issuance and administration of purchase orders and subcontracts.
10.1.5 The verification and approval of shop and manufacturers' drawings.

10.1.6 The correspondence relating to the completion of the Improvements.

10.1.7 The approval of substitutions of methods and materials after consultation with Canada.
10.1.8 Submitting to Canada a copy of all subcontracts, with a summary of the scope of Work.

10.1.9 Developing an implementation schedule, consistent with the project schedule described in
Annex “A” Section 7, showing the detail and extent of occupant spaces to be disturbed
during the Work and a plan to minimize the disturbances.

10.1.10 Providing appropriate site supervision to ensure that the progress of the Work and the
quality of materials and workmanship are in conformity with the requirements of the design
and the subcontracts entered into between the ESCo and the Subcontractors to complete
the Improvements.

10.1.11 The preparation and provision to Canada of two (2) copies of project manuals, and of "as-
built" architectural, structural, mechanical and electrical drawings of systems and areas only
as they relate to the scope of Work required for the Measures. Canada must supply to the
ESCo the original drawings, if available, of such systems and areas on reproducible paper
or AutoCAD if available. The ESCo must execute its "as-built" drawings on AutoCAD (or
most recent version), following Canada’s standard practice, and proper computer drafting
practice.

10.1.12 The final inspection of the installation of each of the Improvements and issuance of
Measure completion certificates from the ESCo’s design engineers, identifying the approval
from the local inspection authority.

10.1.13 Ensuring that all federal, provincial and local regulations relating to occupational health and
safety are respected throughout the construction period.

10.1.14 The supervision of the Work by the ESCo and its Subcontractors to ensure that the Work is
completed in accordance with local bylaws and regulations and the applicable directives as
referred to in Annex “A” Section 4 and any other applicable codes and standards.
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10.1.15 The acceptance of the Work of the Subcontractors.

10.1.16 The start-up and Commissioning of the Improvements and affected systems.

10.1.17 Training of the personnel in accordance with Annex “A” Section 14, in order to ensure the
proper operation and maintenance of the building equipment and systems affected by the
Improvements.

10.1.18 Notifying Canada of any previously unknown or unexposed health hazards including, but
not limited to, PCBs and asbestos that may be discovered through the course of the
construction of the Work.

10.1.19 Assisting Canada in carrying out his or her duties as they relate to the Contract.

10.1.20 Permitting Canada access to the Work and its site at all times during the performance of the
Contract.

10.1.21 Providing Canada with all necessary documents and information necessary to carry out the
monitoring of the design and implementation of each Improvement.

10.1.22 Providing Material Safety Data Sheets (MSDS) for all WHMIS controlled materials used by
the ESCo or its Subcontractors.

10.2 During the period of construction of the Improvements, Canada agrees:

10.2.1 To permit the implementation of the Improvements.

10.2.2 When repairs or replacements of existing equipment or systems are required for the
implementation of the Improvements, and when such repairs or replacements are not the
result of improper actions of the ESCo, and the ESCo has notified Canada that such repairs
or replacements are necessary, if these repairs or replacements are economically feasible,
then Canada must immediately proceed to effect such repairs or replacements. Where such
repairs or replacements are beneficial to the energy performance of the Facility, the
Baseline Data and/or Guaranteed Payback Period must be adjusted accordingly.

10.2.3 To provide the ESCo with a storage room of approximately twelve square metres (12 mz).

10.2.4 To provide power and water on site at no cost to the ESCo for the execution of the Work,
which is to be used in a cost effective manner by the ESCo.

10.2.5 To perform monitoring of the design and implementation of the Improvements.

10.2.6 To participate in the Commissioning of the Improvements.

10.2.7 To make existing WHMIS information available to the ESCo.

10.2.8 To provide to the ESCo Energy use data within ten (10) Working Days of its receipt, and
this provision must continue until the end of the Contract period or until the Contract is
terminated.

11. The ESCo's Site Representative

11.1 The ESCo must, upon the award of the Contract, designate a project manager who must be
in full charge of the operations, and who is authorized to accept any notice, consent, order,
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11.2

11.3

11.4

direction, decision or other communication on behalf of the ESCo.

The ESCo must, until the Work has been completed, provide qualified supervision at the
work site during the Working Hours.

The ESCo must have a representative available on a 24-hour basis, during the construction
period, to respond to trouble calls and emergencies. During Working Hours, the ESCO’s
response time for trouble calls during construction of the Improvements must be no more
than four (4) hours.

The ESCo’s response time for trouble calls after the Completion of Measures to the end of
the Contract must not be more than 24 hours.

12. Cleaning Of The Work

12.1

12.2

12.3

The ESCo must, during the execution and upon completion of the Improvements, clear and
clean the Work and its site, and dispose of all hazardous materials, to the satisfaction of
Canada, and in accordance with relevant codes and standards.

If removed materials contain PCBs, these must be stored in approved containers provided by
Canada, be labelled and marked as directed by Canada, and delivered to Canada for
storage.

Removed fluorescent lamps must be recycled and not discarded into garbage or sold, and
the cost of the recycling must be borne by the responsibility of Canada.

13. Duties Of The Parties After The Construction Of The Improvements

13.1

After the construction of the Improvements, the ESCo must provide all of the following
services and documentation in connection with the Improvements, as agreed between the
ESCo and Canada:

13.1.1 Except for the lighting systems, all material and labour to effect proper and
recommended maintenance of the Improvements, during the warranty period defined
in GC 18.

13.1.2 Training of the person(s) designated by Canada to receive instruction and training as
is necessary to ensure the proper operation and maintenance of the Improvements.

13.1.3 A minimum of once every three (3) months, visits to the Facility to ensure that the
ESCo's instructions have been followed and, if not, notification to Canada of any
irregularities.

13.1.4 If the performance of the Improvements falls short of projections, investigate the
cause, and issue a notice of irregularity indicating to Canada specifying what action
must be taken to rectify the situation and improve performance.

13.1.5 Provide Canada with a detailed list of the various counters, meters (i.e. primary and
secondary meters, and computer printout readings) to substantiate savings, and
describe in detail the calibration procedures and protocols for all such equipment.

13.1.6 Review the Operating and Maintenance protocol to ensure the protocols are
implemented and to ensure energy savings are achieved.
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13.1.7 Maintain, fine tune, and revise the Direct Digital Control software used to maintain
energy savings.

13.1.8 Complete and submit to Canada a regular written report of Energy performance
addressing each utility. This report must be on a monthly basis. The report must
show at least the following information for the period since the last report:

13.1.8.1 Actual consumption as per existing utility metering reported by Canada, and
the ESCo's submeters.

13.1.8.2 Value of weather and any other independent variables, as relevant, for the
associated metering period.

13.1.8.3 Baseline Data for the corresponding period, adjusted for independent
variables, as relevant.

13.1.8.4 Energy Savings.

13.1.8.5 The reports must show expected savings for the period, based on the
Energy Audit Report, adjusted for current weather and other independent
variables as relevant.

13.1.9 Administer warranties on Canada’s behalf for materials or equipment installed as part
of the Improvements, for a period of twelve (12) months from the acceptance of
Measure (see GC 18).

13.1.10 Provide to Canada the manufacturers' warranties on all items installed by the ESCo.
Warranties must be provided in a binder.

13.2 After the construction of the Improvements, Canada undertakes:

13.2.1 To operate the Improvements and maintain the equipment installed by the ESCo, in
the manner prescribed by the ESCo; the equipment to be so maintained by Canada
is all systems including those installed by the ESCo as part of this Contract, except
as mentioned in Annex “A” Section 13.1.1.

13.2.2 Where the recorded Energy use is greater than projected, and the ESCo has made
all necessary investigations, and has advised Canada of any deficiencies with
equipment owned and operated by Canada, and Canada has accepted the ESCo's
recommendations, to rectify such deficiencies within agreed time frames.

13.2.3 To reasonably cooperate with the ESCo in order to optimize the performance of the
Improvements including, if necessary, in an information campaign directed at the
Tenants of the Facility.

13.2.4 To provide the ESCo with the information the ESCo requires if available, concerning
results of preventive maintenance, irregularities in Energy consumption, the results of
inspections or tests, or other information pertinent to the Improvements that may be
requested by the ESCo.

13.2.5 To accept and ensure that the Improvements are operated as intended by and
agreed with the ESCo.
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14. Training

14.1 The ESCo must provide and arrange for all necessary training of facility managers and
operating staff to ensure the proper operation of the Measures, to impart the necessary skills
identified in the Energy Audit Report, to enable them to operate the systems efficiently.

15. Environmental Conditions

15.1 Any changes to the mechanical systems must be designed to comply with Part Il of the
Canada Labour Code, Canada Occupational Safety & Health Regulations, the National
Building Code of Canada, and Treasury Board Directives on the use and occupancy of
buildings, ASHRAE 55-92, ASHRAE 62-2001 and Comfort Conditions as defined in Appendix
"A".

15.2 The existing environmental conditions and system operating hours are based on the Client
Department’s program requirements and system capabilities and must be maintained. Any
changes to the existing environmental conditions and system operating hours must be
submitted to Canada for approval.

15.3 Due to the terms of the current collective agreement, occupants may be relocated or sent
home due to environmental conditions beyond the range deemed acceptable. Should this
occurrence result from the ESCo's work or actions, Canada must notify the ESCo of the
costs associated with this occurrence and may charge such costs to the ESCo. These costs
must not be charged to the Project Balance.

16. Electrical Power Quality

16.1 The electrical power quality (i.e. total harmonic distortion & power factor) of the building must
not deteriorate during the implementation of the Improvements. The ESCo must measure
power quality conditions in the presence of Canada, at locations identified by Canada, and
must provide a written report, prior to commencement of the Work and at completion of the
Work. The ESCo must take measures as required to correct power quality to initial conditions
if deviations are noted.

16.2 Any costs incurred by Canada through a power factor penalty by the utility as a direct result
of the Implementation of the Improvements must be paid for by the ESCo until such time as
remedies to correct the power factor back to initial conditions is completed. The ESCo must
pay for the costs of such remedies and these costs are eligible to be included in the Project
Balance.
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TOTAL COST OF PROJECT

1. CHARGEABLE OUTSIDE COSTS

The amounts charged to the Project Balance by the ESCo for the implementation of the project must be
all-inclusive (GST or HST (as applicable) extra) and must include but not be limited to the following items:

1.1.

1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

1.8.

1.9.

1.10.

1.11.

1.12.

1.13.

1.14.

1.15.

The amounts of all subcontracts as payment for the implementation of the Improvements, and
all materials, machinery, equipment and goods related thereto.

Expenditures made in connection with the implementation of the Improvements, including
materials, labour and expenses for developing, investigating, testing and approving methods,
but not included under item 1.1, above.

Expenditures for preparation, inspection, delivery, installation and removal of materials, plant,
tools, and equipment.

The cost of erecting, maintaining and removing temporary offices, sheds and other similar
structures required for the performance of this Contract.

Telephone, fax and other general expenses at the job site office.

Travel costs for personnel from the ESCo’s Canadian head office are chargeable in
accordance with Treasury Board travel regulations, but must not include charges for intercity
travel time.

Printing and photocopying of training manuals, plans and drawings only.

Rentals of all equipment APPROVED by Canada prior to use, including the ESCo-owned
equipment, in accordance with rental agreements and the ESCo's then current schedule of
rental rates, including any applicable insurance premiums therein and expenditures for
transportation to and from the site of such equipment, costs of loading, costs of installation,
dismantling and removal thereof and repairs and replacements during its use.

The cost of all architectural work.

Premiums on all insurance policies and bonds obtained by the ESCo or the ESCo's
subcontractors specifically for the implementation of the Improvements.

Royalties for the use of any patented invention paid to a third party, not exceeding five percent
(5%) of the selling price of the patented invention.

Fees for licenses and permits.

All costs incurred by the ESCo with respect to the entering into of financing arrangements for
the Project Reserve.

The amount of any interest paid to consultants, engineers, subcontractors or suppliers on
holdback amounts where the interest represents a real cost to the ESCo and is not included in
the finance charges described in the Contract.

Metering and instrumentation cost.
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1.16. All Workers' Compensation levies paid in connection with the Improvements but not including
Workers' Compensation levies for the ESCo personnel.

1.17. Engineering and other services.

1.18. Federal, provincial, and municipal taxes, where applicable.

1.19. Training materials, manuals, and drawings.

1.20. Costs of obtaining manufacturers' and installers' warranties, and of work necessary to meet
the requirements of the ESCo's warranty.

1.21. Grants, rebates and discounts

1.22. Cost of all building permits required to be obtained by the authority having jurisdiction.

1.23. Costs for calculation of the adjustment to Baseline Data must be included in the Total Cost of

the Project but must not affect the Guaranteed Payback Period.

2. NON CHARGEABLE OUTSIDE COSTS

The following administrative costs are not chargeable:

3.

2.1.

2.2.

2.3.

2.4.

Local Courier Services.
Local Taxi Services.
Photocopies of monthly reports.

Cellular phone service.

2.5. Temporary Help Services for Administrative office staff.

THE ESCo’s FEES

3.1

Labour

The ESCo must be entitled to include in the Total Cost of Project a fee for the ESCo providing
services hereunder, and for services performed by the ESCo for purposes of entering into this
Contract, and under any prior agreement between the parties. The fee must be based on the
number of hours spent by the employees of the ESCo in providing such services, multiplied by
the then-current hourly rates for the employees of the ESCo. The current hourly rates of the
employees of the ESCo are set hereinafter but may be periodically amended by the ESCo based
on actual and reasonable changes in the salaries of the individuals. The ESCo must provide on
request, reasonable detail as to the number of hours spent by each employee in connection with
the subject matter of this Contract.

Hourly rates in accordance with the proposal for the following positions:

Project Team Members: Hourly Rates
Project or Construction Manager $
Energy Engineer $

Designers $
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3.2.

3.3.

CAD Operators
Site Supervisors
Technicians and Technologists

@ B &

Specialist and Support Staff:

Consultants (Corporate) $
Administration and Support $

No charges must be applied for the time spent by the Principals of the ESCo on this project.
The Departmental Representative must approve the above rates.

Outside Cost Mark-up

To allow for overhead and profit, the ESCo must mark-up the actual costs of external labour and
materials by the amount identified in the Proposal. GST and PST are not included in the
calculation.

Guarantee Performance Premium

The ESCo must be entitled to include in the Total Cost of Project a premium (as set out in the

Proposal) for its guarantee of the performance of the Contract. Item 1.18 of Section 1, GST, PST
and Section 3, of Appendix “B” are not subject to the premium on this guarantee.

FINANCING CHARGES

Financing charges must be calculated and charged to the Project Balance in accordance with
Sections 1 and GC 29 of this document.

4.1.

4.2.

Financing Charges For Funding By The Department

4.1.1. These charges are included in the Performance Guarantee in accordance with Section
GC 34. The ESCo must have right of payment for these charges.

4.1.2. The Total Cost of Project must include the financing charges for the Department's
contribution. The applicable annual rate for such charges must be determined by the
ESCo from lending rates set out in the table of rates for the Consolidated Revenue Fund
of Canada in effect at the time this Contract is executed. The selection of the rate must
be accomplished by selecting that rate which is applicable to the number of years that are
closest to the time period required to complete the project.

Financing Charges For Funding By ESCo

4.2.1. These charges are included in the Performance Guarantee in accordance with Section
GC 34. The ESCo must have right of payment for these charges.

4.2.2. The Total Cost of Project must include the financing charges for the ESCo’s contribution.
The ESCo from the published Globe and Mail newspaper section Money Rates must
determine the base rate for such charges on the date most appropriate to the end of the
calendar month. The applicable monthly rate must be that of the base rate being the
Canadian Bank Prime, plus a fixed premium of 1.50%. The applicable monthly rate must
then be applied against the Project Balance funded by the ESCo as at the start of the
month to calculate the monthly interest charge against the Project Balance.
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4.2.3. Charges to funding by the ESCo are in accordance with Section 1.

4.2.4. The above calculation does not apply to the Project Reserve in accordance with Section
GC 34.2.

5. GRANTS, REBATES AND DISCOUNTS

All grants, incentives, refunds, rebates and trade discounts which may be obtained by the ESCo or
Her Majesty, and which are directly related to the Improvements, must be credited to the Project
Balance. All realizations from the sale of surplus supplies, materials and equipment paid for as part
of the Outside Costs must be credited to the Project Balance. All amounts claimed by the ESCo from
suppliers or contractors in the form of damages, fines or other penalties that have not previously been
included in the Outside Costs must not be deducted from the Project Balance.
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DETERMINATION OF INVOICES

The monthly energy savings referred to in the Contract must be determined as described below.

1. The saved Energy units must be determined by comparing the actual energy use and electrical
demand for a specified month with that contained in the Baseline Data for the same period of time.
The comparison must allow for the impact of differences in heating and cooling degree days on
Energy consumption. Canada and the ESCo, by mutual consent, may elect to determine Energy use
by calculation rather than by direct comparison with the Baseline Data. In such case, subject to
approval by Canada within the Approval Period, the ESCo must perform the necessary calculations in
accordance with acceptable engineering principles.

2. The value of Energy Savings must be established by multiplying the calculated Energy Savings by
the marginal utility rates established by the Utilities Section of Property Facilities Management in this
region for this project, as shown below.

3. The rates at the time of signing of this Contract are:

3.1. Electricity: Rate for Demand and Consumption:

Wholesale Commodity Price:

Electricity savings will be assigned to the project at the specific Wholesale Market Rate
applicable for the facility being billed, inclusive of all Global Adjustment and Wholesale Market

Charges.

Delivery:

Transmission Network: $2.9089/kW
Transmission Connection: $1.9423/kW
Hydro Ottawa Variable and Other Charges: $2.8578/kW
Rate Rider for Global Adjustment — Non RPP Customers: -$0.0019/kWh
Low Voltage Services Charge: $0.02813/kW
Regulatory $0.0068/kWh
Debt Retirement $0.00694/kWh

3.2. Steam and Chilled Water Rates:
$25.76 per GJ Steam
$26.23 per GJ Chilled Water
3.3. City Water (Based on City of Ottawa Tier 4 Rate):

Water: $1.801/m°
Wastewater:  $2.107/m?
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3.4. Natural Gas:

Monthly Customer Charge

Gas Supply Charge

Transportation to Enbridge

Delivery Charge per Cubic Metre

First
Next
Next
Next
Next
Over

500 m¥month
1,050 m¥month
4,500 m*month
7,000 m*month
15,250 m*month
28,300m*/month

(Based on Enbridge Gas Rate Card)

$70.00
$0.11205/ m®

$0.056356/ m®

9.5558 ¢/m*
7.6688 ¢/m°
6.3474 ¢/m°
5.4983 ¢/m*
5.1211 ¢/m*®
5.0263 ¢/m*

These rates, in future, must depend on the actual saving in utility costs to the Department. These rates

will not be reduced from the above figures.
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CERTIFICATE OF INSURANCE

Note to CO; Complete the Description, Contract No, Location and Award Date. You must also delete the insurance types and their

instructions that are not required. ) ] ] o ]

(To be completed by Insurer (not broker) and delivered to Public Works and Government Services Canada within 30 days following
acceptance of tender)

CONTRACT

Description of Work Contract No. Award Date

Location

INSURER BROKER

Name Name

Address Address

INSURED ADDITIONAL NAMED INSURED

Name of ESCo Her Majesty the Queen in right of Canada
as represented by the Minister of Public Work

Address and Government Services (PWGSC)

Region

Address

This document certifies that the following policies of insurance are at present in force covering all operations of the Insured, in
connection with the Contract made between the named insured and Public Works and Government Services Canada:

Type of Insurance Insurer Name Inception Date ExE)l%Date Limits of Liability
and Policy /MIY /MIY
Number
Per Annual Completed
Occurrence | General Operations

. Aggregate | Aggregate
Commercial General

Liability $ $ $
Umbrella/Excess

liability $ $ $
Builder's Risk/

Installation Floater

Environmental
Impairment Liability
Insurance
$
Errors and Omissions
Liability Insurance .

Automobile Liability
Insurance

| certify that the above policies were issued by insurers in the course of their insurance business
in Canada, are currently in force and include the applicable insurance coverage's stated on the
next page of this Certificate of Insurance, including advance notice of cancellation/reduction in
coverage

Name of Person authorized to sign on behalf of Insurer(s) (Officer, Agent, Broker) & Telephone Number

Signature and Date D/M/Y
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CERTIFICATE OF INSURANCE

General

nsurance policies required on page 1 of the
Certificate of Insurance must be in force
and must include the insurance
coverages listed under the corresponding
type of insurance on this page.

The policies must insure the Contractor
and must include Her Majesty the Queen
in Right of Canada as represented by the
Minister of Public Works and Government
Services as an additional Insured.

The insurance policies must be endorsed
to provide Canada with not less than
thirty (30) days notice in writing in
advance of a cancellation of insurance or
any reduction in coverage.

Without increasing the limit of liability, the
policies must protect all insured parties to
the full extent of coverage provided.
Further, the policies must apply to each
Insured in the same manner and to the
same extent as if a separate policy had
been issued to each.

Commercial General Liability

The insurance coverage provided must
not be substantially less than that
provided by the latest edition of IBC Form
2100.

The policy must either include or be

endorsed to include coverage for the

following exposures or hazards if the

Work is subject thereto:

(a) Blasting.

(b)  Pile driving and caisson work.

(c)  Underpinning.

(d) Removal or weakening of support
of any structure or land whether
such support be natural or
otherwise if the work is performed
by the insured contractor.

The policy must have the following
minimum limits:

(@) $5,000,000 Each Occurrence Limit;

(b)  $10,000,000 General Aggregate
Limit per policy year if the policy
contains a General Aggregate; and

(c) $5,000,000 Products/Completed
Operations Aggregate Limit.

Umbrella or excess liability insurance
may be used to achieve the required
limits.

Builder's Risk / Installation Floater

The insurance coverage provided must
not be less than that provided by the
latest edition of IBC Forms 4042 and
4047.

The policy must permit use and
occupancy of any of the projects, or any
part thereof, where such use and
occupancy is for the purposes for which a
project is intended upon completion.

The policy may exclude or be endorsed to
exclude coverage for loss or damage
caused by asbestos, fungi or spores,
cyber and terrorism.

The policy must have a limit that is not
less than the sum of the contract value
plus the declared value (if any) set forth in
the contract documents of all material and
equipment supplied by Canada at the site
of the project to be incorporated into and
form part of the finished Work. If the
value of the Work is changed, the policy
must be changed to reflect the revised
contract value.

The policy must provide that the proceeds
thereof are payable to Canada or as
Canada may direct in accordance with
GC10.2, "Insurance Proceeds"
(https://buyandsell.gc.ca/policy-and-
guidelines/standard-acquisition-clauses-
and-conditions-manual/5/R/R2900D/2).

The policy must provide coverage for
testing and commissioning.

Environmental Impairment Liability Insurance
1. The Contractor must obtain "Contractors Pollution Liability" insurance, and maintain it in force throughout the duration of the
Contract, in an amount usual for a contract of this nature, but for not less than $1,000,000 per accident or occurrence and in the

annual aggregate.

2. If the policy is written on a claims-made basis, coverage must be in place for a period of at least 12 months after the
completion or termination of the Contract.

3. The "Contractors Pollution Liability" policy must include the following:

a. Additional Insured: Canada is added as an additional insured, but only with respect to liability arising out of the
Contractor's performance of the Contract. The interest of Canada as additional insured should read as follows: Canada,
represented by Public Works and Government Services Canada.

b. Notice of Cancellation: The Insurer will endeavour to provide the Contracting Authority thirty (30) days written notice of

policy cancellation.

c. Separation of Insureds: The policy must apply to each Insured in the same manner and to the same extent as if a
separate policy had been issued to each.

d. Contractual Liability: The policy must, on a blanket basis or by specific reference to the Contract, extend to assumed
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liabilities with respect to contractual provisions.

e. Incidental Transit Extension: The policy must extend to losses arising from any waste, products or materials
transported, shipped, or delivered via any transportation mode to a location beyond the boundaries of a site at which the
Contractor or any entity for which the Contractor is legally liable is performing or has performed the operations described
in the contract.

f. Litigation Rights: Pursuant to subsection 5(d) of the Department of Justice Act, S.C. 1993, c. J-2, s.1, if a suit is
instituted for or against Canada which the Insurer would, but for this clause, have the right to pursue or defend on behalf
of Canada as an Additional Named Insured under the insurance policy, the Insurer must promptly contact the Attorney
General of Canada to agree on the legal strategies by sending a letter, by registered mail or by courier, with an
acknowledgement of receipt.

For the province of Quebec, send to:

Director Business Law Directorate,
Quebec Regional Office (Ottawa),
Department of Justice,

284 Wellington Street, Room SAT-6042,
Ottawa, Ontario, K1A OH8

For other provinces and territories, send to:

Senior General Counsel,

Civil Litigation Section,
Department of Justice

234 \Wellington Street, East Tower
Ottawa, Ontario K1A OH8

A copy of the letter must be sent to the Contracting Authority. Canada reserves the right to co-defend any action
brought against Canada. All expenses incurred by Canada to co-defend such actions will be at Canada's expense. If
Canada decides to co-defend any action brought against it, and Canada does not agree to a proposed settlement
agreed to by the Contractor's insurer and the plaintiff(s) that would result in the settlement or dismissal of the action
against Canada, then Canada will be responsible to the Contractor's insurer for any difference between the proposed
settlement amount and the amount finally awarded or paid to the plaintiffs (inclusive of costs and interest) on behalf
of Canada.

Errors and Omissions Liability Insurance

1.

The Contractor must obtain Errors and Omissions Liability (a.k.a. Professional Liability) insurance, and maintain it in force
throughout the duration of the Contract, in an amount usual for a contract of this nature but for not less than $1,000,000
per loss and in the annual aggregate, inclusive of defence costs.

If the policy is written on a claims-made basis, coverage must be in place for a period of at least 12 months after the
completion or termination of the Contract.

The following endorsement must be included:

Notice of Cancellation: The Insurer will endeavour to provide the Contracting Authority thirty (30) days written notice of
cancellation.

Automobile Liability Insurance

1.

2.

The Contractor must obtain Automobile Liability Insurance, and maintain it in force throughout the duration of the
Contract, in an amount usual for a contract of this nature, but for not less than $2,000,000 per accident or occurrence.

The policy must include the following:
a. Third Party Liability - $2,000,000 Minimum Limit per Accident or Occurrence
b. Accident Benefits - all jurisdictional statutes
c.  Uninsured Motorist Protection
d. Notice of Cancellation: The Insurer will endeavour to provide the Contracting Authority thirty (30) days written
notice of cancellation.
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DR 1

11

1.2

DR 2

2.1

2.2

DR 3
3.1

3.2

DISPUTE RESOLUTION
INTERPRETATION
In these Dispute Resolution, an
"arbitral question of law" means a question of law that:

1.1.1 is capable of determination by arbitration under the laws of Canada,;
1.1.2 does not involve interpretation or application of public law of Canada, including without
limitation any matter of constitutional, administrative, criminal or tax law; and
1.1.3 concerns:
1.1.3.1 the formation, validity, interpretation, application or enforceability of the
Contract;
1.1.3.2 the performance, breach, termination or other discharge of the Contract;
1.1.3.3 the rights, duties, obligations or remedies of parties created by or pursuant to
the Contract; or
1.1.3.4 any other issue of private law that may arise between parties relative to
performance of the Contract;

"dispute" means any disagreement regarding any issue identified by the ESCo in the notice
submitted to Canada in accordance with DR 3.2, “Notice of Dispute”, and includes any claim by
the ESCo arising from such disagreement and any counterclaim by Canada, but does not include
any claim by either party for punitive or exemplary damages, injury to persons, death, or any claim
based on an allegation of libel or slander; and
The alternative dispute resolution procedures set out in the Dispute Resolution do not apply to
any claim by Canada against the ESCo except any counterclaim in a dispute as defined in this
DR 1 INTERPRETATION, including, but not limited to, any claim of setoff regarding any amount
due to Canada.

CONSULTATION AND CO-OPERATION

The parties agree to maintain open and honest communication throughout the performance of the
Contract.

The parties agree to consult and co-operate with each other in the furtherance of the work and
the resolution of problems or differences that may arise.

NOTICE OF DISPUTE

Any difference between the parties to the Contract of any nature arising out of or in connection
with the Contract which could result in a claim by the ESCO against Canada, and which is not
settled by consultation and co-operation as envisaged in DR 2 CONSULTATION AND CO-
OPERATION, must be resolved in the first instance by Canada, whose written decision or
direction must be final and binding subject only to the provisions of the Dispute Resolution. Such
written decision or direction includes, but is not limited to, any written decision or direction by
Canada under any provision of the General Conditions.

The ESCo must be deemed to have accepted the decision or direction of Canada referred to in
DR 3.1 and to have expressly waived and released Canada from any claim in respect of the
particular matter dealt with in that decision or direction unless, within fifteen (15) Working Days
after receipt of the decision or direction, the ESCo submits to Canada a written notice of dispute
requesting formal negotiation under DR 4 NEGOTIATION. Such notice must refer specifically to
DR 4 NEGOTIATION and must specify the issues in contention and the relevant provisions of the
Contract.
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3.3

3.4

3.5

DR 4

4.1

4.2

4.3

4.4

DR 5

51

52

53

The giving of a written notice in accordance with DR 3.2 must not relieve the ESCo from
complying with the decision or direction that is the subject of the dispute. Such compliance,
however, must not be construed as an admission by the ESCo of the correctness of such
decision or direction.

If a dispute is not resolved promptly, Canada must give such instructions as, in Canada’s opinion,
are necessary for the proper performance of the Work and to prevent delays pending a resolution
of the matter. Unless Canada terminates the Contract, orders the ESCO to suspend the Work, or
takes the work out of the hands of the ESCo, the ESCo must continue to perform the work in
accordance with the provisions and requirements of the Contract and the instructions of Canada.
Such performance must not prejudice any claim that the ESCo may have.

Nothing in these Dispute Resolution relieves the ESCo from its obligation to provide any other
notice required by the Contract within the time specified in the Contract.

NEGOTIATION

Within ten (10) Working Days after receipt by Canada of a notice referred to in DR 3.2, or within
such other period of time as may be mutually agreed to, the parties must commence formal
negotiations in order to resolve the dispute. Negotiations must occur initially between
representatives of the ESCo and Canada who play a direct supervisory role in the performance or
management of the Contract.

If the representatives referred to in DR 4.1 are unable to resolve some or all of the issues which
are the subject of the negotiations within ten (10) Working Days, the parties must refer the
remaining issues which are in dispute to a second level of negotiation between a principal or
principals of the ESCo and a senior level manager or senior level managers representing
Canada.

If negotiations fail to resolve the dispute within thirty (30) Working Days from the date of delivery
of the notice referred to in DR 3.2, or within such longer period as may have been agreed to by
the parties, the ESCo may, by giving written notice to Canada, in accordance with GC2 of the
General Conditions, within ten (10) Working Days from the end of such period, request that
mediation be undertaken to assist the parties to reach agreement on the outstanding issues.

If the ESCo does not request mediation within the period permitted by DR 4.3, the ESCo must be
deemed to have accepted the decision or direction of Canada under DR 3.1 and to have
expressly waived and released Canada from any claim in respect of the particular matter dealt
with in that decision or direction.

MEDIATION

If the ESCo has requested mediation in accordance with DR 4.3, mediation must be conducted in
accordance with “Rules for Mediation of Disputes”

If a Project Mediator has not previously been appointed for the purposes of the Contract, a
Project Mediator must be appointed in accordance with Dispute Resolution - Rules for Mediation
of Disputes” forthwith after delivery of a notice in accordance with DR 4.3 requesting mediation.

If the dispute has not been resolved within

5.3.1 ten (10) Working Days following the appointment of a Project Mediator in accordance
with DR5.2, if a Project Mediator was not previously appointed; or
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DR 6

6.1

6.2

6.3

6.4

6.5

6.6

6.7

5.3.2 ten (10) Working Days following receipt by Canada of a written notice in accordance with
DR4.3, if a Project Mediator was previously appointed; or

5.3.3 such other longer period as may have been agreed to by the parties.

The Project Mediator must terminate the mediation by giving written notice to the parties stating
the effective date of termination.

BINDING ARBITRATION
If mediation of the dispute is terminated pursuant to the provisions of DR 5 MEDIATION, and
6.1.1 the termination of mediation occurs prior to the applicable date set out in DR 6.4; and

6.1.2 the disputed issues involve issues of fact or issues of arbitral questions of law or issues
of mixed fact and arbitral questions of law;

either party, by giving notice in writing to the other party in accordance with GC 2of the General
Conditions, may require that the dispute be resolved by binding arbitration pursuant to this DR 6
BINDING ARBITRATION.

A notice referred to in DR 6.1 must be given within ten (10) Working Days of the date of
termination of mediation under DR 5 MEDIATION and must be in accordance with GC 2 of the
General Conditions.

If no notice is given within the period set out in DR 6.2, or if the conditions set out in DR 6.1.1 and
DR 6.1.2 are not met, the arbitration provisions set out in this DR 6 BINDING ARBITRATION do
not apply to the dispute.

Unless otherwise agreed, the arbitration of the dispute must be held in abeyance until the earlier
of

6.4.1 the date of issuance of a Certificate of Substantial Performance under GC15 of the
General Conditions;

6.4.2 the date the work is taken out of the ESCo’s hands; or

6.4.3 the date of termination of the Contract;
and consolidated with all other such disputes into a single arbitration.

Arbitral proceedings under this DR 6 BINDING ARBITRATION must be governed by and
conducted in accordance with the Commercial Arbitration Act, R.S.C. 1985, c. 17 (2nd Supp.) and
the provisions of Rules for Arbitration of Disputes.

For the purposes of calculating time under the Rules for Arbitration referred to in DR 6.5, arbitration
proceedings must commence on the applicable date set out in DR 6.4.

Notwithstanding anything else contained in this DR 6 BINDING ARBITRATION, the arbitration
provisions in this DR 6 do not apply if the aggregate amount of all claims by the ESCo required to
be arbitrated on the applicable date set out in DR 6.4 is less than $25,000.
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DR 7

7.1

7.2

DR 8

8.1

DR 9

9.1

DISPUTES NOT SUBJECT TO ARBITRATION

Where the arbitration provisions in DR 6 BINDING ARBITRATION do not apply to a dispute as a
result of DR 6.3 or DR 6.7, either party may take such court action or proceedings as it considers
appropriate, including, without limiting the foregoing, all suits that would otherwise have been
immediately available to it but for the provisions of these Dispute Resolution Conditions. Subject
to the provisions of DR 7.2, the ESCo must initiate any such action or proceeding no later than
three calendar months after the date that a Certificate of Completion is issued under GC15 of the
General Conditions and not afterwards.

Any action or proceeding resulting from a direction under GC18 of the General Conditions must
be initiated by the ESCo no later than three calendar months after the expiry of the warranty or
guarantee period and not afterwards.

CONFIDENTIALITY

All information exchanged during alternative dispute resolution procedures, by whatever means,
must be without prejudice and must be treated as confidential by the parties and their
representatives, unless otherwise required by law. However, evidence that is independently
admissible or discoverable must not be rendered inadmissible or non-discoverable by virtue of its
use during an alternative dispute resolution process.

SETTLEMENT

Any agreement to settle all or any part of a dispute, by whatever means, must be in writing and
be signed by the parties or their authorized representatives.
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RM 1

11

RM 2

2.1

RM 3

3.1

RM 4

4.1

4.2

4.3

4.4

RULES FOR MEDIATION OF DISPUTES

Interpretation

Terms defined in the Contract and used in these Rules must have the meaning assigned to
them in the Contract.

Application

These Rules apply to mediation conducted under the Contract. By mutual agreement, the
parties may change or make additions to the Rules.

Communications

Written communications pursuant to these Rules must be given in the same manner as written
notices are to be given pursuant to the Contract.

Appointment of Project Mediator

The parties to the Contract may, by mutual consent, at any time after entry into the Contract,
appoint a mediator (the “Project Mediator”) to conduct mediation proceedings in accordance
with these Rules for Mediation of Construction Disputes, in regard to any dispute that may arise
with regard to the interpretation, application or administration of the Contract. In this case, they
must jointly enter into a contract with the appointed Project Mediator, which contract must be in
a form drafted by the Coordinator and agreed to by the parties.

If the parties do not appoint a Project Mediator pursuant to RM 4.1, the parties must appoint a
Project Mediator within seventeen (17) Working Days following receipt of a written notice from
the ESCo, in accordance with GC2, “Notices”, requesting that mediated negotiations be
undertaken in accordance with these Rules to assist the parties to reach agreement on any
outstanding issues which may be in dispute. Any contract entered into with the appointed
Project Mediator must meet the requirements as set out for the contract described in RM 4.1 of
these rules.

When mediation is requested by the ESCo pursuant to the terms of the Contract, if the parties
have previously entered into a contract with a Project Mediator, the parties must within two (2)
days send to both the Project Mediator and the Coordinator

(a) a copy of the written notice of dispute requesting formal negotiation under the terms of
the Contract;

(b) a copy of Canada’s written position in relation to the notice, the issues in contention and
the relevant provisions of the contract; and

(© a copy of the ESCo’s written request for mediation required under the terms of the
Contract.

If the parties have not agreed on a Project Mediator, the parties must forthwith provide the
Coordinator with the written materials referred to in (a), (b) and (c) of RM 4.3 together with a
request that the Coordinator assist in the appointment of a mutually acceptable Project
Mediator in accordance with these Rules.
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4.5

4.6

4.7

4.8

4.9

4.10

4.11

RM 5

51

5.2

53

54

Within five (5) Working Days following receipt of the request and materials referred to in RM 4.4,
the Coordinator must provide the parties with a list of qualified private sector mediators
obtained from an independent and impartial entity, together with instructions to each party to
individually and confidentially select and rank their preferred and fully acceptable choices of
mediator in descending order. Each mediator listed must be impartial and independent of the
parties, and must be an experienced and skilled commercial mediator, preferably with
knowledge of the subject matter of the dispute.

Within ten (10) Working Days of receipt of the list referred to in RM 4.5 each party must comply
with the instructions accompanying the list(s) and must deliver the completed listing to the
Coordinator.

Within two (2) Working Days following receipt of the completed listings, the Coordinator must
select the highest common ranked mediator to act as Project Mediator for the purposes of the
Contract.

In the event of a tie, the Coordinator must consult both parties to re-evaluate their rankings in
order to assist the Coordinator in selecting a Project Mediator acceptable to both parties. If the
parties cannot agree upon a Project Mediator, the Coordinator must forthwith provide the
parties with a second list of mediators and the procedure must be repeated.

If the parties have not previously entered into a contract with a mutually acceptable Project
Mediator, the Coordinator must use reasonable efforts to negotiate a contract with a mutually
acceptable Project Mediator on behalf of the parties, which contract must incorporate or
otherwise comply with the provisions of these Rules. If negotiations are unsuccessful, or if for
other reason the individual is unwilling or unable to enter into a contract to act as Project
Mediator, the Coordinator must repeat the process with the second-highest common ranked
mediator.

The parties agree that, upon successful completion of the negotiations referred to in RM 4.9,
they must jointly enter into a a contract with the selected Project Mediator, which contract must
be in a form drafted by the Coordinator and agreed to by the parties.

Upon execution of the contract with the Project Mediator referred to in RM 4.10, the Coordinator
must provide the Project Mediator with copies of the documents referred to in RM 4

Confidentiality

Subject to RM 5.2, and unless otherwise agreed in writing by the parties, the Project Mediator,
the parties and their counsel or representatives must keep confidential all matters and
documents disclosed during mediation proceedings except where the disclosure is necessary
for any implementation of any agreement reached or is required by law.

Evidence that is independently admissible or discoverable in any arbitral or judicial proceeding
must not be rendered inadmissible or non-discoverable by virtue of its use in mediation
proceedings.

Neither party must make transcripts, minutes or other records of a mediation conference.

The personal notes and written opinions of the Project Mediator made in relation to mediation
are in the Project Mediator's sole possession and control, are confidential, and may not be used
in any subsequent proceeding between the parties or where they are opposed in interest
without the express written permission of the parties in 5.3 above.
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5.5 All information exchanged during mediation procedures, by whatever means, must be without
prejudice and must be treated as confidential by the parties and their representatives, unless
otherwise required by law.

RM 6 Time and Place of Mediation

6.1 The Project Mediator, in consultation with the parties must set the date, time and place of
any mediation conference as soon as possible, bearing in mind that, subject to agreement to the
contrary between the parties, only ten (10) Working Days are available within which to attempt
to settle the dispute.

RM 7  Representation

7.1 Representatives of the parties may be accompanied at the mediation conference by legal
counsel or any other person.

7.2 If the Project Mediator is a lawyer, the Project Mediator must not provide legal advice to a party
during the course of the mediation conference, but may recommend that a party obtain
independent legal advice before finalizing a settlement agreement.

RM 8 Procedure

8.1 The parties agree to an exchange of all facts, information and documents upon which they
intend to rely in any oral or written presentation during the mediation. This exchange must be
completed no later than two (2) Working Days prior to the date set for a mediation conference.

8.2 The Project Mediator must be free to meet with the parties individually during a mediation
conference if the Project Mediator is of the opinion that this may improve the chances of a
mediated settlement, and either party may request such an individual meeting at any time.

8.3 The parties may agree to extend the ten (10) Working Days available for settlement of the
dispute through mediation, and the Project Mediator must record that agreement in writing.

RM 9 Settlement Agreement

9.1 The parties must record in writing any settlement agreement reached, with sufficient detail to
ensure a clear understanding of

(&) theissues resolved;

(b) any obligations assumed by each party including criteria to determine if and when these
obligations have been met; and

(c) the consequences of failure to comply with the agreement reached.

9.2 The parties agree to carry out the terms of a settlement agreement as soon as possible and, in
any event, within any time periods specified in the agreement.

RM 10 Termination of Mediation

10.1  Either party may withdraw from mediation at any time without reason and, in that event, the
Project Mediator must give each party a written notice terminating the mediation and establishing
the effective date of termination.

10.2  If, in the opinion of the Project Mediator, either party fails to mediate in good faith or fails to
comply with the terms of these Rules, or if the Project Mediator, at any time during mediation, is
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10.3

of the opinion that further negotiations will fail to resolve the issues outstanding, the Project
Mediator may terminate the negotiations by providing the parties with a written notice of
termination, stating therein the Project Mediator’s reasons for the termination, and the effective
date of termination.

If a dispute has not been resolved within 10 working days or such longer period as may have
been agreed to by the parties, the Project Mediator must terminate the mediation by giving
written notice to the parties stating the effective date of termination.

RM 11 Costs

111

RM 12

12.1

12.2

12.3

The parties agree that they must each be responsible for the costs of their own representatives
and advisors and associated travel and living expenses. Fees and expenses of the Project
Mediator and all administrative costs of mediation, such as the cost of the meeting room(s), if
any, must be borne equally by the parties.

Subsequent Proceedings

The parties must not rely on or introduce as evidence in any arbitral or judicial proceeding,
whether or not such proceeding relates to the subject matter of mediation,

) any document of other parties which are not otherwise producible in those proceedings;

(b) any views expressed or suggestions made by any party in respect of a possible

settlement of issues;

(© any admission made by any party in the course of mediation unless otherwise stipulated

by the admitting party; and

(d) the fact that any party has indicated a willingness to make or accept a proposal or

recommendation for settlement.

The Project Mediator must neither represent nor testify on behalf of either of the parties in any
subsequent investigation, action or proceeding relating to the issues in mediation proceedings.

The Project Mediator must not be subpoenaed to give evidence relating to

(&) the Project Mediator's role in mediation; or

(b) the matters or issues in mediation

In any subsequent investigation, action or proceeding and the parties agree to vigorously oppose
any effort to have the Mediator so subpoenaed.
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RA 1

11

1.2

RA 2

2.1

RA 3

3.1

3.3

3.3

3.4

3.5

3.6

3.7

RULES FOR ARBITRATION OF DISPUTES

Interpretation

Terms defined in the Contract and used in these Rules must have the meaning assigned to
them in the Contract.

In these Rules,

“claimant” means the ESCo;

“Dispute Resolution Coordinator” or “Coordinator” means the Director, Contract Claims
Resolution Board, Public Works and Government Services Canada, Place du Portage Phase

I, 7A1 11 Laurier Street, Hull, Quebec K1A 0S5; and

“respondent” means Her Majesty.

Arbitration Tribunal

Subject to these Rules, and unless otherwise agreed by the parties, the arbitration tribunal must
consist of a single arbitrator (“the Tribunal”) who must be appointed in accordance with the
provisions of the Rules.

Application

These Rules apply to arbitration conducted under the Contract. By mutual agreement, the
parties may change or make additions to the Rules.

The scope of the arbitral proceedings must be limited to the resolution of the dispute submitted
to arbitration.

The dispute must be subject to resolution pursuant to the provisions of these Rules whether or
not such resolution requires determination of a question of law if such question of law is an
arbitral question of law as defined in the terms and conditions of the Contract.

Arbitral proceedings must be governed by and in accordance with the Commercial Arbitration
Act, R.S.C. 1985, c. 17 (2nd Supp.), the Code referred to therein, and the provisions of these
Rules, and, subject only to the provisions of the Commercial Arbitration Act, the parties agree
that the determination and award of the Tribunal must be final and binding on both parties.

The Tribunal must not decide the dispute ex aequo et bono or as amiable compositeur.

The Tribunal must decide in accordance with the terms and conditions of the Contract and must
take into account the usages of the trade applicable to the transaction.

The costs of the Tribunal and the arbitration must be shared equally by the parties and each party
must bear its own costs.
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RA 4

4.1

4.2

4.3

4.4

RA S

51

52

53

54

55

5.6

5.7

Initiation of Proceedings

Either party may submit a dispute to binding arbitration to the extent permitted under DR 6,
“Binding Arbitration”, by giving notice in writing to the other party in accordance with GC 2,
“Notices”.

The notice referred to in RA 4.1 must contain the following:

(@) a brief description of the Contract;
(b) a statement of the issue(s) in dispute;
(c) arequest that the dispute be referred to binding arbitration; and

A copy of the notice referred to in RA 4.1 must be given to the Coordinator at the same time it is
given to the other party.

Unless otherwise agreed, the arbitration of the dispute must be held in abeyance and
consolidated with all other such disputes into a single arbitration in accordance with DR 6,
“Binding Arbitration”

Appointment of Tribunal

No later than ten (10) Working Days following the date of commencement of arbitration
proceedings as set out in DR 6.6, the Coordinator must assemble and provide the parties with a
list of qualified private sector arbitrators obtained from an independent and impartial entity,
together with instructions to each party to individually and confidentially select and rank their
preferred and fully acceptable choices of arbitrator in descending order.

Within ten (10) Working Days of receipt of the list referred to in RA 5.1, each party must comply
with the instructions accompanying the list(s) and must deliver the completed listing to the
Coordinator.

Within two (2) Working Days following receipt of the completed listings, the Coordinator must
select the highest common ranked arbitrator to act as the Tribunal for the purposes of the
arbitration.

In the event of a tie, the Coordinator must consult both parties to re-evaluate their rankings in
order to assist the Coordinator in selecting a single arbitrator acceptable to both parties. If the
parties cannot agree upon an arbitrator, the Coordinator must forthwith provide the parties with
a second list of arbitrators and the procedure must be repeated.

In the event that, following the repeated procedure, the Coordinator again fails to select a single
arbitrator acceptable to both parties, the Tribunal must consist of three (3) arbitrators, one
arbitrator appointed by each of the parties and the third arbitrator appointed by these two (2)
arbitrators.

The Tribunal must in any event be composed of a person or persons who have experience in
the subject matter of the dispute and are independent of either party. Without limiting the
generality of the foregoing, the Tribunal must be at arm's length from both parties and must not
be composed of members of any company, firm, or agency which advises either party, nor must
the Tribunal be composed of a person or persons who are otherwise regularly retained by such
parties.

The parties agree that they must jointly enter into an agreement with the selected Tribunal,
which agreement must be in a form drafted by the Coordinator and agreed to by the parties.
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5.8

RA 6

6.1

RA 7

7.1

7.2

7.3

7.4

7.5

RA 8

8.1

RA 9

The parties agree that they must each bear their own costs. Fees and reasonable expenses of
the Tribunal and reasonable expenses associated with the conduct of the arbitration must be
borne equally by the parties.

Preliminary Meeting

Unless the parties to the arbitration and the Tribunal otherwise agree, the parties must meet
with the Tribunal within ten (10) Working Days of the Tribunal's appointment to:

(@) settle the location of premises for proceedings and responsibilities for the arrangement;

(b) verify addresses for the delivery of written communications to each party and to the
Tribunal;

(c) present to the Tribunal the issues to be resolved by means of the arbitration;

(d) estimate the length of time the hearing might take and the number of witnesses likely to
be produced,

(e) determine if a stenographic record or any other type of recording of proceedings should
be kept, or if any particular services, such as interpreters, translations or security
measures should be provided; and

(f)  determine any other matters pertinent to conduct of the arbitration.
Communications

Subject to RA 7.2, the Tribunal must not communicate with a party to the dispute except in the
presence of the other party.

Notwithstanding RA 7.1, the Tribunal may communicate with the parties separately for the
purpose of establishing procedures to be followed or setting the time of a meeting; other
exceptions to the general rule must only be made with the consent in writing of all parties.

If a communication by the Tribunal to one party is in writing, a copy must be sent to the other
party.

If a party sends any written communication to the Tribunal, a copy must be sent to the other
party.

Any communication that is required or permitted to be given to the Tribunal or either party must
be in writing and may be given by delivering the same by facsimile, electronic mail or by mail,,
postage prepaid, to the address established for the purposes of the Contract in the case of the
parties, and to the address provided by the Tribunal in the case of the Tribunal, and such
communication must be deemed to have been received in accordance with the provisions of
the General Conditions of GC 2, “Notices”.

Representation

The parties may be represented or assisted by any person during the arbitral proceedings.

Conduct of Proceedings
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9.1 Subject to the provisions of these Rules, the Tribunal may conduct the arbitration in the
manner it considers appropriate. The power conferred upon the Tribunal includes the power to
determine the admissibility, relevance, materiality and weight of any evidence.

RA 10 Place of Arbitration

10.1 The Tribunal may meet at any place it considers appropriate for hearing witnesses, experts or
the parties, or for inspection of documents, goods or other property. The Tribunal will conduct
on-site inspections at the request of either party. Any on-site inspections must be made in the
presence of both parties and their representatives. The proceedings of any on-site inspections
must be recorded as part of the hearing itself.
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RA 11 Time Limitations

111 The Tribunal may extend or abridge a period of time required in these Rules or fixed or
determined by the Tribunal where the Tribunal considers it to be reasonable and appropriate.

11.2 Where any proceeding is terminated pursuant to paragraph 25(a) or 32 (2)(a) of the Code
referred to in the Commercial Arbitration Act, unless the respondent agrees otherwise in writing,
such termination is deemed to be a final award dismissing the claim of the claimant.

RA 12  Statement of Claim and Defence

12.1 Within ten (10) Working Days after the Tribunal has been appointed, the claimant must state, in
writing, the facts supporting its claim, points at issue and relief or remedy sought, and must
submit the statement to the respondent, the Coordinator, and the Tribunal.

12.2 Within ten (10) Working Days after receipt of the statement of claim, the respondent must state,
in writing, its defence in respect of these particulars and any counterclaim and must submit its
statement to the claimant, the Coordinator and the Tribunal.

12.3 Within five (5) Working Days after receipt of the statement of defence, the claimant may state,
in writing, its response to the defence and to any counterclaim, and must submit its statement
to the respondent, the Coordinator and the Tribunal.

12.4 A party may amend or supplement its statements during the course of arbitral proceedings
unless the Tribunal considers it inappropriate to allow such amendment or supplement having
regard to all circumstances including delay in making the amendment or supplement.

125 A statement may not be amended if the amended statement would fall outside the scope of the
arbitration agreement.

RA 13  Further Written Statements

13.1 The Tribunal may require or permit the presentation of further written statements by the parties

and must fix the periods of time for submitting those statements.
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RA 14 Agreed Statement of Facts

14.1 Within a time period specified by the Tribunal, the parties must prepare and file with the
Tribunal an agreed statement of facts including but not limited to a chronology of the project,
schedules, quantities and progress payments. The Tribunal must make itself available, upon
reasonable notice, to assist the parties to arrive at agreement on as many facts as possible
under the circumstances.

14.2 Within a time period specified by the Tribunal, the parties must prepare and file with the
Tribunal a common book of documents including all documents referred to in an agreed
statement of facts and in statements of claim, defence and response.

RA 15 Evidence
15.1 Each party must prove the facts relied upon to support its claim or defence.

15.2 Each party must deliver to the Tribunal and to the other party, within such period of time that
the Tribunal determines, a copy of the documents and a summary of the other evidence that
party intends to present in support of the facts in issue set out in its statement of claim, defence
or response.

15.3 From time to time, the Tribunal may require the parties to produce documents, exhibits and
other evidence within such period of time that the Tribunal may determine.

RA 16  Hearings

16.1 All statements, documents or other information supplied to, or applications made to, the
Tribunal by one party must be communicated to the other party, and any expert report or
evidentiary document on which the Tribunal may rely in making its decision must be
communicated to the parties at least eight (8) Working Days prior to its entry in evidence.

16.2 The parties must be given reasonably sufficient advance notice of any hearing of the Tribunal
and any meeting of the Tribunal for the purpose of inspection of documents, goods or other
property.

16.3 If a party intends to give evidence through a witness, the party must communicate to the

Tribunal and to the other party, within such period that the Tribunal determines

(&) the names, addresses and curriculum vitae of each of the witnesses it intends to present;
and

(b)  the subject upon which those witnesses will give their testimony.

16.4 Each party must have the right to examine, cross-examine and re-examine all withesses as
appropriate.
16.5 All oral hearings and meetings in arbitral proceedings must be held in camera.

RA 17 Default

17.1 Where, without showing sufficient cause, the claimant fails to communicate its statement of
claim in accordance with these Rules or within such further period of time permitted by the
Tribunal under these Rules, the Tribunal must issue an order terminating the arbitral
proceedings with respect to that claim.
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17.2 An order made under RA 17.1 does not affect a counterclaim made in respect of those arbitral
proceedings.

17.3 Where, without showing sufficient cause, the respondent fails to communicate a statement of
defence in accordance with these Rules, or within such further period of time permitted by the
Tribunal under these Rules, the Tribunal must continue the arbitral proceedings without treating
that failure in itself as an admission of the claimant's allegations.

17.4 Where, without showing sufficient cause, a party fails to appear at an oral hearing or produce
documentary evidence, the Tribunal may continue the arbitral proceedings and make the
arbitral award on the evidence before it.

RA 18  Arbitral Decision

18.1 Unless otherwise agreed to by the parties, the Tribunal must make the award no later than

thirty (30) days after completion of the arbitration hearings unless that time period is extended
for an express period by the Tribunal on written notice to each party, due to illness or other
cause beyond the Tribunal's control.
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Monthly Reporting Requirements

The monthly report must address as a minimum the following requirements:

1. Project Savings Report - Details the estimate of Energy Savings per Measure.

Identifies Energy Savings per month as set out in the Energy Audit Report, current forecast, and
current achievements.

It also compares the Energy Savings achieved or claimed by the ESCo per Measure per month
against what was set out in the Energy Audit Report.

Explanation and commentary to address additional efforts and expectations regards increasing
energy savings for completed work must be documented.

Documentation of the methodology used in calculating the estimated monthly Energy Savings.
Documentation of any changes to the Baseline Data.

Documentation of adjustments to the Construction Schedule as set out in Annex “A”, Section 7.
Approved adjustments must be clearly separated from requested adjustments.

2. Project Costs Report - Details the budgeted costs per Measure.

Project costs should identify the separate components as set out in GC25.4.

Committed and expected costs must be documented.

Charges for Guaranteed Performance Premium, overhead and profit must be separately identified.
Charges for financing need not be identified per Measure, but must be documented for the entire
project. Incurred charges must be separated from future charges. The calculation of incurred charges
must be documented per month.

Labour costs of the ESCo must be summarized per month per Measure and per Employee.

Copies of all outside cost invoices must be provided. A summary to organize and reconcile the
invoices to charges per Measure must be prepared and returned by the ESCo.

Cost amounts per Measure that have been claimed for financing in submitted Milestone Certificates
must be separately identified.

3. Critical Definitions Update

Documentation of the following is required:
Identification or estimation of the start and end dates of the Guaranteed Payback Period.

Identification of the Guaranteed Payback Period must be reconciled with that of the Energy Audit
Report;
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Identification of the maximum savings that can be claimed during construction. The relationship to the
annual savings, both projected and achieved to date, must be clarified. Also, the relationship of actual
payments to the amortization schedule must be documented;

The Company Floating Interest Rate Premium, Financier Floating Interest Rate Premium, and Fixed
Rate Premium must be confirmed; and

The base published rate for floating and fixed interest rates must be documented as to source and
date.

4. Financing Report

If the Bank of Canada prime interest rate increases to the maximum Nominal Interest Rate set out in
GC29.1, then every three (3) months, the ESCo must prepare the following report on financing:

e The date of calculation of interest;

e The prime rate in effect;

* Interest charged to the Project Balance;

¢ Amount of any payment received by the ESCo;

* Amount of the Project Balance;

« Total of all payments received; and

« Total of all interest charged to the Project Balance.

5. Amortization Report

This must be a revision of the cash flow prepared for the Energy Audit Report.
It must update costs and savings expected per month over the duration of the Contract.

It must be inclusive of the total project using estimates of costs and Energy Savings if necessary for
uncompleted Measures of the Improvements.

It must calculate interest charges with floating interest rates until completion of all Measures, then use the
10 year term fixed rate benchmark plus the Fixed Interest Rate Premium as set out in the Proposal for the
remainder of the Contract.
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Milestone Certificate

The attached documents are prepared by the ESCo for Approval from the Department and Assignee, if
any, and

Release of funds associated with the Project Costs and savings to date generated on the Contract dated

The calculation of the funds to be released is based on GC 26.5
1. Statement of Progress.
. Identification of the completed work related to this Milestone Certificate.
. Certification to the Department and the Assignee by the ESCo that the stated work, costs
and savings are complete and accurate.
2. Savings Report - Justification.
. Justifies the Energy Savings achieved to date with respect to the completed work set out
in this Milestone Certificate. Justification must be supported by energy meter data or
analysis of energy usage using engineering principles, or both.

3. Present Value of Savings Report.

. This is the present value of Energy Savings being claimed on this Milestone Certificate,
using the applicable interest rate over the Guaranteed Payback Period.

4. Claim for Release of Funds from the Assignee of Crown Debt to the ESCo.

. Document the amount of Project Costs to date.

. Compare and identify the lesser of the Project Costs to date, or the present value of 90%
of the estimated Energy Savings achieved to date over the full term of the Contract for all
measures.

. Calculate and identify the net additional request for release of funds from the assignee

relative to past approved requests.
5. Revised Schedule of Energy Savings is attached, which corresponds to the above.
Attachments:

» Copies of invoices for all items included in external costs.
* Information on internal costs, including hour for each employee.
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Project Team Information
Professional Number of Number of years Identify EPC

Designation Years of with present projects

EPC Experience

ESCo

above $1 Million
completed construction
within last 5 years

Project Manager

Name:

Construction Manager

Name:

Mechanical Design Team

Name:

Name:

Electrical Design Team

Name:

Name:

Other Design Team Members

Name:

Name:

Hourly Rates of all Members of the Project Team:

Project Manager:
Construction Manager:
Designers:

Technologists

@B B B B B

Other:
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Detail for Energy Measure

(To be completed by Proponent for each energy Improvement)

Energy Improvement:

1)

2)

3)

4)

5)

6)

7)

Note:

Detailed Scope of Work: (See below for details of building automation systems.)

Substantiation of Energy Savings:

Impact on Maintenance:

Impact on Indoor Environment:

Expected Service Life of Measure:

Impact on Power Quality:

Impact on GHG Emissions:

Each ESCo must provide the following information regarding their choice for a building

automation system, if applicable:

- Operator Work Station: provide a detailed description of the equipment that will be
provided. Include details of the graphics package and its ability to be upgraded from remote
workstations;

- System Architecture: Provide a description of the system architecture;

- List the systems that will be controlled by the building automation system; and

For a lighting control system, the ESCo must provide details about the following:

- How many zones will be provided for each floor in each building;

- What type of user interface will be provided for override; and
- Provide details regarding the operator workstation and its graphics package.
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Units of Energy Savings
Electrical Consumption Electrical Natural Gas City Water GHG
Measure Peak Off-Peak Demand Emissions
(kwh) (kwh) (KW) (m®) (m®) (eCO,/year)
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Summary Of All Proposed Measures

Item Name of Measure Construction Total Cost Cascaded Simple Capital Cost
Cost* Energy Payback Contribution
Savings** Period

Total for all Measures

Energy Audit Report

Training

Grand Total
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Baseline Status

Start Date End Date Energy Energy Unit Cost
Units Cost

Electrical:

Base Year:

Peak

Non-Peak

Natural Gas:

Base Year:

Summer

City Water:

Base Year:

Total Baseline:

Note: Baseline Period MUST be a 12-month period. Energy Units are the basis of the Baseline.
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TOTAL PROPOSED PROJECT VALUE SUMMARY

(Proponent to complete)
(Cost exclusive of Savings)

Cost
Internal External Mark-up Total Cost

Energy Audit Report $ $ $ $

Design Engineering $ $ $ $

Cost of Construction

(Including materials,

labour, and supervision) $ $ $ $

Commissioning $ $ $ $

Training $ $ $ $

Monitoring $ $ $ $

Project Management $ $ $ $

Guaranteed Performance

Premium $ $ $ $

Total Project Cost (Current Dollars) $

Expected Canada’s Capital Contribution $

Annual Energy Savings at Current Prices $

Baseline annual energy cost at Current prices $

The selected 10 year term fixed rate benchmark on was:

For GC 29.1.1 ESCo’s Floating Interest Rate Premium above the selected
Bank Prime Interest Rate

For GC 29.1.2 Financier Floating Interest Rate Premium above the selected
Bank Prime Interest Rate

For GC 29.1.3 ESCo’s Interest Rate Premium above 10 year bond rate:
Note: 1. All costs shown are in actual dollars and not present value.
2. The relative value of each item shown above will not be allowed to change by

greater than five percent (5%) without prior approval of the Departmental
Representative under the authority of the Minister.



Note:

© N

Public Works and Appendix "I"
Government Services Canada 6 of 6
Cash Flow Table
Month Monitoring External Internal | Interest Monthly Energy Capital Project
and Post Resource, Costs Cost Project Cost | Savings Cost Balance
Construction Mark-up & Contribution
Charges Overhead
2 3 4 ®) (6)=2+3+4+5 ) (8 9
Calculation 1. Incolumn 1, place the month name, year and number.
Instructions: 2. In column 2, place all charges for monitoring and post construction charges expected

to be incurred that month. Monitoring charges before and during construction should
be included in columns 3 or 4.

In column 3, place all charges for all external resources, mark-up and overhead
expected to be incurred that month. The total for this column should equal the
appropriate total of Appendix "J", Page 5.

In column 4, place all charges for internal costs expected to be incurred that month.
The total for this column should equal the appropriate total of Appendix "J", Page 5.
In column 5, place the interest charges that have been incurred on the previous
month's Project Balance (Column 8 of previous month).

Column 6 is the sum of columns 2 through 5.

In column 7, place the projected energy savings that will be incurred during that
month. This level of savings must correspond to sequencing that is shown for that
Measure in the accompanying Gantt chart.

In Column 8, enter the Capital Cost Contribution

Column 9 is equal to Column 9 of the previous month, plus column 6, (minus
column 8) of the current month, minus the energy savings that have been shown in
column 7 of the current month.

This cash flow simplifies the contracting cash flow for evaluation purposes only.
Ensure that the cash flow corresponds with the Gantt chart.

The 120-month guaranteed payback period begins 6 months after approval of the
Energy Audit Report.

Month number one begins the month that the Contract is awarded.

Allow 1 month for PWGSC approval of the Energy Audit Report.

The interest rate to be applied in column 5 is calculated as the 10 year published
rate + ESCo premium.

Interest cost is calculated against the Project Balance in the previous month.
The Proposal cash flow must be simplified by assuming no set off.
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The ESCo’s Proposal Brief

Is incorporated as part of this Contract
(Not included here)
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DECLARATION/CERTIFICATIONS FORM
Project Title:

Name of Proponent:

Street Address: Mailing Address:

ESCo’s Proposed Site or premises requiring Safeguard Measures (refer to Sl4 Security
Requirement):

Address:

Street Number / Street Name, Unit / Suite / Apartment Number

City, Province, Territory

Postal Code

Telephone Number: ()
Fax Number: (G
E-Mail:

Procurement Business Number:

Type of Organization: Size of Organization:

Number of Employees
Sole Proprietorship
Graduate Architects / Professional Engineers
Partnership

Corporation Other Professionals

Joint Venture Technical Support

Other
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Federal Contractors Program for Employment Equity - Certification

I, the ESCo, by submitting the present information to the Contracting Authority, certify that the information
provided is true as of the date indicated below. The certifications provided to Canada are subject to
verification at all times. | understand that Canada will declare a proposal non-responsive, or will declare
an ESCo in default, if a certification is found to be untrue, whether during the proposal evaluation period
or during the contract period. Canada will have the right to ask for additional information to verify the
ESCo's certifications. Failure to comply with any request or requirement imposed by Canada may render
the proposal non-responsive or constitute a default under the contract.

For further information on the Federal Contractors Program for Employment Equity visit Employment and
Social Development Canada (ESDC)-Labour's website.

Date : (YY/MM/DD) (If left blank, the date will be deemed to be the bid closing date.)

Complete both A and B.

A. Check only one of the following:

( ) Al. The ESCo certifies having no work force in Canada.
( ) A2. The ESCo certifies being a public sector employer.

() A3. The ESCo certifies being a federally regulated employer being subject to the Employment Equity
Act.

( ) Ad. The ESCo certifies having a combined work force in Canada of less than 100 employees
(combined work force includes: permanent full-time, permanent part-time and temporary
employees [temporary employees only includes those who have worked 12 weeks or more
during a calendar year and who are not full-time students]).

( ) A5. The ESCo has a combined work force in Canada of 100 or more employees; and

( ) A5.1. The ESCo certifies already having a valid and current Agreement to Implement
Employment Equity (AIEE) in place with ESDC-Labour.

OR

( ) A5.2. The ESCo certifies having submitted the Agreement to Implement Employment Equity
(LAB1168) to ESDC-Labour. As this is a condition to contract award, proceed to
completing the form Agreement to Implement Employment Equity (LAB1168), duly
signing it, and transmit it to ESDC-Labour.

B. Check only one of the following:

( ) B1. The ESCo is not a Joint Venture.

OR

( ) B2. The ESCo is a Joint Venture and each member of the Joint Venture must provide the Contracting

Authority with a completed Federal Contractors Program for Employment Equity - Certification.
(Refer to the Joint Venture section of the General Instructions)
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Former Public Servant (FPS) - Certification

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, ESCos must
provide the information required below before the issuance of a contract. If the answer to the
questions and, as applicable the information required have not been received by the time the
evaluation of proposals is completed, Canada will inform the ESCo of a time frame within which to
provide the information. Failure to comply with Canada’s request and meet the requirement within the
prescribed time frame will render the proposal 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:

(& Anindividual;

(b) Anindividual 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.

"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, c. 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 ESCo a FPS in receipt of a pension? YES ( ) NO( )
If so, the ESCo must provide the following information, for all FPS in receipt of a pension, as applicable:

(&) Name of former public servant;
(b) Date of termination of employment or retirement from the Public Service.

By providing this information, proponents agree that the successful ESCo’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.
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Work Force Adjustment Directive

Is the Proponent a FPS who received a lump sum payment pursuant to the terms of a Work Force
Adjustment Directive? YES( ) NO( )

If so, the Proponent must provide the following information:

(@) Name of former public servant;

(b) Conditions of the lump sum payment incentive;

(© Date of termination of employment;

(d) Amount of lump sum payment;

(e) Rate of pay on which lump sum payment is based,

)] Period of lump sum payment including start date, end date and number of weeks;

(9) Number and amount (professional fees) of other contracts subject to the restrictions of a work

force adjustment 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 the Goods and Services Tax or
Harmonized Sales Tax.
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DECLARATION/CERTIFICATIONS FORM (CONT’D)

Name of ESCo:

DECLARATION:

I, the undersigned, being a principal of The ESCo, hereby certify that the information given on this form
and in the attached proposal is accurate to the best of my knowledge. If any proposal is submitted by a
partnership or joint venture, then the following is required from each component entity.

| have authority to bind the Corporation / Partnership / Sole Proprietorship / Joint Venture

During proposal evaluation period, PWGSC contact will be with the following
person:

Telephone Number: () Fax Number: ()

E-mail:

This Appendix "K" should be completed and submitted with the proposal, but may be submitted
afterwards as follows: if Appendix "K" is not completed and submitted with the proposal, the Contracting
Authority will inform The ESCo 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 proposal non-responsive.
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Greenhouse Gas Emission Factors

1. Greenhouse Gas Emission Factors for Fuel Consumed at Federal Facilities:

Natural GHG emission factors
Fuel . :
Units g/unit
Cco
on CH, — equivazlent
Natural Gas m® 1,891 0.037 0.035 1,903
Light Fuel QOil [1] L 2,725 0.026 0.031 2,735
Heavy Fuel Qil [2] L 3,124 0.057 0.064 3,145
Propane L 1,510 0.024 0.108 1,544
Diesel [3] L 2,663 0.133 0.400 2,790
Kerosene [4] L 2,534 0.026 0.031 2,544
Jet Fuel [5] L 2,534 0.026 0.031 2,544
Notes:

[1] Includes No. 2 and No. 3 fuel oils

[2] Includes No. 4, No. 5 and No. 6 fuel oils

[3] Emission factors shown for diesel are for electricity generation applications only (use of diesel
as a heating fuel should be recorded as light fuel oil consumption).

[4] Also known as No. 1 diesel or fuel ol

[5] Emission factors shown for jet fuel are for stationary combustion applications only.

2. Greenhouse Gas Emission Factors for Conventional Electricity Consumed at
Federal Facilities:

Average
Location emission

factors

g CO,e/kWh

Alberta 899.00
British Columbia 24.30
Manitoba 9.10
New Brunswick 395.00
Newfoundland and Labrador 20.50
Nova Scotia 902.00
Northwest Territories 463.00
Nunavut 463.00
Ontario 222.00
Prince Edward Island 102.00
Quebec 4.18
Saskatchewan 780.00
Yukon 66.50
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of an open book contract, its past performance
in energy performance contracts and their
approach to controlling costs.
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ANNEX B

Contract Number / Numéro du contrat
EP-168-17-1881

Security Classification / Classification de sécurite

UNCLASSIFIED

PART A - CONTRACT INFORMATION / PARTIE A - INFORMATION CONTRACTUELLE
1. Originating Government Department or Organization / p,pue wiorks and Government Services

Minist&re ou organisme gouvernemental d'origine

Canada

2. Branch or Directorate / Direction générale ou Direction
RPS

B. @) Subcontract Number / Numéro du contrat de sous-trailance

3. b) Name and Address of Subcontractor / Nom et adresse du sous-traitant

NDHQ FBI Energy Conservation Project, 3rd Party funded

4. Brief Description of Work / Bréve description du travail

Le foumnisseur et ses employés (p. ex. nettoyeurs, personnel d'entretien) auront-iis acces & des zones d'acces restreintes? L'accés
4 des renseignements ou 3 des biens PROTEGES elou CLASSIFIES n'est pas autorisé,

!5. a) Will the supplier require access to Controlled Goods? No Yes
Le fournisseur aura-i-il accés a des marchandises contralées? Non Oui

5. b) Will the supplier require access to unclassified military technical data subject to the provisions of the Technical Data Gontrol No Yes
Regulations? : Non Oui
Le fournisseur aura-t-il accés & des données techniques militaires non classifises qui sont assujetties aux dispositions du Réglement
sur le contréle des données techniques?

6. Indicate the type of access required / Indiquer le type d'accés requis

6. a) Will the supplier and its employees require access to PROTECTED and/or CLASSIFIED information or assels? D No Yes
Le fournisseur ainsi que les employés auront-ils acces a des renseignements ou a des biens PROTEGES el/ou CLASSIFIES? Non Oui
(Specify the level of access using the chart in Question 7. ¢)
{Preciser le niveau d'acces en utilisant le tableau qui se trouve & la question 7. ¢)

6. b) Will the supplier and its employees (e.qg. cleaners, maintenance personnel) require access to restricted access areas? No access to No Yes
PROTECTED and/or CLASSIFIED information or assets is permitted. Non Oui

6. ¢) Is this a commercial courier or delivery requirement wilh no overnight slorage?
S'agit-il d'un contrat de messagerie ou de livraison commerciale sans entreposage de nuit?

No Yes
Non Oui

7. 8) Indicate the type of information that the supplier will be required to access / Indiquer le type d'information auquel le fourmisseur devra avoir accas

Canada m

NATO / OTAN | |

Foreign / Etranger I ’

restrictions / Restrictions relatives a la diffusion

7. b) Rel

No release restrictions
Aucune restriction relative
a la diffusion

L]

Restricted to: / Limité & : D
Specify country(ies): / Préciser le(s) pays :

Not releasable
A ne pas diffuser

All NATO countries
Tous les pays de 'OTAN D

Restricted to; / Limité & : D
Specify country(les): / Préciser le(s) pays :

No release restriclions
Aucune restriction relative
2 la diffusion

[]

Restricted to: / Limité & - D
Specify country(ies): / Préciser le(s) pays :

7. c) Level of information / Niveau d'information

PROTECTED A Z’ - | NATO UNCLASSIFIED D E | PROTECTED A
PROTEGE A ‘| NATO NON CLASSIFIE : | PROTEGE A
PROTECTED B D NATO RESTRICTED PROTECTED B
PROTEGE B S NATO DIFFUSION RESTREINTE . PROTEGE B
PROTECTED C [:l | NATO CONFIDENTIAL D PROTECTED C
PROTEGE C ‘| NATO CONFIDENTIEL PROTEGE C
CONFIDENTIAL D g | NATO SECRET D CONFIDENTIAL
CONFIDENTIEL NATO SECRET CONFIDENTIEL
SECRET |:| : | COSMIC TOP SEGRET ‘:l SECRET

SECRET | COSMIC TRES SECRET SECRET

TOP SECRET [:l & 1B Ay S TOP SECRET

TRES SECRET s TRES SECRET

TOP SECRET (SIGINT) S TOP SECRET (SIGINT)
TRES SECRET (SIGINT) TRES SECRET (SIGINT)

TBS/SCT 350-103(2004/12)

Security Classification / Classification de sécurité

UNCLASSIFIED




. Contract Number / Numéro du contrat
* Government  Gouvernement _
of Canada du Canada EP-168-17-1881
Security Classification / Classification de sécurité
UNCLASSIFIED

PART A (continued) | PARTIE A (suite)

8. Will the supplier require access to PROTECTED and/or CLASSIFIED COMSEC informalion or assels?
Le fournisseur aura-t-il acces a des renseignements ou & des biens COMSEC désignés PROTEGES et/ou CLASSIFIES?
If Yes, indicate the level of sensitivity:
Dans l'affimnative, indiguer le niveau de sensibilité :

9. Will the supplier require access to extremely sensitive INFOSEC information or assels? No Yeg
Le fournisseur aura-t-il accés & des renseignements ou a des biens INFOSEC de nature extrémement delicate? Non Oui

Mo Yes
Non Qui

Short Title(s) of material/ Titre(s) abrégé(s) du matériel :

Document Number / Numéro du document :

PART B - PERSONNEL (SUPPLIER) / PARTIE B - PERSONNEL (FOURNISSEUR)

0. a) Personnel security screening level required / Niveau de contréle de la sécurité du personnel requis

RELIABILITY STATUS CONFIDENTIAL SECRET l:' TOP SECRET
COTE DE FIABILITE CONFIDENTIEL SECRET TRES SECRET

|:| TOP SECRET- SIGINT I:' NATO CONFIDENTIAL NATO SECRET D ‘COSMIC TOP SECRET
TRES SECRET — SIGINT NATO CONFIDENTIEL NATO SECRET COSMIC TRES SECRET

SITE ACCESS

D ACCES AUX EMPLACEMENTS
Special comments:
Commentaires spéciatix :

NOTE: If multiple levels of screening are identified, a Security Classification Guide must be provided.
REMARQUE : Si plusieurs niveaux de contrble de sécurité sont requis, un guide de classification de la sécurité doit &tre fourni.

10. b} May unscreened personnel be used for portions of the work? / No Yes
Du personnel sans autorisation sécuritaire peut-il se voir confier des parties du travail? . Non Oui
If Yes, will unscreened personnel be escorted? No Yes
Dans I'affirmative, le personnel en question sera-1-il escorlé? Non Oui

PART C - SAFEGUARDS (SUPPLIER)/ PARTIE C - MESURES DE PROTECTION (FOURNISSEUR

INFORMATION / ASSETS /| RENSEIGNEMENTS / BIENS

11. a) Will the supplier be required to receive and store PROTECTED and/or CLASSIFIED information or assets on its site or No Yes
premises? . Non Oui
Le foumnisseur sera-1-il tenu de recevoir et d'entreposer sur place des renseignements ou des biens PROTEGES et/ou
CLASSIFIES?

11, b) WIill the supplier be required to safeguard COMSEC Information or assels? No Yes
Le founisseur sera-t-il tenu de proléger des renseignements ou des biens COMSEC? Non Oui

PRODUCTION

11. €) Will the production (manufacture, and/or repair and/or modification) of PROTECTED and/or CLASSIFIED material or equipment No Yes
occur at the supplier’s site or premises? Non Oui
Les installations du foumnisseur serviront-elles a la production (fabrication et/ou réparation etou modification) de matériel PROTEGE
el/ou CLASSIFIE?

INFORMATION TECHNOLOGY (IT) MEDIA /| SUPPORT RELATIF A LA TECHNOLOGIE DE LINFORMATION (T1)

11. d) Will the supplier be required to use its 1T systems to eleclronically process, produce or stare PROTECTED and/or CLASSIFIED Na Yes
information or data? Non Oui
Le foumnisseur sera-t-il tenu d'uliliser ses p systémes informatigues pour traiter, produire ou stocker électroniquement des
renseignements ou des données PROTEGES ellou CLASSIFIES?

1. €) Will there be an electronic link between the supplier's IT syslems and the govemment department or agency? No Yes
Disposera--on d'un lien électronique enlre le systéme informatique du Tournisseur el celui du ministére ou de I'agence Non Oui
gouvemementale?

TBS/SCT 350-103(2004/12) Security Classification / Classification de sécurité

UNCLASSIFIED (:‘anad‘él
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Security ClassiﬁCﬁlho&;\ggéﬁi%aaﬂon de sécurité

PART C - (continued) | PARTIE C - (suite) _ 3
For users completing the form manually use the summary chart below to indicate the category(ies) and level(s) of safeguarding required at the supplier’s

site(s) or premises. '
Les utilisateurs qui remplissent |e formulaire manuellement doivent utiliser le tableau récapitulatif ci-dessous pour indiquer, pour chaque catégorie, les

niveaux de sauvegarde requis aux installations du fournisseur.

For users completing the form online (via the Intemet), the summary charl is automatically populated by your responses to previous questions.
Dans le cas des utilisaleurs qui remplissent le formulaire en ligne (par Internel), les réponses aux questions précédentes sont automatiquement saisies

dans le tableau récapitulatif, .
SUMMARY CHART | TABLEAU RECAPITULATIF

Calegory PROTECTED CLASSIFIED NATQ COMSEC
Catégone PROTEGE CLASSIFIE
Top NATO NATO NATO COSMIC PROTECTED Top
A B c CONFIDENTIAL SECRET SECRET RESTRICTED CONFIDENTIAL SECRET STCP PROTEGE CONFIDENTIAL SECRET SECRET
ECRET
CONFIDENTIEL TRES NATO NATO cosMmIc A B|lcC CONFIDENTIEL TRES
SECRET | DIFFUSION | ConFIDENTIEL TRES SECRET
RESTREINTE SECRET
Information / Assets
Rensall enis / Bians
Production
IT Media |
Tl
T Uk 1
n &lectron
12. a) Is the description of the work contained within this SRCL PROTECTED andfor CLASSIFIED? No Yes
La description du travail visé par la présente LVERS est-elle de nature PROTEGEE et/ou CLASSIFIEE? Mon Oui
If Yes, classify this form by annotating the top and bottom in the area entitled “Security Classification”.
Dans I'affirmative, classifier le présent formulaire en indiquant le niveau de sécurité dans la case Intitulée « Classification
de sécurité » au haut et au bas du formulaire.
12. b) Will the documentation attached to this SRCL be PROTECTED and/or CLASSIFIED? No Yes
La documentation associée & la présente LVERS sera-t-elle PROTEGEE et/ou CLASSIFIEE? Non LI oui

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 Attachments).

Dans l'affirmative, classifier le présent formulaire en indiquant le niveau de sécurité dans la case intitulée « Classification
de sécurité » au haut et au bas du formulalre et indiquer qu'il y a des piéces jointes (p. ex. SECRET avec des pléces
Jointes).

TBS/SCT 350-103(2004/12) Security Classification / Classification de sécurité
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