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Definitions

In this Request for Standing Offers, unless the context otherwise requires.
“Authorized User”

Means a Federal Identified User and Provincial/Territorial Identified User, as specified in the Standing
Offer, authorized to make call-ups against the Standing Offer.
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“Federal Identified User”

Means any Federal Government Department, agency or Crown corporation listed in Schedules I, 1.1, Il,
I1I, of the Financial Administration Act, R.S., 1985, c. F-11.

“Provincial/Territorial Identified User”

Means any Canadian province or territory including, as applicable, Municipal, Academic Institutions,
Schools and Hospitals Sector (MASH), to whom the Minister of the Department of Public Works and
Government Services Canada can provide access to its procurement services and instruments. The
MASH Sector can include regional, local, district or other forms of municipal government, school boards,
publicly-funded academic, health and social service entities, as well as any corporation or entity owned or
controlled by one or more of the preceding entities.
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PART 1 - GENERAL INFORMATION
Principal — Agent Relationship

Canada is not acting as an agent for the “Provincial/Territorial Identified User” nor is the
“Provincial/Territorial Identified User” a principal of Canada.

By submitting an Offer, the Offeror acknowledges that all responsibilities and liabilities associated with the
issuance and management of the call-up by the “Provincial/Territorial Identified User” rest with that
“Provincial/Territorial Identified User”.

Offer

By submitting an Offer, the Offeror offers to provide and deliver to Authorized Users the goods or services
or combination of goods and services described in the Standing Offer, in accordance with the pricing set
out in the Standing Offer if and when the Authorized User requests such goods or services or
combination of goods and services, in accordance with the conditions set out in the Standing Offer.

Exclusionary Clause

By submitting an Offer, the Offeror agrees that it has no claim, action, cause of action or complaint
whether in contract (express or implied), in negligence or other tort, in equity, under any statute or
otherwise at law against Her Majesty the Queen in Right of Canada, and will be barred from bringing any
such claim, action or complaint against Her Majesty the Queen in Right of Canada for any damages,
compensation, costs, interests, loss, lost opportunity or injury, of any kind or nature, arising from the
issuance of a call-up against a Standing Offer and its resulting contract where the call-up is issued by a
Provincial/Territorial Identified User. The Offeror recognizes and agrees that by issuing a call-up, the
Provincial/Territorial Identified User becomes the Contracting Authority and as such is responsible for any
contractual issues, or any other issues related to individual call-ups made against the Standing Offer.

1.1 Introduction

The Request for Standing Offers (RFSO) is divided into six parts plus attachments and annexes, as
follows:

Part 1 General Information: provides a general description of the requirement;

Part 2 Offeror Instructions: provides the instructions applicable to the clauses and conditions of
the RFSO;

Part 3 Offer Preparation Instructions: provides offerors with instructions on how to prepare their
offer to address the evaluation criteria specified;

Part 4 Evaluation Procedures and Basis of Selection: indicates how the evaluation will be
conducted, the evaluation criteria which must be addressed in the offer, and the basis of
selection;

Part 5 Certifications and Additional Information: includes the certifications and additional

information to be provided; and
Part 6 6A, Standing Offer, and 6B, Resulting Contract Clauses:

6A, includes the Standing Offer containing the offer from the Offeror and the applicable
clauses and conditions;

6B, includes the clauses and conditions which will apply to any contract resulting from a
call-up made pursuant to the Standing Offer.
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The Annexes include the Statement of Requirement, Technical, Pricing and Discounts from Published
Price List, Distribution Points List, Usage Reports, Electronic Payment Instruments, the General
Conditions 2009 - Authorized Users, the General Conditions 2015A - Authorized Users, and any other
annexes

The following Annexes are appended to and form part of this RFSO:
Annex “1A”" - Statement of Requirement
Annex “A” - Technical, Pricing and Discounts from Published Price List
Annex “B” - Distribution Points List
Annex “C” - Usage Reports
Annex “D” - Electronic Payment Instruments
Annex “E” - General Conditions 2009 — Standing Offer — Goods or Services — Authorized Users

Annex “F” - General Conditions 2015A — Standing Offer — Goods or Services — Authorized Users
(Medium Complexity)

1.2 Summary

Canada has a requirement to establish a National Master Standing Offer (NMSO) for the supply of pursuit
rated tires to Authorized Users.

Below is a list of provinces and territories who have shown interest in making call-ups against the
Standing Offer:

. Prince Edward Island

J Nova Scotia
The following link contains a list of applicable Government Entities and Municipal,
Academic, Institutions, Schools and Hospitals Sector within Nova Scotia.

https://novascotia.ca/tenders/media/53979/public_sector _entities under the public_procurement_act.pdf

. Ontario
City of Toronto (Optional User)
Northumberland County (Optional User)

. Manitoba

. Alberta
City of Calgary (Optional User)

. Yukon

J Northwest Territories

Only Authorized Users will be authorized to issue call-ups against this NMSO.

1.2.1  This requirement is to establish a National Master Standing Offer (NMSO) for all Federal
Government Departments and Provincial/Territorial Identified Users across Canada, for the procurement
of tires for pursuit rated vehicles. This NMSO excludes installation and maintenance, and is in
accordance with Annex 1A Statement of Requirement, Annex A — Technical, Pricing and Discounts from
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Published Price List, Annex B — Distribution Points List, Annex C — Usage Reports, Annex D — Electronic
Payment Instruments, Annex E — General Conditions 2009 — Standing Offer — Goods or Services —
Authorized Users; and Annex F — General Conditions 2015A — General Conditions — Goods — Authorized
Users — (Medium Complexity).

The annual estimated usage is 14,000 commercial tires and is only an approximation of requirements
given in good faith and do not represent Federal Identified Users actual requirement.

The period of the NMSO is for a maximum of twelve (12) months from the award date of the Standing
Offer.

1.2.2 The requirement is subject to the provisions of the World Trade Organization Agreement on
Government Procurement (WTO-AGP), the North American Free Trade Agreement (NAFTA), the
Canada-European Union Comprehensive Economic and Trade Agreement (CETA), and the
Canadian Free Trade Agreement (CFTA).

1.2.3 The Request for Standing Offers (RFSO) is to establish National Master Standing Offers for the
delivery of the requirement detailed in the RFSO, to the Authorized Users across Canada,
including areas subject to Comprehensive Land Claims Agreements (CLCAS).

1.2.4 This RFSO allows offerors to use the epost Connect service provided by Canada Post
Corporation to transmit their offers electronically. Offerors must refer to Part 2 of the RFSO
entitled Offeror Instructions and Part 3 of the RFSO entitled Offer Preparation Instructions, for
further information on using this method.

1.3 Debriefings

Offerors may request a debriefing on the results of the request for standing offers process. Offerors
should make the request to the Standing Offer Authority within 15 working days of receipt of the results of
the request for standing offers process. The debriefing may be in writing, by telephone or in person.

1.4 Offer

By submitting an Offer, the Offeror offers to provide and deliver the goods or services or combination of
goods and services described in the Standing Offer, in accordance with the pricing set out in the Standing
Offer if and when the Authorized User requests such goods or services or combination of goods and
services, in accordance with the conditions set out in the Standing Offer.

1.5 Disclosure of information — Optional Users
The following definitions apply to this provision only:

“Optional Users” are MASH entities that have not been authorized by their respective provinces to issue
Call-Ups under the Standing Offer.

“MASH entities” are municipal, academic institutions, schools and hospital sectors of a province. They
can include regional, local, district or other forms of municipal government, school boards, publicly-funded
academic, health and social service entities, as well as any corporation or entity owned or controlled by
one or more of the preceding entities.

The Offeror acknowledges Optional Users may be interested in procuring for their own use the goods or
services or combination of goods and services as described in this Standing Offer (referred to hereinafter
as “Deliverables.”

In the event that an Optional User contacts the Offeror to purchase some or all of the Deliverables
(referred hereinafter as a “Request”), the Offeror will enter into negotiations with such Optional User. As
part of the negotiations, the Offeror will: a) disclose to the Optional User its unit and rate pricing as set out
in the Standing Offer, b) disclose all of the other terms and conditions thereof, and c) use commercially
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reasonable efforts to negotiate with the Optional User a separate agreement for the supply of the
Deliverables (referred to hereinafter as “Separate Agreement”).

The Offeror will be responsible for its own contract administration with the Optional User. It will not
redirect any contract issues to Canada that may arise with the Optional User. Those contract issues
include, but are not limited to, contract negotiations, contract administration and contract performance.

The Offeror will have no power to bind Canada, to create a partnership, a joint venture or an agency
between Canada and the Optional User. The Offeror must not represent itself as an agent or
representative of Canada to the Optional User.

Canada will not be, or be deemed to be, a party to any Separate Agreement, or a guarantor of any
obligations or liability of any party under any Separate Agreement. For greater certainty, Canada will not
be responsible or liable to the Offeror for any costs, obligation or liability for any matter arising under, or in
connection with, any Separate Agreement.

Canada makes no representation, assurance, warranty or guarantee that an Optional User will make a
Request or that it will enter into a Separate Agreement with the Offeror.
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PART 2 - OFFEROR INSTRUCTIONS
2.1 Standard Instructions, Clauses and Conditions

Offerors who submit an Offer agree to be bound by the instructions, clauses and conditions of the RFSO
and accept the clauses and conditions of the Standing Offer and resulting contract(s).

The 2006 (2018-05-22) Standard Instructions - Request for Standing Offers - Goods or Services -
Competitive Requirements, are incorporated by reference into and form part of the RFSO.

Subsection 03 of 2006, Standard Instructions - Request for Standing Offers - Goods or Services -
Competitive Requirements, is amended as follows:

Pursuant to the Department of Public Works and Government Services Act (S.C. 1996, c. 16), the
instructions, clauses and conditions identified in the RFSO, standing offer and resulting contract(s) by
number, date and title may be incorporated by reference into and if so will form part of the RFSO,
standing offer and resulting contract(s) as though expressly set out in the RFSO, the standing offer and
the resulting contract(s).

Subsection 5.4 of 2006, Standard Instructions - Request for Standing Offers - Goods or Services -
Competitive Requirements, is amended as follows:

Delete: 60 days
Insert: 90 days
2.2 Submission of Offers

Offers must be submitted only to Public Works and Government Services Canada (PWGSC) Bid
Receiving Unit by the date, time and place indicated in the RFSO.

2.3 Enquiries - Request for Standing Offers

All enquiries must be submitted in writing to the Standing Offer Authority no later than 7 calendar days
before the Request for Standing Offers (RFSO) closing date. Enquiries received after that time may not
be answered.

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

2.4 Applicable Laws

The Standing Offer and any resulting Contract must be interpreted and governed, and the relations
between the parties determined, by the laws in force in the province of Ontario, Canada.

Offerors may, at their discretion, substitute the applicable laws of a Canadian province or territory of their
choice without affecting the validity of their Offer, by deleting the name of the Canadian province or
territory specified and inserting the name of the Canadian province or territory of their choice. If no
change is made, the Offeror is deemed to have consented to the applicable laws as specified herein by
Canada.
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PART 3 - OFFER PREPARATION INSTRUCTIONS

3.1 Offer Preparation Instructions

e |f the Offeror chooses to submit its offer electronically, Canada requests that the Offeror submits its
offer in accordance with section 08 of the 2006 standard instructions. Offerors are required to provide
their offer in a single transmission. The epost Connect service has the capacity to receive multiple
documents, up to 1GB per individual attachment. The offer must be gathered per section and
separated as follows:

Section I: Technical Offer
Section II: Financial Offer
Section Ill: Certifications

Section IV: Additional Information

o If the Offeror chooses to submit its offer in hard copies, Canada requests that the Offeror provides its
offer in separately bound sections as follows:

Section I Technical Offer (2 hard copy and 1 soft copy on Universal Serial Bus (USB) flash drive,
Digital Versatile Disc (DVD) or Compact Disc (CD)).

Section Il Financial Offer (1 hard copy and 1 soft copy on USB flash drive, DVD or CD).
Section llI: Certifications (1 hard copy)
Section IV: Additional Information (1 hard copy)

If there is a discrepancy between the wording of the soft copy on electronic media and the
hard copy, the wording of the hard copy will have priority over the wording of the soft copy.

o If the Offeror is simultaneously providing copies of its offer using multiple acceptable delivery
methods, and if there is a discrepancy between the wording of any of these copies and the electronic
copy provided through epost Connect service, the wording of the electronic copy provided through
epost Connect service will have priority over the wording of the other copies.

e Due to the nature of the RFSO, offers transmitted by facsimile will not be accepted.

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

Canada requests that offerors follow the format instructions described below in the preparation of hard
copy of their offer:

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

In April 2006, Canada issued a policy directing federal departments and agencies to take the necessary
steps to incorporate environmental considerations into the procurement process Policy on Green
Procurement (https://www.tbs-sct.gc.ca/pol/doc-eng.aspx?id=32573). To assist Canada in reaching its
objectives, Offerors should:

1) use 8.5 x 11 inch (216 mm x 279 mm) paper containing fibre certified as originating from a
sustainably-managed forest and containing minimum 30% recycled content; and
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2) use an environmentally-preferable format including black and white printing instead of colour
printing, printing double sided/duplex, using staples or clips instead of cerlox, duotangs or
binders.

Section I Technical Offer

In their technical offer offerors should explain and demonstrate how they propose to meet the
requirements and in accordance with Annex “1A” - Statement of Requirement.

Section II: Financial Offer

Offerors must submit their financial offer in accordance with the Basis of Payment specified at Part 6B
and with Annex “A” — Technical, pricing and discounts from Published Price List.

The offeror must submit firm prices, rates or both that will apply for the entire period of the Standing Offer.
3.1.1 Electronic Payment of Invoices - Offer

If you are willing to accept payment of invoices by Electronic Payment Instruments, complete Annex “D”
Electronic Payment Instruments, to identify which ones are accepted.

If Annex “D” Electronic Payment Instruments is not completed, it will be considered as if Electronic
Payment Instruments are not being accepted for payment of invoices.

Acceptance of Electronic Payment Instruments will not be considered as an evaluation criterion.
3.1.2 Exchange Rate Fluctuation

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

Section lll: Certifications Offerors must submit the certifications and additional information required
under Part 5.

Section IV: Additional Information
Canada requests that Offerors submit the following information:
3.1.3 Addresses

Offerors Representatives
Canada requests that Offerors provide information for the contact person responsible for:

General enquiries
Name:

Telephone No.
Facsimile No.
E-mail address:

Delivery follow-up
Name:

Telephone No.
Facsimile No.
E-mail address:
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PART 4 - EVALUATION PROCEDURES AND BASIS OF SELECTION
4.1 Evaluation Procedures

(a) Offers will be assessed in accordance with the entire requirement of the Request for Standing
Offers including the technical and financial evaluation criteria.

(b) An evaluation team composed of representatives of Canada will evaluate the offers.
4.1.1 Technical Evaluation
4.1.1.1 Mandatory Technical Criteria

Offerors must submit the following with their offer:
Offerors must provide certifications required at Annex “1A” — Statement of Requirement, for tires offered.

Offerors must complete the Technical section of the table at Annex “A” — Technical, Pricing and Discounts
from Published Price List and provide Annex “B” — Distribution Points List.

Offerors must provide Product Conformance, Certification of Conformity and General Environmental
Criteria Certification as detailed in Part 5, paragraph 5.2.3.1. , 5.2.3.2 and 5.2.3.3.

Offerors must have a network of Canadian wide distribution points, such as but not limited to dealer
networks or outlets, from which tires can be ordered and acquired and a central billing system. A hard
copy and an electronic copy of all Canadian distribution points must be provided before issuance of a
standing offer (see Annex “B” — Distribution Points List).

4.1.2 Financial Evaluation

The price of the bid will be evaluated in Canadian dollars, Applicable Taxes excluded, FOB
destination, Canadian customs duties and excise taxes included.

4.1.2.1 Mandatory Financial Criteria

Offerors must complete the Pricing section of the table at Annex A - Technical, Pricing and Discounts
from Published Price List.

The offer must be in firm prices, in Canadian dollars, FCA Free Carrier at Contractor’s Canadian facility or
Contractor’s Canadian distribution point, Incoterms 2000, Canadian Custom Duties and Excise Taxes
included where applicable, Applicable Taxes extra and Environmental, Disposal, and/or Provincial Tire
Stewardship Charges extra.

The Offeror must provide a hard copy of their current published price list and applicable discounts for tires
with its proposal and an electronic copy must be provided within seven (7) days of issuance of a standing
offer (see Annex A - Technical, Pricing and Discounts from published price list).

4.2 Basis of Selection

An offer must comply with the requirements of the Request for Standing Offers and meet all mandatory
technical evaluation and mandatory financial criteria to be declared responsive. All responsive offers will
be recommended for issuance of a standing offer.
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PART 5 — CERTIFICATIONS AND ADDITIONAL INFORMATION
Offerors must provide the required certifications and additional information to be issued a standing offer.

The certifications provided by offerors to Canada are subject to verification by Canada at all times. Unless
specified otherwise, Canada will declare an offer non-responsive, will have the right to set-aside a
standing offer, or will declare a contractor in default if any certification made by the Offeror is found to be
untrue whether made knowingly or unknowingly during the offer evaluation period, during the Standing
Offer period, or during the contract period.

The Standing Offer Authority will have the right to ask for additional information to verify the Offeror’s
certifications. Failure to comply and to cooperate with any request or requirement imposed by the
Standing Offer Authority will render the offer non-responsive, result in the setting aside of the Standing
Offer or constitute a default under the Contract.

5.1 Certifications Required with the Offer
Offerors must submit the following duly completed certifications as part of their offer.
5.1.1 Integrity Provisions - Declaration of Convicted Offences

In accordance with the Integrity Provisions of the Standard Instructions, all offerors must provide with their
offer, if applicable, the declaration form available on the Forms for the Integrity Regime website
(http://www.tpsgc-pwgsc.gc.ca/ci-if/declaration-eng.html), to be given further consideration in the
procurement process.

5.2 Certifications Precedent to the Issuance of a Standing Offer and Additional Information

The certifications and additional information listed below should be submitted with the offer, but may be
submitted afterwards. If any of these required certifications or additional information is not completed and
submitted as requested, the Standing Offer Authority will inform the Offeror of a time frame within which to
provide the information. Failure to provide the certifications or the additional information listed below
within the time frame provided will render the offer non-responsive.

5.2.1 Integrity Provisions — Required Documentation

In accordance with the section titled Information to be provided when bidding, contracting or entering into
a real property agreement of the Ineligibility and Suspension Policy (http://www.tpsgc-pwgsc.gc.ca/ci-
if/politique-policy-eng.html), the Offeror must provide the required documentation, as applicable, to be
given further consideration in the procurement process.

5.2.2 Federal Contractors Program for Employment Equity - Standing Offer Certification

By submitting an offer, the Offeror certifies that the Offeror, and any of the Offeror's members if the
Offeror 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-Labour's website (https://www.canada.ca/en/employment-social-
development/programs/employment-equity/federal-contractor-program.htmi#s4).

Canada will have the right to declare an offer non-responsive, or to set-aside a Standing Offer, if the
Offeror, or any member of the Offeror if the Offeror is a Joint Venture, appears on the “FCP Limited
Eligibility to Bid” list at the time of issuing of a Standing Offer or during the period of the Standing Offer.
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5.2.3 Additional Certifications Precedent to Issuance of a Standing Offer

5.2.3.1 Product Conformance

The Offeror certifies that all the proposed tires conform, and will continue to conform throughout the
duration of the Standing Offer and any resulting contract, to all technical specifications of the Statement of
Requirement and Mandatory Requirement.

The certification does not relieve the Offeror from meeting all mandatory technical evaluation criteria
detailed in Part 4.

Offeror’s authorized representative Signature Date

5.2.3.2 Certification of Conformity
We hereby certify that the Tires will be supplied in accordance with the Canadian Motor Vehicles Safety
Standards.

Offeror’s authorized representative Signature Date

5.2.3.3 General Environmental Criteria Certification
The Offeror must select and complete one of the following two certification statements.
A) The Offeror certifies that the Offeror is registered or meets ISO 14001.

Offeror's authorized representative Signature Date
Or

B) The Offeror certifies that the Offeror meets and will continue to meet throughout the duration of the
Standing Offer, a minimum of four (4) out of six (6) criteria identified in the table below.

The Offeror must indicate which four (4) criteria, as a minimum, are met.

Green Practices within the Offeror’s organization Insert a checkmark
for each criterion
that is met

Promotes a paperless environment through directives, procedures and/or
programs

All documents are printed double sided and in black and white for day to day
business activity unless otherwise specified by your client

Paper used for day to day business activity has a minimum of 30% recycled
content and has a sustainable forestry management certification

Utilizes environmentally preferable inks and purchase remanufactured ink
cartridges or ink cartridges that can be returned to the manufacturer for reuse
and recycling for day to day business activity.

Page 13 of - de 33



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

E60HP-18PURT/A HP916
Client Ref. No. - N° de réf. du client File No. - N° du dossier CCC No./N° CCC - FMS No./N° VME
E60HP-18PURT/A E60HP-18PURT/A

Recycling bins for paper, newsprint, plastic and aluminum containers available
and emptied regularly in accordance with local recycling program.

A minimum of 50% of office equipment has an energy efficient certification.

Offeror's authorized representative Signature Date
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PART 6 - STANDING OFFER AND RESULTING CONTRACT CLAUSES
A. STANDING OFFER
Definitions and Interpretation

a) Definitions: In this Standing Offer, a capitalized term shall have the meaning attributed to that term in
General Conditions 2009 Standing Offers — Goods or Services — Authorized Users, section 01, appended
hereto as Annex “E” or, if not defined therein, and such term is defined in the Standing Offer or in any
document forming part of the Standing Offer, that term shall have the meaning attributed to it in the
document in which it is defined.

b) Other Interpretative Provisions, unless otherwise indicated:

1. all references to a designated "section™ or other subdivision, or to an annex or appendix, are to the
designated section or other subdivision of, or annex or appendix to the Standing Offer;

2. the words "herein", "hereof", "hereunder" and other words of similar import refer to the Standing Offer
as a whole and not to any particular section or other subdivision of the Standing Offer;

3. the headings are for convenience only and do not form a part of the Standing Offer and are not
intended to interpret, define or limit the scope, extent or intent of the Standing Offer or any of its
provisions;

4. the singular of any term includes the plural, and vice versa, the use of any term is generally applicable

to any gender and where applicable, a corporation, and the word "including" is not limiting whether or not

non limiting language (such as "without limitation" or "but not limited to" or words of similar import) is used
with reference thereto;

5. words importing persons include individuals, corporations, limited and unlimited liability companies,
general and limited partnerships, associations, trusts, unincorporated organizations, and joint ventures;

6. where a word is defined other forms of the word will have the corresponding meaning;

7. any reference to the Standing Offer or to any agreement, or other instrument in writing, or permit,
licence or approval is a reference to such agreement or instrument, or permit, licence or approval as
amended, modified or replaced from time to time;

8. any reference to a statute, regulation, rule, policy directive or other document listed in this Standing
Offer means a reference to such item as it may be varied, amended, supplemented, replaced, enacted,
re-enacted or extended from time to time; and

9. all dollar amounts refer to Canadian dollars.
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Key Terms
Definitions

In this Standing Offer, unless the context otherwise requires,
“Authorized User”

Means a Federal Identified User and Provincial/Territorial Identified User, as specified in the Standing
Offer, authorized to make call-ups against the Standing Offer.

“Federal Identified User”

Means any Federal Government Department, agency or Crown corporation listed in Schedules I, 1.1, 11,
111, of the Financial Administration Act, R.S., 1985, c. F-11.

“Provincial/Territorial Identified User”

Means any Canadian province or territory including, as applicable, Municipal, Academic Institutions,
Schools and Hospitals Sector (MASH), to whom the Minister of the Department of Public Works and
Government Services can provide access to its procurement services and instruments. The MASH Sector
can include regional, local, district or other forms of municipal government, school boards, publicly-funded
academic, health and social service entities, as well as any corporation or entity owned or controlled by
one or more of the preceding entities, which are identified in the Contract;

“General Information”

The Offeror will provide and deliver to Authorized Users the goods, services or combination of goods and
services described in the Standing Offer, in accordance with the pricing set out in this Standing Offer if
and when the Authorized User requests such goods, services or combination of goods and services in
accordance with the conditions set out in the Standing Offer;

Principal — Agent Relationship

Canada is not acting as an agent for the Provincial/Territorial Identified User nor is the
Provincial/Territorial Identified User a principal of Canada.

By submitting an Offer, the Offeror acknowledges that all responsibilities and liabilities associated with the
issuance and management of the call-up by the “Provincial/Territorial Identified User” rest with that
“Provincial/Territorial Identified User”.

Exclusionary Clause

By submitting an Offer, the Offeror agrees that it has no claim, action, cause of action or complaint
whether in contract (express or implied), in negligence or other tort, in equity, under any statute or
otherwise at law against Her Majesty the Queen in Right of Canada, and will be barred from bringing any
such claim, action or complaint against Her Majesty the Queen in Right of Canada for any damages,
compensation, costs, interests, loss, lost opportunity or injury, of any kind or nature, arising from the
issuance of a call-up against a Standing Offer and its resulting contract where the call-up is issued by a
Provincial/Territorial Identified User. The Offeror recognizes and agrees that by issuing a call-up, the
Provincial/Territorial Identified User becomes the Contracting Authority and as such is responsible for any
contractual issues, or any other issues related to individual call-ups made against the Standing Offer.
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6.1 Offer

The Offeror offers to provide tires for pursuit rated vehicles excluding installation and maintenance, in
accordance with Annex “1A” Statement of Requirement, Annex “A” - Technical, Pricing and Discounts
from Published Price List, Annex “B” — Distribution Point List, Annex “C” — Usage Reports, Annex “D” —
Electronic Payment Instruments, Annex “E” — General Conditions 2009 — Standing Offer — Goods or
Services — Authorized Users, and Annex “F’ — General Conditions 2015A — General Conditions — Goods
— Authorized Users — (Medium Complexity).

The Offeror must supply tires for pursuit rated vehicles excluding installation and maintenance to
departments and agencies of the Government of Canada and Provincial/Territorial Identified Users across
the country, on an as-and-when requested basis.

6.2 Security Requirements

6.2.1 No Security Requirement Applicable

There is no security requirement applicable to the Standing Offer.
6.3 Standard Clauses and Conditions

All clauses and conditions identified in the Contract by number, date and title are set out in the Standard
Acquisition Clauses and Conditions Manual (https://buyandsell.gc.ca/policy-and-guidelines/standard-
acquisition-clauses-and-conditions-manual) issued by Public Works and Government Services Canada,
or are set out in full text in the document or in the Annex E - General Conditions 2009 — Standing Offer —
Goods or Services — Authorized Users.

6.3.1 General Conditions

2009 General Conditions — Standing Offers — Goods or Services — Authorized Users attached as Annex
“E”, apply to and form part of the Standing Offer and are amended as follows:

The following section(s) from General Conditions 2009 apply to Federal Identified Users only:
Section 11 — Integrity Provisions

6.3.2 Standing Offers Reporting

The Offeror must compile and maintain records, on its provision of goods or services or combination of
goods and services to Authorized Users under any and all contracts resulting from the Standing Offer.
This data must also include all purchases paid for by a Canada acquisition card.

The Offeror must provide this data, in electronic format (Excel spreadsheet format), in accordance with
the reporting requirements detailed below. If some data is not available, the reason must be indicated. If
no goods or services are provided during a given period, the Offeror must still provide a "NIL" report.

The data must be submitted electronically on a quarterly basis to the Standing Offer Authority.
The Quarterly reporting periods are defined as follows:

1st quarter: April 1 to June 30;

2nd quarter: July 1 to September 30;

3rd quarter: October 1 to December 31;

4th quarter: January 1 to March 31.

The reporting requirements includes, but is not limited to, the following information:

la. Standing Offer Number;
1b. Standing Offer Title;
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1c. Authorized Users

1d. Call-up number

le. Invoice date and number

1f. Reporting Period (Quarter and Per Fiscal Year);

1g. Total Number of Orders and associated value (Applicable taxes included) for the Reporting Period
(Quarter);

1h. Total Number of Orders and associated value (Applicable taxes included) (Per Fiscal Year);

1i. Total Number of Orders and associated value (Applicable taxes included) (For the duration of the
Standing Offer)

2a. Item number;
2b. Total Number of Item ordered (Per Quarter and Per Fiscal Year);
2c. Total Number of Item ordered (Per Identified user);

The data must be submitted to the Standing Offer Authority no later than fifteen (15) calendar days after
the end of the reporting period.

Also required are separate reports which include all orders from all Provincial/Territorial and MASH
identities.

6.3.3 Standing Offers - Final Report

On completion or termination of the National Master Standing Offer (NMSO), the offeror must produce a
detailed final report with all cumulative data of the call-ups. Data must also include all purchases paid for
by a Government of Canada Acquisition Card. One report for Federal government and one report for the
Provincial/Territorial and MASH identities.

The final report must be completed and forwarded electronically to the Standing Offer Authority, no later
than thirty (30) calendar days after the end of the completion or the set-aside of the Standing Offer.

6.4 Term of Standing Offer
6.4.1 Period of the Standing Offer

The period for making call-ups against the Standing Offer is from award date of the Standing Offer to 31
October 2019.

6.4.2 Comprehensive Land Claims Agreements (CLCAS)

The Standing Offer (SO) is for the delivery of the requirement detailed in the SO to the Authorized Users
across Canada, including areas subject to Comprehensive Land Claims Agreements (CLCAS).

6.5 Authorities
6.5.1 Standing Offer Authority
The Standing Offer Authority is:

Tony Paravan

Supply Officer

Public Services and Procurement Canada
Acquisitions Branch

Vehicles and Industrial Products Divison - "HP"
Place du Portage, Phase lll, 7B1

11 Laurier Street

Gatineau, QC  K1A 0S5

Telephone : 873 469-3319
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E-mail address: tony.paravan@pwgsc-tpsgc.gc.ca

The Standing Offer Authority is responsible for the management of the Standing Offer, (including any
extensions, set asides or cancellations). Revisions or amendments to the Standing Offer shall only be
authorized in writing by the Standing Offer Authority. The Offeror must not perform work in excess of or
outside the scope of the Standing Offer based on verbal or written requests or instructions from anyone
other than the Contracting Authority and any work so conducted shall be at the Offeror’s sole risk and
expense and shall not be charged to any Authorized User unless otherwise agreed to in writing by the
Contracting Authority.

Contracting Authorities
If a call-up is issued by:

Federal Identified User:

The Standing Offer Authority is the Contracting Authority for Federal Identified User Call-ups and resulting
Contracts.

Provincial/Territorial Identified User:

The Provincial/Territorial Identified User that issues the Call-up is the Contracting Authority for that Call-
up and resulting Contract.

6.5.2 Project Authority

The Project Authority for each resulting contract will be identified in the Call-up issued by the Contracting
Authority.

6.5.3 Offeror's Representative

General enquiries

Name: to be inserted by PSPC
Telephone No. :

Facsimile No.:

E-mail address:

Delivery follow-up

Name: to be inserted by PSPC
Telephone No. :

Facsimile No. :

E-mail address:

6.6  Authorized Users
Federal Identified Users

The Federal Identified Users authorized to make call-ups against the Standing Offer include any
government department, agency or Crown Corporation listed in Schedules I, 1.1, 1, I, of the Einancial
Administration Act, R.S., 1985, c. F-11.

Provincial/Territorial Identified Users

The following Provincial/Territorial Identified Users are the only entities authorized to make call-ups
against this Standing Offer.

o Prince Edward Island

. Nova Scotia
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The following link contains a list of applicable Government Entities and Municipal,
Academic, Institutions, Schools and Hospitals Sector within Nova Scotia.

https://novascotia.ca/tenders/media/53979/public_sector _entities under the public_procurement act.pdf

. Ontario
City of Toronto (Optional User)
Northumberland County (Optional User)

J Manitoba

. Alberta
City of Calgary (Optional User)

J Yukon

J Northwest Territories

Only Authorized Users will be authorized to issue call-ups against this NMSO.
Disclosure of information — Optional Users

“Optional Users” are MASH entities that have not been authorized by their respective provinces to issue
Call-Ups under the Standing Offer.

“MASH entities” are municipal, academic institutions, schools and hospital sectors of a province. They
can include regional, local, district or other forms of municipal government, school boards, publicly-funded
academic, health and social service entities, as well as any corporation or entity owned or controlled by
one or more of the preceding entities.

The Offeror acknowledges that MASH entities that have not been identified as Authorized Users of this
Standing Offer (referred to hereinafter as “Optional Users”) may be interested in procuring for their own
use the goods, services or both as described in this Standing Offer (referred to hereinafter as
“Deliverables”).

In the event that an Optional User contacts the Offeror to purchase some of all of the Deliverables
(referred hereinafter as a “Request”), the Offeror will enter into negotiations with such Optional User. As
part of the negotiations, the Offeror will: @) disclose to the Optional User its unit and rate pricing as set out
in the Standing Offer, b) disclose all of the other terms and conditions thereof, and c) use commercially
reasonable efforts to negotiate with the Optional User a separate agreement for the supply of the
Deliverables (referred to hereinafter as “Separate Agreement”).

The Offeror will be responsible for its own contract administration with the Optional User. It will not
redirect any contract issues to Canada that may arise with the Optional User. Those contract issues
include, but are not limited to, contract negotiations, contract administration and contract performance.

The Offeror will have no power to bind Canada, to create a partnership, a joint venture or an agency
between Canada and the Offeror. The Contractor Offeror must not represent itself as an agent or
representative of Canada to the Optional User.

Canada will not be, or be deemed to be, a party to any Separate Agreement, or a guarantor of any
obligations or liability of any party under any Separate Agreement. For greater certainty, Canada will not
be responsible or liable to the Offeror for any costs, obligation or liability for any matter arising under, or in
connection with, any Separate Agreement.
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Canada makes no representation, assurance, warranty or guarantee that an Optional User will make a
Request or that it will enter into a Separate Agreement with the Offeror.

6.7 Call-up Procedures

Authorized Call-ups against this Standing Offer must be made using the duly completed forms identified
or their equivalents by methods such as facsimile, electronic mail, or any other medium deemed
acceptable by both the Authorized User and the Offeror.

Goods requested by telephone, facsimile, or e-mail must be followed up by issuing a

Call-up or equivalent document no later than the next day. These Call-ups are acceptance of the Offer,
constituting a contract, for the goods described in the Call-up document.

Call-ups against the Standing Offer paid for with an acquisition card (credit card) at point of sale must be
accorded the same prices and conditions as any other Call-up.

The authorized Users issuing call-ups against the Standing Offer must order from the lowest priced
supplier, unless any of the following conditions can be supported.

a) When mixing of types and sizes affects safety or raises safety concerns;
b) The lowest priced supplier cannot meet the client delivery due to “stock out” conditions;

c) If the lowest priced manufacturer’'s dealer/outlet is more than fifty (50) kilometres from the client
location — this only applies when installation of the tires is required;

d) When lower fuel consumption will result from using a tire that carries the EcoLogo symbol; and
e) Replenishing warehouse stock.

6.8 Call-up Instrument

6.8.1 Federal Identified User

The Work will be authorized or confirmed by the Federal Identified User(s) using the duly completed
forms, as listed below in paragraph 2, or their equivalents in accordance with paragraph 3 below, or by
using Canada acquisition cards (Visa or MasterCard) for low dollar value requirements.

1. Call-ups must be made by Federal Identified Users' authorized representatives under the Standing
Offer must be for goods or services or combination of goods and services included in the Standing
Offer at the prices and in accordance with the terms and conditions specified in the Standing Offer.

2. Any of the following forms could be used which are available through PWGSC Forms Catalogue
website:

e PWGSC-TPSGC 942 Call-up Against a Standing Offer
e PWGSC-TPGSC 942-2 Call-up Against a Standing Offer - Multiple Delivery
e PWGSC-TPSGC 944 Call-up Against Multiple Standing Offers (English version)

e PWGSC-TPSGC 945 Commande subséquente a plusieurs offres a commandes (French
version)

3. Where an equivalent form or electronic call-up document is used, it must contain at a minimum the
following information:
e standing offer number;
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e statement that incorporates the terms and conditions of the Standing Offer, and acceptance of
those terms;

e description and unit price for each line item;

o total value of the call-up;

e point of delivery;

e confirmation of the Federal Identified User’s authority to enter in to a Contract; and

e acceptance of the terms and conditions of the Standing Offer.

e confirmation that funds are available under section 32 of the Financial Administration Act

o allows for collection of the data identified at Annex “B” — Standing Offer Reporting, Article B1,
Collection of Data

6.8.2 Provincial/Territorial Identified User

For Call-ups issued by a Provincial/Territorial Identified User, the Work will be authorized using the GC
942-3, Call-Up against a Standing Offer (FPT) form. An electronic sample is attached at Annex “E” —
Forms. This form is available through the PWGSC Forms Catalogue Web site.

Or an equivalent form of electronic call-up document which at a minimum:

identifies the Standing Offer number;

identifies the total value of the Call-up;

includes the unit price for each item on the Call-up;

identifies a point of delivery;

includes acceptance of the terms and conditions of the Standing Offer;

Call-ups must be from authorized representatives of the designated users of a province or territory in the
Standing Offer. It must be goods or services or a combination of goods and services included in the
Standing Offer, in accordance with the prices and terms and conditions specified therein.

6.9 Limitation of Call-ups
Federal Identified User
Individual call-ups against the Standing Offer must not exceed $40,000.00 (Applicable Taxes included).

Requirement exceeding $40,000.00 (Applicable Taxes included) must be submitted to PSPC Standing
Offer Authority in the form of a funded requisition for processing.

Provincial/Territorial ldentified User

If a financial limitation applies to a call-up issued by a Provincial/Territorial Identified User, whether that
financial limitation applies to an individual basis for each call-up or in the aggregate for all call-ups issued,
that financial limitation must be provided by the Provincial/Territorial Identified User issuing the call-up.
Where such financial limit is provided to the Offeror by the Contracting Authority of the
Provincial/Territorial Identified User then the Offeror shall not accept any Call-up against the Standing
Offer which would exceed such financial limitation unless the Contracting Authority has specifically
identified that it may do so in writing.

6.10  Priority of Documents

If there is a discrepancy between the wording of any documents that appear on the list below, the wording
of the document that first appears on the list has priority over the wording of any document that
subsequently appears on the list to the extent necessary to resolve such discrepancy.
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a) the call up against the Standing Offer, including any annexes;

b) the articles of the Standing Offer;

c) Annex “1A” - Statement of Requirement;

d) Annex “E”, the General Conditions 2009 - Standing Offers - Goods or Services — Authorized
Users (2018-07-16);

e) Annex “F”, the general conditions 2015A Goods - Authorized Users — Medium Complexity (2018-
07-16);

f) the Offeror's offer dated (insert date of offer), (if the offer was clarified or amended,

insert at the time of issuance of the offer: “as clarified on or “as amended on
" and insert date(s) of clarification(s) or amendment(s) if applicable).

6.11  Certifications and Additional Information
6.11.1 Compliance

Unless specified otherwise, the continuous compliance with the certifications provided by the Offeror with
its offer or precedent to issuance of the Standing Offer (SO), and the ongoing cooperation in providing
additional information are conditions of issuance of the SO and failure to comply will constitute the Offeror
in default. Certifications are subject to verification by Canada during the entire period of the SO and of
any resulting contract that would continue beyond the period of the SO.

6.12 Applicable Laws

The Standing Offer and any contract resulting from the Standing Offer must be interpreted and governed,
and the relations between the parties determined, by the laws in force in Ontario.

B. RESULTING CONTRACT CLAUSES

The following clauses and conditions apply to and form part of any Contract resulting from a Call-up
against the Standing Offer.

6.1 Requirement
The Contractor must provide the items detailed in the Call-up against the Standing Offer.
Definitions and Interpretation

Definitions. In this Contract, a capitalized term shall have the meaning attributed to that term in General
Conditions 2015A — Goods (Medium Complexity) — Authorized User as amended, section 01, appended
hereto as Annex “F” or, if not defined therein, and such term is defined in the Standing Offer or in any
document forming part of the Standing Offer, that term shall have the meaning attributed to it in the
document in which it is defined.

Other Interpretive Provisions. In the Contract unless otherwise indicated:

1. all references to a designated "section” or other subdivision, or to an appendix or annex, are to
the designated section or other subdivision of, or appendix or annex to, the Contract;

2. the words "herein”, "hereof", "hereunder" and other words of similar import refer to the Contract
as a whole and not to any particular section or other subdivision of the Contract;

3. the headings are for convenience only and do not form a part of the Contract and are not
intended to interpret, define or limit the scope, extent or intent of the Contract or any of its
provisions;
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4. the singular of any term includes the plural, and vice versa, the use of any term is generally
applicable to any gender and where applicable, a corporation, and the word "including" is not
limiting whether or not non limiting language (such as "without limitation" or "but not limited to" or
words of similar import) is used with reference thereto;

5. words importing persons include individuals, corporations, limited and unlimited liability
companies, general and limited partnerships, associations, trusts, unincorporated organizations,
and joint ventures;

6. where a word is defined other forms of the word will have the corresponding meaning;

7. any reference to any agreement (including the Standing Offer or Contract), or other instrument in
writing, or permit, licence or approval is a reference to such agreement or instrument, or permit,
licence or approval as amended, modified or replaced from time to time;

8. any reference to a statute, regulation, rule, policy directive or other document listed in this
Contract means a reference to such item as it may be varied, amended, supplemented, replaced,
enacted, re-enacted or extended from time to time;

9. all references to day or days, other than Working Days, means calendar days; and
10. all dollar amounts refer to Canadian dollars.

6.2 Standard Clauses and Conditions

6.2.1 General Conditions

2015A (2018-07-16), General Conditions — Goods — Authorized Users (Medium Complexity) apply to and
form part of the Contract.

The following sections of 2015A apply to Federal Identified Users only:

Section 27 — Contingency Fees

Section 29 — Integrity Provisions — Contract

Section 31 — Code of Conduct for Procurement contract

Insert the following clause when payment by credit cards is accepted by the Offeror.

Section (insert section number) Interest on Overdue Accounts, of (insert the
number, date and title of applicable general conditions) will not apply to payments made by credit cards.

6.3 Term of Contract

6.3.1 Period of the Contract

The period of the Contract is from date of Contract to 31 October 2019.

6.3.2 Delivery Date

Delivery must be completed in accordance with the call-up against the Standing Offer.
6.4 Payment

6.4.1 Basis of Payment

In consideration of the Contractor satisfactorily completing all of its obligations under the Contract, the
Contractor will be paid firm prices, in Canadian dollars, FCA Free Carrier at Contractor's Canadian facility
or Contractor’'s Canadian distribution points, Incoterms 2000, Canadian Custom Duties and Excise Taxes
included where applicable, Applicable Taxes extra, Environmental, Disposal, and/or Provincial Tire
Stewardship Charges extra.
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6.4.2 Limitation of Price

The Authorized User will not pay the Contractor for any design changes, modifications or interpretations
of the Work unless they have been approved, in writing, by the Contracting Authority before their
incorporation into the Work.

6.4.3 Multiple Payments

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

a. an accurate and complete invoice and any other documents required by the Contract have been
submitted in accordance with the invoicing instructions provided in the Contract;
. all such documents have been verified by the Authorized User;
c. the Work delivered has been accepted by the Authorized User.

6.4.4 Electronic Payment of Invoices — Call-up
The Contractor accepts to be paid using any of the following Electronic Payment Instrument(s):

Visa Acquisition Card;

o p

MasterCard Acquisition Card;

c. Direct Deposit (Domestic and International);

d. Electronic Data Interchange (EDI);

e. Wire Transfer (International Only);

f. Large Value Transfer System (LVTS) (Over $25M)
6.5 Invoicing Instructions

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

Each invoice must be supported by:

(a) a copy of the invoices, receipts, vouchers for all direct expenses, and all travel and living
expenses.

2. The Contractor is requested to provide invoices in electronic format unless otherwise specified by the
Identified User, thereby reducing printed material.

3. Invoices must be distributed as follows:

(a) the original and one (1) copy must be forwarded or emailed to the consignee, or as indicated on
the call-up against the Standing Offer, for certification and payment.

6.6 Insurance Requirements

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

6.7 SACC Manual Clauses
6.7.1 Applicable to Federal Identified Users only
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SACC Reference Title Date
A9006C Defence Contract 2012-07-16

C2800C Priority Rating 2013-01-28

c2801C Priority Rating — Canadian Based Contractors 2017-08-17

D5545C ISO 9001:2008 Quality Management Systems —2010-08-16

Requirements (QAC C) (for DND Only)
D6010C Palletization 2007-11-30

6.7.2 Applicable to all Authorized Users
6.7.2.1 Excess Goods

The quantity of goods to be delivered by the Contractor is specified in the Contract. The Contractor
remains liable for any shipment in excess of that quantity whether the excess quantity is shipped
voluntarily or as a result of an error by the Contractor. The Authorized Users will not make any payment to
the Contractor for goods shipped in excess of the specified quantity. The Authorized Users will not return
the said goods to the Contractor unless the Contractor agrees to pay for all the costs related to the return,
including but not limited to administrative, shipping and handling costs. The Authorized Users will have
the right to deduct such costs from any invoice submitted by the Contractor.

6.7.2.2 Wood Packaging Materials

All wood packaging materials used in shipping must conform to the International Standards for
Phytosanitary Measures No. 15: Reqgulation of Wood Packaging Material in International Trade (ISPM

15).

Pertinent additional information on Canada's import and export programs is provided in the following
Canadian Food Inspection Agency policy directives:

D-98-08 - Entry Requirements for Wood Packaging Materials Produced in All Areas Other Than the
Continental United States

D-01-05 - The Canadian Wood Packaging Certification Program (CWPCP)

6.7.2.3 Incomplete Assemblies

The Contractor must not ship incomplete assemblies unless the authorization for such shipment has
been obtained before from the Contracting Authority.

6.8 Shipping Instructions

Delivery is to be FCA Free Carrier at Contractor’s Canadian Facility and Contractor’'s Canadian
distribution points, Incoterms 2000. Transportation beyond this point will be the responsibility of the
cosignee.
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ANNEX “1A” Statement of Requirement

Introduction

Canada has a requirement to purchase replacement tires and winter tires for its diverse pursuit rated fleet
excluding installation and maintenance. As officer and public safety is of primary concern, Canada will
purchase tires from manufacturers that have demonstrated competence in the police pursuit rated tire
field via vehicle manufacturer endorsement, and or independent testing from any one of the following
agencies in North America: Michigan State Police Vehicle Test and Evaluation Program, Los Angeles
County Sherriff's Department Testing, or California Highway Patrol Vehicle Testing.

Requirements
Canada has a requirement for tires and winter tires for pursuit rated vehicles, excluding installation and
maintenance.

1. Offerors must:

a) Provide certification that the tires offered are supplied by the vehicle manufacturer as OE
(Original Equipment) and/or have been recognized as pursuit vehicle replacement tires via
successful completion of the Michigan State Police Vehicle Testing or Los Angeles County
Sherriff's Department Testing or California Highway Patrol Testing.

b) In the case of new tire offerings for pursuit rated vehicles that are made available in the market
place between actual testing from one of the aforementioned agencies, the offeror must certify
that these offerings have been constructed using the same standards and internal testing as their
current approved offerings for Pursuit rated vehicles.

c) Certify that their winter tire offerings are designed exclusively for winter use on Pursuit rated
vehicles and are manufactured to similar standards as their all-season pursuit tire offerings.

2. As per Annex A, provide a list showing which tires are destined as fitment on each of the model(s) of
pursuit rated vehicles.

3. Have a network of Canadian distribution points, such as but not limited to dealer networks or outlets,
from which tires can be ordered and acquired.

4. The tires for Pursuit rated vehicles must be manufactured within two (2) years from date they are
received by the client.
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ANNEX "A" Technical, Pricing and Discounts From Published Price List

Must include Name, Address, and telephone number

Technical Price Excluding Taxes
Tire Retail Discount | Governement
Make Size Model/Pattern Catalogue Price Firm
Number Prices

*Requests for volume discounts (RVD) may be requested for large quantities of tires.
** Applicable Taxes Excluded.
***Environmental, Disposal, and/or Provincial Tire Stewardship Charges Excluded.

***Please submit all the information being requested in the table above in an Excel spreadsheet.
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ANNEX "B" Distribution Points List

Must include Name, Address, and telephone number
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ANNEX "C" Usage Reports

Please submit the information requested in a spreadsheet (ie. excel).

The spreadsheet must contain the following information:

Usage Report for Standing Offer - EGOHP-18COMT

Reporting Period:

Company Name:

Date of |Call-Up [Place of [Name of Credit [Brand, Model |Quantity |Vehicle Total dollar
Call-Up/ [Number |delivery |Department [Card |and size of Tire Category (110 |amount
Order (City Yes/n 6) EXCLUDING ALL
and . 0 TAXES
Province)
$
$
$
$
$
$
$
Grand Total: |
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ANNEX “D” to PART 3 of the Request for Standing Offers Electronic Payment Instruments

Electronic Payment Instruments
The Offeror accepts to be paid by any of the following Electronic Payment Instrument(s):
() VISA Acquisition Card;
() MasterCard Acquisition Card;
() Direct Deposit (Domestic and International);
() Electronic Data Interchange (EDI);
() Wire Transfer (International Only);

( ) Large Value Transfer System (LVTS) (Over $25M)
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ANNEX “E” General Conditions 2009 — Standing Offer — Goods or Services — Authorized Users
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ANNEX “F” General Conditions 2015A — General Conditions — Goods — Authorized Users —
(Medium Complexity).
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Annex E

General Conditions 2009 — Standing Offers — Goods or Services — Authorized Users

The following general conditions are to be used when an Authorized User (Federal Identified User and
Provincial/Territorial Identified User) is authorized/permitted access to PWGSC procurement
documents.

2009 01 (2018-07-16) Interpretation
In the Standing Offer, unless the context otherwise requires:
“Authorized User”

means a Federal Identified User and Provincial/Territorial Identified User as specified in the Standing
Offer and authorized to make call-ups against the Standing Offer;

“Call-up"

means an order issued by an Authorized User duly authorized to issue a call-up against a particular
standing offer. Issuance of a call-up to the Offeror constitutes acceptance of its offer and results in the
creation of a contract between the Authorized User and the Offeror for the goods, services or both
described in the Call-up;

"Canada", "Crown", "Her Majesty" or "the Government"

means Her Majesty the Queen in right of Canada as represented by the Minister of Public Works and
Government Services and any other person duly authorized to act on behalf of that Minister;

"Federal Identified User"

means any Federal Government Department, agency or Crown corporation listed in Schedules |, 1.1, 11,
I, of the Financial Administration Act, R.S., 1985, c. F-11;

"Offeror"

means the person or entity whose name appears on the signature page of the Standing Offer and who
offers to provide goods, services or both to Authorized Users under the Standing Offer;

“Provincial/Territorial Identified User”

means any Canadian province or territory including, as applicable, Municipal, Academic Institutions,
Schools and Hospitals Sector (MASH), to whom the Minister of the Department of Public Works and
Government Services can provide access to its procurement services and instruments. The MASH Sector
can include regional, local, district or other forms of municipal government, school boards,
publiclyfunded academic, health and social service entities, as well as any corporation or entity owned
or controlled by one or more of the preceding entities, which are identified in the Standing Offer;
"Standing Offer"
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means the written offer from the Offeror, the clauses and conditions set out in full text or incorporated
by reference from the Standard Acquisition Clauses and Conditions Manual, these general conditions,
annexes and any other document specified or referred to as forming part of the Standing Offer;

"Standing Offer Authority"

means the person designated as such in the Standing Offer, or by notice to the Offeror, to act as the
representative of Canada in the management of the Standing Offer. The Standing Offer Authority will
issue a document called "Standing Offer and Call-up Authority" to permit Authorized Users to make
callups against the Standing Offer and to notify the Offeror that authority to make call-ups against the
Standing Offer has been given to Authorized Users.

2009 02 (2018-07-16) General

The Offeror acknowledges that a standing offer is not a contract and that the issuance of a Standing
Offer and Call-up Authority does not oblige or commit Authorized Users to procure or contract for any
goods, services or both listed in the Standing Offer. The Offeror understands and agrees that Authorized
Users have the right to procure the goods, services or both specified in the Standing Offer by means of
any other contract, standing offer or contracting method.

2009 03 (2018-07-16) Standard Conditions and Clauses

Pursuant to the Department of Public Works and Government Services Act, S.C. 1996, c.16, the clauses
and conditions identified in the Standing Offer by number, date and title are incorporated by reference
and form part of the Standing Offer and any contract resulting from the Standing Offer as though
expressly set out in the Standing Offer and resulting contract.

2009 04 (2018-07-16) Offer

1. The Offeror offers to provide and deliver to Authorized Users the goods or services or
combination of goods and services described in the Standing Offer, in accordance with the
pricing set out in the Standing Offer if and when Authorized Users may request those goods or
services or combination of goods and services, in accordance with the conditions listed at
subsection 2 below.

2. The Offeror understands and agrees that:

a. a call-up against the Standing Offer will form a contract only when those goods or services or
combination of goods and services have been requested, provided that the Call-up is made in
accordance with the provisions of the Standing Offer;

b. Canada'’s liability is limited to that which arises from Call-ups against the Standing Offer made
by Federal Identified Users only and within the period specified in the Standing Offer;

c. Canada is not acting as an agent for the Provincial/Territorial Identified User nor is the
Provincial/Territorial Identified User a principal of Canada. By issuing a call-up against the
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Standing Offer, the Provincial/Territorial Identified User accepts all responsibilities and
liabilities associated with the issuance and management of the call-up;

d. Canada may require that the purchase of goods or services or combination of goods and
services listed in the Standing Offer be made using an electronic purchasing tool. Unless
otherwise specified in the Standing Offer, Canada will provide the Offeror at least three
months' notice before imposing such a requirement;

e. the Standing Offer cannot be assigned or transferred in whole or in part;
f. the Standing Offer may be set aside by Canada at any time.
2009 05 (2018-07-16) Call-ups

If applicable, the Authorized Users will use the form included in the Standing Offer to order goods or
services or combination of goods and services. Requests for goods or services or combination of goods
and services may also be initiated through telephone calls, facsimiles, emails, etc. or by using
acquisition cards (Visa or Master Card).

Call-ups ordered and paid for with acquisition cards (Visa and MasterCard), including Call-ups made by
telephone calls must be confirmed in writing through emails, facsimiles or other means, and must be in
accordance with the terms and conditions and at the prices stipulated in the Standing Offer.

2009 06 (2018-07-16) Withdrawal

In the event that the Offeror wishes to withdraw the Standing Offer after authority to call-up against
the

Standing Offer has been given, the Offeror must provide no less than 30 days' written notice to the
Standing Offer Authority, unless specified otherwise in the Standing Offer. The 30 days' period will start
upon receipt of the notification by the Standing Offer Authority and the withdrawal will be effective at
the expiry of that period. The Offeror must fulfill any and all call-ups which are made before the expiry
of that period.

2009 07 (2018-07-16) Revision

The period of the Standing Offer may only be extended, or its usage increased, by the Standing Offer
Authority issuing a revision to the Standing Offer in writing.

2009 08 (2018-07-16) Joint Venture

If the Offeror is a joint venture, the Offeror agrees that all members of the joint venture are jointly and
severally or solidarily liable for the performance of any contract resulting from the Standing Offer. If the
membership of a joint venture changes, the Standing Offer will be set aside by Canada.

2009 09 (2018-07-16) Disclosure of Information

The Offeror agrees to the disclosure of its standing offer unit prices or rates by Canada, and further
agrees that it will have no right to claim against Canada, the Authorized Users, their employees, agents
or servants, in relation to such disclosure.
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2009 10 (2018-07-16) Publication of Standing Offer Information

1. The Offeror agrees that Canada may publish certain information related to the Standing Offer or a
catalogue. The Offeror agrees to the disclosure of the following information included in the Standing
Offer:

a. the conditions of the Standing Offer;

b. the Offeror's procurement business number, its name; the name, address, telephone number,
fax number and e-mail address of its representative;

c. the Offeror's profile and its level of security clearance;

d. the Offeror's qualified domains of expertise or the categories for which the Offeror has
qualified.

2. Canada will not be liable for any errors, inconsistencies or omissions in any published

information. If the Offeror identifies any error, inconsistency or omission, the Offeror agrees to notify
the Standing Offer Authority immediately.

2009 11 (2018-07-16) Integrity Provisions - Standing Offer

The Ineligibility and Suspension Policy (the “Policy”) and all related Directives incorporated by reference
into the Request for Standing Offers on its closing date are incorporated into, and form a binding part of
the Standing Offer and any resulting contracts. The Offeror 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.htm

2009 12 (2018-07-16) Access to Information

Records created by the Offeror, and under the control of the Authorized Users, are subject to federal or
provincial/territorial access to information and privacy laws as applicable. The Offeror acknowledges
the responsibilities of the Authorized Users under these laws and must, to the extent possible, assist
the Authorized Users in discharging these responsibilities.

Furthermore, the Offeror acknowledges that section 67.1 of the Access to Information Act, R.S.C. 1985,
c.A-1, or its equivalent at the provincial/territorial level, provides that any person, who destroys, alters,
falsifies or conceals a record, or directs anyone to do so, with the intent of obstructing the right of
access that is provided by the Access to Information Act, or its equivalent at the provincial/territorial
level, is guilty of an offence and is liable to imprisonment or a fine, or both.

2009 13 (2018-07-16) Default by the Offeror

1. If the Offeror is in default in carrying out any of its obligations under the Standing Offer, the
Standing Offer Authority may, by giving written notice to the Offeror, set aside the standing offer. The
set aside will take effect immediately or at the expiration of a cure period specified in the notice, if the
Offeror has not cured the default to the satisfaction of the Standing Offer Authority within that cure
period.
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2. If the Offeror becomes bankrupt or insolvent, or takes the benefit of any statute relating to

bankrupt or insolvent debtors, or if a receiver is appointed under a debt instrument or a receiving order
is made against the Offeror, or an order is made or a resolution passed for the winding-up of the
Offeror, the Standing Offer Authority may, by giving written notice to the Offeror, immediately set aside
the standing offer.

2009 14 (2018-07-16) Code of Conduct for Procurement — Standing Offer

The Offeror agrees to comply with the Code of Conduct for Procurement and to be bound by its terms
for the period of the Standing Offer and of any resulting contracts.
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Annex F

General Conditions 2015A — Goods - Authorized User - (Medium Complexity)

The following general conditions are to be used when an Authorized User (Federal Identified User and
Provincial/Territorial Identified User) is authorized/permitted access to PWGSC procurement documents.

These general conditions are to be used for medium complexity competitive or non-competitive
requirements. Commercial goods are defined as off-the-shelf commercial products, off-the-shelf electrical
and electronics products, off-the-shelf commercial spare parts with military specifications, standard
information management/information technology requirements.

2015A 01 (2018-07-16) Interpretation
In the Contract, unless the context otherwise requires:

"Applicable Taxes"
means the Goods and Services Tax (GST), the Harmonized Sales Tax (HST), and any provincial tax, by
law, payable by Canada such as, the Quebec Sales Tax (QST) as of April 1, 2013;

"Articles of Agreement"

means the clauses and conditions incorporated in full text or incorporated by reference from the Standard
Acquisition Clauses and Conditions Manual to form the body of the Contract; it does not include these
general conditions, any supplemental general conditions, annexes, the Contractor's bid or any other
document;

“Authorized User”
means a Federal Identified User and Provincial/Territorial Identified User, as specified in the Contract;

"Authorized User’s Property"

means anything supplied to the Contractor by or on behalf of the Authorized User for the purposes of
performing the Contract and anything acquired by the Contractor in any manner in connection with the
Work, the cost of which is paid by the Authorized User under the Contract;

"Canada", "Crown", "Her Majesty" or "the Government"

means Her Majesty the Queen in right of Canada as represented by the Minister of Public Works and
Government Services and any other person duly authorized to act on behalf of that minister or, if
applicable, an appropriate minister to whom the Minister of Public Works and Government Services has
delegated his or her powers, duties or functions and any other person duly authorized to act on behalf of
that minister;

"Contract"

means the Articles of Agreement, these general conditions, any supplemental general conditions,
annexes and any other document specified or referred to as forming part of the Contract, all as amended
by agreement of the Parties from time to time;

"Contracting Authority"
means the person designated by that title in the Contract, or by notice to the Contractor, to act as the
Authorized User’s representative to manage the Contract;

"Contractor"

means the person, entity or entities named in the Contract to supply goods, services or both to the
Authorized User;

"Contract Price"
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means the amount stated in the Contract to be payable to the Contractor for the Work, exclusive of
Applicable Taxes;

"Cost"
means cost determined according to Contract Cost Principles 1031-2 as revised to the date of the bid
solicitation or, if there was no bid solicitation, the date of the Contract;

"Federal Identified User"
means any Federal Government Department, agency or Crown corporation listed in Schedules |, I.1, I,
I1I, of the Financial Administration Act, R.S., 1985, c. F-11,

"Party"
means the Authorized User, the Contractor or any other signatory to the Contract and "Parties" means all
of them;

“Provincial/Territorial Identified User”

means any Canadian province or territory including, as applicable, Municipal, Academic Institutions,
Schools and Hospitals Sector (MASH), to whom the Minister of the Department of Public Works and
Government Services can provide access to its procurement services and instruments. The MASH Sector
can include regional, local, district or other forms of municipal government, school boards, publicly-funded
academic, health and social service entities, as well as any corporation or entity owned or controlled by
one or more of the preceding entities, which are identified in the Contract;

"Total Estimated Cost", "Revised Estimated Cost", "Increase (Decrease)"

on Page 1 of the Contract or Contract Amendment means an amount used for internal administrative
purposes only that comprises the Contract Price, or the revised Contract Price, or the amount that would
increase or decrease the Contract Price and the Applicable Taxes as evaluated by the Contracting
Authority, and does not constitute tax advice on the part of Canada;

"Work"
means all the activities, services, goods, equipment, matters and things required to be done, delivered or
performed by the Contractor under the Contract.

2015A 02 (2018-07-16) Standard Clauses and Conditions

Pursuant to the Department of Public Works and Government Services Act, S.C. 1996, c. 16, the clauses
and conditions identified by number, date and title in the Contract are incorporated by reference and form
part of the Contract as though expressly set out in the Contract.

2015A 03 (2018-07-16) Powers of Authorized User

All rights, remedies, powers and discretions granted or acquired by the Authorized User under the
Contract or by law are cumulative, not exclusive.

2015A 04 (2018-07-16) Status of the Contractor

The Contractor is an independent contractor engaged by the Authorized User to perform the Work.
Nothing in the Contract is intended to create a partnership, a joint venture or an agency between the
Authorized User and the other Party or Parties. The Contractor must not represent itself as an agent or
representative of the Authorized User to anyone. Neither the Contractor nor any of its personnel is
engaged as an employee or agent of the Authorized User. The Contractor is responsible for all
deductions and remittances required by law in relation to its employees.
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2015A 05 (2018-07-16) Condition of Material

Unless provided otherwise in the Contract, material supplied must be new and conform to the latest issue
of the applicable drawing, specifications and part number that is in effect on the bid closing date or, if
there was no bid solicitation, the date of the Contract.

2015A 06 (2018-07-16) Time of the Essence
It is essential that the Work be delivered within or at the time stated in the Contract.
2015A 07 (2018-07-16) Excusable Delay

1. Adelay in the performance by the Contractor of any obligation under the Contract that is caused by

an event that:

a. is beyond the reasonable control of the Contractor;

b. could not reasonably have been foreseen;

c. could not reasonably have been prevented by means reasonably available to the Contractor; and

d. occurred without the fault or neglect of the Contractor, will be considered an "Excusable Delay" if
the Contractor advises the Contracting Authority of the occurrence of the delay or of the likelihood
of the delay as soon as the Contractor becomes aware of it. The Contractor must also advise the
Contracting Authority, within 15 working days, of all the circumstances relating to the delay and
provide to the Contracting Authority for approval a clear work around plan explaining in detail the
steps that the Contractor proposes to take in order to minimize the impact of the event causing
the delay.

2. Any delivery date or other date that is directly affected by an Excusable Delay will be postponed for a
reasonable time that will not exceed the duration of the Excusable Delay.

3. However, if an Excusable Delay has continued for 30 days or more, the Contracting Authority may,
by giving notice in writing to the Contractor, terminate the Contract. In such a case, the Parties agree
that neither will make any claim against the other for damages, costs, expected profits or any other
loss arising out of the termination or the event that contributed to the Excusable Delay. The
Contractor agrees to repay immediately to the Authorized User the portion of any advance payment
that is unliquidated at the date of the termination.

4. Unless the Authorized User has caused the delay by failing to meet an obligation under the Contract,
the Authorized User will not be responsible for any costs incurred by the Contractor or any of its
subcontractors or agents as a result of an Excusable Delay.

5. If the Contract is terminated under this section, the Contracting Authority may require the Contractor
to deliver to the Authorized User, in the manner and to the extent directed by the Contracting
Authority, any completed parts of the Work not delivered and accepted before the termination and
anything that the Contractor has acquired or produced specifically to perform the Contract. The
Authorized User will pay the Contractor:

a. the value, of all completed parts of the Work delivered to and accepted by the Authorized User,
based on the Contract Price, including the proportionate part of the Contractor's profit or fee
included in the Contract Price; and

b. the Cost to the Contractor that the Authorized User considers reasonable in respect of anything
else delivered to and accepted by the Authorized User.

The total amount paid by the Authorized User under the Contract to the date of termination and any
amounts payable under this subsection must not exceed the Contract Price.
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2015A 08 (2018-07-16) Inspection and Acceptance of the Work

All the Work is subject to inspection and acceptance by the Authorized User. Inspection and acceptance
of the Work by the Authorized User do not relieve the Contractor of its responsibility for defects or other
failures to meet the requirements of the Contract. The Authorized User will have the right to reject any
work that is not in accordance with the requirements of the Contract and require its correction or
replacement at the Contractor's expense.

2015A 09 (2018-07-16) Warranty

1. Despite inspection and acceptance of the Work by or on behalf of the Authorized User without
restricting any provisions of the Contract or any condition, warranty or provision imposed by law, the
Contractor, if requested by the Authorized User to do so, must replace, repair or correct, at its own
option and expense any work that becomes defective or fails to conform to the requirements of the
Contract, where applicable. The warranty period will be 12 months after delivery and acceptance of
the Work or the length of the Contractor's or manufacturer's standard warranty period, whichever is
longer.

2. The Authorized User must pay the transportation cost associated with returning the Work or any part
of the Work to the Contractor's plant for replacement, repair or making good, and the Contractor
must pay the transportation cost associated with forwarding the replacement or returning the Work or
part of the Work when rectified to the delivery point specified in the Contract or to another location as
directed by the Authorized User. If, in the opinion of the Authorized User, it is not expedient to
remove the Work from its location, the Contractor must carry out any necessary repair or making
good of the Work at that location and will be reimbursed its reasonable travel and living expenses.

3. The warranty period is automatically extended by the duration of any period or periods where the
Work is unavailable for use or cannot be used because of a defect or non-conformance during the
original warranty period. The warranty applies to any part of the Work replaced, repaired or corrected
pursuant to subsection 1, for the greater of:

a. the warranty period remaining, including the extension, or
b. 90 days or such other period as may be specified for that purpose by agreement between the
Parties.

2015A 10 (2018-07-16) Invoice Submission

1. Invoices must be submitted in the Contractor's name. The Contractor must submit invoices for
each delivery or shipment; invoices must only apply to the Contract. Each invoice must indicate
whether it covers partial or final delivery.

2. Invoices must show:

a. the date, the name and address of the Authorized User, item or reference numbers,
deliverable/description of the Work, contract number, Authorized Users (client) Reference
Number (CRN). Procurement Business Number (PBN), and financial code(s);

b. details of expenditures (such as item, quantity, unit of issue, unit price, fixed time labour
rates and level of effort, subcontracts, as applicable) in accordance with the Basis of
Payment, exclusive of Applicable Taxes;

c. deduction for holdback, if applicable;

d. the extension of the totals, if applicable; and

e. if applicable, the method of shipment together with date, case numbers and part or
reference numbers, shipment charges and any other additional charges.

3. Applicable Taxes must be specified on all invoices as a separate item along with corresponding
registration numbers from the tax authorities. All items that are zero-rated, exempt or to which
Applicable Taxes do not apply, must be identified as such on all invoices.

4. By submitting an invoice, the Contractor certifies that the invoice is consistent with the Work
delivered and is in accordance with the Contract.
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2015A 11 (2018-07-16) Taxes

1. Authorized Users are required to pay Applicable Taxes.

2. Applicable Taxes will be paid by the Authorized User as provided in the Invoice Submission
section. It is the sole responsibility of the Contractor to charge Applicable Taxes at the correct
rate in accordance with applicable legislation. The Contractor agrees to remit to appropriate tax
authorities any amounts of Applicable Taxes paid or due.

3. The Contractor is not entitled to use the Authorized User’s exemptions from any tax, such as
provincial sales taxes, unless otherwise specified by law. The Contractor 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.

4. Inthose cases where Applicable Taxes, customs duties, and excise taxes are included in the
Contract Price, the Contract Price 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 Price if public notice of the change was given before bid submission date in sufficient
detail to have permitted the Contractor to calculate the effect of the change.

5. Tax Withholding of 15 Percent — Canada Revenue Agency

Pursuant to the Income Tax Act, 1985, c. 1 (5th Supp.) and the Income Tax Regulations, the Authorized

User must withhold 15 percent of the amount to be paid to the Contractor in respect of services provided
in Canada if the Contractor is not a resident of Canada, unless the Contractor obtains a valid waiver from
the Canada Revenue Agency. The amount withheld will be held on account for the Contractor in respect

to any tax liability which may be owed to Canada.

2015A 12 (2018-07-16) Transportation Costs

If transportation costs are payable by the Authorized User under the Contract and the Contractor makes
the transportation arrangements, shipments must be made by the most direct and economical means
consistent with normal shipping practice. The costs must be shown as a separate item on the invoice.

2015A 13 (2018-07-16) Transportation Carriers' Liability

The Authorized User’s policy of underwriting its own risks precludes payment of insurance or valuation
charges for transportation beyond the point at which ownership of goods passes to the Authorized User
(determined by the FOB point or Incoterms). Where increased carrier liability is available without charge,
the Contractor must obtain the increased liability for shipment.

2015A 14 (2018-07-16) Shipment Documentation

For the shipment of goods, the transportation bill of lading must accompany the original invoice, except
for "collect" shipments (if and when stipulated), in which event it must accompany the shipment. In
addition, a packing slip must accompany each shipment, showing item, quantity, part or reference
numbers, description of the goods and contract number, including the CRN and PBN. If the goods have
been inspected at the Contractor's plant, the signed inspection voucher must be attached to the packing
slip normally enclosed in the packing note envelope.

2015A 15 (2018-07-16) Payment Period
1. The Authorized User’s standard payment period is 30 days. The payment period is measured

from the date an invoice in acceptable form and content is received in accordance with the
Contract or the date the Work is delivered in acceptable condition as required in the Contract,
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whichever is later. A payment is considered overdue on the 31st day following that date and
interest will be paid automatically in accordance with the section 16.

2. If the content of the invoice and its substantiating documentation are not in accordance with the
Contract or the Work is not in acceptable condition, the Authorized User will notify the Contractor
within 15 days of receipt. The 30-day payment period begins upon receipt of the revised invoice
or the replacement or corrected Work. Failure by the Authorized User to notify the Contractor
within 15 days will only result in the date specified in subsection 1 to apply for the sole purpose of
calculating interest on overdue accounts.

2015A 16 (2018-07-16) Interest on Overdue Accounts*

*This clause is applicable where payment of interests of overdue accounts is not prohibited by law in an
Authorized User’s jurisdiction.

1. For the purpose of this section:
"Average Rate"

means the simple arithmetic mean of the Bank Rates in effect at 4:00 p.m. Eastern Time each day during
the calendar month immediately before the calendar month in which payment is made;

"Bank Rate"

means the rate of interest established from time to time by the Bank of Canada as the minimum rate at
which the Bank of Canada makes short term advances to members of the Canadian Payments
Association (Payments Canada);

"date of payment"

for a Federal Identified User means the date of the negotiable instrument drawn by the Receiver General
for Canada to pay any amount under the Contract;

for a Provincial/Territorial Identified User means the date of the negotiable instrument drawn by the
appropriate authorities of the province/territory to pay any amount under the Contract;

an amount becomes "overdue"

when it is unpaid on the first day following the day on which it is due and payable according to the
Contract.

2. The Authorized User will pay to the Contractor simple interest at the Average Rate plus 3 percent per
year on any amount that is overdue, from the date that amount becomes overdue until the day before
the date of payment, inclusive. The Contractor is not required to provide notice to the Authorized User
for interest to be payable.

3. The Authorized User will pay interest in accordance with this section only if the Authorized User is
responsible for the delay in paying the Contractor. The Authorized User will not pay interest on
overdue advance payments.

2015A 17 (2018-07-16) Audit
The amount claimed under the Contract is subject to an audit both before and after payment is made. The

Contractor must keep proper accounts and records of the cost of performing the Work and keep all
documents relating to such cost for six years after it receives the final payment under the Contract.
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2015A 18 (2018-07-16) Compliance with Applicable Laws

1. The Contractor must comply with all laws applicable to the performance of the Contract. The
Contractor must provide evidence of compliance with such laws to the Authorized User at such
times as the Authorized User may reasonably request.

2. The Contractor must obtain and maintain at its own cost all permits, licenses, regulatory
approvals and certificates required to perform the Work. If requested by the Contracting Authority,
the Contractor must provide a copy of any required permit, license, regulatory approvals or
certificate to the Authorized User.

2015A 19 (2018-07-16) Ownership

1. Unless provided otherwise in the Contract, the Work or any part of the Work belongs to the
Authorized User after delivery and acceptance by or on behalf of the Authorized User.

2. However if any payment is made to the Contractor for or on account of any work, either by way of
progress or milestone payments, that work paid for by the Authorized User belongs to the
Authorized User upon such payment being made. This transfer of ownership does not constitute
acceptance by the Authorized User of the Work or any part of the Work and does not relieve the
Contractor of its obligation to perform the Work in accordance with the Contract.

3. Despite any transfer of ownership, the Contractor is responsible for any loss or damage to the
Work or any part of the Work until it is delivered to the Authorized User in accordance with the
Contract. Even after delivery, the Contractor remains responsible for any loss or damage to any
part of the Work caused by the Contractor or any subcontractor.

4. Upon transfer of ownership to the Work or any part of the Work to the Authorized User, the
Contractor must, if requested by the Authorized User, establish to the Authorized User’s
satisfaction that the title is free and clear of all claims, liens, attachments, charges or
encumbrances. The Contractor must execute any conveyances and other instruments necessary
to perfect the title that the Authorized User may require.

2015A 20 (2018-07-16) Authorized User’s Property

The Contractor must take reasonable and proper care of all Authorized User’s property while it is in its
possession or subject to its control. The Contractor is responsible for any loss or damage resulting from
its failure to do so other than loss or damage caused by ordinary wear and tear.

2015A 21 (2018-07-16) Amendment

To be effective, any amendment to the Contract must be done in writing by the Contracting Authority and
the authorized representative of the Contractor.

2015A 22 (2018-07-16) Assignment

1. The Contractor must not assign the Contract without first obtaining the written consent of the
Contracting Authority. Any assignment made without that consent is void and will have no effect.
The assignment will be effective upon execution of an assignment agreement signed by the
Parties and the assignee.

2. Assignment of the Contract does not relieve the Contractor from any obligation under the
Contract and it does not impose any liability upon any Authorized User.
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2015A 23 (2018-07-16) Default by the Contractor

1. If the Contractor is in default in carrying out any of its obligations under the Contract, the
Contracting Authority may, by giving written notice to the Contractor, terminate for default the
Contract or part of the Contract. The termination will take effect immediately or at the expiration of
a cure period specified in the notice, if the Contractor has not cured the default to the satisfaction
of the Contracting Authority within that cure period.

2. If the Contractor becomes bankrupt or insolvent, makes an assignment for the benefit of
creditors, or takes the benefit of any statute relating to bankrupt or insolvent debtors, or if a
receiver is appointed under a debt instrument or a receiving order is made against the Contractor,
or an order is made or a resolution passed for the winding-up of the Contractor, the Contracting
Authority may, to the extent permitted by the laws of Canada or any other applicable provincial
law, by giving written notice to the Contractor, immediately terminate for default the Contract or
part of the Contract.

3. If the Authorized User gives notice under subsection 1 or 2, the Contractor will have no claim for
further payment except as provided in this section. The Contractor will be liable to the Authorized
User for all losses and damages suffered by the Authorized User because of the default or
occurrence upon which the notice was based, including any increase in the cost incurred by the
Authorized User in procuring the Work from another source. The Contractor agrees to repay
immediately to the Authorized User the portion of any advance payment that is unliquidated at the
date of the termination.

4. Upon termination of the Contract under this section, the Contracting Authority may require the
Contractor to deliver to the Authorized User, in the manner and to the extent directed by the
Contracting Authority, any completed parts of the Work which have not been delivered and
accepted before the termination and any materials, parts, plant, equipment or work-in-process
which the Contractor has acquired or produced specifically in the fulfilment of the Contract.

5. Subject to the deduction of any claim that the Authorized User may have against the Contractor
arising under the Contract or out of the termination, the Authorized User will pay the Contractor
the value, determined on the basis of the Contract Price, including the proportionate part of the
Contractor's profit or fee included in the Contract Price, of all completed parts of the Work and the
Cost to the Contractor that the Contracting Authority considers reasonable in respect of all
materials, parts, plant, equipment or work-in-process delivered to the Authorized User pursuant to
a direction under subsection 4 and accepted by the Authorized User.

2015A 24 (2018-07-16) Termination for Convenience

1. At any time before the completion of the Work, the Contracting Authority may, by giving notice in
writing to the Contractor, terminate for convenience the Contract or part of the Contract. Once
such a notice of termination for convenience is given, the Contractor must comply with the
requirements of the termination notice. If the Contract is terminated in part only, the Contractor
must proceed to complete any part of the Work that is not affected by the termination notice. The
termination will take effect immediately or, as the case may be, at the time specified in the
termination notice.

2. If atermination notice is given pursuant to subsection 1, the Contractor will be entitled to be paid,
for costs that have been reasonably and properly incurred to perform the Contract to the extent
that the Contractor has not already been paid or reimbursed by the Authorized User. The
Contractor agrees that it will only be paid the following amounts:

a. on the basis of the Contract Price, for any part of the Work completed work that is
inspected and accepted in accordance with the Contract, whether completed before, or
after the termination in accordance with the instructions contained in the termination
notice;

b. the Costincurred by the Contractor plus a fair and reasonable profit thereon as
determined by Canada in accordance with the profit provisions found in PWGSC Supply
Manual section 10.65 Calculation of profit on negotiated contracts, for any part of the
Work commenced, but not completed, prior to the date of the termination notice. The
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Contractor agrees that it is not entitled to any anticipated profit on any part of the
Contract terminated; and

c. all costs incidental to the termination of the Work incurred by the Contractor but not
including the cost of severance payments or damages to employees whose services are
no longer required, except wages that the Contractor is obligated by statute to pay.

3. The Authorized User may reduce the payment in respect of any part of the Work, if upon
inspection, it does not meet the requirements of the Contract.

4. The total of the amounts, to which the Contractor is entitled to be paid under this section, together
with any amounts paid, due or becoming due to the Contractor must not exceed the Contract
Price. The Contractor will have no claim for damages, compensation, loss of profit, allowance
arising out of any termination notice given by the Authorized User under this section except to the
extent that this section expressly provides. The Contractor agrees to repay immediately to the
Authorized User the portion of any advance payment that is unliquidated at the date of the
termination.

2015A 25 (2018-07-16) Right of Set-off

Without restricting any right of set-off given by law, the Authorized User may set-off against any amount
payable to the Contractor under the Contract, any amount payable to the Authorized User by the
Contractor under the Contract or under any other current contract. The Authorized Users may, when
making a payment pursuant to the Contract, deduct from the amount payable to the Contractor any such
amount payable to the Authorized Users by the Contractor which, by virtue of the right of set-off, may be
retained by the Authorized Users.

2015A 26 (2018-07-16) Conflict of Interest and Values and Ethics Codes for the Public Service

The Contractor acknowledges that individuals who are subject to the provisions of the Conflict of Interest
Act, 2006, c. 9, s. 2, the Conflict of Interest Code for Members of the House of Commons, the Values and
Ethics Code for the Public Service or all other codes of values and ethics applicable within specific
organizations cannot derive any direct benefit resulting from the Contract.

2015A 27 (2018-07-16) Contingency Fees

The Contractor certifies that it has not, directly or indirectly, paid or agreed to pay and agrees that it will
not, directly or indirectly, pay a contingency fee for the solicitation, negotiation or obtaining of the Contract
to any person, other than an employee of the Contractor acting in the normal course of the employee's
duties. In this section, "contingency fee" means any payment or other compensation that depends or is
calculated based on a degree of success in soliciting, negotiating or obtaining the Contract and "person”
includes any individual who is required to file a return with the registrar pursuant to section 5 of the
Lobbying Act, 1985, c. 44 (4th Supplement).

2015A 28 (2018-07-16) International Sanctions

1. Persons in Canada, and Canadians outside of Canada, are bound by economic sanctions
imposed by Canada. As a result, the Authorized User cannot accept delivery of goods or services
that originate, either directly or indirectly, from the countries or persons subject to economic
sanctions.

2. The Contractor must not supply to the Authorized User any goods or services which are subject
to economic sanctions.

3. The Contractor must comply with changes to the regulations imposed during the period of the
Contract. The Contractor must immediately advise the Authorized User if it is unable to perform
the Work as a result of the imposition of economic sanctions against a country or person or the
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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 convenience in accordance with
section 24.

2015A 29 (2018-07-16) Integrity Provisions — Contract

The Ineligibility and Suspension Policy (the “Policy”) and all related Directives incorporated by reference
into the bid solicitation on its closing date are incorporated into, and form a binding part of the Contract.
The Contractor must comply with the provisions of the Policy and Directives, which can be found on
Public Works and Government Services Canada’s website at Ineligibility and Suspension Policy.

2015A 30 (2018-07-16) Entire Agreement

The Contract constitutes the entire and only agreement between the Parties and supersedes all previous
negotiations, communications and other agreements, whether written or oral, 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.

2015A 31 (2018-07-16) Code of Conduct for Procurement — contract

The Contractor agrees to comply with the Code of Conduct for Procurement and to be bound by its terms
for the period of the Contract.



