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This Amendment 011 is issued to revise the Article 23 and 24 of 
Annex 3 of the ITQ solicitation document.  

 
1) Delete Article 23 of Annex 3 of the ITQ document and replace it with the following: 

 
23. Indemnification 

The Contractor must indemnify Canada against all losses and expenses 
(including reasonable attorneys’ fees) arising out of any proceeding (i) brought by 
a third party, and (ii) arising out of a claim that the Software infringes the third 
party's Intellectual Property rights. 

 
2) Delete Article 24 of Annex 3 of the ITQ document and replace it with the following:        

 
24. Limitation of Liability 

(a) Except as expressly provided in paragraph (b), the Contractor is liable to Canada 
for all direct damages it causes in performing or failing to perform the Contract in 
relation to: 

1. the Contractor’s acts or omissions under the Contract affecting real or tangible 
personal property owned, possessed or occupied by Canada; 

2. the Contractor’s breach of confidentiality obligations under the Contract, but such 
limitation does not apply to the disclosure by Contractor of the trade secrets of 
Canada or a third party related to information technology; 

3. Liens or encumbrances relating to any portion of the Work under the Contract, 
not including claims or encumbrances relating to intellectual property rights; and

4. Contractors breach of warranty obligations;  

However, the Contractor is not liable to Canada for indirect, special or consequential 
damages caused by items 1 to 4 above. 

(b) With respect to all direct damages not listed above, including direct damages 
related to the Contractor’s breach of warranty obligations, the Contractor’s 
maximum liability to Canada is the total estimated cost of the Contract (meaning 
the dollar amount shown on the first page of the Contract in the block titled “Total 
Estimated Cost”). Within this maximum, all direct damages not listed above that 
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do not relate to breach of warranty are subject to a maximum of X times the Total 
Estimated Cost (the applicable IT commodity grouping  will apply). 

(c) If Canada’s records or data are harmed as a result of the Contractor’s 
negligence or willful act, the Contractor’s only liability is, at the Contractor’s 
own expense, to restore Canada’s records and data using the most recent 
back-up kept by Canada. Canada is responsible for maintaining an adequate 
back-up of its records and data. 

(d) None of the above limitations apply to damages based on loss of life or injury 
or claims based on infringement of intellectual property. 
 
 

All other terms and conditions remain the same. 


