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REQUEST FOR PROPOSALS
SECTION 1 - INTRODUCTION
1.1 General

(1) This Request for Proposals (“RFP”) is issued by Ontario Infrastructure and Lands
Corporation (“Infrastructure Ontario”, also known as “OILC” or “IO”) or any successor
thereto, in conjunction with the client identified in the RFP Data Sheet (sometimes referred to as
the “Client”). Infrastructure Ontario and the Client are collectively referred to as the “Sponsors”
for the purposes of this RFP.

(2) In this RFP, proponents that submit documents in response to this RFP are
referred to as “Proponents”. Any Proponent selected by the Sponsors to enter into the Proof of
Concept Agreement is referred to as a “Prequalified Proponent”. The entity that is selected by
the Sponsors to enter into the Solution and Services Agreement is referred to as the “Preferred
Proponent”. For convenience, the general use of the term “Proponents” in this RFP includes the
Stage 1 Proponents, the Stage 2 Proponents, or both of them, as the context requires.

3) In this RFP:

(a) The following comprise the “Stage 1 Submission”, if completed and
submitted in accordance with Section 4.1:

(1) Technical Experience Submission;
(i1) Financial Strength Submission; and
(111)  Non-Scored Submission.

(b) The following comprise the “Stage 2 Submission”, if completed and
submitted in accordance with Section 5.1:

(1) Stage 2 Submission Form;

(11) Stage 2 Proponent Team Member Declaration;

(iii))  Certificate of Officer for each Proponent Team Member;
(iv)  Technical Submissions; and

(V) Price and Financial Submissions.

4) Except as provided in RFP Section 1.1(4)(a), the procurement process to select a
Preferred Proponent will commence with the issuance of this RFP and will terminate on Final
Agreement Close (the “RFP Process™). Only Stage 2 Proponents that submit a Stage 2
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Submission in accordance with this RFP will acquire any rights under the RFP. Except as
provided in RFP Sections 3.8.2 and 3.8.3, FIPPAs. 18

all rights and obligations arising out of the RFP (the bidding contract or “Contract
A”) terminate either on the cancellation of this RFP Process by the Sponsors, if such cancellation
occurs, or:

(a) for the Preferred Proponent, on Final Agreement Close;

(b) for the Stage 2 Proponents that are Prequalified Proponent(s) but not the
Preferred Proponent, on POC Close; and

(c) for the Stage 2 Proponents that are not the Prequalified Proponent(s) or
Preferred Proponent, on POC Close.

(5) Infrastructure Ontario will manage the RFP Process on behalf of the Sponsors
and Infrastructure Ontario will be the single point of contact for Proponents on behalf of the
Sponsors. During the RFP Process, Proponents will contact Infrastructure Ontario only through
the Contact Person as set out in RFP Section 3.2.1.

(6) A brief description of the project that is the subject of this RFP (the “Project”) is
set out in the RFP Data Sheet. A detailed description of the Project is contained in the
documentation in each Data Room.

(7) A brief description of the Proof of Concept Services that is the subject of the
Proof of Concept Agreement is set out in the RFP Data Sheet. A detailed description of the Proof
of Concept Services is contained in the documentation in each Data Room.

(8) While Infrastructure Ontario will manage the procurement process in respect of
the Project, (a) the Prequalified Proponent, if applicable, subject to the requirements and
conditions of the RFP Documents, will actually enter into the Proof of Concept Agreement with
Infrastructure Ontario and/or the Client, and any other party or parties named as the signing party
or parties in the RFP Data Sheet (the “POC Signing Parties”); and (b) the Preferred Proponent,
subject to the requirements and conditions of the RFP Documents, will actually enter into the
Solution and Services Agreement with the Client and any other party or parties named as the
signing party or parties in the RFP Data Sheet (the “Final Agreement Signing Parties”). The
RFP Data Sheet further sets out any restrictions that apply in respect of the identity of the POC
Signing Parties and the Final Agreement Signing Parties.

1.2 Overview of the Stages of Project Procurement and Implementation

(1) The Sponsors will carry out the procurement and implementation of the Project
in accordance with the following parts:

(a) Part 1 — RFP Procurement Process
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(b)

(c)

The RFP Process is the competitive procurement process described in detail
in this RFP. It will be conducted in the following two stages:

(1) stage one of the RFP Process (the “Stage 1 RFP Process”), which
is comprised of each Stage 1 Proponent reviewing the Stage 1 RFP
Documents and the Background Information in the Stage 1 Data
Room and submitting the preliminary technical assessment
submission in respect of the Proponent’s ability to carry out the
Project described in Schedule 2 — Preliminary Technical Assessment
Submissions and Evaluation to this RFP (the “Preliminary
Technical Assessment”). Only Stage 1 Proponents who: (A)
receive an RFP Eligibility Notice from the Sponsors pursuant to
Schedule 2 — Preliminary Technical Assessment Submissions and
Evaluation to this RFP and the provisions of RFP Section 4.5; and
(B) notify the Sponsors of their intention to participate in the Stage
2 RFP Process pursuant to RFP Section 4.5(3), will be eligible to
participate in the Stage 2 RFP Process as Stage 2 Proponents, and
have access to the Stage 2 Data Room and the Stage 2 RFP
Documents; and

(i1) stage two of the RFP Process (the “Stage 2 RFP Process”), which
will, for Stage 2 Proponents, include:

A. such Proponents’ participation in Consultation Sessions; and

B. the submission by such Proponents to the Sponsors of Stage
2 Submission in accordance with this RFP.

Part 2 — Implementation of the Proof of Concept Agreement

If the Sponsors require a POC Process to be conducted, which determination
will be made in the Sponsors’ sole discretion in accordance with Section 9,
Section 10, and Schedule 5A — POC Submission Requirements and
Evaluation Criteria, then once the POC Signing Parties have executed the
Proof of Concept Agreement, the terms and conditions of the Proof of
Concept Agreement will determine how the Proof of Concept Services are
to proceed.

Part 3 — Implementation of the Solution and Services Agreement

As further described in the RFP Data Sheet, once the Final Agreement
Signing Parties have executed the Solution and Services Agreement, the
terms and conditions of the Solution and Services Agreement will determine
how the Project is to proceed.
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1.3  Proponent Representative

(1) All correspondence from the Sponsors to a Proponent will be sent to the Person
identified in the Proponent’s Non-Disclosure Agreement as the Person who will receive
information and notices on behalf of the Proponent (the “Proponent Representative”).

(2) Each Proponent is solely responsible for ensuring that all contact information of
the Proponent Representative is accurate and updated at all times during the RFP Process.
Proponents may update or revise their Proponent Representatives’ information by notifying the
Contact Person, in writing.

14 Fairness Monitor

(1) The Sponsors have retained the Fairness Monitor named in the RFP Data Sheet
to monitor the RFP Process.

SECTION 2 — THE RFP DOCUMENTS AND THE DATA ROOMS

2.1 RFP Documents

(1) The RFP documents (the “RFP Documents”) are:

(a)
(b)
(©)

(d)
(e)
®

(2
(h)

this RFP;
Schedule 1 — RFP Data Sheet;

Schedule 2 — Preliminary Technical Assessment Submissions and
Evaluation;

Schedule 3 — Form of Non-Disclosure Agreement;
Schedule 4 — Stage 2 Proponent Consultation Process;

Schedule 5A — Submission Requirements and Evaluation Criteria,
consisting of:

(1) Part 1 — Technical Submission Requirements;

(i1)  Part 2 — Price and Financial Submission Requirements;

(ii1))  Part 3 — Stage 2 Submission Format and Evaluation;

Schedule 5B — POC Submission Requirements and Evaluation Criteria;

Schedule 6 — Stage 2 Submission Form;
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(1)
G
(k)
)
(m)

(n)

(o)

Schedule 6A — Participant Conflict Screening List;
Schedule 7 — Proponent Team Member Declaration;
Schedule 7A — Certificate of Officer;

Schedule 8 — Price Submission Form;

Schedule 9A — Draft Proof of Concept Agreement (including all related
Schedules, appendices, and attachments); and

Schedule 9B — Draft Solution and Services Agreement (including all related
Schedules, appendices, and attachments); and

Addenda to the RFP Documents, if any.

(2) Subject to RFP Section 2.2(1), the RFP Documents will be read as a whole. The
Schedules and Addenda, if any, constitute an integral part of this RFP and are incorporated by
reference. For greater clarity, Background Information documents are not RFP Documents.

2.2 Conflicts or Inconsistencies in Documents

(1) For the purpose of the RFP Process, if there are any conflicts or inconsistencies
among the terms and conditions of the documents comprising the RFP Documents, the following
will apply:

(2)

(b)

(©)

(d)

(e)

in respect of matters of interpretation related to the RFP Process and all
competitive procurement process matters, this RFP will prevail over the
Schedules to this RFP during the RFP Process;

in respect of all matters of interpretation of the Proof of Concept Services
during the RFP Process, the Proof of Concept Agreement will prevail over
this RFP and all other Schedules to this RFP;

in respect of all matters of interpretation of the Project and the Solution and
Services Agreement during the RFP Process, the Solution and Services
Agreement will prevail over this RFP and all other Schedules to this RFP;

for the purpose of resolving conflicts or inconsistencies among the
documents that constitute the Proof of Concept Agreement, the provisions
of the Proof of Concept Agreement dealing with conflicts or inconsistencies
will govern;

for the purpose of resolving conflicts or inconsistencies among the
documents that constitute the Solution and Services Agreement, the
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provisions of the Solution and Services Agreement dealing with conflicts or
inconsistencies will govern; and

63) for the purpose of resolving conflicts or inconsistencies between the Proof
of Concept Agreement and the Solution and Services Agreement, the
Solution and Services Agreement will prevail over the Proof of Concept
Agreement.

(2) Without limiting RFP Section 2.2(1), if the Proponent believes that there is any
term or condition in any RFP Document that is ambiguous, or that conflicts or is inconsistent
with any other term or condition in the RFP Documents, the Proponent will notify the Sponsors
of that ambiguity, conflict, or inconsistency in accordance with RFP Section 3.2.2 and, for
greater clarity, by the deadline set out in the RFP Data Sheet for the submission of RFIs.

3) If there is a conflict or inconsistency between:

(a) the Sponsors’ electronic version of an RFP Document as contained in a Data
Room; and

(b) any other version of the same RFP Document (whether in electronic or hard
copy format),

the Sponsors’ electronic version as contained in the Data Room will govern.

4) If there is any conflict or inconsistency between documents, including the RFP
Documents, contained in a Data Room and documents that are downloaded by the Proponent,
the documents contained in the Data Room will govern.

(5) If there is any conflict or inconsistency between two versions of the same RFP
Document contained in a Data Room, the RFP Document of the later date or version number
will prevail over the same RFP Document of an earlier date or version number. Unless otherwise
indicated, for the purposes of this RFP Section 2.2(5), the date of each RFP Document will be
determined by the date and time when that document was placed in the Data Room by
Infrastructure Ontario.

(6) If there 1s any conflict or inconsistency between documents, including the RFP
Documents, contained in the Stage 1 Data Room and documents contained in the Stage 2 Data
Room, the documents contained in the Stage 2 Data Room will govern.

23 Distribution of RFP Documents to Proponents

(1) During and for the purposes of the Stage 1 RFP Process, Infrastructure Ontario
will circulate all Stage 1 RFP Documents, including Addenda, to Stage 1 Proponents by placing
them in the Stage 1 Data Room, and notifying the relevant Proponent Representatives by e-mail
that the Stage 1 RFP Documents have been added to the Stage 1 Data Room. Notification to such

Confidential
King’s Printer for Ontario © Copyright 2023 — This document must not be copied or reproduced in any manner without the
written permission of Ontario Infrastructure and Lands Corporation.

6

38303717.13



MECP — Modernization of Property Information Program Request for Proposals #23-019
RFP Version 1.0

Proponents by Infrastructure Ontario that documents have been added to the Data Room is a
courtesy only and such Proponents are solely responsible to ensure that they reviewed all
documents in the Stage 1 Data Room in accordance with RFP Section 2.4(11) and, in particular,
have reviewed all documents in the Stage 1 Data Room immediately prior to submitting a Stage
1 Submission.

2) Except as provided in RFP Section 2.3(3), Infrastructure Ontario will circulate all
Stage 2 RFP Documents, including Addenda, to Stage 2 Proponents by placing them in the Stage
2 Data Room and notifying the relevant Proponent Representatives by e-mail that the Stage 2
RFP Documents have been added to the Stage 2 Data Room. Notification to such Proponents by
Infrastructure Ontario that documents have been added to the Stage 2 Data Room is a courtesy
only and such Proponents are solely responsible to ensure that they reviewed all documents in
the Stage 2 Data Room in accordance with RFP Section 2.4(11) and, in particular, have reviewed
all documents in the Stage 2 Data Room immediately prior to submitting a Stage 2 Submission.

3) The Sponsors may circulate some Stage 2 RFP Documents in hard copy format.
If the Sponsors circulate any Stage 2 RFP Documents in hard copy format, Stage 2 Proponents
will be notified of a circulation in hard copy format by way of a notice in the Stage 2 Data Room.

2.4 Data Room and Electronic Submission Portals

(1) The Sponsors have established a secure electronic data room for the Stage 1 RFP
Process as described in the RFP Data Sheet (the “Stage 1 Data Room”) including for the
purposes of:

(a) the distribution of Stage 1 RFP Documents and Addenda to such documents
(including “black-lined” Stage 1 RFP Documents revised by Addenda to
such documents);

(b) the provision of Background Information; and

(c) the receipt of RFIs from Stage 1 Proponents and the posting of responses to
such RFIs.

(2) The Sponsors have established a secure electronic data room for the Stage 2 RFP
Process as described in the RFP Data Sheet (the “Stage 2 Data Room”) including for the
purposes of:

(a) the distribution of Stage 2 RFP Documents and Addenda (including “black-
lined” RFP Documents revised by Addenda);

(b) the provision of Background Information; and

(c) the receipt of RFIs from Stage 2 Proponents and the posting of responses to
such RFIs.
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3) The Sponsors have established a secure Electronic Submission and Evaluation
System for the Stage 1 RFP Process and the Stage 2 RFP Process. Within the Electronic
Submission and Evaluation System the Sponsors have established a portal for the Proponents’
submission of the Stage 1 Submissions (the “Stage 1 Submission Portal”) and a separate and
distinct portal for submission of the Proponents’ Stage 2 Submission (the “Stage 2 Submission
Portal”).

4) Each Data Room will be accessible on approximately the date set out in the
Timetable.

(5) Details of and directions for Stage 1 Proponents to access the Stage 1 Data Room
are set out in the RFP Data Sheet.

(6) Details of and directions for Stage 2 Proponents to access the Stage 2 Data Room
are set out in the RFP Data Sheet.

(7) Details of and directions for Stage 1 Proponents to access the Stage 1 Submission
Portal on the Electronic Submission and Evaluation System are set out in the RFP Data Sheet.

(8) Details of and directions for Stage 2 Proponents to access the Stage 2 Submission
Portal on the Electronic Submission and Evaluation System are set out in the RFP Data Sheet.

9) Stage 1 Proponents will not have the ability to access or download any Stage 2
RFP Documents that are not also Stage 1 RFP Documents, or, except as otherwise permitted by
this RFP, the posting by the Sponsors of responses to RFIs related to the Stage 2 RFP Process,
or other documents related to the Stage 2 RFP Process.

(10) The Sponsors may add, delete, or amend documents in a Data Room at any time.
(11)  Each Proponent is solely responsible to ensure that it:

(a) contacts the Contact Person at the coordinates set out in the RFP Data Sheet
to arrange for access to the Stage 1 Data Room;

(b) contacts MERX if it has difficulty accessing the Stage 1 Data Room;

(©) contacts the Contact Person at the coordinates set out in the RFP Data Sheet
if it has difficulty accessing the Stage 2 Data Room;

(d) has the appropriate software which allows the Proponent to access and
download RFP Documents and Background Information from each Data
Room;

(e) for Stage 1 Proponents, checks the Stage 1 Data Room frequently for the
addition, deletion, or amendment of the Stage 1 RFP Documents,
Background Information and the posting of responses to RFIs related to the
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Stage 1 RFP Process, and, at all times during the Stage 1 RFP Process keeps
itself informed of and takes into account the most current Stage 1 RFP
Documents, Background Information, and responses to such RFIs; and

® for Stage 2 Proponents, checks the Stage 2 Data Room frequently for the
addition, deletion, or amendment of the Stage 2 RFP Documents,
Background Information and the posting of responses to RFIs related to the
Stage 2 RFP Process, and, at all times during the Stage 2 RFP Process keeps
itself informed of and takes into account the most current Stage 2 RFP
Documents, Background Information, and responses to such RFIs.

2.5 Proponent Investigations

(1) Each Proponent and each of its Proponent Team Members is solely responsible,
at its own cost and expense, to carry out its own independent research, due diligence, or to
perform any other investigations, including seeking independent advice, considered necessary
by the Proponent to satisfy itself as to the RFP Documents, the Project, the Proof of Concept
Agreement, and the Solution and Services Agreement, including all existing conditions affecting
the Project. The Proponents’ and Proponent Team Members’ obligations set out in this RFP
Section 2.5 apply irrespective of any Background Information in a Data Room or information
contained in the RFP Documents or in responses to RFIs. With respect to Stage 2 Proponents,
the Proponents’ and Proponent Team Members’ obligation to carry out independent research,
investigations, due diligence, or to seek independent advice or, if applicable, their ability to rely
on information provided by the Sponsors is more particularly set out in the Proof of Concept
Agreement and the Solution and Services Agreement.

(2) Except as explicitly provided in the Proof of Concept Agreement or the Solution
and Services Agreement, the Sponsors do not represent or warrant the accuracy or completeness
of any information set out in the RFP Documents or made available to Proponents or Proponent
Team Members in a Data Room as Background Information or of any other background or
reference information or documents prepared by the Government of Ontario or by third parties
and which may be made available to Proponents or Proponent Team Members by or through the
Sponsors. Proponents and Proponent Team Members will make such independent assessments
as they consider necessary to verify and confirm the accuracy and completeness of all such
information as any use of or reliance by Proponents or Proponent Team Members on any and all
such information will be at the Proponents’ and Proponent Team Members’ sole risk and without
recourse against the Sponsors or the Government of Ontario.

SECTION 3 — THE RFP PROCESS
3.1 RFP Process Timetable

(1) The general timetable for the RFP Process (the “Timetable”) is set out in the RFP
Data Sheet. The Timetable includes a date for Proponents to submit each of the following
submissions:
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(a)

(b)

the deadline for the submission of Stage 1 Submissions (the “Stage 1
Submission Deadline”); and

the deadline for the submission of Stage 2 Submissions (the “Stage 2
Submission Deadline”).

(2) The Sponsors may amend the Timetable in their sole discretion:

(a)

(b)

at any time prior to the Stage 2 Submission Deadline for events that are to
occur prior to or on the Stage 2 Submission Deadline, including the Stage 2
Submission Deadline itself; and

at any time in the RFP Process for events that are to occur after the Stage 2
Submission Deadline.

3.2 Questions and RFP Documents Comments

3.2.1 Contact Person

(1) Except as set out in RFP Section 3.4.2, the Proponents will submit all questions
and other communications regarding the RFP Documents, the RFP Process, their Stage 1
Submissions, and their Stage 2 Submissions to the contact person or contact persons named in
the RFP Data Sheet (the “Contact Person” or “Contact Persons”, as applicable) electronically
at the coordinates listed in the RFP Data Sheet and the questions will be submitted in accordance
with RFP Section 3.2.2 and will be submitted in the form provided in each Data Room.

3.2.2 Clarification/RFI Submission Process

(1) In addition to the requirement set out in RFP Section 3.2.1, the following rules
will apply to Proponents when submitting questions or requests for information (“RFIs”) to the
Sponsors during the RFP Process:

(a)

Proponents are permitted to submit RFIs applicable only to the stage of the
RFP Process they are participating in, categorized as follows:

(1) RFIs that are of general application and that would apply to other
Proponents participating in the same stage of the RFP as the
Proponent (“General RFIs”); and

(1))  RFIs that the Proponent considers to be commercially sensitive or
confidential to that particular Proponent (“Commercially
Confidential RFIs”),

and if a Proponent submits an RFI that is applicable to a stage of the RFP
Process other than the stage in which the Proponent is participating, the
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Sponsors may, in their sole discretion, elect to respond or decline to respond
to such RFI;

(b) if the Sponsors disagree with the Proponent’s categorization of an RFI as a
Commercially Confidential RFI, the Sponsors will give the Proponent an
opportunity to either resubmit the RFI as a General RFI, failing which, such
RFI will be deemed to have been withdrawn by the Proponent;

(©) if the Sponsors determine, in their sole discretion, that a Commercially
Confidential RFI, even if it is withdrawn or deemed to be withdrawn by a
Proponent, is of general application or would provide a significant
clarification of the RFP Documents or RFP Process to Proponents, the
Sponsors may, subject to RFP Section 3.2.2(1)(e), issue a clarification to
Proponents participating in the same stage of the RFP as the Proponent that
submitted the RFI that deals with the same subject matter as the withdrawn
Commercially Confidential RFI;

(d) if the Sponsors agree with the Proponent’s categorization of a
Commercially Confidential RFI, then the Sponsors will provide a response
to that RFI to only the Proponent that submitted the RFI; and

(e) if the Sponsors receive an RFI from a Stage 1 Proponent or from a Stage 2
Proponent that the Sponsors, in their sole discretion, determine is of general
application or would provide a significant clarification of the RFP
Documents or the RFP Process to Proponents participating in the other stage
of the RFP as the Proponent that submitted the RFI, then the Sponsors may
issue a clarification to Proponents participating in the other stage of the
RFP.

(2) Responses to RFIs prepared and circulated by the Sponsors are not RFP
Documents and do not amend the RFP Documents. If, in the Sponsors’ sole discretion, responses
to RFIs require an amendment to the RFP Documents, such amendment will be prepared and
circulated by Addendum in accordance with RFP Section 3.7. Only a response to an RFI that
has been incorporated into or issued as an Addendum will modify or amend the RFP Documents
and, otherwise, RFIs will have no force or effect whatsoever and will not be relied upon by any
Proponent.

3) Proponents will submit RFIs in accordance with the deadlines set out in the
Timetable.

4) Proponents will submit all RFIs electronically to the Contact Person in
accordance with the instructions set out in the RFP Data Sheet.

(5) The Sponsors will respond to RFIs in written responses circulated to Proponents
in accordance with the schedule set out in the Timetable. The Sponsors may, in their sole
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discretion, distribute responses to RFIs of a minor or administrative nature to only the Proponent
who submitted the minor or administrative RFI.

(6) It is the Proponent’s obligation to seek clarification from the Sponsors of any
matter it considers to be unclear in accordance with this RFP Section 3.2.2 and, for greater
clarity, by the deadline set out in the Timetable for the submission of RFIs. None of the Sponsors
or the Government of Ontario is responsible in any way whatsoever for any misunderstanding
by the Proponent or any of its Proponent Team Members of the RFP Documents, Background
Information, responses to RFIs, any documents placed in a Data Room, or any other type of
information provided by or communication made by the Sponsors or the Government of Ontario.

3.2.3 RFP Documents Comments

(1)  For Stage 2 Proponents, the Sponsors may, in their sole discretion, request
Proponents to submit comments on the RFP Documents, and, in particular, comments on the
Proof of Concept Agreement or the Solution and Services Agreement. Whether the Sponsors
intend to permit or require the submission of such comments and the schedule and format for the
submission of those comments is set out in the RFP Data Sheet. The Sponsors are not obliged to
respond to each comment made by Proponents under this RFP Section 3.2.3. If the Sponsors
accept a comment, or part of a comment, and that acceptance requires a change to the RFP
Documents, the Sponsors will implement that change by Addendum.

3.3 Communications Restrictions

3.3.1 Prohibited Contacts and Lobbying Prohibition

(1) Proponents and Proponent Team Members and all of their respective Advisors
and Representatives are prohibited from engaging in any form of political or other lobbying, of
any kind whatsoever, to influence the outcome of the RFP Process.

(2) Without limiting the generality of RFP Section 3.3.1(1), neither Proponents nor
Proponent Team Members nor any of their respective Advisors or Representatives will contact
or attempt to contact, either directly or indirectly, at any time during the RFP Process, any of the
following Persons or organizations on matters related to the RFP Process, the RFP Documents,
the Stage 1 Submissions, or the Stage 2 Submissions:

(a) any member of the Evaluation Committee;
(b) any Advisor to the Sponsors or the Evaluation Committee;
(c) any Representative of:

(1) the Sponsors;
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(i1) any other Ministry, agency, or entity listed in the RFP Data Sheet;
or

(ii1))  the Premier of Ontario’s office or the Ontario Cabinet office; or

(d) any member of the Provincial Parliament (including the Premier) or his or
her staff or Representatives.

3) If a Proponent or a Proponent Team Member or any of their respective Advisors
or Representatives, in the opinion of the Sponsors, contravenes RFP Section 3.3.1(1) or 3.3.1(2),
the Sponsors may, in their sole discretion:

(a) take any action in accordance with RFP Section 8.1.2; or

(b) impose conditions on the Proponent’s or Proponent Team Member’s
continued participation in the RFP Process that the Sponsors consider, in
their sole discretion, to be appropriate.

For clarity, the Sponsors are not obliged to take the actions set out in RFP Section 3.3.1(3)(a)
or (b).

3.3.2 Media Releases, Public Disclosures, and Public Announcements

(1) A Proponent will not, and will ensure that its Advisors, Representatives, and
Proponent Team Members, and their respective Advisors and Representatives do not, issue or
disseminate any media release, public announcement, or public disclosure (whether for
publication in the press, on the radio, television, internet, social media, or any other medium)
that relates to the RFP Process, the RFP Documents, or the Project or any matters related thereto,
without the prior written consent of the Sponsors.

(2) Neither the Proponents nor the Proponent Team Members nor any of their
respective Advisors or Representatives will make any public comment, respond to questions in
a public forum, or carry out any activities to either criticize another Proponent or to publicly
promote or advertise their own qualifications, interest in, or participation in the RFP Process
without the Sponsors’ prior written consent, which consent may be withheld in the Sponsors’
sole discretion. Notwithstanding this RFP Section 3.3.2(2), Proponents, Proponent Team
Members, and their respective Advisors and Representatives are permitted to state publicly that
they are participating in the RFP Process.

3) For the purpose of greater clarity, RFP Section 3.3.2(2) does not prohibit
disclosures necessary to permit the Proponent to discuss the Project with prospective
subcontractors, but such disclosure is permitted only to the extent necessary to solicit those
subcontractors’ participation in the Project.

3.3.3 Restrictions on Communications between Proponents — No Collusion
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(1) A Proponent will not discuss or communicate, directly or indirectly, with any
other Proponent, any information whatsoever regarding the preparation of its own Stage 1
Submission or Stage 2 Submission or the Stage 1 Submission or Stage 2 Submission of any other
Proponent in a fashion that would contravene Applicable Law. Proponents will prepare and
submit such submissions independently and without any connection, knowledge, comparison of
information, or arrangement, direct or indirect, with any other Proponent.

(2) For greater clarity, RFP Section 3.3.3(1) applies to Proponents and Proponent
Team Members and their respective Advisors and Representatives.

3.4  Meetings with Proponents

3.4.1 General Proponents Meeting(s)

(1) The Sponsors mays, in their sole discretion, convene general Proponents meetings
with regards to Stage 1 Proponents or Stage 2 Proponents (each, a “Proponents Meeting”) on
the dates and at the times set out in the Timetable and at the location and for the purposes set out
in the RFP Data Sheet. While attendance at a Proponents Meeting is not mandatory, Proponents
are strongly encouraged to attend. A Proponent’s failure to attend a Proponents Meeting is at the
Proponent’s sole risk and responsibility.

(2)  Proponents may ask questions and seek clarifications at a Proponents Meeting.
Notwithstanding that the Sponsors may give oral answers at a Proponents Meeting, those
answers will not be considered final unless issued in writing. Therefore, Proponents are strongly
encouraged to submit these questions in accordance with RFP Section 3.2.2 for response in
accordance with RFP Section 3.2.2.

3) No statement, consent, waiver, acceptance, approval, or anything else said or
done in any Proponents Meetings by the Sponsors or any of their respective Advisors or
Representatives will amend or waive any provision of the RFP Documents, or be binding on the
Sponsors or be relied upon in any way by Proponents, Proponent Team Members, or their
Advisors or Representatives, except when and only to the extent expressly confirmed in an
Addendum to the RFP Documents issued in accordance with RFP Section 3.7.

3.4.2 Commercially Confidential Proponent Meetings

(1) For Stage 2 Proponents, the Sponsors may, in their sole discretion, convene
commercially confidential meetings with individual Proponents (“Commercially Confidential
Meetings” or “CCMs”), which may include the Consultation Sessions described in Schedule 4
— Stage 2 Proponent Consultation Process to this RFP and additional Commercially Confidential
Meetings between the Sponsors (and their Representatives and Advisors) and individual
Proponents (and their Representatives and Advisors) to discuss other matters related to the RFP
Process or the Proponents’ Stage 2 Submission.
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(2) Whether the Sponsors intend to hold Commercially Confidential Meetings and
the location of those meetings is set out in Schedule 4 — Stage 2 Proponent Consultation Process
to this RFP and in the RFP Data Sheet. The approximate date and time of Commercially
Confidential Meetings is described in Schedule 4 — Stage 2 Proponent Consultation Process to
this RFP and, if applicable, set out in the Timetable. While attendance at Commercially
Confidential Meetings by Stage 2 Proponents is not mandatory, such Proponents are strongly
encouraged to attend. A Proponent’s failure to attend a Commercially Confidential Meeting is
at the Proponent’s sole risk and responsibility.

3) If the Sponsors hold Commercially Confidential Meetings, the Fairness Monitor
may be present during some or all of those meetings.

(4)  No oral or written statement, consent, waiver, acceptance, approval, or anything
else said or done by the Sponsors or any of their respective Advisors or Representatives or by
any stakeholder of the Project during any Commercially Confidential Meeting or otherwise
pursuant to Schedule 4 — Stage 2 Proponent Consultation Process will amend or waive any
provision of the RFP Documents, or be binding on the Sponsors or be relied upon in any way by
Proponents, Proponent Team Members, or their Advisors or Representatives, except when and
only to the extent expressly confirmed in an Addendum to the RFP Documents issued in
accordance with RFP Section 3.7.

(5) The Proponent, its Proponent Team Members, and their respective Advisors and
Representatives and any of their attendees at Commercially Confidential Meetings acknowledge
and agree that:

(a) any oral or written statement made by the Sponsors or any of their Advisors
or Representatives or by any stakeholder of the Project during any
Commercially Confidential Meeting or otherwise pursuant to Schedule 4 —
Stage 2 Proponent Consultation Process is not and will not be deemed or
considered to be an indication of a preference by the Sponsors or the
Government of Ontario or a rejection by the Sponsors or the Government
of Ontario of anything said or done by the Proponent, Proponent Team
Member, or any of their respective Advisors or Representatives;

(b) any oral or written statement made by the Sponsors or any of their Advisors
or Representatives or by any stakeholder of the Project during any
Commercially Confidential Meeting or otherwise pursuant to Schedule 4 —
Stage 2 Proponent Consultation Process will not be relied upon in any way
by the Proponent, any Proponent Team Member, or any of their respective
Advisors or Representatives for any purpose, including any purpose in
connection with the RFP, the Proof of Concept Agreement, the Solution and
Services Agreement, the Project, or otherwise, except and only to the extent
expressly confirmed by Addendum in accordance with RFP Section 3.7,
provided that the Sponsors will not be under any obligation to confirm any
information by Addendum;

Confidential
King’s Printer for Ontario © Copyright 2023 — This document must not be copied or reproduced in any manner without the
written permission of Ontario Infrastructure and Lands Corporation.

15

38303717.13



MECP — Modernization of Property Information Program

Request for Proposals #23-019
RFP Version 1.0

(c)

(d)

the Sponsors may share process-related information, including clarifying
information, with all Stage 2 Proponents if the need arises; and

the Proponent, its Proponent Team Members, and their respective Advisors
and Representatives:

(@)

(i)

(iii)

(iv)

will participate in the Commercially Confidential Meetings in
accordance with the guidelines, procedures, and processes set out in
the RFP;

may provide comments to the Proof of Concept Agreement and the
Solution and Services Agreement, in the form set out in Schedule 4
— Stage 2 Proponent Consultation Process, for the Sponsors’
consideration, and the Sponsors may (but are not obligated to), as a
result of such comments, clarify information in the Proof of Concept
Agreement and/or the Solution and Services Agreement with all
Stage 2 Proponents if the need arises;

waive any and all rights to contest and/or protest the RFP Process,
the RFP Documents, or the rules with respect to the Commercially
Confidential Meetings, including the Commercially Confidential
Meetings themselves, based on the fact that such Commercially
Confidential Meetings occurred or on the basis that information may
have been received during a Commercially Confidential Meeting by
another Proponent, another Proponent’s Proponent Team Member,
or their respective Advisors or Representatives that was not received
by the Proponent, its own Proponent Team Member(s), or any of
their respective Advisors or Representatives; and

agree that the Proponent, its Proponent Team Members, and their
respective Advisors and Representatives must treat information
received at a Commercially Confidential Meeting as Confidential
Information.

3.5  Visiting the Site and the Existing Facilities

3.5.1 Scheduled Visits

The Sponsors will not schedule any visit to the Site or the Existing Facilities for
any Stage 1 Proponent or its Representatives and Advisors. If the Sponsors wish to schedule
dates for visits to the Existing Facilities (“Existing Facilities Site Visits”) for all Stage 2
Proponents and their Representatives and Advisors (“Scheduled Visits™), the dates and times of
the Scheduled Visits will be set out in the Timetable. For clarity, Scheduled Visits are in addition
to any Stage 2 Proponent visits scheduled in accordance with RFP Section 3.5.2.
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(2) The provisions of RFP Sections 3.5.2(4) and 3.5.2(6) will apply to Existing
Facilities Site Visits that are Scheduled Visits, as applicable, mutatis mutandis.

3) Any statement made by Infrastructure Ontario, the Client, or any of their
respective Advisors or Representatives during any Scheduled Visit or Existing Facilities Site
Visit, if any, will not be relied upon in any way by the Stage 2 Proponent, any Proponent Team
Member, or any of their respective Advisors or Representatives for any purpose, including any
purpose in connection with the RFP, the Proof of Concept Agreement, the Solution and Services
Agreement, the Project or otherwise, except and only to the extent expressly confirmed by
Addendum in accordance with RFP Section 3.7, provided that neither Infrastructure Ontario nor
the Client will be under any obligation to confirm any information by Addendum.

3.5.2 Additional Existing Facilities Visits

(1) Subject to RFP Section 3.5.1(2), this RFP Section 3.5.2 applies to Existing
Facilities Site Visits by Stage 2 Proponents that are not Scheduled Visits. No Stage 1 Proponent
will be permitted any such Existing Facilities Site Visit.

(2) Stage 2 Proponents are not permitted to access the Existing Facilities save and
except to attend an Existing Facilities Site Visit which is a Scheduled Visit or pursuant to a
written response from the Sponsors to a request made in accordance with RFP Section 3.5.2(3).
The Existing Facilities, if any, are listed in the RFP Data Sheet and may be described more fully
in the Proof of Concept Agreement, Solution and Services Agreement, and the Background
Information. An Infrastructure Ontario or Client Representative will at all times be present to
monitor the Proponent’s activities during any Existing Facilities Site Visit.

3) A Stage 2 Proponent that wishes to arrange an Existing Facilities Site Visit will
submit a request to the Sponsors at least four (4) Business Days prior (or such other time as is
set out in the RFP Data Sheet) to the Proponent’s proposed date and time for an Existing
Facilities Site Visit. The request will set out the:

(a) proposed date and time, and alternate date and time, of the proposed
Existing Facilities Site Visit;

(b) purpose of the Existing Facilities Site Visit;
(©) areas of the Existing Facilities for which access is requested; and

(d) names, titles, and contact information of the Proponent’s Representatives
who will be attending the Existing Facilities Site Visit.

4) If the Stage 2 Proponent has received approval for and written confirmation of
any Existing Facilities Site Visit from the Sponsors, unless otherwise set out in the Sponsors’
confirmation the following will apply to the Existing Facilities Site Visit:
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(a) all Proponents, Proponent Team Members, and their Representatives upon
arrival at each of the Existing Facilities will report to the appropriate
authority at the Existing Facilities, sign in as required by the Existing
Facilities, and receive and wear an identification badge;

(b) all Proponents, Proponent Team Members, and their Representatives will
strictly obey all instructions from the Sponsors’ Representatives during the
visit and will comply with all site-specific security, safety, or other types of
requirements;

(©) all Proponents, Proponent Team Members, and their Representatives will,
at all times, make reasonable efforts to avoid disturbing or infringing upon
the privacy of any Persons occupying or working in the Existing Facilities;
and

(d) the Proponents, Proponent Team Members, and their Representatives will
visit only those specific areas of the Existing Facilities to which the
Proponent has been granted access in the Sponsors’ confirmation.

(5) The Stage 2 Proponent acknowledges that because the Existing Facilities are in
use, unforeseen circumstances can arise at the Existing Facilities and the Sponsors may, in their
sole discretion, cancel or reschedule any Existing Facilities Site Visit, change the areas of access
of the Existing Facilities Site Visit, or otherwise change the terms of any Existing Facilities Site
Visit on short notice or no notice to the Proponents, Proponent Team Members, or their
Representatives.

(6) Infrastructure Ontario or the Client may, in its sole discretion, require that:

(a) the Stage 2 Proponent comply with any additional policies and procedures
of the Sponsors; or

(b) the Stage 2 Proponent take any other measures required by the Sponsors,

in each case as a condition to permitting the Existing Facilities Site Visit. The Sponsors will
include any requirements for additional Representatives to be present, compliance with
additional policies and procedures, or other measures required together with any approval for an
Existing Facilities Site Visit, and the Stage 2 Proponent will comply with all such requirements,
policies, procedures, and measures.

3.6 Changes to Identified Proponent Parties

(1) After the Stage 1 Submission Deadline, Proponents will not change their
shareholders (unless the Proponent is a company whose equity securities are listed on a
recognized stock exchange), Proponent Team Members, proposed subcontractors, proposed Key
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Individuals, or other parties identified in the Proponents’ Stage 1 Submission (the “Identified
Proponent Parties”) without the prior written consent of the Sponsors.

(2) Without limiting the generality of the foregoing, Proponents are permitted to
request a change in their Identified Proponent Parties in accordance with this RFP Section 3.6.

(3)  No later than the deadline set out in the Timetable, a Proponent may request a
change in its Identified Proponent Parties, including any proposed withdrawal from, addition to,
or substitution of the Identified Proponent Parties, (each a “Proposed Change in Identified
Proponent Party”) by delivering a request notice to the Contact Person, requesting the
Sponsors’ consent to such Proposed Change in Identified Proponent Party.

4) If an Identified Proponent Party withdraws from the RFP Process in a manner that
does not make it possible for the Proponent to deliver the request notice in advance of obtaining
the Sponsors’ consent, the Proponent will notify the Sponsors of the withdrawal as soon as the
Proponent becomes aware of the withdrawal and will deliver a request notice to the Contact
Person, requesting the Sponsors’ consent to a Proposed Change in Identified Proponent Party,
either by substituting or proceeding without any substitute of the withdrawn Identified Proponent
Party, such request notice to be delivered no later than six (6) weeks after the occurrence of the
date of withdrawal or twenty-one (21) days before the Stage 2 Submission Deadline, whichever
is earlier.

(5) A request notice delivered under either RFP Section 3.6(3) or 3.6(4), as
applicable, will:

(a) clearly identify the Proposed Change in Identified Proponent Party
(including, as applicable, the continuation in the absence of a withdrawn
Identified Proponent Party or any proposed additional or substitute
Identified Proponent Party);

(b) attach and provide sufficient documentation to demonstrate to the
satisfaction of the Sponsors in their sole discretion, that the Proposed
Change in Identified Proponent Party will not materially adversely affect
the Proponent’s ability to submit a complete and compliant Stage 2
Submission or impair the Proponent’s or the Identified Proponent Party’s
ability to perform their respective obligations under the Proof of Concept
Agreement and the Solution and Services Agreement; and

(©) attach and provide sufficient documentation to demonstrate to the
satisfaction of the Sponsors in their sole discretion, that the reconstituted
Proponent team (whether through addition, substitution, or continuation
without replacement of a withdrawal of one or more of the Identified
Proponent Parties, as applicable) would have met or exceeded any
applicable criteria applied during the Stage 1 Submission process.
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(6) In reviewing a request made in accordance with RFP Section 3.6(5), the Sponsors
may, in their sole discretion and at any time, instruct the Proponent to deliver further
documentation or additional information as may be reasonably requested by the Sponsors to
assess any Proposed Change in Identified Proponent Party. When a request for further
documentation or additional information is made by the Sponsors, the Proponent will deliver
such information and documentation as soon as possible and in any event no later than the
deadlines set out in RFP Sections 3.6(3) or 3.6(4), as applicable. The Sponsors are under no
obligation to consider any further documentation or additional information delivered after the
applicable deadline.

(7) With respect to any request for a Proposed Change in Identified Proponent Party,
the Sponsors may, in their sole discretion, do any one or more of the following, as applicable:

(a) consent to or reject the Proposed Change in Identified Proponent Party;

(b) impose such other terms and conditions as the Sponsors may require in
connection with any consent to a Proposed Change in Identified Proponent
Party; and/or

(c) following a rejection of a Proposed Change in Identified Proponent Party
(where such Proposed Change in Identified Proponent Party involves a
substitution of an Identified Proponent Party), permit the Proponent to
deliver a further request notice for a Proposed Change in Identified
Proponent Party identifying an alternate substitute for review by the
Sponsors, subject to the same deadlines, terms, conditions, and standard of
review as set out in this RFP Section 3.6.

(8) The Sponsors may, in their sole discretion, disqualify a Proponent and terminate
its continued involvement in the RFP Process, including, for the avoidance of doubt, by
withdrawing an RFP Stage 1 Reserve Proponent Notice and issuing an RFP Ineligibility Notice
to a Proponent, or allow such Proponent to continue under such terms and conditions as the
Sponsors may require, in their sole discretion, in the event of any of the following:

(a) an actual change in any Identified Proponent Party is made at any time
during the Stage 2 RFP Process by the Proponent, without obtaining prior
consent of the Sponsors (including any withdrawal of an Identified
Proponent Party described in RFP Section 3.6(4));

(b) a Proposed Change in Identified Proponent Party is made after the deadlines
set out in RFP Sections 3.6(3) or 3.6(4), as applicable; or

(©) a change in circumstances with respect to a Proponent after the Stage 1
Submission Deadline that may materially adversely affect an Identified
Proponent Party in a way which could impair the Proponent’s or the
Identified Proponent Party’s ability to perform their respective obligations
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under the Proof of Concept Agreement and the Solution and Services
Agreement.

9) If, at any time after the Stage 1 Submission Deadline and prior to Final Agreement
Close, and notwithstanding any other provision in this RFP, there is a change in Control of a
Stage 2 Proponent or of one of its Proponent Team Members or a change in Control of a Stage
1 Proponent (the “Acquiree”) as a result of an acquisition of the Acquiree by one of the other
Proponents or one of the other Proponent Team Members of another Proponent (the
“Acquirer”):

(a) the Acquiree will be immediately disqualified from further participation in
this RFP. In the event that a Proponent Team Member is the Acquiree, the
affected Proponent may request a change of the Acquiree and the Sponsors
will consider such request in their sole discretion in accordance with this
RFP Section 3.6. In the event that such request to change the Proponent
Team Member is rejected by the Sponsors, the Sponsors will disqualify the
Proponent from continuing in the RFP Process; or

(b) the Sponsors may, in their sole discretion, allow the Acquirer to continue in
the RFP Process, however, the Sponsors’ consent to continue may be
subject to such terms and conditions as the Sponsors may require.

(10)  If, after identification of the Preferred Proponent pursuant to RFP Section 12.1,
the Sponsors determine, acting reasonably, that it is in the best interests of the Sponsors that any
individual proposed as a Key Individual in the Preferred Proponent’s Stage 2 Submission be
substituted, the Sponsors will notify the Preferred Proponent (including a detailed explanation
of the reasons for such determination), and, within ten (10) days of receipt by the Preferred
Proponent of such notice, the Preferred Proponent will provide the Sponsors with relevant
information on the proposed substitution and will consult with the Sponsors before finalizing the
appointment of such substitution. The proposed substitution must have equal or better
qualifications than the qualifications of the Key Individual that they are replacing.

(11)  Subject to and without limiting the provisions of Section 3.6(9), if, at any time
during the Stage 1 RFP Process, a prospective Proponent Prime Team Member of any Proponent
team has publicly announced a change in Control involving a merger with or acquisition of
another prospective Proponent Team Member (or Proponent Prime Team Member) of a different
prospective Proponent team (each of the Proponent Prime Team Member and Proponent Team
Member(s) are referred to as an “Impacted Participant”), then, if the Impacted Participants
wish to remain on separate teams for the duration of the Stage 1 RFP Process and the Stage 2
RFP Process, each Impacted Participant will promptly deliver a notice to the Sponsors disclosing
the announced change in Control.

(12)  Upon the receipt of the notice required by RFP Section 3.6(11) and in anticipation
of the change in Control, the Sponsors may, in their sole discretion, require the delivery of
assurances and agreements from both of the affected prospective Proponent teams and their
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respective Impacted Participants regarding the implementation of safeguards necessary to protect
the integrity of the RFP Process, to the satisfaction of the Sponsors, in their sole discretion.

3.7 Addenda/Changes to the RFP Documents

(1) The Sponsors may, in their sole discretion, amend or supplement the RFP
Documents prior to the Stage 2 Submission Deadline (for matters relating to the Stage 2
Submission and prior to Final Agreement Close for all other matters). The Sponsors will issue
changes to the RFP Documents by Addenda only.

2) No Stage 1 Proponent will be entitled to receive any Addendum to the Stage 2
RFP Documents unless such Addendum is also in respect of the Stage 1 RFP Documents,
provided that a Stage 1 Proponent that becomes a Stage 2 Proponent will be entitled to receive
all Addenda to the Stage 2 RFP Documents whether issued before or after such Stage 2
Proponent became a Stage 2 Proponent.

3) No statement, whether oral or written, made by the Sponsors or the Sponsors’
Advisors or Representatives, including, for clarity, the Contact Person, or any other Person, will
amend the RFP Documents other than as set out in any Addendum.

4) The approximate final date that the Sponsors will issue an Addendum in respect
of the Proof of Concept Agreement and the Solution and Services Agreement is set out in the
Timetable. The Sponsors may issue other Addenda at any time.

(5) The Proponent is solely responsible to ensure that it has received all Addenda
issued by the Sponsors related to the stage of the RFP Process in which it is participating.
Proponents may, in writing, seek confirmation of the number of Addenda related to each stage
issued under this RFP from the Contact Person.

(6) The Sponsors will issue Addenda by placing them in each applicable Data Room.

(7) Infrastructure Ontario will notify the Proponent Representatives of Stage 1
Proponents by e-mail that an Addendum related to the Stage 1 RFP Process has been placed in
the Stage 1 Data Room. Infrastructure Ontario will notify the Proponent Representatives of Stage
2 Proponents by e-mail that an Addendum related to the Stage 2 RFP Process has been placed in
the Stage 2 Data Room. Any such notification by Infrastructure Ontario is a courtesy only and
the Proponents are solely responsible to ensure that they reviewed all documents in the applicable
Data Room in accordance with RFP Section 2.4(11) and, in particular, have reviewed all
documents in the applicable Data Room immediately prior to submitting, with regard to the Stage
1 Proponents, Stage 1 Submissions, and, with regard to the Stage 2 Proponents, Stage 2
Submissions.

(8) Any reference to any one or all of the RFP Documents in the RFP Documents
includes any amendments to the RFP Documents made in accordance with this RFP Section 3.7.
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3.8  Freedom of Information, Confidentiality, and Copyright Matters

3.8.1 Freedom of Information and Protection of Privacy Act

(1) Proponents are advised that the Sponsors may be required to disclose the RFP
Documents, Background Information, and a part or parts of any Stage 2 Submission or any other
submission of a Proponent under this RFP pursuant to the Freedom of Information and
Protection of Privacy Act (Ontario), R.S.0. 1990, c. F.31, and regulations enacted thereunder,
all as amended from time to time (“FIPPA”).

2) Proponents are also advised that FIPPA does provide protection for confidential
and proprietary business information. Proponents are strongly advised to consult their own legal
Advisors as to the appropriate way in which confidential or proprietary business information
should be marked as such in their Stage 2 Submission and other submissions under this RFP.

3) Subject to the provisions of FIPPA, the Sponsors will use reasonable commercial
efforts to safeguard the confidentiality of any information identified by the Proponent as
confidential but will not be liable in any way whatsoever to any Proponent or Proponent Team
Member if such information is disclosed based on an order or decision in accordance with FIPPA
or otherwise as required under Applicable Law.

3.8.2 Non-Disclosure Agreements

(1) Each Proponent Team Member must complete, execute, deliver, and submit to
the Sponsors a binding non-disclosure agreement in the form attached as Schedule 3 — Form of
Non-Disclosure Agreement to this RFP and otherwise satisfactory to the Sponsors, in order to
obtain and review the RFP Documents and Background Information (each is a “Non-Disclosure
Agreement”). Details regarding the submission of Non-Disclosure Agreements are set out in the
RFP Data Sheet. Each Proponent acknowledges and agrees that its confidentiality obligations in
this RFP will be legally binding on all entities who have signed a Non-Disclosure Agreement,
whether or not they submit a Stage 1 Submission or a Stage 2 Submission. If and to the extent
that the provisions of the Non-Disclosure Agreement are inconsistent or conflict with the
confidentiality requirements of this RFP, the more stringent confidentiality requirements will
govern.

3.8.3 Confidential Information

(1) For the purpose of this RFP Process, “Confidential Information” means all
material, data, information, or any item in any form, whether oral or written, including in
electronic or hard copy format, supplied by, obtained from, or otherwise provided by the
Sponsors or the Government of Ontario in connection with the RFP Process, the RFP
Documents, or the Project, whether supplied, obtained from, or provided before or after the RFP
Process, and all other material, data, information, or any item in any form prepared by the
Proponent containing, in whole or in part, any such information.
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(2) The Proponent agrees that all Confidential Information:

(a) will remain the sole property of the Sponsors or the Government of Ontario,
as applicable, and the Proponent will treat it as confidential;

(b) will not be used by the Proponent for any purpose other than developing
and submitting a Stage 1 Submission, Stage 2 Submission, and other
submissions in response to this RFP Process or the performance of any
subsequent agreement relating to the Project with the POC Signing Parties
or the Final Agreement Signing Parties;

(c) will not be disclosed by the Proponent to any Person who is not involved in
the Proponent’s preparation of its Stage 1 Submission, Stage 2 Submission,
and other submissions in response to this RFP Process or the performance
of any subsequent agreement relating to the Project with the POC Signing
Parties or the Final Agreement Signing Parties, without prior written
consent of the Sponsors or the Government of Ontario, as applicable;

(d) will not be used in any way detrimental to the Sponsors or the Government
of Ontario; and

(e) if requested by the Sponsors, will be deleted permanently by the Proponents
(if in electronic format) or returned by the Proponents to the Sponsors (if in
hard copy format) no later than ten (10) days after that request.

3) Each Proponent will be responsible for any breach of the provisions of this RFP
Section 3.8.3 by any Person to whom it discloses the Confidential Information, including, for
greater clarity, the Proponent’s Representatives and Advisors and the Proponent Team Members’
Representatives and Advisors. Each Proponent will indemnify and defend each of the Sponsors
and the Government of Ontario and each of their related entities and each of their respective
Advisors and Representatives and save each of them fully harmless from and against any and all
loss, cost, damage, expense, fine, suit, claim, penalty, demand, action, obligation, and liability
of any kind or nature (including, without limitation, professional fees on a full indemnity basis)
suffered or incurred by any of them arising from, as a result of, or in connection with any breach
of any of the provisions of this RFP Section 3.8.3 by the Proponent or by any Person to whom
the Proponent has disclosed the Confidential Information. Each Proponent agrees that the
Sponsors will act as trustee for each of their related entities and the Government of Ontario and
each of their respective Advisors and Representatives with respect to all rights contemplated
hereunder arising in favour of a related entity or the Government of Ontario or any of their
respective Advisors and Representatives and that the Sponsors have agreed to accept such trust
and hold and enforce such rights on behalf of each related entity or the Government of Ontario
and each of their respective Advisors and Representatives.

4) Each Proponent acknowledges and agrees that a breach of the provisions of this
RFP Section 3.8.3 would cause the Sponsors and the Government of Ontario and each of their
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related entities to suffer loss that could not be adequately compensated by damages, and that the
Sponsors and the Government of Ontario and any of their related entities may, in addition to any
other remedy or relief, enforce any of the provisions of this RFP Section 3.8.3 upon application
to a court of competent jurisdiction without proof of actual damage to the Sponsors or the
Government of Ontario or any of their related entities.

(5) Notwithstanding anything else to the contrary in this RFP, the provisions of this
RFP Section 3.8.3 will survive any cancellation of the RFP Process and the conclusion of the
RFP Process and, for greater clarity, will be legally binding on all Proponents, whether or not
they submit a Stage 1 Submission or Stage 2 Submission.

(6) The confidentiality obligations of the Proponent will not apply to any information
which falls within the following exceptions:

(a) information that is lawfully in the public domain at the time of first
disclosure to the Proponent, or which, after disclosure to the Proponent,
becomes part of the public domain other than by a breach of the Proponent’s
confidentiality obligations or by any act or fault of the Proponent;

(b) information which was in the Proponent’s possession prior to its disclosure
to the Proponent by the Sponsors, and provided that it was not acquired by
the Proponent under an obligation of confidence; or

(c) information which was lawfully obtained by the Proponent from a third
party without restriction of disclosure, provided such third party was at the
time of disclosure under no obligation of confidence with respect to such
information.

3.8.4 Copyright and Use of Information in Stage 1 Submissions and Stage 2 Submissions

(1) The Sponsors’ rights, as set out in this RFP Section 3.8.4, to the Stage 2
Submission and all other Submittal Information submitted by the Proponent during the RFP
Process will be granted to the Sponsors as follows:

(a) if a Proposal Fee is offered in accordance with RFP Section 13.4.2:
(1) for unsuccessful Proponents, upon payment of the Proposal Fee;
(11) for Prequalified Proponent(s), upon POC Close; and
(iii))  for the Preferred Proponent, upon Final Agreement Close; or

(b) if RFP Section 3.8.4(1)(a) does not apply, upon submission of a Stage 1
Submission or any part of a Stage 2 Submission.
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(2) Proponents will not use or incorporate into their Stage 1 Submissions or Stage 2
Submissions any concepts, products, or processes which are subject to copyright, patents,
trademarks, or other intellectual property rights of third parties unless Proponents have, or will
procure through licensing without cost to the Sponsors, the right to use and employ such
concepts, products, and processes in and for the Project.

3) All requirements, documents, plans, and information supplied by the Sponsors to
the Proponents in connection with this RFP are and will remain the property of the Sponsors.
Upon request of the Sponsors, all such documents, plans, and information (and any copies
thereof in any format or medium created by or on behalf of the Proponent) must be deleted
permanently (if in electronic format) or returned to the Sponsors (if in hard copy format).

4) The Proponent will grant to each of the Sponsors and His Majesty the King in
Right of Ontario a non-exclusive, perpetual, irrevocable, worldwide, fully paid and royalty free
licence (fully assignable without the consent of the Proponent and with the right to sub-license
without the consent of the Proponent) to use the Submittal Information (the “Submittal
Information Licence”). Without limiting the foregoing, the Submittal Information Licence will
include the right to modify the Submittal Information, and, where applicable, to use it, or any
modified form of it, anywhere in the world. Under no circumstances will the Sponsors or His
Majesty the King in Right of Ontario be liable to Proponent or to any other Person or entity for
any damages, losses, costs, expenses, claims, or actions whatsoever arising directly or indirectly
from the use of the Submittal Information pursuant to the Submittal Information License.

(5) For the purpose of this RFP Section 3.8.4, “Submittal Information” includes:

(a) all information contained in a Stage 1 Submission or a Stage 2 Submission
or which is disclosed by or through a Proponent to the Sponsors during the
evaluation of the Stage 1 Submission or the Stage 2 Submission (including
during any Proponent Interview) or prior to the execution of the Solution
and Services Agreement; and

(b) any and all 1ideas, concepts, products, alternatives, processes,
recommendations, and suggestions developed by or through a Proponent
and revealed to or discovered by the Sponsors, including any and all those
which may be connected in any way to the preparation, submission, review,
or negotiation (if applicable) of the Stage 1 Submission, the Stage 2
Submission, the Proof of Concept Agreement, or the Solution and Services
Agreement.

(6) Proponents will ensure that all intellectual property rights associated with any and
all of the Submittal Information (including copyright and moral rights but excluding patent
rights) provide for and give Infrastructure Ontario, the Client, and His Majesty the King in Right
of Ontario the rights set out in this RFP Section 3.8.4. It is expressly understood and agreed that
any actual or purported restriction in the future on the ability of Infrastructure Ontario, the Client,
or His Majesty the King in Right of Ontario to use any of the Submittal Information, or anything
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else obtained by or through Proponents, will be absolutely null and void and unenforceable as
against the Sponsors, His Majesty the King in Right of Ontario, and each of their respective
Advisors and Representatives, and that the provisions of this RFP Section 3.8.4 will take
precedence and govern.

3.8.5 Digital and Data Directive

(1) Proponents acknowledge that the RFP Documents and a part or parts of any Stage
1 Submission or Stage 2 Submission are subject to the Digital and Data Directive and that
Ontario ministries and agencies are required to disclose or publish certain data in accordance
with the Digital and Data Directive.

3.9 Conflict of Interest and Ineligible Persons

3.9.1 Conflict of Interest

(1) Proponents and Proponent Team Members and each of their Advisors and
Representatives will disclose, in each of their Stage 1 Submission Form, Stage 1 Proponent Team
Member Declaration (in respect of Proponent Team Members of Stage 1 Proponents), Stage 2
Submission Form, and Stage 2 Proponent Team Member Declaration (in respect of Proponent
Team Members of Stage 2 Proponents), all perceived, potential, and actual Conflicts of Interest.

(2) If a Proponent, a Proponent Team Member, or any of their respective Advisors or
Representatives, prior to or following submission of its Stage 1 Submission or Stage 2
Submission, discovers any perceived, potential, or actual Conflict of Interest, the Proponent will
promptly disclose the perceived, potential, or actual Conflict of Interest to the Sponsors in a
written statement to the Contact Person.

3) At the request of the Sponsors, the Proponent will provide the Sponsors with the
Proponent’s proposed means to mitigate and minimize to the greatest extent practicable any
perceived, potential, or actual Conflict of Interest. The Proponent will submit any additional
information to the Sponsors that the Sponsors consider necessary to properly assess the
perceived, potential, or actual Conflict of Interest.

4) The Sponsors may, in their sole discretion, exclude any Proponent Team Member
or Proponent Advisor on the grounds of Conflict of Interest.

(5) Without limiting the generality of RFP Sections 3.9.1(4) or (6), the Sponsors may,
in their sole discretion, require the Proponent, any Proponent Team Member, or a Proponent’s
Advisor or Representative to substitute a new Person or entity for the Person or entity giving rise
to the Conflict of Interest.

(6) The Sponsors may, in their sole discretion, waive any and all perceived, potential,
or actual Conflicts of Interest of Proponents or Proponent Team Members, or any of their
respective Advisors or Representatives. A waiver may be upon such terms and conditions as the
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Sponsors, in their sole discretion, require to satisfy themselves that the Conflict of Interest has
been appropriately managed, mitigated, and minimized, including requiring the Proponent to put
into place such policies, procedures, measures, and other safeguards as may be required by and
be acceptable to the Sponsors, in their sole discretion, to manage, mitigate, and minimize the
impact of such Conflict of Interest.

(7) For the purposes of this RFP Process, “Conflict of Interest” includes any
situation or circumstance where a Proponent, any Proponent Team Member, any Proponent
Advisor, or any of the Representatives of a Proponent, Proponent Team Member, or Proponent
Advisor engaged in the development or oversight of development of the Stage 1 Submission or
of the Proponent’s Stage 2 Submission (including for such Representatives in their personal
capacities):

(a) has commitments, relationships, or financial interests or involvement in any
litigation or proceeding that:

(1) could or could be seen to exercise an improper influence over the
objective, unbiased, and impartial exercise of the independent
judgment by any personnel of the Sponsors or their Advisors, or

(i1) could or could be seen to compromise, impair, or be incompatible
with the effective performance of a Proponent’s obligations under
the Proof of Concept Agreement if that Proponent was determined
to be the Prequalified Proponent, or Solution and Services
Agreement if that Proponent was determined to be the Preferred
Proponent under the RFP Process;

(b) has contractual or other obligations to any of the Sponsors that could or
could be seen to have been compromised or impaired as a result of its
participation in the RFP Process or the Project; or

(c) has knowledge of confidential information (other than Confidential
Information disclosed by the Sponsors in the normal course of the RFP
Process) of strategic and/or material relevance to the RFP Process or to the
Project that is not available to other Proponents and that could or could be
seen to give the Proponent an unfair competitive advantage.

(8) The final determination of whether a perceived, potential, or actual Conflict of
Interest exists will be made by the Sponsors in their sole discretion.

3.9.2 Ineligible Persons

(1) As a result of their involvement in the Project, the Persons named as “Ineligible
Persons” in the RFP Data Sheet, together with any Persons who formerly worked on behalf of
either of the Sponsors and in the course of such work had knowledge of confidential information
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of strategic and/or material relevance to the RFP Process or to the Project that is not available to
other Proponents and that could or could be seen to give the Proponent an unfair competitive
advantage (collectively “Ineligible Persons”), and any of their subcontractors, Advisors, or
Representatives engaged in respect of this Project and, subject to RFP Sections 3.9.2(3) and
3.9.2(4), any Person Controlled by, that Controls, or that is under common Control with the
Ineligible Persons (each an “Ineligible Person’s Affiliate”) are not eligible to participate as a
Proponent Team Member or Advisor to the Proponent or to a Proponent Team Member.

2) The Sponsors may amend the Ineligible Persons list in the RFP Data Sheet from
time to time during the RFP Process.

3) An Ineligible Person’s Affiliate may be eligible to participate as a Proponent
Team Member or Advisor to the Proponent or to a Proponent Team Member only after it has
obtained a written consent from the Sponsors permitting it to participate as a Proponent Team
Member or Advisor to the Proponent or to a Proponent Team Member. To obtain consent for an
Ineligible Person’s Affiliate to participate as a Proponent Team Member or Advisor to the
Proponent or to a Proponent Team Member, the Proponent must submit a request for consent to
the Contact Person that includes the following:

(a) the full legal name of the Ineligible Person’s Affiliate that the Proponent
wishes to include on its team or as a Proponent Team Member or Advisor
to the Proponent or to a Proponent Team Member;

(b) information regarding the Ineligible Person’s Affiliate’s relationship to the
Ineligible Person listed in the RFP Data Sheet; and

(c) a description of the policies and procedures that will be put in place to
manage, mitigate, or minimize the impact of any perceived potential or
actual Conflict of Interest with respect to the Ineligible Person’s Affiliate.

4) Upon the Contact Person’s receipt of a Proponent’s properly completed request
for consent in accordance with RFP Section 3.9.2(3), the Sponsors will, in their sole discretion,
make a determination as to whether they consider there to be a perceived, potential, or actual
Conflict of Interest and whether the impact of such perceived, potential, or actual Conflict of
Interest can be appropriately managed, mitigated, or minimized. The Proponent will be notified
of the Sponsors’ decision by means of a consent letter setting out the nature of the consent and
the management, mitigation, or minimization measures required as a condition of consent. If the
Ineligible Person’s Affiliate is considered to have a Conflict of Interest, the impact of which
cannot be properly managed, mitigated, or minimized, the Sponsors will add the Ineligible
Person’s Affiliate to the Ineligible Persons list by Addendum.

3.9.3 Contflict of Interest Screening List

(1) Stage 1 Proponents will deliver to the Contact Person, no later than the deadline
set out in the Timetable, the list of Key Individuals and other significant individuals having
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involvement in the preparation and/or oversight of the preparation of the Stage 1 Submission in
the form prescribed by Form 2-1 — Master Submission Form to Part 2 — Forms of Appendix A —
Evaluation Criteria and Submission Requirements of Schedule 2 — Preliminary Technical
Assessment Submissions and Evaluation to this RFP, which list will be used by the Sponsors in
their assessment of the presence of an actual, potential, or perceived Conflict of Interest
involving any Stage 1 Proponent, Key Individual, or any Representative or Advisor of the Stage
1 Proponents in respect of the Project.

2) Stage 2 Proponents will deliver to the Contact Person, no later than the deadline
set out in the Timetable, the list of Identified Proponent Parties and other significant individuals
having involvement in the preparation and/or oversight of the preparation of the Stage 1
Submission or Stage 2 Submission in the form prescribed by Schedule 6A — Participant Conflict
Screening List to this RFP, which list will be used by the Sponsors in their assessment of the
presence of an actual, potential, or perceived Conflict of Interest involving any Stage 2
Proponent, Identified Proponent Party, or any Representative or Advisor of the Stage 2
Proponents in respect of the Project.

3.10 Proponent Costs

(1) The Proponents and the Proponent Team Members will bear all costs and
expenses incurred by them relating to any aspect of their participation in this RFP Process,
including all costs and expenses related to the Proponents’ involvement in:

(a) the preparation and submission of their Stage 1 Submissions and all other
submittals under this RFP;

(b) the preparation, presentation, and submission of their Stage 2 Submission;

(c) attendance at any Proponents Meeting, Commercially Confidential
Meeting, Proponent Interview, or any other meeting with the Sponsors;

(d) due diligence and information gathering processes;
(e) Scheduled Visits or Existing Facilities Site Visits;

® preparation of responses to questions or requests for information from the
Sponsors;

(2) preparation of the Proponent’s own RFIs during the clarification process;
(h) negotiations;
(1) with regards to the Prequalified Proponent, achieving POC Close; and

() with regards to the Preferred Proponent, achieving Final Agreement Close.
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(2) Except as explicitly provided in RFP Section 13.4.2, if applicable, the Sponsors
are not liable to pay any costs or expenses of any Proponent or to reimburse or compensate a
Proponent under any circumstances, regardless of the outcome of the RFP Process.

3.11 Insurance and Workers Compensation

3.11.1 Insurance Required during the RFP Process

(1) During the RFP Process, the Proponent is required to obtain, and to cause all
Proponent Team Members and other Persons listed below to obtain, and at all times keep and
maintain in force the insurance as set out in RFP Sections 3.11.1(1)(a) and (b), whenever the
Proponent, a Proponent Team Member, or any of their respective Advisors or Representatives
are present at the Site (including the Existing Facilities) or at any other facilities or premises of
the Sponsors for any purpose whatsoever:

(a) Commercial/Comprehensive General Liability insurance, having an
FIPPAS. 18 r each occurrence or accident
and general aggregate, and covering all sums which the Proponent, a
Proponent Team Member or any other Persons listed above may become
legally obligated to pay for damages as a result of bodily injury (including
death at any time resulting therefrom) sustained by any person or persons
or because of damage to, destruction of, or loss of use of property caused
by an occurrence or accident arising out of any operations or activities
carried out in connection with this RFP or RFP Process. The policy or
policies will include as insureds or additional insureds each of the
Government of Ontario and the Client (and each of their respective Advisors
and Representatives), and an endorsement specifying that the policy will be
primary and without right of contribution from any insurance otherwise
maintained by or on behalf of the Government of Ontario and the Client;
and

(b)  Motor Vehicle Liability insurance, FIPPAS. 18

accident, for vehicles used by Proponents or Proponent Team Members (or
their respective Advisors and Representatives) while on or at the Site or on
or at any other facilities or premises of the Sponsors.

(2) As a condition of allowing access to the Site (including the Existing Facilities) or
to other facilities or premises of the Sponsors, the Sponsors reserve the right to require
Proponents to provide evidence acceptable to the Sponsors that the insurance coverages required
by RFP Sections 3.11.1(1)(a) and (b) are in place.

3) If a Proponent proposes to perform any investigations at the Site (including the
Existing Facilities), to obtain insurance additional to that specified in RFP Sections 3.11.1(1)(a)
and (b).
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4) All insurance policies required to be obtained by Proponents will contain
endorsements confirming that the policy will not be cancelled, adversely reduced, adversely
materially altered, or adversely materially amended without the insurer giving at least thirty (30)
days prior written notice to the Sponsors.

3.11.2 Workplace Safety during the RFP Process

(1) Asacondition of allowing access to the Site (including the Existing Facilities) or any other
facilities or premises of the Sponsors, require Proponents to provide evidence acceptable to the
Sponsors that the Proponent and its Proponent Team Members are registered with the Workplace
Safety Insurance Board of Ontario, if such registration is required under Applicable Law, or, if
such registration is not required under Applicable Law, to provide evidence acceptable to it that
the Proponent and its Proponent Team Members have employer’s liability insurance in amounts
and on terms and conditions acceptable to it.

3.12 Prohibition on Exclusivity Arrangements

(1) During the RFP Process, subject always to RFP Section 6.6, the Proponents are
permitted to enter into exclusivity arrangements with a Person (a “Permitted Exclusive Party”)
only if:

(a) that Person is the Development/Implementation Prime Team Member;
(b) that Person is the UX/UI Design Prime Team Member; or

(©) the Proponent has received prior written consent from the Sponsors, to be
granted or withheld in the Sponsors’ sole discretion.

(2) Proponents are required to require any Person who is not a Permitted Exclusive
Party and who participates on multiple Proponent teams (a “Non-Permitted Exclusive Party”)
to protect the confidentiality of each Proponent team’s information related to the RFP and any
Submittal Information, and not share such information with another Proponent. In addition,
Proponents are required to require a Non-Permitted Exclusive Party to treat each Proponent in a
fair, neutral, and non-discriminatory manner and base: (1) any service/supply differences strictly
on differences in Proponent requests and requirements for the scope of work and services; and
(1) any price differences strictly on differences in scope of work, services, schedule, credit risk,
and other generally accepted commercial considerations.

3) Proponents, and any Proponent Team Members, are required to represent and
warrant that they have required compliance with the obligations in this RFP Section 3.12 in their
Stage 2 Proponent Team Member Declaration.

SECTION 4 — STAGE 1 SUBMISSION

4.1 Form and Content of Stage 1 Submission
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(1) Each Stage 1 Proponent will submit a Stage 1 Submission comprised of the
following parts:

(a)

(b)

(©)

a technical submission comprised of the requirements specified in Part A —
Proponent Organization; Part B — Proponent Lead; Part C — UX/UI Design;
Part D — Development/Implementation; Part E — DevOPs/DevSec; and Part
F — Operations Team, as applicable, as prescribed in Appendix A —
Evaluation Criteria and Submission Requirements of Schedule 2 —
Preliminary Technical Assessment Submissions and Evaluation to this RFP
(the “Technical Experience Submission™);

a financial strength submission comprised of the requirements specified in
Part G — Financial Strength Documentation of Appendix A — Evaluation
Criteria and Submission Requirements of Schedule 2 — Preliminary
Technical Assessment Submissions and Evaluation to this RFP (the
“Financial Strength Submission”); and

non-scored submission requirements comprised of the requirements
specified in Part H — Non-Scored Submission Requirements of Appendix A
— Evaluation Criteria and Submission Requirements of Schedule 2 —
Preliminary Technical Assessment Submissions and Evaluation, including:

(1) a Stage 1 Submission Form in the form of Form 2-1 — Master
Submission Form including a Participant Conflicts Screening List
in the form of Appendix A to Form 2-1;

(i1) a Stage 1 Proponent Team Member Declaration from each
Proponent Team Member, including each member of a Joint
Venture, of the Stage 1 Proponent in the form of Form 2-2 — Consent
Declaration;

(iii))  a declaration in the form of Form 2-3 — Conflict of Interest,
Confidential Information and Litigation Declaration;

(iv)  an officer’s certificate in the form of Form 2-4A — Certificate of
Officer for each Proponent Prime Team Member, including each
member of a Joint Venture, of the Stage 1 Proponent; and

(v) an officer’s certificate in the form of Form 2-4B — Certificate of
Officer in Respect of Anti-Racism, Anti-Discrimination, Anti-
Harassment, and Anti-Hate Speech for each Proponent Prime Team
Member, including each member of a Joint Venture, on the Stage 1
Proponent,
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in each case, as specified in Part 2 — Forms of Appendix A — Evaluation
Criteria and Submission Requirements of Schedule 2 — Preliminary
Technical Assessment Submissions and Evaluation (the “Non-Scored
Submission”).

(2) Stage 1 Proponents will submit each of the Technical Experience Submission,
Financial Strength Submission, and Non-Scored Submission of their Stage 1 Submission in
accordance with the requirements and instructions set out in Appendix A — Evaluation Criteria
and Submission Requirements of Schedule 2 — Preliminary Technical Assessment Submissions
and Evaluation to this RFP.

4.2 Submission of Stage 1 Submission

(1) Each Stage 1 Proponent will submit its Stage 1 Submission before the Stage 1
Submission Deadline. For the purposes of the RFP Process, the determination of whether the
Stage 1 Submission is submitted before the Stage 1 Submission Deadline will be based on the
time and date stamp the Stage 1 Proponent receives from the Electronic Submission and
Evaluation System for its submission on the Stage 1 Submission Portal and as identified in the
RFP Data Sheet. A Stage 1 Submission received after the Stage 1 Submission Deadline, in each
case as documented by the electronic time and date stamp, will not be considered by the
Sponsors.

(2) Stage 1 Proponents will submit their Stage 1 Submission using only the method
set out in the RFP Data Sheet. It is the sole responsibility of the Stage 1 Proponent to ensure that
the Stage 1 Submission is received by Infrastructure Ontario prior to the Stage 1 Submission
Deadline and to ensure it receives a date and time stamp receipt from the Electronic Submission
and Evaluation System confirming its timely delivery. The Sponsors will not accept Stage 1
Submissions delivered by electronic mail or any other alternative method of delivery.

3) Stage 1 Proponents will provide electronic copies of Stage 1 Submissions in the
formats specified in Appendix A — Evaluation Criteria and Submission Requirements of
Schedule 2 — Preliminary Technical Assessment Submissions and Evaluation to this RFP.

4) If there is any difference whatsoever between the electronic copies of the Stage 1
Submission in PDF format and native file format of such Stage 1 Submission submitted through
the Stage 1 Submission Portal, the copy of the Stage 1 Submission in the PDF format submitted
through the Stage 1 Submission Portal will govern.

4.3 Withdrawal of Stage 1 Submissions

(1) A Stage 1 Proponent may withdraw its Stage 1 Submission using the Stage 1
Submission Portal before the Stage 1 Submission Deadline.

4.4  Amendment of Stage 1 Submission
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(1) Stage 1 Proponents may amend their Stage 1 Submissions after submission but
only if the Stage 1 Submission is resubmitted before the Stage 1 Submission Deadline in
accordance with the following:

(a) the Stage 1 Proponent will withdraw its original Stage 1 Submission by
using the Stage 1 Submission Portal before the Stage 1 Submission
Deadline; and

(b) the Stage 1 Proponent will submit a revised replacement Stage 1
Submission in accordance with the RFP Documents and on or before the
Stage 1 Submission Deadline in accordance with the requirements of RFP
Section 4.2.

4.5  Evaluation of Stage 1 Submissions and Eligibility Notifications

(1) The Sponsors will evaluate each Stage 1 Submission in accordance with Schedule
2 — Preliminary Technical Assessment Submissions and Evaluation to this RFP to produce a
ranking of the Stage 1 Submissions. Following the evaluation of a Stage 1 Submission, the
Sponsors will provide each Stage 1 Proponent who submitted the Stage 1 Submission an RFP
Eligibility Notice, an RFP Ineligibility Notice, or an RFP Stage 1 Reserve Proponent Notice in
accordance with Schedule 2 — Preliminary Technical Assessment Submissions and Evaluation
and the Stage 1 Evaluation Criteria.

(2) The number of RFP Eligibility Notices which the Sponsors intend to issue is the
number indicated in the RFP Data Sheet, provided however, that the Sponsors reserve their
discretion to issue more than such number of RFP Eligibility Notices.

3) A Stage 1 Proponent that wishes to participate in the Stage 2 RFP Process must
submit a notice in accordance with the terms of the RFP Eligibility Notice, in form and substance
acceptable to the Sponsors, acting reasonably, confirming its intention to participate in the Stage
2 RFP Process (a “Notice of Stage 2 Acceptance”). Upon submission of a Notice of Stage 2
Acceptance, such Stage 1 Proponent will automatically and immediately become a Stage 2
Proponent under this RFP. If a Stage 1 Proponent that received an RFP Eligibility Notice fails
to submit a Notice of Stage 2 Acceptance in accordance with the terms of the RFP Eligibility
Notice, (a) such Stage 1 Proponent will no longer be eligible to submit a Notice of Stage 2
Acceptance; and (b) the Sponsors may by notice to such Stage 1 Proponent withdraw the RFP
Eligibility Notice and issue to such Stage 1 Proponent an RFP Ineligibility Notice, in which case
such Stage 1 Proponent will be subject to the provisions of RFP Section 4.5(4) and such
Proponent will not have any right to participate in the Stage 2 RFP Process.

4) Upon:

(a) the Stage 1 Submission Deadline, for any Stage 1 Proponent that has not
submitted a Stage 1 Submission on or prior to such date; or
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(b) the date a Stage 1 Proponent receives an RFP Ineligibility Notice, for any
Proponent that has submitted a Stage 1 Submission,

as applicable, the Stage 1 Proponent will automatically and immediately:
(1) no longer be permitted to participate in this RFP Process; and
(i)  not be permitted to acquire any rights under this RFP.

(5) If a Stage 1 Proponent receives an RFP Stage 1 Reserve Proponent Notice, the
Stage 1 Proponent will:

(a) not be a Stage 2 Proponent, not be permitted to participate in the Stage 2
RFP Process, not be granted access to the Stage 2 Data Room or the Stage
2 Submission Portal, and not acquire any right or obligation in respect of
the Stage 2 RFP Process and for the avoidance of doubt, will have no rights
pursuant to RFP Section 13.4.2, unless it receives an RFP Eligibility Notice;

(b) continue to comply with the provisions of this RFP applicable to Stage 1
Proponents; and

(c) remain eligible to receive an RFP Eligibility Notice.

(6) The Sponsors may at any time before the Stage 2 Submission Deadline issue to a
Stage 1 Proponent that received an RFP Stage 1 Reserve Proponent Notice an RFP Eligibility
Notice. Upon the issuance of an RFP Eligibility Notice to a Stage 1 Proponent, such Stage 1
Proponent will be eligible to become a Stage 2 Proponent in accordance with RFP Section 4.5(3).

(7) In the event one or more Proponents that received an RFP Eligibility Notice do
not become a Stage 2 Proponent in accordance with RFP Section 4.5(3) or after becoming a
Stage 2 Proponent cease to be a Stage 2 Proponent before the Stage 2 Submission Deadline, the
Sponsors may, in their sole discretion, issue additional RFP Eligibility Notices in accordance
with RFP Section 4.5(6).

(8) A Proponent may request a debriefing from the Sponsors. The Sponsors may, in
their sole discretion, hold debriefing sessions. Any information provided by the Sponsors in good
faith during a debriefing will not be used against the Sponsors or their Advisors in any way
whatsoever, including in any legal action.

4.6  Reporting and Review of Material Changes

(1) Each Proponent has an ongoing obligation at all times to report any material
change to any information provided in its Stage 1 Submission, including information in respect
of Part G — Financial Strength Documentation of Appendix A — Evaluation Criteria and
Submission Requirements of Schedule 2 — Preliminary Technical Assessment Submissions and
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Evaluation, any information contained in any officer’s certificate, Stage 1 Submission Form, or
any other form submitted in connection with the Stage 1 RFP Process.

(2) If there are any material changes to any information provided in a Proponent’s
Stage 1 Submission, the Proponent will immediately provide details of such changes in
accordance with any requirements the Sponsors may impose, in their sole discretion, at that time.
If a Proponent fails to respond to the Sponsors request for updated information, the Sponsors
may, in their sole discretion, disqualify the Proponent.

3) With respect to Proponents that have submitted a Stage 1 Submission but have
not received an RFP Eligibility Notice, RFP Ineligibility Notice, or RFP Stage 1 Reserve
Proponent Notice, and with respect to Proponents which receive an RFP Stage 1 Reserve
Proponent Notice, the Sponsors will evaluate, if applicable, the updated information submitted
by a Proponent in accordance with the Stage 1 Evaluation Criteria set out in the Stage 1 RFP
Documents and may revise the Proponent’s score and ranking to reflect the results of the
evaluation. With respect to a Proponent which received an RFP Stage 1 Reserve Proponent
Notice, the Sponsors will not have any obligation to issue an RFP Eligibility Notice to any such
Proponent as a result of any evaluation or change in ranking and provided further that the
Sponsors may issue an RFP Ineligibility Notice to any such Proponent as a result of such
evaluation and change in ranking.

SECTION 5 — STAGE 2 SUBMISSION — FORM AND CONTENT REQUIREMENTS
5.1 Format and Content of the Stage 2 Submission

(1) Stage 2 Proponents will submit Stage 2 Submissions organized in accordance
with and in the format set out in Schedules 5 to 9 to this RFP.

(2) Stage 2 Proponents will submit Stage 2 Submission in the following parts:

(a) Part A — Stage 2 Submission Form, a Stage 2 Proponent Team Member
Declaration (Schedule 7 to this RFP), and a Certificate of Officer
(Schedule 7A to this RFP) for each Proponent Team Member;

(b) Part B — Technical Submission consisting of the Technical Submission
Information; and

(©) Part C — Price and Financial Submission consisting of the Price and
Financial Submission Information and Price Submission Form (Schedule 8
to this RFP).

3) Stage 2 Proponents will submit their Stage 2 Submission in accordance with the
requirements and instructions set out in Schedules 5 to 9 to this RFP.

SECTION 6 — SUBMISSION, WITHDRAWAL, MODIFICATION OF THE SUBMISSION
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6.1 Submission of Stage 2 Submission

(1) Each Stage 2 Proponent will submit its Stage 2 Submission on or before the Stage
2 Submission Deadline. For the purposes of the RFP Process, the determination of whether the
Stage 2 Submission is submitted on or before the Stage 2 Submission Deadline will be based on
the time and date stamp that the Proponent receives from the Electronic Submission and
Evaluation System for its submission on the Stage 2 Submission Portal identified in the RFP
Data Sheet. A Stage 2 Submission received after the Stage 2 Submission Deadline, in each case
as documented by the electronic time and date stamp, will not be considered by the Sponsors.

(2) Stage 2 Proponents will submit their Stage 2 Submissions using only the method
set out in the RFP Data Sheet. It is the sole responsibility of the Proponent to ensure that the
Stage 2 Submission is received by Infrastructure Ontario prior to the Stage 2 Submission
Deadline and to ensure it receives a date and time stamp receipt from the Electronic Submission
and Evaluation System confirming its timely delivery. The Sponsors will not accept Stage 2
Submissions delivered by electronic mail or any other alternative method of delivery.

3) Stage 2 Proponents will provide electronic copies of Stage 2 Submissions in the
formats specified in Part 3 of Schedule 5A to this RFP.

4) If there is any difference whatsoever between the electronic copies of the Stage 2
Submission in PDF format and native file format of such Stage 2 Submission submitted through
the Stage 2 Submission Portal, the copy of the Stage 2 Submission in the PDF format submitted
through the Stage 2 Submission Portal will govern.

6.2 Withdrawal of Stage 2 Submission

(1) A Stage 2 Proponent may withdraw its Stage 2 Submission before the Stage 2
Submission Deadline using the Stage 2 Submission Portal.

6.3 Amendment of Stage 2 Submission

(1) Stage 2 Proponents may amend their Stage 2 Submission after submission but
only if the Stage 2 Submission is resubmitted on or before the Stage 2 Submission Deadline in
accordance with the following:

(a) the Proponent will withdraw its original Stage 2 Submission by using the
Stage 2 Submission Portal before the Stage 2 Submission Deadline; and

(b) the Proponent will submit a revised replacement Stage 2 Submission in
accordance with the RFP Documents and before the Stage 2 Submission
Deadline in accordance with the requirements of RFP Section 6.1.

6.4  Stage 2 Submission Irrevocability
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(1) Except as provided in RFP Sections 6.5(1) and 6.5(2) and the Stage 2 Proponent’s
right to withdraw a Stage 2 Submission before the Stage 2 Submission Deadline, the Stage 2
Submission will be irrevocable and will remain in effect and open for acceptance until Final
Agreement Close (the “Submission Validity Period”).

6.5  Extension of Submission Validity Period

(1) If the Sponsors wish to extend the Submission Validity Period, the Sponsors will
submit a request to extend to those Stage 2 Proponents whose Stage 2 Submission, in the
Sponsors’ sole discretion, are still under consideration in the RFP Process. For the purpose of
greater clarity, the Sponsors may issue a request to extend the Submission Validity Period after
the Preferred Proponent(s) have already been identified. A Stage 2 Proponent may, in its
discretion, refuse to extend the Submission Validity Period in accordance with the following:

(a) notwithstanding a Proponent’s refusal to extend the Submission Validity
Period, that Proponent’s Stage 2 Submission will continue to be valid in
accordance with the original Submission Validity Period; and

(b) if the Sponsors determine that they will be unable to determine the Preferred
Proponent or reach Final Agreement Close prior to the expiration of the
original Submission Validity Period, the Sponsors may discontinue the
evaluation or consideration of a Stage 2 Proponent or may cease finalization
of the Solution and Services Agreement with a Preferred Proponent if such
Proponent has refused the Sponsors’ request to extend the Submission
Validity Period and may continue the RFP Process with only those Stage 2
Proponents that have agreed to an extension of the Submission Validity
Period.

(2) Notwithstanding RFP Section 6.5(1), if, during the course of negotiations
between a Preferred Proponent and the Sponsors, the Preferred Proponent resubmits prices to the
Sponsors or agrees to revised terms and conditions of the Solution and Services Agreement or
the Preferred Proponent’s Stage 2 Submission prior to the expiration of the Submission Validity
Period, such Preferred Proponent is deemed to have agreed to an extension of the Submission
Validity Period for the Preferred Proponent’s amended Stage 2 Submission for an additional
period, which timeframe will be at the Sponsors’ determination, after the date of the Proponent’s
submission to the Sponsors of the revised prices or revised terms and conditions, as applicable.
For clarity, notwithstanding the submission by a Preferred Proponent of an amended Stage 2
Submission in accordance with this RFP Section 6.5(2), the Proponent’s original Stage 2
Submission continues to exist in accordance with the original Submission Validity Period.

6.6  Exclusivity Arrangements

(1) Without limiting Section 3.12, no Proponent will, at any time during the RFP
Process, enter into exclusivity arrangements in respect of this RFP Process, the Proof of Concept
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Agreement, the Solution and Services Agreement, or the Project with any of the Persons listed
in the RFP Data Sheet (“Non-Exclusive Parties™).

SECTION 7 - EVALUATION, CLARIFICATION, AND VERIFICATION OF
SUBMISSIONS

7.1 Evaluation Committee and Advisors

(1) The Sponsors will establish an evaluation committee (the “Evaluation
Committee”) for the purpose of evaluating Stage 2 Submissions in accordance with the RFP
Documents. The Sponsors, in their sole discretion, will determine the size, structure, and
composition of the Evaluation Committee and any sub-committees of the Evaluation Committee.
The Evaluation Committee may be assisted by and receive advice from any of the Sponsors’
Advisors and any Representatives of the Sponsors in any manner determined necessary or
desirable by the Sponsors.

(2) If a member of the Evaluation Committee or, if applicable, an evaluation sub-
committee, becomes unable to continue serving on the Evaluation Committee or evaluation sub-
committee before the completion of a step in the evaluation process, the evaluation comments,
evaluation outcomes, weightings, and scores of such individual, in respect of the incomplete
steps in the evaluation process only, will be ignored. For clarity, if an Evaluation Committee or
sub-committee member becomes unable to continue serving on the Evaluation Committee or a
sub-committee after the full completion of a step in the evaluation process, the results of the
completed steps of the evaluation process are unaffected and remain valid. Whether or not an
Evaluation Committee or sub-committee member, in these circumstances, is replaced is in the
sole discretion of the Sponsors.

7.2 Sponsors’ Clarification and Verification of Stage 2 Submission
(1) The Sponsors may:

(a) require the Stage 2 Proponent to clarify or verify the contents of its Stage 2
Submission or any statement made by the Proponent, including at any
Commercially Confidential Meeting or at any Proponent Interview;

(b) require the Stage 2 Proponent to submit supplementary documentation
clarifying or verifying any matters contained in its Stage 2 Submission or
any statement made by the Proponent, including at any Commercially
Confidential Meeting or at any Proponent Interview; and

(©) seek a Stage 2 Proponent’s acknowledgement of the Sponsors’
interpretation of the Stage 2 Submission or any part of the Stage 2
Submission.
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(2) The Sponsors are not obliged to seek clarification or verification of any aspect of
a Stage 2 Submission or any statement by a Stage 2 Proponent, including any ambiguity in a
Stage 2 Submission or in a statement made by a Proponent, including at any Commercially
Confidential Meeting or at any Proponent Interview.

(3) Any written information received by the Sponsors from a Stage 2 Proponent
pursuant to a request for clarification or verification from the Sponsors as part of the RFP Process
may, in the Sponsors’ sole discretion, be considered an integral part of the applicable Stage 2
Submission.

7.3 Determination of Compliance

(1) For the purposes of this RFP, a Stage 2 Submission is “non-compliant” and does
not “comply” or achieve “compliance” with the requirements of the RFP Documents if such
Stage 2 Submission contains a “Material Deviation”. A Material Deviation is any failure in a
Stage 2 Submission to conform with any requirement of the RFP Documents that, in the sole
discretion of the Sponsors:

(a) impedes, in any material way, the ability of the Sponsors to evaluate the
Stage 2 Submission;

(b) constitutes an attempt by the Stage 2 Proponent to revise the Sponsors’ or
the Proponent’s rights or obligations under the RFP Documents or affects
the Sponsors’ ability to enforce the Proponent’s obligations pursuant to the
RFP Documents in a way not permitted by this RFP; or

(©) constitutes an attempt by the Stage 2 Proponent to revise the Sponsors’ or
the Proponent’s rights or obligations under the Solution and Services
Agreement or the Proof of Concept Agreement.

(2) A requirement in either this RFP or in the Schedules to this RFP that a Proponent
“must” or “will” do anything is not intended to supersede the concepts of “comply”,
“compliance”, or “Material Deviation” or any other portion of this RFP Section 7.3.

3) Each Proponent acknowledges and agrees that the Sponsors’ evaluation of
compliance with the RFP Documents is not an evaluation of absolute compliance and that the
Sponsors may waive:

(a) any deviation that is not a Material Deviation at any time; and
(b) any Material Deviation in accordance with RFP Section 13.3(3).

4) The Sponsors may identify a Material Deviation in a Stage 2 Submission at any
time during the RFP Process (including after the Stage 2 Submission Deadline) and, for clarity,
at any step during the evaluation process set out in RFP Section 7.5.
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(5) Subject to RFP Section 7.3(3)(b), if the Sponsors determine that a Stage 2
Submission is non-compliant in accordance with this RFP Section 7.3, the Sponsors may, in their
sole discretion and without liability, cost, or penalty, declare that the Stage 2 Submission will
not be given any further consideration and take such action as permitted under RFP Section 8.1.2.
If a declaration by the Sponsors that a Stage 2 Submission is non-compliant occurs after the
commencement of the assignment of evaluation outcomes, the weighting, or the scoring of such
Stage 2 Submission, any evaluation outcomes, weighting, and scores given to such Stage 2
Submission will be declared null and void.

7.4  Non-Compliance Distinguished from Poor Quality

(1) A Stage 2 Submission that contains a poor quality response and/or a failure to
conform to a requirement of the RFP Documents will not be deemed to be non-compliant and
such poor quality response and/or failure to conform will not be deemed to be a Material
Deviation unless, and only unless, such poor quality response and/or failure to conform to the
requirement of the RFP Documents, in the sole discretion of the Sponsors, meets the definition
of a Material Deviation as set out in RFP Section 7.3(1) above.

(2) A technical compliance/conformance review is only a tool to assist in the
evaluation of, assignment of evaluation outcomes to, and weighting and scoring of the Technical
Submissions. Notwithstanding the similarity of terminology, the determination of whether a
Stage 2 Submission, in its entirety, is compliant or non-compliant with the requirements of the
RFP Documents is not the same as the concept of “technical compliance”, or “technical
conformance and/or non-conformance”, or any other assessment of quality made during the
evaluation of, assignment of evaluation outcomes to, and weighting and scoring of a Stage 2
Submission.

3) The quality of a Stage 2 Submission, an assessment of which is made during the
evaluation of, assignment of evaluation outcomes to, and weighting and scoring of that Stage 2
Submission, and which is separate and distinct from the assessment of the compliance of a Stage
2 Submission, may be subject to one or more minimum weighting and scoring thresholds in
accordance with Part 3 to Schedule 5A to this RFP.

4) A Stage 2 Submission that does not contain any Material Deviations will not be
automatically presumed to be assigned any applicable evaluation outcome or to pass any
applicable minimum weighting or scoring threshold set out in Part 3 to Schedule SA to this RFP.
Any assessment of “technical compliance”, or “technical conformance and/or non-
conformance”, or any other assessment of quality of a Stage 2 Submission will not result in any
presumed evaluation outcome, weighting, or score for that Stage 2 Submission.

(5) The submission of a compliant Stage 2 Submission that contains a poor quality
response and/or any failure by a Stage 2 Proponent to conform with any requirement of the RFP
Documents which is not Material Deviation does not derogate from the obligations of the
Prequalified Proponent pursuant to Section 10.2 or the Preferred Proponent pursuant to Section
12.2 to bring all aspects of a Stage 2 Proponent’s Stage 2 Submission into conformance with the
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requirements of the Proof of Concept Agreement and the Solution and Services Agreement,
pursuant to its terms, respectively, and will not limit any obligation of the Stage 2 Proponent to
comply with the terms of the Proof of Concept Agreement and the Solution and Services
Agreement, respectively.

7.5 Steps in the Evaluation Process

7.5.1 Step 1 — Compliance of Technical Submission

(1) In Step 1 of the evaluation process, the Sponsors will open each Technical
Submission and will review the contents of the Technical Submission to assess whether it is in
compliance with the terms and conditions of the RFP Documents.

2) If the Sponsors identify a Material Deviation in a Technical Submission then,
subject to RFP Section 7.3(3)(b), the Sponsors may determine that the Stage 2 Submission to
which the Technical Submission relates is non-compliant in accordance with RFP Section 7.3
and take such action as described in RFP Section 7.3(5).

3) In the event that the Sponsors declare a Stage 2 Submission to be non-compliant
before the opening of the Price and Financial Submission, then the unopened submission(s) will
remain unopened and will not be evaluated.

7.5.2 Step 2 — Review of the Stage 2 Submission Form

(1) In Step 2 of the evaluation process, the Sponsors will review the Stage 2
Submission Form to:

(a) ensure that there have been no changes to the Stage 2 Proponent or
Proponent Team Members from the Proponent’s Stage 1 Submission,
except for changes that have been approved by the Sponsors in accordance
with RFP Section 3.6; and

(b) assess the Conflict of Interest and Confidential Information sections of the
Stage 2 Submission Form.

7.5.3 Step 3 — Review, Weighting, and Scoring of the Technical Submissions

(1) In Step 3 of the evaluation process, the Technical Submissions will be evaluated,
assigned evaluation outcomes, weighted, and scored in accordance with Parts 1 and 2 of
Schedule 5A to this RFP.

(2) If a Stage 2 Proponent fails to achieve the minimum aggregate weighting
threshold or any of the minimum scores as set out in the applicable provisions of Part 3 of
Schedule 5A to this RFP, then, as part of Step 3 of the evaluation process, the Sponsors may, in
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their sole discretion, determine whether such Proponent’s Stage 2 Submission will continue to
be considered in the RFP Process.

3) In the event that the Sponsors declare a Stage 2 Submission to be non-compliant
and declare that it will not be further considered before the opening of the Price and Financial
Submission, the Price and Financial Submission of that Stage 2 Proponent will remain unopened
and will not be evaluated.

7.5.4 Step 4 — Compliance of Price and Financial Submissions

(1) In Step 4 of the evaluation process, the Sponsors will open each Price and
Financial Submission and will review the contents of the Price and Financial Submission to
assess whether it is in compliance with the terms and conditions of the RFP Documents.

(2) If the Sponsors identify a Material Deviation in a Price and Financial Submission
then, subject to RFP Section 7.3(3)(b), the Sponsors may determine that the Stage 2 Submission
to which the Price and Financial Submission relates is non-compliant in accordance with RFP
Section 7.3 and take such action as described in RFP Section 7.3(5).

7.5.5 Step 5 — Review and Scoring of the Price and Financial Submissions

(1) In Step 5 of the evaluation process, the Price and Financial Submissions will be
evaluated and scored in accordance with Part 3 of Schedule 5A to this RFP.

(2) If a Stage 2 Proponent’s Price and Financial Submission fails to achieve any of
the minimum scores as set out in the applicable provisions of Part 3 of Schedule 5A to this RFP,
then, as part of Step 5 of the evaluation process, the Sponsors may, in their sole discretion,
determine whether such Proponent’s Stage 2 Submission will continue to be considered in the
RFP Process.

7.5.6 Step 6 — Establishing a Final Stage 2 Submission Score

(1) For the purpose of the evaluation process, the following will apply:
(a) any Proponent Interviews; and
(b) the scoring set out in Part 3 of Schedule 5A to this RFP.

(2) In Step 6 of the evaluation process, upon receipt and acceptance by the Evaluation
Committee of the results of the evaluation process and finalization of the scores of all Stage 2
Proponents’ Stage 2 Submissions, as may be adjusted as a result of any Proponent Interviews
conducted by the Sponsors, the score for each Stage 2 Submission will be tallied and finalized.

3) The score established for each Stage 2 Submission based on RFP Section 7.5 will
be the “Final Stage 2 Submission Score”.
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7.5.7 Step 7 — Ranking the Proponents

(1) In Step 7 of the evaluation process, the Evaluation Committee will rank only those
Stage 2 Proponents that have been evaluated and passed through Steps 1 through 6 of the
evaluation process and will base the ranking on the Final Stage 2 Submission Score determined

in Step 6.

2) In the event of a tie in the Final Stage 2 Submission Score between two Stage 2
Proponents, the Sponsors may, in their sole discretion, give the higher ranking to the Proponent
who obtained the highest score on its Technical Submission.

7.6  Proponent Interviews

(1) Without limiting the provisions of RFP Section 7.2, the Sponsors may in their
sole discretion and as set out in the RFP Data Sheet, elect to conduct interviews of some or all
of the Stage 2 Proponents (“Proponent Interviews”). In the event that the Sponsors elect to
conduct Proponent Interviews, the Sponsors may, in their sole discretion:

(a)
(b)
(©)

(d)

determine the number of Stage 2 Proponents to be interviewed,
determine the content and length of the Proponent Interviews;

request specific individuals from the Stage 2 Proponents, including any
Identified Proponent Parties, be present at the Proponent Interview; and

clarify or verify the contents of a Stage 2 Proponent’s Stage 2 Submission
and consider any information received by the Sponsors from a Stage 2
Proponent during a Proponent Interview. Any information received during
a Proponent Interview may, in the Sponsors’ sole discretion, constitute an
integral part of the Stage 2 Submission, even if such information should
have been submitted as part of the Stage 2 Proponent’s Stage 2 Submission.
Information received during a Proponent Interview may, in the Sponsors’
sole discretion, be taken into account in the evaluation of the Stage 2
Proponent’s Stage 2 Submission, including to reassess the presumptive
scoring of the Stage 2 Submission in accordance with Part 3 of Schedule
5A to this RFP.

(2) Without limiting RFP Section 7.6(1), the Sponsors may, in their sole discretion
and in advance of a Proponent Interview, provide to each Stage 2 Proponent selected for a
Proponent Interview any one or more of the following:

(a)
(b)

instructions and details with respect to the Proponent Interview;

a specific list of questions about the Proponent’s Stage 2 Submission; and
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(c)

a request for the Stage 2 Proponent to present all or certain portions of its
Stage 2 Submission to the Sponsors at the Proponent Interview, with or
without presentation materials.

3) The Sponsors will only notify those Stage 2 Proponents who have been identified
by the Sponsors for a Proponent Interview.

SECTION 8 — GENERAL EVALUATION AND DISQUALIFICATION PROVISIONS

8.1.1 Sponsors’ Discretion in Determining Compliance, Scoring, and Ranking

(1) The Sponsors will, in their sole discretion, determine:

(a)

(b)

(©)

(d)

with respect to Stage 1:

(@)

(i1)
(iii)

(iv)

the scores assigned for each RFP Stage 1 Evaluation Category for
each Stage 1 Submission;

the rankings of the Stage 1 Submissions;

whether or not to issue an RFP Eligibility Notice, an RFP
Ineligibility Notice, or an RFP Stage 1 Reserve Proponent Notice to
a Stage 1 Proponent;

the number of Stage 1 Proponents who will be entitled to receive
RFP Eligibility Notices;

with respect to Stage 2:

(i)

(ii)
(iii)
(iv)

V)

whether or not to conduct the POC Process;
the rankings of the Stage 2 Submissions;
the Final Stage 2 Submission Score of a Stage 2 Submission;

whether or not to issue a POC Eligibility Notice to a Stage 2
Proponent;

the number of Stage 2 Proponents who will be entitled to receive
POC Eligibility Notices;

the membership of the Evaluation Committee and any sub-committees of
the Evaluation Committee;

whether a Stage 1 Submission or Stage 2 Submission is compliant with the
RFP Documents;
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(e) whether any Identified Proponent Parties are disqualified;

® whether a failure to comply constitutes a Material Deviation;

(2) whether any Key Individuals are unacceptable to the Sponsors; and

(h) whether a Stage 1 Submission, Stage 2 Submission, or a Stage 2 Proponent:
(1) is disqualified; or
(i1) will cease to be considered in the evaluation process.

(2) The Sponsors’ discretion in determining compliance, evaluation outcomes,
weightings, scores, ranking, and disqualification of the Stage 2 Proponents and their Stage 2
Submission is not limited or restricted in any way by the fact that a Stage 1 Submission process
preceded the submission of their Stage 2 Submission.

3) The Sponsors have the right, at any time and in their sole discretion, to consider
in the evaluation of the Stage 2 Submission or in the exercise of any of the Sponsors’ rights under
this RFP:

(a) any instances of poor performance by a Stage 2 Proponent or any of its
Proponent Team Members that the Sponsors have experienced, including in
the Stage 1 RFP Process; and/or

(b) any publicly available information about a Stage 2 Proponent or any of its
Proponent Team Members that is, in the Sponsors’ sole discretion, credible
information.

4) Pursuant to the page limit restrictions applicable to any portion of a Stage 2
Submission as described in this RFP, the Sponsors will, without discretion, not review, assign
an evaluation outcome or weighting to, or score any pages of a Stage 2 Submission that exceed
the maximum number of pages specified for the applicable portion of the Stage 2 Submission.

&.1.2 Disqualification

(1) The Sponsors may, in their sole discretion, disqualify a Proponent, a Proponent
Team Member, a Stage 1 Submission, or a Stage 2 Submission or reverse their decision to issue
a POC Eligibility Notice or an RFP Eligibility Notice (even if the POC Eligibility Notice or RFP
Eligibility Notice has already been issued to a Proponent under this RFP) or make an award
(even if the award has already been made to a Preferred Proponent under this RFP) at any time
prior to Final Agreement Close, if:

(a) the Stage 1 Submission or the Stage 2 Submission is determined to be non-
compliant pursuant to RFP Section 7.3;
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(b)

(©)

(d)

(e)

®

(&)

(h)

G

a Proponent fails to cooperate in any attempt by the Sponsors to verify any
information provided by the Proponent in its Stage 1 Submission or Stage
2 Submission or in a Proponent Interview;

the Proponent contravenes RFP Section 3.3.1 or RFP Section 3.3.2;
the Proponent fails to comply with Applicable Law;

the Proponent, any Proponent Team Member, their identified
subcontractors, or any of their Representatives, Advisors, or Affiliates have
engaged in a Prohibited Act;

the Proponent, any Proponent Team Member, their identified
subcontractors, or any of their Representatives, Advisors, or Affiliates are a
Restricted Person;

the Stage 1 Submission or the Stage 2 Submission, including any officer’s
certificate or any form attached to the Stage 1 Submission or the Stage 2
Submission, contains false or misleading information or a
misrepresentation;

the Proponent or any Proponent Team Member fails to disclose any
information (including in any officer’s certificate or any other form attached
to the Stage 2 Submission in connection with this RFP) that would
materially adversely affect the Sponsors’ evaluation of the Stage 1
Submission or the Stage 2 Submission;

the Stage 1 Submission or the Stage 2 Submission, in the opinion of the
Sponsors, reveals a material Conflict of Interest as described in RFP Section
3.9 and the Proponent:

(1) does not receive a waiver from the Sponsors in accordance with RFP
Section 3.9.1(6) or does not receive a consent in accordance with
RFP Section 3.9.2(4), as applicable; or

(11) fails to substitute the Person or entity giving rise to the Conflict of
Interest in accordance with RFP Section 3.9.1(5);

in the thirty-six (36) months prior to the Stage 2 Submission Deadline, the
Sponsors became aware that the Proponent or any Proponent Team Member
failed to disclose an actual Conflict of Interest in any past or current
procurement issued by either Sponsor, unless the Proponent has
demonstrated to the satisfaction of the Sponsors that the Proponent has
implemented measures to prevent future false or omitted disclosure of
actual Conflicts of Interest;
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(k)

)

(m)

(n)

(o)

if, in the opinion of the Sponsors, acting reasonably, the Proponent or a
Proponent Team Member or any of their respective Advisors or
Representatives directly or indirectly colluded with one or more other
Proponents or its Proponent Team Members or any of their respective
Advisors or Representatives in the preparation or submission of a
Proponent’s Stage 1 Submission or Stage 2 Submission or otherwise
contravened RFP Section 3.3.3;

the Proponent has committed a material breach of any existing agreement
between the Proponent and a Sponsor;

the Proponent or any Proponent Team Member has been convicted of an
offence in connection with, or any services rendered to the Sponsors or the
Government of Ontario;

there are any convictions related to inappropriate bidding practices or
unethical behaviour by a Proponent or a Proponent Team Member or any of
their Affiliates in relation to a public or broader public sector tender or
procurement in any Canadian jurisdiction; or

the Proponent or any Proponent Team Member has an economic or other
interest or relationship that:

(1) is, or could reasonably be perceived to be, contrary to the objectives
of the Project; or

(11) could potentially compromise the Sponsors’ reputation or integrity
or the Sponsors’ procurement process, so as to affect public
confidence in that process,

whether or not such interest creates a Conflict of Interest.

SECTION 9 IDENTIFICATION OF A PREQUALIFIED PROPONENT

9.1 Evaluation of Stage 2 Submissions and POC Eligibility Notifications

Based on the Final Stage 2 Submission Scores, the Sponsors may in their sole
discretion evaluate each Stage 2 Submission in accordance with the submission requirements
and evaluation criteria described in Schedule 5B — POC Submission Requirements and
Evaluation Criteria to produce a ranking of the Stage 2 Submissions. Following the evaluation
of'a Stage 2 Submission, the Sponsors may provide a Stage 2 Proponent who submitted the Stage
2 Submission a POC Eligibility Notice in accordance with Schedule 5B — POC Submission
Requirements and Evaluation Criteria.
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(2) The number of POC Eligibility Notices, if any, will be indicated in the RFP Data
Sheet.

3) A Stage 2 Proponent that wishes to participate in the POC Process must submit a
notice in accordance with the terms of the POC Eligibility Notice, in form and substance
acceptable to the Sponsors, acting reasonably, confirming its intention to participate in the POC
Process (a “Notice of POC Acceptance”). Upon submission of a Notice of POC Acceptance,
such Stage 2 Proponent will automatically and immediately become a Prequalified Proponent
under this RFP. If a Stage 2 Proponent that received a POC Eligibility Notice fails to submit a
Notice of POC Acceptance in accordance with the terms of the POC Eligibility Notice, (a) such
Stage 2 Proponent will no longer be eligible to submit a Notice of POC Acceptance; and (b) the
Sponsors may by notice to such Stage 2 Proponent withdraw the POC Eligibility Notice, in which
case such Stage 2 Proponent will not have any right to participate in the POC Process.

9.2  Identification of a Prequalified Proponent

(1) The Sponsors may use the negotiations process to negotiate any aspect of a
Prequalified Proponent’s Stage 2 Submission or the Proof of Concept Agreement, including, for
greater clarity, any amendments to the Proof of Concept Agreement that are reasonably required
to:

(a) revise the scope of the POC Services in the event that all Stage 2 Submission
prices have exceeded the Sponsors’ POC Services budget; and/or

(b) address such other matters as may be specified in the RFP Data Sheet.

(2) Except as provided in RFP Section 6.5(2), notwithstanding any negotiations
between the Sponsors and a Prequalified Proponent, the Stage 2 Submission of all Stage 2
Proponents will remain valid and irrevocable until the expiration of POC Close, in accordance
with RFP Section 6.4(1).

3) If, in accordance with RFP Section 9.2(1), the Prequalified Proponent and the
Sponsors negotiate revisions to the Proof of Concept Agreement, the Sponsors and the
Prequalified Proponent will develop a revised Proof of Concept Agreement and, for the purposes
of RFP Section 12, the revised Proof of Concept Agreement will be the “Proof of Concept
Agreement”.

SECTION 10 - PREQUALIFIED PROPONENT
10.1 Identification of the Prequalified Proponent

(1) Subject to RFP Sections 13.1, 13.2, and 13.3, the Sponsors may in their sole
discretion identify a Prequalified Proponent in accordance with RFP Section 9.1.

10.2 Prequalified Proponent Obligations
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(1)

The Prequalified Proponent will:

(a)

(b)

achieve POC Close:

(1)
(i)

prior to the POC Close Target Date; or

if the POC Close Target Date has passed and the Sponsors have
given their consent, prior to the expiration of the extended
Submission Validity Period, if applicable,

based on the Proof of Concept Agreement in substantially the same form
and content as finalized prior to the Stage 2 Submission Deadline, as revised
and agreed to by the Prequalified Proponent and the Sponsors;

execute and deliver the Proof of Concept Agreement, subject only to
revision in respect of the following:

(@)

(i)

(iii)

minor changes, additions, and modifications necessary to create a
legally complete and binding agreement;

changes, additions, and modifications to those provisions which
require:

A. the insertion or addition of information relating to the
Prequalified Proponent’s corporate structure (including
partnership structure) which are not inconsistent with the
principles set out in the Proof of Concept Agreement;

B. the insertion or addition of information or the modification
of provisions of the Proof of Concept Agreement required in
order to reflect accurately the nature of the Prequalified
Proponent’s relationships with its principal subcontractors;
or

C. the revision of provisions in the Proof of Concept Agreement
to more accurately reflect the result of negotiations in
accordance with RFP Section 11.1;

changes, additions, and modifications required in order to complete
(based on the Stage 2 Submission) any provision of the Proof of
Concept Agreement (where contemplated in or required under the
terms of the RFP Documents) or to complete any Schedules to the
Proof of Concept Agreement; and

Confidential

King’s Printer for Ontario © Copyright 2023 — This document must not be copied or reproduced in any manner without the
written permission of Ontario Infrastructure and Lands Corporation.

38303717.13

51



MECP — Modernization of Property Information Program Request for Proposals #23-019
RFP Version 1.0

(iv)  changes, additions, and modifications to those parts of the Proof of
Concept Agreement which are indicated in such agreements as
being subject to completion or finalization,

provided, that, in each case the changes, additions, or modifications
identified in RFP Section 10.2(1)(b) are consistent with the principles set
out in the Proof of Concept Agreement, are consistent with RFP Sections
9.2(3) and 10.2(3), and are otherwise acceptable to the Sponsors, acting
reasonably;

() maintain its prices in accordance with the terms and conditions of this RFP,
subject only to revisions to any of the prices explicitly agreed to by the
Sponsors;

(d) on or before POC Close, deliver, or cause to be delivered, to the Sponsors:

(1) any other documents and deliverables required to be delivered
pursuant to the Proof of Concept Agreement; and

(i1) any other document reasonably requested by the Sponsors; and
(e) on or before POC Close, perform the POC Services.

(2) The Prequalified Proponent will provide access and will promptly make available
to the Sponsors and their Advisors and Representatives such documentation and financial and
technical information as may be reasonably requested by the Sponsors from time to time in
connection with the Sponsors’ due diligence investigations, including any draft or executed
contracts and other documents not otherwise provided to the Sponsors pursuant to this RFP that
are related to the POC Services or to be entered into by Stage 2 Proponent and/or the other
Proponent Team Members in respect of the POC Services. The Prequalified Proponent
acknowledges and confirms that the Sponsors may request, and, upon such request, the
Prequalified Proponent will promptly provide and make available to the Sponsors, such
documentation and information from the Prequalified Proponent.

3) The Prequalified Proponent acknowledges and agrees that the Sponsors, in their
sole discretion, may incorporate certain parts of its Stage 2 Submission into the Proof of Concept
Agreement as “POC Extracts”. Notwithstanding the foregoing, the Sponsors will act reasonably
in incorporating any specific part of the Stage 2 Submission into the POC Extracts where the
Prequalified Proponent demonstrates to the Sponsors that incorporating such part of the Stage 2
Submission into the POC Extracts (the “Specific POC Part”) without also incorporating a
related specific part(s) of the Stage 2 Submission into the POC Extracts will materially adversely
change the intent, or materially prejudice the interpretation, of the Specific POC Part or the Proof
of Concept Agreement, as contemplated by the Stage 2 Submission.

10.3 The Sponsors — Authorization and Approvals
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(1) The Prequalified Proponent acknowledges and agrees that the entering into of the
Proof of Concept Agreement by the POC Signing Party or POC Signing Parties is conditional
on and subject to the POC Signing Party or POC Signing Parties obtaining any necessary
authorizations and approvals required in connection with the Proof of Concept Agreement and
the POC Services, including, for certainty, the approval of any relevant Governmental Authority.

SECTION 11 - COMPETITION, NEGOTIATIONS, AND THE IDENTIFICATION OF A
PREFERRED PROPONENT

11.1 Identification of a Preferred Proponent or Negotiations Proponents

(1) Based on the evaluation criteria set out in Schedule 5B — POC Submission
Requirements and Evaluation Criteria, the Sponsors may, in their sole discretion, following POC
Close and by the deadline set out in the Timetable:

(a) if there is only one (1) Prequalified Proponent, identify the Prequalified
Proponent as the Preferred Proponent;

(b) if there are multiple Prequalified Proponents, identify the two (2) highest
ranking Prequalified Proponents as the first negotiations proponent (the
“First Negotiations Proponent”) (highest ranked) and the second
negotiations proponent (the “Second Negotiations Proponent”) (second
highest ranked) (collectively, the “Negotiations Proponents™) and enter
into negotiations with the First Negotiations Proponent and, failing
successful negotiations, enter into negotiations with the Second
Negotiations Proponent, and identify the Prequalified Proponent with
whom the Sponsors conclude successful negotiations as the Preferred
Proponent; or

(©) enter into separate and distinct but contemporaneous negotiations with the
First and Second Negotiations Proponents and identify a Preferred
Proponent as a result of those negotiations.

2) The Sponsors may use the negotiations process to negotiate any aspect of a
Negotiations Proponent’s Stage 2 Submission or the Solution and Services Agreement,
including, for greater clarity, any amendments to the Solution and Services Agreement that are
reasonably required to:

(a) address any issues or defects in the POC Services that arose during the POC
Process;

(b) revise the scope of the Project in the event that all Stage 2 Submission prices
have exceeded the Sponsors’ Project budget; and/or

(c) address such other matters as may be specified in the RFP Data Sheet.
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3) Except as provided in RFP Section 6.5(2), notwithstanding any negotiations
between the Sponsors and a Negotiations Proponent, the Stage 2 Submission of all Stage 2
Proponents will remain valid and irrevocable until the expiration of the Submission Validity
Period, in accordance with RFP Section 6.4(1).

4) If, in accordance with RFP Sections 11.1(1)(b) or (c), the Proponent and the
Sponsors negotiate revisions to the Solution and Services Agreement, the Sponsors and the
Preferred Proponent will develop a revised Solution and Services Agreement and, for the
purposes of RFP Section 12, the revised Solution and Services Agreement will be the “Solution
and Services Agreement”.

(5) The Sponsors may, in their sole discretion and for greater clarity, elect to change
the selection of which of the RFP Section 11.1 negotiations processes to employ at any time
during the application of RFP Section 11.

SECTION 12 — PREFERRED PROPONENT
12.1 Identification of the Preferred Proponent

(1) Subject to RFP Sections 13.1, 13.2, and 13.3, the Sponsors intend to identify a
Preferred Proponent in accordance with RFP Section 11.1.

12.2  Preferred Proponent Obligations
(1) The Preferred Proponent will:
(a) achieve Final Agreement Close,
(1) prior to the Final Agreement Close Target Date; or

(i1) if the Final Agreement Close Target Date has passed and the
Sponsors have given their consent, prior to the expiration of the
extended Submission Validity Period, if applicable,

based on the Solution and Services Agreement in substantially the same
form and content as finalized prior to the Stage 2 Submission Deadline, as
revised and agreed to by the Preferred Proponent and the Sponsors;

(b) execute and deliver the Solution and Services Agreement, subject only to
revision in respect of the following:

(1) minor changes, additions, and modifications necessary to create a
legally complete and binding agreement;

(i1) changes, additions, and modifications to those provisions which
require:
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(©)

(d)

A. the insertion or addition of information relating to the
Preferred Proponent’s corporate structure (including
partnership structure) which are not inconsistent with the
principles set out in the Solution and Services Agreement;

B. the insertion or addition of information or the modification
of provisions of the Solution and Services Agreement
required in order to reflect accurately the nature of the
Preferred Proponent’s relationships with its principal
subcontractors; or

C. the revision of provisions in the Solution and Services
Agreement to more accurately reflect the result of
negotiations in accordance with RFP Section 11.1;

(iii))  changes, additions, and modifications required in order to complete
(based on the Stage 2 Submission) any provision of the Solution and
Services Agreement (where contemplated in or required under the
terms of the RFP Documents) or to complete any Schedules to the
Solution and Services Agreement; and

(iv)  changes, additions, and modifications to those parts of the Solution
and Services Agreement which are indicated in such agreements as
being subject to completion or finalization,

provided, that, in each case the changes, additions, or modifications
identified in RFP Section 12.2(1)(b) are consistent with the principles set
out in the Solution and Services Agreement , are consistent with RFP
Sections 11.1(4) and 12.2(3)(a), and are otherwise acceptable to the
Sponsors, acting reasonably;

maintain its prices in accordance with the terms and conditions of this RFP,
subject only to revisions to any of the prices explicitly agreed to by the
Sponsors;

on or before Final Agreement Close, deliver, or cause to be delivered, to the
Sponsors:

(1) any other documents and deliverables required to be delivered
pursuant to the Solution and Services Agreement; and

(i1) any other document reasonably requested by the Sponsors.

The Preferred Proponent will provide access and will promptly make available to
the Sponsors and their Advisors and Representatives such documentation and financial and
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technical information as may be reasonably requested by the Sponsors from time to time in
connection with the Sponsors’ due diligence investigations, including any draft or executed
contracts and other documents not otherwise provided to the Sponsors pursuant to this RFP that
are related to the Project or to be entered into by Stage 2 Proponent and/or the other Proponent
Team Members in respect of the Project. The Preferred Proponent acknowledges and confirms
that the Sponsors may request, and, upon such request, the Proponent will promptly provide and
make available to the Sponsors, such documentation and information from the Proponent while
it is a Negotiations Proponent and before it is identified as the Preferred Proponent under this
RFP.

3) The Preferred Proponent acknowledges and agrees that:

(a) the Sponsors, in their sole discretion, may incorporate certain parts of its
Stage 2 Submission into the Solution and Services Agreement as “Final
Agreement Extracts”. Notwithstanding the foregoing, the Sponsors will
act reasonably in incorporating any specific part of the Stage 2 Submission
into the Final Agreement Extracts where the Preferred Proponent
demonstrates to the Sponsors that incorporating such part of the Stage 2
Submission into the Final Agreement Extracts (the “Specific Final
Agreement Part”) without also incorporating a related specific part(s) of
the Stage 2 Submission into the Final Agreement Extracts will materially
adversely change the intent, or materially prejudice the interpretation, of the
Specific Final Agreement Part or the Solution and Services Agreement, as
contemplated by the Stage 2 Submission; and

(b) save and except for any Final Agreement Extracts, on Final Agreement
Close, the RFP Documents, Stage 2 Submission, and the Proof of Concept
Agreement (if executed), will be superseded entirely by the Solution and
Services Agreement and rendered null and void in accordance with the
Solution and Services Agreement.

12.3 The Sponsors — Authorization and Approvals

(1) The Preferred Proponent acknowledges and agrees that the entering into of the
Solution and Services Agreement by the Final Agreement Signing Party or Final Agreement
Signing Parties is conditional on and subject to the Final Agreement Signing Party or Final
Agreement Signing Parties obtaining any necessary authorizations and approvals required in
connection with the Solution and Services Agreement and the Project, including, for certainty,
the approval of any relevant Governmental Authority.

SECTION 13 — GENERAL LEGAL MATTERS AND RIGHT TO ACCEPT OR REJECT
13.1 General Rights of the Sponsors

(1) The Sponsors may, in their sole discretion:
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(a)

(b)

(c)

(d)

(e)

®

(&)

reject the Key Individuals proposed in a Stage 1 Submission or in a Stage 2
Submission and, if not satisfactorily substituted, reject the Stage 2
Submission;

accept any Stage 1 Submission or Stage 2 Submission;

if only one Stage 1 Submission or Stage 2 Submission is received, elect to
accept or reject it or enter into negotiations with the Proponent;

elect to cancel the RFP Process at any time before the end of the RFP
Process, including after the identification of a Prequalified Proponent and/or
Preferred Proponent, but before Final Agreement Close;

alter the Timetable, the RFP Process, or any other aspect of this RFP or the
RFP Documents;

verify with any Proponent or with a third party any information in a Stage
1 Submission or in a Stage 2 Submission; and

cancel the RFP Process and subsequently advertise or call for new
submissions for the same or different subject matter of these RFP
Documents with the same or different participants.

(2) In accordance with Section 5.1(2)(a), each Proponent Team Member of any Stage
2 Proponent is required to provide a certificate of an officer from such Proponent Team Member
in the form attached as Schedule 7A — Certificate of Officer to this RFP.

(3)  Without limitation to any other rights of the Sponsors hereunder, in order to
ensure the integrity, openness, and transparency of the RFP Process, the Sponsors may, in their

sole discretion:

(2)

(b)

impose at any time on all Proponents and any Proponent Team Members
additional conditions, requirements, or measures with respect to bidding
practices, ethical behaviour or anti-racism, anti-discrimination, anti-
harassment (including assault and sexual harassment), and anti-hate speech
practices of the Proponents and Proponent Team Members; and

require that any or all Proponents and/or any Proponent Team Members at
any time during the RFP Process provide the Sponsors with: (i) copies of its
internal policies with respect to anti-racism, anti-discrimination, anti-
harassment (including assault and sexual harassment), and anti-hate speech
practices; (i1) evidence of its internal expectations practices and processes
designed to confront, prevent, and address workplace-based racism,
harassment, discrimination, and hate speech; and (ii1) copies of its internal
policies, processes, and controls establishing ethical standards for its
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bidding practices and evidence of compliance by the Proponent and all
Proponent Team Members with such policies, processes, and controls.

13.2  Anti-Racism, Anti-Discrimination, Anti-Harassment, and Anti-Hate Speech

(1) Each Proponent Prime Team Member of any Proponent is required to provide a
certificate of an officer from such Proponent Prime Team Member in the form attached as Form
2-4B — Certificate of Officer in Respect of Anti-Racism, Anti-Discrimination, Anti-Harassment,
and Anti-Hate Speech of Part 2 — Forms of Appendix A — Evaluation Criteria and Submission
Requirements of Schedule 2 — Preliminary Technical Assessment Submissions and Evaluation
to this RFP. Without limitation to any other rights of the Sponsors hereunder, to ensure the
integrity, openness, and transparency of the procurement process, the Sponsors may, in their sole
discretion, require at any time, including any time after a Proponent has submitted its Stage 1
Submission or Stage 2 Submission, that any Proponent Team Member of any Proponent provide
or resubmit a certificate of an officer from such Proponent Team Member in the form attached
as Form 2-4B — Certificate of Officer in Respect of Anti-Racism, Anti-Discrimination, Anti-
Harassment, and Anti-Hate Speech to Part 2 — Forms of Appendix A — Evaluation Criteria and
Submission Requirements of Schedule 2 — Preliminary Technical Assessment Submissions and
Evaluation to this RFP.

(2) If any Proponent Prime Team Member is unable to submit an executed certificate
of an officer in the form attached as Form 2-4B — Certificate of Officer in Respect of Anti-
Racism, Anti-Discrimination, Anti-Harassment, and Anti-Hate Speech to Part 2 — Forms of
Appendix A — Evaluation Criteria and Submission Requirements of Schedule 2 — Preliminary
Technical Assessment Submissions and Evaluation to this RFP at the Stage 1 Submission
Deadline, the Sponsors reserve the right to require such Proponent Prime Team Member to
demonstrate to the Sponsors satisfaction that reasonable efforts are underway to update corporate
policies and practices in a manner that addresses the requirements identified in Section 1(c) of
such certificate of officer. Each Proponent Prime Team Member will be required to provide a
certificate in the form attached as Form 2-4B — Certificate of Officer in Respect of Anti-Racism,
Anti-Discrimination, Anti-Harassment, and Anti-Hate Speech to Part 2 — Forms of Appendix A
— Evaluation Criteria and Submission Requirements of Schedule 2 — Preliminary Technical
Assessment Submissions and Evaluation to this RFP as part of the procurement of the Project.
The Sponsors may, in their sole discretion, require the submission of such certificate of officer
as a condition to becoming a Stage 2 Proponent, Prequalified Proponent, Preferred Proponent,
or continuing as a Proponent.

3) The Sponsors may, in their sole discretion, disqualify a Proponent, or reject a
Stage 1 Submission or a Stage 2 Submission from a Proponent, where the Proponent or any
Proponent Team Member has been disqualified from an Infrastructure Ontario procurement
process as the result of a decision, conviction, judgment, arbitration award, or order rendered by
a Canadian court, board, arbitrator, or tribunal, or any internal or external investigation report,
rendering an adverse finding against the Proponent, any Proponent Team Member, or any of
their managers, in relation to allegations of racism, discrimination, harassment (including assault
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and sexual harassment), and/or hate speech arising under applicable federal or provincial human
rights, employment equity, accessibility, occupational health and safety (as it pertains to
workplace harassment and violence), Criminal Code legislation, or any applicable collective
agreement, within the five (5) year period immediately preceding the date of the issuance of
these RFP Documents. Furthermore, the Sponsors may reject and not consider a Proponent’s
Stage 1 Submission or Stage 2 Submission or otherwise elect not to proceed further in the
procurement process with such Proponent, including after notifying such Proponent of the results
of the RFP Process, in the event that the Proponent:

(a) fails to comply with any requirement prescribed by the Sponsors pursuant
to Sections 13.2(1), 13.2(2), and 13.2(3); or

(b) complies with the Sponsors’ requirement as prescribed in accordance with
Sections 13.2(1), 13.2(2), and 13.2(3), but the Sponsors determine that the
Proponent, any Proponent Team Member, or any of their managers has or
may have engaged in alleged acts of racism, discrimination, harassment
(including assault and sexual harassment), and/or hate speech arising under
applicable federal or provincial human rights, employment equity,
accessibility, occupational health and safety (as it pertains to workplace
harassment and violence), Criminal Code legislation, or any applicable
collective agreement.

4) The Sponsors may, in their sole discretion, require the Proponent to remove or
replace an Identified Proponent Party, if the applicable Identified Proponent Party has been
disqualified or removed from an Infrastructure Ontario procurement process as the result of a
decision, conviction, judgment, arbitration award, or order rendered by a Canadian court, board,
arbitrator or tribunal, or any internal or external investigation report, rendering an adverse
finding against the Identified Proponent Party in relation to allegations of racism, discrimination,
harassment (including assault and sexual harassment), and/or hate speech arising under
applicable federal or provincial human rights, employment equity, accessibility, occupational
health and safety (as it pertains to workplace harassment and violence), Criminal Code
legislation, or any applicable collective agreement, within the five (5) year period immediately
preceding the date of the issuance of the these RFP Documents. Furthermore, the Sponsors have
the sole discretion to require the Proponent to remove or replace any Identified Proponent Party
in the event that any Identified Proponent Party:

(a) fails to comply with any requirement prescribed by the Sponsors pursuant
to Sections 13.2(1), 13.2(2), and 13.2(3); or

(b) complies with the Sponsors’ requirement as prescribed in accordance with
Sections 13.2(1), 13.2(2), and 13.2(3), but the Sponsors determine that the
Identified Proponent Party has or may have engaged in alleged acts of
racism, discrimination, harassment (including assault and sexual
harassment), and/or hate speech arising under applicable federal or
provincial human rights, employment equity, accessibility, occupational
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health and safety (as it pertains to workplace harassment and violence),
Criminal Code legislation, or any applicable collective agreement.

13.3  Special Circumstances

(1) If the Sponsors determine that all of the Stage 2 Submissions submitted are non-
compliant in accordance with RFP Section 7.3, the Sponsors may, in their sole discretion:

(a) take any action in accordance with RFP Section 13.1;

(b) carry out a process whereby all Stage 2 Proponents are directed to correct
the Material Deviations in their Stage 2 Submission for re-submission,
without a change in their commercial and financial sections; or

(©) enter into negotiations with any one or more of the Proponents to attempt to
finalize an agreement.

2) If the Sponsors receive,
(a) one Stage 2 Submission and that Stage 2 Submission is compliant; or

(b) more than one Stage 2 Submission, but only one compliant Stage 2
Submission,

the Sponsors may, in their sole discretion:
(©) take any action in accordance with RFP Section 13.1(1); or

(d) cancel the RFP Process and subsequently enter into negotiations with the
Stage 2 Proponent that submitted a compliant Stage 2 Submission.

3) The Sponsors, in their sole discretion, may waive a Material Deviation in a Stage
2 Submission and, therefore, waive a material failure to comply with the requirements of the
RFP Documents. The Sponsors may, in their sole discretion, decline to disqualify a non-
compliant Stage 2 Submission.

13.4 Sponsors’ Liability for Proponent’s Costs
13.4.1 General

(1) Except as provided in RFP Section 13.5(3), none of the Sponsors or the
Government of Ontario will be liable for any expense, cost, loss, or damage incurred or suffered
by any Proponent, any Proponent Team Member, any Proponent Advisor, or any Person
connected with any one of them, as a result of any action taken by the Sponsors in accordance
with RFP Sections 13.1, 13.2, or 13.3.
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FIPPA s. 18

13.5 Applicable Law, Attornment, and Limit on Liability
(1) This RFP will be governed and construed in accordance with Applicable Law.
(2) The Proponent agrees that:

(a) any action or proceeding relating to this RFP Process will be brought in any
court of competent jurisdiction in the Province of Ontario and for that
purpose the Proponent irrevocably and unconditionally attorns and submits
to the jurisdiction of Ontario courts;
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(b) it irrevocably waives any right to and will not oppose any Ontario action or
proceeding relating to this RFP Process on any jurisdictional basis,
including forum non conveniens; and

(©) it will not oppose the enforcement against it, in any other jurisdiction, of
any judgment or order duly obtained from an Ontario court as contemplated
by this RFP Section 13.5.

3) Notwithstanding that the submission of a Stage 1 Submission is not a tender and
is not intended to and does not create a bidding contract or Contract A, each Stage 1 Proponent
agrees that if any of the Sponsors or the Sponsors’ Advisors are found to be liable, in any way
whatsoever, for any act or omission of any of them in respect of the RFP Process, the total
liability of the Sponsors to any Stage 1 Proponent, and the aggregate amount of damages
recoverable against the Sponsors for any matter relating to or arising from any act or omission
by the Sponsors or the Sponsors’ Advisors, whether based upon an action or claim in contract,
warranty, equity, negligence, intended conduct, or otherwise, including any action or claim
arising from the acts or omissions, negligent or otherwise, of the Sponsors or the Sponsors’
Advisors, will be no greater than the Stage 1 Proponent’s cost of preparing its Stage 1 Submission
or ten thousand dollars ($10,000), whichever is less.

4) Except as provided in RFP Section 13.4.2, each Stage 2 Proponent agrees that if
the Sponsors or the Sponsors’ Advisors commit a material breach of their obligations under or
in connection with this RFP (that is, a material breach of the bidding contract or Contract A), the
Sponsors’ liability to the Stage 2 Proponent and the aggregate amount of damages recoverable
against the Sponsors for any matter relating to or arising from that material breach, whether
based upon an action or claim in contract, warranty, equity, negligence, intended conduct, or
otherwise, including any action or claim arising from the acts or omissions, negligent or
otherwise, of the Sponsors, will be the lesser of:

(a) the Stage 2 Submission preparation costs that the Stage 2 Proponent seeking
damages from the Sponsors can demonstrate; and
FIPPAs. 18

13.6 Licences, Permits, etc.

(1) If a Stage 2 Proponent is required by Applicable Law to hold or obtain a licence,
permit, consent, or authorization to carry on an activity contemplated in its Stage 2 Submission,
Proof of Concept Agreement, or in the Solution and Services Agreement, neither acceptance of
the Stage 2 Submission nor execution of the Proof of Concept Agreement or Solution and
Services Agreement by the Sponsors will be considered approval by the Sponsors of carrying on
such activity without the requisite licence, permit, consent, or authorization.

13.7 Power of Legislative Assembly
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(1) Proponents are advised that no provision of the RFP Documents (including a
provision stating the intention of the Sponsors) is intended to operate, nor will any such provision
have the effect of operating, in any way, so as to interfere with or otherwise fetter the discretion
of the Legislative Assembly of Ontario in the exercise of its legislative powers.

13.8 Waiver of Conflict

(1) Each Proponent hereby acknowledges that the Sponsors may at any time engage
any professional advisor or law firm to represent Infrastructure Ontario in connection with this
RFP, the negotiation of Proof of Concept Agreement and the Solution and Services Agreement,
or ongoing assistance or advice relating to the Proof of Concept Agreement and the Solution and
Services Agreement, including, without limitation, the following professional advisors and law
firms engaged by the Sponsors as of the date of this RFP: Torys LLP.

(2) By participating in this RFP Process, each Proponent and its Affiliates, Advisors,
and Representatives hereby expressly consent to any professional advisor and law firm acting
for or continuing to act for Infrastructure Ontario notwithstanding any unrelated relationship,
including, without limitation, unrelated solicitor-client relationship, that each Proponent or its
Affiliates, Advisors, or Representatives may have or previously had with such professional
advisor and law firm.

SECTION 14 - NOTIFICATION AND DEBRIEFING

(1) Any time after the Preferred Proponent has been identified, the Sponsors will
formally notify all Stage 2 Proponents who were not successful in the RFP Process that they
have not been selected. Notwithstanding such notification, the Stage 2 Proponents’ Stage 2
Submission will be irrevocable until Final Agreement Close. Any time after Final Agreement
Close, the Sponsors, and a member or members of the Evaluation Committee will meet with any
unsuccessful Stage 2 Proponents, at the request of the unsuccessful Proponent, to provide a
debriefing.

(2) Any time after the Prequalified Proponent has been identified, the Sponsors may
formally notify all Stage 2 Proponents who were not successful that they have not been selected.
Any time after POC Close, the Sponsors, and a member or members of the Evaluation Committee
may meet with any unsuccessful Stage 2 Proponents, at the request of the unsuccessful
Proponent, to provide a debriefing.

SECTION 15 - DEFINITIONS
15.1 General

(1) Unless otherwise defined in this RFP Section 15, capitalized terms and
expressions used in this RFP have the meanings given to them in the Proof of Concept
Agreement and the Solution and Services Agreement, as applicable. In this RFP, the singular
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will include the plural and the plural will include the singular, except where the context otherwise
requires.

(2) Any reference in this RFP to a submission deadline means the noted time to the
second, even where seconds are not explicitly noted. For greater certainty, a submission deadline
is as of the zero count in seconds of the noted time.

3) Unless otherwise specified, any reference to currency is to Canadian currency and
any amount advanced, paid, or calculated is to be advanced, paid, or calculated in Canadian
currency.

4) All references in this RFP to the Sponsors’ or Infrastructure Ontario’s
“discretion” or “sole discretion” means in the sole and absolute discretion of the party exercising
the discretion.

(5) All references in this RFP to “POC” or “Proof of Concept”, including associated
terms, mean to the extent applicable, where the Sponsors proceed with the POC Process.

15.2 RFP Definitions
(1)  Whenever used in the RFP:
(a) “Acquiree” is defined in RFP Section 3.6(9);
(b) “Acquirer” is defined in RFP Section 3.6(9);

(c) “Ad Hoc Meetings” is defined in Schedule 4 — Stage 2 Proponent
Consultation Process to this RFP;

(d) “Addendum” means a written addendum to the RFP Documents issued by
the Sponsors as set out in RFP Section 3.7;

(e) “Advisors” means any Person or firm retained to provide professional
advice to any one of the Sponsors, a Proponent, or a Proponent Team
Member, as applicable;

® “Affiliate” means an “affiliate” as such term is used in the Business
Corporations Act (Ontario) and any successor legislation thereto;

(2) “Applicable Law” means:

(1) any statute or proclamation or any delegated or subordinate
legislation including regulations and by-laws;

(11) any Authority Requirement; and
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(h)

(@)

\)

(k)

M

(m)

(n)

(0)
(p)
(@

(r)
(s)
)

(iii)  any judgment of a relevant court of law, board, arbitrator, or
administrative agency which is a binding precedent in the Province
of Ontario,

in each case, in force in the Province of Ontario, or otherwise binding on
Proponents, any Proponent Team Members, or the Sponsor;

“Authority Requirements” means any order, direction, directive, request for
information, policy, administrative interpretation, guideline, or rule of or by
any Governmental Authority;

“AWARD” means the electronic tendering software named AWARD® by
Commerce Decisions® (Canadian telephone number: 1-613-366-5579; web
site: https://commercedecisions.com, e-mail:
info@commercedecisions.com);

“Background Information” means the Sponsors’ provision of various types
of background information for the Proponents’ review;

“Business Day” means any day other than a Saturday, a Sunday, a statutory
holiday in the province of Ontario, or any day on which banks are not open
for business in the City of Toronto, Ontario;

“Client” means the client or clients listed in the RFP Data Sheet in respect
of RFP Section 1.1(1);

“Commercially Confidential Meetings” or “CCM” is defined in RFP
Section 3.4.2(1);

“Commercially Confidential RFIs” is defined in RFP Section
3.2.2(1)(a)(ii);

“Confidential Information” is defined in RFP Section 3.8.3(1);
“Conflict of Interest” is defined in RFP Section 3.9.1(7);

“Consultation Sessions” is defined in Schedule 4 — Stage 2 Proponent
Consultation Process to this RFP;

“Contact Person” is defined in RFP Section 3.2.1;
“Contract A” is defined in RFP Section 1.1(4);

“Control” has the meaning ascribed thereto in the Business Corporations
Act (Ontario), and “Controlled”, “Controls”, and “Controlling” have
corresponding meanings;
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(w)

(W)

x)

(y)

(2)

(aa)

(bb)

(co)
(dd)

(ee)
(fH)

(gg)
(hh)

(ii)

@)

“Data Room” means either the Stage 1 Data Room or the Stage 2 Data
Room;

“Development/Implementation Prime Team Member” means an entity or
Joint Venture that will play the lead development and implementation role
for the Project;

“Development/Implementation Team Score” means the sum of the scores
received by the Stage 1 Proponent in the RFP Stage 1 Scoring Category D.1
— Development/Implementation Team Project Experience;

“DevOPs/DevSec Prime Team Member” means the entity(ies) that will play
the lead maintenance and monitoring roles for the Project;

“DevOPs/DevSec Team Score” means the sum of the scores received by the
Stage 1 Proponent in the RFP Stage 1 Scoring Category E.1 —
DevOPs/DevSec Team Project Experience;

“Digital and Data Directive” means the Management Board of Cabinet’s
Digital and Data Directive dated February 1, 2021, as may be amended from
time to time or any successor directive;

“Electronic Submission and Evaluation System” means AWARD;

“Evaluation Categories” is defined in Schedule 5A to this RFP and
“Evaluation Category” will be construed accordingly;

“Evaluation Committee” is defined in RFP Section 7.1;
“Existing Facilities” is defined in Schedule 1 — RFP Data Sheet;
“Existing Facilities Site Visits” is defined in RFP Section 3.5.1(1);

“Existing Facilities” are those facilities, if any, listed as Existing Facilities
in the RFP Data Sheet;

“Fairness Monitor” is defined in the RFP Data Sheet;

“Final Agreement Close” means the date the Solution and Services
Agreement is signed by the Final Agreement Signing Parties;

“Final Agreement Close Target Date” means the date set out as the Final
Agreement Close Target Date in the Timetable;

“Final Agreement Extracts” is defined in RFP Section12.2(3)(a);
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(kk)
(1)

(mm)

(nn)
(00)
(pp)
(99)
(rr)

(ss)

(tt)

(uw)
(V)

(Ww)

(xx)
(yy)
(z2)

“Final Agreement Signing Parties” is defined in RFP Section 1.1(8);
“Final Stage 2 Submission Score” is defined in RFP Section 7.5.6(3);

“Financial Evaluation Categories” is defined in Schedule 5A to this RFP
and “Financial Evaluation Category” will be construed accordingly;

“Financial Strength Submission” is defined in RFP Section 4.1(1)(b);
“FIPPA” is defined in RFP Section 3.8.1(1);
“First Negotiations Proponent” is defined in RFP Section 11.1(1)(b);
“General RFIs” is defined in RFP Section 3.2.2(1)(a)(i);

“Government of Ontario” means His Majesty the King in Right of the
Province of Ontario and any and all ministries, agencies, boards,
commissions, and/or corporations thereof;

“Governmental Authority” means any federal, provincial, territorial,
regional, municipal, or local governmental authority, quasi-governmental
authority, court, government, or self-regulatory organization, commission,
board, tribunal, organization, or any regulatory, administrative, or other
agency, or any political or other subdivision, department, or branch of any
of the foregoing, having legal jurisdiction in any way over the Sponsors, to
the extent it has or performs legislative, judicial, regulatory, administrative,
or other functions within its jurisdiction and, for clarity, includes the
Government of Ontario;

“Key Individual” means an individual who the Proponent proposes will play
an important role in the Project on behalf of a Proponent Prime Team
Member, and as set out in a Proponent’s Stage 1 Submission or
subsequently in a Proponent’s Stage 2 Submission;

“Identified Proponent Parties” is defined in RFP Section 3.6(1);
“Impacted Participant” is defined in RFP Section 3.6(11);

“includes” and “including” means “includes without limitation” and
“including without limitation” respectively;

“Ineligible Persons” is defined in RFP Section 3.9.2(1);
“Ineligible Person’s Affiliate” is defined in RFP Section 3.9.2(1);

“Infrastructure Ontario” is defined in RFP Section 1.1(1);
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(aaa)

(bbb)

(cce)

(ddd)

(eee)

(fff)
(gg2)
(hhh)
(iii)
(i)
(kkk)

(111

“Investment Canada Act” means the Investment Canada Act, R.S.C. 1985,
c. 28 (1st Supp.), and regulations enacted thereunder, all as amended from
time to time;

“IO” is defined in RFP Section 1.1(1);

“Joint Venture” means an association of two or more Proponent Team
Members engaged in a limited purpose business enterprise for profit without
actual partnership or incorporation;

“Material Deviation” is defined in RFP Section 7.3(1);

“MERX” means the MERX electronic tendering services (telephone
number  1-800-964-6379; web  site: www.merx.com, e-mail:
merx@merx.com);

“Ministry” is defined in the RFP Data Sheet;

“Negotiations Proponents” is defined in RFP Section 11.1(1)(b);

“Non-Disclosure Agreement” is defined in RFP Section 3.8.2(1);

“Non-Exclusive Parties” is defined in RFP Section 6.6(1);

“Non-Permitted Exclusive Party” is defined in RFP Section 3.12(2);
“Non-Scored Submission” is defined in RFP Section 4.1(1)(c);

“Notice of Stage 2 Acceptance” is defined in RFP Section 4.5(3);

(mmm)“Notice of POW Acceptance” is defined in RFP Section 9.1(3);

(nnn)

(000)

(ppp)

(qqq)
(rrr)

“OILC” and “OI” is defined in RFP Section 1.1(1);

“Operations Prime Team Member” means an entity or Joint Venture that
will play the lead operations management role for the Project;

“Operations Team Score” means the sum of the scores received by the Stage
1 Proponent in the RFP Stage 1 Scoring Category F.1 — Operations Team
Project Experience;

“Permitted Exclusive Party” is defined in RFP Section 3.12(1);

“Person” means any individual, partnership, limited partnership, Joint
Venture, syndicate, sole proprietorship, company, corporation, or body
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corporate with or without share capital, unincorporated association, trust,
trustee, executor, administrator, or other legal personal representative;

(sss) “POC Close” means the date the Proof of Concept Agreement is signed by
the POC Signing Parties;

(ttt)  “POC Close Target Date” means the date set out as the POC Close Target
Date in the Timetable;

(uuu) “POC Eligibility Notice” means a notice from the Sponsors to a Proponent
informing the Proponent that it is eligible to participate in the POC Process;

(vvv) “POC Extracts” is defined in RFP Section 10.2(3);

(www) “POC Process” is defined in Schedule 5B — POC Submission Requirements
and Evaluation Criteria;

(xxx) “POC Signing Parties” is defined in RFP Section 1.1(8);

(yyy) “Preferred Proponent” is defined in RFP Section 1.1(2);

(zzz) “Preliminary Technical Assessment” is defined in RFP Section 1.2(1)(a)(i);
(aaaa) “Prequalified Proponent” is defined in RFP Section 1.1(2);

(bbbb) “Price and Financial Submission” means the component of the Stage 2
Submission submitted in response to the requirements set out in Part 2 of
Schedule 5A to this RFP;

(cccc) “Price and Financial Submission Information” means the information
contained in the Proponent’s Price and Financial Submission;

(dddd) “Price Submission Form” means the price submission form submitted by a
Stage 2 Proponent as part of its Stage 2 Submission in the form attached as
Schedule 8 — Price Submission Form to this RFP;

(eeee) “Prohibited Act” means:

(1) offering, giving, or agreeing to give to the Sponsors or any public
body (or anyone employed by or acting on their behalf), or to any
family member of such Person, any gift or consideration of any kind
as an inducement or reward:

A. for doing or not doing, or for having done or not having
done, any act in relation to a Stage 1 Proponent being issued
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(fFfP)

(i)

(111)

(iv)

or receiving an RFP Eligibility Notice, an RFP Ineligibility
Notice, or an RFP Stage 1 Reserve Proponent Notice; or

B. for doing or not doing, or for having done or not having
done, any act in relation to a Stage 2 Proponent becoming a
Prequalified Proponent, Negotiations Proponent, or the
Preferred Proponent; or

C. for showing or not showing favour or disfavour to any
Person in relation to a Stage 1 Proponent’s Stage 1
Submission; or

D. for showing or not showing favour or disfavour to any
Person in relation to a Stage 2 Submission;

provided that this definition will not apply to a Proponent or
Proponent Team Member (or anyone employed by or acting on their
behalf) providing consideration to the Sponsors or any public body
in the ordinary course;

entering into any other agreement with the Sponsors or any public
body in connection with the Project if a commission or a fee has
been paid or has been agreed to be paid by a Proponent or any
Proponent Team Members, Key Individuals, or any of their
Affiliates, or on its behalf or to its knowledge, to the Sponsors or
any public body (or anyone employed by or acting on their behalf),
or to any family member of such Person, unless, before the relevant
agreement is entered into, particulars of any such commission or fee
have been disclosed in writing to the Sponsors, provided that this
definition will not apply to a fee or commission paid by the
Proponent or any Proponent Team Member or any of their Affiliates
(or anyone employed by or acting on their behalf) to the Sponsors
or any public body pursuant to an agreement where such fee or
commission is paid in the ordinary course without contravening the
intent of this section;

breaching or committing any offence under Applicable Law in
respect of corrupt or fraudulent acts in relation to this RFP Process;
or

defrauding or attempting to defraud or conspiring to defraud the
Sponsors or any other public body;

“Project” is defined in RFP Section 1.1(6);
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(gggg) “Proof of Concept Agreement” or “POC Agreement” are those documents
included as Schedule 9A — Draft Proof of Concept Agreement, to this RFP;

(hhhh) “Proof of Concept Services” is defined in Schedule 1 — RFP Data Sheet;
(iii1)  “Proponent” is defined in RFP Section 1.1(2);
(jj53)  “Proponent Interviews” is defined in RFP Section 7.6(1);

(kkkk) “Proponent Lead” means the Proponent Team Member or Joint Venture on
a Proponent’s team which will play the lead project management and
coordination role in respect of the Project;

(1ll)  “Proponent Prime Team Member” means an entity or Joint Venture that:
(1) is the Proponent Lead;
(i1) is a UX/UI Design Prime Team Member;
(ii1))  is a Development/Implementation Prime Team Member;
(iv)  is a DevOPs/DevSec Prime Team Member;
(v) is an Operations Prime Team Member;
(vi)  will provide any of the financial advisory services; or

(vil)  has been put forward by the Proponent as a Proponent Prime Team
Member providing a critical or material portion of the technical
implementation or design in connection with the Project;

(mmmm) “Proponent Representative” is defined in RFP Section 1.3(1);

(nnnn) “Proponent Team Members” means all members of the Proponent team
(including Proponent Prime Team Members) that are identified in the Stage
1 Submission;

(0000) “Proponents Meeting” is defined in RFP Section 3.4.1(1);
FIPPA s. 18

(qqqq) “Submission Validity Period” is defined in RFP Section 6.4(1);
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(rrrr)

(ssss)

(tttt)

(uuuu)

“Proposed Change in Identified Proponent Party” is defined in RFP Section

3.6(3);

“Proposed Stage 2 Proponent” is defined in Section 2.1(3) to Schedule 2 —
Preliminary Technical Assessment Submissions and Evaluation;

“Representatives” means the directors, officers, ministers, employees,
agents, accountants, consultants, financial, or legal advisors and all other
representatives of the Person or Governmental Authority being referred to;

“Restricted Person” means any Person who, or any member of a group of
Persons acting together, any one of which:

(@)

(ii)

(iii)

(iv)

)

has, directly or indirectly, its principal or controlling office in a
country that is subject to any economic or political sanctions
imposed by Canada or Ontario;

has as its primary business the illegal manufacture, sale, distribution,
or promotion of narcotics substances or arms, or is or has been
involved in terrorism,;

(1) is subject to a final order (including being subject to conditions
or undertakings prescribed by the order) issued under Part IV.1 of
the Investment Canada Act (Investments Injurious to National
Security) that would prevent such Person from undertaking the
Project in whole or in part in a manner which the Sponsors consider
unacceptable in their sole discretion; or (2) is currently, or could
become, subject to a review of an investment by a non-Canadian
under Part IV.1 of the Investment Canada Act (Investments
Injurious to National Security) that could result in an order described
in (1) being issued (as determined by the Sponsors in their sole
discretion);

in the case of an individual, (1) he or she has been convicted of any
indictable offence, less than five (5) years prior to the date at which
the consideration of whether such individual is a “Restricted
Person” is made hereunder, whether or not such Person received a
custodial sentence; or (2) he or she has been sentenced to a custodial
sentence, other than a suspended sentence, for any regulatory
offence other than under the Highway Traffic Act (Ontario) or
corresponding legislation in any other jurisdiction less than five (5)
years prior to the date at which the consideration of whether such
individual is a “Restricted Person” is made hereunder;

in the case of a Person other than an individual, (1) it or any of the
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members of its (or its general partner’s) board of directors or its
senior executive managers has been convicted of any indictable
offence less than five (5) years prior to the date at which the
consideration of whether such Person is a “Restricted Person” is
made hereunder, whether or not such Person received a custodial
sentence; or (2) any of the members of its (or its general partner’s)
board of directors or its senior executive managers has been
sentenced to a custodial sentence, other than a suspended sentence,
for any regulatory offence other than under the Highway Traffic Act
(Ontario) or corresponding legislation in any other jurisdiction less
than five (5) years prior to the date at which the consideration of
whether such Person is a “Restricted Person” is made hereunder;

(vi)  has as its primary business the acquisition of distressed assets or
investments in companies or organizations which are or are believed
to be insolvent or in a financial standstill situation or potentially
insolvent;

(vii) is subject to a material claim of the Sponsors or the Province of
Ontario under any proceedings (including regulatory proceedings)
which have been concluded or are pending at the time at which the
consideration of whether such Person is a “Restricted Person” is
made hereunder, and which (in respect of any such pending claim,
if it were to be successful) would, in the Sponsors view, in either
case, be reasonably likely to materially affect the ability of the
Proponent to perform its obligations under the Solution and Services
Agreement, if it were to become the successful Stage 2 Proponent
under the RFP Process; or

(viil) has a material interest in the production of tobacco products;
(vvvv) “RFI” is defined in RFP Section 3.2.2(1);
(Wwww) “RFP Data Sheet” means Schedule 1 to this RFP;
(xxxx) “RFP Documents” is defined in RFP Section 2.1;

(yyyy) “RFP Eligibility Notice” means a notice from the Sponsors to a Proponent
informing the Proponent that it is eligible to participate in the Stage 2 RFP
Process;

(zzzz) “RFP Ineligibility Notice” means a notice from the Sponsors to a Proponent
informing the Proponent that it is not eligible to participate in the Stage 2
RFP Process;
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(aaaaa) “RFP Stage 1 Reserve Proponent Notice” means a notice from the Sponsors
to a Proponent informing the Proponent that it may become eligible to
participate in the Stage 2 RFP Process if such Proponent receives an RFP
Eligibility Notice at a future time but that until such time, such Proponent
is not eligible to participate in the Stage 2 RFP Process;

(bbbbb) “RFP Stage 1 Scoring Category” and “RFP Stage 1 Scoring Categories”
is defined in Section 1.1 of Schedule 2 — Preliminary Technical Assessment
Submissions and Evaluation;

(cccee) “RFP Process™ is defined in RFP Section 1.1(4);
(ddddd) “‘Second Negotiations Proponent” is defined in RFP Section 11.1(1)(b);
(eeeee) “Site” is defined in Schedule 1 — RFP Data Sheet;

(fffff)  “Solution and Services Agreement” are those documents included as
Schedule 9B — Draft Solution and Services Agreement, to this RFP;

(ggggg) “Specific Final Agreement Part” is defined in RFP Section 12.2(3)(a);
(hhhhh) “Specific POC Part” is defined in RFP Section 10.2(3);

1iiii “Specific Proposal Part” is defined in RFP Section 12.2(3)(a);

(i) “Sponsors” is defined in RFP Section 1.1(1) and means Infrastructure
Ontario and the Client;

(kkkkk) “Stage 1 Data Room” is defined in RFP Section 2.4(1);

(11111)  “Stage 1 Evaluation Criteria” means, collectively, the identified evaluation
criteria set out in Appendix A — Evaluation Criteria and Submission
Requirements of Schedule 2 — Preliminary Technical Assessment
Submissions and Evaluation to this RFP;

(mmmmm)  “Stage 1 Evaluation Team” is defined in Section 2.1(2) of Schedule
2 — Preliminary Technical Assessment Submissions and Evaluation;

(nnnnn) “Stage 1 Proponent” means any Proponent participating in the Stage
1 RFP Process that has not received an RFP Eligibility Notice or an RFP
Ineligibility Notice;

(00000) “Stage 1 Proponent Team Member Declaration” means the
submission form submitted by a Stage 1 Proponent as part of its Stage 1
Submission in the form attached as Form 2-2 — Consent Declaration to Part
2 — Forms of Appendix A — Evaluation Criteria and Submission
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Requirements of Schedule 2 — Preliminary Technical Assessment
Submissions and Evaluation;

(ppppp) “Stage 1 RFP Documents” means, collectively, this RFP main body,
Schedule 1 — RFP Data Sheet, Schedule 2 — Preliminary Technical
Assessment Submissions and Evaluation, and Schedule 3 — Form of Non-
Disclosure Agreement;

(qqqqq) “Stage 1 RFP Process” is defined in RFP Section 1.2(1)(a)(i);

(rrrrr) “Stage 1 Submission” means the submission of a Stage 1 Proponent
pursuant to RFP Section 4 and Appendix A — Evaluation Criteria and
Submission Requirements of Schedule 2 — Preliminary Technical
Assessment Submissions and Evaluation to this RFP and including a
Technical Experience Submission, Financial Strength Submission, and
Non-Scored Submission;

(sssss) “Stage 1 Submission Form” means the submission form submitted by a
Stage 1 Proponent as part of its Stage 1 Submission in the form attached as
Form 2-1 — Master Submission Form of Appendix A — Evaluation Criteria
and Submission Requirements of Schedule 2 — Preliminary Technical
Assessment Submissions and Evaluation to this RFP;

(ttttt)  “Stage 1 Submission Deadline” is defined in RFP Section 3.1(1)(a);
(uuuuu) “Stage 1 Submission Portal” is defined in RFP Section 2.4(3);
(Vvvvvv) “Stage 2 Data Room” is defined in RFP Section 2.4(2);

(wwwww)  “Stage 2 Proponent” means any Proponent that has received an RFP
Eligibility Notice and is participating in the Stage 2 RFP Process;

(XXXXX) “Stage 2 Proponent Consultation Process” is defined in Schedule 4
— Stage 2 Proponent Consultation Process to this RFP;

(yyyyy) “Stage 2 Proponent Team Member Declaration” means the submission
form submitted by a Stage 2 Proponent as part of its Stage 2 Submission in
the form attached as Schedule 7 — Proponent Team Member Declaration to
this RFP;

(zzzzz)“Stage 2 RFP Documents” means all RFP Documents, including the Stage
1 RFP Documents;

(aaaaaa) “Stage 2 RFP Process” is defined in RFP Section 1.2(1)(a)(ii);

(bbbbbb) “Stage 2 Submission” is defined in RFP Section 1.1(3)(b);
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(ccceee)  “Stage 2 Submission Deadline” is defined in RFP Section 3.1(1)(b);

(dddddd) ““Stage 2 Submission Form” means the submission form submitted by a
Stage 2 Proponent as part of its Stage 2 Submission in the form attached as
Schedule 6 — Stage 2 Submission Form to this RFP;

(eeeeee) ““Stage 2 Submission Portal” is defined in RFP Section 2.4(3);
(ffffff) “Submittal Information™ is defined in RFP Section 3.8.4(5);
(gggege) “Submittal Information Licence” is defined in RFP Section 3.8.4(4);

(hhhhhh) “Submission Requirements” means all of the submission requirements

set out in this RFP;
1iiil “Technical Evaluation Categories” is defined in Schedule 5A to this
RFP and “Technical Evaluation Category” will be construed
accordingly;

(G3377))  “Technical Experience Submission” is defined in RFP Section 4.1(1)(a);

(kkkkkk)“Technical Submission” means the component of the Stage 2 Submission
submitted in response to the requirements set out in Part 1 of Schedule SA
to this RFP;

(1111)  “Technical Submission Information” means the information contained in
the Stage 2 Proponent’s Technical Submission;

(mmmmmm) “Timetable” is defined in RFP Section 3.1(1);

(nnnnnn)“Topic Meeting” is defined in Schedule 4 — Stage 2 Proponent
Consultation Process;

(000000)“Total Fixed Price” is defined in Schedule 8 — Price Submission Form to
this RFP;

(pppppp) “UX/UI Design Prime Team Member” means an entity or Joint Venture
that will play the lead design and implementation role for the Project; and

(qqqqqq) “UX/UI Design Team Score” means the sum of the scores received by the
Stage 1 Proponent in the RFP Stage 1 Scoring Category Part C.1 — UX/UI
Design & Implementation Team Project Experience.
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SCHEDULE 1
RFP DATA SHEET
RFP SECTION ITEM
REFERENCE
AND
DESCRIPTION
RFP Section 1.1(1) Name of Client:

— Description of Project

(2)

— Name of Client Ministry of the Environment, Conservation and Parks (“MECP” or
“Ministry”)
RFP Section 1.1(6) 1. Overall Project Description:

Background

MECP is the largest recipient of Freedom of Information
(“FOI”) requests in Ontario (>9,000 / year). 95% of these
requests are related to property records, mostly to support
brownfield redevelopment. Statutory requirements dictate key
environmental data that must be reported to redevelop a
brownfield property, as part of a “Record of Site Condition”.
Much of this data can currently only be obtained through an FOI
request to MECP; no public database of this information is
currently available for Ontario. Identifying, retrieving, redacting,
and releasing property records through FOI requests is a highly
manual process for both customers and MECP staff, leading to
long turnaround times (up to 80 days per request) and high costs
to the Ministry.

Currently, property records are stored in multiple disparate
digital and physical formats, and a high volume is paper-based.
In addition to paper records, MECP has 12 electronic databases
(on premises) that store the rest of the records that are digitized.

Through the “Modernization of Property Information” or
“MPI” program, MECP is looking to modernize the process of
fulfilling record requests through a digitized self-service solution
while minimizing costs and improving experience for both
MECEP staff and customers.

To achieve this objective, MECP has taken a phased approach.
The first phase was implemented, and made available to the
public March 2022, which includes a search utility system,
developed internally and owned by MECP, allowing requestors
to submit requests relating to availability of records. This
solution currently provides a binary, Yes/No, response as to
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RFP SECTION ITEM

REFERENCE

AND

DESCRIPTION
whether responsive records exist based on the metadata of the
electronic databases, as well as a summary of such metadata.
Where no records exist, or the records identified are of little
value, it allows industry to proceed with real estate transactions
and development plans with confidence that there are likely no
environmental concerns.
The second phase of MPI involves developing a system that will
automatically, or with little human intervention, search, retrieve,
and redact records to enable the public to obtain the records
quickly and easily, while streamlining internal processes.

(b) Scope of Work
MECEP is looking to procure a private sector counterparty to
design, build, operate, contribute to financing / funding, and
maintain the MPI program on their behalf as described below.
(©) Design, Development, and Implementation

The Preferred Proponent will:

(1) provide a technology solution to modernize the MPI
service, including request intake and processing,
redaction, and dissemination of records to the requestor.
For this, the Preferred Proponent can leverage existing
MECP assets such as software/platform licensing
agreements, etc., configure its own proprietary solution,
or use a combination of both to meet the needs of the
MPI service;

(1))  provide technology strategy services, undertake
discovery as required to clarify understanding of
business, system, and information requirements and
MECP objectives for MPI service;

(i)  build a technology strategy plan and implementation
roadmap using agile methodologies to enable the MPI
program;

(iv)  provide a technology solution to automate redaction as
part of MPI workflow, including a technology roadmap
to meet this objective. The roadmap should define
timelines required to reach acceptable redaction
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RFP SECTION ITEM
REFERENCE
AND
DESCRIPTION
accuracy levels, and ultimately transition to a fully
automated redaction process; and
(v) propose and potentially (at the Sponsors’ discretion)
implement an approach for scanning and digitization of
records that is financially and strategically optimized so
as to minimize upfront capital requirements for
digitization of records from MECP and minimize MPI
service interruption.
(d) Operate and Maintain
The Preferred Proponent will:

(1) operate the MPI service on behalf of MECP,
based upon agreed operational level agreements
and service level agreements, including
management of agreed upon interdependencies in
service delivery between the Preferred Proponent
and MECP, including the provision and
management of customer service activities;

(11) operate and maintain the public facing website;

(iii))  troubleshoot for internal solution or workflow
related issues for the service delivery team; and

(iv)  upgrade and maintain licensing agreements, sub-
contracted licenses, and services.

(¢)  Finance
Funding for the MPI program will be borne by the Preferred
Proponent with costs recouped via the agreed-upon
compensation models.

2. Overview of Proof of Concept Agreement:
The Proof of Concept Agreement comprises of a time bound
evaluation of a Prequalified Proponent’s solution under steady
state architecture, however, in a non-production environment
using Client-provided data and for a finite list of use cases. The
approach is designed to enable the Sponsors’ assessment of the
Preferred Proponent’s capacity to design and configure the
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RFP SECTION
REFERENCE
AND
DESCRIPTION

ITEM

solution, as well as to help the Sponsors create a hands-on
understanding of how the solution supports the MPI program
requirements.

3. Overview of Solution and Services Agreement:

Pursuant to the Solution and Services Agreement, the Preferred
Proponent will perform certain design, development, and
implementation, operations, support, and maintenance services
related to the Project.

RFP Section 1.1(7)
— Description of Proof of
Concept Services

A time bound process of development, testing and evaluation of a
Prequalified Proponent’s solution under steady state architecture, but in
non-production environment using data provided by the Client for a
defined set of use cases.

RFP Section 1.1(8)
— Signing Parties and
Restrictions

POC Signing Party or Parties:

1. Ontario Infrastructure and Lands Corporation and/or the Client;
and

2. Prequalified Proponent.

Final Agreement Signing Party or Parties:

1. Client; and

2. Preferred Proponent.

Signing Party Restrictions:

The Prequalified Proponent and the Preferred Proponent may be a
corporation, a limited partnership, or a general partnership, in each case
formed under the laws of any Canadian or United States jurisdiction and
otherwise acceptable to the Sponsors, in their sole discretion.

RFP Section 1.4
— Fairness Monitor

Name of Fairness Monitor:

P1 Consulting Inc.

1 Data Room

RFP Section 2.4(5) — Stage

Stage 1 Data Room

The Stage 1 RFP Documents, and the Background Information available
to Stage 1 Proponents, will be available to the Stage 1 Proponents
through MERX. A Stage 1 Proponent will be granted such access after
the Sponsors have received and are satisfied with the Stage 1
Proponent’s executed Non-Disclosure Agreement. After this occurs, the
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MECP — Modernization of Property Information Program RFP Schedule 1

RFP Version 1.1

RFP SECTION
REFERENCE
AND
DESCRIPTION

ITEM

Sponsors will grant access to the Stage 1 RFP Documents and the
Background Information available to Stage 1 Proponents.

For convenience, online information and contact information for the
Stage 1 Data Room is as follows:

Phone: 1-800-964-MERX (6379)

Website: www.merx.com

Email: merx@merx.com

RFP Section 2.4(6) — Stage
2 Data Room

Stage 2 Data Room

The Stage 2 RFP Documents and Background Information available to
Stage 2 Proponents will be available to the Stage 2 Proponents through
the Electronic Submission and Evaluation System (AWARD).
Notification of the availability of the Stage 2 Data Room will be
emailed to the Proponent Representative.

A Proponent Team Member of a Stage 2 Proponent will be permitted
access to the Stage 2 Data Room after the Sponsors have issued to the
Proponent an RFP Eligibility Notice in accordance with the provisions
of RFP Section 4 and Schedule 2 — Preliminary Technical Assessment
Submissions and Evaluation to this RFP provided that the Sponsors
receive and are satisfied with such Proponent’s Notice of Stage 2
Acceptance in accordance with RFP Section 4.5(3). After this occurs,
the Sponsors will grant them access to the Stage 2 Data Room in order
to grant access to the Stage 2 RFP Documents and the Background
Information available to Stage 2 Proponents.

General information (including pre-registration information) and
customer support details related to the Stage 2 Data Room are as
follows:

User Support & Registration via email:
ca_support@commercedecisions.com with a subject line of
“MECP Modernization of Property Information Program — IO
RFP”.

https://award.commercedecisions.ca/io/web/login
Canadian technical support: 1-613-366-5579

International technical support: +44 (0) 8456 52 02
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MECP — Modernization of Property Information Program RFP Schedule 1

RFP Version 1.1

RFP SECTION
REFERENCE
AND
DESCRIPTION

ITEM

Detailed guidance on AWARD shall be provided to all Stage 2
Proponents as Background Information. The Stage 2 Data Room user
guide is not an RFP Document and does not amend the RFP Documents.

Following the request of a Stage 2 Proponent, the Sponsors may hold a
web conference information session for Stage 2 Proponents in order to
provide further information and instructions to the Stage 2 Proponents
on the use of the Stage 2 Data Room. The Sponsors will communicate
the details regarding any such web conference information session to
the Stage 2 Proponents in advance of the information session.

RFP Section 2.4(7) — Stage
1 Submission Portal

Stage 1 Submission Portal

The Stage 1 Proponents will submit their Stage 1 Submissions using the
Electronic Submission and Evaluation System through the Stage 1
Submission Portal. Each Proponent Team Member of a Stage 1
Proponent must pre-register to use and access the Electronic
Submission and Evaluation System. Pre-registration can be completed
at the following address:

https://award.commercedecisions.ca/io/web/project/640c5b1c-f485-
47bb-b63b-0eba2{813265/register

General information (including pre-registration information) and
customer support details related to the Electronic Submission and
Evaluation System are as follows:

User Support & Registration via email:
ca_support@commercedecisions.com with a subject line of
“MECP Modernization of Property Information Program — 1O
RFP”.

https://award.commercedecisions.ca/io/web/login

Canadian technical support: 1-613-366-5579

International technical support: +44 (0) 8456 52 02

Detailed guidance on the Electronic Submission and Evaluation System
shall be provided to all Stage 1 Proponents as Background Information.
The Electronic Submission and Evaluation System user guide is not an
RFP Document and does not amend the RFP Documents.

An information session may be held upon request to provide further
information and instructions on the use of the Electronic Submission
and Evaluation System. Details regarding the information session, if
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RFP SECTION
REFERENCE
AND
DESCRIPTION

ITEM

applicable, will be communicated to Proponents through the Stage 1
Data Room in advance of the information session.

RFP Section 2.4(8) — Stage
2 Submission Portal

Stage 2 Submission Portal

The Stage 2 Proponents will submit their Stage 2 Submissions using
the Electronic Submission and Evaluation System through the Stage
2 Submission Portal. Notification of the availability of the Stage 2
Submission Portal will be posted in the Stage 2 Data Room or emailed
to the Proponent’s Contact Person.

A Proponent Team Member of a Stage 2 Proponent will be granted
access to the Stage 2 Submission Portal after the Sponsors have issued
to the Proponent an RFP Eligibility Notice in accordance with the
provisions of RFP Section 4 and Schedule 2 — Preliminary Technical
Assessment Submissions and Evaluation to this RFP provided that the
Sponsors receive and are satisfied with such Proponent’s Notice of
Stage 2 Acceptance in accordance with RFP Section 4.5(3).

General information (including pre-registration information) and
customer support details related to the Electronic Submission and
Evaluation System are as follows:

User Support & Registration via email:
ca_support@commercedecisions.com with a subject line of:
“MECP Modernization of Property Information Program — 10
RFP”.

https://award.commercedecisions.ca/io/web/login
Canadian technical support: 1-613-366-5579

International technical support: +44 (0) 8456 52 02

Detailed guidance on this system shall be provided to all Stage 2
Proponents as Background Information. The Electronic Submission
and Evaluation System user guide is not an RFP Document and does
not amend the RFP Documents.

An information session may be held upon request to provide further
information and instructions on the use of the Electronic Submission
and Evaluation System. Details regarding the information session, if
applicable, will be communicated to Proponents through the Stage 2
Data Room in advance of the information session.
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RFP SECTION
REFERENCE
AND
DESCRIPTION

ITEM

RFP Section 3.1(1)
— Timetable

Event

Date

Notes

RFP Stage 1

(a)

Issuance of RFP
Documents, and the
commencement of
access to the Stage 1
Data Room.

May 31, 2023

(b)

All Stage 1 Proponents
Meeting.

Meeting will be
conducted by
videoconference.

June 7, 2023

Videoconference
time and details to
be provided at a
later date.

(©)

Last day for Stage 1
Proponents to submit
request regarding an
Ineligible Person’s
Affiliate.

July 10, 2023

(d)

Deadline for Stage 1
Proponents participating
in the Stage 1 RFP
Process to submit RFIs.

July 10, 2023

(e)

Deadline for Sponsors to
respond to RFIs with
written responses.

July 14, 2023

¢

Last day for issuance of
Addenda related to Stage
1.

July 14, 2023

(@

Stage 1 Submission

Deadline.

July 19, 2023
before 2:00pm ET

RFP Stage 2

(a)

Issuance of Version 1.0
of the Stage 2 RFP
Documents, and
commencement of
access to the Stage 2
Data Room for Stage 2
Proponents.

September 8, 2023
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MECP — Modernization of Property Information Program

RFP Schedule 1
RFP Version 1.1

RFP SECTION ITEM
REFERENCE
AND
DESCRIPTION
(b) All Stage 2 Proponents September 15, | Videoconference
Meeting. Meeting will 2023 time and details to
be conducted by be provided at a
videoconference. later date.
(©) Draft comments to the September 26,
Proof of  Concept 2023
Agreement due.
(d) Commercially October 3 to Proponent agenda
Confidential Meeting on October 5,2023 | required pursuant to
Proof of  Concept the requirements of
Agreement. RFP Schedule4 -
Meetings will be groponen‘F
onsultation Process.
conducted by
videoconference. Videoconference
details and times to
be provided at a
later date.
(e) Issuance of Version 2.0 | October 19, 2023
of the Stage 2 RFP
Documents, including
Version 2.0 of the draft
Proof of  Concept
Agreement.
® Draft comments to the | October 31,2023
Solution and Services
Agreement comments
due.
(2) Commercially November 14 to | Proponent agenda
Confidential Meeting on November 16, | required pursuant to
Solution and Services 2023 the requirements of
Agreement. RFP Schedule4 -
Meetings will be Eroponen“[
onsultation Process.
conducted by
videoconference. Videoconference
details and times to
be provided at a
later date.
(h) Last day for each Stage 2 November 17, To be submitted to
Proponent to request Ad 2023 the Contact Person
Hoc Meetings. pursuant to
Schedule 4 -
Proponent
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MECP — Modernization of Property Information Program

RFP Schedule 1
RFP Version 1.1

RFP SECTION ITEM
REFERENCE
AND
DESCRIPTION
Consultation
Process to the RFP.
(1) Issuance of Version 3.0 November 30,
of the Stage 2 RFP 2023
Documents.
)] Deadline for Stage 2 | December 6,2023
Proponents to submit
RFIs.
(k) Last Day for Issuance of December 13,
Addenda. 2023
)] Deadline for proposed | 21 days prior to the
changes in Identified Stage 2
Proponent Parties Submission
pursuant to Deadline
Section 3.6(3) of the
RFP.
(m) Deadline for submission | 21 days prior to the
of RFP Schedule 6A — Stage 2
Participant Conflict Submission
Screening List pursuant Deadline
to Section 3.9.3 of the
RFP.
(n) Stage 2  Submission December 19,
Deadline. 2023 before
2:00pm ET
(0) Target time period for | Week of February
potential Proponent 12,2024
Interviews.
(p) Target date of | March 25, 2024
identification of
Prequalified Proponent.
(@ POC Close Target Date. | March / April 2024
(r) POC Process. To be confirmed
by the Sponsors at
a later date.
(s) Target date of | To be confirmed
identification of | by the Sponsors at
Preferred Proponent. a later date.
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MECP — Modernization of Property Information Program

RFP Schedule 1
RFP Version 1.1

Contact Person

RFP SECTION ITEM
REFERENCE
AND
DESCRIPTION

(t) Final Agreement Close | To be confirmed

Target Date. by the Sponsors at
a later date.

RFP Section 3.2.1(1) — The coordinates of the Contact Person are:

Technical:

Kunal Jain
Email: Kunal.Jain@infrastructureontario.ca

Procurement:

Andrew Flynn
Email: Andrew.Flynn@infrastructureontario.ca

RFP Section 3.2.2(4) To submit questions or requests for clarification, a Stage 1 Proponent

— Form of RFI must submit its request via the MERX Question and Answer function to
the contact person listed therein.
Stage 2 Proponents shall submit all RFIs by posting them to the Stage 2
Data Room using the ‘Clarifications’ function.

RFP Section 3.2.3(1) Comments on the RFP Documents will be permitted.

— RFP Documents Format of submission of comments on the RFP Documents:

Comments
Comments on the RFP Documents are to be provided in the format set
out in Appendix 2 to Schedule 4 — Proponent Consultation Process to the
RFP.

RFP Section 3.3.1(2) - The following are additional Ministries, agencies, and other entities

Prohibited Contacts and to which RFP Section 3.3.1(2) applies:

Lobbying Prohibition 1. Ministry of Public and Business Service Delivery (MPBSD)
2. Treasury Board Secretariat (TBS)

RFP Section 3.4.1 The locations of the Proponents Meetings are:

;/[Getl.leral Proponents Proponent Meetings will be located in the Greater Toronto Area and will

eeting(s) be held in person and/or by videoconference. The specific venues and
format for Proponent Meetings will be identified by the Sponsors to the
Proponents at a later date and on a meeting-by-meeting basis.
The Sponsors reserve the right, in their sole discretion, to limit the
number of Proponent attendees that may attend any Proponents Meeting.
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MECP — Modernization of Property Information Program

RFP Schedule 1
RFP Version 1.1

Confidential Meetings

RFP SECTION ITEM

REFERENCE

AND

DESCRIPTION
Proponents will be notified in advance in the event any such limitation
is to be imposed.

RFP Section 3.4.2 Locations of the Commercially Confidential Meetings:

— Commercially

Commercially Confidential Meetings will be located in the Greater
Toronto Area and will be held in person and/or by videoconference. The
specific venues for Commercially Confidential Meetings will be
identified by the Sponsors to the Stage 2 Proponents at a later date and
on a meeting-by-meeting basis.

RFP Section 3.5.1(1) -
Existing Facilities Site
Visits

To be confirmed by the Sponsors at a later date.

RFP Section 3.5.2(2) -
Existing Facilities

To be confirmed by the Sponsors at a later date.

RFP Section 3.5.2(3) -
Additional Existing
Facilities Visits

To be confirmed by the Sponsors at a later date.

RFP Section 3.8.2 -Non-
Disclosure Agreements

Stage 1 Proponents must submit each executed Non-Disclosure
Agreement to the Sponsors via email to the Contact Person.

Proponent Team Members of a Stage 2 Proponent which did not submit
an executed Non-Disclosure Agreement to the Sponsors during the Stage
1 RFP Process must submit each executed Non-Disclosure Agreement
to the Sponsors through the Stage 2 Data Room.

RFP Section 3.9.2 -
Ineligible Persons

The following are Ineligible Persons in the RFP Process:
1. Enginess
2. Torys LLP

3. P1 Consulting Inc.

4

Transaction Advisor (to be confirmed by the Sponsors at a later
date)

RFP Section 4.2 — Stage 1
Submission

Each Proponent shall submit its Stage 1 Submissions to the Sponsors
using the Electronic Submission and Evaluation System through the
Stage 1 Submission Portal.
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MECP — Modernization of Property Information Program RFP Schedule 1

RFP Version 1.1

RFP SECTION
REFERENCE
AND
DESCRIPTION

ITEM

Proponents are reminded that pre-registration for the Electronic
Submission and Evaluation System is required to access the Stage 1
Submission Portal.

Via the Stage 1 Submission Portal on the Electronic Submission and
Evaluation System, each Proponent must submit the following.

Technical Experience Submission:
» a Technical Experience Submission in PDF format; and

= a Technical Experience Submission in a file format that can be
edited.

Non-Scored Submission:
= a Non-Scored Submission in PDF format; and

* an Appendix A to Form 2-1 — Participant Conflicts Screening
List of Part 2 — Forms of Appendix A — Evaluation Criteria and
Submissions Requirements of Schedule 2 — Preliminary
Technical Assessment Submissions and Evaluation in a file
format that can be edited.

Financial Strength Submission:
* a Financial Strength Submission in PDF format; and

* a Financial Strength Submission in a file format that can be
edited.

*Each Proponent must include the name of the Project, the name of the
Proponent, and the evaluation criteria or requirement being responded
to in the file name of the electronic documents.

Confidential Financial Statements

A Proponent Team Member may (but is not required to) submit
financial statements confidentially, and subject to RFP Section 3.8.1
to Section 3.8.5, using the Electronic Submission and Evaluation
System through the Stage 1 Submission Portal. Proponent Team
Members that choose to submit the financial statements confidentially
will be required to register for the Electronic Submission and
Evaluation System, separate from the registration made by the
Proponent submitting the Stage 1 Submission. The file containing the
confidential financial statements must be clearly marked as
“Confidential — Financial Statements — [Proponent Team Member
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MECP — Modernization of Property Information Program

RFP Schedule 1
RFP Version 1.1

Number of RFP Eligibility
Notices

RFP SECTION ITEM

REFERENCE

AND

DESCRIPTION
Name] — [Proponent Name] — [Project Name]”. The confidential
financial statements must be submitted in PDF format.

RFP Section 4.5(2) — Subject to Section 4.5(2), the number of RFP Eligibility Notices which

the Sponsors intend to issue is a maximum of four.

RFP Section 6.1 — Address
for Stage 2 Submission

Stage 2 Proponents shall submit their Stage 2 Submissions to the
Sponsors using the Electronic Submission and Evaluation System
through the Stage 2 Submission Portal. Detailed guidance on the
electronic Stage 2 Submission process shall be provided to all Stage 2
Proponents as Background Information.

RFP Section 6.6(1) —
Exclusivity Arrangements

Subject to RFP Section 3.12, none.

RFP Section 7.6 —
Proponent Interviews

The Sponsors may conduct Proponent Interviews pursuant to RFP
Section 7.6. In such an event, the Evaluation Committee may, in the
Sponsors’ sole discretion, take into account the results of a Proponent
Interview when scoring a Stage 2 Submission based on the evaluation
criteria set out in Part 4 of Schedule 5 to the RFP.

RFP Section 9.1(2) —
Number of POC Eligibility
Notices

Subject to Section 9.1(2), the number of POC Eligibility Notices which
the Sponsors intend to issue is a maximum of two.

FIPPA s. 18
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RFP Version 1.0

SCHEDULE 2

PRELIMINARY TECHNICAL ASSESSMENT SUBMISSIONS AND EVALUATION

1.0

1.1

1.2

1.3

1.4

2.0

RFP STAGE 1 SCORING CATEGORIES AND STAGE 1 EVALUATION
CRITERIA

A Preliminary Technical Assessment Submission that has passed the substantial
completeness review described in Section 2.1(1) will be evaluated and given a score for
each scoring category set out in Section 3 of Part 1 — Formatting, Page Limits, and Scoring
Information set out in Appendix A — Evaluation Criteria and Submission Requirements to
this Schedule 2 — Preliminary Technical Assessment Submission and Evaluation (each an
“RFP Stage 1 Scoring Category” and collectively, the “RFP Stage 1 Scoring
Categories”).

The Stage 1 Evaluation Teams will determine the Stage 1 Proponent’s score for each RFP
Stage 1 Scoring Category by evaluating the Preliminary Technical Assessment Submission
against the applicable Stage 1 Evaluation Criteria or any other applicable requirement
specified in the Stage 1 RFP Documents.

Each Stage 1 Proponent must achieve the following scores:

(1) a minimum score of at least sixty percent (60%) of the maximum available points
for each of the following:

(a) UX/UI Design Team Score;

(b) Development/Implementation Team Score;

(©) DevOPs/DevSec Team Score;

(d) Operations Team Score; and

(2) a score of “Satisfactory” for the Financial Strength Submission.

If a Stage 1 Proponent fails to achieve any one of the minimum scores set out in Section 1.3,
the Sponsors may, in their sole discretion, determine whether that Stage 1 Proponent’s
Preliminary Technical Assessment Submission will continue to be considered in the RFP
Process.

EVALUATION PROCESS
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MECP - Modernization of Property Information Program RFP Schedule 2

RFP Version 1.0

2.1 The Sponsors will not open Preliminary Technical Assessment Submissions publicly. The
Sponsors and their Representatives will evaluate the Preliminary Technical Assessment
Submissions in accordance with the following steps:

(1)

2)

)

(4)

Step 1:

The Sponsors and their Representatives will review each Preliminary Technical
Assessment Submission to determine whether it is substantially complete. The
“substantial completeness” review will assess whether the required information and
forms have been substantially provided in the Preliminary Technical Assessment
Submission. If a Stage 1 Proponent fails to provide a substantially complete
Preliminary Technical Assessment Submission, the Sponsors may, in their sole
discretion, disqualify the Stage 1 Proponent without evaluating the Stage 1
Proponent’s Preliminary Technical Assessment Submission.

Step 2:

A technical evaluation team and financial evaluation team established by the
Sponsors (the “Stage 1 Evaluation Teams” and separately, each a “Stage 1
Evaluation Team”) will evaluate the Technical Experience Submission and the
Financial Strength Submission, respectively, of those Preliminary Technical
Assessment Submissions that pass the substantial completeness review. The Stage
1 Evaluation Teams will evaluate and rank the Preliminary Technical Assessment
Submissions in accordance with Sections 1.0 and Error! Reference source not
found..

Step 3:

The Stage 1 Evaluation Teams will present their findings from Steps 1 and 2 to an
evaluation committee appointed by the Sponsors. The evaluation committee will
recommend to the Sponsors which Stage 1 Proponents should be qualified for the
Stage 2 RFP Process based on the scores arising out of Step 2 of the evaluation
process (each recommended Stage 1 Proponent, a “Proposed Stage 2
Proponent”). In the event of a tie in the final Preliminary Technical Assessment
Submission score between two Stage 1 Proponents, the Sponsors shall give the
higher ranking to the Stage 1 Proponent with the higher cumulative score in the
following RFP Stage 1 Scoring Categories: Part C.1 — UX/UI Design Team Project
Experience; Part D.1 — Development/Implementation Team Project Experience;
Part E.1 — DevOps/DevSec Team Project Experience, and Part F.1 — Operations
Team Project Experience.

Step 4:
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RFP Version 1.0

3.0

3.1

3.2

4.0

4.1

5.0

Subject to and in accordance with RFP Section 4.5, the Sponsors will provide the
Proposed Stage 2 Proponents an RFP Eligibility Notice. The Sponsors will provide
each Stage 1 Proponent that submits a Preliminary Technical Assessment
Submission and is not a Proposed Stage 2 Proponent with, at the Sponsor’s
discretion, either an RFP Ineligibility Notice or an RFP Stage 1 Reserve Proponent
Notice.

CLARIFICATIONS OF PRELIMINARY TECHNICAL ASSESSMENT
SUBMISSIONS

During the evaluation of Preliminary Technical Assessment Submissions, the Sponsors
may request that a Stage 1 Proponent provide further clarification of any part of its
Preliminary Technical Assessment Submission. The Sponsors may verify any information
received, including any references, and, for that purpose, each Stage 1 Proponent is deemed
to consent to and authorize the release of such information to the Sponsors. The evaluation
of a Preliminary Technical Assessment Submission will include any clarifications provided
in writing in response to questions posed by the Sponsors as well as any other investigations
or verifications made by the Sponsors. If required, it may be necessary for a Stage 1
Proponent to attend one or more clarification meetings with the Sponsors.

The Sponsors are under no obligation to request clarification with respect to, or verify, any
information in any Preliminary Technical Assessment Submission, including the
clarification or verification of an ambiguity in a Preliminary Technical Assessment
Submission. The Sponsors may, in their sole discretion, request clarification with respect
to, or verify, matters related to none, one or some of the Preliminary Technical Assessment
Submissions.

STAGE 1 PROPONENT INTERVIEWS AND REFERENCE CHECKS

The Sponsors reserve the right to check references provided by a Stage 1 Proponent and
references other than those provided by a Stage 1 Proponent in its Preliminary Technical
Assessment Submission. The Sponsors also reserve the right to conduct interviews with a
Stage 1 Proponent to further understand the Stage 1 Proponent’s Preliminary Technical
Assessment Submission and to meet key members of the Stage 1 Proponent’s team. The
Sponsors may request clarification of a Stage 1 Proponent’s Preliminary Technical
Assessment Submission at an interview and the Sponsors may treat these clarifications in
the same manner as clarifications provided in writing in accordance with Section 3.1. The
Sponsors are under no obligation to check references provided by a Stage 1 Proponent or
to conduct interviews with a Stage 1 Proponent.

CERTIFICATE OF OFFICER ADDITIONAL PROVISIONS
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5.1 Each Proponent Prime Team Member of any Stage 1 Proponent is required to provide a
certificate of an officer from such Proponent Prime Team Member in the form attached as
Form 2-4A — Certificate of Officer to Part 2 — Forms of Appendix A — Evaluation Criteria
and Submission Requirements to this Schedule 2. Without limitation to any other rights of
the Sponsors hereunder, in order to ensure the integrity, openness, and transparency of the
RFP Process, the Sponsors may, in their sole discretion, require at any time, including any
time after a Stage 1 Proponent has submitted its Preliminary Technical Assessment
Submission, that any Proponent Prime Team Member of any Stage 1 Proponent provide or
resubmit a certificate of an officer from such Proponent Prime Team Member in the form
attached as Form 2-4A — Certificate of Officer to Part 2 — Forms of Appendix A —
Evaluation Criteria and Submission Requirements to this Schedule 2.

6.0 HEALTH AND SAFETY

6.1 If a Stage 1 Proponent is subject to the Workplace Safety and Insurance Act (“WSIA”), it
shall submit a valid clearance certificate of WSIA coverage to the Sponsors as part of its
Stage 1 Submission. In addition, the Stage 1 Proponent shall, from time to time at the
request of the Sponsors, provide additional WSIA clearance certificates.
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APPENDIX A
EVALUATION CRITERIA AND SUBMISSION REQUIREMENTS
PART 1
FORMATTING, PAGE LIMITS, AND SCORING INFORMATION
1. OVERVIEW
1.1 Overview

Appendix A — Evaluation Criteria and Submission Requirements to Schedule 2 is divided
into separate parts. This introductory section, Part 1 - Formatting, Page Limits, and Scoring
Information, provides an overview of Appendix A — Evaluation Criteria and Submission
Requirements to Schedule 2 and sets out general formatting guidelines, page limits, and
scoring categories for the Preliminary Technical Assessment Submission. Parts A through
H set out the Preliminary Technical Assessment Submission requirements and, as
applicable, the Stage 1 Evaluation Criteria for each of the following:

Part A Proponent Organization;
Part B Proponent Lead;
Part C UX/UI Design;
Part D Development/Implementation Team,;
Part E DevOPs/DevSec Team,;
Part F Operations Team;
Part G Financial Strength Documentation; and
Part H Non-Scored Submission Requirements.
2. GENERAL FORMATTING GUIDELINES
2.1 Preliminary Technical Assessment Submission General Formatting Guidelines

(a) Unless otherwise indicated elsewhere in this Appendix A — Evaluation Criteria and
Submission Requirements to Schedule 2, the general formatting guidelines set out
in this Part 1 — Formatting, Page Limits, and Scoring Information to Appendix A —

Confidential
King’s Printer for Ontario © Copyright 2023 — This document must not be copied or reproduced in any manner without the
written permission of Ontario Infrastructure and Lands Corporation.

5

38303719.6



MECP - Modernization of Property Information Program RFP Schedule 2

RFP Version 1.0

Evaluation Criteria and Submission Requirements to Schedule 2 apply to the
Preliminary Technical Assessment Submission in its entirety.

2.2 Organization of Preliminary Technical Assessment Submission

(a)

(b)

Each Proponent should prepare its Preliminary Technical Assessment Submission
by providing the information in the order set out in Parts A through H of this
Appendix A — Evaluation Criteria and Submission Requirements to Schedule 2.

Each Proponent should organize its Preliminary Technical Assessment Submission
in the format set out in the table in Section 2.4 of Part 1 — Formatting, Page Limits
and Scoring Information of this Appendix A — Evaluation Criteria and Submission
Requirements to Schedule 2.

2.3  Page Requirements

(a)

(b)

(©)

Each Proponent should submit its Preliminary Technical Assessment Submission
in 12-point font and on 8.5” x 11” sized paper (unless otherwise indicated in
Appendix A — Evaluation Criteria and Submission Requirements to this Schedule
2). For the entirety of the Preliminary Technical Assessment Submission, pages
should be numbered sequentially and not per section or sub-section.

Subject to any exclusions specified in these Stage 1 RFP Documents, the maximum
page limit for: (i) the Technical Experience Submission is 45 pages; and (ii) the
Financial Strength Submission is 3 pages. Subject to any exclusions specified in
these Stage 1 RFP Documents, the maximum page limit for each project example
submitted in response to Parts B, C, D, E, and F is 3 pages. The suggested page
limits for each section of the Preliminary Technical Assessment Submission, if
applicable, are indicated in the table set out in Section 2.4 of Part 1 - Formatting,
Page Limits, and Scoring Information of this Appendix A — Evaluation Criteria and
Submission Requirements to Schedule 2.

Any submitted page will be counted as part of the page limit, whether the page is
fully utilized or not (i.e., a page submitted %4 full will be counted as 1 page).
Proponents should not submit pictures along with project examples that exceed the
page limit.

24 Summary of Preliminary Technical Assessment Submission Organization

(2)

The following table sets out: (1) the format in which each Proponent should prepare
and submit its Preliminary Technical Assessment Submission; (ii) where the
detailed submission requirements for each section can be found in these Stage 1
RFP Documents; and (iii) additional formatting requirements for each section.
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(b) In the event of a conflict or inconsistency between the table below and the other
requirements in this Appendix A — Evaluation Criteria and Submission
Requirements to Schedule 2, the requirements in the other provisions of this
Appendix A — Evaluation Criteria and Submission Requirements to Schedule 2
shall prevail. Each Proponent is solely responsible for ensuring that its Preliminary
Technical Assessment Submission contains all information required in accordance
with this Appendix A — Evaluation Criteria and Submission Requirements to

Schedule 2.
Part Submission/ Submission Formatting
Scoring Category Requirements Notes
Index / Table of Contents N/A N/A
A | Proponent Overall Part A Organization charts may be
Organization submitted on 11”x17” sized
B Proponent Lead Part B papet but count towards the
page limit.
C UX/UI Design Team Part C Project examples must be
D | Development/ Part D submitted using the
Implementation Team guidelines outlined in the
DevOPs/DevSec Team Part E Project Experience

Submission Requirements
F Operations Team Part F located within each of Parts
B through F. Project
examples do not count
toward the page limits.

G | Financial Strength Part G Requested supporting
Documentation material (e.g., corporate
credit rating reports,
financial

statements, performance
reports, CFO letter, etc.)
does not count toward the

page limit.
H Non-Scored Submission Part H Does not count toward the
Requirements page limit.
H.1 | Master Submission Form Part H, Form 2-1

Section 1
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Part Submission/ Submission Formatting
Scoring Category Requirements Notes
H.2 | Participant Conflict Screening Part H, Form 2-1, Appendix A,
List Section 2 include text editable format
H.3 | Consent Declaration Part H, Form 2-2
Section 3
H.4 | Conflict of Interest, Part H, Form 2-3
Confidential Information & Section 4
Litigation Declaration
H.5 | Certificate of Officer & Part H, Form 2-4A and Form 2-4B
Certificate of Officer in Section 5
Respect of Anti-Racism, Anti-
Discrimination, Anti-
Harassment and Anti-Hate
Speech
H.6 | Insurance Letter Part H, N/A
Section 6
H.7 | WSIB and WISR Part H, N/A
Requirements Section 7

2.5 Joint Ventures

In preparing its Preliminary Technical Assessment Submission, any Proponent Prime
Team Member that is a Joint Venture must:

(2)

(b)

in respect of the Preliminary Technical Assessment Submission, excluding Part G
— Financial Strength Documentation, submit a single response reflecting the
collective knowledge and experience of the members of the Joint Venture; and

in respect of the Part G — Financial Strength Documentation of the Preliminary
Technical Assessment Submission, submit a single response for the Proponent
Lead Prime Team Members, UX/UI Design Prime Team Members,
Development/Implementation Prime Team Members, DevOPs/DevSec Prime
Team Members, and Operations Prime Team Members with relevant attachments
for each entity that makes up a Joint Venture. Each entity that makes up a Joint
Venture must be a Proponent Team Member. The page limits described in Sections
2.3 and 2.4, including the table set out in Section 2.4, of Part 1 - Formatting, Page
Limits, and Scoring Information of Appendix A — Evaluation Criteria and
Submission Requirements to this Schedule 2 shall apply to Part G — Financial

Confidential

King’s Printer for Ontario © Copyright 2023 — This document must not be copied or reproduced in any manner without the
written permission of Ontario Infrastructure and Lands Corporation.

38303719.6

8




MECP - Modernization of Property Information Program RFP Schedule 2
RFP Version 1.0

Strength Documentation of the Preliminary Technical Assessment Submission
whether or not the Proponent is a Joint Venture.

2.6  Nil Responses

If a Proponent’s response to any item required in this Appendix A — Evaluation Criteria
and Submission Requirements to Schedule 2 is “Nil” or “Not Applicable”, the Proponent
should indicate this in the corresponding section of the Preliminary Technical Assessment
Submission accordingly.

3. PRELIMINARY TECHNICAL ASSESSMENT SUBMISSION SCORING
CATEGORIES

3.1 Preliminary Technical Assessment Submission Scoring Categories

The table below sets out the Preliminary Technical Assessment Submission Scoring
Categories, associated weighting, and minimum scoring threshold applicable for the
evaluation of Preliminary Technical Assessment Submissions.

Preliminary Technical Assessment Points Minimum
Submission Scoring Category Threshold
A Proponent Overall Organization 10 N/A
A.l Overall Organizational Structure 5
A2 Responsibility Matrix 2.5
A3 Teaming Approach & Experience 2.5
B Proponent Lead
B.1 Proponent Lead Project Experience 10 N/A
B.1.1 Project Type 2
B.1.2 Delivery Model 2
B.1.3 Contract Value 3
B.1.4 Ability to Reach Operations Phase 3
C UX/UI Design Team
C.1 UX/UI Design Team Project Experience 15 9
C.1.1 Project Status 1
C.1.2 Delivery Model 1
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Preliminary Technical Assessment

Submission Scoring Category

Points

Minimum
Threshold

C.13 Contract Value 3
C.14 Project Complexity 10
D Development/Implementation Team
D.1 Development/Implementation Team
Project Experience s g
D.1.1 Project Status 1
D.1.2 Delivery Model 1
D.1.3 Contract Value 3
D.1.4 | Project Complexity 10
E DevOPs/DevSec Team
E.1 DevOPs/DevSec Team Project
Experience 2= =
E.1.1 Project Status 2
E.1.2 Delivery Model 2
E.1.3 Contract Value 4
E.14 Project Complexity 17
F Operations Team
F.1 Operations Team Project Experience 25 15
F.1.1 Project Status 2
F.1.2 Delivery Model 2
F.1.3 Contract Value 4
F.1.4 Project Complexity 17
G Financial Strength Documentation Satisfactory /
Unsatisfactory
Overall 100
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PART A

PROPONENT ORGANIZATION

A. PROPONENT ORGANIZATION

Each Proponent shall submit as “Part A — Proponent Overall Organization” of their Preliminary
Technical Assessment Submission the information set out in the submission requirements for each
Scoring Category in the table below. The Proponent will be evaluated based on its demonstration
of credible evidence that meets that corresponding Stage 1 Evaluation Criteria.

Stage 1 Evaluation Criteria

Proponent must, at

Proponent may elevate

Scoring Submission a minimum, score by also
Part A . . .
Category Requirements demonstrate demonstrating evidence
evidence of: of:
Al Overall Detailed  organization | Basic and logical | ¢ Comprehensive
Organizational | charts, along with a | reporting reporting
Structure supporting narrative, of | relationships relationships by major

the Proponent for the
Development Phase and
the Implementation
Phase  (subcontractors
included),  illustrating
overall relationship
between:

e the Proponent Prime
Team Members for

both the Design
Phase,
Implementation
Phase, and  the

Operations Phase;

e all Key Individuals
(“KIs”) listed in
Appendix A to Form
2-1 — Participant
Conflicts and
Screening List; and

provided in the
organization charts.

discipline, in addition
to the Proponent
Prime Team Members
(i.e., graphic and
narrative);

and

e previous experience
that demonstrates
effectiveness of the
proposed
organizational
structure.
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e lines of contact with
the Sponsors.

Include a brief
description of how each
member of the
Proponent’s team

satisfies the definition of
Proponent Prime Team
Member.

A2 Responsibility

Matrix

A responsibility matrix
in Responsible,
Accountable, Consulted,
and Informed (“RACI”)
format and supporting
narrative, describing the
primary responsibilities
and decision-making
authority of  each
Proponent Prime Team
Member and dispute
resolution authority in
the  Design  Phase,
Implementation Phase,
and the Operations
Phase.

Primary
responsibilities
decision-making
authority of each
Proponent Prime
Team Member.

and

Which Proponent
Prime Team
Member(s) have
primary responsibility
Vs. shared
responsibility, and in
what phase of the

Project (i.e., design
and/or
implementation);

responsibilities  for
each Proponent Prime
Team Member are
comprehensive,
clearly identified, and
are 1deal for the
Project (with
supporting narrative);
and

dispute resolution
authority 1is clearly
identified and aligned
with the expeditious

and reasonable
resolution of disputes
through  negotiation

and expedited dispute
resolution procedures.
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A3 Teaming
Approach &

Experience

A narrative describing
any previous instances of
Proponent Prime Team
Members working
together and how such
experience  will  be
applied to the Project
and/or, where Proponent
Prime Team Members
have not previously
worked together, the
Proponent’s  proposed
teaming approach and
strategies in respect of
the Project.

Past  teaming
approach  and
experience
provided;

or

Proposed
teaming

approach
provided.

Proponent Prime
Team Members’
experiences on past or
current projects
(including Joint
Venture) and
relevance to  the
Project;

and/or

additional information
on how the proposed
teaming approach is
relevant to the Project.
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PART B

PROPONENT LEAD

B.1 PROPONENT LEAD PROJECT EXPERIENCE

Each Proponent shall submit the following as “Part B.1 — Proponent Lead Project Experience” of
its Preliminary Technical Assessment Submission:

(a)

(b)

(©)

a maximum of two (2) project examples from the Proponent Lead and any Proponent
Prime Team Member providing a critical or material portion of the design in connection
with the Project;

project examples should be projects in which the Proponent Prime Team Member(s)
were actively involved and for which they had key responsibilities; and

project examples from Affiliates of Proponent Prime Team Member(s) may be
provided, however, the Proponent must demonstrate how knowledge and skills will be
transferred from the applicable Affiliate to the Proponent Prime Team Member(s).

B.2 PROPONENT LEAD PROJECT EXPERIENCE SUBMISSION REQUIREMENTS

Each project example must include all of the information required in the column of the table below
labeled ‘Proponent Lead Project Experience Submission Requirements’ for each Scoring
Category. The Proponent will be evaluated based on its demonstration of credible evidence that
meets the corresponding Stage 1 Evaluation Criteria and any additional Stage 1 Evaluation Criteria
set out in this Section B.1.

Stage 1 Evaluation Criteria

Proponent Lead Pr0.p onent Lead Proponent may
c - c project examples
Scoring Project Experience . . elevate score by also
Nl must, at a minimum, :
Part B Category Submission demonstrate evidence demonstrating
Requirements of: evidence of:

Project name, location,
and client (including Not Scored.
client contact info).

B.1.1 | Project Type | Description of the type | At least one (1) project | At least one (1) project
of asset, including how | example of a similar | example with the
the project 1s | asset type to the project | following
comparable or relevant | (i.e, a  web-based | characteristic: a
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to the Project, | system providing | multilingual self-
including with respect | customer service and | service portal featuring
to project size, scope, | transaction facilitation, | multiple  integration
and scale. featuring multiple | endpoints.
integration endpoints.)
B.1.1.1 Detailed Detailed description of
Scope the project scope of Not Scored.
Description | services.
B.1.2 Delivery Description of the|e At least one (1) Referenced project
Model delivery model used project example was examples are of the
for the project delivered using an same asset type as
example. agile delivery model the Project (i.e., a
(with a narrative on web-based system
the collaborative providing
components of the customer service
project); and transaction
facilitation,
or ) .
- featuring multiple
e at least one (1) integration
project example was endpoints);
delivered wusing a
hybrid delivery and
model. were delivered
using an agile or
hybrid  delivery
model.
B.1.3 Contract Detailed description of | At least one (1) project More than one (1)
Value experience leading | example with  total project with total
projects of comparable | project cost value being project cost value
total project cost | greater than $10M being greater than
($CAD). CAD. $10M CAD;
and/or

at least one (1)
project  example
with total project
cost value being
greater than $20M
CAD.
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B.1.3.1

Project
Schedule

Description of project
schedule  (including
original schedule and
completion date, the
actual schedule and
completion date, and a
detailed explanation of
the reason for any
variance between the
original schedule and
completion date and
the final schedule and
completion date).

Not Scored.

B.1.4

Ability to
Reach
Operations
Phase

Description  of  the
project example
achieving operational
status

At least one (1) project:

having achieved
operational  status
within the last 5
years;

or

is anticipated to
achieve operational
status  within  six
months of the RFP
Stage 1 Submission
Deadline.

At least one (1) project
of a similar asset type
as the Project (i.e. A
web-based system
providing  customer
service and transaction

facilitation, featuring

multiple  integration

endpoints):

e having achieved
operational status
with the last 5
years;
or

e is anticipated to

achieve
operational status
within six months
of the RFP Stage 1
Submission
Deadline.
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PART C
UX/UI DESIGN TEAM
C.1 UX/UI DESIGN TEAM PROJECT EXPERIENCE

Each Proponent shall submit the following as “Part C.1 — UX/UI Design Team Project Experience”
of its Preliminary Technical Assessment Submission:

(@) a maximum of four (4) project examples from the UX/UI Design Prime Team
Member(s) and any Proponent Prime Team Member providing a critical or material
portion of the design in connection with the Project;

(b)  a project example may be applied to more than one Proponent Prime Team Member
provided that such project example provides the information required in the submission
requirements listed below with respect of each applicable Proponent Prime Team
Member;

(c)  project examples should be projects in which the Proponent Prime Team Member(s)
were actively involved and for which they had key responsibilities; and

(d)  project examples from Affiliates of Proponent Prime Team Member(s) may be provided,
however, the Proponent must demonstrate how knowledge and skills will be transferred
from the applicable Affiliate to the Proponent Prime Team Member(s).

C.2 KEY UX/UI DESIGN ATTRIBUTES

Each Proponent shall provide project examples which include the following key design attributes
(the “Key UX/UI Design Attributes”):

(a)  design and development of standards-compliant web-based end user information intake
and/or customer service systems, including discovery/due diligence during the planning
phase; and

(b) application of accessible design and development requirements.
C.3 SUPPLEMENTARY UX/UI DESIGN ATTRIBUTES

A Proponent may further elevate its scores by providing evidence of one (1) or more of the
following supplementary design attributes (collectively, the “Supplementary UX/UI Design
Attributes” and each, a “Supplementary UX/UI Design Attribute”) in their project examples:
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(c)

total number of steps in a process);

(d)
(e)

design for multiple language support (English and French); and

multi-step form design with progress indicators (i.e., a progress indicator displays the

integration of maps into the user experience (e.g., Google Maps API);

(f)  user experience design incorporating an ecommerce checkout path (hosted pay page or
API based payment processing).

C.4 UX/UI Design Project Experience Submission Requirements

Each project example must include all of the information required in the column of the table below
labeled ‘UX/UI Design Project Experience Submission Requirements’ for each Scoring
Category. The Proponent will be evaluated based on its demonstration of credible evidence that
meets that corresponding Stage 1 Evaluation Criteria and any additional Stage 1 Evaluation
Criteria set out in this Section C.1.

Stage 1 Evaluation Criteria

UX/UI Design Design project Proponent may
Scoring Project Experience examp!es. must, at a elevate score by also
. minimum, :
Part C Category Sub{nlssmn demonstrate evidence den.lonstratlng
Requirements of: evidence of:
Project name, location,
and client (including | Nof Scored.
client contact info).
C.1.1 | Project Status | Current status of | Experience  reaching Experience
project. user experience design reaching
and build stage for at operational  phase
least one (1) project on at least one (1)
example (i.e., a web- project  example
based system providing featuring a
customer service and multilingual  self-
transaction facilitation, service portal
featuring multiple featuring multiple
integration endpoints). integration
endpoints;
and/or
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experience reaching

user experience
design &  build
stage on two (2) or
more project
examples.
C.1.1.1 Detailed Detailed description of
Scope the project scope of | Not Scored.
Description | services.
C.1.2 Delivery Description of the |e At least one (1) Referenced project
Model delivery model used project  example examples are of the
for the project was delivered using same asset type as
example. an agile delivery the Project (i.e., a
model (with a web-based system
narrative on the providing customer
collaborative service and
components of the transaction
project); facilitation,
or featuring multiple
- Integration
e at least one (1) endpoints);
project  example
was delivered using and
a hybrid delivery were delivered
model. using an agile or
hybrid delivery
model.
C.1.3 Contract Detailed description of | At least one (1) project More than one (1)
Value experience designing | example that project example
projects of comparable | demonstrates the that demonstrates
total project cost|design of a web the design of a web
($CAD). application user application user
experience project experience project
valued greater than valued greater than
$75K. $75K;

and/or

design of a web
application user
experience project
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valued greater than
$125K.

C.1.3.1 Project Description of project
Schedule schedule  (including
original schedule and
completion date, the
actual schedule and
completion date, and a
detailed explanation of Not Scored.
the reason for any
variance between the
original schedule and
completion date and
the final schedule and
completion date).
C.14 Project Detailed description of | At least one (1) project More than one (1)
Complexity | how project examples | example demonstrates project example
demonstrate evidence | all Key UX/UI Design that demonstrates
of Key UX/UI Design | Attributes. all Key UX/UI
Attributes and Design Attributes;
Supplementary Design
Attribute(s). and/or
at least one (1)
project example
that also
demonstrates more
than one (1)
Supplementary
UX/UI Design
Attribute.
Detailed description of | At least one (1) project At least one (1)
required coordination | example demonstrating project example
of the UX/UI Design | previous  experience demonstrating
Team  and  with | coordinating a previous experience
stakeholders. multidisciplinary coordinating  with
design team. internal
stakeholders  and
the Development/
Implementation
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team during project
design phase;

and/or

e at least one (1)
project example
demonstrating
previous experience
coordinating  with
project sponsors
and stakeholders.
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PART D
DEVELOPMENT / IMPLEMENTATION TEAM
D.1 DEVELOPMENT /IMPLEMENTATION TEAM PROJECT EXPERIENCE

Each Proponent shall submit the following as “Part D.1 — Development/Implementation Team
Project Experience” of its Preliminary Technical Assessment Submission:

(a) a maximum of four (4) project examples from the Development/Implementation Prime
Team Member(s) and any Proponent Prime Team Member providing a critical or material
portion of the development in connection with the Project;

(b) a project example may be applied to more than one Proponent Prime Team Member
provided that such project example provides the information required in the submission
requirements listed below with respect of each applicable Proponent Prime Team
Member;

(c) project examples should be projects in which the Proponent Prime Team Member(s) were
actively involved and for which they had key responsibilities; and

(d) project examples from Affiliates of Proponent Prime Team Member(s) may be provided,
however, the Proponent must demonstrate how knowledge and skills will be transferred
from the applicable Affiliate to the Proponent Prime Team Member(s).

D.2 KEY DEVELOPMENT / IMPLEMENTATION ATTRIBUTES

Each Proponent shall provide project examples which include the following key
Development/Implementation attributes (the “Key Development/Implementation Attributes”):

(a) data pipeline integration and ETL with a data warehouse/data factory; and

(b) digital infrastructure technologies (e.g., CMS, DAM, Digital Document Management
Systems and data retention management, identity management services, CRM solutions,
business intelligence platforms/ data analytics, data security).

D.3 SUPPLEMENTARY DEVELOPMENT / IMPLEMENTATION ATTRIBUTES

A Proponent may further elevate its scores by providing evidence of one (1) or more of the
following supplementary = Development/Implementation  attributes  (collectively, the
“Supplementary Development/Implementation Attributes” and each, a “Supplementary
Development/Implementation Attribute”) in their project examples:
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(a)
(b)
(©)
(d)
(e
()
(2
(h)
D.4

DEVELOPMENT /

integration with productivity suites;

integration with REST APIs;

SUBMISSION REQUIREMENTS

IMPLEMENTATION

implementation of role-based data access;

implementation of flexible reporting and analytics;

integration with third party payment gateways;

PROJECT

identity management integration using standards like SAML/OIDC/OAuth2.0;

implementation and maintenance of a documented change management process; and

experience leveraging machine learning processes and model training.

EXPERIENCE

Each project example must include all of the information required in the column of the table below
labeled ‘Development/Implementation Project Experience Submission Requirements’ for
each Scoring Category. The Proponent will be evaluated based on its demonstration of credible
evidence that meets that corresponding Stage 1 Evaluation Criteria and any additional Stage 1
Evaluation Criteria set out in this Section D.1.

Stage 1 Evaluation Criteria

Development/
Development/ .
. Implementation Proponent may elevate
. Implementation .
Scoring . . project examples score by also
Project Experience . . .
Part D Category Submission must, at a minimum, demonstrating
. demonstrate evidence of:
Requirements .
evidence of:
Project name, location,
and client (including Not Scored.
client contact info).
D.1.1 | Project Status | Current  status  of | Experience reaching | ¢ Experience reaching
project. user experience design operational phase on
& production cut-off at least one (1)
stage for at least one project example
(1) project example featuring  multiple
(ie., a web-based integration
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system that provides
customer service and
facilitates transactions,
featuring multiple
integration endpoints).

endpoints, featuring
a case management
component;

and/or

experience reaching
user experience
design & production
cut-off stage on two
(2) or more project
examples.

D.1.1.1 Detailed Detailed description of
Scope the project scope of Not Scored.
Description | services.
D.1.2 Delivery Description of the | e At least one (1) Referenced project
Model delivery model used for project  example examples are of the
the project example. was delivered same asset type as
using an agile the Project (i.e., a
delivery model web-based  system
(with a narrative on that provides
the collaborative customer service and
components of the facilitates
project); transactions,
or featuring  multiple
- integration
e at least one (1) endpoints);
project  example
was delivered and
using a hybrid were delivered using
delivery model. an agile or hybrid
delivery model.
D.1.3 Contract Detailed description of | At least one (1) project More than one (1)
Value experience  designing | example that project example that

projects of comparable
total  project cost
($CAD).

demonstrates the
development of a web-
based system that
provides customer
service and facilitates
transactions project

demonstrates the dev
elopment of a web-
based system that
provides  customer
service and
facilitates
transactions project
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valued greater valued greater
than $2M. than $2M;
and/or
the development of a
web-based  system
that provides
customer service and
facilitates
transactions project
valued greater
than $4M.
D.1.3.1 Project Description of project
Schedule schedule (including
original schedule and
completion date, the
actual schedule and
completion date, and a
detailed explanation of Not Scored.
the reason for any
variance between the
original schedule and
completion date and the
final  schedule and
completion date.)
D.14 Project Detailed description of | At least one (1) project More than one (1)
Complexity | how project examples | example that project example that
demonstrate evidence of | demonstrates all Key demonstrates all Key
Key Development/ | Development/ Development/
Implementation Implementation Implementation
Attributes and | Attributes. Attributes;
Supplementary
Development/Impleme and/or
ntation Attribute(s). atleast one (1)
project example that
also  demonstrates
more than one (1)
Supplementary
Development/
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Detailed description of
required coordination of
the Development/
Implementation Team
and with stakeholders.

At least one (1) project
example
demonstrating
previous  experience
coordinating a
multidisciplinary
Development/
Implementation team.

Implementation
Attribute.

At least one (1)
project example
demonstrating

previous experience
coordinating  with
the UX/UI  Design
team during the
project development
phase;

and/or

At least one (1)
project example
demonstrating

previous experience
coordinating project
sponsors and other
stakeholders.
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PARTE
DEVOPS/DEVSEC TEAM
E.1 DEVOPS/DEVSEC TEAM PROJECT EXPERIENCE

Each Proponent shall submit the following as “Part E.1 — DevOPs/DevSec Team Project
Experience” of its Preliminary Technical Assessment Submission:

(@) a maximum of four (4) project examples from the DevOPs/DevSec Prime Team
Member(s) and any Proponent Prime Team Member providing a critical or material
portion of the maintenance in connection with the Project;

(b)  a project example may be applied to more than one Proponent Prime Team Member
provided that such project example provides the information required in the submission
requirements listed below with respect of each applicable Proponent Prime Team
Member;

(c)  project examples should be projects in which the Proponent Prime Team Member(s)
were actively involved and for which they had key responsibilities; and

(d)  project examples from Affiliates of Proponent Prime Team Member(s) may be provided,
however, the Proponent must demonstrate how knowledge and skills will be transferred
from the applicable Affiliate to the Proponent Prime Team Member(s).

E.2 KEY DEVOPS/DEVSEC ATTRIBUTES

Each Proponent shall provide project examples which include the following key DevOPs/DevSec
attributes (the “Key DevOPs/DevSec Attributes™):

(a)  maintenance and tracking of vendor managed service metrics / KPIs (e.g., uptime);

(b)  monitoring of managed application(s) health, based on components and relationships
with other dependencies, including third-party dependencies; and

(c) compliance of security requirements with client/organizational security compliance
policies.

E.3 SUPPLEMENTARY DEVOPS/DEVSEC ATTRIBUTES

A Proponent may further elevate its scores by providing evidence of one (1) or more of the
following supplementary DevOPs/DevSec attributes (collectively, the “Supplementary
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DevOPs/DevSec Attributes” and each, a “Supplementary DevOPs/DevSec Attribute”) in their

project examples:

E.4

(a)
(b)
(c)
(d)
(e)

(H
(&)
(h)

monitoring of cloud cost metrics;

encryption of cold storage data at rest;

implementation of backup health monitoring processes;

monitoring of external REST API integrations;

logging and audit support related to identity access management leveraging standards
such as SAML/OIDC/OAuth 2.0;

implementation and maintenance of a documented change management process;

implementation of business continuity and emergency preparedness plans; and

implementation of organization-based PCI attestation of compliance (AoC).

DEVOPS/DEVSEC PROJECT EXPERIENCE SUBMISSION REQUIREMENTS

Each project example must include all of the information required in the column of the table below
labeled ‘DevOPs/DevSec Project Experience Submission Requirements’ for each Scoring
Category. The Proponent will be evaluated based on its demonstration of credible evidence that
meets that corresponding Stage 1 Evaluation Criteria and any additional Stage 1 Evaluation
Criteria set out in this Section E.1.

Stage 1 Evaluation Criteria

DevOPs/DevSec Provonent ma
. DevOPs/DevSec Project project examples P y
Scoring . . e . . elevate score by also
Galeoor Experience Submission must, at a minimum, demonstrating
Part E Requirements demonstrate evidence .
evidence of:
of:
Project name, location, and
client  (including  client Not Scored.
contact info).
E.1.1 Project Current status of project. Experience  reaching | ¢ Experience in
Status operational phase for at operational phase
least one (1) project for five (5) years
example (i.e., a web-
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based system that on at least one (1)
provides customer project example;
service and facilitates
. . and/or
transactions, featuring -
multiple integration experience
endpoints). reaching
operational phase
on two (2) or more
project examples.
E.1.1.1 Detailed | Detailed description of the
Scope project scope of services. Not Scored.
Description
E.1.2 Delivery | Description of the delivery | e At least one (1) Referenced project
Model model used for the project project example was examples are of the
example. delivered same asset type as
using a vendor the  Project (i.e.,
managed  service devops/maintainin
delivery model g cloud-based
(with a narrative on enterprise systems,
the  collaborative integration/data
components of the processes and
project); backups);
or and
e atleast one (1) were delivered
project example was using a vendor
delivered using a managed service or
collaborative/co- hybrid delivery
managed or hybrid model.
delivery model.
E.1.3 Contract | Detailed description  of | At least one (1) project More than one (1)
Value experience designing projects | example that project  example
of comparable total project | demonstrates that demonstrates
cost (SCAD). devops/maintaining devops/maintainin
cloud-based enterprise g cloud-based
systems, enterprise systems,
integration/data integration/data
processes and backups processes and
with an annual backups  project
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operating budget of
more than $1M.

valued greater
than $1M;

and/or
devops/maintainin

g cloud-based
enterprise systems,

integration/data
processes and
backups  project
valued greater
than $3M.
E.1.3.1 Project Description of  project
Schedule | schedule (including original
schedule and completion
date, the actual schedule and
completion date, and a
detailed explanation of the Not Scored.
reason for any variance
between the original schedule
and completion date and the
final schedule and completion
date).
E.1.4 Project Detailed description of how | At least one (1) project More than one (1)
Complexity | project examples demonstrate | example that project  example
evidence of Key | demonstrates all Key that demonstrates
DevOPs/DevSec  Attributes | DevOPs/DevSec all Key
and Supplementary | Attributes. DevOPs/DevSec
DevOPs/DevSec Attribute(s). Attributes;
and/or
atleast one (1)
project  example
that also
demonstrates more
than one (1)
Supplementary
DevOPs/DevSec
Attribute.
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Detailed  description  of
required coordination of the
DevOPs/DevSec Team and
with stakeholders.

At least one (1) project
example demonstrating
previous experience
coordinating a
multidisciplinary
maintenance team.

At least one (1)
project  example
demonstrating
previous
experience
coordinating with
the Operations
Team during the
project operations
phase;

and/or

at least one (1)
project  example
demonstrating
previous
experience
coordinating
project  sponsors
and other
stakeholders.
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PART F

OPERATIONS TEAM

F.1 OPERATIONS TEAM PROJECT EXPERIENCE

Each Proponent shall submit the following as “Part F.1 —Operations Team Project Experience” of
its Preliminary Technical Assessment Submission:

(a)

(b)

(©)

(d)

a maximum of four (4) project examples from the Operations Prime Team Member(s)
and any Proponent Prime Team Member providing a critical or material portion of the
operations in connection with the Project;

a project example may be applied to more than one Proponent Prime Team Member
provided that such project example provides the information required in the submission
requirements listed below with respect of each applicable Proponent Prime Team
Member;

project examples should be projects in which the Proponent Prime Team Member(s) were
actively involved and for which they had key responsibilities; and

project examples from Affiliates of Proponent Prime Team Member(s) may be provided,
however, the Proponent must demonstrate how knowledge and skills will be transferred
from the applicable Affiliate to the Proponent Prime Team Member(s).

F.2 KEY OPERATIONS ATTRIBUTES

Each Proponent shall provide project examples which include the following key operations
attributes (the “Key Operations Attributes”):

(2)

(b)
(©)
(d)

maintenance of KPI metrics relating to customer satisfaction and response times (e.g,
Customer Satisfaction Score (CSAT));

strategies to maintain staffing requirements, both current and future;
support services for multilingual customer requests; and

service delivery requiring workflows, business processes, and systems.

F.3 SUPPLEMENTARY OPERATIONS ATTRIBUTES
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A Proponent may further elevate its scores by providing evidence of one (1) or more of the
following supplementary operations attributes (collectively, the “Supplementary Operations
Attributes” and each, a “Supplementary Operations Attribute”) in their project examples:

(a)

(b)
(©)
(d)
(e)

®

F.4

implementation of processes for evaluating operational performance (e.g., time to
resolution, turnover rates, employee efficiency metrics, quality of work metrics, capacity
utilization);

dmaintenance of organizational financial health metrics;
implementation of processes to measure and maintain policy compliance metrics;
support services for both English and French customer requests;

service delivery requiring workflows that integrate third-party platforms, business
processes, systems, and interoperability (e.g., e-commerce order fulfillment, customer
service ticketing, personally identifiable information redaction, document digitization,
payment processing, cloud-based collaboration, marketing automation, etc.); and

demonstrates successfully maintaining service quality while managing a volume greater
than one thousand (1000) service requests/month.

OPERATIONS PROJECT EXPERIENCE SUBMISSION REQUIREMENTS

Each project example must include all of the information required in the column of the table below

labeled

‘Operations Project Experience Submission Requirements’ for each Scoring Category.

The Proponent will be evaluated based on its demonstration of credible evidence that meets that
corresponding Stage 1 Evaluation Criteria and any additional Stage 1 Evaluation Criteria set out
in this Section F.1.

Stage 1 Evaluation Criteria
Operations Project Operations project Proponent may elevate
Scoring Experience examples must, at a score by also
Part F . . . . .
Category Submission minimum, demonstrate | demonstrating evidence
Requirements evidence of: of:
Project name, location,
and client (including | Not Scored.
client contact info).
F.1.1 | Project Current  status  of | Experience reaching | ¢ Experience in
Status project. operational phase for at operational phase for
five (5) years on at
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least one (1) project least one (1) project
example. example;
and/or
experience reaching
operational phase on
two (2) or more
project examples.
F.1.1.1 Detailed | Detailed description of
Scope the project scope of Not Scored.
Description | services.
F.1.2 Delivery | Description of the |e At least one (1) Referenced  project
Model delivery model used project example was examples are of the
for the project delivered  using an same asset type as the
example. omnichannel Project (i.e., case
customer service managed/ticketed
delivery model; service requests);
or and
e atleast one (1) project were delivered using
example was an omnichannel
delivered using a customer service or
SAAS-based SAAS-based
customer service customer service.
delivery model.
F.1.3 Contract | Detailed description of | At least one (1) project More than one (1)
Value experience designing | example that project example that

projects of comparable
total  project  cost
($CAD).

demonstrates the progra
m  management and
Operations of a customer
care/support

centre project with an
annual operating budget
valued greater than $1M.

demonstrates the prog
ram management and

operations of
a customer
care/support  centre
project with an annual
operating budget
valued greater
than $1M;

and/or

operations of
a customer
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care/support  centre
project with an annual
operating budget
valued greater
than $3M.
F.1.3.1 Project Description of project
Schedule | schedule (including
original schedule and
completion date, the
actual schedule and
completion date, and a
detailed explanation of Not Scored.
the reason for any
variance between the
original schedule and
completion date and
the final schedule and
completion date).
D.1.4 Project Detailed description of | At least one (1) project More than one (1)
Complexity | how project examples | example that project example that
demonstrate evidence | demonstrates all Key demonstrates all Key

of Key Operations | Operations Attributes. Operations

Attributes and Attributes;

Supplementary and/or

Operations E—

Attribute(s). at least one (1) project
example that also
demonstrates  more
than one (1)
Supplementary
Operations Attribute.

Detailed description of | At least one (1) project At least one (1)

required coordination | example demonstrating project example

of the Operations | previous experience demonstrating

Team and  with | coordinating a previous experience

stakeholders. multidisciplinary coordinating with

operations team. the maintenance team
during the

project operations ph
ase;
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and/or

e atleast one (1) project
example
demonstrating
previous experience
coordinating project
sponsors and other
stakeholders.
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PART G

FINANCIAL STRENGTH DOCUMENTATION

Each Proponent shall submit the information contained in this Part G of Appendix A — Evaluation
Criteria and Submission Requirements to Schedule2 as “Part G — Financial Strength
Documentation” of its Preliminary Technical Assessment Submission.

(a) The Proponent’s Financial Strength Submission shall be assessed on a “pass/fail” based
on the financial strength of each Proponent Lead, UX/UI Design Prime Team Member,
Development/Implementation Prime Team Member, DevOps/DevSec Prime Team
Member, and Operations Prime Team Member, and on whether the Financial Strength
Submission demonstrates the financial creditworthiness of each Proponent Prime Team
Member (as a whole, in the case where there is more than one Proponent Prime Team
Member), such that the Sponsors are satisfied that each Proponent Prime Team Member
has sufficient financial strength to deliver its respective obligations under the
Project, without a material and imminent risk of insolvency, bankruptcy, entry into
receivership, or the commencement of other proceedings to protect the rights of creditors.

(b) The Proponent shall submit a Financial Strength Submission that includes:

(@)

(i)

an overview and description of recent financial performance and financial strength
of: (1) each Proponent Prime Team Member; and (2) each entity that is intended to
provide a guarantee of the performance obligations of a Proponent Prime Team
Member during the development phase and/or during the implementation phase. In
each case, the response shall include a high-level summary of the information and
commentary requested and shall be organized by category of information set out in
the table below. All supporting material (e.g., corporate credit rating reports,
financial statements, performance reports, etc.) requested in the table below shall
be included in appendices or attachments to the Financial Strength Submission; and

a letter from the Chief Financial Officer (CFO) or equivalent officer of the company
or companies whose financial statements are being provided, stating that there have
been no material adverse changes since the date that the attached financial
statements were last prepared.

Part G

Financial Creditworthiness Minimum Criteria and

Category Submission Requirements Commentary

G.1

Financial Strength | qmission requirements:
Requirements

Financial creditworthiness | See below.

G.1.1 Credit Quality
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G.1.2 Rating Downgrades
G.1.3 Share Performance

G.1.4 Financial Statements

G.1.1

Credit Quality

The most recent, full, unredacted
corporate credit rating report(s)
from reputable credit rating
agencies (if applicable).

N/A

G.1.2

Ratings Downgrades

Disclosure of any rating
downgrade during the last two
(2) years (if applicable).

Date, amount, and duration of
each rating downgrade during
the last two (2) years (if
applicable), and commentary on
reasons for the downgrade and
what was done to restore the
rating.

G.1.3

Share Performance

For public companies, a
summary of the last five (5)
years of share performance (if
applicable).

Line graph of five (5) year share
history and any commentary that
explains any material increases
or decreases over that period (if
applicable).

G.14

Financial Statements

e The three (3) most recent

annual (audited, if available)
and most recent quarterly
financial statements, prepared
in accordance with
international accounting
standards.

e If provided to shareholders,

the most recent annual and
most recent quarterly report to
shareholders.

e Three (3) most recent annual
(audited if available) and most
recent quarterly financial
statements, including full
unredacted balance sheet,
income statements, cash flow
statements, notes to the
financial statements, and, for
annual statements, the report
of the auditor.

e High-level summary and
commentary on key financial
metrics in  each  such
financial statements.

o Full unredacted reports.

G.2

CFO Letter

A letter from the Chief Financia
Officer (CFO) or equivalent
officer of the company or
companies whose financial

N/A

Confidential
King’s Printer for Ontario © Copyright 2023 — This document must not be copied or reproduced in any manner without the
written permission of Ontario Infrastructure and Lands Corporation.

38303719.6

38




MECP - Modernization of Property Information Program

RFP Schedule 2
RFP Version 1.0

statements are being provided,
stating that there have been no
material adverse changes since
the date that the attached
financial statements were last
prepared.

G3

Financial Reference
Letter

In respect of the entities for
which financial statements are
submitted, attach a financial
reference letter from a bank or
financial institution

A financial reference letter from
a bank or financial institution
clearly stating:

e the name and address of the
entity for which the
reference is being provided;

e the nature of the business
the entity has conducted
with the bank or financial
institution in the past;

e the length of time the entity
has been a client of the bank
or financial institution; and

e that the entity is currently in
good standing as a client of
the bank or financial
institution.
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PART H
NON-SCORED SUBMISSION REQUIREMENTS

Each Proponent shall submit the information contained in this Part H of Appendix A — Evaluation
Criteria and Submission Requirements to Schedule 2 as “Part H — Non-Scored Submission
Requirements” of Preliminary Technical Assessment Submission. Part H does not count toward
the page limit and will not be scored.

1. MASTER SUBMISSION FORM

The Proponent Representative must complete and execute the declaration in Form 2-1 — Master
Submission Form in Part 2 — Forms to Appendix A — Evaluation Criteria and Submission
Requirements to this Schedule 2.

2. PARTICIPANT CONFLICTS SCREENING LIST

The Proponent Representative must complete Form 2-1 — Appendix A — Participant Conflicts
Screening List in Part 2 — Forms to Appendix A — Evaluation Criteria and Submission
Requirements to this Schedule 2.

3. CONSENT DECLARATION

Each Proponent Team Member, including, for greater certainty, each Proponent Team Member of
a Joint Venture, if applicable, must complete and execute the declaration in Form 2-2 — Consent
Declaration in Part 2 — Forms to Appendix A — Evaluation Criteria and Submission Requirements
to this Schedule 2.

4. CONFLICT OF INTEREST, CONFIDENTIAL INFORMATION, AND
LITIGATION DECLARATION

The Proponent Representative must complete and execute the declaration in Form 2-3 — Conflict
of Interest, Confidential Information, and Litigation Declaration in Part 2 — Forms to Appendix A
— Evaluation Criteria and Submission Requirements to this Schedule 2.

5. CERTIFICATE OF OFFICER

Each Proponent Prime Team Member is required to provide a certificate of an officer from such
Proponent Prime Team Member in the form attached as Form 2-4A — Certificate of Officer and
Form 2-4B — Certificate of Officer in Respect of Anti-Racism, Anti-Discrimination, Anti-
Harassment, and Anti-Hate Speech in Part 2 — Forms to Appendix A — Evaluation Criteria and
Submission Requirements to this Schedule 2.
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6. INSURANCE LETTER

The Proponent will submit a letter from a duly licenced Canadian insurance company or insurance
brokerage firm outlining the Proponent’s ability to obtain insurance in accordance with RFP
Section 3.11.

7. WSIB AND WISR REQUIREMENTS

(a) For each Prime Team Member, including each Proponent Team Member of a Joint
Venture that is the Proponent’s Prime Team Member, if applicable, the Proponent
must provide information on the following items:

(1) WSIB clearance certificate, or, if a WSIB clearance certificate is not
available, equivalent documentation from another jurisdiction;

(i1) a current WISR or, if a WISR is not available, equivalent documentation
from another jurisdiction, including details on how the documentation is

equivalent.

All documentation provided must match the legal name of the Proponent’s Prime
Team Member.

(b) The Sponsors may request additional information from the Proponent on their
health and safety program, including, but not limited to, the following:

(1) safety supervisor resume;
(11) corporate health and safety program; and

(i)  site-specific safety manual.
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PART 2

FORMS

PRELIMINARY TECHNICAL ASSESSMENT SUBMISSION FORMS

Name of Proponent:

Name of Proponent
Representative:

Address:

City/Province/
Postal Code:
Proponent
Representative
Contact Name(s):

Title:

Telephone:

Alternate Telephone:

FORM 2-1 - MASTER SUBMISSION FORM

E-mail:

The above-named Proponent Representative hereby declares on its own behalf and on behalf
of the Proponent that:

(a) it has the power and authority to bind the Proponent for the purpose of RFP No. 23-
019 in respect of the MECP — Modernization of Property Information Program
issued by the Sponsors on May 31, 2023 and the associated Stage 1 RFP Documents
issued by the Sponsors and acknowledges that all terms not otherwise defined
herein shall have the meaning given to them in the Stage 1 RFP Documents;

(b) the Proponent agrees to comply with and be bound by the requirements, terms, and
conditions contained in the Stage 1 RFP Documents;
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(c)

(d)

(e)

Q)

(2

(h)

W)

(k)

)

the Proponent acknowledges its obligations regarding Confidential Information
contained in Section 3.8.3 of the RFP and agrees to be, and to use reasonable efforts
to cause its Representatives, Advisors, potential team members, and Proponent
Team Members to be, bound by such terms, irrespective of whether the Proponent,
Representative, Advisor, potential team member, or Proponent Team Members
submit a Preliminary Technical Assessment Submission in the Stage 1 RFP Process
or are invited to submit or submit a proposal in the subsequent Stage 2 RFP Process
for the Project;

the information submitted in the Preliminary Technical Assessment Submission or
otherwise related to the Stage 1 RFP Process is accurate;

the information required by the Stage 1 RFP Documents has been substantially
provided in the Preliminary Technical Assessment Submission;

subject to the provisions of RFP Section 3.8, the Proponent recognizes that the
information submitted will be treated as confidential and will be used only to
establish qualifications to submit a proposal in the subsequent Stage 2 RFP Process
for the Project;

the Proponent agrees that the information submitted may be clarified, verified, and
investigated and that pertinent information may be obtained and hereby consent to
such clarification, verification, and investigation;

the Proponent agrees that the Sponsors are not obliged, in any way whatsoever, to
carry out further clarifications, verifications, or investigations of any Preliminary
Technical Assessment Submission;

the Proponent understands that any omission or failure to substantially comply with
a requirement included in the Stage 1 RFP Documents may result in the Preliminary
Technical Assessment Submission being disqualified;

the Proponent understands that the Stage 1 RFP Documents are not an offer to enter
into any contract of any kind whatsoever and is not intended to create a bidding
contract (often referred to as “Contract A”);

the Proponent acknowledges that the Sponsors will, in connection with the
impartial exercise of independent judgment in the evaluation of the Preliminary
Technical Assessment Submission, use the contents of the attached Appendix A to
this Form 2-1 to assess any perceived, potential, or actual Conflict of Interest;

the Proponent understands that the Stage 1 RFP Documents do not constitute any
offer of work by the Sponsors; and
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(m)  this Form 2-1 — Master Submission Form has not been modified in any manner,
except to include the Proponent’s required information.

IN WITNESS WHEREQOF, the Proponent Representative has executed this Form 2-1 — Master
Submission Form effective as of the Preliminary Technical Assessment Submission Deadline.

Proponent Representative

Per:
Name:
Title:
Per:
Name:
Title:

I/We have the authority to bind the
Proponent Representative.
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APPENDIX A TO FORM 2-1 - PARTICIPANT CONFLICTS SCREENING LIST

Each Proponent is requested to provide the information contained in this Appendix A to Form 2-
1 in a text searchable (e.g. .doc, or .docx) electronic format. A text editable version of this
Appendix A to Form 2-1 has been provided to Proponents as part of these Stage 1 RFP Documents.
Questions regarding the completion of this Appendix A to Form 2-1 can be directed to the Contact
Person prior to the deadline set out in the Timetable.

1. Key Individuals (not scored in Stage 1 RFP Process)

We confirm that the following Persons are identified as Key Individuals for the proposed roles in
the table below:

WL Name of Role
of Proposed Role Required Designation .
Employer Experience
Person

Software/Data Architect N/A Minimum 7
Years

UX Lead N/A Minimum 5
Years

Accessibility Advisor N/A Minimum 5
Years

Project Manager/Project Project management Minimum 5

Lead certification Years

DevOps Staff/IT Staff N/A Minimum 5
Years

Senior/Lead Developer N/A Minimum 5
Years

Business Analyst N/A Minimum 5
Years

Customer Support N/A Minimum 2
Years

2. List of Other Significant Individuals
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We confirm that the following persons, not already listed in the tables above, had significant
involvement in the preparation and/or oversight of the preparation of our Preliminary Technical
Assessment Submission™:

Proponent Team Member,
Name of Person Organization, and/or Employer**

*Significant individuals may include, for example, persons who have accountability and/or
decision-making authority in respect of the Proponent or Proponent Team Member’s development
and submission of a Preliminary Technical Assessment Submission, or the commitments made by
the Proponent or Proponent Team Member within the Preliminary Technical Assessment
Submission.

**The entity listed in this column should be the underlying Proponent Team Member or primary
entity with which the person identified is affiliated and not simply the name of the Proponent.

3. Proponent Team Members

We confirm that the following are the Proponent Team Members. Each Proponent shall submit the
name of each of Proponent Team Member, their proposed role in the Proponent’s team, and
percentage of work or partnership risk.

Company Name Company Role % of Work/Partnership Risk
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FORM 2-2 - CONSENT DECLARATION

[Note to Proponents: For a sole proprietorship, the first clause of this declaration ending with
“liability that:” may be revised as follows: “I, , carrying business
under the name (“Proponent Team Member”) confirm for and on
behalf of the Proponent Team Member that:” and the signature block may be updated

accordingly.]

Proponent Team Member Consent Declaration

I,

, am an  authorized officer or  director of

(“Proponent Team Member”) and confirm for and on behalf

of the Proponent Team Member and without any personal liability that:

(a)

(b)

(©)

(d)

(e)

®

(2

the Proponent Team Member has read and understands RFP No. 23-019 in respect
of the MECP — Modernization of Property Information Program issued by the
Sponsors on May 31, 2023 and the associated Stage 1 RFP Documents issued by
the Sponsors and acknowledges that all terms not otherwise defined herein shall
have the meaning given to them in the Stage 1 RFP Documents;

the Proponent Team Member agrees to be bound by the requirements of the Stage
1 RFP Documents;

the Proponent Team Member consents to its inclusion as a member of the
Proponent;

the Proponent Team Member confirms that the Preliminary Technical Assessment
Submission accurately reflects the qualifications of the Proponent Team Member;

the Proponent Team Member consents to the Sponsors performing reference
checks;

the Proponent Team Member understands and accepts the obligations imposed on
it as a result of the Preliminary Technical Assessment Submission; and

this Form 2-2 — Consent Declaration has not been modified in any manner, except
to complete the required information.
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IN WITNESS WHEREQOF, the Proponent Team Member has executed this Form 2-2 — Consent
Declaration effective as of the Preliminary Technical Assessment Submission Deadline.

Proponent Team Member

Per:
Name:
Title:
Per:
Name:
Title:

I/We have the authority to bind the
Proponent Team Member.
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FORM 2-3 — CONFLICT OF INTEREST, CONFIDENTIAL INFORMATION,
AND LITIGATION DECLARATION

This Form 2-3 — Conflict of Interest, Confidential Information, and Litigation Declaration is
delivered pursuant to RFP No. 23-019 in respect of the MECP — Modernization of Property
Information Program issued by the Sponsors on May 31, 2023 and the associated Stage 1 RFP
Documents issued by the Sponsors. For the purposes of this Conflict of Interest, Confidential
Information, and Litigation Declaration, “Proponent Team Member” means an individual or entity
that is a member of the Proponent’s team, including a Proponent Prime Team Member and a Key
Individual.

All terms not otherwise defined herein have the meaning given to them in the Stage 1 RFP
Documents.

The Proponent Representative hereby declares on behalf of the Proponent and such Proponent’s
Team Members:

1.

That neither the Proponent, nor any Proponent Team Member, nor any of the employees of
the Proponent, or Proponent Team Member engaged in the development or oversight of our
Preliminary Technical Assessment Submission (including such employees in their personal
capacities), have a perceived, potential, or actual Conflict of Interest in respect of this
Project, except as disclosed in the attached disclosure, which, to the best of our knowledge
and after due inquiry (including in respect of all the individuals and entities listed in
Appendix A to Form 2-1), represents a complete summary of perceived, potential, or actual
Conflicts of Interest.

We have Conflicts of Interest to disclose pursuant to  [] Yes 0 No
the declaration above:

If the Proponent has Conflict of Interest to disclose and has selected “Yes”, the Proponent
shall describe on a separate page(s) each Conflict of Interest in sufficient detail to inform the
Sponsors of the relevant circumstances, relationships, and roles of individuals involved, with
reference to the portion(s) of the definition of Conflict of Interest set out in Section 3.9.1(7)
of the RFP.

. We have no knowledge of or the ability to avail ourselves [ True O Not True

of Confidential Information (other than Confidential
Information which may have been disclosed by the
Sponsors to the Proponents in the normal course of the
RFP) that is or was relevant to the Project or the RFP
evaluation process.
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If the answer to the above statement is “Not True”, attach, on a separate page, a brief
explanation.

3. Neither the Proponent nor the Proponent Team Members [ True O Not True
are the subject of any adverse ruling or conviction
determined in the last 5 years involving fraud, fraudulent
misrepresentation, or professional misconduct.

If the answer to the above statement is “Not True”, attach, on a separate page, a brief
explanation.

4. Neither the Proponent nor such Proponent Team Members are involved in any litigation or
proceeding that is currently ongoing, either directly or indirectly (e.g., through a related
party) that:

1. is against or involving Infrastructure Ontario, [] True [ Not True
the Government of Ontario, or the Client, or

2. may materially adversely affect the [ True O Not True
Proponent’s or such Proponent Team
Members’ ability to participate in the Project or
perform its obligations under the Proof of
Concept Agreement, if applicable, or the
Solution and Services Agreement.

If the answer to any of the above statements is “Not True”, attach, on a separate page, a brief
explanation and include the following information: (1) plaintiff name; (2) defendant name;
(3) year litigation or proceeding initiated; (4) disputed amount ($CAD); and (5) nature of
dispute.

5. This Form 2-3 — Conflict of Interest, Confidential Information, and Litigation Declaration
has not been modified in any manner, except to complete the required information.

6. Full disclosure of the requirements set out in the Stage 1 RFP Documents has been made.
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IN WITNESS WHEREOF, the Proponent Representative has executed this Form 2-3 — Conflict
of Interest, Confidential Information, and Litigation Declaration effective as of the Preliminary
Technical Assessment Submission Deadline.

Proponent Representative

Per:
Name:
Title:
Per:
Name:
Title:

I/We have the authority to bind the
Proponent Representative.
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FORM 2-4A — CERTIFICATE OF OFFICER

This Form 2-4A — Certificate of Officer is delivered pursuant to Section 4.1 of RFP No. 23-019 in
respect of the MECP — Modernization of Property Information Program issued by the Sponsors on
May 31, 2023 and the associated Stage 1 RFP Documents issued by the Sponsors. All terms not
otherwise defined herein have the meaning given to them in the Stage 1 RFP Documents. This
Form 2-4A — Certificate of Officer has not been modified in any manner, except to complete the
required information.

CERTIFICATE OF OFFICER
[PROPONENT gllE:AM MEMBER]
TO: Ontario Infrastructure and Lands Corporation (“I0”) and the Client
RE: [Company] (the “Company”), as a Proponent Prime Team Member of

[Proponent] (“Proponent”), in respect of RFP No. 23-019 in respect of the
MECP — Modernization of Property Information Program issued by the
Sponsors on May 31, 2023 and the associated Stage 1 RFP Documents issued
by the Sponsors for the MECP — Modernization of Property Information
Program (the “Project”).

I, [Name], the undersigned, in my capacity as [Title] of the Company and not in my personal
capacity, regarding the matters contained herein, do hereby certify, to the best of my knowledge,
that:

1. Corporate Structure. [Describe nature, legal structure, and jurisdiction of the
Company]
2. The Project. The Company has conducted itself with integrity and propriety and has not

engaged in any inappropriate bidding practices or unethical behaviour in the course of the
procurement for the Project and the Stage 1 RFP Process.

3. Ethical Bidding Practices. The Company confirms that it has internal policies, processes,
and controls establishing ethical standards for its bidding practices (including with respect
to conflicts of interest) that are designed to provide protection against unethical bidding
practices, including failures to disclose conflicts of interest.

4. Inappropriate Bidding Practices or Unethical Behaviour. The Company confirms there
are no charges or investigations by a public body except for those listed in Appendix A
hereto or convictions related to inappropriate bidding practices or unethical behaviour by
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the Company or any of its Affiliates in relation to a public or broader public sector tender
or procurement in any Canadian jurisdiction that:

e are related to the Project;

e may compromise the reputation or integrity of the Government of Ontario so as to
affect public confidence in the Project; or

e would contravene any Applicable Law or could have a material adverse effect on the
Company in a way which could impair the Company’s ability to perform its obligations
under the Proof of Concept Agreement, if applicable, or the Solution and Services
Agreement.

5. Employees. The prohibition contained in the RFP for the Project on the bidding practices
and unethical behaviour of the Company extends to the Company employees under the
control of the Company, including former employees during the time that such former
employees were under the control of the Company, who might have or had involvement or
the ability to influence the affairs of the Company.

6. Policies. The Company has internal policies establishing ethical standards for its bidding
practices which prohibit inappropriate bidding practices and unethical behaviour
(including with respect to reporting on conflicts of interest) and the Company has internal
processes and controls in place which monitor its bidding practices to ensure compliance
with such policies. All such policies, processes, and controls have been fully adhered to
and complied with by the Company.

The prohibition on inappropriate bidding practices and unethical behaviour (including with
respect to reporting on conflicts of interest) contained herein and the measures taken by the
Company to ensure that such activity does not happen shall be stated in a written policy
that shall, upon request be provided to the Sponsors, and include copies of internal policies,
processes, and controls establishing ethical standards for the Company’s bidding practices
and evidence of compliance by the Company with all such policies, processes, and controls,
and shall specify that violation may result in sanctions, up to and including disqualification.

7. Notice. The Company shall immediately notify the Sponsors in the event of a breach of its
obligations contained in the Stage 1 RFP Documents for the Project. If a breach occurs, the
Sponsors reserve the right (without limitation to any other right that they may have), to
disqualify the Company from continued participation in the Stage 1 RFP Process and Stage
2 RFP Process for the Project.

8. Further Assurances. The Company agrees to inform the Sponsors of any future charges
or investigations by a public body or convictions that may arise in the course of the
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procurement for the Project including the Stage 1 RFP Process and the Stage 2 RFP
Process, and to provide further information and assurances relating thereto, as the Sponsors
may reasonably request, including without limitation an explanation as to the nature and
extent of such charges or investigations by a public body or convictions.

0. Reliance. The Sponsors are relying upon the truth and accuracy of the statements set forth
herein in all aspects relevant to the procurement process for the Project. The undersigned
acknowledges that if at any time any of the information contained herein changes, the
undersigned will advise of same in writing to the Sponsors, at the email address below:

Attention: Andrew Flynn

Email: Andrew.Flynn@infrastructureontario.ca

IN WITNESS WHEREOF, I have signed the certificate effective as of the Preliminary Technical
Assessment Submission Deadline.

[COMPANY]
By:
Name:
Title:
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APPENDIX A TO FORM 2-4A — CERTIFICATE OF OFFICER

CHARGES OR INVESTIGATIONS BY A PUBLIC BODY
RELATED TO INAPPROPRIATE BIDDING OR UNETHICAL BEHAVIOUR

[Note to Proponents: List to be provided by the Company if applicable]
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FORM 2-4B — CERTIFICATE OF OFFICER IN RESPECT OF ANTI-RACISM,
ANTI-DISCRIMINATION, ANTI-HARASSMENT AND ANTI-HATE SPEECH

This Form 2-4B — Certificate of Officer in Respect of Anti-Racism, Anti-Discrimination, Anti-
Harassment, and Anti-Hate Speech is delivered pursuant to Section 4.1 of RFP No. 23-019 in
respect of the MECP — Modernization of Property Information Program issued by the Sponsors on
May 31, 2023 and the associated Stage 1 RFP Documents issued by the Sponsors. All terms not
otherwise defined herein have the meaning given to them in the Stage 1 RFP Documents. This
Form 2-4B — Certificate of Officer in Respect of Anti-Racism, Anti-Discrimination, Anti-
Harassment, and Anti-Hate Speech has not been modified in any manner, except to complete the
required information.

CERTIFICATE OF OFFICER IN RESPECT OF ANTI-RACISM, ANTI-
DISCRIMINATION, ANTI-HARASSMENT AND ANTI-HATE SPEECH
OF
[PROPONENT TEAM MEMBER]

TO: Ontario Infrastructure and Lands Corporation (“I10”’) and the Client

RE: [Company] (the “Company”), as a Proponent Prime Team Member of
[Proponent]| (“Proponent”), in respect of RFP No. 23-019 in respect of the
MECP — Modernization of Property Information Program issued by the
Sponsors on May 31, 2023 for the MECP — Modernization of Property
Information Program (the “Project”).

I, [Name], the undersigned, in my capacity as [Title] of the Company and not in my personal
capacity, regarding the matters contained herein, do hereby certify, to the best of my knowledge,
that:

1. Anti-Racism, Anti-Discrimination, Anti-Harassment, and Anti-Hate Speech

(a) Except as listed and generally described in Appendix A hereto, there are no filed, issued,
or pending claims, applications, complaints, grievances, or other proceedings before any
Canadian court, board, arbitrator, or tribunal, or any ongoing internal or external
investigations, naming the Company or any of its managers as a responding party in
relation to allegations of racism, discrimination, harassment (including assault and sexual
harassment), and/or hate speech arising under applicable federal or provincial human
rights, employment equity, accessibility, occupational health and safety (as it pertains to
workplace harassment and violence), Criminal Code legislation, or any applicable
collective agreement. For clarity, any personal information or other particulars that
cannot be disclosed pursuant to Applicable Law are not required to be listed.
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(b)

(©)

Except as listed and generally described in Appendix B hereto, there have been no
decisions, convictions, judgments, arbitration awards, or orders rendered by a Canadian
court, board, arbitrator or tribunal, or any internal or external investigation reports, within
the five (5) year period immediately preceding the date of this Certificate rendering an
adverse finding against the Company or any of its managers in relation to allegations of
racism, discrimination, harassment (including assault and sexual harassment), and/or
hate speech arising under applicable federal or provincial human rights, employment
equity, accessibility, occupational health and safety (as it pertains to workplace
harassment and violence), Criminal Code legislation, or any applicable collective
agreement. For clarity, any personal information or other particulars that cannot be
disclosed pursuant to Applicable Law are not required to be listed.

The Company has developed, implemented (including through workforce training),
conspicuously published or otherwise made available in the workplace, and updated as
necessary, a policy or policies with respect to anti-racism, anti-discrimination, anti-
harassment (including assault and sexual harassment), and anti-hate speech practices,
which (i) include the creation of safe spaces and opportunities for equity-deserving
groups, including Black, Indigenous, and other racialized communities, members of the
LGBTQ2S+ community, people with disabilities, and women, and (ii) establish
expectations, practices, and processes designed to confront, prevent, and address
workplace-based racism, harassment, discrimination, and hate speech.

2. Further Assurances. The Company agrees to inform the Sponsors of any future charges,
investigations, or convictions in connection with 1(a) and 1(b) of this certificate, as applicable,
that may arise in the course of the procurement for the Project including the Stage 1 RFP
Process and the Stage 2 RFP Process, and to provide further information and assurances
relating thereto, as the Sponsors may reasonably request, including without limitation an
explanation as to the nature and extent of such charges or investigations or convictions.

3. Reliance. The Sponsors are relying upon the truth and accuracy of the statements set forth
herein in all aspects relevant to the procurement process for the Project. The undersigned
acknowledges that if at any time any of the information contained herein changes, the
undersigned will advise of same in writing to the Sponsors, at the email address below:

Attention: Andrew Flynn

Email: Andrew.Flynn@infrastructureontario.ca
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IN WITNESS WHEREOF, I have signed the certificate effective as of the Preliminary Technical
Assessment Submission Deadline.

[COMPANY]
By:
Name:
Title:
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APPENDIX A TO FORM 2-4B — CERTIFICATE OF OFFICER IN RESPECT OF
ANTI-RACISM, ANTI-DISCRIMINATION, ANTI-HARASSMENT, AND ANTI-
HATE SPEECH

FILED, ISSUED, OR PENDING CLAIMS, APPLICATIONS, COMPLAINTS,
GRIEVANCES, OTHER PROCEEDINGS, ONGOING INTERNAL OR EXTERNAL
INVESTIGATIONS RELATING TO ALLEGATIONS OF RACISM, DISCRIMINATION,
HARASSMENT (INCLUDING ASSAULT AND SEXUAL HARASSMENT), AND/OR
HATE SPEECH

[Note to Proponents: List and general description to be provided by the Company if applicable.
Do not include individual names or particulars in your disclosure if doing so would breach any
Applicable Law. Proponents are encouraged to consult legal counsel in connection with the
disclosure.]

Disclosure | Claimant | Respondent Type of Claim Nature of Year
No. [Company/ | [application/complaint/ Claim Cl.alm
. . . Filed
Manager]| grievance/ongoing [allegation of
internal investigation/ racism/
ongoing external discrimination/
investigation/other]| harassment
. includin
to Section 1 (inc 8
(refer to Section 1(a)) sexual
harassment)/
hate
speech/other]
(refer to Section
1(a)
1.
2.
3.
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APPENDIX B TO FORM 2-4B — CERTIFICATE OF OFFICER IN RESPECT OF
ANTI-RACISM, ANTI-DISCRIMINATION, ANTI-HARASSMENT, AND ANTI-
HATE SPEECH

DECISIONS, CONVICTIONS, JUDGMENTS, ARBITRATION AWARDS, ORDERS, OR
INTERNAL OR EXTERNAL INVESTIGATION REPORTS RENDERING ADVERSE
FINDINGS OF RACISM, DISCRIMINATION, HARASSMENT (INCLUDING ASSAULT
AND SEXUAL HARASSMENT), AND/OR HATE SPEECH

[Note to Proponents: List and general description to be provided by the Company if applicable.
Do not include individual names or particulars in your disclosure if doing so would breach any
Applicable Law. Proponents are encouraged to consult legal counsel in connection with the

disclosure.]

Disclosure | Claimant | Respondent Type of Claim Nature of Claim Year
No. [Company/ [decision [allegation of Cl.alm
e . Filed
Manager] /conviction/ racism/
judgment/ discrimination/
arbitration award/ harassment
order/internal (including sexual
investigation/ harassment)/
external hate
investigation/ speech/other)]
report] (refer to Section
(refer to Section 1(b))
1))
1.
2.
3.
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SCHEDULE 3

FORM OF NON-DISCLOSURE AGREEMENT

NON-DISCLOSURE AGREEMENT

PARTIES: ONTARIO INFRASTRUCTURE AND LANDS CORPORATION
(hereinafter referred to as “Infrastructure Ontario”)

MINISTRY OF THE ENVIRONMENT, CONSERVATION AND
PARKS (hereinafter referred to as the “Client”).

(Infrastructure Ontario and the Client are collectively hereinafter referred to as
the “Sponsors™)

e [NTD: INSERT LEGAL NAME OF ORGANIZATION] (hereinafter
referred to as the “Proponent”)

EFFECTIVE DATE: e [INSERT Month, Day, and Year] (hereinafter referred to as the “Effective
Date”)

RE: Disclosure of Confidential Information

IN RELATION TO: Request for Proposals for Modernization of Property Information
Program (RFP No. 23-019) (the “RFP”)

INFRASTRUCTURE Andrew Flynn EMAIL: | Andrew.Flynn@infrastructu

ONTARIO CONTACT: reontario.ca

PROPONENT e [NTD: Name of Proponent | EMAIL: | ¢ [NTD: Email of Proponent

REPRESENTATIVE: Representative who will receive Representative who  will
information and notices on receive information and
behalf of the Proponent] notices on behalf of the

Proponent]
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THIS AGREEMENT (the “Agreement”), made in duplicate, dated and effective as of the Effective
Date between Infrastructure Ontario, the Client, and the Proponent;

WHEREAS the Sponsors have issued the RFP and intend to disclose Confidential Information (as
defined below) to the Proponent and make materials available for review by the Proponent;

NOW THEREFORE in consideration of the premises, the covenants of each of the parties
contained herein, the granting by the Sponsors to the Proponent of access to the Confidential
Information and materials discussed herein, and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged by each of the parties, the parties hereby agree

as follows:
1. DEFINITIONS
1.1 Capitalized terms used but not otherwise defined in this Agreement have the meanings

given to them in the RFP. In addition, whenever used in this Agreement:

“Multi-Party Entity” refers to and shall mean a consortium, joint venture, partnership, or
other arrangement, whether prospective in nature or formally established, between two or
more Persons to cooperate in responding to the RFP or delivering the services and works
requested by the Sponsors in relation to the RFP.

1.2 For the purposes of this Agreement, the term “Confidential Information” refers to and
shall mean any information, whether or not owned or developed by the Sponsors, disclosed by the
Sponsors to the Proponent in relation to the RFP Process, the RFP Documents, or the Project,
including the RFP Documents and the Background Information, whether in written, verbal, or
electronic form, which is furnished to, made available to, or comes into the knowledge, possession
or control of the Proponent or its Affiliates, Advisors, or Representatives, or is made available to the
Proponent or its Affiliates, Advisors, or Representatives through an electronic data room.

1.3 Confidential Information does not include information that:

(a) is now or subsequently becomes generally available to the public through no fault or breach
on the part of the Proponent; or

(b) the Proponent can demonstrate to have been rightfully obtained, without any obligation of
confidence, from a third-party who had the right to transfer or disclose it to the Proponent free of
any obligation of confidence; or

(c) the Proponent can demonstrate to have been rightfully known to or in the possession of the
Proponent at the time of disclosure, free of any obligation of confidence when disclosed.

2. NON-DISCLOSURE AND NON-USE OF CONFIDENTIAL INFORMATION

2.1 The Proponent shall not disclose, publish, or disseminate the Confidential Information to
anyone other than those of its Representatives who are assigned or engaged by the Proponent to
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assist in the preparation of a Stage 1 Submission and/or a Stage 2 Submission or other submission
for the RFP and only to the extent that such disclosure is made on a need-to-know basis.

22 The Proponent agrees to ensure that anyone to whom the Proponent discloses Confidential
Information further abides by obligations restricting use, restricting disclosure, and ensuring security
at least as protective as required under this Agreement.

2.3 For greater certainty, the Sponsors grant access to the Confidential Information for the
Proponent’s use only. In the event a Proponent is considering whether to enter into a Multi-Party
Entity arrangement with other entities, each entity must execute and provide the Sponsors with a
binding non-disclosure agreement in the same form as this Agreement before receiving any
Confidential Information.

2.4 The Proponent agrees to take reasonable precautions to prevent any unauthorized use,
disclosure, publication, or dissemination of Confidential Information. The Proponent agrees to take
appropriate efforts (not less than reasonable efforts) to keep the Confidential Information
confidential as if it was their own Confidential Information.

2.5 The Proponent agrees to accept the Confidential Information for the sole purpose of
submitting to the Sponsors a Stage 1 Submission, a Stage 2 Submission, or other response to the
RFP, undertaking due diligence or other activity authorized by the Sponsors or performing work or
providing services to the Sponsors in relation to the RFP.

2.6 The Proponent agrees to not use the Confidential Information for its own or any third
party’s benefit.

2.7 Upon the request of either Infrastructure Ontario or the Client, the Proponent shall (and
shall ensure that its Representatives shall) delete permanently or destroy all Confidential Information
(including, without limitation, Confidential Information in written form, in electronic form, or in
any medium whatsoever), including any copies or extracts of Confidential Information, in the
custody or control of the Proponent or any Representative of the Proponent, in accordance with the
Sponsors’ instructions. Following such deletion and/or destruction, the Proponent shall provide a
certificate to the Sponsors certifying such deletion and/or destruction.

3. OWNERSHIP OF CONFIDENTIAL INFORMATION
3.1 The Proponent agrees that the Confidential Information shall remain the property of the
Sponsors, and no licence or other rights to the Confidential Information are hereby granted or
implied.
4. RFP CONFIDENTIALITY OBLIGATIONS
4.1 The Proponent agrees to comply with the confidentiality provisions of the RFP whether or
not it submits a Stage 1 Submission or a Stage 2 Submission.
5. NO WARRANTY OR LIABILITY

Confidential
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5.1 The Proponent acknowledges and agrees that the Sponsors make no representation,
warranty, or guarantee as to the accuracy or completeness of any of the Confidential Information.

52 The Proponent acknowledges and agrees that the Sponsors shall not be liable to the
Proponent or to any other person or entity for any damages suffered as a result of any use of the
Confidential Information. The Proponent further acknowledges and agrees that the Sponsors assume
no responsibility or liability with respect to or arising out of the Proponent’s use of the Confidential
Information and the Proponent hereby releases and forever discharges the Sponsors of and from any
and all claims, demands, damages, liabilities, suits, actions, and causes of action whatsoever which
the Proponent shall have suffered or incurred or may suffer or incur as a result of the use of the
Confidential Information by the Proponent or its Representatives or Multi-Party Entity associated

with the Proponent.
6. INDEMNITY
6.1 The Proponent agrees to indemnify and save the Sponsors harmless from and against any

and all claims, costs, expenses, damages, and liabilities of any nature or kind whatsoever that the
Sponsors may suffer or incur, directly or indirectly, arising out of any breach by the Proponent of
this Agreement, including but not limited to, legal fees incurred by the Sponsors in enforcing the
Proponent’s obligations under this Agreement.

6.2 Where the Proponent accesses and/or uses Confidential Information for the purpose of
submitting a Stage 1 Submission, Stage 2 Submission, or similar response to the Sponsors in relation
to the RFP as part of a Multi-Party Entity, the Proponent agrees to indemnify and save the Sponsors
harmless, on a joint and several basis with all other members of such Multi-Party Entity, from and
against any and all claims, costs, expenses, damages, and liabilities of any nature or kind whatsoever
that the Sponsors may suffer or incur, directly or indirectly, arising out of any breach by any member
of such Multi-Party Entity of its non-disclosure agreement with the Sponsors in relation to the RFP,
including but not limited to, legal fees incurred by the Sponsors in enforcing the Proponent’s or any
other member of the Multi-Party Entity’s obligations under a non-disclosure agreement with the
Sponsors in relation to the RFP.

7. EQUITABLE RELIEF

7.1 The Proponent acknowledges and agrees that unauthorized disclosure or use of
Confidential Information could cause irreparable harm and significant injury to the Sponsors that
may be difficult to ascertain. Accordingly, the Proponent agrees that the Sponsors will have the right
to seek and obtain immediate injunctive relief to enforce the Proponent’s obligations under this
Agreement in addition to any other rights and remedies they may have.

8. INDEPENDENT LEGAL ADVICE

8.1 The Proponent acknowledges that it has been advised to obtain independent legal advice
as to its rights and obligations under this Agreement. Further, the Proponent acknowledges that the
Proponent has obtained such independent legal advice or waives the Proponent’s right to do so and
acknowledges that the Proponent understands all the rights and obligations under this Agreement.
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9. GENERAL PROVISIONS

9.1 This Agreement will be governed by and construed in accordance with the laws of the
Province of Ontario and the federal laws of Canada applicable therein. The parties irrevocably
submit to the exclusive jurisdiction of the courts of the Province of Ontario with respect to any matter
arising hereunder or related hereto.

9.2 If any provision of this Agreement is determined to be invalid, illegal, or unenforceable in
any respect by a court of competent jurisdiction, the validity, legality, or enforceability of the
remaining provisions of this Agreement shall not in any way be affected or impaired thereby.

9.3 This Agreement may be signed in one or more counterparts, each of which so signed shall
be deemed to be an original, and such counterparts together shall constitute one and the same
instrument. Notwithstanding the date of execution or transmission of any counterpart, each
counterpart shall be deemed to have the Effective Date. Delivery of an executed counterpart by
sending a copy by electronic mail or other electronic transmission shall be as effective as manual
delivery of an executed counterpart.

9.4 This Agreement shall be governed by the laws of the Province of Ontario and the
Government of Canada applicable therein, and is subject to the provisions of the Freedom of
Information and Protection of Privacy Act, R.S.0. 1990, c. F.31, as amended.

9.5 The obligations of the Proponent pursuant to the Agreement shall survive the termination
of this Agreement.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first
noted above.

[PROPONENT LEGAL NAME]

Per:

Name:
Title:

(I have authority to bind the
Proponent)

HIS MAJESTY THE KING IN RIGHT
OF ONTARIO AS REPRESENTED BY
THE MINISTER OF THE
ENVIRONMENT, CONSERVATION
AND PARKS

Per:

Name:
Title:

ONTARIO INFRASTRUCTURE AND

LANDS CORPORATION
Per:

Name:

Title:

(I have authority to bind the
Corporation)
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	Section 1 – INTRODUCTION
	1.1 General
	(1) This Request for Proposals (“RFP”) is issued by Ontario Infrastructure and Lands Corporation (“Infrastructure Ontario”, also known as “OILC” or “IO”) or any successor thereto, in conjunction with the client identified in the RFP Data Sheet (someti...
	(2) In this RFP, proponents that submit documents in response to this RFP are referred to as “Proponents”. Any Proponent selected by the Sponsors to enter into the Proof of Concept Agreement is referred to as a “Prequalified Proponent”. The entity tha...
	(3) In this RFP:
	(a) The following comprise the “Stage 1 Submission”, if completed and submitted in accordance with Section 4.1:
	(i) Technical Experience Submission;
	(ii) Financial Strength Submission; and
	(iii) Non-Scored Submission.

	(b) The following comprise the “Stage 2 Submission”, if completed and submitted in accordance with Section 5.1:
	(i) Stage 2 Submission Form;
	(ii) Stage 2 Proponent Team Member Declaration;
	(iii) Certificate of Officer for each Proponent Team Member;
	(iv) Technical Submissions; and
	(v) Price and Financial Submissions.


	(4) Except as provided in RFP Section 1.1(4)(a), the procurement process to select a Preferred Proponent will commence with the issuance of this RFP and will terminate on Final Agreement Close (the “RFP Process”). Only Stage 2 Proponents that submit a...
	(a) for the Preferred Proponent, on Final Agreement Close;
	(b) for the Stage 2 Proponents that are Prequalified Proponent(s) but not the Preferred Proponent, on POC Close; and
	(c) for the Stage 2 Proponents that are not the Prequalified Proponent(s) or Preferred Proponent, on POC Close.

	(5) Infrastructure Ontario will manage the RFP Process on behalf of the Sponsors and Infrastructure Ontario will be the single point of contact for Proponents on behalf of the Sponsors. During the RFP Process, Proponents will contact Infrastructure On...
	(6) A brief description of the project that is the subject of this RFP (the “Project”) is set out in the RFP Data Sheet. A detailed description of the Project is contained in the documentation in each Data Room.
	(7) A brief description of the Proof of Concept Services that is the subject of the Proof of Concept Agreement is set out in the RFP Data Sheet. A detailed description of the Proof of Concept Services is contained in the documentation in each Data Room.
	(8) While Infrastructure Ontario will manage the procurement process in respect of the Project, (a) the Prequalified Proponent, if applicable, subject to the requirements and conditions of the RFP Documents, will actually enter into the Proof of Conce...

	1.2 Overview of the Stages of Project Procurement and Implementation
	(1) The Sponsors will carry out the procurement and implementation of the Project in accordance with the following parts:
	(a) Part 1 – RFP Procurement Process
	(i) stage one of the RFP Process (the “Stage 1 RFP Process”), which is comprised of each Stage 1 Proponent reviewing the Stage 1 RFP Documents and the Background Information in the Stage 1 Data Room and submitting the preliminary technical assessment ...
	(ii) stage two of the RFP Process (the “Stage 2 RFP Process”), which will, for Stage 2 Proponents, include:
	A. such Proponents’ participation in Consultation Sessions; and
	B. the submission by such Proponents to the Sponsors of Stage 2 Submission in accordance with this RFP.


	(b) Part 2 – Implementation of the Proof of Concept Agreement
	If the Sponsors require a POC Process to be conducted, which determination will be made in the Sponsors’ sole discretion in accordance with Section 9, Section 10, and Schedule 5A – POC Submission Requirements and Evaluation Criteria, then once the POC...
	(c) Part 3 – Implementation of the Solution and Services Agreement


	1.3 Proponent Representative
	(1) All correspondence from the Sponsors to a Proponent will be sent to the Person identified in the Proponent’s Non-Disclosure Agreement as the Person who will receive information and notices on behalf of the Proponent (the “Proponent Representative”...
	(2) Each Proponent is solely responsible for ensuring that all contact information of the Proponent Representative is accurate and updated at all times during the RFP Process. Proponents may update or revise their Proponent Representatives’ informatio...

	1.4 Fairness Monitor
	(1) The Sponsors have retained the Fairness Monitor named in the RFP Data Sheet to monitor the RFP Process.


	Section 2 – THE RFP DOCUMENTS AND THE DATA ROOMS
	2.1 RFP Documents
	(1) The RFP documents (the “RFP Documents”) are:
	(a) this RFP;
	(b) Schedule 1 – RFP Data Sheet;
	(c) Schedule 2 – Preliminary Technical Assessment Submissions and Evaluation;
	(d) Schedule 3 – Form of Non-Disclosure Agreement;
	(e) Schedule 4 – Stage 2 Proponent Consultation Process;
	(f) Schedule 5A – Submission Requirements and Evaluation Criteria, consisting of:
	(i) Part 1 – Technical Submission Requirements;
	(ii) Part 2 – Price and Financial Submission Requirements;
	(iii) Part 3 – Stage 2 Submission Format and Evaluation;

	(g) Schedule 5B – POC Submission Requirements and Evaluation Criteria;
	(h) Schedule 6 – Stage 2 Submission Form;
	(i) Schedule 6A – Participant Conflict Screening List;
	(j) Schedule 7 – Proponent Team Member Declaration;
	(k) Schedule 7A – Certificate of Officer;
	(l) Schedule 8 – Price Submission Form;
	(m) Schedule 9A – Draft Proof of Concept Agreement (including all related Schedules, appendices, and attachments); and
	(n) Schedule 9B – Draft Solution and Services Agreement (including all related Schedules, appendices, and attachments); and
	(o) Addenda to the RFP Documents, if any.

	(2) Subject to RFP Section 2.2(1), the RFP Documents will be read as a whole. The Schedules and Addenda, if any, constitute an integral part of this RFP and are incorporated by reference. For greater clarity, Background Information documents are not R...

	2.2 Conflicts or Inconsistencies in Documents
	(1) For the purpose of the RFP Process, if there are any conflicts or inconsistencies among the terms and conditions of the documents comprising the RFP Documents, the following will apply:
	(a) in respect of matters of interpretation related to the RFP Process and all competitive procurement process matters, this RFP will prevail over the Schedules to this RFP during the RFP Process;
	(b) in respect of all matters of interpretation of the Proof of Concept Services during the RFP Process, the Proof of Concept Agreement will prevail over this RFP and all other Schedules to this RFP;
	(c) in respect of all matters of interpretation of the Project and the Solution and Services Agreement during the RFP Process, the Solution and Services Agreement will prevail over this RFP and all other Schedules to this RFP;
	(d) for the purpose of resolving conflicts or inconsistencies among the documents that constitute the Proof of Concept Agreement, the provisions of the Proof of Concept Agreement dealing with conflicts or inconsistencies will govern;
	(e) for the purpose of resolving conflicts or inconsistencies among the documents that constitute the Solution and Services Agreement, the provisions of the Solution and Services Agreement dealing with conflicts or inconsistencies will govern; and
	(f) for the purpose of resolving conflicts or inconsistencies between the Proof of Concept Agreement and the Solution and Services Agreement, the Solution and Services Agreement will prevail over the Proof of Concept Agreement.

	(2) Without limiting RFP Section 2.2(1), if the Proponent believes that there is any term or condition in any RFP Document that is ambiguous, or that conflicts or is inconsistent with any other term or condition in the RFP Documents, the Proponent wil...
	(3) If there is a conflict or inconsistency between:
	(a) the Sponsors’ electronic version of an RFP Document as contained in a Data Room; and
	(b) any other version of the same RFP Document (whether in electronic or hard copy format),

	(4) If there is any conflict or inconsistency between documents, including the RFP Documents, contained in a Data Room and documents that are downloaded by the Proponent, the documents contained in the Data Room will govern.
	(5) If there is any conflict or inconsistency between two versions of the same RFP Document contained in a Data Room, the RFP Document of the later date or version number will prevail over the same RFP Document of an earlier date or version number. Un...
	(6) If there is any conflict or inconsistency between documents, including the RFP Documents, contained in the Stage 1 Data Room and documents contained in the Stage 2 Data Room, the documents contained in the Stage 2 Data Room will govern.

	2.3 Distribution of RFP Documents to Proponents
	(1) During and for the purposes of the Stage 1 RFP Process, Infrastructure Ontario will circulate all Stage 1 RFP Documents, including Addenda, to Stage 1 Proponents by placing them in the Stage 1 Data Room, and notifying the relevant Proponent Repres...
	(2) Except as provided in RFP Section 2.3(3), Infrastructure Ontario will circulate all Stage 2 RFP Documents, including Addenda, to Stage 2 Proponents by placing them in the Stage 2 Data Room and notifying the relevant Proponent Representatives by e-...
	(3) The Sponsors may circulate some Stage 2 RFP Documents in hard copy format. If the Sponsors circulate any Stage 2 RFP Documents in hard copy format, Stage 2 Proponents will be notified of a circulation in hard copy format by way of a notice in the ...

	2.4 Data Room and Electronic Submission Portals
	(1) The Sponsors have established a secure electronic data room for the Stage 1 RFP Process as described in the RFP Data Sheet (the “Stage 1 Data Room”) including for the purposes of:
	(a) the distribution of Stage 1 RFP Documents and Addenda to such documents (including “black-lined” Stage 1 RFP Documents revised by Addenda to such documents);
	(b) the provision of Background Information; and
	(c) the receipt of RFIs from Stage 1 Proponents and the posting of responses to such RFIs.

	(2) The Sponsors have established a secure electronic data room for the Stage 2 RFP Process as described in the RFP Data Sheet (the “Stage 2 Data Room”) including for the purposes of:
	(a) the distribution of Stage 2 RFP Documents and Addenda (including “black-lined” RFP Documents revised by Addenda);
	(b) the provision of Background Information; and
	(c) the receipt of RFIs from Stage 2 Proponents and the posting of responses to such RFIs.

	(3) The Sponsors have established a secure Electronic Submission and Evaluation System for the Stage 1 RFP Process and the Stage 2 RFP Process. Within the Electronic Submission and Evaluation System the Sponsors have established a portal for the Propo...
	(4) Each Data Room will be accessible on approximately the date set out in the Timetable.
	(5) Details of and directions for Stage 1 Proponents to access the Stage 1 Data Room are set out in the RFP Data Sheet.
	(6) Details of and directions for Stage 2 Proponents to access the Stage 2 Data Room are set out in the RFP Data Sheet.
	(7) Details of and directions for Stage 1 Proponents to access the Stage 1 Submission Portal on the Electronic Submission and Evaluation System are set out in the RFP Data Sheet.
	(8) Details of and directions for Stage 2 Proponents to access the Stage 2 Submission Portal on the Electronic Submission and Evaluation System are set out in the RFP Data Sheet.
	(9) Stage 1 Proponents will not have the ability to access or download any Stage 2 RFP Documents that are not also Stage 1 RFP Documents, or, except as otherwise permitted by this RFP, the posting by the Sponsors of responses to RFIs related to the St...
	(10) The Sponsors may add, delete, or amend documents in a Data Room at any time.
	(11) Each Proponent is solely responsible to ensure that it:
	(a) contacts the Contact Person at the coordinates set out in the RFP Data Sheet to arrange for access to the Stage 1 Data Room;
	(b) contacts MERX if it has difficulty accessing the Stage 1 Data Room;
	(c) contacts the Contact Person at the coordinates set out in the RFP Data Sheet if it has difficulty accessing the Stage 2 Data Room;
	(d) has the appropriate software which allows the Proponent to access and download RFP Documents and Background Information from each Data Room;
	(e) for Stage 1 Proponents, checks the Stage 1 Data Room frequently for the addition, deletion, or amendment of the Stage 1 RFP Documents, Background Information and the posting of responses to RFIs related to the Stage 1 RFP Process, and, at all time...
	(f) for Stage 2 Proponents, checks the Stage 2 Data Room frequently for the addition, deletion, or amendment of the Stage 2 RFP Documents, Background Information and the posting of responses to RFIs related to the Stage 2 RFP Process, and, at all time...


	2.5 Proponent Investigations
	(1) Each Proponent and each of its Proponent Team Members is solely responsible, at its own cost and expense, to carry out its own independent research, due diligence, or to perform any other investigations, including seeking independent advice, consi...
	(2) Except as explicitly provided in the Proof of Concept Agreement or the Solution and Services Agreement, the Sponsors do not represent or warrant the accuracy or completeness of any information set out in the RFP Documents or made available to Prop...


	Section 3 – THE RFP PROCESS
	3.1 RFP Process Timetable
	(1) The general timetable for the RFP Process (the “Timetable”) is set out in the RFP Data Sheet. The Timetable includes a date for Proponents to submit each of the following submissions:
	(a) the deadline for the submission of Stage 1 Submissions (the “Stage 1 Submission Deadline”); and
	(b) the deadline for the submission of Stage 2 Submissions (the “Stage 2 Submission Deadline”).

	(2) The Sponsors may amend the Timetable in their sole discretion:
	(a) at any time prior to the Stage 2 Submission Deadline for events that are to occur prior to or on the Stage 2 Submission Deadline, including the Stage 2 Submission Deadline itself; and
	(b) at any time in the RFP Process for events that are to occur after the Stage 2 Submission Deadline.


	3.2 Questions and RFP Documents Comments
	3.2.1 Contact Person
	(1) Except as set out in RFP Section 3.4.2, the Proponents will submit all questions and other communications regarding the RFP Documents, the RFP Process, their Stage 1 Submissions, and their Stage 2 Submissions to the contact person or contact perso...

	3.2.2 Clarification/RFI Submission Process
	(1) In addition to the requirement set out in RFP Section 3.2.1, the following rules will apply to Proponents when submitting questions or requests for information (“RFIs”) to the Sponsors during the RFP Process:
	(a) Proponents are permitted to submit RFIs applicable only to the stage of the RFP Process they are participating in, categorized as follows:
	(i) RFIs that are of general application and that would apply to other Proponents participating in the same stage of the RFP as the Proponent (“General RFIs”); and
	(ii) RFIs that the Proponent considers to be commercially sensitive or confidential to that particular Proponent (“Commercially Confidential RFIs”),
	and if a Proponent submits an RFI that is applicable to a stage of the RFP Process other than the stage in which the Proponent is participating, the Sponsors may, in their sole discretion, elect to respond or decline to respond to such RFI;

	(b) if the Sponsors disagree with the Proponent’s categorization of an RFI as a Commercially Confidential RFI, the Sponsors will give the Proponent an opportunity to either resubmit the RFI as a General RFI, failing which, such RFI will be deemed to h...
	(c) if the Sponsors determine, in their sole discretion, that a Commercially Confidential RFI, even if it is withdrawn or deemed to be withdrawn by a Proponent, is of general application or would provide a significant clarification of the RFP Document...
	(d) if the Sponsors agree with the Proponent’s categorization of a Commercially Confidential RFI, then the Sponsors will provide a response to that RFI to only the Proponent that submitted the RFI; and
	(e) if the Sponsors receive an RFI from a Stage 1 Proponent or from a Stage 2 Proponent that the Sponsors, in their sole discretion, determine is of general application or would provide a significant clarification of the RFP Documents or the RFP Proce...

	(2) Responses to RFIs prepared and circulated by the Sponsors are not RFP Documents and do not amend the RFP Documents. If, in the Sponsors’ sole discretion, responses to RFIs require an amendment to the RFP Documents, such amendment will be prepared ...
	(3) Proponents will submit RFIs in accordance with the deadlines set out in the Timetable.
	(4) Proponents will submit all RFIs electronically to the Contact Person in accordance with the instructions set out in the RFP Data Sheet.
	(5) The Sponsors will respond to RFIs in written responses circulated to Proponents in accordance with the schedule set out in the Timetable. The Sponsors may, in their sole discretion, distribute responses to RFIs of a minor or administrative nature ...
	(6) It is the Proponent’s obligation to seek clarification from the Sponsors of any matter it considers to be unclear in accordance with this RFP Section 3.2.2 and, for greater clarity, by the deadline set out in the Timetable for the submission of RF...

	3.2.3 RFP Documents Comments
	(1) For Stage 2 Proponents, the Sponsors may, in their sole discretion, request Proponents to submit comments on the RFP Documents, and, in particular, comments on the Proof of Concept Agreement or the Solution and Services Agreement. Whether the Spon...


	3.3 Communications Restrictions
	3.3.1 Prohibited Contacts and Lobbying Prohibition
	(1) Proponents and Proponent Team Members and all of their respective Advisors and Representatives are prohibited from engaging in any form of political or other lobbying, of any kind whatsoever, to influence the outcome of the RFP Process.
	(2) Without limiting the generality of RFP Section 3.3.1(1), neither Proponents nor Proponent Team Members nor any of their respective Advisors or Representatives will contact or attempt to contact, either directly or indirectly, at any time during th...
	(a) any member of the Evaluation Committee;
	(b) any Advisor to the Sponsors or the Evaluation Committee;
	(c) any Representative of:
	(i) the Sponsors;
	(ii) any other Ministry, agency, or entity listed in the RFP Data Sheet; or
	(iii) the Premier of Ontario’s office or the Ontario Cabinet office; or

	(d) any member of the Provincial Parliament (including the Premier) or his or her staff or Representatives.

	(3) If a Proponent or a Proponent Team Member or any of their respective Advisors or Representatives, in the opinion of the Sponsors, contravenes RFP Section 3.3.1(1) or 3.3.1(2), the Sponsors may, in their sole discretion:
	(a) take any action in accordance with RFP Section 8.1.2; or
	(b) impose conditions on the Proponent’s or Proponent Team Member’s continued participation in the RFP Process that the Sponsors consider, in their sole discretion, to be appropriate.


	3.3.2 Media Releases, Public Disclosures, and Public Announcements
	(1) A Proponent will not, and will ensure that its Advisors, Representatives, and Proponent Team Members, and their respective Advisors and Representatives do not, issue or disseminate any media release, public announcement, or public disclosure (whet...
	(2) Neither the Proponents nor the Proponent Team Members nor any of their respective Advisors or Representatives will make any public comment, respond to questions in a public forum, or carry out any activities to either criticize another Proponent o...
	(3) For the purpose of greater clarity, RFP Section 3.3.2(2) does not prohibit disclosures necessary to permit the Proponent to discuss the Project with prospective subcontractors, but such disclosure is permitted only to the extent necessary to solic...

	3.3.3 Restrictions on Communications between Proponents – No Collusion
	(1) A Proponent will not discuss or communicate, directly or indirectly, with any other Proponent, any information whatsoever regarding the preparation of its own Stage 1 Submission or Stage 2 Submission or the Stage 1 Submission or Stage 2 Submission...
	(2) For greater clarity, RFP Section 3.3.3(1) applies to Proponents and Proponent Team Members and their respective Advisors and Representatives.


	3.4 Meetings with Proponents
	3.4.1 General Proponents Meeting(s)
	(1) The Sponsors may, in their sole discretion, convene general Proponents meetings with regards to Stage 1 Proponents or Stage 2 Proponents (each, a “Proponents Meeting”) on the dates and at the times set out in the Timetable and at the location and ...
	(2) Proponents may ask questions and seek clarifications at a Proponents Meeting. Notwithstanding that the Sponsors may give oral answers at a Proponents Meeting, those answers will not be considered final unless issued in writing. Therefore, Proponen...
	(3) No statement, consent, waiver, acceptance, approval, or anything else said or done in any Proponents Meetings by the Sponsors or any of their respective Advisors or Representatives will amend or waive any provision of the RFP Documents, or be bind...

	3.4.2 Commercially Confidential Proponent Meetings
	(1) For Stage 2 Proponents, the Sponsors may, in their sole discretion, convene commercially confidential meetings with individual Proponents (“Commercially Confidential Meetings” or “CCMs”), which may include the Consultation Sessions described in Sc...
	(2) Whether the Sponsors intend to hold Commercially Confidential Meetings and the location of those meetings is set out in Schedule 4 – Stage 2 Proponent Consultation Process to this RFP and in the RFP Data Sheet. The approximate date and time of Com...
	(3) If the Sponsors hold Commercially Confidential Meetings, the Fairness Monitor may be present during some or all of those meetings.
	(4) No oral or written statement, consent, waiver, acceptance, approval, or anything else said or done by the Sponsors or any of their respective Advisors or Representatives or by any stakeholder of the Project during any Commercially Confidential Mee...
	(5) The Proponent, its Proponent Team Members, and their respective Advisors and Representatives and any of their attendees at Commercially Confidential Meetings acknowledge and agree that:
	(a) any oral or written statement made by the Sponsors or any of their Advisors or Representatives or by any stakeholder of the Project during any Commercially Confidential Meeting or otherwise pursuant to Schedule 4 – Stage 2 Proponent Consultation P...
	(b) any oral or written statement made by the Sponsors or any of their Advisors or Representatives or by any stakeholder of the Project during any Commercially Confidential Meeting or otherwise pursuant to Schedule 4 – Stage 2 Proponent Consultation P...
	(c) the Sponsors may share process-related information, including clarifying information, with all Stage 2 Proponents if the need arises; and
	(d) the Proponent, its Proponent Team Members, and their respective Advisors and Representatives:
	(i) will participate in the Commercially Confidential Meetings in accordance with the guidelines, procedures, and processes set out in the RFP;
	(ii) may provide comments to the Proof of Concept Agreement and the Solution and Services Agreement, in the form set out in Schedule 4 – Stage 2 Proponent Consultation Process, for the Sponsors’ consideration, and the Sponsors may (but are not obligat...
	(iii) waive any and all rights to contest and/or protest the RFP Process, the RFP Documents, or the rules with respect to the Commercially Confidential Meetings, including the Commercially Confidential Meetings themselves, based on the fact that such ...
	(iv) agree that the Proponent, its Proponent Team Members, and their respective Advisors and Representatives must treat information received at a Commercially Confidential Meeting as Confidential Information.




	3.5 Visiting the Site and the Existing Facilities
	3.5.1 Scheduled Visits
	(1) The Sponsors will not schedule any visit to the Site or the Existing Facilities for any Stage 1 Proponent or its Representatives and Advisors. If the Sponsors wish to schedule dates for visits to the Existing Facilities (“Existing Facilities Site ...
	(2) The provisions of RFP Sections 3.5.2(4) and 3.5.2(6) will apply to Existing Facilities Site Visits that are Scheduled Visits, as applicable, mutatis mutandis.
	(3) Any statement made by Infrastructure Ontario, the Client, or any of their respective Advisors or Representatives during any Scheduled Visit or Existing Facilities Site Visit, if any, will not be relied upon in any way by the Stage 2 Proponent, any...

	3.5.2 Additional Existing Facilities Visits
	(1) Subject to RFP Section 3.5.1(2), this RFP Section 3.5.2 applies to Existing Facilities Site Visits by Stage 2 Proponents that are not Scheduled Visits. No Stage 1 Proponent will be permitted any such Existing Facilities Site Visit.
	(2) Stage 2 Proponents are not permitted to access the Existing Facilities save and except to attend an Existing Facilities Site Visit which is a Scheduled Visit or pursuant to a written response from the Sponsors to a request made in accordance with ...
	(3) A Stage 2 Proponent that wishes to arrange an Existing Facilities Site Visit will submit a request to the Sponsors at least four (4) Business Days prior (or such other time as is set out in the RFP Data Sheet) to the Proponent’s proposed date and ...
	(a) proposed date and time, and alternate date and time, of the proposed Existing Facilities Site Visit;
	(b) purpose of the Existing Facilities Site Visit;
	(c) areas of the Existing Facilities for which access is requested; and
	(d) names, titles, and contact information of the Proponent’s Representatives who will be attending the Existing Facilities Site Visit.

	(4) If the Stage 2 Proponent has received approval for and written confirmation of any Existing Facilities Site Visit from the Sponsors, unless otherwise set out in the Sponsors’ confirmation the following will apply to the Existing Facilities Site Vi...
	(a) all Proponents, Proponent Team Members, and their Representatives upon arrival at each of the Existing Facilities will report to the appropriate authority at the Existing Facilities, sign in as required by the Existing Facilities, and receive and ...
	(b) all Proponents, Proponent Team Members, and their Representatives will strictly obey all instructions from the Sponsors’ Representatives during the visit and will comply with all site-specific security, safety, or other types of requirements;
	(c) all Proponents, Proponent Team Members, and their Representatives will, at all times, make reasonable efforts to avoid disturbing or infringing upon the privacy of any Persons occupying or working in the Existing Facilities; and
	(d) the Proponents, Proponent Team Members, and their Representatives will visit only those specific areas of the Existing Facilities to which the Proponent has been granted access in the Sponsors’ confirmation.

	(5) The Stage 2 Proponent acknowledges that because the Existing Facilities are in use, unforeseen circumstances can arise at the Existing Facilities and the Sponsors may, in their sole discretion, cancel or reschedule any Existing Facilities Site Vis...
	(6) Infrastructure Ontario or the Client may, in its sole discretion, require that:
	(a) the Stage 2 Proponent comply with any additional policies and procedures of the Sponsors; or
	(b) the Stage 2 Proponent take any other measures required by the Sponsors,
	in each case as a condition to permitting the Existing Facilities Site Visit. The Sponsors will include any requirements for additional Representatives to be present, compliance with additional policies and procedures, or other measures required toget...



	3.6 Changes to Identified Proponent Parties
	(1) After the Stage 1 Submission Deadline, Proponents will not change their shareholders (unless the Proponent is a company whose equity securities are listed on a recognized stock exchange), Proponent Team Members, proposed subcontractors, proposed K...
	(2) Without limiting the generality of the foregoing, Proponents are permitted to request a change in their Identified Proponent Parties in accordance with this RFP Section 3.6.
	(3) No later than the deadline set out in the Timetable, a Proponent may request a change in its Identified Proponent Parties, including any proposed withdrawal from, addition to, or substitution of the Identified Proponent Parties, (each a “Proposed ...
	(4) If an Identified Proponent Party withdraws from the RFP Process in a manner that does not make it possible for the Proponent to deliver the request notice in advance of obtaining the Sponsors’ consent, the Proponent will notify the Sponsors of the...
	(5) A request notice delivered under either RFP Section 3.6(3) or 3.6(4), as applicable, will:
	(a) clearly identify the Proposed Change in Identified Proponent Party (including, as applicable, the continuation in the absence of a withdrawn Identified Proponent Party or any proposed additional or substitute Identified Proponent Party);
	(b) attach and provide sufficient documentation to demonstrate to the satisfaction of the Sponsors in their sole discretion, that the Proposed Change in Identified Proponent Party will not materially adversely affect the Proponent’s ability to submit ...
	(c) attach and provide sufficient documentation to demonstrate to the satisfaction of the Sponsors in their sole discretion, that the reconstituted Proponent team (whether through addition, substitution, or continuation without replacement of a withdr...

	(6) In reviewing a request made in accordance with RFP Section 3.6(5), the Sponsors may, in their sole discretion and at any time, instruct the Proponent to deliver further documentation or additional information as may be reasonably requested by the ...
	(7) With respect to any request for a Proposed Change in Identified Proponent Party, the Sponsors may, in their sole discretion, do any one or more of the following, as applicable:
	(a) consent to or reject the Proposed Change in Identified Proponent Party;
	(b) impose such other terms and conditions as the Sponsors may require in connection with any consent to a Proposed Change in Identified Proponent Party; and/or
	(c) following a rejection of a Proposed Change in Identified Proponent Party (where such Proposed Change in Identified Proponent Party involves a substitution of an Identified Proponent Party), permit the Proponent to deliver a further request notice ...

	(8) The Sponsors may, in their sole discretion, disqualify a Proponent and terminate its continued involvement in the RFP Process, including, for the avoidance of doubt, by withdrawing an RFP Stage 1 Reserve Proponent Notice and issuing an RFP Ineligi...
	(a) an actual change in any Identified Proponent Party is made at any time during the Stage 2 RFP Process by the Proponent, without obtaining prior consent of the Sponsors (including any withdrawal of an Identified Proponent Party described in RFP Sec...
	(b) a Proposed Change in Identified Proponent Party is made after the deadlines set out in RFP Sections 3.6(3) or 3.6(4), as applicable; or
	(c) a change in circumstances with respect to a Proponent after the Stage 1 Submission Deadline that may materially adversely affect an Identified Proponent Party in a way which could impair the Proponent’s or the Identified Proponent Party’s ability ...

	(9) If, at any time after the Stage 1 Submission Deadline and prior to Final Agreement Close, and notwithstanding any other provision in this RFP, there is a change in Control of a Stage 2 Proponent or of one of its Proponent Team Members or a change ...
	(a) the Acquiree will be immediately disqualified from further participation in this RFP. In the event that a Proponent Team Member is the Acquiree, the affected Proponent may request a change of the Acquiree and the Sponsors will consider such reques...
	(b) the Sponsors may, in their sole discretion, allow the Acquirer to continue in the RFP Process, however, the Sponsors’ consent to continue may be subject to such terms and conditions as the Sponsors may require.

	(10) If, after identification of the Preferred Proponent pursuant to RFP Section 12.1, the Sponsors determine, acting reasonably, that it is in the best interests of the Sponsors that any individual proposed as a Key Individual in the Preferred Propon...
	(11) Subject to and without limiting the provisions of Section 3.6(9), if, at any time during the Stage 1 RFP Process, a prospective Proponent Prime Team Member of any Proponent team has publicly announced a change in Control involving a merger with o...
	(12) Upon the receipt of the notice required by RFP Section 3.6(11) and in anticipation of the change in Control, the Sponsors may, in their sole discretion, require the delivery of assurances and agreements from both of the affected prospective Propo...

	3.7 Addenda/Changes to the RFP Documents
	(1) The Sponsors may, in their sole discretion, amend or supplement the RFP Documents prior to the Stage 2 Submission Deadline (for matters relating to the Stage 2 Submission and prior to Final Agreement Close for all other matters). The Sponsors will...
	(2) No Stage 1 Proponent will be entitled to receive any Addendum to the Stage 2 RFP Documents unless such Addendum is also in respect of the Stage 1 RFP Documents, provided that a Stage 1 Proponent that becomes a Stage 2 Proponent will be entitled to...
	(3) No statement, whether oral or written, made by the Sponsors or the Sponsors’ Advisors or Representatives, including, for clarity, the Contact Person, or any other Person, will amend the RFP Documents other than as set out in any Addendum.
	(4) The approximate final date that the Sponsors will issue an Addendum in respect of the Proof of Concept Agreement and the Solution and Services Agreement is set out in the Timetable. The Sponsors may issue other Addenda at any time.
	(5) The Proponent is solely responsible to ensure that it has received all Addenda issued by the Sponsors related to the stage of the RFP Process in which it is participating. Proponents may, in writing, seek confirmation of the number of Addenda rela...
	(6) The Sponsors will issue Addenda by placing them in each applicable Data Room.
	(7) Infrastructure Ontario will notify the Proponent Representatives of Stage 1 Proponents by e-mail that an Addendum related to the Stage 1 RFP Process has been placed in the Stage 1 Data Room. Infrastructure Ontario will notify the Proponent Represe...
	(8) Any reference to any one or all of the RFP Documents in the RFP Documents includes any amendments to the RFP Documents made in accordance with this RFP Section 3.7.

	3.8 Freedom of Information, Confidentiality, and Copyright Matters
	3.8.1 Freedom of Information and Protection of Privacy Act
	(1) Proponents are advised that the Sponsors may be required to disclose the RFP Documents, Background Information, and a part or parts of any Stage 2 Submission or any other submission of a Proponent under this RFP pursuant to the Freedom of Informat...
	(2) Proponents are also advised that FIPPA does provide protection for confidential and proprietary business information. Proponents are strongly advised to consult their own legal Advisors as to the appropriate way in which confidential or proprietar...
	(3) Subject to the provisions of FIPPA, the Sponsors will use reasonable commercial efforts to safeguard the confidentiality of any information identified by the Proponent as confidential but will not be liable in any way whatsoever to any Proponent o...

	3.8.2 Non-Disclosure Agreements
	(1) Each Proponent Team Member must complete, execute, deliver, and submit to the Sponsors a binding non-disclosure agreement in the form attached as Schedule 3 – Form of Non-Disclosure Agreement to this RFP and otherwise satisfactory to the Sponsors,...

	3.8.3 Confidential Information
	(1) For the purpose of this RFP Process, “Confidential Information” means all material, data, information, or any item in any form, whether oral or written, including in electronic or hard copy format, supplied by, obtained from, or otherwise provided...
	(2) The Proponent agrees that all Confidential Information:
	(a) will remain the sole property of the Sponsors or the Government of Ontario, as applicable, and the Proponent will treat it as confidential;
	(b) will not be used by the Proponent for any purpose other than developing and submitting a Stage 1 Submission, Stage 2 Submission, and other submissions in response to this RFP Process or the performance of any subsequent agreement relating to the P...
	(c) will not be disclosed by the Proponent to any Person who is not involved in the Proponent’s preparation of its Stage 1 Submission, Stage 2 Submission, and other submissions in response to this RFP Process or the performance of any subsequent agree...
	(d) will not be used in any way detrimental to the Sponsors or the Government of Ontario; and
	(e) if requested by the Sponsors, will be deleted permanently by the Proponents (if in electronic format) or returned by the Proponents to the Sponsors (if in hard copy format) no later than ten (10) days after that request.

	(3) Each Proponent will be responsible for any breach of the provisions of this RFP Section 3.8.3 by any Person to whom it discloses the Confidential Information, including, for greater clarity, the Proponent’s Representatives and Advisors and the Pro...
	(4) Each Proponent acknowledges and agrees that a breach of the provisions of this RFP Section 3.8.3 would cause the Sponsors and the Government of Ontario and each of their related entities to suffer loss that could not be adequately compensated by d...
	(5) Notwithstanding anything else to the contrary in this RFP, the provisions of this RFP Section 3.8.3 will survive any cancellation of the RFP Process and the conclusion of the RFP Process and, for greater clarity, will be legally binding on all Pro...
	(6) The confidentiality obligations of the Proponent will not apply to any information which falls within the following exceptions:
	(a) information that is lawfully in the public domain at the time of first disclosure to the Proponent, or which, after disclosure to the Proponent, becomes part of the public domain other than by a breach of the Proponent’s confidentiality obligation...
	(b) information which was in the Proponent’s possession prior to its disclosure to the Proponent by the Sponsors, and provided that it was not acquired by the Proponent under an obligation of confidence; or
	(c) information which was lawfully obtained by the Proponent from a third party without restriction of disclosure, provided such third party was at the time of disclosure under no obligation of confidence with respect to such information.


	3.8.4 Copyright and Use of Information in Stage 1 Submissions and Stage 2 Submissions
	(1) The Sponsors’ rights, as set out in this RFP Section 3.8.4, to the Stage 2 Submission and all other Submittal Information submitted by the Proponent during the RFP Process will be granted to the Sponsors as follows:
	(a) if a Proposal Fee is offered in accordance with RFP Section 13.4.2:
	(i) for unsuccessful Proponents, upon payment of the Proposal Fee;
	(ii) for Prequalified Proponent(s), upon POC Close; and
	(iii) for the Preferred Proponent, upon Final Agreement Close; or

	(b) if RFP Section 3.8.4(1)(a) does not apply, upon submission of a Stage 1 Submission or any part of a Stage 2 Submission.

	(2) Proponents will not use or incorporate into their Stage 1 Submissions or Stage 2 Submissions any concepts, products, or processes which are subject to copyright, patents, trademarks, or other intellectual property rights of third parties unless Pr...
	(3) All requirements, documents, plans, and information supplied by the Sponsors to the Proponents in connection with this RFP are and will remain the property of the Sponsors. Upon request of the Sponsors, all such documents, plans, and information (...
	(4) The Proponent will grant to each of the Sponsors and His Majesty the King in Right of Ontario a non-exclusive, perpetual, irrevocable, worldwide, fully paid and royalty free licence (fully assignable without the consent of the Proponent and with t...
	(5) For the purpose of this RFP Section 3.8.4, “Submittal Information” includes:
	(a) all information contained in a Stage 1 Submission or a Stage 2 Submission or which is disclosed by or through a Proponent to the Sponsors during the evaluation of the Stage 1 Submission or the Stage 2 Submission (including during any Proponent Int...
	(b) any and all ideas, concepts, products, alternatives, processes, recommendations, and suggestions developed by or through a Proponent and revealed to or discovered by the Sponsors, including any and all those which may be connected in any way to th...

	(6) Proponents will ensure that all intellectual property rights associated with any and all of the Submittal Information (including copyright and moral rights but excluding patent rights) provide for and give Infrastructure Ontario, the Client, and H...

	3.8.5 Digital and Data Directive
	(1) Proponents acknowledge that the RFP Documents and a part or parts of any Stage 1 Submission or Stage 2 Submission are subject to the Digital and Data Directive and that Ontario ministries and agencies are required to disclose or publish certain da...


	3.9 Conflict of Interest and Ineligible Persons
	3.9.1 Conflict of Interest
	(1) Proponents and Proponent Team Members and each of their Advisors and Representatives will disclose, in each of their Stage 1 Submission Form, Stage 1 Proponent Team Member Declaration (in respect of Proponent Team Members of Stage 1 Proponents), S...
	(2) If a Proponent, a Proponent Team Member, or any of their respective Advisors or Representatives, prior to or following submission of its Stage 1 Submission or Stage 2 Submission, discovers any perceived, potential, or actual Conflict of Interest, ...
	(3) At the request of the Sponsors, the Proponent will provide the Sponsors with the Proponent’s proposed means to mitigate and minimize to the greatest extent practicable any perceived, potential, or actual Conflict of Interest. The Proponent will su...
	(4) The Sponsors may, in their sole discretion, exclude any Proponent Team Member or Proponent Advisor on the grounds of Conflict of Interest.
	(5) Without limiting the generality of RFP Sections 3.9.1(4) or (6), the Sponsors may, in their sole discretion, require the Proponent, any Proponent Team Member, or a Proponent’s Advisor or Representative to substitute a new Person or entity for the ...
	(6) The Sponsors may, in their sole discretion, waive any and all perceived, potential, or actual Conflicts of Interest of Proponents or Proponent Team Members, or any of their respective Advisors or Representatives. A waiver may be upon such terms an...
	(7) For the purposes of this RFP Process, “Conflict of Interest” includes any situation or circumstance where a Proponent, any Proponent Team Member, any Proponent Advisor, or any of the Representatives of a Proponent, Proponent Team Member, or Propon...
	(a) has commitments, relationships, or financial interests or involvement in any litigation or proceeding that:
	(i) could or could be seen to exercise an improper influence over the objective, unbiased, and impartial exercise of the independent judgment by any personnel of the Sponsors or their Advisors, or
	(ii) could or could be seen to compromise, impair, or be incompatible with the effective performance of a Proponent’s obligations under the Proof of Concept Agreement if that Proponent was determined to be the Prequalified Proponent, or Solution and S...

	(b) has contractual or other obligations to any of the Sponsors that could or could be seen to have been compromised or impaired as a result of its participation in the RFP Process or the Project; or
	(c) has knowledge of confidential information (other than Confidential Information disclosed by the Sponsors in the normal course of the RFP Process) of strategic and/or material relevance to the RFP Process or to the Project that is not available to ...

	(8) The final determination of whether a perceived, potential, or actual Conflict of Interest exists will be made by the Sponsors in their sole discretion.

	3.9.2 Ineligible Persons
	(1) As a result of their involvement in the Project, the Persons named as “Ineligible Persons” in the RFP Data Sheet, together with any Persons who formerly worked on behalf of either of the Sponsors and in the course of such work had knowledge of con...
	(2) The Sponsors may amend the Ineligible Persons list in the RFP Data Sheet from time to time during the RFP Process.
	(3) An Ineligible Person’s Affiliate may be eligible to participate as a Proponent Team Member or Advisor to the Proponent or to a Proponent Team Member only after it has obtained a written consent from the Sponsors permitting it to participate as a P...
	(a) the full legal name of the Ineligible Person’s Affiliate that the Proponent wishes to include on its team or as a Proponent Team Member or Advisor to the Proponent or to a Proponent Team Member;
	(b) information regarding the Ineligible Person’s Affiliate’s relationship to the Ineligible Person listed in the RFP Data Sheet; and
	(c) a description of the policies and procedures that will be put in place to manage, mitigate, or minimize the impact of any perceived potential or actual Conflict of Interest with respect to the Ineligible Person’s Affiliate.

	(4) Upon the Contact Person’s receipt of a Proponent’s properly completed request for consent in accordance with RFP Section 3.9.2(3), the Sponsors will, in their sole discretion, make a determination as to whether they consider there to be a perceive...

	3.9.3 Conflict of Interest Screening List
	(1) Stage 1 Proponents will deliver to the Contact Person, no later than the deadline set out in the Timetable, the list of Key Individuals and other significant individuals having involvement in the preparation and/or oversight of the preparation of ...
	(2) Stage 2 Proponents will deliver to the Contact Person, no later than the deadline set out in the Timetable, the list of Identified Proponent Parties and other significant individuals having involvement in the preparation and/or oversight of the pr...


	3.10 Proponent Costs
	(1) The Proponents and the Proponent Team Members will bear all costs and expenses incurred by them relating to any aspect of their participation in this RFP Process, including all costs and expenses related to the Proponents’ involvement in:
	(a) the preparation and submission of their Stage 1 Submissions and all other submittals under this RFP;
	(b) the preparation, presentation, and submission of their Stage 2 Submission;
	(c) attendance at any Proponents Meeting, Commercially Confidential Meeting, Proponent Interview, or any other meeting with the Sponsors;
	(d) due diligence and information gathering processes;
	(e) Scheduled Visits or Existing Facilities Site Visits;
	(f) preparation of responses to questions or requests for information from the Sponsors;
	(g) preparation of the Proponent’s own RFIs during the clarification process;
	(h) negotiations;
	(i) with regards to the Prequalified Proponent, achieving POC Close; and
	(j) with regards to the Preferred Proponent, achieving Final Agreement Close.

	(2) Except as explicitly provided in RFP Section 13.4.2, if applicable, the Sponsors are not liable to pay any costs or expenses of any Proponent or to reimburse or compensate a Proponent under any circumstances, regardless of the outcome of the RFP P...

	3.11 Insurance and Workers Compensation
	3.11.1 Insurance Required during the RFP Process
	(1) During the RFP Process, the Proponent is required to obtain, and to cause all Proponent Team Members and other Persons listed below to obtain, and at all times keep and maintain in force the insurance as set out in RFP Sections 3.11.1(1)(a) and (b...
	(a) Commercial/Comprehensive General Liability insurance, having an inclusive limit of not less than $5,000,000 for each occurrence or accident and general aggregate, and covering all sums which the Proponent, a Proponent Team Member or any other Pers...
	(b) Motor Vehicle Liability insurance, in the amount of $2,000,000 per accident, for vehicles used by Proponents or Proponent Team Members (or their respective Advisors and Representatives) while on or at the Site or on or at any other facilities or p...

	(2) As a condition of allowing access to the Site (including the Existing Facilities) or to other facilities or premises of the Sponsors, the Sponsors reserve the right to require Proponents to provide evidence acceptable to the Sponsors that the insu...
	(3) If a Proponent proposes to perform any investigations at the Site (including the Existing Facilities), to obtain insurance additional to that specified in RFP Sections 3.11.1(1)(a) and (b).
	(4) All insurance policies required to be obtained by Proponents will contain endorsements confirming that the policy will not be cancelled, adversely reduced, adversely materially altered, or adversely materially amended without the insurer giving at...

	3.11.2 Workplace Safety during the RFP Process
	(1) As a condition of allowing access to the Site (including the Existing Facilities) or any other facilities or premises of the Sponsors, require Proponents to provide evidence acceptable to the Sponsors that the Proponent and its Proponent Team Memb...


	3.12 Prohibition on Exclusivity Arrangements
	(1) During the RFP Process, subject always to RFP Section 6.6, the Proponents are permitted to enter into exclusivity arrangements with a Person (a “Permitted Exclusive Party”) only if:
	(a) that Person is the Development/Implementation Prime Team Member;
	(b) that Person is the UX/UI Design Prime Team Member; or
	(c) the Proponent has received prior written consent from the Sponsors, to be granted or withheld in the Sponsors’ sole discretion.

	(2) Proponents are required to require any Person who is not a Permitted Exclusive Party and who participates on multiple Proponent teams (a “Non-Permitted Exclusive Party”) to protect the confidentiality of each Proponent team’s information related t...
	(3) Proponents, and any Proponent Team Members, are required to represent and warrant that they have required compliance with the obligations in this RFP Section 3.12 in their Stage 2 Proponent Team Member Declaration.


	Section 4 – Stage 1 Submission
	4.1 Form and Content of Stage 1 Submission
	(1) Each Stage 1 Proponent will submit a Stage 1 Submission comprised of the following parts:
	(a) a technical submission comprised of the requirements specified in Part A – Proponent Organization; Part B – Proponent Lead; Part C – UX/UI Design; Part D – Development/Implementation; Part E – DevOPs/DevSec; and Part F – Operations Team, as applic...
	(b) a financial strength submission comprised of the requirements specified in Part G – Financial Strength Documentation of Appendix A – Evaluation Criteria and Submission Requirements of Schedule 2 – Preliminary Technical Assessment Submissions and E...
	(c) non-scored submission requirements comprised of the requirements specified in Part H – Non-Scored Submission Requirements of Appendix A – Evaluation Criteria and Submission Requirements of Schedule 2 – Preliminary Technical Assessment Submissions ...
	(i) a Stage 1 Submission Form in the form of Form 2-1 – Master Submission Form including a Participant Conflicts Screening List in the form of Appendix A to Form 2-1;
	(ii) a Stage 1 Proponent Team Member Declaration from each Proponent Team Member, including each member of a Joint Venture, of the Stage 1 Proponent in the form of Form 2-2 – Consent Declaration;
	(iii) a declaration in the form of Form 2-3 – Conflict of Interest, Confidential Information and Litigation Declaration;
	(iv) an officer’s certificate in the form of Form 2-4A – Certificate of Officer for each Proponent Prime Team Member, including each member of a Joint Venture, of the Stage 1 Proponent; and
	(v) an officer’s certificate in the form of Form 2-4B – Certificate of Officer in Respect of Anti-Racism, Anti-Discrimination, Anti-Harassment, and Anti-Hate Speech for each Proponent Prime Team Member, including each member of a Joint Venture, on the...
	in each case, as specified in Part 2 – Forms of Appendix A – Evaluation Criteria and Submission Requirements of Schedule 2 – Preliminary Technical Assessment Submissions and Evaluation (the “Non-Scored Submission”).


	(2) Stage 1 Proponents will submit each of the Technical Experience Submission, Financial Strength Submission, and Non-Scored Submission of their Stage 1 Submission in accordance with the requirements and instructions set out in Appendix A – Evaluatio...

	4.2 Submission of Stage 1 Submission
	(1) Each Stage 1 Proponent will submit its Stage 1 Submission before the Stage 1 Submission Deadline. For the purposes of the RFP Process, the determination of whether the Stage 1 Submission is submitted before the Stage 1 Submission Deadline will be ...
	(2) Stage 1 Proponents will submit their Stage 1 Submission using only the method set out in the RFP Data Sheet. It is the sole responsibility of the Stage 1 Proponent to ensure that the Stage 1 Submission is received by Infrastructure Ontario prior t...
	(3) Stage 1 Proponents will provide electronic copies of Stage 1 Submissions in the formats specified in Appendix A – Evaluation Criteria and Submission Requirements of Schedule 2 – Preliminary Technical Assessment Submissions and Evaluation to this RFP.
	(4) If there is any difference whatsoever between the electronic copies of the Stage 1 Submission in PDF format and native file format of such Stage 1 Submission submitted through the Stage 1 Submission Portal, the copy of the Stage 1 Submission in th...

	4.3 Withdrawal of Stage 1 Submissions
	(1) A Stage 1 Proponent may withdraw its Stage 1 Submission using the Stage 1 Submission Portal before the Stage 1 Submission Deadline.

	4.4 Amendment of Stage 1 Submission
	(1) Stage 1 Proponents may amend their Stage 1 Submissions after submission but only if the Stage 1 Submission is resubmitted before the Stage 1 Submission Deadline in accordance with the following:
	(a) the Stage 1 Proponent will withdraw its original Stage 1 Submission by using the Stage 1 Submission Portal before the Stage 1 Submission Deadline; and
	(b) the Stage 1 Proponent will submit a revised replacement Stage 1 Submission in accordance with the RFP Documents and on or before the Stage 1 Submission Deadline in accordance with the requirements of RFP Section 4.2.


	4.5 Evaluation of Stage 1 Submissions and Eligibility Notifications
	(1) The Sponsors will evaluate each Stage 1 Submission in accordance with Schedule 2 – Preliminary Technical Assessment Submissions and Evaluation to this RFP to produce a ranking of the Stage 1 Submissions. Following the evaluation of a Stage 1 Submi...
	(2) The number of RFP Eligibility Notices which the Sponsors intend to issue is the number indicated in the RFP Data Sheet, provided however, that the Sponsors reserve their discretion to issue more than such number of RFP Eligibility Notices.
	(3) A Stage 1 Proponent that wishes to participate in the Stage 2 RFP Process must submit a notice in accordance with the terms of the RFP Eligibility Notice, in form and substance acceptable to the Sponsors, acting reasonably, confirming its intentio...
	(4) Upon:
	(a) the Stage 1 Submission Deadline, for any Stage 1 Proponent that has not submitted a Stage 1 Submission on or prior to such date; or
	(b) the date a Stage 1 Proponent receives an RFP Ineligibility Notice, for any Proponent that has submitted a Stage 1 Submission,
	as applicable, the Stage 1 Proponent will automatically and immediately:
	(i) no longer be permitted to participate in this RFP Process; and
	(ii) not be permitted to acquire any rights under this RFP.

	(5) If a Stage 1 Proponent receives an RFP Stage 1 Reserve Proponent Notice, the Stage 1 Proponent will:
	(a) not be a Stage 2 Proponent, not be permitted to participate in the Stage 2 RFP Process, not be granted access to the Stage 2 Data Room or the Stage 2 Submission Portal, and not acquire any right or obligation in respect of the Stage 2 RFP Process ...
	(b) continue to comply with the provisions of this RFP applicable to Stage 1 Proponents; and
	(c) remain eligible to receive an RFP Eligibility Notice.

	(6) The Sponsors may at any time before the Stage 2 Submission Deadline issue to a Stage 1 Proponent that received an RFP Stage 1 Reserve Proponent Notice an RFP Eligibility Notice. Upon the issuance of an RFP Eligibility Notice to a Stage 1 Proponent...
	(7) In the event one or more Proponents that received an RFP Eligibility Notice do not become a Stage 2 Proponent in accordance with RFP Section 4.5(3) or after becoming a Stage 2 Proponent cease to be a Stage 2 Proponent before the Stage 2 Submission...
	(8) A Proponent may request a debriefing from the Sponsors. The Sponsors may, in their sole discretion, hold debriefing sessions. Any information provided by the Sponsors in good faith during a debriefing will not be used against the Sponsors or their...

	4.6 Reporting and Review of Material Changes
	(1) Each Proponent has an ongoing obligation at all times to report any material change to any information provided in its Stage 1 Submission, including information in respect of Part G – Financial Strength Documentation of Appendix A – Evaluation Cri...
	(2) If there are any material changes to any information provided in a Proponent’s Stage 1 Submission, the Proponent will immediately provide details of such changes in accordance with any requirements the Sponsors may impose, in their sole discretion...
	(3) With respect to Proponents that have submitted a Stage 1 Submission but have not received an RFP Eligibility Notice, RFP Ineligibility Notice, or RFP Stage 1 Reserve Proponent Notice, and with respect to Proponents which receive an RFP Stage 1 Res...


	Section 5 – STAGE 2 SUBMISSION – FORM AND CONTENT REQUIREMENTS
	5.1 Format and Content of the Stage 2 Submission
	(1) Stage 2 Proponents will submit Stage 2 Submissions organized in accordance with and in the format set out in Schedules 5 to 9 to this RFP.
	(2) Stage 2 Proponents will submit Stage 2 Submission in the following parts:
	(a) Part A – Stage 2 Submission Form, a Stage 2 Proponent Team Member Declaration (Schedule 7 to this RFP), and a Certificate of Officer (Schedule 7A to this RFP) for each Proponent Team Member;
	(b) Part B – Technical Submission consisting of the Technical Submission Information; and
	(c) Part C – Price and Financial Submission consisting of the Price and Financial Submission Information and Price Submission Form (Schedule 8 to this RFP).

	(3) Stage 2 Proponents will submit their Stage 2 Submission in accordance with the requirements and instructions set out in Schedules 5 to 9 to this RFP.


	Section 6 – SUBMISSION, WITHDRAWAL, MODIFICATION OF THE SUBMISSION
	6.1 Submission of Stage 2 Submission
	(1) Each Stage 2 Proponent will submit its Stage 2 Submission on or before the Stage 2 Submission Deadline. For the purposes of the RFP Process, the determination of whether the Stage 2 Submission is submitted on or before the Stage 2 Submission Deadl...
	(2) Stage 2 Proponents will submit their Stage 2 Submissions using only the method set out in the RFP Data Sheet. It is the sole responsibility of the Proponent to ensure that the Stage 2 Submission is received by Infrastructure Ontario prior to the S...
	(3) Stage 2 Proponents will provide electronic copies of Stage 2 Submissions in the formats specified in Part 3 of Schedule 5A to this RFP.
	(4) If there is any difference whatsoever between the electronic copies of the Stage 2 Submission in PDF format and native file format of such Stage 2 Submission submitted through the Stage 2 Submission Portal, the copy of the Stage 2 Submission in th...

	6.2 Withdrawal of Stage 2 Submission
	(1) A Stage 2 Proponent may withdraw its Stage 2 Submission before the Stage 2 Submission Deadline using the Stage 2 Submission Portal.

	6.3 Amendment of Stage 2 Submission
	(1) Stage 2 Proponents may amend their Stage 2 Submission after submission but only if the Stage 2 Submission is resubmitted on or before the Stage 2 Submission Deadline in accordance with the following:
	(a) the Proponent will withdraw its original Stage 2 Submission by using the Stage 2 Submission Portal before the Stage 2 Submission Deadline; and
	(b) the Proponent will submit a revised replacement Stage 2 Submission in accordance with the RFP Documents and before the Stage 2 Submission Deadline in accordance with the requirements of RFP Section 6.1.


	6.4 Stage 2 Submission Irrevocability
	(1) Except as provided in RFP Sections 6.5(1) and 6.5(2) and the Stage 2 Proponent’s right to withdraw a Stage 2 Submission before the Stage 2 Submission Deadline, the Stage 2 Submission will be irrevocable and will remain in effect and open for accep...

	6.5 Extension of Submission Validity Period
	(1) If the Sponsors wish to extend the Submission Validity Period, the Sponsors will submit a request to extend to those Stage 2 Proponents whose Stage 2 Submission, in the Sponsors’ sole discretion, are still under consideration in the RFP Process. F...
	(a) notwithstanding a Proponent’s refusal to extend the Submission Validity Period, that Proponent’s Stage 2 Submission will continue to be valid in accordance with the original Submission Validity Period; and
	(b) if the Sponsors determine that they will be unable to determine the Preferred Proponent or reach Final Agreement Close prior to the expiration of the original Submission Validity Period, the Sponsors may discontinue the evaluation or consideration...

	(2) Notwithstanding RFP Section 6.5(1), if, during the course of negotiations between a Preferred Proponent and the Sponsors, the Preferred Proponent resubmits prices to the Sponsors or agrees to revised terms and conditions of the Solution and Servic...

	6.6 Exclusivity Arrangements
	(1) Without limiting Section 3.12, no Proponent will, at any time during the RFP Process, enter into exclusivity arrangements in respect of this RFP Process, the Proof of Concept Agreement, the Solution and Services Agreement, or the Project with any ...


	Section 7 – EVALUATION, CLARIFICATION, AND VERIFICATION OF SUBMISSIONS
	7.1 Evaluation Committee and Advisors
	(1) The Sponsors will establish an evaluation committee (the “Evaluation Committee”) for the purpose of evaluating Stage 2 Submissions in accordance with the RFP Documents. The Sponsors, in their sole discretion, will determine the size, structure, an...
	(2) If a member of the Evaluation Committee or, if applicable, an evaluation sub-committee, becomes unable to continue serving on the Evaluation Committee or evaluation sub-committee before the completion of a step in the evaluation process, the evalu...

	7.2 Sponsors’ Clarification and Verification of Stage 2 Submission
	(1) The Sponsors may:
	(a) require the Stage 2 Proponent to clarify or verify the contents of its Stage 2 Submission or any statement made by the Proponent, including at any Commercially Confidential Meeting or at any Proponent Interview;
	(b) require the Stage 2 Proponent to submit supplementary documentation clarifying or verifying any matters contained in its Stage 2 Submission or any statement made by the Proponent, including at any Commercially Confidential Meeting or at any Propon...
	(c) seek a Stage 2 Proponent’s acknowledgement of the Sponsors’ interpretation of the Stage 2 Submission or any part of the Stage 2 Submission.

	(2) The Sponsors are not obliged to seek clarification or verification of any aspect of a Stage 2 Submission or any statement by a Stage 2 Proponent, including any ambiguity in a Stage 2 Submission or in a statement made by a Proponent, including at a...
	(3) Any written information received by the Sponsors from a Stage 2 Proponent pursuant to a request for clarification or verification from the Sponsors as part of the RFP Process may, in the Sponsors’ sole discretion, be considered an integral part of...

	7.3 Determination of Compliance
	(1) For the purposes of this RFP, a Stage 2 Submission is “non-compliant” and does not “comply” or achieve “compliance” with the requirements of the RFP Documents if such Stage 2 Submission contains a “Material Deviation”. A Material Deviation is any ...
	(a) impedes, in any material way, the ability of the Sponsors to evaluate the Stage 2 Submission;
	(b) constitutes an attempt by the Stage 2 Proponent to revise the Sponsors’ or the Proponent’s rights or obligations under the RFP Documents or affects the Sponsors’ ability to enforce the Proponent’s obligations pursuant to the RFP Documents in a way...
	(c) constitutes an attempt by the Stage 2 Proponent to revise the Sponsors’ or the Proponent’s rights or obligations under the Solution and Services Agreement or the Proof of Concept Agreement.

	(2) A requirement in either this RFP or in the Schedules to this RFP that a Proponent “must” or “will” do anything is not intended to supersede the concepts of “comply”, “compliance”, or “Material Deviation” or any other portion of this RFP Section 7.3.
	(3) Each Proponent acknowledges and agrees that the Sponsors’ evaluation of compliance with the RFP Documents is not an evaluation of absolute compliance and that the Sponsors may waive:
	(a) any deviation that is not a Material Deviation at any time; and
	(b) any Material Deviation in accordance with RFP Section 13.3(3).

	(4) The Sponsors may identify a Material Deviation in a Stage 2 Submission at any time during the RFP Process (including after the Stage 2 Submission Deadline) and, for clarity, at any step during the evaluation process set out in RFP Section 7.5.
	(5) Subject to RFP Section 7.3(3)(b), if the Sponsors determine that a Stage 2 Submission is non-compliant in accordance with this RFP Section 7.3, the Sponsors may, in their sole discretion and without liability, cost, or penalty, declare that the St...

	7.4 Non-Compliance Distinguished from Poor Quality
	(1) A Stage 2 Submission that contains a poor quality response and/or a failure to conform to a requirement of the RFP Documents will not be deemed to be non-compliant and such poor quality response and/or failure to conform will not be deemed to be a...
	(2) A technical compliance/conformance review is only a tool to assist in the evaluation of, assignment of evaluation outcomes to, and weighting and scoring of the Technical Submissions. Notwithstanding the similarity of terminology, the determination...
	(3) The quality of a Stage 2 Submission, an assessment of which is made during the evaluation of, assignment of evaluation outcomes to, and weighting and scoring of that Stage 2 Submission, and which is separate and distinct from the assessment of the...
	(4) A Stage 2 Submission that does not contain any Material Deviations will not be automatically presumed to be assigned any applicable evaluation outcome or to pass any applicable minimum weighting or scoring threshold set out in Part 3 to Schedule 5...
	(5) The submission of a compliant Stage 2 Submission that contains a poor quality response and/or any failure by a Stage 2 Proponent to conform with any requirement of the RFP Documents which is not Material Deviation does not derogate from the obliga...

	7.5 Steps in the Evaluation Process
	7.5.1 Step 1 – Compliance of Technical Submission
	(1) In Step 1 of the evaluation process, the Sponsors will open each Technical Submission and will review the contents of the Technical Submission to assess whether it is in compliance with the terms and conditions of the RFP Documents.
	(2) If the Sponsors identify a Material Deviation in a Technical Submission then, subject to RFP Section 7.3(3)(b), the Sponsors may determine that the Stage 2 Submission to which the Technical Submission relates is non-compliant in accordance with RF...
	(3) In the event that the Sponsors declare a Stage 2 Submission to be non-compliant before the opening of the Price and Financial Submission, then the unopened submission(s) will remain unopened and will not be evaluated.

	7.5.2 Step 2 – Review of the Stage 2 Submission Form
	(1) In Step 2 of the evaluation process, the Sponsors will review the Stage 2 Submission Form to:
	(a) ensure that there have been no changes to the Stage 2 Proponent or Proponent Team Members from the Proponent’s Stage 1 Submission, except for changes that have been approved by the Sponsors in accordance with RFP Section 3.6; and
	(b) assess the Conflict of Interest and Confidential Information sections of the Stage 2 Submission Form.


	7.5.3 Step 3 – Review, Weighting, and Scoring of the Technical Submissions
	(1) In Step 3 of the evaluation process, the Technical Submissions will be evaluated, assigned evaluation outcomes, weighted, and scored in accordance with Parts 1 and 2 of Schedule 5A to this RFP.
	(2) If a Stage 2 Proponent fails to achieve the minimum aggregate weighting threshold or any of the minimum scores as set out in the applicable provisions of Part 3 of Schedule 5A to this RFP, then, as part of Step 3 of the evaluation process, the Spo...
	(3) In the event that the Sponsors declare a Stage 2 Submission to be non-compliant and declare that it will not be further considered before the opening of the Price and Financial Submission, the Price and Financial Submission of that Stage 2 Propone...

	7.5.4 Step 4 – Compliance of Price and Financial Submissions
	(1) In Step 4 of the evaluation process, the Sponsors will open each Price and Financial Submission and will review the contents of the Price and Financial Submission to assess whether it is in compliance with the terms and conditions of the RFP Docum...
	(2) If the Sponsors identify a Material Deviation in a Price and Financial Submission then, subject to RFP Section 7.3(3)(b), the Sponsors may determine that the Stage 2 Submission to which the Price and Financial Submission relates is non-compliant i...

	7.5.5 Step 5 – Review and Scoring of the Price and Financial Submissions
	(1) In Step 5 of the evaluation process, the Price and Financial Submissions will be evaluated and scored in accordance with Part 3 of Schedule 5A to this RFP.
	(2) If a Stage 2 Proponent’s Price and Financial Submission fails to achieve any of the minimum scores as set out in the applicable provisions of Part 3 of Schedule 5A to this RFP, then, as part of Step 5 of the evaluation process, the Sponsors may, i...

	7.5.6 Step 6 – Establishing a Final Stage 2 Submission Score
	(1) For the purpose of the evaluation process, the following will apply:
	(a) any Proponent Interviews; and
	(b) the scoring set out in Part 3 of Schedule 5A to this RFP.

	(2) In Step 6 of the evaluation process, upon receipt and acceptance by the Evaluation Committee of the results of the evaluation process and finalization of the scores of all Stage 2 Proponents’ Stage 2 Submissions, as may be adjusted as a result of ...
	(3) The score established for each Stage 2 Submission based on RFP Section 7.5 will be the “Final Stage 2 Submission Score”.

	7.5.7 Step 7 – Ranking the Proponents
	(1) In Step 7 of the evaluation process, the Evaluation Committee will rank only those Stage 2 Proponents that have been evaluated and passed through Steps 1 through 6 of the evaluation process and will base the ranking on the Final Stage 2 Submission...
	(2) In the event of a tie in the Final Stage 2 Submission Score between two Stage 2 Proponents, the Sponsors may, in their sole discretion, give the higher ranking to the Proponent who obtained the highest score on its Technical Submission.


	7.6 Proponent Interviews
	(1) Without limiting the provisions of RFP Section 7.2, the Sponsors may in their sole discretion and as set out in the RFP Data Sheet, elect to conduct interviews of some or all of the Stage 2 Proponents (“Proponent Interviews”). In the event that th...
	(a) determine the number of Stage 2 Proponents to be interviewed;
	(b) determine the content and length of the Proponent Interviews;
	(c) request specific individuals from the Stage 2 Proponents, including any Identified Proponent Parties, be present at the Proponent Interview; and
	(d) clarify or verify the contents of a Stage 2 Proponent’s Stage 2 Submission and consider any information received by the Sponsors from a Stage 2 Proponent during a Proponent Interview. Any information received during a Proponent Interview may, in t...

	(2) Without limiting RFP Section 7.6(1), the Sponsors may, in their sole discretion and in advance of a Proponent Interview, provide to each Stage 2 Proponent selected for a Proponent Interview any one or more of the following:
	(a) instructions and details with respect to the Proponent Interview;
	(b) a specific list of questions about the Proponent’s Stage 2 Submission; and
	(c) a request for the Stage 2 Proponent to present all or certain portions of its Stage 2 Submission to the Sponsors at the Proponent Interview, with or without presentation materials.

	(3) The Sponsors will only notify those Stage 2 Proponents who have been identified by the Sponsors for a Proponent Interview.


	Section 8 – GENERAL EVALUATION AND DISQUALIFICATION PROVISIONS
	8.1.1 Sponsors’ Discretion in Determining Compliance, Scoring, and Ranking
	(1) The Sponsors will, in their sole discretion, determine:
	(a) with respect to Stage 1:
	(i) the scores assigned for each RFP Stage 1 Evaluation Category for each Stage 1 Submission;
	(ii) the rankings of the Stage 1 Submissions;
	(iii) whether or not to issue an RFP Eligibility Notice, an RFP Ineligibility Notice, or an RFP Stage 1 Reserve Proponent Notice to a Stage 1 Proponent;
	(iv) the number of Stage 1 Proponents who will be entitled to receive RFP Eligibility Notices;

	(b) with respect to Stage 2:
	(i) whether or not to conduct the POC Process;
	(ii) the rankings of the Stage 2 Submissions;
	(iii) the Final Stage 2 Submission Score of a Stage 2 Submission;
	(iv) whether or not to issue a POC Eligibility Notice to a Stage 2 Proponent;
	(v) the number of Stage 2 Proponents who will be entitled to receive POC Eligibility Notices;

	(c) the membership of the Evaluation Committee and any sub-committees of the Evaluation Committee;
	(d) whether a Stage 1 Submission or Stage 2 Submission is compliant with the RFP Documents;
	(e) whether any Identified Proponent Parties are disqualified;
	(f) whether a failure to comply constitutes a Material Deviation;
	(g) whether any Key Individuals are unacceptable to the Sponsors; and
	(h) whether a Stage 1 Submission, Stage 2 Submission, or a Stage 2 Proponent:
	(i) is disqualified; or
	(ii) will cease to be considered in the evaluation process.


	(2) The Sponsors’ discretion in determining compliance, evaluation outcomes, weightings, scores, ranking, and disqualification of the Stage 2 Proponents and their Stage 2 Submission is not limited or restricted in any way by the fact that a Stage 1 Su...
	(3) The Sponsors have the right, at any time and in their sole discretion, to consider in the evaluation of the Stage 2 Submission or in the exercise of any of the Sponsors’ rights under this RFP:
	(a) any instances of poor performance by a Stage 2 Proponent or any of its Proponent Team Members that the Sponsors have experienced, including in the Stage 1 RFP Process; and/or
	(b) any publicly available information about a Stage 2 Proponent or any of its Proponent Team Members that is, in the Sponsors’ sole discretion, credible information.

	(4) Pursuant to the page limit restrictions applicable to any portion of a Stage 2 Submission as described in this RFP, the Sponsors will, without discretion, not review, assign an evaluation outcome or weighting to, or score any pages of a Stage 2 Su...

	8.1.2 Disqualification
	(1) The Sponsors may, in their sole discretion, disqualify a Proponent, a Proponent Team Member, a Stage 1 Submission, or a Stage 2 Submission or reverse their decision to issue a POC Eligibility Notice or an RFP Eligibility Notice (even if the POC El...
	(a) the Stage 1 Submission or the Stage 2 Submission is determined to be non-compliant pursuant to RFP Section 7.3;
	(b) a Proponent fails to cooperate in any attempt by the Sponsors to verify any information provided by the Proponent in its Stage 1 Submission or Stage 2 Submission or in a Proponent Interview;
	(c) the Proponent contravenes RFP Section 3.3.1 or RFP Section 3.3.2;
	(d) the Proponent fails to comply with Applicable Law;
	(e) the Proponent, any Proponent Team Member, their identified subcontractors, or any of their Representatives, Advisors, or Affiliates have engaged in a Prohibited Act;
	(f) the Proponent, any Proponent Team Member, their identified subcontractors, or any of their Representatives, Advisors, or Affiliates are a Restricted Person;
	(g) the Stage 1 Submission or the Stage 2 Submission, including any officer’s certificate or any form attached to the Stage 1 Submission or the Stage 2 Submission, contains false or misleading information or a misrepresentation;
	(h) the Proponent or any Proponent Team Member fails to disclose any information (including in any officer’s certificate or any other form attached to the Stage 2 Submission in connection with this RFP) that would materially adversely affect the Spons...
	(i) the Stage 1 Submission or the Stage 2 Submission, in the opinion of the Sponsors, reveals a material Conflict of Interest as described in RFP Section 3.9 and the Proponent:
	(i) does not receive a waiver from the Sponsors in accordance with RFP Section 3.9.1(6) or does not receive a consent in accordance with RFP Section 3.9.2(4), as applicable; or
	(ii) fails to substitute the Person or entity giving rise to the Conflict of Interest in accordance with RFP Section 3.9.1(5);

	(j) in the thirty-six (36) months prior to the Stage 2 Submission Deadline, the Sponsors became aware that the Proponent or any Proponent Team Member failed to disclose an actual Conflict of Interest in any past or current procurement issued by either...
	(k) if, in the opinion of the Sponsors, acting reasonably, the Proponent or a Proponent Team Member or any of their respective Advisors or Representatives directly or indirectly colluded with one or more other Proponents or its Proponent Team Members ...
	(l) the Proponent has committed a material breach of any existing agreement between the Proponent and a Sponsor;
	(m) the Proponent or any Proponent Team Member has been convicted of an offence in connection with, or any services rendered to the Sponsors or the Government of Ontario;
	(n) there are any convictions related to inappropriate bidding practices or unethical behaviour by a Proponent or a Proponent Team Member or any of their Affiliates in relation to a public or broader public sector tender or procurement in any Canadian...
	(o) the Proponent or any Proponent Team Member has an economic or other interest or relationship that:
	(i) is, or could reasonably be perceived to be, contrary to the objectives of the Project; or
	(ii) could potentially compromise the Sponsors’ reputation or integrity or the Sponsors’ procurement process, so as to affect public confidence in that process,
	whether or not such interest creates a Conflict of Interest.




	Section 9 IDENTIFICATION OF A PREQUALIFIED PROPONENT
	9.1 Evaluation of Stage 2 Submissions and POC Eligibility Notifications
	(1) Based on the Final Stage 2 Submission Scores, the Sponsors may in their sole discretion evaluate each Stage 2 Submission in accordance with the submission requirements and evaluation criteria described in Schedule 5B – POC Submission Requirements ...
	(2) The number of POC Eligibility Notices, if any, will be indicated in the RFP Data Sheet.
	(3) A Stage 2 Proponent that wishes to participate in the POC Process must submit a notice in accordance with the terms of the POC Eligibility Notice, in form and substance acceptable to the Sponsors, acting reasonably, confirming its intention to par...

	9.2 Identification of a Prequalified Proponent
	(1) The Sponsors may use the negotiations process to negotiate any aspect of a Prequalified Proponent’s Stage 2 Submission or the Proof of Concept Agreement, including, for greater clarity, any amendments to the Proof of Concept Agreement that are rea...
	(a) revise the scope of the POC Services in the event that all Stage 2 Submission prices have exceeded the Sponsors’ POC Services budget; and/or
	(b) address such other matters as may be specified in the RFP Data Sheet.

	(2) Except as provided in RFP Section 6.5(2), notwithstanding any negotiations between the Sponsors and a Prequalified Proponent, the Stage 2 Submission of all Stage 2 Proponents will remain valid and irrevocable until the expiration of POC Close, in ...
	(3) If, in accordance with RFP Section 9.2(1), the Prequalified Proponent and the Sponsors negotiate revisions to the Proof of Concept Agreement, the Sponsors and the Prequalified Proponent will develop a revised Proof of Concept Agreement and, for th...


	Section 10 – PREQUALIFIED PROPONENT
	10.1 Identification of the Prequalified Proponent
	(1) Subject to RFP Sections 13.1, 13.2, and 13.3, the Sponsors may in their sole discretion identify a Prequalified Proponent in accordance with RFP Section 9.1.

	10.2 Prequalified Proponent Obligations
	(1) The Prequalified Proponent will:
	(a) achieve POC Close:
	(i) prior to the POC Close Target Date; or
	(ii) if the POC Close Target Date has passed and the Sponsors have given their consent, prior to the expiration of the extended Submission Validity Period, if applicable,
	based on the Proof of Concept Agreement in substantially the same form and content as finalized prior to the Stage 2 Submission Deadline, as revised and agreed to by the Prequalified Proponent and the Sponsors;

	(b) execute and deliver the Proof of Concept Agreement, subject only to revision in respect of the following:
	(i) minor changes, additions, and modifications necessary to create a legally complete and binding agreement;
	(ii) changes, additions, and modifications to those provisions which require:
	A. the insertion or addition of information relating to the Prequalified Proponent’s corporate structure (including partnership structure) which are not inconsistent with the principles set out in the Proof of Concept Agreement;
	B. the insertion or addition of information or the modification of provisions of the Proof of Concept Agreement required in order to reflect accurately the nature of the Prequalified Proponent’s relationships with its principal subcontractors; or
	C. the revision of provisions in the Proof of Concept Agreement to more accurately reflect the result of negotiations in accordance with RFP Section 11.1;

	(iii) changes, additions, and modifications required in order to complete (based on the Stage 2 Submission) any provision of the Proof of Concept Agreement (where contemplated in or required under the terms of the RFP Documents) or to complete any Sch...
	(iv) changes, additions, and modifications to those parts of the Proof of Concept Agreement which are indicated in such agreements as being subject to completion or finalization,

	(c) maintain its prices in accordance with the terms and conditions of this RFP, subject only to revisions to any of the prices explicitly agreed to by the Sponsors;
	(d) on or before POC Close, deliver, or cause to be delivered, to the Sponsors:
	(i) any other documents and deliverables required to be delivered pursuant to the Proof of Concept Agreement; and
	(ii) any other document reasonably requested by the Sponsors; and

	(e) on or before POC Close, perform the POC Services.

	(2) The Prequalified Proponent will provide access and will promptly make available to the Sponsors and their Advisors and Representatives such documentation and financial and technical information as may be reasonably requested by the Sponsors from t...
	(3) The Prequalified Proponent acknowledges and agrees that the Sponsors, in their sole discretion, may incorporate certain parts of its Stage 2 Submission into the Proof of Concept Agreement as “POC Extracts”. Notwithstanding the foregoing, the Spons...

	10.3 The Sponsors – Authorization and Approvals
	(1) The Prequalified Proponent acknowledges and agrees that the entering into of the Proof of Concept Agreement by the POC Signing Party or POC Signing Parties is conditional on and subject to the POC Signing Party or POC Signing Parties obtaining any...


	Section 11 – COMPETITION, NEGOTIATIONS, AND THE IDENTIFICATION OF A PREFERRED PROPONENT
	11.1 Identification of a Preferred Proponent or Negotiations Proponents
	(1) Based on the evaluation criteria set out in Schedule 5B – POC Submission Requirements and Evaluation Criteria, the Sponsors may, in their sole discretion, following POC Close and by the deadline set out in the Timetable:
	(a) if there is only one (1) Prequalified Proponent, identify the Prequalified Proponent as the Preferred Proponent;
	(b) if there are multiple Prequalified Proponents, identify the two (2) highest ranking Prequalified Proponents as the first negotiations proponent (the “First Negotiations Proponent”) (highest ranked) and the second negotiations proponent (the “Secon...
	(c) enter into separate and distinct but contemporaneous negotiations with the First and Second Negotiations Proponents and identify a Preferred Proponent as a result of those negotiations.

	(2) The Sponsors may use the negotiations process to negotiate any aspect of a Negotiations Proponent’s Stage 2 Submission or the Solution and Services Agreement, including, for greater clarity, any amendments to the Solution and Services Agreement th...
	(a) address any issues or defects in the POC Services that arose during the POC Process;
	(b) revise the scope of the Project in the event that all Stage 2 Submission prices have exceeded the Sponsors’ Project budget; and/or
	(c) address such other matters as may be specified in the RFP Data Sheet.

	(3) Except as provided in RFP Section 6.5(2), notwithstanding any negotiations between the Sponsors and a Negotiations Proponent, the Stage 2 Submission of all Stage 2 Proponents will remain valid and irrevocable until the expiration of the Submission...
	(4) If, in accordance with RFP Sections 11.1(1)(b) or (c), the Proponent and the Sponsors negotiate revisions to the Solution and Services Agreement, the Sponsors and the Preferred Proponent will develop a revised Solution and Services Agreement and, ...
	(5) The Sponsors may, in their sole discretion and for greater clarity, elect to change the selection of which of the RFP Section 11.1 negotiations processes to employ at any time during the application of RFP Section 11.


	Section 12 – PREFERRED PROPONENT
	12.1 Identification of the Preferred Proponent
	(1) Subject to RFP Sections 13.1, 13.2, and 13.3, the Sponsors intend to identify a Preferred Proponent in accordance with RFP Section 11.1.

	12.2 Preferred Proponent Obligations
	(1) The Preferred Proponent will:
	(a) achieve Final Agreement Close,
	(i) prior to the Final Agreement Close Target Date; or
	(ii) if the Final Agreement Close Target Date has passed and the Sponsors have given their consent, prior to the expiration of the extended Submission Validity Period, if applicable,
	based on the Solution and Services Agreement in substantially the same form and content as finalized prior to the Stage 2 Submission Deadline, as revised and agreed to by the Preferred Proponent and the Sponsors;

	(b) execute and deliver the Solution and Services Agreement, subject only to revision in respect of the following:
	(i) minor changes, additions, and modifications necessary to create a legally complete and binding agreement;
	(ii) changes, additions, and modifications to those provisions which require:
	A. the insertion or addition of information relating to the Preferred Proponent’s corporate structure (including partnership structure) which are not inconsistent with the principles set out in the Solution and Services Agreement;
	B. the insertion or addition of information or the modification of provisions of the Solution and Services Agreement required in order to reflect accurately the nature of the Preferred Proponent’s relationships with its principal subcontractors; or
	C. the revision of provisions in the Solution and Services Agreement to more accurately reflect the result of negotiations in accordance with RFP Section 11.1;

	(iii) changes, additions, and modifications required in order to complete (based on the Stage 2 Submission) any provision of the Solution and Services Agreement (where contemplated in or required under the terms of the RFP Documents) or to complete an...
	(iv) changes, additions, and modifications to those parts of the Solution and Services Agreement which are indicated in such agreements as being subject to completion or finalization,

	(c) maintain its prices in accordance with the terms and conditions of this RFP, subject only to revisions to any of the prices explicitly agreed to by the Sponsors;
	(d) on or before Final Agreement Close, deliver, or cause to be delivered, to the Sponsors:
	(i) any other documents and deliverables required to be delivered pursuant to the Solution and Services Agreement; and
	(ii) any other document reasonably requested by the Sponsors.


	(2) The Preferred Proponent will provide access and will promptly make available to the Sponsors and their Advisors and Representatives such documentation and financial and technical information as may be reasonably requested by the Sponsors from time...
	(3) The Preferred Proponent acknowledges and agrees that:
	(a) the Sponsors, in their sole discretion, may incorporate certain parts of its Stage 2 Submission into the Solution and Services Agreement as “Final Agreement Extracts”. Notwithstanding the foregoing, the Sponsors will act reasonably in incorporatin...
	(b) save and except for any Final Agreement Extracts, on Final Agreement Close, the RFP Documents, Stage 2 Submission, and the Proof of Concept Agreement (if executed), will be superseded entirely by the Solution and Services Agreement and rendered nu...


	12.3 The Sponsors – Authorization and Approvals
	(1) The Preferred Proponent acknowledges and agrees that the entering into of the Solution and Services Agreement by the Final Agreement Signing Party or Final Agreement Signing Parties is conditional on and subject to the Final Agreement Signing Part...


	Section 13 – GENERAL LEGAL MATTERS AND RIGHT TO ACCEPT OR REJECT
	13.1 General Rights of the Sponsors
	(1) The Sponsors may, in their sole discretion:
	(a) reject the Key Individuals proposed in a Stage 1 Submission or in a Stage 2 Submission and, if not satisfactorily substituted, reject the Stage 2 Submission;
	(b) accept any Stage 1 Submission or Stage 2 Submission;
	(c) if only one Stage 1 Submission or Stage 2 Submission is received, elect to accept or reject it or enter into negotiations with the Proponent;
	(d) elect to cancel the RFP Process at any time before the end of the RFP Process, including after the identification of a Prequalified Proponent and/or Preferred Proponent, but before Final Agreement Close;
	(e) alter the Timetable, the RFP Process, or any other aspect of this RFP or the RFP Documents;
	(f) verify with any Proponent or with a third party any information in a Stage 1 Submission or in a Stage 2 Submission; and
	(g) cancel the RFP Process and subsequently advertise or call for new submissions for the same or different subject matter of these RFP Documents with the same or different participants.

	(2) In accordance with Section 5.1(2)(a), each Proponent Team Member of any Stage 2 Proponent is required to provide a certificate of an officer from such Proponent Team Member in the form attached as Schedule 7A – Certificate of Officer to this RFP.
	(3) Without limitation to any other rights of the Sponsors hereunder, in order to ensure the integrity, openness, and transparency of the RFP Process, the Sponsors may, in their sole discretion:
	(a) impose at any time on all Proponents and any Proponent Team Members additional conditions, requirements, or measures with respect to bidding practices, ethical behaviour or anti-racism, anti-discrimination, anti-harassment (including assault and s...
	(b) require that any or all Proponents and/or any Proponent Team Members at any time during the RFP Process provide the Sponsors with: (i) copies of its internal policies with respect to anti-racism, anti-discrimination, anti-harassment (including ass...

	13.2 Anti-Racism, Anti-Discrimination, Anti-Harassment, and Anti-Hate Speech
	(1) Each Proponent Prime Team Member of any Proponent is required to provide a certificate of an officer from such Proponent Prime Team Member in the form attached as Form 2-4B – Certificate of Officer in Respect of Anti-Racism, Anti-Discrimination, A...
	(2) If any Proponent Prime Team Member is unable to submit an executed certificate of an officer in the form attached as Form 2-4B – Certificate of Officer in Respect of Anti-Racism, Anti-Discrimination, Anti-Harassment, and Anti-Hate Speech to Part 2...
	(3) The Sponsors may, in their sole discretion, disqualify a Proponent, or reject a Stage 1 Submission or a Stage 2 Submission from a Proponent, where the Proponent or any Proponent Team Member has been disqualified from an Infrastructure Ontario proc...
	(a) fails to comply with any requirement prescribed by the Sponsors pursuant to Sections 13.2(1), 13.2(2), and 13.2(3); or
	(b) complies with the Sponsors’ requirement as prescribed in accordance with Sections 13.2(1), 13.2(2), and 13.2(3), but the Sponsors determine that the Proponent, any Proponent Team Member, or any of their managers has or may have engaged in alleged ...

	(4) The Sponsors may, in their sole discretion, require the Proponent to remove or replace an Identified Proponent Party, if the applicable Identified Proponent Party has been disqualified or removed from an Infrastructure Ontario procurement process ...
	(a) fails to comply with any requirement prescribed by the Sponsors pursuant to Sections 13.2(1), 13.2(2), and 13.2(3); or
	(b) complies with the Sponsors’ requirement as prescribed in accordance with Sections 13.2(1), 13.2(2), and 13.2(3), but the Sponsors determine that the Identified Proponent Party has or may have engaged in alleged acts of racism, discrimination, hara...


	13.3 Special Circumstances
	(1) If the Sponsors determine that all of the Stage 2 Submissions submitted are non-compliant in accordance with RFP Section 7.3, the Sponsors may, in their sole discretion:
	(a) take any action in accordance with RFP Section 13.1;
	(b) carry out a process whereby all Stage 2 Proponents are directed to correct the Material Deviations in their Stage 2 Submission for re-submission, without a change in their commercial and financial sections; or
	(c) enter into negotiations with any one or more of the Proponents to attempt to finalize an agreement.

	(2) If the Sponsors receive,
	(a) one Stage 2 Submission and that Stage 2 Submission is compliant; or
	(b) more than one Stage 2 Submission, but only one compliant Stage 2 Submission,
	(c) take any action in accordance with RFP Section 13.1(1); or
	(d) cancel the RFP Process and subsequently enter into negotiations with the Stage 2 Proponent that submitted a compliant Stage 2 Submission.

	(3) The Sponsors, in their sole discretion, may waive a Material Deviation in a Stage 2 Submission and, therefore, waive a material failure to comply with the requirements of the RFP Documents. The Sponsors may, in their sole discretion, decline to di...

	13.4 Sponsors’ Liability for Proponent’s Costs
	13.4.1 General
	(1) Except as provided in RFP Section 13.5(3), none of the Sponsors or the Government of Ontario will be liable for any expense, cost, loss, or damage incurred or suffered by any Proponent, any Proponent Team Member, any Proponent Advisor, or any Pers...

	13.4.2 Proposal Fee
	(1) If the Sponsors specify in the RFP Data Sheet that they offer a Proposal Fee for this Project, such Proposal Fee plus any applicable HST will be paid by the Sponsors to each Stage 2 Proponent other than the Proponent(s) that achieve(s) POC Close u...
	(i) a Stage 2 Proponent must submit a full and proper Stage 2 Submission for that Proponent to be eligible for the Proposal Fee, provided that the Sponsors will determine whether a Stage 2 Submission is full and proper based on factors that include wh...
	(ii) a Stage 2 Proponent must not withdraw from this RFP Process after the Stage 2 Submission Deadline in contravention of this RFP.

	(2) The amount of the Proposal Fee that will be paid by the Sponsors to each eligible Stage 2 Proponent in accordance with RFP Section 13.4.2(1) is set out in the RFP Data Sheet. Any additional requirements for Stage 2 Proponents to take into consider...
	(3) Payment of a Proposal Fee will represent full and final satisfaction of any obligation or liability of the Sponsors and the Government of Ontario to the Stage 2 Proponent and its Proponent Team Members in connection with this RFP, and the Sponsors...


	13.5 Applicable Law, Attornment, and Limit on Liability
	(1) This RFP will be governed and construed in accordance with Applicable Law.
	(2) The Proponent agrees that:
	(a) any action or proceeding relating to this RFP Process will be brought in any court of competent jurisdiction in the Province of Ontario and for that purpose the Proponent irrevocably and unconditionally attorns and submits to the jurisdiction of O...
	(b) it irrevocably waives any right to and will not oppose any Ontario action or proceeding relating to this RFP Process on any jurisdictional basis, including forum non conveniens; and
	(c) it will not oppose the enforcement against it, in any other jurisdiction, of any judgment or order duly obtained from an Ontario court as contemplated by this RFP Section 13.5.

	(3) Notwithstanding that the submission of a Stage 1 Submission is not a tender and is not intended to and does not create a bidding contract or Contract A, each Stage 1 Proponent agrees that if any of the Sponsors or the Sponsors’ Advisors are found ...
	(4) Except as provided in RFP Section 13.4.2, each Stage 2 Proponent agrees that if the Sponsors or the Sponsors’ Advisors commit a material breach of their obligations under or in connection with this RFP (that is, a material breach of the bidding co...
	(a) the Stage 2 Submission preparation costs that the Stage 2 Proponent seeking damages from the Sponsors can demonstrate; and
	(b) five hundred thousand dollars ($500,000) or the Proposal Fee, if applicable, whichever is greater.


	13.6 Licences, Permits, etc.
	(1) If a Stage 2 Proponent is required by Applicable Law to hold or obtain a licence, permit, consent, or authorization to carry on an activity contemplated in its Stage 2 Submission, Proof of Concept Agreement, or in the Solution and Services Agreeme...

	13.7 Power of Legislative Assembly
	(1) Proponents are advised that no provision of the RFP Documents (including a provision stating the intention of the Sponsors) is intended to operate, nor will any such provision have the effect of operating, in any way, so as to interfere with or ot...

	13.8  Waiver of Conflict
	(1) Each Proponent hereby acknowledges that the Sponsors may at any time engage any professional advisor or law firm to represent Infrastructure Ontario in connection with this RFP, the negotiation of Proof of Concept Agreement and the Solution and Se...
	(2) By participating in this RFP Process, each Proponent and its Affiliates, Advisors, and Representatives hereby expressly consent to any professional advisor and law firm acting for or continuing to act for Infrastructure Ontario notwithstanding any...


	Section 14 – NOTIFICATION AND DEBRIEFING
	(1) Any time after the Preferred Proponent has been identified, the Sponsors will formally notify all Stage 2 Proponents who were not successful in the RFP Process that they have not been selected. Notwithstanding such notification, the Stage 2 Propon...
	(2) Any time after the Prequalified Proponent has been identified, the Sponsors may formally notify all Stage 2 Proponents who were not successful that they have not been selected. Any time after POC Close, the Sponsors, and a member or members of the...

	Section 15 – DEFINITIONS
	15.1 General
	(1) Unless otherwise defined in this RFP Section 15, capitalized terms and expressions used in this RFP have the meanings given to them in the Proof of Concept Agreement and the Solution and Services Agreement, as applicable. In this RFP, the singular...
	(2) Any reference in this RFP to a submission deadline means the noted time to the second, even where seconds are not explicitly noted. For greater certainty, a submission deadline is as of the zero count in seconds of the noted time.
	(3) Unless otherwise specified, any reference to currency is to Canadian currency and any amount advanced, paid, or calculated is to be advanced, paid, or calculated in Canadian currency.
	(4) All references in this RFP to the Sponsors’ or Infrastructure Ontario’s “discretion” or “sole discretion” means in the sole and absolute discretion of the party exercising the discretion.
	(5) All references in this RFP to “POC” or “Proof of Concept”, including associated terms, mean to the extent applicable, where the Sponsors proceed with the POC Process.

	15.2 RFP Definitions
	(1) Whenever used in the RFP:
	(a) “Acquiree” is defined in RFP Section 3.6(9);
	(b) “Acquirer” is defined in RFP Section 3.6(9);
	(c) “Ad Hoc Meetings” is defined in Schedule 4 – Stage 2 Proponent Consultation Process to this RFP;
	(d) “Addendum” means a written addendum to the RFP Documents issued by the Sponsors as set out in RFP Section 3.7;
	(e) “Advisors” means any Person or firm retained to provide professional advice to any one of the Sponsors, a Proponent, or a Proponent Team Member, as applicable;
	(f) “Affiliate” means an “affiliate” as such term is used in the Business Corporations Act (Ontario) and any successor legislation thereto;
	(g) “Applicable Law” means:
	(i) any statute or proclamation or any delegated or subordinate legislation including regulations and by-laws;
	(ii) any Authority Requirement; and
	(iii) any judgment of a relevant court of law, board, arbitrator, or administrative agency which is a binding precedent in the Province of Ontario,

	in each case, in force in the Province of Ontario, or otherwise binding on Proponents, any Proponent Team Members, or the Sponsor;
	(h) “Authority Requirements” means any order, direction, directive, request for information, policy, administrative interpretation, guideline, or rule of or by any Governmental Authority;
	(i) “AWARD” means the electronic tendering software named AWARD® by Commerce Decisions® (Canadian telephone number: 1-613-366-5579; web site: https://commercedecisions.com, e-mail: info@commercedecisions.com);
	(j) “Background Information” means the Sponsors’ provision of various types of background information for the Proponents’ review;
	(k) “Business Day” means any day other than a Saturday, a Sunday, a statutory holiday in the province of Ontario, or any day on which banks are not open for business in the City of Toronto, Ontario;
	(l) “Client” means the client or clients listed in the RFP Data Sheet in respect of RFP Section 1.1(1);
	(m) “Commercially Confidential Meetings” or “CCM” is defined in RFP Section 3.4.2(1);
	(n) “Commercially Confidential RFIs” is defined in RFP Section 3.2.2(1)(a)(ii);
	(o) “Confidential Information” is defined in RFP Section 3.8.3(1);
	(p) “Conflict of Interest” is defined in RFP Section 3.9.1(7);
	(q) “Consultation Sessions” is defined in Schedule 4 – Stage 2 Proponent Consultation Process to this RFP;
	(r) “Contact Person” is defined in RFP Section 3.2.1;
	(s) “Contract A” is defined in RFP Section 1.1(4);
	(t) “Control” has the meaning ascribed thereto in the Business Corporations Act (Ontario), and “Controlled”, “Controls”, and “Controlling” have corresponding meanings;
	(u) “Data Room” means either the Stage 1 Data Room or the Stage 2 Data Room;
	(v) “Development/Implementation Prime Team Member” means an entity or Joint Venture that will play the lead development and implementation role for the Project;
	(w) “Development/Implementation Team Score” means the sum of the scores received by the Stage 1 Proponent in the RFP Stage 1 Scoring Category D.1 – Development/Implementation Team Project Experience;
	(x) “DevOPs/DevSec Prime Team Member” means the entity(ies) that will play the lead maintenance and monitoring roles for the Project;
	(y) “DevOPs/DevSec Team Score” means the sum of the scores received by the Stage 1 Proponent in the RFP Stage 1 Scoring Category E.1 – DevOPs/DevSec Team Project Experience;
	(z) “Digital and Data Directive” means the Management Board of Cabinet’s Digital and Data Directive dated February 1, 2021, as may be amended from time to time or any successor directive;
	(aa) “Electronic Submission and Evaluation System” means AWARD;
	(bb) “Evaluation Categories” is defined in Schedule 5A to this RFP and “Evaluation Category” will be construed accordingly;
	(cc) “Evaluation Committee” is defined in RFP Section 7.1;
	(dd) “Existing Facilities” is defined in Schedule 1 – RFP Data Sheet;
	(ee) “Existing Facilities Site Visits” is defined in RFP Section 3.5.1(1);
	(ff) “Existing Facilities” are those facilities, if any, listed as Existing Facilities in the RFP Data Sheet;
	(gg) “Fairness Monitor” is defined in the RFP Data Sheet;
	(hh) “Final Agreement Close” means the date the Solution and Services Agreement is signed by the Final Agreement Signing Parties;
	(ii) “Final Agreement Close Target Date” means the date set out as the Final Agreement Close Target Date in the Timetable;
	(jj) “Final Agreement Extracts” is defined in RFP Section12.2(3)(a);
	(kk) “Final Agreement Signing Parties” is defined in RFP Section 1.1(8);
	(ll) “Final Stage 2 Submission Score” is defined in RFP Section 7.5.6(3);
	(mm) “Financial Evaluation Categories” is defined in Schedule 5A to this RFP and “Financial Evaluation Category” will be construed accordingly;
	(nn) “Financial Strength Submission” is defined in RFP Section 4.1(1)(b);
	(oo) “FIPPA” is defined in RFP Section 3.8.1(1);
	(pp) “First Negotiations Proponent” is defined in RFP Section 11.1(1)(b);
	(qq) “General RFIs” is defined in RFP Section 3.2.2(1)(a)(i);
	(rr) “Government of Ontario” means His Majesty the King in Right of the Province of Ontario and any and all ministries, agencies, boards, commissions, and/or corporations thereof;
	(ss) “Governmental Authority” means any federal, provincial, territorial, regional, municipal, or local governmental authority, quasi-governmental authority, court, government, or self-regulatory organization, commission, board, tribunal, organization...
	(tt) “Key Individual” means an individual who the Proponent proposes will play an important role in the Project on behalf of a Proponent Prime Team Member, and as set out in a Proponent’s Stage 1 Submission or subsequently in a Proponent’s Stage 2 Sub...
	(uu) “Identified Proponent Parties” is defined in RFP Section 3.6(1);
	(vv) “Impacted Participant” is defined in RFP Section 3.6(11);
	(ww) “includes” and “including” means “includes without limitation” and “including without limitation” respectively;
	(xx) “Ineligible Persons” is defined in RFP Section 3.9.2(1);
	(yy) “Ineligible Person’s Affiliate” is defined in RFP Section 3.9.2(1);
	(zz) “Infrastructure Ontario” is defined in RFP Section 1.1(1);
	(aaa) “Investment Canada Act” means the Investment Canada Act, R.S.C. 1985, c. 28 (1st Supp.), and regulations enacted thereunder, all as amended from time to time;
	(bbb) “IO” is defined in RFP Section 1.1(1);
	(ccc) “Joint Venture” means an association of two or more Proponent Team Members engaged in a limited purpose business enterprise for profit without actual partnership or incorporation;
	(ddd) “Material Deviation” is defined in RFP Section 7.3(1);
	(eee) “MERX” means the MERX electronic tendering services (telephone number 1-800-964-6379; web site: www.merx.com, e-mail: merx@merx.com);
	(fff) “Ministry” is defined in the RFP Data Sheet;
	(ggg) “Negotiations Proponents” is defined in RFP Section 11.1(1)(b);
	(hhh) “Non-Disclosure Agreement” is defined in RFP Section 3.8.2(1);
	(iii) “Non-Exclusive Parties” is defined in RFP Section 6.6(1);
	(jjj) “Non-Permitted Exclusive Party” is defined in RFP Section 3.12(2);
	(kkk) “Non-Scored Submission” is defined in RFP Section 4.1(1)(c);
	(lll) “Notice of Stage 2 Acceptance” is defined in RFP Section 4.5(3);
	(mmm) “Notice of POW Acceptance” is defined in RFP Section 9.1(3);
	(nnn) “OILC” and “OI” is defined in RFP Section 1.1(1);
	(ooo) “Operations Prime Team Member” means an entity or Joint Venture that will play the lead operations management role for the Project;
	(ppp) “Operations Team Score” means the sum of the scores received by the Stage 1 Proponent in the RFP Stage 1 Scoring Category F.1 – Operations Team Project Experience;
	(qqq) “Permitted Exclusive Party” is defined in RFP Section 3.12(1);
	(rrr) “Person” means any individual, partnership, limited partnership, Joint Venture, syndicate, sole proprietorship, company, corporation, or body corporate with or without share capital, unincorporated association, trust, trustee, executor, administ...
	(sss) “POC Close” means the date the Proof of Concept Agreement is signed by the POC Signing Parties;
	(ttt) “POC Close Target Date” means the date set out as the POC Close Target Date in the Timetable;
	(uuu) “POC Eligibility Notice” means a notice from the Sponsors to a Proponent informing the Proponent that it is eligible to participate in the POC Process;
	(vvv) “POC Extracts” is defined in RFP Section 10.2(3);
	(www) “POC Process” is defined in Schedule 5B – POC Submission Requirements and Evaluation Criteria;
	(xxx) “POC Signing Parties” is defined in RFP Section 1.1(8);
	(yyy) “Preferred Proponent” is defined in RFP Section 1.1(2);
	(zzz) “Preliminary Technical Assessment” is defined in RFP Section 1.2(1)(a)(i);
	(aaaa) “Prequalified Proponent” is defined in RFP Section 1.1(2);
	(bbbb) “Price and Financial Submission” means the component of the Stage 2 Submission submitted in response to the requirements set out in Part 2 of Schedule 5A to this RFP;
	(cccc) “Price and Financial Submission Information” means the information contained in the Proponent’s Price and Financial Submission;
	(dddd) “Price Submission Form” means the price submission form submitted by a Stage 2 Proponent as part of its Stage 2 Submission in the form attached as Schedule 8 – Price Submission Form to this RFP;
	(eeee) “Prohibited Act” means:
	(i) offering, giving, or agreeing to give to the Sponsors or any public body (or anyone employed by or acting on their behalf), or to any family member of such Person, any gift or consideration of any kind as an inducement or reward:
	A. for doing or not doing, or for having done or not having done, any act in relation to a Stage 1 Proponent being issued or receiving an RFP Eligibility Notice, an RFP Ineligibility Notice, or an RFP Stage 1 Reserve Proponent Notice; or
	B. for doing or not doing, or for having done or not having done, any act in relation to a Stage 2 Proponent becoming a Prequalified Proponent, Negotiations Proponent, or the Preferred Proponent; or
	C. for showing or not showing favour or disfavour to any Person in relation to a Stage 1 Proponent’s Stage 1 Submission; or
	D. for showing or not showing favour or disfavour to any Person in relation to a Stage 2 Submission;

	provided that this definition will not apply to a Proponent or Proponent Team Member (or anyone employed by or acting on their behalf) providing consideration to the Sponsors or any public body in the ordinary course;
	(ii) entering into any other agreement with the Sponsors or any public body in connection with the Project if a commission or a fee has been paid or has been agreed to be paid by a Proponent or any Proponent Team Members, Key Individuals, or any of th...
	(iii) breaching or committing any offence under Applicable Law in respect of corrupt or fraudulent acts in relation to this RFP Process; or
	(iv) defrauding or attempting to defraud or conspiring to defraud the Sponsors or any other public body;

	(ffff) “Project” is defined in RFP Section 1.1(6);
	(gggg) “Proof of Concept Agreement” or “POC Agreement” are those documents included as Schedule 9A – Draft Proof of Concept Agreement, to this RFP;
	(hhhh) “Proof of Concept Services” is defined in Schedule 1 – RFP Data Sheet;
	(iiii) “Proponent” is defined in RFP Section 1.1(2);
	(jjjj) “Proponent Interviews” is defined in RFP Section 7.6(1);
	(kkkk) “Proponent Lead” means the Proponent Team Member or Joint Venture on a Proponent’s team which will play the lead project management and coordination role in respect of the Project;
	(llll) “Proponent Prime Team Member” means an entity or Joint Venture that:
	(i) is the Proponent Lead;
	(ii) is a UX/UI Design Prime Team Member;
	(iii) is a Development/Implementation Prime Team Member;
	(iv) is a DevOPs/DevSec Prime Team Member;
	(v) is an Operations Prime Team Member;
	(vi) will provide any of the financial advisory services; or
	(vii) has been put forward by the Proponent as a Proponent Prime Team Member providing a critical or material portion of the technical implementation or design in connection with the Project;

	(mmmm) “Proponent Representative” is defined in RFP Section 1.3(1);
	(nnnn) “Proponent Team Members” means all members of the Proponent team (including Proponent Prime Team Members) that are identified in the Stage 1 Submission;
	(oooo) “Proponents Meeting” is defined in RFP Section 3.4.1(1);
	(pppp) “Proposal Fee” means an amount to compensate a Stage 2 Proponent for some of the costs the Proponent had incurred in developing and submitting a Stage 2 Submission, as determined by the Sponsors in accordance with RFP Section 13.4.2;
	(qqqq) “Submission Validity Period” is defined in RFP Section 6.4(1);
	(rrrr) “Proposed Change in Identified Proponent Party” is defined in RFP Section 3.6(3);
	(ssss) “Proposed Stage 2 Proponent” is defined in Section 2.1(3) to Schedule 2 – Preliminary Technical Assessment Submissions and Evaluation;
	(tttt) “Representatives” means the directors, officers, ministers, employees, agents, accountants, consultants, financial, or legal advisors and all other representatives of the Person or Governmental Authority being referred to;
	(uuuu) “Restricted Person” means any Person who, or any member of a group of Persons acting together, any one of which:
	(i) has, directly or indirectly, its principal or controlling office in a country that is subject to any economic or political sanctions imposed by Canada or Ontario;
	(ii) has as its primary business the illegal manufacture, sale, distribution, or promotion of narcotics substances or arms, or is or has been involved in terrorism;
	(iii) (1) is subject to a final order (including being subject to conditions or undertakings prescribed by the order) issued under Part IV.1 of the Investment Canada Act (Investments Injurious to National Security) that would prevent such Person from ...
	(iv) in the case of an individual, (1) he or she has been convicted of any indictable offence, less than five (5) years prior to the date at which the consideration of whether such individual is a “Restricted Person” is made hereunder, whether or not ...
	(v) in the case of a Person other than an individual, (1) it or any of the members of its (or its general partner’s) board of directors or its senior executive managers has been convicted of any indictable offence less than five (5) years prior to the...
	(vi) has as its primary business the acquisition of distressed assets or investments in companies or organizations which are or are believed to be insolvent or in a financial standstill situation or potentially insolvent;
	(vii) is subject to a material claim of the Sponsors or the Province of Ontario under any proceedings (including regulatory proceedings) which have been concluded or are pending at the time at which the consideration of whether such Person is a “Restr...
	(viii) has a material interest in the production of tobacco products;

	(vvvv) “RFI” is defined in RFP Section 3.2.2(1);
	(wwww) “RFP Data Sheet” means Schedule 1 to this RFP;
	(xxxx) “RFP Documents” is defined in RFP Section 2.1;
	(yyyy) “RFP Eligibility Notice” means a notice from the Sponsors to a Proponent informing the Proponent that it is eligible to participate in the Stage 2 RFP Process;
	(zzzz) “RFP Ineligibility Notice” means a notice from the Sponsors to a Proponent informing the Proponent that it is not eligible to participate in the Stage 2 RFP Process;
	(aaaaa) “RFP Stage 1 Reserve Proponent Notice” means a notice from the Sponsors to a Proponent informing the Proponent that it may become eligible to participate in the Stage 2 RFP Process if such Proponent receives an RFP Eligibility Notice at a futu...
	(bbbbb) “RFP Stage 1 Scoring Category” and “RFP Stage 1 Scoring Categories” is defined in Section 1.1 of Schedule 2 – Preliminary Technical Assessment Submissions and Evaluation;
	(ccccc) “RFP Process” is defined in RFP Section 1.1(4);
	(ddddd) “Second Negotiations Proponent” is defined in RFP Section 11.1(1)(b);
	(eeeee) “Site” is defined in Schedule 1 – RFP Data Sheet;
	(fffff) “Solution and Services Agreement” are those documents included as Schedule 9B – Draft Solution and Services Agreement, to this RFP;
	(ggggg) “Specific Final Agreement Part” is defined in RFP Section 12.2(3)(a);
	(hhhhh) “Specific POC Part” is defined in RFP Section 10.2(3);
	(iiiii) “Specific Proposal Part” is defined in RFP Section 12.2(3)(a);
	(jjjjj) “Sponsors” is defined in RFP Section 1.1(1) and means Infrastructure Ontario and the Client;
	(kkkkk)  “Stage 1 Data Room” is defined in RFP Section 2.4(1);
	(lllll) “Stage 1 Evaluation Criteria” means, collectively, the identified evaluation criteria set out in Appendix A – Evaluation Criteria and Submission Requirements of Schedule 2 – Preliminary Technical Assessment Submissions and Evaluation to this RFP;
	(mmmmm) “Stage 1 Evaluation Team” is defined in Section 2.1(2) of Schedule 2 – Preliminary Technical Assessment Submissions and Evaluation;
	(nnnnn) “Stage 1 Proponent” means any Proponent participating in the Stage 1 RFP Process that has not received an RFP Eligibility Notice or an RFP Ineligibility Notice;
	(ooooo) “Stage 1 Proponent Team Member Declaration” means the submission form submitted by a Stage 1 Proponent as part of its Stage 1 Submission in the form attached as Form 2-2 – Consent Declaration to Part 2 – Forms of Appendix A – Evaluation Criter...
	(ppppp) “Stage 1 RFP Documents” means, collectively, this RFP main body, Schedule 1 – RFP Data Sheet, Schedule 2 – Preliminary Technical Assessment Submissions and Evaluation, and Schedule 3 – Form of Non-Disclosure Agreement;
	(qqqqq) “Stage 1 RFP Process” is defined in RFP Section 1.2(1)(a)(i);
	(rrrrr) “Stage 1 Submission” means the submission of a Stage 1 Proponent pursuant to RFP Section 4 and Appendix A – Evaluation Criteria and Submission Requirements of Schedule 2 – Preliminary Technical Assessment Submissions and Evaluation to this RFP...
	(sssss) “Stage 1 Submission Form” means the submission form submitted by a Stage 1 Proponent as part of its Stage 1 Submission in the form attached as Form 2-1 – Master Submission Form of Appendix A – Evaluation Criteria and Submission Requirements of...
	(ttttt) “Stage 1 Submission Deadline” is defined in RFP Section 3.1(1)(a);
	(uuuuu) “Stage 1 Submission Portal” is defined in RFP Section 2.4(3);
	(vvvvv) “Stage 2 Data Room” is defined in RFP Section 2.4(2);
	(wwwww) “Stage 2 Proponent” means any Proponent that has received an RFP Eligibility Notice and is participating in the Stage 2 RFP Process;
	(xxxxx) “Stage 2 Proponent Consultation Process” is defined in Schedule 4 – Stage 2 Proponent Consultation Process to this RFP;
	(yyyyy) “Stage 2 Proponent Team Member Declaration” means the submission form submitted by a Stage 2 Proponent as part of its Stage 2 Submission in the form attached as Schedule 7 – Proponent Team Member Declaration to this RFP;
	(zzzzz) “Stage 2 RFP Documents” means all RFP Documents, including the Stage 1 RFP Documents;
	(aaaaaa) “Stage 2 RFP Process” is defined in RFP Section 1.2(1)(a)(ii);
	(bbbbbb) “Stage 2 Submission” is defined in RFP Section 1.1(3)(b);
	(cccccc) “Stage 2 Submission Deadline” is defined in RFP Section 3.1(1)(b);
	(dddddd) “Stage 2 Submission Form” means the submission form submitted by a Stage 2 Proponent as part of its Stage 2 Submission in the form attached as Schedule 6 – Stage 2 Submission Form to this RFP;
	(eeeeee) “Stage 2 Submission Portal” is defined in RFP Section 2.4(3);
	(ffffff) “Submittal Information” is defined in RFP Section 3.8.4(5);
	(gggggg) “Submittal Information Licence” is defined in RFP Section 3.8.4(4);
	(hhhhhh)  “Submission Requirements” means all of the submission requirements set out in this RFP;
	(iiiiii) “Technical Evaluation Categories” is defined in Schedule 5A to this RFP and “Technical Evaluation Category” will be construed accordingly;
	(jjjjjj) “Technical Experience Submission” is defined in RFP Section 4.1(1)(a);
	(kkkkkk) “Technical Submission” means the component of the Stage 2 Submission submitted in response to the requirements set out in Part 1 of Schedule 5A to this RFP;
	(llllll) “Technical Submission Information” means the information contained in the Stage 2 Proponent’s Technical Submission;
	(mmmmmm) “Timetable” is defined in RFP Section 3.1(1);
	(nnnnnn) “Topic Meeting” is defined in Schedule 4 – Stage 2 Proponent Consultation Process;
	(oooooo) “Total Fixed Price” is defined in Schedule 8 – Price Submission Form to this RFP;
	(pppppp) “UX/UI Design Prime Team Member” means an entity or Joint Venture that will play the lead design and implementation role for the Project; and
	(qqqqqq) “UX/UI Design Team Score” means the sum of the scores received by the Stage 1 Proponent in the RFP Stage 1 Scoring Category Part C.1 – UX/UI Design & Implementation Team Project Experience.
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	1.0 RFP Stage 1 Scoring Categories and Stage 1 Evaluation Criteria
	1.1 A Preliminary Technical Assessment Submission that has passed the substantial completeness review described in Section 2.1(1) will be evaluated and given a score for each scoring category set out in Section 3 of Part 1 – Formatting, Page Limits, a...
	1.2 The Stage 1 Evaluation Teams will determine the Stage 1 Proponent’s score for each RFP Stage 1 Scoring Category by evaluating the Preliminary Technical Assessment Submission against the applicable Stage 1 Evaluation Criteria or any other applicabl...
	1.3 Each Stage 1 Proponent must achieve the following scores:
	(1) a minimum score of at least sixty percent (60%) of the maximum available points for each of the following:
	(a) UX/UI Design Team Score;
	(b) Development/Implementation Team Score;
	(c) DevOPs/DevSec Team Score;
	(d) Operations Team Score; and

	(2) a score of “Satisfactory” for the Financial Strength Submission.

	1.4 If a Stage 1 Proponent fails to achieve any one of the minimum scores set out in Section 1.3, the Sponsors may, in their sole discretion, determine whether that Stage 1 Proponent’s Preliminary Technical Assessment Submission will continue to be co...

	2.0 Evaluation Process
	2.1 The Sponsors will not open Preliminary Technical Assessment Submissions publicly.  The Sponsors and their Representatives will evaluate the Preliminary Technical Assessment Submissions in accordance with the following steps:
	(1) Step 1:
	(2) Step 2:
	(3) Step 3:
	(4) Step 4:


	3.0 Clarifications of PRELIMINARY TECHNICAL ASSESSMENT Submissions
	3.1 During the evaluation of Preliminary Technical Assessment Submissions, the Sponsors may request that a Stage 1 Proponent provide further clarification of any part of its Preliminary Technical Assessment Submission.  The Sponsors may verify any inf...
	3.2 The Sponsors are under no obligation to request clarification with respect to, or verify, any information in any Preliminary Technical Assessment Submission, including the clarification or verification of an ambiguity in a Preliminary Technical As...

	4.0 Stage 1 Proponent Interviews and Reference Checks
	4.1 The Sponsors reserve the right to check references provided by a Stage 1 Proponent and references other than those provided by a Stage 1 Proponent in its Preliminary Technical Assessment Submission.  The Sponsors also reserve the right to conduct ...

	5.0 Certificate of Officer Additional Provisions
	5.1 Each Proponent Prime Team Member of any Stage 1 Proponent is required to provide a certificate of an officer from such Proponent Prime Team Member in the form attached as Form 2-4A – Certificate of Officer to Part 2 – Forms of Appendix A – Evaluat...

	6.0 Health and Safety
	6.1 If a Stage 1 Proponent is subject to the Workplace Safety and Insurance Act (“WSIA”), it shall submit a valid clearance certificate of WSIA coverage to the Sponsors as part of its Stage 1 Submission. In addition, the Stage 1 Proponent shall, from ...
	1. OVERVIEW
	1.1 Overview

	2. GENERAL formatting GUIDELINES
	2.1 Preliminary Technical Assessment Submission General Formatting Guidelines
	(a) Unless otherwise indicated elsewhere in this Appendix A – Evaluation Criteria and Submission Requirements to Schedule 2, the general formatting guidelines set out in this Part 1 – Formatting, Page Limits, and Scoring Information to Appendix A – Ev...

	2.2 Organization of Preliminary Technical Assessment Submission
	(a) Each Proponent should prepare its Preliminary Technical Assessment Submission by providing the information in the order set out in Parts A through H of this Appendix A – Evaluation Criteria and Submission Requirements to Schedule 2.
	(b) Each Proponent should organize its Preliminary Technical Assessment Submission in the format set out in the table in Section 2.4 of Part 1 – Formatting, Page Limits and Scoring Information of this Appendix A – Evaluation Criteria and Submission Re...

	2.3 Page Requirements
	(a) Each Proponent should submit its Preliminary Technical Assessment Submission in 12-point font and on 8.5” x 11” sized paper (unless otherwise indicated in Appendix A – Evaluation Criteria and Submission Requirements to this Schedule 2). For the en...
	(b) Subject to any exclusions specified in these Stage 1 RFP Documents, the maximum page limit for: (i) the Technical Experience Submission is 45 pages; and (ii) the Financial Strength Submission is 3 pages. Subject to any exclusions specified in thes...
	(c) Any submitted page will be counted as part of the page limit, whether the page is fully utilized or not (i.e., a page submitted ¼ full will be counted as 1 page).  Proponents should not submit pictures along with project examples that exceed the p...

	2.4 Summary of Preliminary Technical Assessment Submission Organization
	(a) The following table sets out: (i) the format in which each Proponent should prepare and submit its Preliminary Technical Assessment Submission; (ii) where the detailed submission requirements for each section can be found in these Stage 1 RFP Docu...
	(b) In the event of a conflict or inconsistency between the table below and the other requirements in this Appendix A – Evaluation Criteria and Submission Requirements to Schedule 2, the requirements in the other provisions of this Appendix A – Evalua...

	2.5 Joint Ventures
	(a) in respect of the Preliminary Technical Assessment Submission, excluding Part G – Financial Strength Documentation, submit a single response reflecting the collective knowledge and experience of the members of the Joint Venture; and
	(b) in respect of the Part G – Financial Strength Documentation of the Preliminary Technical Assessment Submission, submit a single response for the Proponent Lead Prime Team Members, UX/UI Design Prime Team Members, Development/Implementation Prime T...

	2.6 Nil Responses

	3. PRELIMINARY TECHNICAL ASSESSMENT SUBMISSION Scoring CATEGORIES
	3.1 Preliminary Technical Assessment Submission Scoring Categories


	PART A
	PROPONENT ORGANIZATION
	A. Proponent ORGANIZATION

	Part B
	PROPONENT LEAD
	B.1 PROPONENT LEAD PROJECT EXPERIENCE
	(a) a maximum of two (2) project examples from the Proponent Lead and any Proponent Prime Team Member providing a critical or material portion of the design in connection with the Project;
	(b) project examples should be projects in which the Proponent Prime Team Member(s) were actively involved and for which they had key responsibilities; and
	(c) project examples from Affiliates of Proponent Prime Team Member(s) may be provided, however, the Proponent must demonstrate how knowledge and skills will be transferred from the applicable Affiliate to the Proponent Prime Team Member(s).
	B.2 PROPONENT LEAD PROJECT EXPERIENCE SUBMISSION REQUIREMENTS


	PART C
	UX/UI Design TEAM
	C.1 UX/UI Design TEAM PROJECT EXPERIENCE
	(a) a maximum of four (4) project examples from the UX/UI Design Prime Team Member(s) and any Proponent Prime Team Member providing a critical or material portion of the design in connection with the Project;
	(b) a project example may be applied to more than one Proponent Prime Team Member provided that such project example provides the information required in the submission requirements listed below with respect of each applicable Proponent Prime Team Mem...
	(c) project examples should be projects in which the Proponent Prime Team Member(s) were actively involved and for which they had key responsibilities; and
	(d) project examples from Affiliates of Proponent Prime Team Member(s) may be provided, however, the Proponent must demonstrate how knowledge and skills will be transferred from the applicable Affiliate to the Proponent Prime Team Member(s).
	C.2  KEY UX/UI DESIGN ATTRIBUTES
	(a) design and development of standards-compliant web-based end user information intake and/or customer service systems, including discovery/due diligence during the planning phase; and
	(b) application of accessible design and development requirements.
	C.3  SUPPLEMENTARY UX/UI DESIGN ATTRIBUTES
	A Proponent may further elevate its scores by providing evidence of one (1) or more of the following supplementary design attributes (collectively, the “Supplementary UX/UI Design Attributes” and each, a “Supplementary UX/UI Design Attribute”) in thei...
	(c) multi-step form design with progress indicators (i.e., a progress indicator displays the total number of steps in a process);
	(d) integration of maps into the user experience (e.g., Google Maps API);
	(e) design for multiple language support (English and French); and
	(f) user experience design incorporating an ecommerce checkout path (hosted pay page or API based payment processing).
	C.4  UX/UI Design Project Experience Submission Requirements


	PART D
	Development / Implementation TEAM
	D.1 Development / Implementation TEAM PROJECT EXPERIENCE
	(a) a maximum of four (4) project examples from the Development/Implementation Prime Team Member(s) and any Proponent Prime Team Member providing a critical or material portion of the development in connection with the Project;
	(b) a project example may be applied to more than one Proponent Prime Team Member provided that such project example provides the information required in the submission requirements listed below with respect of each applicable Proponent Prime Team Mem...
	(c) project examples should be projects in which the Proponent Prime Team Member(s) were actively involved and for which they had key responsibilities; and
	(a) data pipeline integration and ETL with a data warehouse/data factory; and
	(b) digital infrastructure technologies (e.g., CMS, DAM, Digital Document Management Systems and data retention management, identity management services, CRM solutions, business intelligence platforms/ data analytics, data security).
	D.3 SUPPLEMENTARY DEVELOPMENT / IMPLEMENTATION ATTRIBUTES
	(a) implementation of role-based data access;
	(b) implementation of flexible reporting and analytics;
	(c) integration with productivity suites;
	(d) integration with REST APIs;
	(e) identity management integration using standards like SAML/OIDC/OAuth2.0;
	(f) integration with third party payment gateways;
	(g) implementation and maintenance of a documented change management process; and
	(h) experience leveraging machine learning processes and model training.
	D.4 DEVELOPMENT / IMPLEMENTATION PROJECT EXPERIENCE SUBMISSION REQUIREMENTS


	PART E
	DevOPs/DevSec TEAM
	E.1 DevOPs/DevSec TEAM PROJECT EXPERIENCE
	(a) a maximum of four (4) project examples from the DevOPs/DevSec Prime Team Member(s) and any Proponent Prime Team Member providing a critical or material portion of the maintenance in connection with the Project;
	(b) a project example may be applied to more than one Proponent Prime Team Member provided that such project example provides the information required in the submission requirements listed below with respect of each applicable Proponent Prime Team Mem...
	(c) project examples should be projects in which the Proponent Prime Team Member(s) were actively involved and for which they had key responsibilities; and
	(a) maintenance and tracking of vendor managed service metrics / KPIs (e.g., uptime);
	(b) monitoring of managed application(s) health, based on components and relationships with other dependencies, including third-party dependencies; and
	(c) compliance of security requirements with client/organizational security compliance policies.
	E.3 SUPPLEMENTARY DEVOPS/DEVSEC ATTRIBUTES
	(a) monitoring of cloud cost metrics;
	(b) encryption of cold storage data at rest;
	(c) implementation of backup health monitoring processes;
	(d) monitoring of external REST API integrations;
	(e) logging and audit support related to identity access management leveraging standards such as SAML/OIDC/OAuth 2.0;
	(f) implementation and maintenance of a documented change management process;
	(g) implementation of business continuity and emergency preparedness plans; and
	(h) implementation of organization-based PCI attestation of compliance (AoC).
	E.4 DEVOPS/DEVSEC PROJECT EXPERIENCE SUBMISSION REQUIREMENTS


	PART F
	Operations TEAM
	F.1 Operations TEAM PROJECT EXPERIENCE
	(a) a maximum of four (4) project examples from the Operations Prime Team Member(s) and any Proponent Prime Team Member providing a critical or material portion of the operations in connection with the Project;
	(b) a project example may be applied to more than one Proponent Prime Team Member provided that such project example provides the information required in the submission requirements listed below with respect of each applicable Proponent Prime Team Mem...
	(c) project examples should be projects in which the Proponent Prime Team Member(s) were actively involved and for which they had key responsibilities; and
	(a) maintenance of KPI metrics relating to customer satisfaction and response times (e.g, Customer Satisfaction Score (CSAT));
	(b) strategies to maintain staffing requirements, both current and future;
	(c) support services for multilingual customer requests; and
	(d) service delivery requiring workflows, business processes, and systems.
	F.3 SUPPLEMENTARY OPERATIONS ATTRIBUTES
	(a) implementation of processes for evaluating operational performance (e.g., time to resolution, turnover rates, employee efficiency metrics, quality of work metrics, capacity utilization);
	(b) dmaintenance of organizational financial health metrics;
	(c) implementation of processes to measure and maintain policy compliance metrics;
	(d) support services for both English and French customer requests;
	(e) service delivery requiring workflows that integrate third-party platforms, business processes, systems, and interoperability (e.g., e-commerce order fulfillment, customer service ticketing, personally identifiable information redaction, document d...


	part g
	FINANCIAL STREngth Documentation
	(a) The Proponent’s Financial Strength Submission shall be assessed on a “pass/fail” based on the financial strength of each Proponent Lead, UX/UI Design Prime Team Member, Development/Implementation Prime Team Member, DevOps/DevSec Prime Team Member,...
	(b) The Proponent shall submit a Financial Strength Submission that includes:
	(i) an overview and description of recent financial performance and financial strength of: (1) each Proponent Prime Team Member; and (2) each entity that is intended to provide a guarantee of the performance obligations of a Proponent Prime Team Membe...
	(ii) a letter from the Chief Financial Officer (CFO) or equivalent officer of the company or companies whose financial statements are being provided, stating that there have been no material adverse changes since the date that the attached financial s...

	PART H
	NON-SCORED SUBMISSION REQUIREMENTS
	1. Master Submission Form
	2. Participant Conflicts Screening List
	3. Consent Declaration
	4. Conflict of Interest, Confidential Information, AND Litigation Declaration
	5. Certificate of Officer
	6. Insurance Letter
	The Proponent will submit a letter from a duly licenced Canadian insurance company or insurance brokerage firm outlining the Proponent’s ability to obtain insurance in accordance with RFP Section 3.11.

	7. WSIB and WISR Requirements
	(a) For each Prime Team Member, including each Proponent Team Member of a Joint Venture that is the Proponent’s Prime Team Member, if applicable, the Proponent must provide information on the following items:
	(i) WSIB clearance certificate, or, if a WSIB clearance certificate is not available, equivalent documentation from another jurisdiction;
	(ii) a current WISR or, if a WISR is not available, equivalent documentation from another jurisdiction, including details on how the documentation is equivalent.

	(b) The Sponsors may request additional information from the Proponent on their health and safety program, including, but not limited to, the following:
	(i) safety supervisor resume;
	(ii) corporate health and safety program; and
	(iii) site-specific safety manual.



	Part 2
	FORMS
	Preliminary Technical Assessment Submission Forms
	FORM 2-1 – MASTER SUBMISSION FORM
	(a) it has the power and authority to bind the Proponent for the purpose of RFP No. 23-019 in respect of the MECP – Modernization of Property Information Program issued by the Sponsors on May 31, 2023 and the associated Stage 1 RFP Documents issued by...
	(b) the Proponent agrees to comply with and be bound by the requirements, terms, and conditions contained in the Stage 1 RFP Documents;
	(c) the Proponent acknowledges its obligations regarding Confidential Information contained in Section 3.8.3 of the RFP and agrees to be, and to use reasonable efforts to cause its Representatives, Advisors, potential team members, and Proponent Team ...
	(d) the information submitted in the Preliminary Technical Assessment Submission or otherwise related to the Stage 1 RFP Process is accurate;
	(e) the information required by the Stage 1 RFP Documents has been substantially provided in the Preliminary Technical Assessment Submission;
	(f) subject to the provisions of RFP Section 3.8, the Proponent recognizes that the information submitted will be treated as confidential and will be used only to establish qualifications to submit a proposal in the subsequent Stage 2 RFP Process for ...
	(g) the Proponent agrees that the information submitted may be clarified, verified, and investigated and that pertinent information may be obtained and hereby consent to such clarification, verification, and investigation;
	(h) the Proponent agrees that the Sponsors are not obliged, in any way whatsoever, to carry out further clarifications, verifications, or investigations of any Preliminary Technical Assessment Submission;
	(i) the Proponent understands that any omission or failure to substantially comply with a requirement included in the Stage 1 RFP Documents may result in the Preliminary Technical Assessment Submission being disqualified;
	(j) the Proponent understands that the Stage 1 RFP Documents are not an offer to enter into any contract of any kind whatsoever and is not intended to create a bidding contract (often referred to as “Contract A”);
	(k) the Proponent acknowledges that the Sponsors will, in connection with the impartial exercise of independent judgment in the evaluation of the Preliminary Technical Assessment Submission, use the contents of the attached Appendix A to this Form 2-1...
	(l) the Proponent understands that the Stage 1 RFP Documents do not constitute any offer of work by the Sponsors; and
	(m) this Form 2-1 – Master Submission Form has not been modified in any manner, except to include the Proponent’s required information.

	APPENDIX A to form 2-1 – PARTICIPANT CONFLICTS SCREENING list
	1. Key Individuals (not scored in Stage 1 RFP Process)
	2. List of Other Significant Individuals
	3. Proponent Team Members

	FORM 2-2 – CONSENT DECLARATION
	[Note to Proponents: For a sole proprietorship, the first clause of this declaration ending with “liability that:” may be revised as follows: “I,_______________________, carrying business under the name ______________________ (“Proponent Team Member”)...
	Proponent Team Member Consent Declaration
	(a) the Proponent Team Member has read and understands RFP No. 23-019 in respect of the MECP – Modernization of Property Information Program issued by the Sponsors on May 31, 2023 and the associated Stage 1 RFP Documents issued by the Sponsors and ack...
	(b) the Proponent Team Member agrees to be bound by the requirements of the Stage 1 RFP Documents;
	(c) the Proponent Team Member consents to its inclusion as a member of the Proponent;
	(d) the Proponent Team Member confirms that the Preliminary Technical Assessment Submission accurately reflects the qualifications of the Proponent Team Member;
	(e) the Proponent Team Member consents to the Sponsors performing reference checks;
	(f) the Proponent Team Member understands and accepts the obligations imposed on it as a result of the Preliminary Technical Assessment Submission; and
	(g) this Form 2-2 – Consent Declaration has not been modified in any manner, except to complete the required information.


	FORM 2-3 – CONFLICT OF INTEREST, CONFIDENTIAL INFORMATION, AND LITIGATION DECLARATION
	FORM 2-4A – CERTIFICATE OF OFFICER
	CERTIFICATE OF OFFICER OF [PROPONENT TEAM MEMBER]
	APPENDIX A TO FORM 2-4A – CERTIFICATE OF OFFICER
	CHARGES OR INVESTIGATIONS BY A PUBLIC BODY RELATED TO INAPPROPRIATE BIDDING OR UNETHICAL BEHAVIOUR
	FORM 2-4B – CERTIFICATE OF OFFICER IN RESPECT OF ANTI-RACISM, ANTI-DISCRIMINATION, ANTI-HARASSMENT AND ANTI-HATE SPEECH
	APPENDIX A TO FORM 2-4B – CERTIFICATE OF OFFICER in Respect of Anti-Racism, Anti-Discrimination, Anti-Harassment, and Anti-Hate Speech
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	WHEREAS the Sponsors have issued the RFP and intend to disclose Confidential Information (as defined below) to the Proponent and make materials available for review by the Proponent;
	1. DefinitionS
	1.1 Capitalized terms used but not otherwise defined in this Agreement have the meanings given to them in the RFP. In addition, whenever used in this Agreement:
	1.2 For the purposes of this Agreement, the term “Confidential Information” refers to and shall mean any information, whether or not owned or developed by the Sponsors, disclosed by the Sponsors to the Proponent in relation to the RFP Process, the RFP...
	1.3 Confidential Information does not include information that:
	(a) is now or subsequently becomes generally available to the public through no fault or breach on the part of the Proponent; or
	(b) the Proponent can demonstrate to have been rightfully obtained, without any obligation of confidence, from a third-party who had the right to transfer or disclose it to the Proponent free of any obligation of confidence; or
	(c) the Proponent can demonstrate to have been rightfully known to or in the possession of the Proponent at the time of disclosure, free of any obligation of confidence when disclosed.


	2. Non-disclosure and Non-use of Confidential Information
	2.1 The Proponent shall not disclose, publish, or disseminate the Confidential Information to anyone other than those of its Representatives who are assigned or engaged by the Proponent to assist in the preparation of a Stage 1 Submission and/or a Sta...
	2.2 The Proponent agrees to ensure that anyone to whom the Proponent discloses Confidential Information further abides by obligations restricting use, restricting disclosure, and ensuring security at least as protective as required under this Agreement.
	2.3 For greater certainty, the Sponsors grant access to the Confidential Information for the Proponent’s use only. In the event a Proponent is considering whether to enter into a Multi-Party Entity arrangement with other entities, each entity must exe...
	2.4 The Proponent agrees to take reasonable precautions to prevent any unauthorized use, disclosure, publication, or dissemination of Confidential Information. The Proponent agrees to take appropriate efforts (not less than reasonable efforts) to keep...
	2.5 The Proponent agrees to accept the Confidential Information for the sole purpose of submitting to the Sponsors a Stage 1 Submission, a Stage 2 Submission, or other response to the RFP, undertaking due diligence or other activity authorized by the ...
	2.6 The Proponent agrees to not use the Confidential Information for its own or any third party’s benefit.
	2.7 Upon the request of either Infrastructure Ontario or the Client, the Proponent shall (and shall ensure that its Representatives shall) delete permanently or destroy all Confidential Information (including, without limitation, Confidential Informat...

	3. Ownership of Confidential Information
	3.1 The Proponent agrees that the Confidential Information shall remain the property of the Sponsors, and no licence or other rights to the Confidential Information are hereby granted or implied.

	4. RFP Confidentiality obligations
	4.1 The Proponent agrees to comply with the confidentiality provisions of the RFP whether or not it submits a Stage 1 Submission or a Stage 2 Submission.

	5. No Warranty or Liability
	5.1 The Proponent acknowledges and agrees that the Sponsors make no representation, warranty, or guarantee as to the accuracy or completeness of any of the Confidential Information.
	5.2 The Proponent acknowledges and agrees that the Sponsors shall not be liable to the Proponent or to any other person or entity for any damages suffered as a result of any use of the Confidential Information. The Proponent further acknowledges and a...

	6. Indemnity
	6.1 The Proponent agrees to indemnify and save the Sponsors harmless from and against any and all claims, costs, expenses, damages, and liabilities of any nature or kind whatsoever that the Sponsors may suffer or incur, directly or indirectly, arising...
	6.2 Where the Proponent accesses and/or uses Confidential Information for the purpose of submitting a Stage 1 Submission, Stage 2 Submission, or similar response to the Sponsors in relation to the RFP as part of a Multi-Party Entity, the Proponent agr...

	7. Equitable Relief
	7.1 The Proponent acknowledges and agrees that unauthorized disclosure or use of Confidential Information could cause irreparable harm and significant injury to the Sponsors that may be difficult to ascertain. Accordingly, the Proponent agrees that th...

	8. INDEPENDENT LEGAL ADVICE
	8.1 The Proponent acknowledges that it has been advised to obtain independent legal advice as to its rights and obligations under this Agreement. Further, the Proponent acknowledges that the Proponent has obtained such independent legal advice or waiv...

	9. GENERAL PROVISIONS
	9.1 This Agreement will be governed by and construed in accordance with the laws of the Province of Ontario and the federal laws of Canada applicable therein. The parties irrevocably submit to the exclusive jurisdiction of the courts of the Province o...
	9.2 If any provision of this Agreement is determined to be invalid, illegal, or unenforceable in any respect by a court of competent jurisdiction, the validity, legality, or enforceability of the remaining provisions of this Agreement shall not in any...
	9.3 This Agreement may be signed in one or more counterparts, each of which so signed shall be deemed to be an original, and such counterparts together shall constitute one and the same instrument. Notwithstanding the date of execution or transmission...
	9.4 This Agreement shall be governed by the laws of the Province of Ontario and the Government of Canada applicable therein, and is subject to the provisions of the Freedom of Information and Protection of Privacy Act, R.S.O. 1990, c. F.31, as amended.
	9.5 The obligations of the Proponent pursuant to the Agreement shall survive the termination of this Agreement.





