RMA Contract Number: RMA-2020-001

PROGRAM ADMINISTRATION AND SUPPORT AGREEMENT

THIS AGREEMENT is between RURAL MUNICIPALITIES OF ALBERTA, a corporation
incorporated pursuant to the laws of Alberta (‘RMA”) and:

VendonTegelNpne Corporate Express Canada, Inc. dba Staples Business Advantage

Canada

Vendor Corporate Jurisdiction:  §5(0() Pendant Drive, Mississauga ON, L5T 2W6

(the “Vendor™), as of

Date of Agreement: September 1, 2020 regarding
it RMA-2020-001
REE Tt Office Supply Program
(the “RFP”).
BACKGROUND
A. RMA is a public agency serving as a national municipal contracting agency for its
Members, and in that capacity issued the RFP for the purchase of goods and/or
services.
B. The Vendor is engaged in the business of selling some or all of those goods and/or
services, and responded to the RFP.
83 RMA wishes to enter into an agreement with the Vendor for the purchase of goods
and/or services by Members, pursuant to a purchase program administered by
RMA.
D. The Parties wish to set out the terms and conditions upon which those purchases

will occur, and under which the purchase program will be administered.

NOW THEREFORE, in consideration of the premises and the mutual covenants

herein contained and of other good and valuable consideration (the receipt and sufficiency of which
are hereby acknowledged by each Party), the Parties hereby agree as follows:
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1.1

ARTICLE 1
INTERPRETATION

Definitions
In this Agreement the following terms have the corresponding meanings.

“Administrative Fee” means the fee paid by the Vendor to RMA as described in Schedule
A (Program Details).

“Agreement” means this Program Administration and Support Agreement and all
schedules attached hereto, as the same may be supplemented, amended, restated or replaced
from time to time in writing in accordance with its terms.

“Business Day” means Monday to Friday between the hours of 9:00 a.m. to 5:00 p.m. local
time in Nisku, Alberta, except when such a day is a public holiday, as defined in the
Employment Standards Code, R.S.A. 2000, Chapter E-9, or as otherwise agreed to by the
parties in writing.

“Change Request Form” means the form set out in Schedule E (Change Request Form).

“Confidential Information” means all tangible and intangible information and materials,
in any form or medium, received (directly or indirectly) by the Receiving Party from the
Disclosing Party, or collected by the Receiving Party on behalf of the Disclosing Party, in
connection with the Program that is:

(a) related to the Disclosing Party’s, or any of its affiliates’, finances, assets, pricing,
purchases, products, sales, business or operational plans, strategies, forecasts or
forecast assumptions, operations, stakeholders, clients and personnel (including,
without limitation, the Personal Information of officers, directors, employees,
agents and other individuals), trade secrets, intellectual property, technology, data
or other information that reveal the research, technology, processes, methodologies,
know how, or other systems or controls by which the Disclosing Party’s existing or
future products, services, applications and methods of operations or doing business
are developed, conducted or operated, and all information or materials derived
therefrom or based thereon;

(b)  designated as confidential in writing by the Disclosing Party, whether by letter or
an appropriate stamp or legend, prior to or at the time such information is disclosed
by the Disclosing Party to the Receiving Party; and/or

(c) apparent to a reasonable person, familiar with the Disclosing Party’s operations,
business and the sector in which it operates, to be of a confidential nature.

and without regard to whether that information and materials are owned by a Party or by a
third party. Confidential Information does not include:

(d)  information that is in the public domain or has come into the public domain other
than by reason of a breach of this Agreement; or



(e) information that has been, or is hereafter, received by that Receiving Party other
than from or at the request of the Disclosing Party, and other than during or as a
result of carrying out the Program.

“Confidential Material” means any notes or other documents relating to the Confidential
Information.

“Contflict of Interest” means any situation or circumstance where, in relation to the
performance of its obligations under the Agreement, the Vendor (including its directors,
officers, employees, agents or subcontractors) other commitments, relationships or
financial interests could or could be seen to (i) exercise an improper influence over the
objective, unbiased, and impartial exercise of its independent judgement; or (ii)
compromise, impair, or be incompatible with the effective performance of its obligations
under the Agreement.

“Disclosing Party” means, in connection with particular Confidential Information, the
Party that disclosed (directly or indirectly) the Confidential Information to the other Party,
or the Party on whose behalf the other Party collected or generated the Confidential
Information.

“Effective Date” means the date of this Agreement first noted above.

“Event of Force Majeure” means any cause beyond the reasonable control of a Party,
including any act of God, outbreak, or epidemic of any kind, communicable and virulent
disease, strike, flood, fire, embargo, boycott, act of terrorism, insurrection, war, explosion,
civil disturbance, shortage of gas, fuel or electricity, interruption of transportation,
governmental order, unavoidable accident, or shortage of labour or raw materials.

“FOIPPA” means the Freedom of Information and Protection of Privacy Act, R.S.A. 2000,
Chapter F-25, as amended or superseded.

“Goods/Services” means the goods and/or services identified in Schedule A (Program
Details).

“Governmental Authority” means any government, regulatory authority, commission,
bureau, official, minister, court, board, tribunal, or dispute settlement panel or other law,
rule, or regulation-making organization or entity having or purporting to have jurisdiction
to exercise any administrative, exccutive, judicial, legislative, policy, regulatory, or taxing
authority or power.

“Member” means any current and future members of RMA during the Term, and any
RMA -represented associations and their current and future members during the Term.
RMA may also be considered a Member in its capacity as a purchaser of Goods/Services.
In addition, to be a Member for the purposes of this Agreement, the Member must operate
within  the Territory during the Term. See  https://rmalberta.com/wp-
content/uploads/2020/06/Provincial-Associations-Public-Sector-Agencies-2020-1.xlsx. for a
general list of Members.




“Parties” means both RMA and Vendor collectively, and “Party” means either one of
b
them.

“Person” shall be broadly interpreted and includes any individual, partnership, limited
partnership, joint venture, syndicate, sole proprietorship, corporation, with or without share
capital, unincorporated association, trust, trustee, or other legal representative,
Governmental Authority and any entity recognized by law.

“Personal Information” has the meaning ascribed to it in FOIPPA.

“Program” means the discounted price program designed by the Vendor for the purchase
of Goods/Services by Members.

“Program Pricing” means the discounted pricing offered to Members as set out in the
Proposal, unless other pricing is specifically agreed to by RMA prior to the execution of
this Agreement, or unless that pricing is amended via a Change Order Form submitted by
the Vendor and approved by RMA according to this Agreement.

“Purchase Agreement” means the agreement between Vendor and a Member for the
purchase of Goods/Services in accordance with this Agreement.

“Receiving Party” means, in connection with particular Confidential Information, the
Party that received (directly or indirectly) the Confidential Information from the other
Party, or the Party that collected or generated the Confidential Information on behalf of the
other Party.

“Term” means the term of this Agreement, as set out in Section 8.1.

“Territory” means the provinces or regions identified in the Goods/Services Schedule A
(Program Details).

“Trade-marks” means the trade-marks, logos, designs and other indicia used to identify
and distinguish a Party and its goods or services in Canada and clsewhere, whether these
are registered or not, which are set out in Schedule D (Trade-marks).

1.2 Rules of Interpretation

This Agreement shall be interpreted according to the following provisions, unless
the context requires a different meaning.

(a) Unless the context otherwise requires, wherever used herein the plural includes the
singular, the singular includes the plural, and each of the masculine and feminine
includes the other gender.

(b) References containing terms such as “includes” and “including”, whether or not
used with the words “without limitation” or “but not limited to”, shall not be
deemed limited by the specific enumeration of items but shall, in all cases, be
deemed to be without limitation and construed and interpreted to mean “includes
without limitation” and “including without limitation”.
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The division of this Agreement into articles and sections and the insertion of
headings are for convenience of reference only and shall not affect the construction
or interpretation of this Agreement.

“Hereof”, “hereto” and “hereunder” and similar expressions mean and refer to this
Agreement and not to any particular section or paragraph. References herein to
“Article”, “Section”, or “Schedule” refer to the applicable article, section or
schedule of this Agreement.

If any action is required to be taken pursuant to this Agreement on or by a specified
date which is not a Business Day, then such action shall be valid if taken on or by
the next succeeding Business Day.

Schedules

The following Schedules are incorporated by reference into and form part of this

Schedule A Program Details

Schedule B Proposal

Schedule C RFP

Schedule D Trade-marks

Schedule E Change Request Form
Order of Priority

In the event of any conflict or inconsistency between any of the Articles of this

Agreement and the Schedules to this Agreement, that conflict or inconsistency shall be resolved
in the following (descending) order of priority:

(a)
(b)
(©)
(@

Article 1 to Article 11 of this Agreement;
Schedule A (Program Details);
Schedule C (RFP); and

Schedule D (Proposal);

provided that Schedule A (Program Details) will supersede Article 1 to Article 1 of this
Agreement if it expressly references the specific section or Article of this Agreement that it intends

to supersede.
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ARTICLE 2
PROGRAM ADMINISTRATION AND SUPPORT

Program Details

The Parties agree that RMA administers the Office Supply Program as set out in
this Agreement. Through the Program, Members have the option to purchase from
the Vendor, and Vendor agrees to supply to Members, the Goods/Services at
Program Pricing.

Members who wish to purchase Goods/Services as part of the Program will be
required to enter into a separate Purchase Agreement with the Vendor. The terms
of that Purchase Agreement shall not conflict with any provision of this Agreement.

The Parties agree that Vendor is an independent supplier and is not the agent or
partner of RMA. Nothing contained in this Agreement shall create or be deemed
to create the relationship of joint venture, partnership, or agency between the
Parties. Neither Party shall represent itself as the joint venture, partner or agent of
the other. The Vendor has no authority to bind RMA, and will not represent itself
as having that authority.

Responsibilities of the Vendor

The Vendor will facilitate and administer the marketing and sales aspects of the
Program as outlined in this Agreement — including Schedule A (Program Details),
the Proposal and the RFP.

The Vendor will execute the marketing plan set out in Schedule A (Program
Details) and its Proposal and will refine that plan over the course of the Term, and
as reasonably requested by RMA.

The Vendor will provide prompt cooperation to RMA and its representatives to
ensure that the Program is effective and responsive to Members.

The Vendor will manage the transition of Members into the Program and will take
commercially reasonable efforts to ensure a prompt and seamless transition.

During the Term, the Vendor will continually provide Members with the Program
Pricing for all Goods/Services.

The Vendor will ensure that its Everyday Low Online Price (EDLOP) is available
for RMA Members to view on the online portal www.eway.ca.

The Vendor will communicate directly with Members regarding low stock levels,
major discounts, and other time sensitive subject matter.

The Vendor will inform RMA of important developments within the industry that
affect the Program or the Goods/Services.



)
23

(a)

(b)
24

(a)

(b)
2.5

The Vendor will maintain the insurance required under Schedule A (Program
Details at all times during the Term.

Responsibilities of RMA

RMA will facilitate and administer the financial and payment aspects of the Office
Supply Program as outlined in this Agreement — including Schedule A (Program
Details), the Proposal and the RFP.

RMA will act as a liaison between the Vendor and the Members, to help facilitate
obtaining any information required in relation to the Program. RMA will support
the Vendor’s Program marketing efforts by making information about the Program
available to its Members.

Program Leads

RMA and Vendor will each designate a representative from its organization with
the authority and competence to coordinate and manage its contributions to the
Program on such Party’s behalf (each a “Program Lead”).

Once cach quarter, or as otherwise reasonably requested by either Party, the
Program Leads shall formally review the progress of the Program including any
problems, concerns, results and any other information material to the progress and
success of the Program. Such review shall occur by teleconference at a time
mutually agreeable to the Program Leads.

No Guaranteed Volumes

RMA makes no guarantee of the value or volume of purchases of Goods/Services

by Members under the Program.

2.6

Exclusivity

Each Party agrees that it shall not participate in any arrangement that is competitive

or adverse to this Program for the term of the Agreement. However, RMA makes no assurances
that Members will exclusively purchase Goods/Services from the Vendor. Members are not bound
to purchase Goods/Services through the Program and may contract with others for the same or
similar goods or services.

27

(a)

Contflict of Interest

The Vendor shall promptly disclose to RMA the existence of any actual or
reasonably suspected Conflict of Interest in connection with the Program or this
Agreement. The Parties shall cooperate in determining whether a Conflict of
Interest exists and how it will be addressed or avoided, provided that if the Conflict
of Interest cannot be resolved to RMA’s satisfaction, acting reasonably, RMA may
deem the Conflict of Interest to be a material breach of this Agreement by the
Vendor.
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The Vendor shall take reasonable measures to ensure that its directors, officers,
employees, agents or subcontractors involved in the Program promptly disclose to
it any actual or reasonably suspected Conflict of Interest in connection with the
Program.

The Vendor agrees not to enter into any contract or other commitment with any
person during the term of the Agreement that would cause a Conflict of Interest in
connection with the Program.

ARTICLE 3
FINANCIAL MATTERS

Pricing Commitment and Adjustment

Generally, Program Pricing is firm for the Term. However, this Program pricing
utilizes an Everyday Low Online Price Guarantee (EDLOP) pricing model that
provides RMA Members with consistently low online prices on products offered
through this program. Vendor will maintain a firm pricing methodology throughout
the term of the contract. Price will be set out as per this discount model and any
changes require mutual written approval. RMA will receive a discount off current
prices listed in the sourcebook in accordance with the following schedule: Buyer
will receive the Strictly Business Discounted Sourcebook and the everyday low
online pricing program. Non-contract items will be priced based on the current
national Staples.ca price and publicly available websites for such items, which
Supplier will update weekly, provided that such pricing is exclusive of tier pricing,
closeouts, promotions and/or specials. The discounted prices for Non-Contract
Items that are not on Staples.ca are set forth in Supplier’s e-commerce platform, as
well as the Strictly Business Discounted Sourcebook and shall be adjusted to reflect
changes in stock availability, market conditions, buying expense, and other factors
that affect the overall cost of the Non-Contract Items. Additionally, the Supplier
will maintain a core list of high-volume items customized by member and overall
program volumes which will be further discounted and updated ongoing to reflect
usage trends and volumes in writing. Core list and pricing will be reviewed monthly
in Procurement Business reviews for transparency and proactive adjustment to
purchasing trends.

RMA shall consider all duly completed Change Request Forms and shall notify the
Vendor of whether the Program Pricing (or other change) is acceptable or not within
20 days of receipt of the Change Request Form. RMA shall not unreasonably
withhold its approval to any requested change — provided that RMA may refuse any
change in Program Pricing prior to the first anniversary of the Effective Date for
any reason or without giving any reason.

Administrative Fees

In consideration of RMA’s contributions to the Program, the Vendor agrees to pay
to RMA the Administrative Fee.
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The Administrative Fee will be paid to RMA by the Vendor as set out in Schedule
A (Program Details) — provided that any Member purchases of Goods/Services that
deviate from the approach set out in that Schedule will not release the Vendor from
paying the corresponding Administrative Fee for such purchases (for example, if
the Administrative Fee is to be paid on sales billed to RMA, the Vendor will still
pay the Administrative Fee for any sales paid directly to the Vendor by the
Member).

Vendor Expenses

If previously agreed to in writing by RMA, RMA will reimburse the Vendor for
legitimate and reasonable business expenses, upon invoice with proper proof of the
expense having been incurred by the Vendor in performance of its activities under
the Program.

Billings and Payment

All invoices regarding Member purchases of Goods/Services and all payments to
Vendor in satisfaction of those invoices are processed through RMA.

Invoices must be submitted in electronic format to leona@rmalberta.com.
Invoices may be submitted at any time

All invoices must include:

() a ‘Bill To’ section to the RMA address;

(i1) a ‘Ship To’ section that includes the Member name, address, and Member
number; and

(iii)  for each type of Goods/Services purchased by the Member:
(A)  detailed description of what was purchased;

(B)  quantities, unit price, and extended price (these prices shall include
any Administrative Fee based on Section 3.2(a)); and

(C)  GST, PST, and/or HST number (stated separately).
Invoices should not include:
(1) any statement of an Administrative Fee, commission or discount rate; or

(i1) any statement that indicates a reduced amount for paying an invoice within
a certain time frame.

To the extent RMA or any Member requests reasonable supporting documentation
regarding invoiced amounts, the Vendor shall promptly provide it and the period to
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pay that invoice shall be extended by the time period between the Vendor’s receipt
of that request and the delivery of the relevant supporting documentation to RMA.

The Vendor shall ensure that any person ordering on behalf of a Member provides
the Vendor with that Member’s RMA member number for electronic entry on the
invoice.

RMA will promptly pay all undisputed Vendor invoices submitted in accordance
with this Section 3.4 within 30 days of receipt, less any holdback contemplated by
Schedule A (Program Details).

If RMA disputes an amount on any Vendor invoice, RMA will only the withhold
the portion in dispute and will pay the balance of the invoice.

Financial Reporting and Record-keeping
The Vendor shall provide the reports described in Schedule A (Program Details).

The Vendor shall remit the Administrative Fee in conjunction with the
monthlyFinancialReporting to RMA. Reporting must have the capability to provide
overall performance relative to the Office Supply Program, as well as segregated
reporting for each provincial Association partner.

The Administrative Fee shall be paid to RMA monthly via EFT within 15 days of
the reporting period.

The Vendor shall keep and maintain sufficient records in connection with the
Program to substantiate that it has performed its obligations hereunder, including
as they relate to the payment of the Administrative Fee.

RMA, its authorized representatives or an independent auditor identified by RMA
may, at RMA’s expense, upon reasonable prior notice to the Vendor, review or
audit the Vendor’s records regarding the Vendor’s performance of its obligations
hereunder. The Vendor shall provide reasonable cooperation in connection with
the foregoing, and shall disclose or grant reasonable access to any information
requested by RMA, its authorized representatives or an independent auditor in
connection with the Program or this Agreement.

ARTICLE 4
TRADE-MARKS

Trade-mark License and Branding

Each Party acknowledges that certain aspects of the Program may be co-branded,

such that the name and certain trade-marks of both Parties are used by both Parties in materials
prepared in connection with the Program. Each Party agrees that:

(a)

it is the sole owner of all right, title, and interest in and to its Trade-marks;
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any use of the other Party’s Trade-marks ensures solely to the benefit of that Party
and neither Party acquires any rights in the other Party’s Trade-marks as a result of
such use;

it shall maintain and exercise control over the character and quality of the use of its
Trade-marks as used in association with the Program; and

whenever it uses the other Party’s Trade-marks in accordance with this Agreement,
it shall (i) use such Trade-marks strictly in accordance with that other Party’s
standards of quality and specifications for appearance and style as may be supplied
by that Party from time to time; (ii) use such Trade-marks only in the manner and
form approved by that Party; (iii) clearly identify the use of the Trade-marks as a
licenced use and identify the other Party as the owner of the Trade-marks, in any
manner specified by the other Party from time to time; and (iv) not alter, modify,
dilute or otherwise misuse the Trade-marks.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

Representations by Each Party
Each Party represents and warrants to the other that:

it has the authority to enter into this Agreement and carry out its obligations
hereunder, and doing so will not result in a violation by it of any law or any rule,
judgment, order, decree or similar act of any Governmental Authority;

this Agreement has been duly executed by it; and

it has not granted and shall not grant any rights or licenses and has not entered into
and shall not enter into any agreement, either written or oral, that would conflict
with this Agreement or the Program.

Representations by the Vendor
Vendor represents and warrants that:

it is properly qualified, licensed, equipped, and financed to provide the Program
and perform its obligations under this Agreement and any Purchase Agreement;

its representatives, agents, dealers and distributors (if any) that are involved in the
delivery of the Program or the performance of the Purchase Agreements are also
properly qualified, licensed, ecquipped, and financed for such purposcs;

if the Vendor is a manufacturer or wholesale distributor, Vendor has a documented
relationship with a suitable dealer network where that dealer network is informed
of, and authorized to accept, purchase orders pursuant to any Purchase Agreement
on behalf of the Vendor — and any such dealer will be considered a subcontractor
of the Vendor for the purposes of this Agreement;
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it shall comply with all applicable standards and requirements referred to in this
Agreement or as may be required by law;

all of its obligations will be carried out by qualified personnel and all work will be
performed in a professional manner;

it is not aware of any proceeding in progress or pending or threatened that might be
expected to have a materially adverse effect on the Program or impact its ability to
meet its obligations under this Agreement; and

after due inquiry, it is not aware of any circumstances which do or might cause a
Conflict of Interest in respect of its participation in the Program.

ARTICLE 6
CONFIDENTIAL INFORMATION

Use and Non-Disclosure of Confidential Information
The Receiving Party agrees not to:
use Confidential Information for any purpose except to carry out the Program; or

grant access or disclose Confidential Information to any person except to those
agents, directors, officers, employees and contractors of the Receiving Party who
are required to have access to the information in order to carry out the Program,
and who are bound by obligations to protect the Confidential Information that are
substantially similar to those set out in this Agreement (provided that the Receiving
Party remains liable for any breach of confidence cause by such persons).

Protection

The Receiving Party agrees that it will take all reasonable measures to protect the

Confidential Information from loss, theft or any use or disclosure not permitted under this
Agreement, which measures shall include:

(a)

(b)

6.3

taking reasonable measures to ensure that only those agents, directors, officers,
employees and contractors of the Receiving Party who are required to have access
to the Confidential Information in order to carry out the Program have access to
such limited Confidential Information as may be necessary for their duties; and

taking the highest degree of care that the Receiving Party utilizes to protect its own
Confidential Information of a similar nature, but no less than a reasonable degree
of care, given the nature of the Confidential Information.

Mandatory Disclosure

Notwithstanding Section 6.2(b), the Disclosing Party acknowledges and agrees that

the Receiving Party may be required by law or a Governmental Authority to disclose Confidential
Information. If the Receiving Party believes that the disclosure of Confidential Information is or
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is about to be required by law or Governmental Authority, it will notify the Disclosing Party of the
circumstances and scope of the disclosure — with an oral notice provided as soon as reasonably
possible and as much in advance of the impending disclosure as possible, and such oral notice
confirmed in writing promptly thereafter — and will provide reasonable assistance in resisting such
disclosure.

6.4 Notice of Unauthorized Use or Disclosure

The Receiving Party agrees to notify the Disclosing Party of any actual or
reasonably suspected loss, theft or unauthorized use or disclosure of Confidential Information that
may come to its attention — with an oral notice provided immediately, and confirmed in writing
promptly thereafter.

6.5 No Proprietary Right

The Receiving Party agrees that it acquires no right, title or interest to the
Confidential Information, except a limited right to use that Confidential Information in connection
with the Program. All Confidential Information shall remain the property of the Disclosing Party
(to the extent possible) and no licence or other right, title or interest in the Confidential Information
is granted hereby.

6.6 Return / Non-Use of Confidential Information and Other Related Materials

On receipt of a written demand from the Disclosing Party, and in any event within
20 days after the expiry or termination of this Agreement, the Receiving Party shall immediately
return all Confidential Information, including any related Confidential Material, to the Disclosing
Party, or, if instructed by the Disclosing Party to destroy any Confidential Information, shall
securely destroy that Confidential Information and related Confidential Material and provide a
written certificate to the Disclosing Party certifying the destruction of such Confidential
Information and Confidential Material. This Section 6.6 shall not apply to routinely made back-up
copies of Confidential Information in electronic form, or to archival copies required to be retained
under the applicable law, provided that the Receiving Party shall comply with this Agreement in
respect of such copies.

6.7 Freedom of Information Laws

(a) The Vendor acknowledges that RMA is subject to FOIPPA and that any
information provided to RMA in connection with the Program or otherwise in
connection with this Agreement, or held on RMA’s behalf, may be subject to
disclosure in accordance with FOIPPA. The Vendor also acknowledges that
Members may be subject to other freedom of information legislation, which may
similarly require them to disclose any information provided to them or held on their
behalf in connection with the Program or any Purchase Agreement.

(b)  To support RMA’s compliance with FOIPPA, the Vendor will:

(1) provide RMA-related records to the RMA within 7 days of being directed
to do so by the RMA;
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(ii)  promptly refer to RMA all requests made to the Vendor by third parties
referencing FOIPPA or other public sector freedom of information laws;

(iii)  not access any Personal Information on RMA’s behalf unless the RMA
determines, in its sole discretion, that access is permitted under FOIPPA
and is necessary in order to provide the Program and/or Goods/Services to
Members under the Program;

(iv)  keep RMA Confidential Information physically or logically separate from
other information held by the Vendor;

(v)  not destroy any information related to Program Administration until 7 years
after the termination of this Agreement unless authorized in writing by
RMA to destroy it sooner;

(vi)  implement other specific security measures requested by RMA that in the
reasonable opinion of the RMA would improve the adequacy and
effectiveness of the Vendor's measures to ensure the security and integrity
of RMA Confidential Information (including, for greater certainty,
information about or provided by any Member).

ARTICLE 7
INDEMNITY AND LIABILITY

Liability for Representatives

Each Party shall be responsible for any breach of this Agreement by its agents,

directors, officers, employees and contractors — provided that RMA shall not be responsible for
the decisions, actions or omissions of any Member, including for the performance by any Member
of its obligations under a Purchase Agreement.

7.2

(a)

Indemnity

Subject to the limitation of liability set out in Section 7.3 (and in the case of RMA,
subject to Section 7.1), each Party (an “Indemnifying Party”) shall indemnify,
defend (at its expense) and hold the other Party (the “Indemnified Party”) and its
directors, officers, employees, contractors and agents (collectively, the
“Indemnitees”) harmless in respect of any action, claim, demand, cost, charge,
losses, and expenses (including legal costs on a substantial indemnity basis),
whether or not well-founded, (“Losses”) brought against or suffered by the
Indemnitees arising out of or related to:

(1) claims for bodily injury, including death, and claims asserted by third
parties for bodily injury, including death;

(i)  claims for loss or damage to tangible property, and claims asserted by third
parties for loss or damage to tangible property; or
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(iii)  any breach of the Indemnifying Party’s obligations, representations or
warranties in the Agreement;

except to the extent that such Losses were not caused by the Indemnifying Party or
any person for whom it was responsible. The foregoing indemnity shall be
conditional upon the Indemnified Party notifying the Indemnifying Party as soon
as is reasonably practicable in the circumstances of any Losses in respect of which
this indemnity may apply and of which the Indemnified Party has knowledge, and
the Indemnitee cooperating with the Indemnifying Party in the defence of any such
claim or action. No such claim or action shall be settled or compromised by the
Indemnifying Party without the Indemnified Party’s prior written consent.

(b)  The indemnity obligations hereunder will be enforceable without right of set-off or
counterclaim as against the Indemnitee. The Indemnifying Party will, upon
payment of an indemnity in full under this Agreement, be subrogated to all rights
of the Indemnitee with respect to the claims and defences to which such
indemnification relates.

7.3 Limitation of Liability

IN NO EVENT SHALL EITHER PARTY, ITS AFFILIATES OR ANY OF
THEIR RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES, AGENTS, OR
SUBCONTRACTORS, BE LIABLE TO THE OTHER PARTY FOR ANY CLAIM FOR
PUNITIVE, EXEMPLARY, AGGRAVATED, INDIRECT, CONSEQUENTIAL OR SPECIAL
DAMAGES IN CONNECTION WITH THIS AGREEMENT, INCLUDING WITHOUT
LIMITATION DAMAGES FOR LOSS OF PROFITS OR REVENUE, OR FAILURE TO
REALIZE EXPECTED SAVINGS, HOWSOEVER DERIVED. THE FOREGOING SHALL
NOT SUPERSEDE THE TERMS OF ANY PURCHASE AGREEMENT WHICH PROVIDE
OTHERWISE.

7.4 Equitable Relief

Each Party acknowledges and agrees that, in the event of any breach or anticipated
breach of the provisions of this Agreement relating to Confidential Information or privacy,
damages alone would not be an adequate remedy, and agree that the non-breaching Party shall be
entitled to equitable relief in respect of that breach, such as an injunction, in addition to or in lieu
of damages and without being required to prove that it has suffered or is likely to suffer damages.

ARTICLE 8
TERM AND TERMINATION

8.1 Term

This Agreement comes into effect on the Effective Date and shall continue in force
for an initial term of 3 years, unless terminated in accordance with its provisions. That initial term
may be extended once by a further period of 2 years between RMA and Vendor by mutual
agreement of the Parties in writing.
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8.2 Reduction in Scope

RMA may, on 30 days prior written notice to the Vendor, reduce the scope of the
Goods/Services provided under the Program by identifying specific Goods/Services that will not
longer be part of the Program.

8.3 Termination by Either Party

A Party may, without liability, cost or penalty, terminate the Agreement on written
notice to the other where such other Party fails to perform or observe any material term or
obligation of the Agreement and such failure has not been cured within 15 days of written notice
of such failure being provided to that Party.

84 Termination by RMA

RMA shall be entitled to terminate the Agreement, without liability, cost, or
penalty:

(a) on written notice to Vendor where Vendor: (i) commits an act of bankruptcy within
the meaning of the Bankruptcy and Insolvency Act or equivalent legislation; (ii)
makes any general assignment for the benefit of creditors or otherwise enters into
any composition or arrangement with its creditors; (iii) has a receiver and/or
manager appointed over its assets or makes an application to do so; (iv) has a
resolution or a petition filed or an order made for its winding up; or (v) ceases to
carry on business;

(b)  on 30 days’ written notice to Vendor, following the occurrence of any material
change in RMA’s requirements which results from regulatory or funding changes
or recommendations issued by any Governmental Authority; or

(c) on written notice to Vendor if Vendor breaches in any material respect any of its
obligations or covenants hereunder with respect to Confidential Information or
privacy.

8.5 Termination by Vendor

Vendor shall be entitled to terminate the Agreement, without liability, cost, or
penalty on written notice to RMA where RMA ceases to carry on operations.

8.6 Orderly Termination

In the event of termination or expiry of the Agreement, each Party shall cooperate
to effect an orderly wind-up of the Program. Within 30 days of termination or cxpiry, cach Party
shall pay to the other any amounts owed to that other Party under this Agreement.

In the event of a termination of this Agreement by RMA pursuant to Section 8.3,
the Vendor shall be liable to RMA for any costs incurred by the RMA and corresponding
Administration Fees as a result of the notice of default and termination of this Agreement.
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8.7 No Limitation of Remedies

Any termination of the Agreement shall not limit any Party’s rights or remedies
either in law or in equity.

8.8 Survival

In addition to any other provision dealing with the survival of obligations
hereunder, all of the obligations regarding Confidential Information, privacy, indemnifications,
disclaimers and limitations on liability set out in this Agreement shall survive the expiry or
termination of this Agreement, as shall all any other provisions which, by their nature, ought
reasonably to survive expiry or termination.

ARTICLE 9
FORCE MAJEURE

9.1 General

Except as expressly provided otherwise in the Agreement, dates and times by which
a Party is required to render performance under this Agreement shall be postponed to the extent
and for the period of time that such Party is prevented from meeting such dates and times by an
Event of Force Majeure.

9.2 Notice and Performance

Where an Event of Force Majeure occurs, the Party that is delayed or fails to
perform shall give prompt notice to the other Party, and shall use reasonable efforts to render
performance in a timely manner.

9.3 Right to Terminate

In the event that a Party’s inability to perform due to an Event of Force Majeure
continues for longer than 45 days, the Party that received (or which was entitled to receive) notice
pursuant to this Article may terminate this Agreement by written notice to the other Party without
further liability, expense, or cost of any kind.

ARTICLE 10
DISPUTE RESOLUTION

10.1 General

(a) Subject to Section 7.4, in the event of any dispute concerning this Agreement, the
Parties agree to address the dispute through arbitration. Before pursuing arbitration,
the Parties shall have first escalated the dispute to the highest level of management
within their respective organization and given at least 7 days for resolution of the
matter by such persons. Subject to the provisions of the Agreement, each Party shall
continue performing its obligations during the resolution of any dispute, including
payment of undisputed amounts then due.
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(b)  This Article 10 shall not:
(i) apply to claims by third parties; or

(i)  prevent either Party from seeking an injunction or other equitable relief
pursuant to Section 7.4.

10.2 Election

If elected by a Party, any breach or claim arising out of or relating to this Agreement
or the breach thereof, may be settled by arbitration in accordance with the Arbitration Act, R.S.A.
2000, Chapter A-43 and judgment upon the award rendered by the arbitrator may be entered in
any court having jurisdiction thereof.

10.3 Arbitration Site and Arbitrator

The arbitration shall be held at the City of Edmonton or at such other site mutually
determined by the Parties. Where the Parties are unable to agree upon an arbitrator who is willing
to serve within 7 days of receipt of a demand to arbitrate by a Party, then either Party may apply
to the Court of Queen’s Bench for the appointment of an arbitrator willing to serve.

10.4 Procedure

The arbitrator shall determine the procedure for the arbitration. Such procedure
shall include at least one opportunity for written submissions by or on behalf of each Party and
may include proceedings by way of exchange of oral argument, hearings with or without witnesses,
and such other procedures as the arbitrator deems appropriate. The arbitrator shall have no power
to amend the provisions of the Agreement. The proceedings shall be confidential, and the
arbitrator shall issue appropriate protective orders to safeguard both Parties’ Confidential
Information. The arbitrator shall have the right, but not the obligation, to order that the
unsuccessful Party pay the fees of the arbitrator, which shall be designated by the arbitrator. If the
arbitrator is unable to designate an unsuccessful Party or does not order the unsuccessful Party to
pay all such fees, the arbitrator shall so state, and the fees shall be split equally between the Parties.

ARTICLE 11
GENERAL

11.1 Notices

Any notice, demand or other communication to be given or made under this
Agreement (a “Notice™) shall be in writing and shall be sufficiently given or made if:

(a) delivered in person (including by commercial courier) during a Business Day and
left with a receptionist or other responsible employee of the relevant Party at the
applicable address set forth below;

(b) sent by registered mail to the applicable address set forth below; or
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() sent by any electronic means of sending messages which produces a paper record
(an “Electronic Transmission”) on a Business Day charges prepaid.

The Parties respective addresses and contact persons are set out in Schedule A
(Program Details). Each Notice sent in accordance with this Section shall be deemed to have been
received:

(1) if delivered in person, on the day it was delivered;

(i1) on the third Business Day after it was mailed (excluding each Business Day
during which there existed any general or rotating interruption of postal
services due to strike, lockout or other cause); or

(iii)  on the first Business Day after it was sent by Electronic Transmission.

The Parties may change their address for Notice by giving Notice to the other in
accordance with this Section.

11.2 Public Announcements

The Vendor shall not make any public statement or issue any press release
concerning the Program except with the prior approval of RMA or as may be necessary, in the
opinion of counsel to the Vendor to comply with the requirements of applicable law. When
seeking the prior approval of RMA, the Parties will use all reasonable efforts, acting in good faith,
to agree upon a text for such statement or press release which is satisfactory to both Parties.

11.3 Governing Law and Forum

This Agreement shall be governed by, interpreted and enforced in accordance with
the laws of the Province of Alberta and the federal laws of Canada applicable therein (excluding
any conflict of laws rule or principle that might refer such interpretation to the laws of another
jurisdiction). Each Party hereby irrevocably attorns to the non-exclusive jurisdiction of the courts
of the Province of Alberta for all matters relating to the subject matter of this Agreement.

11.4 Entire Agreement

This Agreement constitutes the entire agreement between the Parties pertaining to
the subject matter hereof and supersedes all prior agreements, negotiations, discussions and
understandings, written or oral, between the Parties. There are no representations, warranties,
conditions, other agreements or acknowledgements, whether direct or collateral, express or
implied, which induced any Party to enter into this Agreement or on which reliance is placed by
any Party, except as specifically set forth in this Agreement.

11.5 Amendment and Waiver

This Agreement may be amended, modified or supplemented only by a written
agreement signed by both Parties. Any waiver of, or consent to depart from, the requirements of
any provision of this Agreement shall be effective only if it is in writing and signed by the Party
giving it, and only in the specific instance and for the specific purpose for which it has been given.
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No failure on the part of either Party to exercise, and no delay in exercising, any right under this
Agreement shall operate as a waiver of such right. No single or partial exercise of any such right
shall preclude any other or further exercise of such right or the exercise of any other right.

11.6 Severability

If any part of this Agreement is held by a court of competent jurisdiction to be
illegal, unenforceable or invalid, it will, be severed from the rest of this Agreement, which shall
continue in full force and effect, so long as the economic or legal substance of the matters
contemplated hereby is not affected in any manner materially adverse to either Party.

11.7 Assignment

This Agreement may not be assigned by either Party without the prior written
consent of the other Party.

11.8 Time of Essence
Time shall be of the essence in this Agreement.
11.9 Further Assurances

Each Party will take all necessary actions, obtain all necessary consents, file all
necessary registrations and execute and deliver all necessary documents reasonably required to
give effect to this Agreement.

11.10 Counterparts

This Agreement may be executed in any number of counterparts. Either Party may
send a copy of its executed counterpart to the other Party by Electronic Transmission instead of
delivering a signed original of that counterpart. Each executed counterpart (including each copy
sent by Electronic Transmission) will be deemed to be an original; all executed counterparts taken
together will constitute one agreement.

IN WITNESS WHEREOF the Parties have executed this Agreement as of the
date first written above.

Remainder of page intentionally left blank
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RURAL MUNICIPALITIES QF ALBERTA

By:

Name: Dauvid Odxtraze .
Title: Aangzw o¥ Ve..,éér RL\&*\‘G(‘.%_

Name: NMie [ Gomwesde~
Title: |pydor Adwinishadion )"\omqser

Corporate Express Canada, Inc.,
Vendor Legal Name:  dba Staples Business Advantage Canada

e

Name: Daniel Craig B i

Title: VP, Sales - Account Management
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SCHEDULE A
PROGRAM DETAILS

Note: The following schedule may highlight aspects of the Proposal for convenient reference or
may address clarifications or the result of negotiations.

1. Goods/Services

As per Proposal — RFP-2020-001. See Schedule “C”
2. Territory

All provinces and territories in Canada.

3. Administrative Fee

As per Letter of Clarification. See Schedule “B”.
I
I

4. Order Process and/or Funds Flow
As per Proposal — RFP-2020-001. See Schedule “C”
5. Payment Terms, Holdbacks and Financing Options
As per Proposal — RMA-2020-001. See Schedule “C”
6. Marketing Plan

As per Proposal — RMA-2020-001. See Schedule “C”

7. Reports

The Vendor will provide monthly reports to RMA about Member purchases under the Program
(showing province, association, Member name, Goods/Services purchased, price and
Administrative Fee).

The Vendor will provide quarterly reports to RMA identifying all sales and deliveries of
Goods/Services pursuant to the Program and the Administrative Fee amount accumulated to date
and owing (or paid) to RMA. The Vendor will clearly show all supporting amounts, references,
and provide appropriate supporting information.

The Vendor will provide a quarterly business review to RMA to discuss program sales
performance and the deployment and effectiveness of marketing strategies. Such review will be
provided within 90 days of the anniversary of the Effective Date.
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8. Insurance Obligations

The Vendor shall maintain for the Term, at its own cost and expense, with insurers having a secure
A.M. Best rating of B+ or greater, or the equivalent, all the necessary and appropriate insurance
that a prudent person carrying out a project similar to its contribution to the Program would
maintain, including commercial general liability insurance on an occurrence basis for third party
bodily injury, personal injury and property damage, to an inclusive limit of not less than
$5,000,000 per occurrence. The policy shall include the following:

(a) the Indemnitees as additional insureds with respect to liability arising in the course
of performance of the Vendor’s obligations under, or otherwise in connection with,
the Agreement or the performance with the Vendor (or its representatives, agents,
dealers and distributors) under a Purchase Agreement;

(b)  across-liability clause;
(c) contractual liability coverage; and
(d) a 30-day written notice of cancellation, termination or material change.

The Vendor shall provide RMA with certificates of insurance or other proof as may be requested
by RMA, that confirms the insurance coverage as provided for above.

9. Additional Matters

The Vendor will maintain Workers Compensation Board coverage throughout the Territory and
maintain their Certificate of Recognition designation for the Term.

10. Contact Information for Notices

Any Notice to RMA shall be addressed to:

Rural Municipalities of Alberta
2510 Sparrow Drive
Nisku, Alberta T9E 8N5

Attention: Nigel Gamester, Vendor Administration Manager
Tel: 780-910-0330
Email: nigel@RMATrade.com

Any Notice to Vendor shall be addressed to:
Corporate Express Canada, Inc.

#200, 4990 — 92 Avenue, Edmonton AB, T6B 2W1



Attention:

Tel:
Email:

Attention:

Tel:
Email:
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Claudette Barton
780-468-8702
claudette.barton@staples.com

Kevin Kraiger
780-915-5064
kevin.kraiger@staples.com
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SCHEDULE “B”
PROPOSAL

Insert Letter of Clarification dated August 17, 2020
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SCHEDULE “C”
RFP

Insert RMA-2020-001 RFP
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Office Supply Program
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Issue Date: June 30, 2020
Deadline For Questions: July 20, 2020 at 3:00 p.m. MT
Proposal Submission Deadline: July 31, 2020 at 3:00 p.m. MT

This RFP is issued by Rural Municipalities of Alberta on behalf of itself and its current
and future members and represented associations (including Saskatchewan
Association of Rural Municipalities, ~Saskatchewan  Urban Municipalities
Association/Municipalities of Saskatchewan, Association of Manitoba Municipalities,
LAS/Association of Municipalities Ontario, Nova Scotia Federation of Municipalities,
Federation of Prince Edward Island Municipalities, Municipalities Newfoundland and
Labrador, Northwest Territories Association of Communities and their current and
future members) — which include local governmental organizations located in all
provinces and territories in Canada.

This REP also includes British Columbia, New Brunswick, Yukon Territory and Nunavut
and all public sector and not for profit agencies across Canada.
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REQUEST FOR PROPOSALS

PART 1
INTRODUCTION AND BACKGROUND

1.1 Summary of Opportunity
This RFP is issued by RMA for the provision of its Office Supply Program.
More detailed requirements are set out in the Appendix 1 - Goods/Services.

This RFP will result in the award of one or more Agreements. The maximum term of the Agreement is
intended to be for a period of 3 years, with an option in favour of RMA to extend the term (without any
other change in the Agreement) for 1 additional period of up to 2 years.

The value of contracts resulting from this RFP is projected at $4,000,000.00 annually with increasing sales
throughout Canada. This amount is based on the projected needs for the membership for the 2020-2023
fiscal year, is only an estimate and not a commitment or guarantee of purchase volumes or value.

A Vendor may be allocated a Canada wide contract or a contract for specific geographical locations or
provinces based on the Vendor’s supplier network and capability, and on the evaluation process under
this RFP.

RMA requests Proponents submit their entire line of Goods/Services as it applies and relates to the scope
of this RFP.

THIS IS A NON-BINDING RFP. 1T IS CONCEIVABLE THAT THESE EVENTS WILL NOT OCCUR DUE TO THE
DISCRETION OF RMA AND/OR ANY PROPONENT TO NOT PROCEED, AS THERE IS NO LEGALLY BINDING
OBLIGATION ON RMA OR ANY PROPONENT TO PROCEED. SEE SECTION 2.3 (Not a Tender, No “Contract
A” [ “Contract B”).

1.2 About RMA and Other Provincial Associations Represented in this RFP

The Rural Municipalities of Alberta is the lead agency in a group of partners representing MASH, MUSH,
public, and not-for-profit entities across Canada. RMA is a public agency, incorporated by Alberta
legislation, and is registered in a number of provinces across Canada. On behalf of its partner
organizations, RMA facilitates a competitive solicitation and contracting process on behalf of and based
on the needs of itself and Members. This process results in regional and/or national procurement
contracts with various vendors of products/equipment and services which Members desire to procure.

RMA is governed by publicly elected officials that serve as the RMA Board of Directors. RMA'’s Board of
Directors oversee and authorize the calls for all new proposals and holds those resulting contracts for the
benefit of its own and Members’ use.

RMA currently serves over 1,900 Member agencies nationally. Both membership and utilization of RMA
contracts continue to expand, due in part to the increasing acceptance of cooperative purchasing
throughout the government and education of communities nationally. RMA is currently partnered with
the following provincial counterparts:

Request for Proposals - 1
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e Saskatchewan Urban Municipalities Association/Municipalities of Saskatchewan ("SUMA");
e Saskatchewan Association of Rural Municipalities ("SARM");
e Association of Manitoba Municipalities ("AMM");
e Local Authorities Services ("LAS");
e Municipalities Newfoundland & Labrador ("MNL");
e Federation of Prince Edward Island Municipalities ("FPEIM");
e Nova Scotia Federations of Municipalities ("NSFM"); and
e Northwest Territories Association of Communities ("NWTAC").

In addition, this RFP may apply to other public sector and not for profit entities in British Columbia, New
Brunswick, Quebec, Northwest Territories, Yukon Territory, Nunavut and the rest of Canada.

For a complete list of current RMA members, as well as the current members of the provincial associations
represented in this RFP, and other entities represented in this RFP see https://rmalberta.com/wp-
content/uploads/2020/06/Provincial-Associations-Public-Sector-Agencies-2020-1.xIsx.

Please note, “Members”, as referred to in this RFP, include all of those listed, whether current or potential
future members, but does not in any way guarantee that any or all Members will choose to participate.

1.3 Why Respond to a Cooperative Purchasing RFP

Cooperative purchasing creates value for municipal, academic, health and social services sector agencies,
including urban municipalities, counties, districts, rural municipalities, schools, electrical/gas and
irrigation associations and other not for profit agencies as well as for vendors of products/equipment and
services in a variety of ways.

e It potentially saves time and effort for purchasers, who otherwise would have to solicit vendor
responses through individual competitive procurement processes, resulting in individual
contracts. Considerable time and effort are also potentially saved by vendors who would have
had to otherwise respond to each of those individual competitions. A single, cooperative
advertised RFP, resulting in a single, cooperative contract can potentially replace many individual
RFPs for the same equipment/products/services that might have been otherwise advertised by
individual Members.

e It leverages the collective purchasing power of thousands of Members. Our contract terms and
conditions offer the opportunity for vendors to recognize individual Member procurement
volume commitment through additional volume-based contract discounts. Although no sales or
sales volume is guaranteed by any contract resulting from this RFP, substantial volume is
anticipated, and volume pricing is requested and justified.

Canadian and provincial legislation that permit or encourage cooperative purchasing contracts do so with
the belief that cooperative efficiencies will result in lower prices, better overall value, and considerable
time savings through an open, transparent and competitive procurement process.

Request for Proposals - 2
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14 Intent of this RFP

Any contract awarded through this RFP will enable purchases by Members nationally and/or regionally
based on the Vendor’s Proposal and subsequent Agreement, through a cooperative effort between the
Vendor, RMA, and other partner associations that choose to adopt RMA contracts. Proponents are
expected to offer price levels reflective of the potential and collective volume of Members (across both
RMA and the represented Associations' membership).

15 Single or Multiple Awards

RMA may select a single Proponent or RMA may select multiple Proponents with whom to negotiate a
contract with the goal of awarding a single contract or multiple contracts.

Also, if RMA has organized the Goods/Services into separate classes or categories, RMA may award
multiple contracts based on which Proponent is the Ranking Proponent for a particular class or category.

In the event of the RMA selecting multiple Proponents, the Members will enter into contracts with the
Proponent(s) based on the best overall value as assessed by the Member in their sole discretion.

1.6 Manufacturer vs. Distributor/Reseller

Non-Manufacturer Awards: RMA reserves the right to make a selection under this RFP of a non-
manufacturer or dealer/distributor if such action is in the best interests of Members. Parts and service
providers should provide pricing structure for all incidental work performed on behalf of Members and
must provide documentation from manufacturers confirming the dealer/distributors ability to provide the
solutions as proposed.

1.7 Manufacturer / Wholesale Distributor as Proponent

Unless stated otherwise, a manufacturer or wholesale distributor Proponent is assumed to have a
documented relationship with their dealer network where that dealer network is informed of, and
authorized to accept, purchase orders pursuant to any contract resulting from this RFP on behalf of the
manufacturer or wholesale distributor Proponent. Any such dealer will be considered a sub-contractor of
the Proponent. The relationship between the manufacturer and wholesale distributor Proponent and its
dealer network must be proposed at the time of the submission if that fact is properly identified.

1.8 Dealer/Reseller as Proponent

If the Proponent is a dealer or reseller of the Goods/Services, the Proponent must document their
authority to offer those Goods/Services.

1.9 Agreement

It is expected that the Ranking Proponent, if any, will be invited to negotiate (and, if acceptable to RMA
and the Ranking Proponent, sign) a comprehensive agreement (the “Agreement”) setting out the terms
and conditions that will apply to the purchase of Goods/Services.

Appendix 2 — Form of Agreement to be provided to successful Vendors(s) to use as the basis for a
negotiated agreement (the “Form of Agreement”) .
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It is intended that only a single Ranking Proponent will be selected to sign an Agreement (however, RMA
reserves the right to select more than one Ranking Proponent to sign an Agreement).

1.10 RFP Timetable

The following is a summary of the key dates in the RFP process:

Event Location

First Phase
RFP Issue Date - June 30, 2020

Conference for Interested Proponents - N/A

Deadline for Questions
(see Section 2.8.1 (Submission of Questions)) Julyi20,2020

July 31, 2020 at

Proposal Submission Deadline = 3:00pm MT
Finalization of Agreement

Invitation to Ranking Proponent to Finalize and Sign B August 11, 2020
Agreement

ber 1,
Anticipated Agreement Start Date = SePt%T;oer

RMA may change any of the above dates and times, including the Proposal Submission Deadline, in its
sole discretion and without liability, cost, or penalty. If a change is made to any of the above dates, RMA
will post any such change on the Bidding Portal.

In the event of any change in the Proposal Submission Deadline, the Proponents shall thereafter be subject
to the extended Proposal Submission Deadline.

1.11 RFP Contact

All communications with RMA regarding any aspect of this RFP should be directed to the RFP Contact:

Name: Nigel Gamester
Title: Vendor Administration Manager
Email Tenders@RMATrade.com

1.12  RFP Schedules and Forms

This RFP includes the following Schedules:
Appendix 1 - Goods/Services
Appendix 2 — Form of Agreement
Mandatory Requirements Schedule

Rated Elements Schedule
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This RFP includes the following Forms (which are to be completed and included in the Proponent’s
Proposal):

Form A - Pricing

Form B — Proponent Questionnaire

Form C — Proponent Information and Assurances
Form D — Exceptions to RFP

Form E — Pre-Submission Checklist
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Form E — Pre-Submission Checklist

PART 2
RFP PROCEDURES

2.1 Definitions

In this RFP, unless the context otherwise requires, the following terms have the meanings indicated below:

(a)
(b)

(c)

(d)

(e)

(f)
(8)

"Agreement" has the meaning ascribed in Section 1.9 (Agreement).

"Applicable Laws" means any common law requirement and all applicable and
enforceable statutes, regulations, directives, policies, administrative interpretations,
orders, by-laws, rules, guidelines, approvals, and other legal requirements of any
government and/or regulatory authority in effect from time to time.

"Bidding Portal" means RMA’s online solution for issuing solicitations. The Bidding Portal
includes the following tendering websites:

e www.purchasingconnection.ca

e http://www.sasktenders.ca

e http://www.merx.com

e https://www.princeedwardisland.ca/en/tenders

e https://procurement.novascotia.ca

e https://bcbid.gov.ca

RFP Notices will also be advertised on the Provincial Association Websites.

"Business Day" or "Business Days" means Monday to Friday between the hours of 9:00
a.m. to 5:00 p.m. local time in Nisku, Alberta, except when such a day is a public holiday,
as defined in the Employment Standards Code (Alberta), or as otherwise agreed to by the
parties in writing.

"Conflict of Interest" means any situation or circumstance where, in relation to the
performance of its obligations under the Agreement, the Proponent’s other
commitments, relationships or financial interests (i) could or could be seen to exercise an
improper influence over the objective, unbiased, and impartial exercise of its
independent judgement; or (ii) could or could be seen to compromise, impair, or be
incompatible with the effective performance of its obligations under the Agreement.

"Days" means calendar days.

"Eligible Proposal" means a Proposal that meets or exceeds a prescribed requirement,
allowing it to proceed to the next stage of the evaluation process.
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(h)

(i)

()
(k)

(1

(m)

(n)

(o)

(p)

(q)

(r)

(s)

()
(u)
(v)

(w)

"Evaluation Matrix" means the 10-point evaluation methodology set out at Section 4.3
(Stage Il — Evaluation of Rated Elements).

"Evaluation Team" means the individuals who have been selected by RMA to evaluate
the Proposals.

"Form of Agreement" has the meaning ascribed in Section 1.9 (Agreement).

"Goods/Services" means the goods/services that are the subject matter of this RFP, as
described in the Appendix 1 - Goods/Services.

"Member" or "Members" means any current and future members of RMA, and any RMA-
represented associations and their current and future members — which include local
governmental organizations located in all provinces and territories in Canada. This term
also includes RMA, in its capacity as a purchaser of Goods/Services. See Section 1.2 fora
list of Members.

"personal Information" means recorded information about an identifiable individual or
that may identify an individual that is received or collected by RMA as part of this RFP.

"Proponent” or "Proponents" means an entity that submits a Proposal in response to this
RFP and, as the context may suggest, refers to a potential Proponent.

“Proposal” or “Proposals” means all of the documentation and information submitted by
a Proponent in response to the RFP.

"Proposal Submission Deadline" means the corresponding date and time as set out in
Section 1.10 (RFP Timetable) that applies to the then-current Phase of the RFP process,
as may be amended from time to time in accordance with the terms of the RFP.

"Ranking Proponent" means the Proponent(s) that RMA has identified as the highest-
ranked Proponent(s) in accordance with the evaluation process.

"Rectification Period" means the period commencing on the date that RMA issues a
rectification notice to the Proponent pursuant to Section 2.12 (Rectification Period) and
running for the number of Business Days provided in that notice, expiring at 5:00 p.m. MT
on the last Business Day.

"Request for Proposals" or "RFP" means this Request for Proposals issued by RMA, and
all addenda thereto.

"REP Contact" means the individual identified in Section 1.11 (RFP Contact).
"RMA" means Rural Municipalities of Alberta and its partner associations and members.

"Timetable" means the timetable for this RFP, as described at Section 1.10 (RFP
Timetable).

"Unfair Advantage" means any conduct, direct or indirect, by a Proponent that may result
in gaining an unfair advantage over other Proponents, including but not limited to (i)
possessing, or having access to, information in the preparation of its Proposal that is
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(x)

confidential to RMA and which is not available to other Proponents, (ii) communicating
with any person with a view to influencing, or being conferred preferred treatment in, the
RFP process (including the offer or giving of a benefit of any kind, by or on behalf of a
Proponent to anyone employed by, or otherwise connected with, RMA), or (iii) engaging
in conduct that compromises or could be seen to compromise the integrity of the RFP
process and result in any unfairness.

"Vendor" means any Ranking Proponent that enters into the Agreement with RMA.

2.2 Interpretation

This RFP shall be interpreted according to the following provisions, unless the context requires a different

meaning:

(a)

(b)
(c)

(d)

(e)
(f)

Unless the context otherwise requires, wherever used herein the plural includes the
singular, the singular includes the plural, and each of the masculine and feminine includes
the other gender.

Words in the RFP shall bear their natural meaning.

References containing terms such as “includes” and “including”, whether or not used with
the words “without limitation” or “but not limited to”, shall not be deemed limited by the
specific enumeration of items but shall, in all cases, be deemed to be without limitation
and construed and interpreted to mean “includes without limitation” and “including
without limitation”.

In construing the RFP, general words introduced or followed by the word “other” or
“including” or “in particular” shall not be given a restrictive meaning because they are
followed or preceded (as the case may be) by particular examples intended to fall within
the meaning of the general words.

Unless otherwise indicated, time periods will be strictly applied.
The following terminology applies in the RFP:

(i) Whenever the terms “must” or “shall” are used in relation to RMA or the
Proponents, such terms shall be construed and interpreted as synonymous and
shall be construed to read “RMA shall” or the “Proponent shall”, as the case may
be.

(ii) The term “should” relates to a requirement which RMA would like the Proponent
to address in its Proposal.

(iii) The term “will” describes a procedure that is intended to be followed.

2.3 Not a Tender, No “Contract A” / “Contract B”

Notwithstanding any other provision of this RFP:

(a)

this RFP is merely a call for proposals; it is not an offer to enter into a bidding contract
(referred to as “Contract A”) or a tender call intending to place legally binding obligations
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on RMA or any Proponent to enter into an agreement or to be bound by any of the terms
of that Proponent’s Proposal; and

(b) It is not the intention of RMA to enter into an agreement for the Goods/Services described
in this RFP or enter into any other legally binding obligations unless and until RMA has
negotiated and finalized a separate written agreement satisfactory to both RMA and a
Proponent, if any, with whom RMA decides to negotiate.

Proposals are revocable by Proponents. Proponents may withdraw from this process at any time.

RMA is under no obligation to consider any modifications to a Proposal by a Proponent following the
Proposal Submission Deadline. Proposals and related information about Proponents will be assessed
during the evaluation of Proposals and accordingly, misleading or incomplete information, including
withdrawn or altered information or pricing, could adversely impact any such evaluation (or resultin RMA
revisiting that evaluation) and may result in disqualification (in RMA’s sole discretion).

2.4 Restricted Communications

Proponents that fail to comply with the requirement to direct all communications to the RFP Contact may
be disqualified from the RFP process. Without limiting the generality of this provision, Proponents may
not communicate with or attempt to communicate with the following (unless instructed to by the RFP
Contact):

(a) any RMA director, officer, employee or agent (other than the RFP Contact);

(b) any member of the Evaluation Team;

(c) any expert or advisor assisting the Evaluation Team; or

(d) any other elected official of any level of government, including any advisor to any elected
official.

2.5 Authorized Communications, Amendments, Waivers
Proponents are advised that from the date of issue of the RFP through any award notification:

(a) only the RFP Contact is authorized by RMA to amend or waive the requirements of the
RFP pursuant to the provisions of this RFP; and

(b) under no circumstances shall a Proponent rely upon any information or instruction from
any commissioner, officer, employee, agent of RMA unless the information or instruction
is provided in writing by the RFP Contact.

2.6 No Guarantee of Volume of Work or Exclusivity of Contract

RMA makes no guarantee of the value or volume of work to be assigned to the Vendor. Any Agreement
executed with the Vendor will not be an exclusive contract. RMA may contract with others for the same
or similar Goods/Services to those described in this RFP or may obtain the same or similar Goods/Services
internally.
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2.7 Due Diligence, Inconsistencies, Errors, Etc.

Every Proponent is responsible for conducting its own investigations and due diligence necessary for the
preparation of its Proposal. Every Proponent should carefully review the RFP to ensure that it has no
reason to believe there are any inconsistencies, errors, omissions, or ambiguities in any part of the RFP.

If a Proponent has any reason to believe that there are any inconsistencies, errors, omissions, or
ambiguities in any part of the RFP, the Proponent should raise this as soon as possible as part of the
question and answer process pursuant to Section 2.8 (Proponent Questions), but in any event must notify
the RFP Contact in writing prior to submitting a Proposal. The RFP Contact will then clarify the matter for
the benefit of all Proponents.

2.8 Proponent Questions
2.8.1 Submission of Questions

RMA will use the following process regarding any Proponent question or other request for clarification of
any aspect of the RFP:

(a) Proponents must submit requests for clarification via email to the RFP Contact, or as may
otherwise be directed by the RFP Contact.

(b) Where a question relates to a specific section of this RFP, reference should be made to
the specific section number and page of the RFP.

(c) Requests for clarification must be submitted prior to the Deadline for Questions pursuant
to RFP Timetable Section 1.10.

2.8.2 Responses to Questions

RMA will make reasonable efforts to provide Proponents with written responses to questions that are
submitted in accordance with Section 2.8.1 (Submission of Questions), subject to the provisions of this
Section.

Questions and answers will be distributed in numbered addenda to Proponents by posting such addenda
on the Bidding Portal. In answering a Proponent’s question(s) in any addenda, RMA will set out the
question(s), but without identifying the Proponent that submitted the question(s). Also, RMA may, in its
sole discretion:

(a) edit the question(s) for clarity;
(b) exclude any question(s) that are either unclear or inappropriate; and
(c) provide a single, consolidated answer to similar questions from various Proponents.

Where an answer results in any change to the RFP, such answer will be formally documented through the
issue of a separate addendum reflecting that change.

Important Note: Proponents who intend to respond to this RFP are requested not to cancel the receipt of
addenda or amendments option provided via the Bidding Portal, since they must obtain important
information and documents that are issued through the Bidding Portal.
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2.9 Issued Addenda

RMA will only amend or supplement the RFP by issuing an addendum. Any amendment or supplement to
the RFP made in any other manner will not apply to the RFP.

Before submitting a Proposal, a Proponent shall be responsible to verify that it has received all of the
addenda that have been issued.

All addenda that have any impact on a Proponent’s Proposal will be posted on the Bidding Portal at least
7 Days prior to the Proposal Submission Deadline, unless it is an addendum that extends the Proposal
Submission Deadline or the addendum (in the sole discretion of RMA) addresses matters that are not
likely to be material to whether a Proponent submits a Proposal or to a Proposal’s contents.

2.10 Withdrawal of Proposal

A Proponent may withdraw its Proposal at any time. To withdraw a Proposal, send written notice to the
RFP Contact. RMA has no obligation to return withdrawn Proposals.

2.11 Amendment of Proposal

A Proponent may amend its Proposal after submission, but only if the Proposal is amended and
resubmitted before the Proposal Submission Deadline.

2.12 Rectification Period

If RMA determines that a Proposal fails to contain the elements listed in the Mandatory Requirements
Schedule or has some other technical irregularity, RMA may issue a rectification notice to the applicable
Proponent, identifying the irregularity and granting the Proponent an opportunity to rectify it.

If, prior to the expiry of the Rectification Period, the notified Proponent rectifies the irregularity (and
delivers the rectified element(s) according to Section 3.1 (Proposal Delivery) or as otherwise stated in the
notice), RMA will consider the rectified element(s) during the evaluation process.

If the notified Proponent fails to do so, its Proposal may be disqualified.
2.13 Clarification of Proponent’s Proposal

RMA shall have the right at any time after the Proposal Submission Deadline to seek clarification from any
Proponent in respect of that Proponent’s Proposal, without contacting any other Proponent. RMA shall
not be obliged to seek clarification of any aspect of any Proposal.

Any clarification sought shall not be an opportunity for the Proponent to either correct errors or to change
the Proponent’s Proposal in any substantive manner. Subject to the qualification in this provision, any
written information received by RMA from a Proponent in response to a request for clarification from
RMA may be considered to form an integral part of the Proponent’s Proposal, in RMA’s sole discretion.
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2.14  Verification of Information

RMA may:

(a) verify any Proponent’s statement or claim made in the Proponent’s Proposal or made
subsequently in any subsequent communication by whatever means RMA may deem
appropriate, including contacting persons in addition to those offered as references;

(b) reject any Proponent’s statement, claim or Proposal, if such statement, claim or Proposal
is patently unwarranted or is doubtful; or

(c) access the Proponent’s premises where any part of the work is to be carried out to

confirm Proposal information, quality of processes, and to obtain assurances of viability,
provided that, prior to providing such access, the Proponent and RMA shall agree on
reasonable access terms, including pre-notification, extent of access, security,
confidentiality and the allocation and amount of any costs incurred in connection with
such access.

2.15 No Publicity or Promotion

RMA does not wish any Proponent, including the Ranking Proponent, to make any public announcement
or distribute any literature regarding this RFP or otherwise promote itself in connection with this RFP or
any arrangement entered into under this RFP without the prior written approval of RMA.

If a Proponent, including the Ranking Proponent, makes a public statement either in the media or
otherwise that is contrary to RMA’s wishes noted above, then:

(a) RMA may disqualify that Proponent; and

(b) although RMA intends to treat all Proposals as confidential, RMA may disclose any
information about a Proponent’s Proposal to provide accurate information and/or to
rectify any false impression which may have been created.

2.16 Confidentiality and Privacy
2.16.1 Confidential Information of RMA

At any time during this RFP process, RMA may request that all Proponents (or all Eligible Proponents,
depending on the stage of the process) to sign a confidentiality agreement in connection with matters
arising out of this RFP, and as a mandatory requirement to continue to participate in the RFP. Proponents
that decline to sign such an agreement may be ineligible to continue to participate in the RFP.

2.16.2 Confidential Information of the Proponent

Except as provided otherwise in this RFP, or as may be required by Applicable Laws, RMA will treat the
Proponents’ Proposals (including, but not limited to pricing and product information) and any information
gathered in any related process as confidential, and will restrict access to such information to those of its
employees or advisors who require access to the information for the purposes of this RFP and who are
subject to binding confidentiality obligations.
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RMA does not intend to treat as confidential any information that is or becomes generally available to the
public other than as a result of disclosure by RMA.

2.16.3 Personal Information
Personal Information shall be treated as follows:

(a) Submission of Information — The Proponent should not submit as part of its Proposal any
information related to the qualifications or experience of individuals who will be assigned
to the project unless specifically requested. Should RMA request such information, RMA
will treat this information in accordance with the provisions of this section and will
maintain the information for a period of up to 7 years from the time of collection.

(b) Use — Any Personal Information that is requested from each Proponent by RMA shall only
be used (i) to select the qualified individuals to undertake the project; (i) to confirm that
the work performed is consistent with these qualifications; (iii) for any audit of this
procurement process; and (iv) in the case of the Vendor, for contract management
purposes.

(c) Consent — It is the responsibility of each Proponent to obtain the consent of such
individuals prior to providing the information to RMA. If any Personal Information is
disclosed to RMA by a Proponent, RMA will consider that the appropriate consents have
been obtained for the disclosure to and use by RMA of the requested information for the
purposes described herein.

2.17 Debriefing

Proponents may request a debriefing meeting with RMA. Such requests must be made to the RFP Contact
within 60 Days following the date of posting of a contract award notification in respect of the RFP.

Debriefing meetings will be held by telephone unless otherwise agreed.
2.18 Bid Protest Procedure

Before initiating the bid dispute process, Proponents should raise their concerns with the RFP Contact,
either as part of the question and answer period or (if feasible) a debriefing. If the Proponents is not
satisfied with the outcome, and wishes to initiate a formal bid dispute, the Proponents must follow the
steps set out in RMA’s bid dispute procedure (summarized below).

All bid disputes will receive a formal review and all Proponents who initiate a bid dispute in accordance
with RMA’s procurement policy will be provided with a formal response.

A bid dispute must be submitted within 5 Days of the circumstances giving rise to the dispute. To submit
a bid dispute, Proponents must deliver a written submission containing:

(a) The name, address, and telephone number of the Proponent;

(b) An indication that the bid dispute is authorized by an authorized signing officer or
representative of the Proponent;

(c) The RFP number;
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(d) Identification of the statute or procedure that is alleged to have been violated;
(e) A precise statement of the relevant facts;

(f) Identification of the issues to be resolved;

(8) The Proponent’s argument and supporting documentation; and

(h) The Proponent’s proposed resolution. All documentation must be addressed to:

Attention: RMA’s Director of Business Services
Rural Municipalities of Alberta
2510 Sparrow Drive, Nisku, Alberta T9E 8N5

Once a bid dispute has been received, the Director of Business Services will initiate a review of the matter.
The Director of Business Services will complete that review and provide a response to the Proponent as
soon as reasonably possible, but generally within 10 Days.

That response shall be the final response from RMA regarding the bid dispute.

Filing a bid dispute does not affect a Proponent’s ability to participate in ongoing or future procurement
opportunities with RMA.

2.19 Freedom of Information Legislation

Freedom of information legislation applies to records in the custody and/or control of RMA (and
Members, generally). That legislation applies to any information provided by Proponents to RMA in
connection with this RFP. Such information may be subject to requests for access under that legislation,
and can only be withheld from disclosure in specific circumstances. RMA is itself subject to the Freedom
of Information and Protection of Privacy Act (Alberta).

A Proponent should identify any information in its Proposal that, if disclosed to any other person, would
harm that Proponent’s competitive position or invade the privacy of identified individuals. Generally, only
specific portions of a Proposal should be identified.

2.20 Public Disclosure

Proposals will be formally opened in public and only the name of the Proponent submitting a Proposal
will be read. Details of the Proposals or any financial information will not be publicly disclosed at the
opening.

2.21 Competition Act

Under Canadian law, a Proponent’s Proposal must be prepared without conspiracy, collusion, or fraud.
For more information on this topic, visit the Competition Bureau website at http://www.cb-
be.ge.ca/eic/site/cb-be.nsf/eng/01240.html, and in particular, part VI of the Competition Act, R.S.C. 1985,
c. C-34.
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2.22 Trade Agreements

Proponents should note that (based on the Members looking to purchase under this RFP) this
procurement process is subject to the requirements of:

e Comprehensive Economic and Trade Agreement between Canada and the European Union,
Chapter 19 (Government Procurement);

e Canadian Free Trade Agreement, Chapter 5 (Government Procurement);

e New West Partnership Trade Agreement, Article 14 (Procurement) and Part V, Section C
(Exceptions: Government Procurement);

¢ Trade and Cooperation Agreement Between Ontario and Quebec, Chapter 9; and

e Atlantic Procurement Agreement.

2.23  Rights of RMA — General

in addition to any other express rights or any other rights which may be implied in the circumstances,
RMA reserves the right to (in its sole discretion):

(a)
(b)

(c)

(d)
(e)

(f)

(8)

(h)

make public the names of any or all Proponents;

request written clarification or the submission of supplementary written information
from any Proponent and to incorporate such clarification or supplementary written
information into the Proponent’s Proposal;

waive formalities and accept Proposals that substantially comply with the requirements
of this RFP;

contact or not contact any or all references provided by the Proponent;

verify with any Proponent or with a third party any information, or check references other
than those provided by Proponents, as set out in a Proposal, as described in Section 2.14
(Verification of Information);

disqualify any Proponent whose Proposal contains misrepresentations or any other
inaccurate or misleading information, or any Proponent whose reasonable failure to
cooperate with RMA impedes the evaluation process, or whose Proposal is determined
to be non-compliant with the requirements of the RFP;

disqualify any Proponent that has a Conflict of Interest or Unfair Advantage, or where
reasonable evidence of any Unfair Advantage or Conflict of Interest is brought to the
attention of RMA, and RMA determines that no reasonable mitigation is possible, or that
the Proponent has not taken sufficient steps to promptly address such matters to the
satisfaction of RMA,

disqualify any Proponent that is bankrupt or insolvent, or where bankruptcy or insolvency
are a reasonable prospect;
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(i)

(i)

(k)
()

(m)
(n)
(o)
(p)

(a)

disqualify any Proponent that has engaged in significant or persistent deficiencies in
performance of any substantive requirement or obligation under a prior contract or
contracts;

disqualify any Proponent if the Proponent, or any officers, directors or other key
personnel of the Proponent:

(i) are subject to final judgments in respect of serious crimes or other serious
offences; or

(ii) have engaged in professional misconduct or acts or omissions that adversely
reflect on the commercial integrity of the Proponent — including where there is
any evidence that the Proponent or any of its employees or agents colluded with
any other Proponent, its employees or agents in the preparation of its Proposal,
or have made false declarations to RMA or Members;

disqualify any Proponent if the Proponent has failed to pay taxes;

make changes, including substantial changes, to this RFP provided that those changes are
issued by way of addenda in the manner set out in this RFP;

accept or reject a Proposal if only one Proposal is submitted;
accept any Proposal in whole or in part;
reject a subcontractor proposed by a Proponent within a consortium;

reject a Proposal:

(i) if RMA or Members has initiated a dispute, claim or litigation with that
Proponent;
{ii) if that Proponent has initiated or is involved in a dispute, claim or litigation against

RMA or Members that RMA considers to be frivolous, vexatious, without merit
and/or unreasonable;

(iii) if the Proponent has failed to satisfy an outstanding debt to RMA or Members;

(iv) if the Proponent has a history of illegitimate, frivolous, unreasonable or invalid
claims;
(v) if the Proponent provides incomplete, unrepresentative or unsatisfactory

references; or

(vi) if RMA determines that it would not be in the public interest to accept the
Proposal;

select a Proponent other than the Proponent whose Proposal reflects the lowest cost to
RMA; or
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(r) cancel this RFP process at any stage (without providing reasons), and thereafter issue a
new request for proposals, request for qualifications, engage in limited tendering, or take
no further action in respect of the matters contemplated by this RFP.

By submitting a Proposal, the Proponent authorizes the collection by RMA of the information identified
in this RFP which RMA may request from any third party.

2.24 Rights of RMA — Ranking Proponent

If the Ranking Proponent fails or refuses to execute the Agreement and provide any necessary
documentation in connection therewith (e.g., proof of insurance coverage, performance surety) within 10
Business Days from being notified that it is the Ranking Proponent, RMA may, in its sole discretion:

(a) extend the period for concluding the Agreement (provided that if substantial progress
towards executing the Agreement is not achieved within a reasonable period of time from
such extension, RMA may, in its sole discretion, terminate the discussions);

(b) exclude the Ranking Proponent’s Proposal from further consideration and notify the next
highest-ranked Proponent (who will then be deemed to be the Ranking Proponent) that
it is the Ranking Proponent; or

(c) exercise any other applicable right set out in this RFP, including but not limited to,
cancelling the RFP and issuing a new RFP or other procurement process for the same or
similar Goods/Services.

2.25 Proponent’s Costs

Each Proponent shall bear all costs and expenses incurred by that Proponent relating to any aspect of its
participation in this RFP process, including all costs and expenses relating to the Proponent’s participation
in:

(a) the preparation, presentation, and submission of its Proposal;

(b) the Proponent’s attendance at any meeting in relation to the RFP process, including any
oral presentation and/or demonstration;

(c) the conduct of any due diligence on its part, including any information gathering activity;

(d) the preparation of the Proponent’s own questions prior to the Proposal Submission
Deadline; and

(e) any discussion and/or negotiation, if any, in respect of the Agreement.
2.26 Priority of Documents

In the event of any inconsistencies between the provisions of the main part of the RFP and the Schedules,
the RFP shall prevail over the Schedules during the RFP process.
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PART 3
PROPOSAL DELIVERY AND FORMAT

3.1 Proposal Delivery

To be considered in the RFP process, a Proponent’s Proposal must be received by the Proposal Submission
Deadline.

Proposals must be electronically delivered to RMA at: "Tenders@RMATrade.com". The mail delivery size
shall be no larger than 20MB.

Proposals submitted must identify the RFP number, Proposal Category Name, the message "Hold for
Proposal Opening", and the Proposal Submission Deadline within the Subject Line.

Proponents are responsible for checking with the Bidding Portal and RMA for any addenda to this RFP.
Addenda to this RFP can change the terms and conditions of the RFP, including the Proposal Submission
Deadline.

3.2 Proposal Format
The Proposal must include these items:
(a) Copy of Certificate of Insurance verifying the coverage identified in this RFP; and

(b) Complete copy of the Proposal in a searchable format. Must contain completed Forms A-
E, your complete list of Goods/Services and pricing additional to Form A including
appropriate discount per Good/Service category, and all appropriate attachments.

(c) All Proposal forms must be legible. Where a form contains a signature line, the form must
be executed by an authorized signatory of the Proponent.

As an association representing public bodies, RMA’s proposals, responses, and awarded
contracts are a matter of public record, except for such data that is classified as non-
public. Accordingly, public data is available for review through a properly submitted FOIP
request. Please see Form C for further information and to redact non-public information
from your proposal.

Proposal should use the electronic forms provided. Proponents that use alternative documents are
responsible for ensuring that the content is substantially similar to the RMA form and that the document
is readable by RMA.

Proposals are to be submitted in English only, and any Proposal received by RMA that is not entirely in
English may be disqualified.

3.3 Proposal Contents

Proposals must contain the elements listed in the Mandatory Requirements Schedule. A failure to do so
will result in the Proposal being disqualified. Proponents should provide responses to the mandatory
requirements in the corresponding schedule or as otherwise directed.
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Proposals should address the elements listed in the Rated Elements Schedule by submitting completed
Forms A-E and providing any additional information not sufficiently addressed by those forms in a
supplemental written document under corresponding headings. Rated elements will be scored and failure
by a Proponent to fully address any rated element will affect the Proponent’s evaluation and final score
under Part 4 (Evaluation Process).

Pricing information is to be provided per Form A — Pricing.
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EVALUATION PROCESS

4.1 General

The evaluation of the Proposals will be conducted by the Evaluation Team in several stages, as described

below. The stages and the points allocated to each stage of the evaluation process are as follows:

| Mandatory Requirements (Pass/Fail) Pass
Il Rated Elements 640 416
11 Pricing/Administrative Fee 360 234
Vv Reference Verification (Pass/Fail) Pass

Total 1,000 N/A

4.2 Stage | - Review of Mandatory Requirements (Pass/Fail)

A Proposal must meet the requirements set out in the Mandatory Requirements Schedule.

Stage | will consist of a review to determine which Proposals comply with those requirements.

Subject to Section 2.12 (Rectification Period), if a Proposal fails to satisfy all of those requirements then it

will be disqualified.

4.3 Stage Il - Evaluation of Rated Elements

The Evaluation Team will score each Eligible Proposal according to the rated elements listed in the Rated

Elements Schedule.

Unless otherwise provided in this RFP, each rated element will be generally evaluated in accordance with
the following methodology. Where a given criterion is not scored out of 10 points, the Proponent will
receive a score for that criterion that is based on its score out of 10 according to this Section, but pro-

rated based on the maximum score attributable to that criterion.
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Score |Description
10 All the following are true:
e information addresses all material points, AND
e information has no shortcomings / deficiencies, and is credible, AND
e information is fully consistent with the rest of the Proposal
8-9 As with 10, except information contains shortcomings / deficiencies that slightly weaken the
credibility / persuasiveness / value of the Proposal.
7 As with 10, except one of the following is true:
e information addresses most (but not all) material points, OR
e information contains shortcomings / deficiencies that weaken the credibility /
persuasiveness / value of the Proposal, OR
e information is inconsistent with other (non-material) aspects of the Proposal in a
manner that raises minor questions as to the credibility of the information.
5-6 As with 10, except two or more of the following are true:
e information addresses most (but not all) material points, AND/OR
e information contains shortcomings / deficiencies that weaken the credibility /
persuasiveness / value of the Proposal, AND/OR
e information is inconsistent with other aspects of the Proposal in a manner that raises
minor questions as to the credibility of the information.
3-4 Any one or two of the following is true:
e information fails to address most material points, AND/OR
e information contains shortcomings / deficiencies that significantly weaken the
credibility / persuasiveness / value of the Proposal, AND/OR
e information is inconsistent with other aspects of the Proposal in a manner that raises
serious questions as to the credibility of the Proposal
1-2 | Any one or two of the following is true:
e information fails to address any material points, AND/OR
e information contains shortcomings / deficiencies that undermine the credibility /
persuasiveness / value of the Proposal, AND/OR
e information is inconsistent with other aspects of the Proposal in a manner that raises
serious questions as to the credibility of the Proposal
0 No relevant information
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4.4 Stage Il - Pricing/Administrative Fee

Only at the completion of all other rated criteria for all Eligible Proposals will the RFP Contact evaluate the
Form A — Pricing of Eligible Proposals.

Pricing will be scored based on a relative pricing formula on the basis of the information provided in the
Form A - Pricing.

Each Proponent will receive a percentage of the total possible points allocated to price and or percent
discount off list price by dividing the lowest bid price by the Proponent’s price and or percent discount for
the Goods/Services. For example, if the lowest price offered by one Proponent is $120.00, that Proponent
will receive 100% of the possible points (120/120 = 100%). A Proponent who bids $150.00 will receive 80%
of the possible points (120/150 = 80%) and a Proponent who bids $240.00 will receive 50% of the possible
points (120/240 = 50%). If the highest percent discount off list offered by one Proponent is 35%, that
Proponent will receive 100% of the possible points (35/35 = 100%) A Proponent who bids 30% will receive
85.7% of the possible points (30/35 = 85.7%) and a Proponent who bids 25% discount will receive 71.4%
of the possible points (25/35 = 71.4%).

(Lowest Price or discount/2" Lowest Price or discount) x Total available points = Score for proposal with
2" lowest price

(Lowest Price or discount/3™ Lowest Price or discount) x Total available points = Score for proposal with
3" Jowest price

A mathematical or transposition discrepancy or error in the Form A — Pricing may be corrected by RMA
(in its sole discretion) by correcting the Proposal price as follows.

e Ifthe discrepancy is in respect of extensions of unit prices, the unit price shall be taken as correct,
and the extension shall be corrected accordingly.

e |f a mathematical error is made in applying a fixed percentage to a stated amount (e.g., a 10%
contingency fee on a pricing total), the recorded total will be corrected accordingly

e If a mathematical error is made in adding line items to a total, the correct addition shall be taken
as correct, and the recorded total will be corrected accordingly.

e If an error has been made in transferring an amount from one part of the Proposal to another,
the amount shown before transfer shall be taken to be correct and the amount shown after the
transfer and the Proposal price shall be corrected accordingly.

e If the discrepancy or error is such that more than one of the foregoing provisions applies, the
corrections shall be applied sequentially, in descending order (provided that, if a mathematical
error is made in adding line items to a total, the above will be applied first to correct individual
line items, as appropriate).

e If the discrepancy or error is such that none of the foregoing provisions apply, the discrepancy or
error shall be corrected by taking the lower of the inconsistent amounts as being correct, and the
higher amount shall be corrected accordingly.
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Any objection or refusal by a Proponent to RMA applying any of the foregoing shall result in either the
disqualification of the Proponent, or the Proponent receiving the lowest possible score on the relevant
criterion, in RMA’s sole discretion.

The Administrative Fee will be scored based on the relative pricing formula used for pricing on the basis
of the information provided.

4.5 Tie Break Process

If two or more Proposals achieve a tie score on completion of the evaluation process (or any part of that
process that limits the number of Proponents that can continue to the next stage), RMA shall break the
tie by comparing the scores of the highest rated criterion evaluated in that stage of the evaluation process.
If a tie remains, then the second highest criterion will be used to compare scores, and so on, until the tie
is resolved. If the tie cannot be so-resolved, then a tie shall be broken by coin toss or by draw of names
from a hat — provided that the RFP Contact and at least two other RMA personnel are present.

4.6 Stage IV — Reference Verification (Pass/Fail)

At this stage, the Evaluation Team may verify as many references provided by the Ranking Proponent as
the Evaluation Team may deem appropriate, and such references may be conducted in-person, as the
Evaluation Team may determine in its sole discretion. References will be assessed as to their satisfaction
with the performance of the Proponent, on a pass/fail basis. Finalization of Agreement with Ranking
Proponent

After identifying the Ranking Proponent, if any, RMA may attempt to finalize the terms and conditions of
the Agreement with the Ranking Proponent.

For certainty, RMA makes no commitment to the Ranking Proponent that the Agreement will be executed.
The Ranking Proponent acknowledges that the commencement of any discussions does not obligate RMA
to execute the Agreement.

RMA shall at all times be entitled to exercise its rights under Section 2.24 (Rights of RMA - Ranking
Proponent).

RMA’s approach to any negotiations is set out at Section 1.9 (Agreement).
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Appendix 1 - Goods/Services Description

All terms with initial capitalization that are not otherwise defined in this RFP or this Schedule shall have
the meaning ascribed to them in the Form of Agreement.

1. Scope

The purpose of this RFP is to award a contract, or multiple contracts, to a Vendor or Vendors that
demonstrate an industry leading capability to supply and deliver Office Supply Program to RMA members.
RMA members include any current and future members of RMA, and any RMA-represented associations
and their current and future Members — which include local governmental organizations located in all
provinces and territories in Canada. For added clarity, interested Proponents that serve select regions
throughout Canada are encouraged to respond with their specific capabilities to supply and deliver a
value-based solution for their region. All Proponents, however, are expected to focus their response for
evaluation purposes on their innate capability to supply and deliver a comprehensive product offering
that exhibits a top-tier overall value-based solution based on this Office Supply Program category.

2. Requirements and Deliverables
The Proponents are asked to provide a compelling proposal that will easily and clearly show overall best
value. Best value will include but not be limited to addressing the following in your RFP submission:

e Competitive pricing across the span of products and services offered beyond a defined basket of
goods;

e Our Members ask; how fast, how much, is there a minimum order, does it matter where | live,
how easy is it to order, how does this support the local economy and is this trade compliant, my
needs are different than my neighbors can my agency benefit by using this contract, is their
someone that can answer my guestions, do you care about me as a customer.

To support a top-tier overall value-based solution for the supply and delivery of Office Supply Program,
RMA is requesting that all interested Proponents provide a thorough and comprehensive description of
their ability to deliver on the following items;

e Range of Products: Interested Proponents are requested respond with their most comprehensive
list of related products that are considered applicable to the Office Supply Program RFP category.
Categories may include, but not be limited to, stationary and consumable goods, cleaning and
janitorial supplies, furniture, advanced technology and supporting hardware, and promotional
goods. Proponents should provide an inclusive suite of available products, and clearly identify if
there are any product exclusions to their response.

e Pricing and Discounts: In correlation with the range of products submitted in the Office Supply
Program RFP, Proponents are requested to provide a corresponding pricing and proposed
discount model for all products listed in the response. Examples of pricing models may come in
the form of % discount off catalogue list price or may be item by item fixed pricing for the term of
the contract. For added clarity, the depth and breadth of each Proponent’s range of products
proposed, and the pricing and discount model deliverables will be evaluated independent of one
another.
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e Online Technology — Ordering Process: Interested Proponents are requested to respond with a
detailed description of their existing online ordering platforms and supporting technology that
delivers an industry leading customer ordering experience. In addition to the ordering process,
interested Proponents are to provide details their return policy that is classified as either standard
process or exceptional process specific to this RFP response.

e Product Delivery and Shipping Considerations: Interested Proponents are requested to respond
with their best offer for shipping costs and timelines. Shipping regions potentially span Canada-
wide, whereby MASH/MUSH sector and not-for-profit organizations across Canada will have
access to the awarded contract. Proponents are encouraged to demonstrate their robust supply
chain network that reduces or eliminates shipping costs and reduces delivery times. In addition
to the product delivery and shipping consideration deliverables, interested Proponents are to
provide a description of their distribution network(s) in Canada along with any excluded regions
in Canada that cannot be served through this network.

e Canadian Sales Team(s): Interested Proponents must respond with a designated representative
or representatives responsible for managing the Vendor and contract relationship between the
Vendor and RMA. In addition, interested Proponents are to provide contacts for any and all
regional or territory sales representatives for the available serviceable regions. It is expected that
the awarded Vendor or Vendors with regional or territory sales representatives work together
with the RMA Client Relations Managers assigned to their same region or territory.

e Vendor Marketing Plan: interested Proponents must respond with a detailed marketing plan that
outlines the dedicated commitment of resources focused on promoting the awarded contract.
This marketing plan should clearly indicate the area(s) of Canada that can be served, the resources
available for those area(s), and should elaborate on the primary and secondary target markets
along with strategies to reach those markets using the awarded contract and the pa rtnership with
RMA and represented associations. RMA welcomes interested Proponents to add other relevant
considerations not already mentioned related to their proposed marketing plan.

e Financial Reporting: Interested Proponents must respond with their preferences and capabilities
for financial reporting throughout the duration of this contract. Traditionally, RMA has
implemented two commonly used financial reporting structures; quarterly reporting
accompanied with the applicable administration fee payment, or a monthly invoice short pay.
While these two financial reporting mechanisms are actively implemented by RMA, alternative
financial reporting solutions will be considered to support and accommodate awarded Vendors.

e Miscellaneous considerations: Interested Proponents are encouraged to provide any additional
information deemed necessary to fulfill a top-tier overall value-based solution.

e The Proponent’s ability to provide electronic billing for member purchases.

e The Proponents ordering platform for telephone and web-based orders. Customization of online
web portal for each provincial association(s) showing discount and contract savings.
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3. Insurance Requirements

Insurance Liability Limits. The Vendor must maintain, for the duration of its contract, S5 million in general
liability insurance coverage or general liability insurance in conjunction with an umbrella for a total
combined coverage of $5 million. Work on the Contract will not begin until after the Vendor has
submitted acceptable evidence of the required insurance coverage. Failure to maintain any required
insurance coverage or an acceptable alternative method of insurance will be deemed a breach of contract.

Minimum Scope and Limits of Insurance. The Vendor must provide coverage with limits of liability not
less than those stated below. An excess liability policy or umbrella liability policy may be used to meet the
minimum liability requirements provided that the coverage is written on a “following form” basis.

Commercial General Liability—Occurrence Form.
The insurance policy must include bodily injury, property damage and broad form contractual liability
coverage.

Each Occurrence $5,000,000.00

The limits listed in this RFP are minimum requirements. RMA does not warrant that the minimum limits
contained herein are sufficient to protect a Vendor from liabilities that might arise out of the performance
of the Agreement by the Vendor, its agents, representatives, employees, or subcontractors, and the
Vendor is free to purchase additional insurance as may be determined necessary.

Insurance is to be placed with insurers duly licensed or authorized to do business in Canada.

A Vendors’ certificate(s) must include all subcontractors providing on site service at the Members location
as additional insureds under its policies, or the Vendor must furnish to RMA separate certificates for each
subcontractor upon contract award. All coverage for subcontractors is subject to the minimum
requirements identified above.

Proponents are strongly advised to contact their respective insurance broker(s) and assess the impact the
insurance coverage requirements set out in the Agreement may have on their proposals and pricing.

Proponents are expected to cover all required insurance-related costs in their proposed pricing.

4, Order Process and/or Funds Flow

Members typically issue a purchase order directly to a Vendor. Alternatively, a separate contract may be
created to facilitate acquiring the Goods/Services.

A Vendor and a Member may (by mutual agreement) add terms or conditions to a purchase order or a
separate contract provided that such terms or conditions must not be less favorable than terms afforded
to other Members. However, a Vendor may not make a Member’s purchase conditional on adding terms
or conditions without the prior written approval of RMA.

Invoices and vendor payments are typically (but not exclusively) processed through RMA. Invoices may

be sent at any time; however, must be submitted in electronic format to the e-mail address or assigned
vendor portal provided. Vendors must also provide consolidated monthly statements.
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The Vendor must provide monthly reports to RMA about Member purchases (showing province,
Association, Member name, Goods/Services purchased, price and administrative fee to RMA).

The Vendor must make a quarterly payment of administrative fees to RMA or alternatively RMA will
deduct the administrative fee from the invoice as a short pay off each invoice. Administrative fees shall
not be shown on the customer invoice.

5. Administrative Fee

Vendors will pay to RMA an administrative fee. The administrative fee is designed to cover the costs of
RMA and the represented Associations’ involvement in contract management, facilitating marketing
efforts, Vendor and Member training, and any order processing tasks relating to the Agreement.
Administrative fees may also be used for other purposes as allowed by Canadian federal and provincial
law.

The administrative fee is typically calculated as a percentage of the dollar volume of all Goods/Services
purchased by Members under the Agreement, including anything represented to Members as falling
under the Agreement.

The administrative fee is included in, and not added to, the pricing included in Proponent’s Proposal.
Vendors must not charge Members more than the pricing in their Proposal in order to offset the

administrative fee.

While RMA does not dictate the fee percentage, we require that the Proponent articulate a specific fee in
its Proposal. For example, merely stating that “we agree to pay an administrative fee” is considered
nonresponsive. RMA acknowledges that the administrative fee percentage may differ between vendors,
industries, and responses.

Vendors are responsible for paying the administrative fee on each invoice paid by RMA - this is done by
“short paying” the invoiced amount by the percentage administrative fee contained within the
Agreement. However, the Vendor may propose alternate ways to pay the administrative fee, provided
that payment is paid at minimum quarterly (and Vendor must cooperate with any audits of these reports
to ensure that the administrative fee is paid on all items purchased under the Agreement).
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Appendix 2 - Form of Agreement

To be provided to successful Vendor(s).
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Mandatory Requirements Schedule

Mandatory Requirement Evaluation

If the Proposal is from a dealer or reseller of the Goods/Services, the Proposal includes
documentation of the Proponent’s authority to offer those Goods/Services.

1. Submission and Labelled
. . . _ Pass or

The Proposals will be submitted to the Tenders@RMATrade.com e-mail in the applicable Disqualification
format, labelled to prominently identify the RFP number, proposal name, the message
"Hold for Proposal Opening", prior to the Proposal Submission Deadline.
2, Proposal Format and Content

Pass or
The Proposal includes the required content and in the required format ( electronic copy) as Disqualification
set out at Section 3.2 (Proposal Format).
3. Authorized Signature

Pass or
Where a form contains a signature line, the form must be executed by an authorized Disqualification
signatory of the Proponent
4, Proof of Insurance
The original certificate of insurance is from a reputable insurer or insurers licensed to
underwrite insurance in Canada. The certificate must list all of the insurance coverage
specified in the Appendix 1 - Goods/Services and state that such insurance is in place.
Note: Prior to signing the Agreement, the Vendor will be required to provide an original
certificate from a reputable insurer or insurers licensed to underwrite insurance in Canada Pass or
identifying RMA as a “Certificate Holder”. Disqualification
Any exceptions or assumptions to the insurance requirements must be identified on Form
D - Exceptions to RFP. Exceptions and assumptions will be considered as part of the
evaluation process. Any exceptions or assumptions that Proponents submit must be
specific. If a Proponent does not include specific exceptions or assumptions when
submitting the Proposal, RMA will typically not consider any additional exceptions or
assumptions during the evaluation process.
5. Workers Compensation Clearance Certificate

Pass or
The Proposal includes a copy of the Proponent’s current and valid workers compensation Disqualification
clearance certificate or letter.
6. Documents of Authority
If the Proposal is from a non-manufacturer, the Proposal includes documentation from
manufacturers confirming the dealer/distributors ability to provide the solutions as Pass or
proposed and outlines the dealer network. Disqualification
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Office Supply Program [RMA-2020-001 ]

Form A — Pricing
Proponent to provide list of products/categories with list price, discount and member price.

The table below is for reference only, the proponent is requested to pricing in a searchable spread sheet.

Category: Discount Off List:
Product Description Product Number List Price Member Price
Category: Discount Off List:

Product Description Product Number List Price Member Price
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Proponent Name:

Questionnaire completed by:

Form B - Proponent Questionnaire
General Business Information

Please identify the person RMA should correspond with from now through the Award process:

Name: Email address:

Please answer the questions below using the Microsoft Word® version of this document. This allows
RMA evaluators to cut and paste your answers into a separate worksheet. Place your answer directly
below each question. RMA prefers a brief but thorough response to each question. Please do not
merely attach additional documents to your response without also providing a substantive response. Do
not leave answers blank; mark “NA” if the question does not apply to you (preferably with an
explanation). Please create a response that is easy to read and understand. For example, you may
consider using a different font and color to distinguish your answer from the questions.

Corporate Overview — please provide a brief overview of the following information, no more than 10
pages in length.

History of your Company and Organization

Products and Services

Manufacturing Facilities

Locations and Branches

Sales and Customer Support Teams

E-commerce Tools

Value Added Services

Turnaround Times - to be able to ship within 24 hours.

Company Information & Financial Strength

1)

2)

3)
4)
5)
6)
7)
8)

Provide the full legal name, mailing and email addresses, tax identification number, and telephone
number for your business.

Provide a brief history of your company, including your company'’s core values, business philosophy,
and longevity in the industry relating to this RFP.

Provide a detailed description of the products and services that you are offering in your proposal.
What are your company’s expectations in the event of an award?

Demonstrate your financial strength and stability with meaningful data.

What is your Canadian market share for the solutions that you are proposing?

Has your business ever petitioned for bankruptcy protection? Please explain in detail.

How is your organization best described: is it a manufacturer, a distributor/dealer/reseller, or a service
provider? Answer whichever question (either a) or b} just below) best applies to your organization.
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a) If your company is best described as a distributor/dealer/reseller (or similar entity), please
provide your written authorization to act as a distributor/dealer/reseller for the manufacturer of
the products proposed in this RFP. If applicable, is your dealer network independent or company
owned?

b) If your company is best described as a manufacturer or service provider, please describe your
relationship with your sales and service force and with your dealer network in delivering the
products and services proposed in this RFP. Are these individuals your employees, or the
employees of a third party?

9) If applicable, provide a detailed explanation outlining the licenses and certifications that are both
required to be held, and actually held, by your organization (including third parties and subcontractors
that you use) in pursuit of the business contemplated by this RFP.

10) Provide all “Suspension or Disbarment” information that has applied to your organization during the
past ten years.

11) Within this RFP category there may be subcategories of solutions. List subcategory titles that best
describe your products and services (for example stationary, breakout room/coffee supplies, office
safety/PPE, technology, furnishings, promotional materials, janitorial supplies, pre-packaged student
supplies)

12) What is your average fill rate?
13) What is your average turn around time from order to doorstep?

14) As a ceiling-based contract do you have mechanisms to adjust cost to stay competitive throughout
the term of the agreement.

Industry Recognition & Marketplace Success

15) Describe any relevant industry awards or recognition that your company has received in the past five
years.

16) Provide a list of your top five governmental or educational customers (entity name is optional),
including entity type, the province the entity is located in, scope of the projects, size of transactions,
and dollar volumes from the past three years.

17) Indicate separately what percentages of your sales are to the government and education sectors in
the past three years?

18) List any provincial or cooperative purchasing contracts that you hold. What is the annual sales volume
for each of these contracts over the past three years?

19) List any Program and Administrative Support Agreement contracts that you hold.

20) What do you consider to be the top three market differentiators of your products/services relative to
this RFP category?

21) Describe your experience in working with RMA and represented Associations members.

Proponent’s Ability to Sell and Deliver Service Nationwide

22) Describe your company’s capability to meet RMA and represented Associations Member’s needs
across Canada or for each geographical area that the Proponent wishes to do business in. Your
response should address at least the following areas.
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a) Sales force.
b) Dealer network or other distribution methods.
c) Service force.

Please include details, such as the locations of your network of sales and service providers, the
number of workers (full-time equivalents) involved in each sector, whether these workers are your
direct employers (or employees of a third party), and any overlap between the sales and service
functions.

23) Describe in detail the process and procedure of your customer service program, if applicable. Please
include your response-time capabilities and commitments, as well as any incentives that help your
providers meet your stated service goals or promises.

24) |dentify any geographic areas in Canada that you will NOT be fully serving through the proposed
contract. Please explain your answer. For example, does your company have only a regional
presence, or do other cooperative purchasing contracts limit your ability to promote another
contract?

Marketing Plan

25) If you are awarded a contract, how will you train your sales management, dealer network, and direct
sales teams (whichever apply) to ensure maximum impact? Please include how you will communicate
your RMA pricing and other contract detail to your sales force provincially.

26) Describe your marketing strategy for promoting this contract opportunity. Please include
representative samples of your marketing materials in electronic format.

27) Describe your use of technology and digital data (e.g., social media, metadata usage) to enhance
marketing effectiveness.

28) In your view, what is RMA's and the represented Associations’ role in promoting contracts arising out
of this RFP? How will you integrate an RMA-awarded contract into your sales process?

29) Are your products or services available through an e-procurement ordering process? If so, describe
your e-procurement system and how governmental and educational customers have used it.

30) Do you have sector targeted marketing materials?

Value-Added Attributes

31) Describe any product, equipment, maintenance, training programs that you offer to RMA and
represented Associations” Members. Please include details, such as whether training is standard or
optional, who provides training, and any costs that apply.

32) Describe any technological advances that your proposed products or services offer.

33) Describe any “green and/or charitable” initiatives that relate to your company or to your products or
services and include a list of the certifying agency for each.

34) What unique attributes does your company, your products, or your services offer to RMA and
represented Associations” Members? What makes your proposed solutions unique in your industry
as it applies to RMA and represented Associations’ Members?
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35) Identify your ability and willingness to provide your products and services to RMA and represented

Associations’ Members in Canada.

36) How do you support the local economy?

Payment Terms, Warranty, Products and Services, Pricing and Delivery, and Industry-Specific
Questions

Payment Terms and Financing Options

1) What are your payment terms (e.g., net 10, net 30)?

2) Do you provide leasing or financing options, especially those options that schools and governmental
entities may need to use in order to make certain acquisitions?

3) Briefly describe your proposed order process. Please include enough detail to support your ability to
report quarterly sales to RMA. For example, indicate whether your dealer network is included in your
response and whether each dealer (or some other entity) will process the RMA Members’ and
represented Associations Members’ purchase orders.

Warranty

4) Describe in detail your manufacturer warranty program, including conditions and requirements to
qualify, claims procedure, and overall structure. You may include in your response a copy of your
warranties, but at a minimum please also answer the following questions.

e Do your warranties cover all products, parts, and labor?

® Do your warranties impose usage restrictions or other limitations that adversely affect coverage?

* Do yourwarranties cover the expense of technicians’ travel time and mileage to perform warranty
repairs?

® Are there any geographic regions in Canada for which you cannot provide a certified technician
to perform warranty repairs? How will RMA Members’ and represented Association Members’ in
these regions be provided service for warranty repair?

*  Will you cover warranty service for items made by other manufacturers that are part of your
proposal, or are these warranties issues typically passed on to the original equipment
manufacturer?

* What are your proposed exchange and return programs and policies?

5) Describe any service contract options for the items included in your proposal.

Pricing, Delivery, Audits, and Administrative Fee

6)

7)

Provide a general narrative description of the equipment/products and related services you are
offering in your proposal.

Describe your pricing model (e.g. line-item discounts or product-category discounts). Provide detailed
pricing data (including standard or list pricing and the RMA discounted price) on all the items that you
want RMA to consider as part of your RFP response. Provide a SKU for each item in your proposal.
(Keep in mind that reasonable price and product adjustments can be made during the term of an
awarded Contract. See the body of the RFP and the Price and Product Change Request Form for more
detail.)
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8) Please quantify the discount range presented in this response. For example, indicate that the pricing
in your response represents is a 50% percent discount from the MSRP or your published list.

9) The pricing offered in this proposal is

a.  the same as the Proponent typically offers to an individual municipality,
university, or school district.

b.  the same as the Proponent typically offers to GPOs, cooperative
procurement organizations, or provincial purchasing departments.

€. better than the Proponent typically offers to GPOs, cooperative
procurement organizations, or provincial purchasing departments
(please describe).

10) Describe any quantity or volume discounts or rebate programs that you offer.

11) Propose a method of facilitating “sourced” products or related services, which may be referred to as
“open market” items or “nonstandard options”. For example, you may supply such items “at cost” or
“at cost plus a percentage,” or you may supply a quote for each such request.

12) Identify any total cost of acquisition costs that are NOT included in the pricing submitted with your
response. This cost includes all additional charges that are not directly identified as freight or shipping
charges. For example, list costs for items like installation, set up, mandatory training, or initial
inspection. Identify any parties that impose such costs and their relationship to the Proponent.

13) If delivery or shipping is an additional cost to the RMA Member and represented Association Member,
describe in detail the complete shipping and delivery program.

14) Specifically describe those shipping and delivery programs for Canada.
15) Describe any unique distribution and/or delivery methods or options offered in your proposal.

16) Please specifically describe any self-audit process or program that you plan to employ to verify
compliance with your proposed Contract with RMA. This process includes ensuring that RMA
Members and represented Associations Members obtain the proper pricing, that the Vendor reports
all sales under the Contract.

17) Identify a proposed administrative fee that you will pay to RMA for facilitating, managing, and
promoting the RMA Contract in the event that you are awarded a Contract. This fee is typically
calculated as a percentage of Vendor’s sales under the Contract or as a per-unit fee; it is not a line-
item addition to the Member’s cost of goods. (See RFP Section 5.28 and following for details.)

Industry-Specific Questions
18) Describe the top three market differentiators of your products/services relative to this REP category.

19) Within the RFP category there is the potential to be several different sub-categories of
solutions. Identify the sub-category title(s) that would best describe your products,
equipment and supplies.

Signature: Date:
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Form C - Proponent Information and Assurances

I 'am duly authorized by the undersigned company (the “Proponent”), including the persons, firms,
corporations, and advisors joining in the submission of this Proposal, and represent to Rural Municipalities
of Alberta (“RMA”) that the following information is correct. Terms not defined herein are defined in the
RFP.

1. Proponent Information

(a) The full legal name of the Proponent is:

(b) All other registered business names under which the Proponent carries on business are:

(c) The jurisdiction in which the Proponent is organized and existing is:

(d) The name, address, telephone, and e-mail address of the contact person for the
Proponent:

Contact Name:

Address:

Telephone:

E-mail address

2. Addenda

The Proponent is deemed to have read and accepted all addenda to the RFP issued by RMA to date. The
Proponent understands that the onus remains on the Proponent to have made any necessary
amendments to its Proposal based on the addenda in framing its Proposal.

3. Unfair Advantage and Conflict of Interest

The Proponent has reviewed the definitions of Unfair Advantage and Conflict of Interest set out in Section
2.1 (Definitions) of the RFP. If the boxes below are left blank, the Proponent shall be deemed to declare
that (a) it has had no Unfair Advantage in preparing its Proposal and (b) there is no foreseeable actual or
potential Conflict of Interest in performing the contractual obligations contemplated in the RFP.

If either or both of the statements below apply, check the appropriate box:

D The Proponent declares that there is an actual or potential Unfair Advantage relating to
the preparation of its Proposal.
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The Proponent declares that there is an actual or potential Conflict of Interest in
D performing the contractual obligations contemplated in the RFP.

If the Proponent declares an actual or potential Unfair Advantage and/or an actual or potential Conflict
of Interest (by marking either of the boxes above), relevant details are to be set out below.

4. Disclosure of Information and Freedom of Information

The Proponent hereby consents to the disclosure, on a confidential basis, of this Proposal by RMA to
RMA’s advisers retained for the purpose of evaluating or participating in the evaluation of this Proposal.

Freedom of information legislation (FOIP) will apply to records provided to RMA by a Proponent, and may
require disclosure of such records to third parties.

The following chart is provided for Proponents to list all records supplied in confidence by the Proponent
to RMA pursuant to this procurement process (e.g. their Proposal or any accompanying documentation).

Itis intended to assist RMA in determining what aspects of the Proposal are non-confidential (i.e., contain
publicly available information), and what aspects are confidential. Confidential aspects either contain:

* business information — where disclosure would be harmful to the Vendor's business interests, or

e personal information — where disclosure would be an unreasonable invasion of personal privacy

Record Full Partial Identify portions of Record (e.g. pages or
Disclosure | Disclosure | sections) that are supplied in confidence and the
exemption(s) or exclusion(s) under FOIP being
relied upon

Note: Listing the entire Proposal is not a useful means of distinguishing confidential from non-confidential
information.

5. Capabilities and Performance
Check the appropriate box:

D The Proponent’s Proposal applies to the sale of Goods/Services to Members in all
Canadian provinces and territories, without any geographic restriction.

D The Proponent’s Proposal only applies to the sale of Goods/Services to Members in the
following provinces, territories or regions:
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It is the responsibility of the Proponent to seek clarification from the RFP Contact or its own advisors on
any matter it considers to be unclear.

The Proponent understands that no delivery of Goods/Services will commence until RMA has entered into
a contract with a Vendor.

Signature of Proponent representative

Name and Title

Date:

| have authority to bind the Proponent. Pass or
Disqualification
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Company Name:

Form D - Exceptions to RFP

EXCEPTIONS TO PROPOSAL, TERMS, CONDITIONS,

AND SOLUTIONS REQUEST

Any exceptions to the terms, conditions, specifications, or proposal forms contained in this RFP must be
noted in writing and included with the Proponent’s response. The Proponent acknowledges that the
exceptions listed may or may not be accepted by RMA or included in the final contract. RMA will make
reasonable efforts to accommodate the listed exceptions and may clarify the exceptions in the
appropriate section below.

Section/page

Term, Condition, or
Specification

Exception

RMA
ACCEPTS

Proponent’s Signature:

Date:

RMA's clarification on exceptions listed above:




Office Supply Program [RMA-2020-001]

Form E — Pre-Submission Checklist

PRE-SUBMISSION CHECKLIST

Check when
completed

Contents of Your Bid Proposal

Form A: Price

Form B: Proponent Questionnaire

Form C: Proponent Information

Form D: Exceptions to Proposal, Term, Conditions and Solutions
Request

Form E: Pre-Submission Checklist

Certificate of Insurance with $5 million coverage

Certificate of Recognition or Small Employer Certificate of
Recognition

Worker's Compensation Clearance Letter

Acknowledgement and list of addendums received

Pricing for all Products/Equipment/Services within the RFP being
proposed

Entire Proposal submittal including signed documents and forms.

All forms Signed and Dated.

Package containing your proposal labeled and sealed with the
following language: "Competitive Proposal Enclosed, Hold for
Public Opening XX-XX-XXXX"

Response Package delivered prior to deadline
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SCHEDULE “D”

TRADE-MARKS

RMA'’s Trade-marks

Yendor’s Trade-marks





