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[bookmark: _Toc319050398][bookmark: _Toc408483136][bookmark: _Toc408483169][bookmark: _Toc147070451][bookmark: _Toc133586021][bookmark: _Toc147992788][bookmark: _Toc147992953][bookmark: _Toc147993043][bookmark: _Toc147993238][bookmark: _Toc199496417]INTRODUCTION
[bookmark: _Toc319050399][bookmark: _Toc147070452][bookmark: _Toc133586022][bookmark: _Toc147992954][bookmark: _Toc147993239][bookmark: _Toc199496418]General
[bookmark: _Ref273980902][bookmark: _Ref274068026]The City of Winnipeg (the “City”) is issuing the RFP Documents to retain a Contractor to provide the goods and/or services described in Schedule A – Data Sheet (the “Goods and/or Services”). 
[bookmark: _Hlk138052575][bookmark: _Ref515618322][bookmark: _Ref147933194][bookmark: _Ref495483162][bookmark: _Ref258511465]The City intends to award, based on the final agreement that will be entered into and executed pursuant to the RFP Process (the “Final Agreement”) through an open, fair, and competitive RFP Process. The Work of the Final Agreement will be carrying out and doing all things of every kind, whether of a temporary or permanent nature, that are expressly or impliedly required for, or incidental to, the provision of the Goods and/or Services and the fulfillment of the terms of this RFP and the Final Agreement (the “Work”).
[bookmark: _Hlk138052585]In the RFP Documents, Persons that submit documents in response to the RFP Process are referred to as “Proponents”. The Person or Persons that the City selects to negotiate an agreement with, in respect of the Goods and/or Services are referred to as “Negotiations Proponent(s)”.  The Proponent that the City enters into the Final Agreement with is referred to as the “Successful Proponent”. For ease of reference, prospective proponents, whether or not they submit a response to the RFP Process (a “Proposal”), are also referred to as “Proponents”.
[bookmark: _Ref258511857]The process to select the Negotiations Proponent(s) for the purposes of providing the Goods and/or Services will commence with the issuance of the RFP Documents and will terminate when the City selects a Negotiations Proponent or Negotiations Proponents (the “RFP Process”).
[bookmark: _Ref488168049][bookmark: _Toc147070453][bookmark: _Toc133586023][bookmark: _Toc147992955][bookmark: _Toc147993240]Proponents are advised that this is a cooperative purchase as set out in Schedule F – Standard Legal Terms.
[bookmark: _Toc199496419]Contact Person
[bookmark: _Ref488248359][bookmark: _Ref512267822]Proponents are required to submit all questions and other communications regarding the RFP Documents, the RFP Process, and their Proposals in writing to the contact person named in Schedule A – Data Sheet (the “Contact Person”) using the communication method specified in Schedule A – Data Sheet. During the RFP Process, Proponents shall contact the City only through the Contact Person.
[bookmark: _Toc147070454][bookmark: _Toc133586024][bookmark: _Toc147992956][bookmark: _Toc147993241][bookmark: _Toc199496420]Proponent Representatives
[bookmark: _Ref488320936]Correspondence from the City to a Proponent that is sent directly to the Proponent and not through MERX, will be sent to the individual identified by the Proponent to receive information on behalf of the Proponent (the “Proponent Representative”).  Each Proponent will provide the Contact Person with the name and contact information of the Proponent’s Proponent Representative in Schedule C – Intent to Bid Form. Each Proponent is solely responsible to ensure that all contact information of the Proponent Representative is accurate and updated at all times during the RFP Process.  Proponents may update or revise their Proponent Representatives’ name and contact information by notifying the Contact Person, in writing. Email will suffice as written communication for the purposes of this RFP.
[bookmark: _Toc319050407][bookmark: _Ref493254118][bookmark: _Toc147070455][bookmark: _Toc133586025][bookmark: _Ref147933613][bookmark: _Toc147992957][bookmark: _Toc147993242][bookmark: _Toc199496421]RFP Process Timetable
[bookmark: _Ref168147454][bookmark: _Hlk138052740][bookmark: _Ref255297956]The general timetable for the RFP Process is set out in Schedule A – Data Sheet and may be amended by Addendum as needed throughout the RFP Process. The City may, without liability, cost or penalty and in its sole discretion amend the timelines provided in Schedule A – Data Sheet as amended by Addendum at any time. If the City extends any deadline, all requirements applicable to Proponents will thereafter be subject to the extended deadline.
[bookmark: _Toc319050401][bookmark: _Toc408483137][bookmark: _Toc408483170][bookmark: _Toc147070456][bookmark: _Toc133586026][bookmark: _Toc147992789][bookmark: _Toc147992958][bookmark: _Toc147993044][bookmark: _Toc147993243][bookmark: _Toc199496422]THE RFP DOCUMENTS
[bookmark: _Toc319050402][bookmark: _Toc147070457][bookmark: _Toc133586027][bookmark: _Toc147992959][bookmark: _Toc147993244][bookmark: _Toc199496423]Request for Proposals Documents
[bookmark: _Ref258511831]The Request for Proposals documents (the “RFP Documents”) are:
[bookmark: _Ref488327539][bookmark: _Hlk138052927]the Request for Proposal (the “RFP”);
Schedule A – Data Sheet;
Schedule B – High Level Business Goals;
Schedule C – Intent to Bid Form;
Schedule D – Pricing Form;
Schedule E – Pricing Proposal Submission Form;
[bookmark: _Ref273980713][bookmark: _Ref495483131]Schedule F – Standard Legal Terms (including all related schedules, appendices and attachments thereto) (the “Standard Legal Terms”); 
Schedule G – Written Response Form
Addenda to the RFP Documents, if any.
[bookmark: _Hlk138053019]Proponents are instructed to read the RFP Documents as a whole.  The Schedules and Addenda, if any, constitute an integral part of this RFP and are incorporated by reference.
[bookmark: _Ref292978682]The City may also provide Proponents with background information (the “Background Information”).  Whether or not Background Information will be provided to Proponents is noted in Schedule A – Data Sheet.  Documents containing Background Information are not RFP Documents and do not amend the RFP Documents. Background Information is provided only for the convenience of Proponents.
[bookmark: _Ref508361620][bookmark: _Toc147070458][bookmark: _Toc133586028][bookmark: _Toc147992960][bookmark: _Toc147993245][bookmark: _Toc199496424][bookmark: _Toc319050405]Distribution of Documents to Proponents
[bookmark: _Hlk138053095][bookmark: _Ref509564821]Unless otherwise stated in this RFP, the City will circulate this RFP and all other RFP Documents, including Addenda through MERX.  If the City chooses to notify Proponents who have been selected to proceed to the next stage, the City shall post the relevant documents on MERX. Proponents understand that such notification is a courtesy only and Proponents are solely responsible to ensure that they have reviewed all documents on MERX in accordance with 2.2.2 and, in particular, have reviewed all documents circulated or posted on MERX immediately prior to submitting Proposals.
[bookmark: _Hlk138053141][bookmark: _Ref167789728][bookmark: _Ref487971595]The City may add, delete or amend documents circulated on MERX pursuant to 2.2.1 at any time.  Each Proponent is solely responsible to ensure that it:
[bookmark: _Hlk138053160]notifies MERX Customer Support if the Proponent is having difficulty viewing the RFP Documents, Addenda, Notices, or responses to RFIs or if the Proponent is having difficulty submitting RFIs or Proposal responses by submitting an enquiry to MERX addressed to:

MERX Customer Support
Phone: 1-800-964-6379
Email:  merx@merx.com
has the appropriate software to access and download RFP Documents, Notices, Addenda and responses to RFIs and submit Proposals on MERX; and
checks MERX frequently for the addition, deletion or amendment of RFP Documents, Notices, Addenda and responses to RFIs and, at all times during the RFP Process, keeps itself informed of and takes into account the most current RFP Documents, Notices, Addenda and responses to RFIs.
[bookmark: _Ref488166344][bookmark: _Toc147070459][bookmark: _Toc133586029][bookmark: _Toc147992961][bookmark: _Toc147993246][bookmark: _Toc199496425][bookmark: _Toc319050406][bookmark: _Toc408483138][bookmark: _Toc408483171]Proponent Investigations
[bookmark: _Ref199168414][bookmark: _Hlk195709333][bookmark: _Hlk138053935][bookmark: _Ref172021546]The City does not represent or warrant the accuracy or completeness of any information set out in the Background Information which may be made available to Proponents by or through the City.  Proponents will make such independent assessments as they consider necessary to verify and confirm the accuracy and completeness of all such information as any use of or reliance by Proponents on any and all such information will be at the Proponents’ sole risk and without recourse against the City.
[bookmark: _Ref199168437]Should a Proponent carry out any research, investigation, or other due diligence it deems necessary to satisfy itself as to existing conditions affecting the Goods and/or Services or Work, the Proponent shall be solely responsible for all costs and expenses related to such research, investigation or other due diligence
Notwithstanding 2.3.1 and 2.3.2, if the City provides, information about the City’s processes and technologies, Proponents may rely upon such information and data in drafting their Proposals. 
[bookmark: _Ref124850675][bookmark: _Toc147070460][bookmark: _Toc133586030][bookmark: _Ref147931950][bookmark: _Ref147931969][bookmark: _Toc147992790][bookmark: _Toc147992962][bookmark: _Toc147993045][bookmark: _Toc147993247][bookmark: _Ref155171710][bookmark: _Ref155171720][bookmark: _Ref172022051][bookmark: _Ref172022061][bookmark: _Toc199496426]RFP PROCESS STAGES
[bookmark: _Toc147070461][bookmark: _Toc133586031][bookmark: _Toc147992963][bookmark: _Toc147993248][bookmark: _Toc199496427]Overview
[bookmark: _Hlk138054610]The RFP Process will proceed in the following two stages:
[bookmark: _Hlk138054646]Stage 1 – Proposal Submission;
Stage 2 – Negotiations.

[bookmark: _Hlk138054741]as described in further detail in Section 3 - RFP PROCESS STAGES.
[image: ]
[bookmark: _Ref125037877][bookmark: _Toc147070462][bookmark: _Toc133586032][bookmark: _Toc147992964][bookmark: _Toc147993249][bookmark: _Toc199496428]Stage 1 – Proposal Submission
[bookmark: _Hlk138054124][bookmark: _Ref181887005]The City’s procurement objectives are set out in the Schedules, including Schedule A – Data Sheet and Schedule B – High Level Business Goals, which cover among other things:
[bookmark: _Hlk138054135][bookmark: _Hlk125795541]the City’s objectives for the Goods and/or Services;
Conditions for Award as defined in 11.2.1 and
[bookmark: _Ref125037851]the City’s maximum funds for the Work and the Goods and/or Services including MRST unless otherwise stated in Schedule B – High Level Business Goals (the “Affordability Threshold”),
collectively, the “Procurement Objectives”.  
[bookmark: _Hlk170822600]In determining whether or not they can meet the Procurement Objectives, Proponents are advised to consult Schedule F – Standard Legal Terms, as these will be incorporated into the Final Agreement. Proponents must be willing to meet Schedule F – Standard Legal Terms, or negotiate with the City to develop alternative terms agreeable to Proponent(s) and the City. 
[bookmark: _Ref174090450][bookmark: _Hlk138054246][bookmark: _Ref147933185][bookmark: _Hlk167793596]Proponents that can meet the Procurement Objectives, including providing the Goods and/or Services for a price that is at or below the Affordability Threshold, and would like to participate in the RFP Process are required to submit a complete and executed Intent to Bid form through MERX in the format set out in Schedule C – Intent to Bid Form (an “Intent to Bid Form”), a completed pricing proposal for in the format set out in Schedule E – Pricing Proposal Form, and a completed written response form in the format set out in Schedule G – Written Response Form and before the deadline to do so set out in Schedule A – Data Sheet (the “Proposal Submission Deadline”).  
[bookmark: _Ref125038008]Proposal Submission
The Proposal shall consist of the following components:
Intent to Bid Form 
Written Response Form 
Pricing Proposal Submission Form
Pricing Form    
[bookmark: _Hlk138054929]Written Response
[bookmark: _Ref190875581]In addition to the Intent to Bid Form, Proponents shall submit a detailed written response in form set out in the written response form (“Written Response Form”). 
Proponents may present alternative methods to the requirements described in the Written Response Form. The Evaluation Team will, in their sole discretion, determine whether the proposed alternative method is an acceptable alternative to the described requirement in the Written Response Form. If the Evaluation Team deems the alternative method acceptable, they will score the Proponent based on the alternative method. If an alternative is not acceptable, the Evaluation Team will give the Proponent a score of zero (0) for that requirement.
Prices
[bookmark: _Ref174091405][bookmark: _Ref125039244]Proponents will be requested to submit a Pricing Proposal that is prepared in accordance with Schedule D – Pricing Form and includes a complete and executed pricing proposal submission form in the format set out in Schedule E – Pricing Proposal Submission Form and any other related documents that may be required pursuant to Schedule D – Pricing Form (the “Pricing Proposal”).
Proponents are cautioned to review the provisions of the Schedule F – Standard Legal Terms and to take all provisions into account when completing their Pricing Proposal.
All prices stated by a Proponent in their Pricing Proposal should be stated in Canadian dollars. If the Proponent submits prices in a currency other than Canadian dollars, such amount shall be converted into Canadian dollars at the Daily Exchange Rate published by the Bank of Canada in effect on the Business Day of the Pricing Proposal Submission Deadline. 
[bookmark: _Hlk195712099]As a public institution, the City is obliged to follow certain regulatory and procedural processes with respect to the evaluation and award of procurement contracts, which may occasionally result in delays between the time when evaluations conclude and award is approved. In order to ensure that the award which is approved by the appropriate award authority is consistent with the Final Agreement, the City expects that all commitments made to the City in a Proponent’s Proposal, including all prices contained in a Pricing Proposal, will be maintained by the Proponent for a period of six (6) months after the Proposal Submission Deadline or such other timeline as set out in Schedule A – Data Sheet.  If a Proponent fails to maintain its commitments or its prices in accordance with this section, the City may, in its sole discretion and irrespective of the score or ranking of that Proponent, refuse to enter into negotiations or discontinue negotiations with, or rescind an offer of award to, that Proponent.
Notwithstanding anything else to the contrary in the RFP Documents, if the City, in its sole discretion, is of the opinion that a Proponent has submitted a price that is too low to be sustainable and to ensure the delivery of the Goods and/or Services, the City may decline to select that Proponent to be a Negotiations Proponent. 
[bookmark: _Ref125719583][bookmark: _Ref125040904][bookmark: _Ref190875676]The score for each Proponent will be tallied and finalized and an “Overall Score” shall be established based on the weighting of the components of as set out in Schedule A – Data Sheet.


[bookmark: _Toc147070466][bookmark: _Toc133586036][bookmark: _Toc147992968][bookmark: _Toc147993253][bookmark: _Ref184388985][bookmark: _Toc199496429]Stage 2 – Negotiations
[bookmark: _Ref177369062][bookmark: _Ref408494992][bookmark: _Ref147932067]The City may, in its sole discretion, enter into negotiations with one or more Negotiations Proponent(s) for the purpose of finalizing the Final Agreement. The City will notify the Negotiations Proponent(s) that it has been selected to enter into negotiations with the City. The City may, at any time:
identify the highest ranked Proponent and either negotiate with such Proponent or accept such Proponent’s Proposal as submitted; or
[bookmark: _Ref57819703][bookmark: _Hlk195714137]identify the two highest ranking Proponents as the first negotiations proponent (the "First Negotiations Proponent") (highest ranked) and the second negotiations proponent (the "Second Negotiations Proponent") (second highest ranked) and enter into negotiations with the First Negotiations Proponent and, failing successful negotiations, may enter into negotiations with the Second Negotiations Proponent and identify the Proponent with whom the City will conclude successful negotiations as the Successful Proponent.  
[bookmark: _Hlk195714107]Should the City fail to negotiate the terms of an agreement with the First Negotiations Proponent and the Second Negotiations Proponent respectively, the City may enter into negotiations with a Reserve Proponent(s) or cancel the RFP Process and proceed in accordance with 10.1.2(j)(vii).
If applicable, the City may, in its sole discretion, confirm the Negotiations Proponent’s experience and representations made during Stage 1 by contacting the Negotiations Proponent’s references. The City’s reference checks to confirm such information may not be restricted to only those references submitted by the Negotiations Proponent, and may include organizations representing Persons known to have done business with the Negotiations Proponent.  
After notification pursuant to 3.3.1, the City will make arrangements to commence negotiations.  The City reserves the right to specify time limits for the conclusion of successful negotiations.  Both the City and the Negotiations Proponent(s) may withdraw from negotiations at any time. Schedule F – Standard Legal Terms, a Statement of Work, and any proposed Ancillary Agreements, defined below, will be the basis for negotiations and ultimately, subject to negotiations, the Final Agreement between a Successful Proponent and the City.  
The Negotiations Proponents may raise issues on certain commercial principles of the transaction by identifying and explaining problems and/or inconsistencies with those commercial principles.  Negotiations Proponents may also raise issues on specific terms in Schedule F – Standard Legal Terms by identifying and explaining problems and/or inconsistencies with those sections. Negotiations Proponents are strongly encouraged to propose revised drafting, rationales, and solutions to issues using the record of negotiations (“Record of Negotiations”) template which shall be provided to Negotiations Proponents along with the Addendum, and submit same for consideration by the City. Negotiations Proponents must also provide: 
a completed Conditions for Award section in Schedule B – High Level Business Goals
a redlined version of the Schedule F – Standard Legal Terms; 
a Statement of Work; and 
[bookmark: _Ref168324420]any terms of use, end user license agreement or other legal documents that the Negotiations Proponent believes should be a part of the Final Agreement (“Ancillary Agreements”). 
All proposed amendments to Schedule F – Standard Legal Terms must be accompanied by an explanation either as a comment on the document and/or in the Record of Negotiations.
Negotiations, will consist of the following:
The Negotiations Proponent will receive a Notice to enter into direct contract negotiations with the City.
[bookmark: _Ref168055717]The Negotiations Proponent must submit their Record of Negotiations, the Statement of Work, the redlined Schedule F – Standard Legal Terms, completed Conditions of Award section in Schedule B – High Level Business Goals, the proposed agenda for the initial negotiation meeting and any proposed Ancillary Agreements to the City in accordance with the timetable in the Notice. 
If the Negotiations Proponent has no comments or proposed amendments to make to Schedule F – Standard Legal Terms, and the Negotiations Proponent has no Ancillary Agreements, the Negotiations Proponent must inform the City of that in accordance with the timetable set out in the Notice. A completed Conditions of Award section in Schedule B – High Level Business Goals should still be submitted to the City by the stated deadline.
Once all the documentation in 3.3.7.2 is received by the City, the City will provide the Negotiations Proponent with a date and time for the initial negotiation meeting. Negotiations should be completed within the timeframe set out in the Addendum to Schedule A – Data Sheet. 
[bookmark: _Ref172192424]The City will assess each Condition for Award on a holistic pass/fail basis, having taken into account all enumerated considerations, and in doing so will consider whether the Proponent and the Proposed Solution can meet any given Condition for Award as-is, or if there are alternative arrangements, including accommodations on the City’s end that can be used to ensure Conditions for Award are met. Determinations as to whether or not alternative arrangements are acceptable, and whether Conditions are met, will be made at the City’s sole discretion.
[bookmark: _Ref172192444]Once the City receives the completed Conditions of Award, which is part of Schedule B – High Level Business Goals, the Evaluation Team will begin the process of determining whether or not the Proponent and its Proposed Solution meet the City’s Conditions for Award. During this process the City may contact and negotiate with the Proponent to determine whether any gaps identified by the City can be met through alternative arrangements. If the City determines, in its sole discretion that one or more Conditions for Award have not been met, and that no acceptable alternative arrangements can be made, the Proponent in question will be deemed unqualified and the City may begin Negotiations with another Proponent. If no Proponent can meet the Conditions for Award, no award will be made, and the RFP will be cancelled.
Subject to 10.1, the City will determine whether to enter into a Final Agreement(s) with one or more Proponents based on the best overall value, capabilities and availability of the Proponents.  The City may, in its sole discretion, retain more than one Proponent to do the Work and provide the Goods and/or Services.
[bookmark: _Ref125040874]Notwithstanding any other provision contained in the RFP Documents or a Proponent's Pricing Proposal, selection of a Proponent as a Negotiations Proponent does not oblige the City to enter into an agreement with the Negotiations Proponent.  The purpose of the RFP Process is solely to choose a negotiating partner or negotiation partners.  The selection of a Negotiations Proponent or Negotiations Proponents will simply initiate the process of negotiations which may lead to the Final Agreement with the City to do the Work and provide the Goods and/or Services if the City and the Negotiations Proponent or Negotiations Proponents can successfully negotiate a Final Agreement.
The Successful Proponent acknowledges and agrees that the entering into of an agreement by the City is conditional on and subject to the City obtaining any necessary authorizations and approvals required in connection with entering into the Final Agreement.
Proponents are advised that any Ancillary Agreements which the Proponent or Solution Vendor intends for the City to execute or agree to must be submitted to the City at this stage to ensure that the terms are agreeable to the City and compatible with the Conditions for Award.
[bookmark: _Toc147070469][bookmark: _Toc133586038][bookmark: _Toc147992971][bookmark: _Toc147993256][bookmark: _Toc199496430][bookmark: _Ref258510502][bookmark: _Toc319050420]Clarification and Verification 
[bookmark: _Ref174025240]The City may,
[bookmark: _Ref125025667]require the Proponent to verify or clarify the contents of any information submitted to the City, including in its Intent to Bid Form, Written Response Form, Pricing Proposal or any statement made by the Proponent;
require the Proponent to submit supplementary documentation clarifying or verifying any matters set out in Section 3.4.1(a); and
seek a Proponent’s acknowledgement of an interpretation by the City of any matters set out in Section 3.4.1(a).
The City is not obliged to seek clarification or verification of any aspect of a Proposal or any statement by a Proponent, including any ambiguity in a Proposal or in a statement made by a Proponent.
Any written information received by the City from a Proponent pursuant to a request for clarification or verification from the City as part of the RFP Process may, in the City’s discretion, be considered in the evaluation process.
[bookmark: _Toc147070470][bookmark: _Toc133586039][bookmark: _Toc147992791][bookmark: _Toc147992972][bookmark: _Toc147993046][bookmark: _Toc147993257][bookmark: _Toc199496431]THE RFP PROCESS
[bookmark: _Ref488180038][bookmark: _Toc147070471][bookmark: _Toc133586040][bookmark: _Toc147992973][bookmark: _Toc147993258][bookmark: _Toc199496432]Requests for Information
[bookmark: _Ref488244729][bookmark: _Ref273980968]In addition to the requirement set out in 1.1.5, the following rules will apply to Proponents when submitting questions or requests for clarifications or information (“RFIs”) to the City during the RFP Process:
[bookmark: _Hlk172119071]Proponents are required to submit all RFIs through MERX using MERX Q&A (Question and Answer) functionality and in accordance with the deadlines set out in the Schedule A – Data Sheet;
Proponents must submit only one question per entry; 
If the Proponent wishes to submit an attachment as part of an RFI, the Proponent must submit the RFI first through MERX, and then submit the attachment by email to the Contact Person, referencing in the email the MERX Question Number (e.g. Q1) and date the RFI was submitted;
Proponents are advised to indicate in their RFI whether the RFI should be categorized as: 
[bookmark: _Ref488245137][bookmark: _Ref147933228]of general application and applicable to other Proponents (“General RFIs”); or 
[bookmark: _Ref488245210]considered by the Proponent to be commercially sensitive or confidential to that particular Proponent (“Commercially Confidential RFIs”);
If the City agrees, in its sole discretion, with the Proponent’s categorization of an RFI as a General RFI, the City may issue a clarification to all Proponents participating in the current Stage;
If the City disagrees with the Proponent’s categorization of an RFI as a Commercially Confidential RFI, the City will give the Proponent an opportunity to either categorize the RFI as a General RFI or to withdraw the RFI;
If the City determines, in its sole discretion, that a Commercially Confidential RFI, even if it is withdrawn by a Proponent, is of general application or would provide a significant clarification of the RFP Documents or RFP Process to Proponents, the City may issue a clarification that deals with the same subject matter as the withdrawn Commercially Confidential RFI to all Proponents participating in the current Stage; and
If the City agrees with the Proponent’s categorization of a Commercially Confidential RFI, then the City will provide a response to that RFI to only the Proponent that submitted the RFI.
The City will respond to RFIs using MERX Q&A functionality and in accordance with the schedule set out in Schedule A – Data Sheet.  The City may, in its sole discretion, distribute responses to RFIs of a minor or administrative nature to only the Proponent who submitted the minor or administrative RFI. 
If the City determines, in its sole discretion, that a question posed verbally by a Proponent at any stage is of general application or would provide a significant clarification of the RFP Documents or RFP Process to Proponents, the City may consider said question to be a verbal General RFI, and may issue a clarification that deals with the same subject matter as the question to all Proponents participating in the current Stage.
Responses to RFIs prepared and circulated by the City are not RFP Documents and do not amend the RFP Documents. If, in the City’s sole discretion, responses to RFIs require an amendment to the RFP Documents, such amendment will be prepared and circulated by Addendum in accordance with 4.3.  Only a response to an RFI that has been incorporated into or issued as an Addendum will modify or amend the RFP Documents and, otherwise, responses to RFIs will have no force or effect whatsoever and will not be relied upon by any Proponent.
It is the Proponent’s obligation to seek clarification from the City of any matter it considers to be unclear in accordance with 4.1. The City is not responsible in any way whatsoever for any misunderstanding by the Proponent of the RFP Documents, Background Information, responses to RFIs, any documents circulated or posted for Proponents, or any other type of information provided by or communication made by the City or any third party.
[bookmark: _Ref493254324][bookmark: _Toc147070472][bookmark: _Toc133586041][bookmark: _Toc147992974][bookmark: _Toc147993259][bookmark: _Toc199496433]Notices
[bookmark: _Ref488248387]The City may, in its sole discretion, issue Notices to Proponents, distributed in accordance with 2.2.1, for the purpose of communicating on issues of importance to the RFP Process. Such Notices are not RFP Documents and do not amend the RFP Documents.
[bookmark: _Ref258510829][bookmark: _Toc147070473][bookmark: _Toc133586042][bookmark: _Toc147992975][bookmark: _Toc147993260][bookmark: _Toc199496434][bookmark: _Toc319050409]Addenda/Changes to the RFP Documents 
[bookmark: _Toc319050410]The City may, in its sole discretion, amend or supplement the RFP Documents prior to any applicable submission deadline.  The City will issue changes to the RFP Documents by Addenda distributed in accordance with 2.2.1 only.  No other statement, whether oral or written, made by the City or the City’s Advisors, including, for clarity, the Contact Person, or any other person, will amend the RFP Documents.  
The City will issue each Addendum at least two (2) Business Days prior to the deadline for any stage, or will provide at least two (2) Business Days by extending the deadline for each respective stage.
[bookmark: _Ref292379066][bookmark: _Toc319050411]The Proponent is solely responsible to ensure that it has and reviewed all Addenda issued by the City.  
[bookmark: _Toc147070474][bookmark: _Toc133586043][bookmark: _Toc147992976][bookmark: _Toc147993261][bookmark: _Toc199496435]General Proponents Meeting(s)
[bookmark: _Ref508124900][bookmark: _Ref147933403]The City may, in its sole discretion, convene general Proponents meetings (each, a “Proponents Meeting”). Whether or not the City intends to convene Proponents Meeting(s) is set out in Schedule A – Data Sheet. While attendance at a Proponents Meeting is not mandatory, Proponents are strongly encouraged to attend. A Proponent’s failure to attend a Proponents Meeting is at the Proponent’s sole risk and responsibility. If Proponents are required to execute a confidentiality agreement in accordance with 4.11, a Proponent will not be permitted to attend a Proponents Meeting unless it has complied with 4.11.
[bookmark: _Ref515630104]The location and time for Proponents Meetings are set out in Schedule A – Data Sheet. The City reserves the right, in its sole discretion, to limit the number of Proponent attendees attending the meeting on behalf of a Proponent that may attend any Proponents Meeting by setting out any such limitation in Schedule A – Data Sheet.
Proponents interested in attending a Proponents Meeting must:
register in advance by contacting the Contact Person through the email provided in Schedule A – Data Sheet; and
provide the full name(s) and email address(es) of the Persons who will attend the Proponents Meeting on the Proponent’s behalf.
Proponents may ask questions and seek clarifications at a Proponents Meeting.  Notwithstanding that the City may give verbal answers at a Proponents Meeting, those answers will not be considered final unless issued in writing in an Addendum.  Therefore, Proponents are strongly encouraged to submit these questions in accordance with 4.1 for response in accordance with 4.1. 
No statement, consent, waiver, acceptance, approval or anything else said or done in any Proponents Meeting by the City or its Advisors will amend or waive any provision of the RFP Documents, or be binding on the City or be relied upon in any way by Proponents or their Advisors, except when and only to the extent expressly confirmed in an Addendum to the RFP Documents issued in accordance with 4.3.  
[bookmark: _Ref488084721][bookmark: _Toc147070475][bookmark: _Toc133586044][bookmark: _Toc147992977][bookmark: _Toc147993262][bookmark: _Toc199496436]Prohibited Contacts
[bookmark: _Ref147032639][bookmark: _Hlk125747281]Proponents and their respective Advisors, employees and representatives are prohibited from engaging in any form of political or other lobbying, of any kind whatsoever, to influence the outcome of the RFP Process.
[bookmark: _Ref147033245][bookmark: _Ref173292480]Without limiting the generality of 4.5.1, neither Proponents nor any of their respective Advisors, employees or representatives will contact or attempt to contact, either directly or indirectly, at any time during the RFP Process, any of the following Persons on matters related to the RFP Process, the RFP Documents, or their Proposals:
[bookmark: _Ref495482962]any Advisor to the City;
[bookmark: _Ref408412330]any employee or representative of,
the City; or
[bookmark: _Ref512269237]any other Person listed in Schedule A – Data Sheet; 
[bookmark: _Ref57809227]any Ineligible Person; or
any directors, officers, employees, agents, representatives or consultants of any entity listed in 4.5.2(a), 4.5.2(b) and 4.5.2(c).
[bookmark: _Ref149037676]If a Proponent or any of its respective Advisors, employees or representatives, in the opinion of the City, contravenes 4.5.1 or 4.5.2, the City may, in its sole discretion, 
[bookmark: _Ref147033430]take any action in accordance with 8.1; or
[bookmark: _Ref149036209][bookmark: _Ref147033453]impose conditions on the Proponent’s continued participation in the RFP Process that the City considers, in its sole discretion, to be appropriate.  
For clarity, the City is not obliged to take the actions set out in this 4.5.3.
[bookmark: _Toc147070476][bookmark: _Toc133586045][bookmark: _Toc147992978][bookmark: _Toc147993263][bookmark: _Toc199496437]Ineligible Persons
[bookmark: _Ref488246306]As a result of their involvement with respect to the Goods and/or Services, the Persons named as “Ineligible Persons” in Schedule A – Data Sheet (collectively, “Ineligible Persons”) and their respective Advisors engaged in respect of the Goods and/or Services and, subject to 4.6.2, any Person Controlled by, that Controls or that is under common Control with the Ineligible Persons (each an “Ineligible Person’s Affiliate”) are not eligible to participate as a Proponent or Advisor to a Proponent. The City may amend the Ineligible Persons list in Schedule A – Data Sheet from time to time during the RFP Process.
[bookmark: _Ref488246408][bookmark: _Ref508123935][bookmark: _Ref488248197]An Ineligible Person’s Affiliate may be eligible to participate as a Proponent or an Advisor to a Proponent only after it has obtained written consent from the City permitting it to participate as a Proponent or an Advisor to a Proponent. The City will, in its sole discretion, make a determination as to whether the City considers there to be a perceived, potential or actual Conflict of Interest and whether the impact of such perceived, potential or actual Conflict of Interest can be appropriately managed, mitigated or minimized.  
[bookmark: _Ref488165843][bookmark: _Toc506905706][bookmark: _Toc147070477][bookmark: _Toc133586046][bookmark: _Toc147992979][bookmark: _Toc147993264][bookmark: _Toc199496438]Media Releases, Public Disclosures and Public Announcements
[bookmark: _Hlk134781237]Proponents are prohibited from, and will ensure that their Advisors are prohibited from, issuing or disseminating any media release, public announcement or public disclosure, whether for publication in the press, on the radio, television, internet or any other medium, that relates to the RFP Process, the RFP Documents,  or the provision of Goods and/or Services or any matters related thereto, without the prior written consent of the City, which consent may be withheld in the City’s sole discretion.
[bookmark: _Ref488246481]Neither the Proponents nor any of their respective Advisors, will make any public comment, respond to questions in a public forum, or carry out any activities to either criticize another Proponent or Proposal or to publicly promote or advertise their own qualifications, interest in or participation in the RFP Process without the City’s prior written consent, which consent may be withheld in the City’s sole discretion. 
For greater certainty, 4.7.2 does not prohibit disclosures necessary to permit the Proponent to discuss the Goods and/or Services with prospective subcontractors but such disclosure is permitted only to the extent necessary to solicit those subcontractors’ participation with respect to the Work and the Goods and/or Services.
[bookmark: _Ref488170243][bookmark: _Toc147070478][bookmark: _Toc133586047][bookmark: _Toc147992980][bookmark: _Toc147993265][bookmark: _Toc199496439][bookmark: _Ref173293938][bookmark: _Toc319050415]Restrictions on Communications between Proponents – No Collusion
Neither a Proponent nor its respective Advisors or representatives will discuss or communicate, directly or indirectly, with any other Proponent or such Proponent’s respective Advisors or representatives, any information whatsoever regarding the preparation of its own Proposal or the Proposal of any other Proponent in a fashion that would contravene Governing Law.  Proponents are required to prepare and submit Proposals independently and without any connection, knowledge, comparison of information or arrangement, direct or indirect, with any other Proponent.
[bookmark: _Toc147070479][bookmark: _Toc133586048][bookmark: _Toc147992981][bookmark: _Toc147993266][bookmark: _Toc199496440]Disclosure of Proposal Information
[bookmark: _Ref181792226][bookmark: _Ref488246640][bookmark: _Ref507090038][bookmark: _Int_C56a8kSd]The City will send out a public Notice that identifies the Successful Proponent.
The Proponent is advised that the RFP Documents and any information contained in any Proposal may be released if required in accordance with The Freedom of Information and Protection of Privacy Act (Manitoba), by other authorities having jurisdiction, in accordance with Governing Law or City policies or procedures, which may include access by members of City Council.
[bookmark: _Ref125794365]To the extent permitted, the City shall treat as confidential, those aspects of a Proposal identified by the Proponent as such in accordance with and by reference to The Freedom of Information and Protection of Privacy Act (Manitoba), as amended.
Notwithstanding 4.9.3, the City will disclose the name of the Successful Proponent and the value of the Final Agreement.
[bookmark: _Int_395Mp6J3]Proponents are advised that the City will not hold a public opening of Proposals.
[bookmark: _Ref488151759][bookmark: _Toc147070480][bookmark: _Toc133586049][bookmark: _Toc147992982][bookmark: _Toc147993267][bookmark: _Toc199496441]Confidential Information
[bookmark: _Ref488246156]For the purpose of the RFP Process, “Confidential Information” means all material, data, information or any item in any form, whether oral or written, including in electronic or hard-copy format, supplied by, obtained from or otherwise provided by the City or the City’s Advisors, in connection with the RFP Process, the RFP Documents or the Goods and/or Services, whether supplied, obtained from or provided before or after the RFP Process.
The Proponent agrees that all Confidential Information:
will remain the sole property of the City and the Proponent will treat it as confidential;
will not be used by the Proponent for any purpose other than developing and submitting a Proposal in response to the RFP Process or the performance of any subsequent agreement relating to the Goods and/or Services with the City;
will not be disclosed by the Proponent to any Person who is not involved in the Proponent’s preparation of its Proposal or the performance of any subsequent agreement relating to the Goods and/or Services with the City, without prior written consent of the City, in its sole discretion;
will not be used in any way detrimental to the City; and
[bookmark: _Hlk195714968]if requested by the City, all Confidential Information will be destroyed by the Proponents no later than ten (10) Business Days after that request, except for information that must be maintained for tax or other statutory or regulatory purposes.
Each Proponent will be responsible for any breach of the provisions of this 4.10 by any Person to whom it discloses the Confidential Information including, for clarity, the Proponent’s Advisors.  Each Proponent will indemnify the City and each of its Advisors and related entities and each of their respective directors, officers, consultants, employees, agents and representatives and save each of them fully harmless from and against any and all loss, cost, damage, expense, fine, suit, claim, penalty, demand, action, obligation and liability of any kind or nature, including professional fees on a full indemnity basis, suffered or incurred by any of them arising as a result of or in connection with any breach of any of the provisions of this 4.10 by the Proponent or by any Person to whom the Proponent has disclosed the Confidential Information.  Each Proponent agrees that the City acts as trustee for each of its Advisors and related entities and each of their respective directors, officers, consultants, employees, agents and representatives with respect to all rights contemplated hereunder arising in favour of an Advisor, a related entity or any of their respective directors, officers, consultants, employees, agents or representatives and that the City has agreed to accept such trust and hold and enforce such rights on behalf of each such Advisor or related entity and each of their respective directors, officers, consultants, employees, agents and representatives.
Each Proponent acknowledges and agrees that a breach of the provisions of this 4.10 would cause the City, its Advisors, and its related entities to suffer loss that could not be adequately compensated by damages, and that the City and its Advisors and related entities may, in addition to any other remedy or relief, enforce any of the provisions of this 4.10 upon application to a court of competent jurisdiction without proof of actual damage to the City, its Advisors, or its related entities.
Notwithstanding anything else to the contrary in the RFP Documents, the provisions of this 4.10 will survive any cancellation of the RFP Process and the conclusion of the RFP Process and, for greater clarity, will be legally binding on all Proponents, whether or not a Proponent submits a Proposal.
The confidentiality obligations of the Proponent will not apply to any information which falls within the following exceptions:
information that is lawfully in the public domain at the time of first disclosure to the Proponent, or which, after disclosure to the Proponent, becomes part of the public domain other than by a breach of the Proponent’s confidentiality obligations or by any act or fault of the Proponent;
information which was in the Proponent’s possession prior to its disclosure to the Proponent by the City, and provided that it was not acquired by the Proponent under an obligation of confidence; or
information which was lawfully obtained by the Proponent from a third party without restriction of disclosure, provided such third party was at the time of disclosure under no obligation of secrecy with respect to such information.
[bookmark: _Ref488167382][bookmark: _Ref488167387][bookmark: _Toc147070481][bookmark: _Toc133586050][bookmark: _Toc147992983][bookmark: _Toc147993268][bookmark: _Toc199496442]Confidentiality Agreements
[bookmark: _Ref495574899]If specified in Schedule A – Data Sheet, the Proponent will cause each of its representatives and Advisors who are in receipt of Confidential Information, to execute and deliver to the City a confidentiality agreement in a form prescribed by and with terms and conditions acceptable to the City, in its sole discretion, by the deadline set out in Schedule A – Data Sheet. Proponents are advised that they will not be provided with responses to RFIs unless and until they comply with this 4.11.
[bookmark: _Ref488246879][bookmark: _Ref488247002][bookmark: _Toc147070482][bookmark: _Toc133586051][bookmark: _Toc147992984][bookmark: _Toc147993269][bookmark: _Toc199496443]Copyright and Use of Information in Proposals
[bookmark: _Ref174088401]Proponents will not use or incorporate into their Proposals any concepts, products or processes which are subject to copyright, patents, trademarks or other intellectual property rights of third parties unless Proponents have, or will procure through licensing without cost to the City, the right to use and employ such concepts, products and processes in and for the Goods and/or Services.
[bookmark: _Ref174088433][bookmark: _Hlk195715046]All RFP Documents and related requirements, designs, documents, plans and information supplied by the City to the Proponents in connection with the RFP Process are and will remain the property of the City. Upon request of the City, all such designs, documents, plans and information and any copies of such designs, documents, plans and information in any format or medium created by or on behalf of the Proponent will be destroyed, except for any information that must be maintained for tax or other statutory or regulatory purposes.
[bookmark: _Ref174092858][bookmark: _Ref488246968]The Proponent will grant to the City a non-exclusive, perpetual, irrevocable, world-wide, fully paid and royalty free licence, which is fully assignable without the consent of the Proponent and with the right to sub-licence without the consent of the Proponent, to use the Proposal Information for the purposes of evaluation of Proposals and the negotiation and execution of any Final Agreement (the “Proposal Information Licence”).  
[bookmark: _Ref174088459]Under no circumstances will the Proponent, except the counterparty to the City in the Final Agreement in relation to the Goods and/or Services, be liable to the City or to any other Person for any damages, losses, costs, expenses, claims or actions whatsoever arising directly or indirectly from the use of the Proposal Information pursuant to the Proposal Information Licence. 
[bookmark: _Ref488246928][bookmark: _Ref147933430]For the purpose of this 4.12, “Proposal Information” includes all information contained in a Proposal or which is disclosed by or through a Proponent to the City during the evaluation of Proposals or during the process of executing any Final Agreement; and any and all ideas, concepts, products, alternatives, processes, recommendations and suggestions developed by or through a Proponent and revealed to or discovered by the City, including any and all those which may be connected in any way to the preparation, submission, review or negotiation of any Proposal or the Final Agreement.
Proponents will ensure that all intellectual property rights associated with any and all of the Proposal Information, including copyright and moral rights but excluding patent rights, provide for and give the City the rights set out in this 4.12. It is expressly understood and agreed that any actual or purported restriction in the future on the ability of the City to use any of the Proposal Information as contemplated in this 4.12, or anything else obtained by or through Proponents, will be unenforceable as against the City and each of their respective Advisors, and that the provisions of this 4.12 will take precedence and govern.
[bookmark: _Toc505939905][bookmark: _Toc147070483][bookmark: _Toc133586052][bookmark: _Toc147992985][bookmark: _Toc147993270][bookmark: _Ref174088474][bookmark: _Toc199496444]Governing Law and Attornment
[bookmark: _Ref258512080][bookmark: _Ref318985305]The RFP Documents and any Final Agreement will be governed and construed in accordance with Governing Law.
[bookmark: _Ref273981594]The Proponent agrees that:
any action or proceeding relating to the RFP Process will be brought in any court of competent jurisdiction in the Province of Manitoba and for that purpose each Proponent and the City irrevocably and unconditionally attorns and submits to the jurisdiction of that Manitoba court;
it irrevocably waives any right to oppose, and will not oppose, any Manitoba action or proceeding relating to the RFP Process on any jurisdictional basis, including forum non conveniens; and
it will not oppose the enforcement of any judgment or order duly obtained from a Manitoba court as contemplated by this 4.13.2 in any other jurisdiction.
[bookmark: _Toc505939906][bookmark: _Toc319050416][bookmark: _Toc147070484][bookmark: _Toc133586053][bookmark: _Toc147992986][bookmark: _Toc147993271][bookmark: _Toc199496445]Licences and Permits
If a Proponent is required by Governing Law to hold or obtain a licence, permit, consent or authorization to carry on an activity contemplated in its Proposal, neither acceptance of the Proposal nor execution of the Final Agreement will be considered to be approval by the City of carrying on such activity without the requisite licence, permit, consent or authorization.  
[bookmark: _Toc319050417][bookmark: _Ref319511734][bookmark: _Ref408493936][bookmark: _Ref488247225][bookmark: _Ref512269612][bookmark: _Toc147070485][bookmark: _Toc133586054][bookmark: _Toc147992987][bookmark: _Toc147993272][bookmark: _Toc199496446]Persons Permitted to Submit Proposals
[bookmark: _Ref274045755][bookmark: _Ref515628302][bookmark: OLE_LINK8]A Proposal may be submitted by:
a single Person as the Proponent;
[bookmark: _Ref319512669]a collection of Persons as the Proponent; or
a prime contractor and subcontractors. 
Where a Proposal is submitted by a prime contractor and subcontractors, the prime contractor shall submit a Proposal on its own behalf and on behalf of its subcontractors and the prime contractor shall be responsible for ensuring its subcontractors perform their obligations under the Final Agreement.
[bookmark: _Toc319050418][bookmark: _Toc147070486][bookmark: _Toc133586055][bookmark: _Toc147992988][bookmark: _Toc147993273][bookmark: _Toc199496447]Proponents’ Costs
The Proponent will bear all costs and expenses incurred by the Proponent relating to any aspect of its participation in the RFP Process.
In no event will the City be liable to pay any costs or expenses or to reimburse or compensate a Proponent under any circumstances, regardless of the conduct or outcome of the RFP Process. 
[bookmark: _Toc319050419][bookmark: _Toc506905716][bookmark: _Toc147070487][bookmark: _Toc133586056][bookmark: _Toc147992989][bookmark: _Toc147993274][bookmark: _Toc199496448]Delay and Costs of Delay
The Proponent will not hold the City liable for any error or omission in any part of the RFP Documents or for any delay, or costs associated with delays, in the RFP Process.
[bookmark: _Toc147992990][bookmark: _Toc147993275][bookmark: _Toc199496449]Unfair Labour Practices
The City of Winnipeg is committed to, and requires its Contractors and their Subcontractors to be committed to, upholding and promoting international human and labour rights, including fundamental principles and rights at work covered by the United Nations Universal Declaration of Human Rights (the “UDHR”, https://www.un.org/en/about-us/universal-declaration-of-human-rights) and the International Labour Organization (the “ILO”, https://www.ilo.org/global/lang--en/index.htm conventions as ratified by Canada).
The Proponent declares that in submitting an Intent to Bid Form that the Proponent and any proposed direct Subcontractor(s) conduct their respective business in accordance with established international codes embodied in the ILO eight (8) fundamental conventions and the UDHR. 
Proponents are directed to Schedule F – Standard Legal Terms for further details, including a potential penalty for violations of the foregoing.
[bookmark: _Toc147070488][bookmark: _Toc133586057][bookmark: _Toc147992792][bookmark: _Toc147992991][bookmark: _Toc147993047][bookmark: _Toc147993276][bookmark: _Toc199496450]CONFLICTS OF INTEREST
[bookmark: _Ref173298187][bookmark: _Toc147070489][bookmark: _Toc133586058][bookmark: _Toc147992992][bookmark: _Toc147993277][bookmark: _Toc199496451][bookmark: _Toc319050427]Conflicts of Interest 
Proponents and each of their Advisors shall disclose, in the Intent to Bid Form, all Conflicts of Interest. If a Proponent or any of their respective Advisors, following submission of the Intent to Bid Form, discovers any Conflict of Interest, the Proponent shall promptly disclose the Conflict of Interest to the City in a written statement to the Contact Person. For clarity, Proponents have an ongoing obligation to comply with 5.1.
At the request of the City, the Proponent shall provide the City with the Proponent’s proposed means to mitigate and minimize to the greatest extent practicable any Conflict of Interest.  The Proponent shall submit any additional information to the City that the City considers necessary to properly assess the Conflict of Interest.
Each Proponent and each of their Advisors shall avoid any Conflict of Interest in relation to this RFP Process.
[bookmark: _Ref57814961]In addition to all contractual or other rights or rights at law or in equity or legislation that may be available to the City, the City may, in its sole discretion:
disqualify a Proponent that fails to disclose a Conflict of Interest of the Proponent or any Advisor;
[bookmark: _Ref57815729]require the removal and replacement of any Advisor that has a Conflict of Interest that the City, in its sole discretion, determines cannot be managed, mitigated, minimized or otherwise resolved;
disqualify any Proponent that fails to comply with any requirements prescribed by the City pursuant to 5.1.5 to mitigate, manage or minimize a Conflict of Interest; and
disqualify a Proponent if that Proponent or any Advisor have a Conflict of Interest that, in the City’s sole discretion, cannot be mitigated, managed, minimized or otherwise resolved.
[bookmark: _Ref57814976]Without limiting 5.1.4, the City may, in its sole discretion, waive any and all Conflicts of Interest of Proponents or any of their respective Advisors.  A waiver may be upon such terms and conditions as the City, in its sole discretion, requires to satisfy itself that the Conflict of Interest has been appropriately managed, mitigated and minimized, including requiring the Proponent to put into place such policies, procedures, measures and other safeguards as may be required by and be acceptable to the City, in its sole discretion, to manage, mitigate and minimize the impact of such Conflict of Interest.
[bookmark: _Ref57814937]For the purposes of this RFP Process, “Conflict of Interest” includes any perceived, potential, or actual situation or circumstance where, in relation to this RFP Process, a Proponent or any of its Advisors have commitments, relationships, financial interests, knowledge or involvement in litigation that conflicts, may conflict, or may be perceived to conflict, with the City’s obligation to conduct an objective, unbiased, and impartial procurement, and includes circumstances where the Proponent or any of its Advisors:
have contractual or other obligations with the City that may or may be seen to be compromised or impaired as a result of their participation in the RFP Process;
are, or employ, a former employee of the City that has relevant knowledge of this RFP Process;
have acted in an advisory or professional capacity regarding this RFP Process to:
the City, or
another Proponent;
have a relationship with an employee or former employee of the City that works on, or has worked on, the City’s project team, or with an Ineligible Person, that is:
a personal relationship in the form of a spouse, child, brother, sister, parent, mother or father-in-law, son or daughter-in-law, or with another individual person who shares their home; or
a financial relationship;
have a financial interest in more than one Proponent participating in the RFP Process;
have knowledge of confidential information other than Confidential Information disclosed by the City in the normal course of the RFP Process of strategic and/or material relevance to the RFP Process or to the Goods and/or Services that is not available to other Proponents and that may or may be seen to give the Proponent an unfair competitive advantage; or
have advance notice of a matter relating to this RFP Process that is so significant it gives the Proponent materially more time to investigate, plan, or prepare a response to the RFP Process that may or may be seen to give the Proponent an unfair competitive advantage.
The final determination of whether a Conflict of Interest exists shall be made by the City, in its sole discretion.
[bookmark: _Toc147070490][bookmark: _Ref147932605][bookmark: _Toc147992793][bookmark: _Toc147992993][bookmark: _Toc147993048][bookmark: _Toc147993278][bookmark: _Toc199496452][bookmark: _Toc319050428][bookmark: _Toc408483140][bookmark: _Toc408483173][bookmark: _Ref57817026][bookmark: _Ref57817048]DISCLOSURE
[bookmark: _Ref147932897]Various Persons provided information with respect to the Goods and/or Services that are the subject of this RFP document. This information included cost estimates, descriptions, and/or demos of solutions that meet the Procurement Objectives.  In the City’s opinion, this relationship or association does not create a conflict of interest because of this full disclosure. The Persons who provided information and the nature of the information provided are set out in Schedule A – Data Sheet.
[bookmark: _Toc147070491][bookmark: _Toc133586059][bookmark: _Toc147992794][bookmark: _Toc147992994][bookmark: _Toc147993049][bookmark: _Toc147993279][bookmark: _Ref148511804][bookmark: _Ref148511817][bookmark: _Ref148512091][bookmark: _Ref148512133][bookmark: _Toc199496453][bookmark: _Hlk172117846]PROPOSAL SUBMISSION, WITHDRAWAL AND MODIFICATION
[bookmark: _Ref57816805][bookmark: _Toc147070492][bookmark: _Toc133586060][bookmark: _Toc147992995][bookmark: _Toc147993280][bookmark: _Toc199496454][bookmark: _Toc319050433][bookmark: _Ref319511864]Submission
[bookmark: OLE_LINK7][bookmark: OLE_LINK9]Unless otherwise stated by the City in an Addendum, Submissions will only be accepted electronically through MERX. It is the sole responsibility of the Proponent to ensure that its Proposal and related Submissions are received by the City through MERX on or before their respective deadlines as set out in Schedule A – Data Sheet.
Subject to 7.5, a Submission that is not submitted in accordance with the requirements of this section may be rejected by the City. 
Any enquiries concerning submitting through MERX should be addressed to:
MERX Customer Support
Phone: 1-800-964-6379
Email: merx@merx.com
[bookmark: _Toc509574945][bookmark: _Toc147070493][bookmark: _Toc133586061][bookmark: _Toc147992996][bookmark: _Toc147993281][bookmark: _Toc199496455]Amendment of Pricing Proposals
[bookmark: _Toc319050431][bookmark: _Ref488165281][bookmark: _Ref488169770][bookmark: _Ref508361776][bookmark: _Toc509574946]Proponents may amend their Pricing Proposal after submission but only if the Pricing Proposal is amended and resubmitted on or before the Proposal Submission Deadline in accordance with the following:
the Proponent will submit a revised replacement Pricing Proposal in accordance with the RFP Documents and no later than the Proposal Submission Deadline.
[bookmark: _Toc147070494][bookmark: _Toc133586062][bookmark: _Toc147992997][bookmark: _Toc147993282][bookmark: _Toc199496456]Withdrawal of Proposals
A Proponent may withdraw its participation in the RFP Process at any time during the RFP Process by giving written notice that is signed by an authorized representative of the Proponent to the Contact Person.
[bookmark: _Toc147070495][bookmark: _Toc133586063][bookmark: _Toc147992998][bookmark: _Toc147993283][bookmark: _Toc199496457]One Proposal per Person 
[bookmark: _Ref319511862]Except as set out in Schedule A – Data Sheet and with the City’s prior written consent: 
a Person will submit or participate in only one Proponent team responding to this RFP;
no Person will be a subcontractor of a Proponent while also participating in the RFP Process individually or as part of a joint venture in the same RFP Process; and
no Person will be a subcontractor in respect of more than one Proponent.
[bookmark: _Ref292379073]If a Person submits or participates in more than one Proponent team in contravention of 7.4.1 the City may, in its sole discretion, disqualify any or all of the Proponent teams in which that Person is a participant.
[bookmark: _Ref174087566][bookmark: _Toc199496458]Rectification 
If any Submission provided by a Proponent fails to satisfy all of the Submission requirements, the City will issue the Proponent a Rectification Notice identifying the deficiencies and providing the Proponent an opportunity to rectify same within the Rectification Period identified in the Schedule A – Data Sheet. 
The Rectification Period will begin to run from the date and time that the City issues a Rectification Notice to the Proponent until the date and time stipulated in Schedule A – Data Sheet. 
If the Proponent fails to rectify the Submission within the Rectification Period, its Submission will be rejected, and the Proponent will be excluded from further consideration. 
[bookmark: _Toc319050439][bookmark: _Toc408483142][bookmark: _Toc408483175][bookmark: _Toc147070496][bookmark: _Toc133586064][bookmark: _Toc147992795][bookmark: _Toc147992999][bookmark: _Toc147993050][bookmark: _Toc147993284][bookmark: _Toc199496459]DISQUALIFICATION
[bookmark: _Ref173293339][bookmark: _Toc319050441][bookmark: _Toc147070497][bookmark: _Toc133586065][bookmark: _Toc147993000][bookmark: _Toc147993285][bookmark: _Toc199496460]Disqualification
The City may, in its sole discretion, disqualify a Proposal or cancel its decision to identify a Proponent as a Negotiations Proponent or a Successful Proponent, at any time prior to the execution of the Final Agreement, if:
the Proponent fails to cooperate in any attempt by the City to clarify or verify any information provided by the Proponent;
the Proponent is not, in the City’s sole discretion, financially creditworthy;
the Proponent does not, in the City’s sole discretion, satisfy the City’s Conditions for Award;
the Proponent contravenes 4.5 or 7.4.1;
the Proponent is suspended, debarred or in default of any obligations to the City. A list of suspended or debarred individuals and companies is available on the Information Connection page at The City of Winnipeg, Corporate Finance, Purchasing Division website at https://www.winnipeg.ca/matmgt/Templates/files/debar.pdf;
the Proponent fails to comply with Governing Law;
the Proposal contains false or misleading information or the Proponent provides false or misleading information in its Written Response Form;
the Proponent is the acquiree in a change of Control;
the Proponent fails to disclose any information including in any declaration or form attached to the Proposal in connection with the RFP Documents that would materially adversely affect the City’s evaluation of the Proposal;
the City becomes aware of a Conflict of Interest and,
the Proponent failed to disclose such Conflict of Interest;
the Proponent fails to remove or replace the Person or entity giving rise to the Conflict of Interest in accordance with 5.1.4(b);
the Proponent fails to comply with any requirements prescribed by the City pursuant to 5.1.5; 
in the City’s sole discretion, the Conflict of Interest cannot be mitigated, managed, minimized or otherwise resolved; or
the Proponent does not receive a waiver from the City in accordance with 5.1.5. 
in the 12 months prior to the Intent to Bid Deadline, the City became aware that the Proponent failed to disclose an actual Conflict of Interest in any past or current procurement issued by the City, unless the Proponent has demonstrated to the satisfaction of the City that the Proponent has implemented measures to prevent future false or omitted disclosure of actual Conflicts of Interest;
there is evidence that the Proponent or any of its respective employees, agents, consultants, contractors, service providers or representatives directly or indirectly colluded with one or more other Proponents or any of their respective employees, agents, consultants, contractors, service providers or representatives in the preparation or submission of Proposals or otherwise contravened 4.8;
[bookmark: _Ref57817943][bookmark: _Hlk170821051]the Proponent has breached any agreement with the City whether or not the City exercises any right to terminate such agreement, or has breached the City’s policies listed in Schedule A – Data Sheet;
the Proponent has been convicted of an offence in connection with any services rendered to the City; 
the Proponent has breached an agreement for goods and/or services similar to the ones requested under the RFP Process with an entity other than the City;
the Proponent was convicted of a criminal offence within the three years immediately prior to the Intent to Bid Deadline;
a Proponent is, at the time of issuance of the RFP Documents or any time during the RFP Process, engaged in ongoing litigation against the City; 
there are any convictions related to inappropriate bidding practices or unethical behaviour by a Proponent or any of their Affiliates in relation to a public or broader public sector tender or procurement in any Canadian jurisdiction; or
a Proponent engages in any activity which, at the sole discretion of the City, is contrary to the public interest or is harmful to the integrity or reputation of the City.
[bookmark: _Toc147070498][bookmark: _Toc133586066][bookmark: _Toc147992796][bookmark: _Toc147993001][bookmark: _Toc147993051][bookmark: _Toc147993286][bookmark: _Toc199496461]DEBRIEFING
[bookmark: _Toc319050448][bookmark: _Toc147070499][bookmark: _Toc133586067][bookmark: _Ref147932125][bookmark: _Ref147932872][bookmark: _Ref147932918][bookmark: _Toc147993002][bookmark: _Toc147993287][bookmark: _Toc199496462]Debriefing
[bookmark: _Ref147932930][bookmark: _Toc319050450][bookmark: _Toc408483145][bookmark: _Toc408483178]Unsuccessful Proponents may request a debriefing after the posting of the Notice pursuant to 4.9.1 by contacting the Contact Person in writing. All Proponent requests should be in writing to the Contact Person no later than sixty (60) Calendar Days following the posting of such notification. The City will determine the format, timing and contents of the debriefing session. Generally, debriefings shall include a discussion regarding the unsuccessful Proponent’s Proposal. The debriefing is not for the purpose of challenging the procurement process.
[bookmark: _Toc147070500][bookmark: _Toc133586068][bookmark: _Toc147992797][bookmark: _Toc147993003][bookmark: _Toc147993052][bookmark: _Toc147993288][bookmark: _Toc199496463]LEGAL MATTERS AND RIGHTS OF THE CITY
[bookmark: _Ref177366470][bookmark: _Ref258511170][bookmark: _Toc319050451][bookmark: _Toc147070501][bookmark: _Toc133586069][bookmark: _Toc147993004][bookmark: _Toc147993289][bookmark: _Toc199496464][bookmark: _Ref173298755]Binding Provisions but RFP Not a “Bidding Contract”
[bookmark: _Ref177370202][bookmark: _Ref408495275][bookmark: _Ref255307466]Notwithstanding any other provision of the RFP Documents, the RFP Documents are not a tender and are not an offer to enter into either a bidding contract (often referred to as “Contract A”) or a contract to provide the Goods and/or Services (often referred to as “Contract B”).  Except as provided in 2.3 (Proponent Investigations), 4.10 (Confidential Information), and 10.2 (Limit on Liability), neither the RFP Documents nor the submission of a Proposal by a Proponent will create any legal or contractual rights or obligations whatsoever on any of the Proponent or the City. Except as provided in 2.3 (Proponent Investigations), 4.10 (Confidential Information), 4.12.1, 4.12.2, 4.12.4, 4.13 (Governing Law and Attornment), 5.1 (Conflicts of Interest), 10.1 (Binding Provisions but RFP Not a “Bidding Contract”) and 10.2 (Limit on Liability), no legal relationship or obligation of any kind whatsoever will be created between the Proponent and the City until the successful negotiation and execution of a written Final Agreement.
[bookmark: _Ref301439944]Without limiting the generality of 10.1.1 the following principles apply to the RFP Process: 
the City may, in its sole discretion, change or discontinue the RFP Process at any time whatsoever;
the City may, in its sole discretion, decline to evaluate any Proposal that, in its sole discretion, is incomplete, obscure or does not contain sufficient information to carry out a reasonable evaluation;
the City may, in its sole discretion, enter into negotiations with any Proponent, Person or Persons with respect to the Goods and/or Services that are the subject of the RFP Documents;  
while a Proponent will likely be evaluated more favourably if its Pricing Proposal is in the format set out in Schedule D – Pricing Form and meets the requirements of this RFP, a Proponent is not obligated but is strongly encouraged to comply with Schedule D – Pricing Form in order to have its Pricing Proposal evaluated by the City.  For clarity, this principle applies whether or not the expressions “must” or “will” are used to describe what is required of the Proponents;
a Proponent who misses a submission deadline as set out in Schedule A – Data Sheet or an Addendum to Schedule A – Data Sheet shall not proceed to the next stage; 
despite the non-binding nature of this RFP, Proponents must meet the Conditions for Award set out in Schedule B – High Level Business Goals in accordance with 3.3.8 and 3.3.9;
the conditions noted in 8.1 Disqualification must be adhered to by all Proponents in order to participate in the RFP process;
in connection with negotiations contemplated in the RFP Documents, the City may, in its sole discretion, request any supplementary information whatsoever from a Proponent after the Proposal Submission Deadline, including information that the Proponent could or should have submitted prior to the Proposal Submission Deadline provided however, that the City is not obliged in any way whatsoever to request supplementary information from a Proponent; 
while the pricing information provided is subject to the non-binding nature of the RFP Process, such information will be assessed during the evaluation of Proposals and accordingly, misleading or incomplete information, including withdrawn or altered pricing during contract negotiations, could adversely impact any such evaluation or negotiations and result in the cessation of negotiations with that Proponent; and
the City may, in its sole discretion and at any time during the RFP Process:
reject any or all of the Proposals;
accept any Proposal, including a Proposal that is not submitted in accordance with the requirements set out in 6.1.1;
if only one Proposal is received, either elect to accept or reject it or to enter into negotiations with the applicable Proponent;
elect not to proceed with the RFP Process;
alter the timelines in Schedule A – Data Sheet;
change the RFP Process or any other aspect of the RFP Documents; and
[bookmark: _Ref192679886][bookmark: _Hlk192679585]cancel the RFP Process and subsequently conduct another competitive process for the same goods and/or services that are the subject matter of the RFP Documents or subsequently enter into negotiations with any Person or Persons with respect to the goods and/or services that are the subject matter of the RFP Documents.
For clarity, 10.1 is not intended to limit the rights of the City or the Proponents to conduct themselves in accordance with the common law governing direct commercial negotiations in effect in accordance with Governing Law.
[bookmark: _Ref177370242][bookmark: _Toc319050452][bookmark: _Toc147070502][bookmark: _Toc133586070][bookmark: _Toc147993005][bookmark: _Toc147993290][bookmark: _Toc199496465]Limit on Liability
[bookmark: _Ref255304395][bookmark: _Ref512269438]Notwithstanding that in accordance with 10.1.1 the RFP Documents are not a tender and are not intended to create Contract A, the Proponent and all other Person(s) participating in the RFP Process in conjunction with the Proponent agree that if the City is found to be liable, in any way whatsoever, for any act or omission of any of them in respect of the RFP Process, the total liability of the City to any Proponent or any other Person(s) participating in the RFP Process in conjunction with the Proponent, and the aggregate amount of damages recoverable against the City for any matter relating to or arising from any act or omission by any one or more of them, whether based upon an action or claim in contract, warranty, equity, negligence, intended conduct or otherwise, including any action or claim arising from the acts or omissions, negligent or otherwise, of the City will be no greater than the Proponent’s cost of participating in the RFP Process, including the cost of preparing its Pricing Proposal, or the liability cap amount set out in Schedule A – Data Sheet, whichever is less.
[bookmark: _Toc319050454][bookmark: _Toc408483146][bookmark: _Toc408483179][bookmark: _Toc147070503][bookmark: _Toc133586071][bookmark: _Toc147992798][bookmark: _Toc147993006][bookmark: _Toc147993053][bookmark: _Toc147993291][bookmark: _Toc199496466]DEFINITIONS
[bookmark: _Toc319050455][bookmark: _Toc495075091][bookmark: _Toc147070504][bookmark: _Toc133586072][bookmark: _Toc147993007][bookmark: _Toc147993292][bookmark: _Toc199496467]General
In the RFP Documents, the singular is deemed to include the plural and the plural is deemed to include the singular, except where the context otherwise requires.
All references in the RFP Documents to “discretion” or “sole discretion” means in the sole and absolute discretion of the party exercising the discretion.
[bookmark: _Ref172201294]For additional definitions which may apply to the provision of Goods and/or Services, Proponents are advised to consult the “Solution Definitions” portion of Schedule B – High Level Business Goals (the “Solution Definitions”) and the Definitions Appendix included in Schedule F – Standard Legal Terms. 
In the event of a conflict or inconsistency, the RFP Definitions shall govern with respect to the RFP Documents and RFP Process, the Solution Definitions shall govern with respect to the Specifications, and the Definitions Appendix of Schedule F – Standard Legal Terms shall govern in all other instances. 
Any reference to dollar amounts within this RFP shall be read as referring to Canadian Dollars, including the Affordability Threshold cited in Schedule B in the “Affordability Threshold” tab.
[bookmark: _Toc319050456][bookmark: _Toc495075092][bookmark: _Toc147070505][bookmark: _Toc133586073][bookmark: _Toc147993008][bookmark: _Toc147993293][bookmark: _Toc199496468]RFP Definitions
[bookmark: _Ref172114710]Whenever used in the RFP Documents:
“Addendum” means a written addendum to the RFP Documents issued by the City as set out in 4.3 
“Advisor” means any Person retained to provide professional advice to the City or a Proponent, as applicable;
“Affiliate” means an “affiliate” as that term is used in The Corporations Act (Manitoba) and any successor legislation thereto;
“Affordability Threshold” is defined in 3.2.1(c);
“Ancillary Agreements” is defined in 3.3.5.4;
“Background Information” is defined in 2.1.3;
“Business Day” means any day other than Saturday, Sunday, a statutory holiday in the Province of Manitoba or any day on which banks are not open for business in the City of Winnipeg, Manitoba;
“City” is defined in 1.1.1;
“Commercially Confidential RFIs” is defined in 4.1.1(d)(ii);
“Conditions for Award” are essential to ensure that a Proponent has the legal and financial capacities, and the commercial and technical abilities, to undertake the Work and to provide the Goods and/or Services. 
“Confidential Information” is defined in 4.10.1;
“Conflict of Interest” is defined in 5.1.6;
“Contact Person” means the contact person listed in Schedule A – Data Sheet;
“Contract A” is defined in 10.1.1;
“Contract B” is defined in 10.1.1;
“Control”  means, with respect to any Person at any time, (i) holding, whether directly or indirectly, as the City or other beneficiary other than solely as the beneficiary of an unrealized security interest securities or ownership interests of that Person carrying votes or ownership interests sufficient to elect or appoint 50 percent or more of the individuals who are responsible for the supervision or management of that Person, or (ii) the exercise of de facto control of that Person, whether direct or indirect and whether through the ownership of securities or ownership interests or by contract, trust or otherwise; 
“Evaluation Team” is defined in 3.2.3;
“Final Agreement” is defined in 1.1.2;
“First Negotiations Proponent” is defined in 3.3.1(b);
“General RFIs” is defined in 4.1.1(d)(i);
“Goods and/or Services” is defined in 1.1.1; 
“Governing Law” means the laws of Manitoba and the applicable laws of Canada;
“Procurement Objectives” is defined in 3.2;
[bookmark: _Hlk170806352]“includes” and “including” means “includes without limitation” and “including without limitation” respectively;
“Ineligible Person’s Affiliate” is defined in 4.6.1;
“Ineligible Persons” is defined in 4.6.1;
“MERX” means the web based electronic tendering system located at www.merx.com;
“Negotiations Proponent(s)” is defined in 1.1.2;
“Notice” means a written notice issued by the City as set out in 4.2; 
“Overall Score” is defined in 3.2.7;
“Person” means any individual, partnership, limited partnership, joint venture, syndicate, sole proprietorship, company, corporation or body corporate with or without share capital, unincorporated association, trust, trustee, executor, administrator or other legal personal representative, regulatory body or agency, government or governmental agency authority or entity however designated or constituted;
“Pricing Proposal” is defined in 3.2.6.1;
“Proposal Submission Deadline” is defined in 3.2.33.2.6.1;
“Procurement Objectives” as defined in 3.2.1;
“Proponent Representative” is defined in 1.3.1;
“Proponents” is defined in 1.1.3;
“Proponents Meeting” is defined in 4.4.1;
“Proposal” is defined in 1.1.2 and for clarity includes the Intent to Bid Form, the Pricing Proposal, and/or any and all Stage-Specific Documents or Submissions submitted by a Proponent to the City as part of the RFP Process;
“Proposal Information” is defined in 4.12.5;
“Proposal Information Licence” is defined in 4.12.3;
“Proposed Solution” means the goods and/or services offered by a Proponent, which it includes in its Proposal as meeting the Procurement Objectives. For the purposes of this RFP the Proposed Solution includes software as a service, infrastructure as a service, and/or platform as a service, collectively, and includes any relevant services such as data migration, configuration, support, training, or customization, which will be provided by the Successful Proponent or by the Solution Vendor, pursuant to the Final Agreement; 
“Rectification Notice” means a written notice delivered by the City to a Proponent which requests that the Proponent rectify any aspect of its Submission. Failure to rectify a Submission according to the Rectification Notice within the Rectification Period will result in disqualification in accordance with 8.1; 
“Rectification Period” means the period during which a Proponent may rectify its Submission; 
[bookmark: _Hlk195714043]“Reserve Proponent(s)” means any Proponent(s) who is not selected as the First Negotiations Proponent or Second Negotiations Proponent.
“RFIs” is defined in 4.1.1;
“RFP” is defined in 2.1.1(a);
“RFP Documents” is defined in 2.1.1;
“RFP Process” is defined in 1.1.4;
“Second Negotiations Proponent” is defined in 3.3.1(b); 
“Sole Discretion” includes sole and absolute, and unfettered discretion;
“Solution Vendor” means the entity that owns, hosts, and maintains part of the Proposed Solution, which may consist of one or more of, (i) infrastructure-as-a-service, (ii) software-as-a-service, (iii) platform-as-a-service. A Solution Vendor is not a subcontractor.
“Submission” means any document that a Proponent is required to submit to the City pursuant to this RFP or the RFP Process (including, but not limited to, the Intent to Bid Form, the Written Response, and the Pricing Proposal);
“Successful Proponent” is defined in 1.1.3;
“Solution Definitions” is defined in 11.1.3; 
“The Freedom of Information and Protection of Privacy Act (Manitoba)” means The Freedom of Information and Protection of Privacy Act, CCSM c F175, as amended from time to time;
“Written Response” is defined in 3.2.5.1.
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