TOWN OF FORT FRANCES

AGENDA - December 14, 2020

MEETING - held virtually

Page
1. COUNCIL MEETING
(Session No. 053) to immediately follow the Committee of the Whole
1.1  Call to Order
1.2 Territorial Acknowledgement
1.3 Moment of Meditation
1.4 Disclosure of pecuniary interest and the general nature thereof.
2. Consent Agenda:
2.1 Items Referred from Committee of the Whole
2.2 Letter from Various People respecting Renaming Colonization Road. 4-15
- will be referred to the Planning & Development Executive
Committee for recommendation with input from the Operations &
Facilities Executive Committee.
2.3 Letter dated December 8, 2020 from M. Toninato, Prime Cuts re: 16
Water Bill Adjustment
- will be referred to the Operations & Facilities Executive Committee
for recommendation.
2.4 Letter dated December 9, 2020 from S. Noonan, La Place Rendez- 17

Vous and D. Fortes, Boston Pizza re; Snowmobile Access in Town

- will be referred to the Planning & Development Executive
Committee for recommendation with input from the Police Services
Board.

3. Approval of Council Minutes: *
3.1 Session No. 052 dated November 23, 2020

4, Approval of Committee of the Whole Minutes: *
41 Session No. 053 dated November 23, 2020

5. Resolutions from tonight's Committee of the Whole meeting
6. By-Laws:
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6.1  By-law 10/04-A, being a by-law to amend by-law 10/04, being a by-
law to provide for the establishment and maintenance of a waste
management system.

6.2  By-law 51/20 being a by-law to appoint a Deputy Clerk for the Town
of Fort Frances.

6.3  By-law 52/20 being a by-law to approve a license agreement with
Environmental Systems Research Institute Inc. and ESRI Canada for
access to online services/products.

6.4  By-law 53/20 being a by-law to impose certain user fees.

6.5  By-law 54/20 being a by-law to approve client-supplier agreements
with CDW Canada Corp., Compugen Inc. and Dell Technologies for
provision of resources.

6.6  By-law 55/20 being a by-law to authorize a Letter of Understanding
with the Township of Alberton regarding Dog By-law Enforcement
Services.

7. New Items:

7.1  Final Call for Nominations - Rainy River District Municipal
Association
- Council to consider a resolution supporting Councillor Brunetta's
nomination to represent the RRDMA on the Northwestern Ontario
Municipal Association (NOMA) Board.

8. Information Correspondence:

8.1  AMO Watchfiles dated December 3, 2020 and November 26, 2020

8.2  Township of Huron-Kinloss re: Amendment to Bill 124

8.3  Region of Peel re: Property Tax Exemption for Veteran Clubs

8.4  Municipality of Southwest Middlesex re: CN and Drainage

9. Minutes of Local Boards / Committees:

9.1  Fort Frances Police Services Board - October 30, 2020

9.2  Administration and Finance Executive Committee dated November 17,
2020.

9.3  Operations & Facilities Executive Committee dated November 18,

2020
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Regular Council Meeting - 14 Dec 2020

10.

11.
12.
13.
14.
15.

9.4  Fort Frances Public Library Technology Centre dated November 18,
2020

9.5  Committee of Adjustment dated September 21, 2020 and October 20,
2020

In-Camera:

10.1  Personal matters about an identifiable individual, including municipal
or local board employees: Board Appointment

10.2  Personal matters about an identifiable individual, including municipal
or local board employees: Community Improvement Plan Application

10.3  Personal matters about an identifiable individual, including municipal
or local board employees: Service Agreement Amendments

10.4 Personal matters about an identifiable individual, including municipal

or local board employees: Nomination Committee Update

Public Session Resumes:

Resolutions Required as a result of In-Camera discussions:

ADJOURNMENT

* Previously distributed to Council

** |tems can be viewed by contacting the Clerk
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Queen’s Park Community Office
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B SMamakwa-QP@ndp.on.ca B SMamakwa-CO@ndp.on.ca
P P

November 23, 2020

Fort Frances Town Council
320 Portage Avenue
Fort Frances, ON, P9A 3P9

RE: Support for Changing the Name of Colonization Road
Dear Mayor and Council of Fort Frances,
| am writing today to urge you to change the name of Colonization Road.

The process of colonization devasted First Nations communities across the country.
Through the colonial project, our land was taken from us, treaty promises were broken,
and the ways of life that allowed us to thrive for thousands of years were systematically
dismantled. Our traditional practices were replaced with institutions that inflicted
tremendous violence against our peoples, including residential schools.

It should also be noted that colonization was not a one-time, historical process.
Colonization is very much ongoing, and it is continuing to harm First Nations peoples. |
must tell you that Colonization Road is one example of ongoing colonization. This street
name serves no greater purpose than to remind First Nations peoples of their dark
history with the Canadian state and brings this history into the present.

Moreover, Fort Frances has obligations under the Human Rights Code to provide a
service environment free of discrimination. According to human rights law, words that
degrade people based on factors such as their ancestry, race, and ethnic origin, violate
the Code. Colonization Road serves to degrade First Nations peoples in the Fort
Frances community. It reminds them of all that was taken from them in the past.

In addition, an important call to action from the Truth and Reconciliation Commission
was this: “We call upon federal, provincial, territorial, and municipal governments to
repudiate concepts used to justify European sovereignty over Indigenous Peoples and
lands....” The name ‘Colonization Road’ is a statement of European superiority over
First Nations peoples. It ignores the call to action, and signals to First Nations
community members that they are not part of Fort Frances.

Fort Frances’s 2019 declaration committing to reconciliation with First Nations peoples
was a step in the right direction. However, on its own, this declaration has little power to
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make change and improve relations with First Nations peoples. The declaration has to
be backed with meaningful action. Changing the name of Colonization Road is one
important way to demonstrate that Fort Frances is truly committed to reconciliation. It
shows that the town genuinely cares about the social and psychological wellbeing of
First Nations peoples. It shows that ‘reconciliation’ is not just a buzzword, but rather a
state that must be worked toward every day.

| urge you, Mayor and Council, to change the name of Colonization Road. While Fort
Frances’s relationship with First Nations people may be damaged, it is not broken.
Changing the name of Colonization Road will work to bring the two communities
together and strengthen their relationship. It will show that Fort Frances is committed to
creating a community which respects all people. Fort Frances has been taking
promising steps towards reconciling with its First Nations peoples. Renaming
Colonization Road will be one more meaningful step towards doing so.

Sincerely,

Sol Mamakwa
MPP for Kiiwetinoong

cc:  Ogichidaa Francis Kavanaugh, Grand Council Treaty #3
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24 November 2020

Mayor & Council
Fort Frances Ontario

Re: the renaming of Colonization Road East & West

The road name “Colonization” is a constant reminder of the distress caused to members of our
communities and families. The effort required to rename Colonization Road is minimal and
necessary. The people of Rainy River District are like the members of one family. Let us walk
together to build friendship and unity.

Michael & Sheri De Gagné
Colonization Road
Fort Frances, Ontario
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From: Kathy Lawson

To: Lisa Slomke

Subject: FW: Renaming of Colonization Road, Dec 14 Council Meeting
Date: Thursday, November 26, 2020 10:42:25 AM

From: Kevin Stewart <stewak? @hotmail.com>

Sent: Tuesday, November 24, 2020 1:57 AM

To: Town <town@fortfrances.ca>

Cc: Nancy Westover <nwestover@hotmail.com>; byronrs@hotmail.com
Subject: Renaming of Colonization Road, Dec 14 Council Meeting

Mayor and Members of Council:

With respect to the motion to rename Colonization Road, | have the following observations and

requests for consideration at the December 14" Council meeting:

The stated objective is to further reconciliation between the Town and local indigenous population.
It is possible that, in fact, this will not be achieved, as current residents along Colonization Road will
object, on the following grounds:

Changing a legal and postal address is a considerable effort. Driver’s licenses, Health Cards, and all
other forms of identification need to be corrected, as do legal and financial records.

The possibility exists that an overlooked update might have serious consequences.

While there may be no direct financial costs, the time and effort is not inconsequential.

This is particularly challenging for older residents, and even more so in the midst of a pandemic
where in-office service may not be available.

Residents may disagree with that the word ‘Colonization’ is necessarily hateful, racist, or derogatory,
despite some academic opinions. Clearly in this case, the meaning depends upon context.
Colonization as subjugation is clearly not something to commemorate, but the open, tolerant,
successful country of Canada today, home to immigrants from all over the world, would not exist
today without colonization, it was an essential part of our history. Canada as a nation inspires pride
in all of us, and some may consider that expunging this word is an attack on the basic legitimacy of
the Canadian state —and consider this offensive.

On a basic level, some residents may legitimately object to their address being changed without
their consent, irrespective of other factors.

There may be concern that many locations and addresses in Fort Frances relate to early explorers
and non-indigenous immigrants. In other words, colonists. Lady Frances Simpson, the town
namesake, was the wife of a colonial official. Is there a clearly defined demarcation of what is and is
not acceptable? What precedent does this set?
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With regard to the above, | request that

1. The town conduct a mail poll, by secret ballot, of residents and businesses along Colonization
Road, make the results public, and consider said results in any final decision.

2. Further action on this matter be delayed until such time as the end of the pandemic allows an
in-person public forum so that residents ( and indigenous representatives ) can provide input.

3. All options to maintain current legal and postal addresses while changing street signage be
explored — this might be a workable compromise

The above would ensure that the decision is made in an open, public, manner and that the interests

of all concerned parties get adequate consideration. This will increase the probability of achieving
the goal of reconciliation.

Kevin Stewart

1235 Colonization Road Wesst
Fort Frances, Ontario

POA 2T6

Sent from Mail for Windows 10
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From: Kathy Lawson on behalf of Town

To: Lisa Slomke

Subject: FW: Support for Renaming "Colonization Road"
Date: Friday, November 27, 2020 11:54:23 AM

fyi

Best regards,

Kathryn M. Lawson, Deputy Clerk
Town of Fort Frances

Phone — 807-274-5323 ext 1212
Fax —807-274-8479

Email klawson@fortfrances.ca

From: Jessica Ash <jessicaash@live.ca>

Sent: Thursday, November 26, 2020 8:17 PM

To: Town <town@fortfrances.ca>

Subject: Support for Renaming "Colonization Road"

To Fort Frances Mayor Caul and Council Members,

I am writing in regard to the renaming of Colonization Road in Fort Frances. Thank you to Councillor Judson for sharing
information, resources, and letters from residents on his Facebook page.

I am a white settler born and raised in Fort Frances and I am in full support of renaming Colonization Road. This is an
ongoing example of settler colonialism, and its normalization is an absolute shame. There must be the active
acknowledgment of the overt and covert racism that Indigenous people face in the community. Removing this anti-
Indigenous, colonial legacy would speak volumes- language matters.

| saw the other letters that have been sent in via Councillor Judson's Facebook page that are for the name
change, and they have my unequivocal support. | hope that the Mayor and Councillors of Fort Frances use their
power to make this small, but crucial, change towards true reconciliation. Additionally, by writing this brief letter, |
hope that Fort Frances can critically reflect on their relationship with its history to the land, putting Indigenous
voices at the forefront.

Sincerely,

Jess Ash
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Letter to Mayor & Council re: Colonization Road
Please include in agenda and committee discussion around the signage issue.

Dear Mayor & Council:
| have been reading the discussion around colonization road with considerable interest.

| feel proud to be part of this community. It is clear that much thought has gone into so many of
the letters published in the media. There is a lot of empathy for those who have suffered the
growing pains of our country when social equality and cultural awareness were not given any
weight. We still have a ways to go, but | believe more people are trying harder to understand
the reasons why the past is so very hurtful to many. As long as we keep asking questions,
making sincere efforts to educate ourselves, and reaching out to those who seem different, our
community will continue to grow.

And isn’t that the whole purpose of this discussion around colonization road?

Our town leadership has been working with our First Nations communities in order to better
relationships between all of us. They recognize that the misunderstandings of the past have
hurt us, not only emotionally and socially, but economically as well. We can only be stronger by
working together. But creating a path forward can only happen if everyone is physically moving
in that direction. Nothing important happens without effort. We can’t take one or two steps
and then stop. We need to keep putting one foot in front of another, and get back up should
we stumble.

We can look at what happened in the States during the ‘60s when riots and demonstrations
broke out over racial segregation and inequality. The results of that terrible time brought about
some important changes to law, an important first step. Unfortunately we can be sure there
were those who thought they’d done their part and could sit back and all would be well. But,
for all who have watched the violence that has erupted across the US in this past year, it has
been made crystal clear that little has improved for those of colour. Not enough people are
taking those steps that can lead toward meaningful change.

| see from the letters to the Times that most of those who object to the name change do so for
one of three reasons. Some, like our pensioners, simply can’t afford it, but | believe it is an
obstacle that can be overcome.

The second reason is that many would find the change too much trouble. This is a reasonable
complaint. The process can be daunting. Perhaps we can work toward simplifying it. The Post
Office used to give out ready-made postcards that one could drop in the mail. If these are no
longer available, is it possible to make some? Can we also print off sheets of peel-and-stick
address labels? Perhaps we can put together a small committee who can assist those who
require this kind of assistance.
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The third reason given is that there are those who feel that we should leave the past in the
past. Unfortunately this isn’t possible as our past is still with us and will continue to impact our
future. Most of our First Nations communities are still dealing with the results of that past: loss
of traditional lands, laws forbidding natives to compete for white jobs, and the residential
school system that meant communities without children for generations. It has meant rampant
poverty, lack of clean water, unemployable skills, loss of family structures, horrific addictions,
loss of language and culture, and the list goes on.

So much was broken that it’s impossible to leave the past in the past. Like a pillow broken in a
wind storm, we simply cannot gather the feathers together again. Residents of Canada, if they
care about their country and its future... if they care about its people, our greatest asset... must
accept that there is work ahead. We must want to know about our past, learn from our past,
and be willing to take continuous steps forward to make meaningful change where we can. It
will be slow, but also soooo worth it.

To summarize... | am pleased to hear the town considering this step. Those things we value —
like equality and social justice — require continual forward momentum that takes effort.
Although there was much wrong in our shared past that cannot be righted, residential schools
for example, other mistakes can be. The word “colonization” cannot be viewed favourably by
those who lived here for thousands of years. Let’s replace it with a name that gives
representation to those who loved this land first.

Thank you for listening.

Sherry George, retiree
RR#2, Site 220-12

Fort Frances, ON P9A 3M3
807 276-8922
sjgeorge@jam21.net
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From: Kathy Lawson on behalf of Town

To: Lisa Slomke

Subject: FW: Colonization road

Date: Tuesday, December 1, 2020 9:47:38 AM
fyi

Best regards,

Kathryn M. Lawson, Deputy Clerk
Town of Fort Frances

Phone — 807-274-5323 ext 1212
Fax —807-274-8479

Email klawson@fortfrances.ca

From: Brad Fyfe <bjfyfe@gmail.com>

Sent: Monday, November 30, 2020 5:14 PM
To: Town <town@fortfrances.ca>

Subject: Colonization road

Colonization Road

Boozhoo nindinawemaaganag. Zaagategaabo nindigoo. Wazhazhk nindoodem. Mitaanjigamiing
nindoonji.

A few days ago, as | read comments on Facebook about the possible name change of Colonization
Road, | was utterly disgusted at the number of ignorant remarks. So, | decided to ask Siri what the
definition of colonization was. Siri answered that colonization is “the action or process of settling
among and establishing control over the indigenous people of an area.”

That it is 2020 and Fort Frances still has a street named to commemorate that concept is absurd,
and deeply hurtful.

| have heard arguments opposed to changing the name that “it will cost to much”, that “it is a lot of
work”, and that “if we change the name we are erasing history”, but people have come forward and
have been willing to pay for the cost of the name change, and others have volunteered to help the
elderly to change their address. Canada Post has also stated that it will give everyone impacted a
free mail-forwarding service for a year.

So, what’s the real issue here? As someone who has endured intergenerational trauma as a direct
result of my mother being taken from her home and adopted during the sixties scoop, and my
grandmother and great aunts being murdered — with no justice being served — driving by a sign that
celebrates ‘colonization’ is a constant slap in the face.

Indigenous people cannot just “get over it” or “just leave it alone”. Would you tell a survivor of the
Holocaust to “just get over it”? Put yourself in the shoes of one of the residential school survivors
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who were ripped away from their families and forced to go to a school where they were beaten for
speaking their language. Many were physically, emotionally, spiritually, and in many cases sexually
abused —all in the name of a Lord and saviour who “loved” them. These events occurred as part of
colonization, and those wounds have yet to heal. Indigenous people are reminded of these atrocities
every time they drive down Colonization Road.

To me, ‘colonization” means more then taking control over the local Indigenous population. It means
taking away their language, culture, spirituality, traditional governance, and family structures. It
means genocide.

In 2019, | had the opportunity to take part of a ceremony where the Town of Fort Frances and the
Agency One First Nation communities (Mitaanjigamiing, Couchiching, Nigigoonsiminikaaning, and
Naicatchewenin) came to an agreement to work together and maintain a good relationship for the
benefit of the point park.

| commend Mayor June Caul Councillor Doug Judson and the rest of town council on the work they
have done to mend a relationship that has been full of ups and downs but | believe this is the first
real step in proving they meant what they said.

| encourage everyone to be vocal and share their opinions no matter what side of the fence you are
on about the name change. But please be good neighbours and keep things respectful and peaceful.
Canada is watching. Let’s do the right thing and lead the way in reconciliation.

Zaagategaabo, Brad Fyfe

He/Him/His
Local First Nation Resident
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From: Sherry

To: Lisa Slomke

Subject: [External] letter to mayor and council re colonization road
Date: Monday, December 7, 2020 9:00:29 AM

[EXTERNAL] Don't click links or attachments unless you recognize the sender and know the content is safe. You
can forward suspicious messages to support@fortfrances.ca.

Hi, Lisa. This letter is from the Right Relations Circle. If you could
include it with the agenda and any other discussion regarding
Colonization Road, we would appreciate it. Thanks so much.
Sherry

Dear Mayor Caul and Town Council:

Having followed the recent discussion around Colonization Road, we the
Right Relations Circle of the Rainy River District would like to go on
record of being strongly in favour of changing the name to something

that better reflects local indigenous history.

We believe that the reasons for changing the name should be given more
weight than those for keeping it.

Both cost and inconvenience are worthy of consideration as they are
important to many residents along the road, but feel they are issues

that can and should be dealt with however necessary. As for leaving the
past in the past, we do not see how it is possible: sadly First Nations
communities are still dealing with the results of colonialism today, and
will be for some generations to come.

The name “Colonization Road” is clearly offensive to many. It is the one
part of our shared past that can be changed relatively simply when so
many others cannot.

Thank you for allowing us to comment. We ask that you include our letter
on the agenda for council and in your committee discussions.
Respectfully,

Right Relations Circle of the Rainy River District

The Right Relations Circle of the Rainy River District is an open
community group committed to improving understanding and relationships
between the diverse cultural groups in the Rainy River District (located

in Treaty 3 Territory) through education, outreach, sharing and

advocacy. Monthly meetings are typically held at the Fort Frances Museum
(recently by Zoom). Facebook- Rainy River District Right Relations
Circle.
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December 8, 2020

Mayor and Members of Council
Town of Fort Frances

320 Portage Avenue

Fort Frances, Ontario

Re: Request for water bill adjustment due to extenuating circumstances
Dear Sirs/Mmes;

After 35 years of running my hair dressing Business (Prime Cuts Inc.) on Scott Street in Fort Frances, |
am having to dissolve my company and dispose of the associated property due primarily to my
deteriorating health.

The current pandemic has been hard on so many, and | was fortunate that my business was able to stay
open for a good portion of the last 10 months, but | was unable to come to Canada during this time
because of the Government imposed restrictions and quarantine requirements, non-essential business
designation, and my ongoing health care requirements due to my terminal illness.

Throughout the life of my business, | have paid my bills as | have received them. While the International
border has been closed, getting mail from Canada was difficult for me and I did not receive utility /
service bills consistently. As a result, | was not always aware there were bills outstanding, nor was |
aware if/when there was an issue with any of these bills or services. Such is the case with my most
recent water bill which almost 5 times higher than normal (51250.33), apparently due to a faulty toilet
valve that was passing. | was not made aware of this problem until | called to settle my final bill for the
property sale.

| spoke with Environmental Superintendant Craig Miller who looked into the matter, dispatched a crew
member, and determined the meter reading was accurate. It was at this time the faulty toilet valve was
diagnosed, and though | realize | am fully responsible for the repairs and resulting excessive use of
water, | am asking that the Town of Fort Frances recognize my forced absence from the property, and
resulting inability to diagnose and repair the problem in a timely manner. | am also asking that they
consider a one-time reduction in the resulting usage fees in recognition of my extenuating circumstance
and years of business in your city.

| appreciate the great service | have received from your Corporation over the past 35 years, and thank
you in advance for your consideration in this matter. | would be happy to answer any questions you
may have an look forward to hearing from you regarding this matter.

Sincerely,

Marjorie Toninato
Prime Cuts

271 Scott Street

Fort Frances, Ontario
1-218-286-5890
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December 9, 2020

Mayor and Members of Council:

Please accept this letter as a request for assistance in developing Fort Frances into a
destination for winter recreational activities. Kindly review our overall mission followed by a
specific request to amend local by-laws.

In a year where tourism has been mostly obsolete, we believe there is opportunity to lay
some ground work in establishing our community as a popular winter destination featuring
various recreational activities. We believe our residents would appreciate improved access to
healthy, family-friendly recreational activities such as snowmobiling, ice fishing and cross-
country skiing. Local businesses and employees within our district can benefit from welcoming
more tourists here during the slower winter season.

Many local snowmobile riders will not have the option to ride the popular US trails this
winter and as a result the local trail permits have sold very well. This gives us an opportunity to
showcase our offerings to locals. Based on feedback, some of the amenities the US trail system
has to offer is the low cost of trail passes, well-groomed trails, and great accessibility to
restaurants to stop for a break or a bite to eat.

Although we have no ability to influence the provincially regulated prices of trail permits
in our district, we would like to explore some amendments to our bylaws that would allow
more freedom to drive within town to access needed and wanted amenities and services.
Connecting our beautiful trails to our local economy is a key step in establishing Fort Frances as
a snowmobiling destination and would give more options for riders to dine, shop, visit and plan
a vacation (or ‘staycation’) based around their snowmobiling hobby.

We have gained support with other local stakeholders in which we will continue to build
on this initiative. The Borderland Showmobile Club, Go Local Fort Frances, RRFDC, MAT
Committee, and many businesses have offered support. New signage on trails, a winter tourism
focused website, and digital marketing campaign are being explored and will likely to go live in
January. Expansion to ice-fishing and cross-country skiing experiences are offerings to follow on
this winter tourism initiative.

We seek support from the Town in this initiative and their guidance in improving access
in a safe manner through consultation with the necessary parties. Thank you for considering
our request to amend local bylaws to improve access within town. We believe this improved
experience will keep local riders local and draw regional riders to our town.

Thank you,

Sarah Noonan — La Place Rendez-Vous, Dale Fortes — Boston Pizza
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TOWN OF FORT FRANCES

BY-LAW NO. 10/04 - A

(Being a by-law to amend by-law 10/04, being a by-law to provide for the
establishment and maintenance of a waste management system.)

WHEREAS the Municipal Act, 2001, as amended, provides that a single tier municipality may
pass by-laws respecting matters within spheres of jurisdiction with regard to waste
management;

AND WHEREAS the Corporation of the Town of Fort Frances deems it necessary and
expedient that regulations be made for establishing and maintaining a system for collection,
removal and disposal of garbage;

AND WHEREAS on February 24, 2020, Council of the Town of Fort Frances approved a
report from the Manager of Operations & Facilities which set forth the following amendments
to by-law 10/04 “Waste Management By-law”.

NOW THEREFORE Council of the Corporation of the Town of Fort Frances HEREBY
ENACTS as follows:

a) Section 10.0 RECYCLING ACTIVITIES addition of Subsections 10.4 through 10.7:

10.4  Any number of proper type “A” containers (and/or equivalent sized or
smaller containers) containing products for recycling placed at a pick-
up point at the designated time will be picked up by the garbage
collector. No individual container shall weigh more that 40 pounds
(18.14 kilograms).

10.5 Any individual container exceeding 40 pounds (18.14 kilograms) shall
become the responsibility of the property owner or agent to properly
transport and dispose of at the designated public recycling facilities
operated by the Town.

10.6  The determination of compliance with the provisions of Subsection
10.3 shall be at the sole unfettered discretion of the Town’s Garbage
and Recycle Collection Contractor of Fort Frances engaged in the
collection, transportation and disposition of municipal recycling and
such determination shall be final.

10.7  The property owner or agent shall be responsible to remove and dispose
of, in an approved manner, any accumulation of scattered materials put
out for recycling that may result from tipped-over or damaged
containers.

b) Section 13.0 SCHEDULES amend schedules C and B (as attached).

13.1.2 Schedule “B” - Prohibited Waste Materials

13.1.3 Schedule “C” - Recycling Products

This by-law shall come into force and take effect on the final passing thereof.

READ THREE TIMES and finally passed in open Council this 14" day of December 2020.

Page 18 of 265



AGENDA ITEM #6.1

E. Slomke, Clerk
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TOWN OF FORT FRANCES
BY-LAW NO. 10/04 - A

SCHEDULE “B”

PROHIBITED WASTE MATERIALS

The following items shall be prohibited for disposal within the landfill area of the Municipal
Waste Disposal Sites.

1)
2)
3)
4)
5)

6)

7)

8)

Derelict vehicles

Loose asbestos fibres
Household Hazardous Waste
Liquid Industrial Waste
Gaseous Waste

Solid Fuel, whether or not it is waste, that is derived in whole or in part from
the waste included in Items 1, 2, 3,4, & 5

Tires

Dry-cell batteries (such as “AA”, “AAA”, “C”, Lithium lon, etc.)
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TOWN OF FORT FRANCES
BY-LAW NO. 10/04 - A

SCHEDULE “C”
RECYCLING PRODUCTS
The following items shall be accepted as recycling products:
Paper Products:

a) Paper Bags

b) Newsprint

C) Inserts / Flyers

d) Office Paper

e) Magazines / Catalogues

f) Corrugated Cardboard

g) Gift Wrap

h) Greeting Cards

1) Hot and Cold Beverage Cups

Metal Products:

a) clean aluminium/steel beverage cans
b) clean metal food cans
Plastic:

a) #1 through #7 plastic with caps and lids removed

Tetrapak and Gable Top Cartons:

a) Juice boxes and cartons
b) Soup boxes
C) Milk Cartons

AGENDA ITEM #6.1

Not accepted: plastic bags, Styrofoam, non-paper gift wrap, cardboard boxes with wax
coating, foil lined boxes or bags, paper towels or other tissue based products, used motor oil
containers, bioplastic or compostable plastic, liquid absorbing pads, plastic wrap or shrink,
plastic blister packs, ceramic plant pots, plastics that are not containers (i.e. toys, laundry

baskets, plastic cutlery), mirrors, window glass or broken glass.
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AGENDA ITEM #6.2

TOWN OF FORT FRANCES

BY-LAW NO. xx / 20

(Being a by-law to appoint a Deputy Clerk for the Town of Fort Frances)

WHEREAS section 5 (3) of the Municipal Act, 2001 states that municipal power
including a municipality’s capacity, rights, powers and privileges shall be exercised
by by-law, unless the municipality is specifically authorized to do otherwise;

AND WHEREAS the Municipal Act, 2001, section 228 (2) gives a municipality the
authority to appoint a Deputy Clerk who has all the powers and duties of the Clerk
under the Municipal Act, 2001, as amended, and any other Act;

AND WHEREAS Council deems it expedient that the Corporation of the Town of
Fort Frances does appoint a Deputy Clerk;

NOW THEREFORE Council for the Corporation of the Town of Fort Frances
HEREBY ENACTS as follows:

1. That Karyn Haney be appointed as Deputy Clerk effective December 14,
2020.

READ AND PASSED in open Council this 14" day of December 2020.

J. Caul, Mayor

E. Slomke, Clerk
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AGENDA ITEM #6.3

TOWN OF FORT FRANCES

BY-LAW NO. xx / 20

(Being a by-law to approve a license agreement with Environmental Systems Research
Institute Inc. and ESRI Canada for access to online services/products)

WHEREAS on November 23, 2020 Council approved a recommendation from the
Manager of Operations and Facilities to enter into renewal of a Small Local Government
Enterprise License Agreement with Environmental Systems Research Institute Inc.
(ESRI) to provide for access to online services/products.

NOW THEREFORE Council for the Corporation of the Town of Fort Frances HEREBY
ENACTS as follows:

1. Thatthe license proposal and agreement with Environmental Systems Research
Institute Inc. (ESRI) in the form of Schedule “A” attached hereto and forming part
of this by-law be approved for the Mayor and Clerk to sign and affix the Corporate
Seal thereto.

This by-law shall come into force and take effect on the final passing thereof.

READ THREE TIMES and finally passed in open Council this 14" day of December
2020.

J. Caul, Mayor

E. Slomke, Clerk
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AGENDA ITEM #6.3

Esri Use Only: f @
oy e Ry esri
PO #

Esri Agreement #

SMALL ENTERPRISE AGREEMENT
LOCAL GOVERNMENT
(E214i)

This Agreement is by and between the organization listed below ("Customer"); Environmental Systems
Research Institute, Inc. ("Esri"); and the Authorized Distributor listed on the signature page ("Authorized
Distributor™).

This Agreement sets forth the terms for Customer's use of Products and incorporates by reference (i) the
Quotation and (ii) the Master Agreement. Should there be any conflict between the terms and conditions of the
documents that comprise this Agreement, the order of precedence for the documents shall be as follows: (i) the
Quotation, (ii) this Agreement, and (iii) the Master Agreement. The modifications and additional rights granted in
this Agreement apply only to the Products listed in Table A.

Table A

List of Products
Uncapped Quantities Enterprise Additional Capability Servers
Desktop Software and Extensions (Single Use) ArcGIS Image Server
ArcGIS Desktop Advanced
ArcGIS Desktop Standard Developer Tools
ArcGIS Desktop Basic ArcGIS Engine
ArcGIS Desktop Extensions: ArcGIS 3D Analyst, ArcGIS Engine Extensions: ArcGIS 3D Analyst, ArcGIS
ArcGIS Spatial Analyst, ArcGIS Geostatistical Analyst, Spatial Analyst, ArcGIS Engine Geodatabase Update,
ArcGIS Publisher, ArcGIS Network Analyst, ArcGIS ArcGIS Network Analyst, ArcGIS Schematics
Schematics, ArcGIS Workflow Manager, ArcGIS Data ArcGIS Runtime (Standard)
Reviewer ArcGIS Runtime Analysis Extension
Enterprise Software and Extensions Limited Quantities
ArcGIS Enterprise and Workgroup One (1) Professional subscription to ArcGIS Developer
(Advanced and Standard) Two (2) ArcGIS CityEngine Single Use Licenses

ArcGIS Monitor

ArcGIS Enterprise Extensions: ArcGIS 3D Analyst, ArcGIS
Spatial Analyst, ArcGIS Geostatistical Analyst, ArcGIS
Network Analyst, ArcGIS Schematics, ArcGIS Workflow

Manager
OTHER BENEFITS
ArcGIS Online Viewers 50
ArcGIS Online Creators 50
ArcGIS Online Service Credits 10,000
ArcGIS Enterprise Creators 50
ArcGIS Insights in ArcGIS Enterprise 2
ArcGIS Insights in ArcGIS Online 2
ArcGIS Tracker for ArcGIS Enterprise 5
ArcGIS Tracker for ArcGIS Online 5
ArcGIS Parcel Fabric User Type Extensions (Enterprise) 2
ArcGIS Utility Network User Type Extensions (Enterprise) 2
Number of Esri User Conference registrations provided annually 2
Number of Tier 1 Help Desk individuals authorized to call Authorized Distributor 2
Maximum number of sets of backup media, if requested* 2
*Additional sets of backup media may be purchased for a fee
Page 1 of 5 October 30, 2020
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AGENDA ITEM #6.3

Customer may accept this Agreement by signing and returning the whole Agreement with (i) the Quotation
attached, (ii) a purchase order, or (iii) another document that matches the Quotation and references this
Agreement ("Ordering Document"). ADDITIONAL OR CONFLICTING TERMS IN CUSTOMER'S PURCHASE
ORDER OR OTHER DOCUMENT WILL NOT APPLY, AND THE TERMS OF THIS AGREEMENT WILL
GOVERN. This Agreement is effective as of the date of Authorized Distributor’s or Esri’s receipt of an Ordering
Document, unless otherwise agreed to by the parties ("Effective Date"). An executed Agreement transmitted
through electronic means, such as fax or e-mail, is valid and binding even if an original paper document bearing
each party's original signature is not delivered.

Term of Agreement: Three (3) years

This Agreement supersedes any previous agreements, proposals, presentations, understandings, and
arrangements between the parties relating to the licensing of the Products. Except as provided in Article 4—
Product Updates, no modifications can be made to this Agreement.

Accepted and Agreed:

(Customer) (Authorized Distributor)
By: By:
Authorized Signature Authorized Signature
Printed Name: Printed Name:
Title: Title:
Date: Date:
CUSTOMER CONTACT INFORMATION ENVIRONMENTAL SYSTEMS

RESEARCH INSTITUTE, INC.

Contact: (Esrlﬂ %
Address: {/ﬁ’ é

Authorized Slgﬁa/ture

City, State, Postal Code:

Printed Name: William C. Flemlnq

Country:

Title: Director, Contracts and Legal

Quotation Number (if applicable):

Telephone:

E-mail:

Page 2 of 5 October 30, 2020
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1.0—ADDITIONAL DEFINITIONS

In addition to the definitions provided in the Master
Agreement, the following definitions apply to this
Agreement:

"Case" means a failure of the Software or Online
Services to operate according to the Documentation
where such failure substantially impacts operational
or functional performance.

"Deploy”, "Deployed” and "Deployment"” mean to
redistribute and install the Products and related
Authorization Codes within Customer's
organization(s).

"Fee" means the fee set forth in the Quotation.

"Maintenance" means Tier 2 Support, Product
updates, and Product patches provided to Customer
during the Term of Agreement.

"Master Agreement" means the applicable master
agreement for Esri Products incorporated by this
reference that is (i) found at https://www.esri.com/en-
us/legal/terms/full-master-agreement and available in
the installation process requiring acceptance by
electronic acknowledgment or (ii) a signed Esri
master agreement or license agreement that
supersedes such electronically acknowledged
master agreement.

"Product(s)" means the products identified in
Table A—List of Products and any updates to the list
Authorized Distributor or Esri provides in writing.

"Quotation" means the offer letter and quotation
provided separately to Customer.

"Technical Support" means the technical
assistance for attempting resolution of a reported
Case through error correction, patches, hot fixes,
workarounds, replacement deliveries, or any other
type of Product corrections or modifications.

"Tier 1 Help Desk™ means Customer's point of
contact(s) to provide all Tier 1 Support within
Customer's organization(s).

"Tier 1 Support” means the Technical Support
provided by the Tier 1 Help Desk.

"Tier 2 Support” means the Technical Support
provided to the Tier 1 Help Desk when a Case
cannot be resolved through Tier 1 Support.

AGENDA ITEM #6.3

Customer will receive Tier 2 Support from the
Authorized Distributor.

2.0—ADDITIONAL GRANT OF LICENSE

2.1 Grant of License. Subject to the terms and
conditions of this Agreement, Esri grants to
Customer a personal, nonexclusive,
nontransferable license solely to use, copy, and
Deploy quantities of the Products listed in
Table A—List of Products for the Term of
Agreement (i) for the applicable Fee and (ii) in
accordance with the Master Agreement.

2.2 Consultant Access. Esri grants Customer the
right to permit Customer's consultants or
contractors to use the Products exclusively for
Customer's benefit. Customer will be solely
responsible for compliance by consultants and
contractors with this Agreement and will ensure
that the consultant or contractor discontinues
use of Products upon completion of work for
Customer. Access to or use of Products by
consultants or contractors not exclusively for
Customer's benefit is prohibited. Customer may
not permit its consultants or contractors to install
Software or Data on consultant, contractor, or
third-party computers or remove Software or
Data from Customer locations, except for the
purpose of hosting the Software or Data on
Contractor servers for the benefit of Customer.

3.0—TERM, TERMINATION, AND EXPIRATION

3.1 Term. This Agreement and all licenses
hereunder will commence on the Effective Date
and continue for the duration identified in the
Term of Agreement, unless this Agreement is
terminated earlier as provided herein. Customer
is only authorized to use Products during the
Term of Agreement. For an Agreement with a
limited term, Esri does not grant Customer an
indefinite or a perpetual license to Products.

3.2 No Use upon Agreement Expiration or
Termination. All Product licenses, all
Maintenance, and Esri User Conference
registrations terminate upon expiration or
termination of this Agreement.

3.3 Termination for a Material Breach. Either party
may terminate this Agreement for a material
breach by the other party. The breaching party
will have thirty (30) days from the date of written
notice to cure any material breach.

Page 3 of 5
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3.4 Termination for Lack of Funds. For an
Agreement with government or government-
owned entities, either party may terminate this
Agreement before any subsequent year if
Customer is unable to secure funding through
the legislative or governing body's approval
process.

3.5 Follow-on Term. If the parties enter into
another agreement substantially similar to this
Agreement for an additional term, the effective
date of the follow-on agreement will be the day
after the expiration date of this Agreement.

4.0—ProbucT UPDATES

4.1 Future Updates. Esri reserves the right to
update the list of Products in Table A—List of
Products by providing written notice to
Customer. Customer may continue to use all
Products that have been Deployed, but support
and upgrades for deleted items may not be

available. As new Products are incorporated into

the standard program, they will be offered to

Customer via written notice for incorporation into

the Products schedule at no additional charge.
Customer's use of new or updated Products
requires Customer to adhere to applicable

additional or revised terms and conditions in the

Master Agreement.

4.2 Product Life Cycle. During the Term of
Agreement, some Products may be retired or
may no longer be available to Deploy in the

identified quantities. Maintenance will be subject

to the individual Product Life Cycle Support
Status and Product Life Cycle Support Policy,
which can be found at
https://support.esri.com/en/other-
resources/product-life-cycle. Updates for
Products in the mature and retired phases may
not be available. Customer may continue to use
Products already Deployed, but Customer will
not be able to Deploy retired Products.

5.0—MAINTENANCE

The Fee includes standard maintenance benefits
during the Term of Agreement as specified in the
most current applicable Authorized Distributor
software maintenance policy as modified by this
Article 5.0—Maintenance. At Esri's sole discretion,
Esri may make patches, hot fixes, or updates

AGENDA ITEM #6.3

available for download. No Software other than the
defined Products will receive Maintenance.
Customer may acquire maintenance for other
Software outside this Agreement.

a. Tier 1 Support

1. Customer will provide Tier 1 Support
through the Tier 1 Help Desk to all
Customer's authorized users.

2. The Tier 1 Help Desk will be fully trained in
the Products.

3. At a minimum, Tier 1 Support will include
those activities that assist the user in
resolving how-to and operational questions
as well as questions on installation and
troubleshooting procedures.

4. The Tier 1 Help Desk will be the initial point
of contact for all questions and reporting of a
Case. The Tier 1 Help Desk will obtain a full
description of each reported Case and the
system configuration from the user. This
may include obtaining any customizations,
code samples, or data involved in the Case.

5. If the Tier 1 Help Desk cannot resolve the
Case, an authorized Tier 1 Help Desk
individual may contact Tier 2 Support. The
Tier 1 Help Desk will provide support in such
a way as to minimize repeat calls and make
solutions to problems available to
Customer’s organization.

6. Tier 1 Help Desk individuals are the only
individuals authorized to contact Tier 2
Support. Customer may change the Tier 1
Help Desk individuals by written notice to
Authorized Distributor.

b. Tier 2 Support

1. Tier 2 Support will log the calls received
from Tier 1 Help Desk.

2. Tier 2 Support will review all information
collected by and received from the Tier 1
Help Desk including preliminary documented
troubleshooting provided by the Tier 1 Help
Desk when Tier 2 Support is required.

3. Tier 2 Support may request that Tier 1 Help
Desk individuals provide verification of
information, additional information, or

Page 4 of 5 October 30, 2020
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answers to additional questions to
supplement any preliminary information
gathering or troubleshooting performed by
Tier 1 Help Desk.

4. Tier 2 Support will attempt to resolve the
Case submitted by Tier 1 Help Desk.

5. When the Case is resolved, Tier 2 Support
will communicate the information to Tier 1
Help Desk, and Tier 1 Help Desk will
disseminate the resolution to the user(s).

6.0—ENDORSEMENT AND PuUBLICITY

This Agreement will not be construed or interpreted
as an exclusive dealings agreement or Customer's
endorsement of Products. Either party may publicize
the existence of this Agreement.

7.0—ADMINISTRATIVE REQUIREMENTS

7.1 OEM Licenses. Under Esri's OEM or Solution
OEM programs, OEM partners are authorized to
embed or bundle portions of Esri products and
services with their application or service. OEM
partners' business model, licensing terms and
conditions, and pricing are independent of this

Agreement. Customer will not seek any discount

from the OEM partner or Esri based on the
availability of Products under this Agreement.
Customer will not decouple Esri products or
services from the OEM partners' application or
service.

7.2 Annual Report of Deployments. At each
anniversary date and ninety (90) calendar days
prior to the expiration of this Agreement,
Customer will provide the Authorized Distributor
with a written report detailing all Deployments.
Upon request, Customer will provide records
sufficient to verify the accuracy of the annual
report.

8.0—MERGERS, ACQUISITIONS, OR
DIVESTITURES

If Customer is a commercial entity, Customer will

notify Authorized Distributor and Esri in writing in the

event of (i) a consolidation, merger, or
reorganization of Customer with or into another
corporation or entity; (ii) Customer's acquisition of
another entity; or (iii) a transfer or sale of all or part

AGENDA ITEM #6.3

of Customer's organization (subsections i, ii, and iii,
collectively referred to as "Ownership Change").
There will be no decrease in Fee as a result of any
Ownership Change.

8.1 If an Ownership Change increases the
cumulative program count beyond the maximum
level for this Agreement, Authorized Distributor
and Esri reserve the right to increase the Fee or
terminate this Agreement and the parties will
negotiate a new agreement.

8.2 If an Ownership Change results in transfer or
sale of a portion of Customer's organization, that
portion of Customer's organization will transfer
the Products to Customer or uninstall, remove,
and destroy all copies of the Products.

8.3 This Agreement may not be assigned to a
successor entity as a result of an Ownership
Change unless approved by Authorized
Distributor and Esri in writing in advance. If the
assignment to the new entity is not approved,
Customer will require any successor entity to
uninstall, remove, and destroy the Products.
This Agreement will terminate upon such
Ownership Change.
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@esri Canada

Customer/Client

Town of Fort Frances

Public Works Dept

320 Portage Ave

Fort Frances, ON P9A 3P9
Canada

Attn / A l'attention de: Trish Law
Dept / Service: Public Works
Tel / Tél: (807) 274-9893

Ext / Poste: 1314

Line# Material / Description
Ne° ligne Produit / Description
1 1000753

Esri Small Local Government
Enterprise License Agreement -
Population < 15K

2021-02-01 - 2022-01-31

Qty
Qté

AGENDA ITEM #6.3

Sales Proposal

Proposition

Sales Quote # / N° de proposition 00023206

Information

Sales Quote # / N° de la proposition: 00023206
Document Date / Date du document: 2020-11-05

Customer # / N° de client: 104485
Currency / Monnaie: CAD

Page 1 of/de 5

Validity Start Date / Début de la période de validité: 2020-11-05
Validity End Date / Fin de la période de validité: 2021-01-31

Sales Contact / Représentant: Kyle Murdoch

Ordered List Price
Comm Prix courant
[ $18,340.00 EA

Term Licenses SubTotal/ Total Partiel

SubTotal/ Total Partiel
Total

Extended Price
Total partiel

$18,340.00

$18,340.00

$18,340.00
$18,340.00
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Sales Proposal

@ esri Canada Proposition

Sales Quote # / N° de proposition 00023206
Page 2 of/de 5

Terms and Conditions

GENERAL TERMS

1. The information in this proposal is intended only for the person or entity to which it is addressed and may contain confidential and/or privileged material. Any review, re-
transmission, dissemination, or other use of, or taking of any action in reliance to this information by persons, or entities, or other than the intended recipient, is prohibited.

2. Prices do not include applicable taxes or shipping unless specifically stated.

3. Unless otherwise quoted, prices do not include travel and expenses.

4.  Prices quoted are based on fulfillment of the entire order. Any changes are subject to a revised quotation.

5.  Esri Canada will not be liable for any failure of or delay in the performance of its obligations under a customer order for the period that such failure or delay is due to

causes beyond Esri Canada’s reasonable control. Such causes may include, but are not limited to, an act of God, cyber-attack, major disruption to a public infrastructure
system, epidemic, public health emergency or government order.

6.  Other than non-conflicting deliverables descriptions, quantities, pricing and delivery instructions any terms contained in any customer purchase order or other customer
ordering document will not apply and are of no effect. No such terms override the terms of this document irrespective of the date of issuance of the purchase order or
other customer ordering document or any performance or action by us unless we expressly agree in writing.

7. A signed proposal transmitted through electronic means such as fax or email is valid and binding even if an original paper document bearing the customer's original
signature is not delivered.

8. These general terms apply to all orders.

PRODUCT OFFERING TERMS

9.  Esri Products Terms. Environmental Systems Research Institute, Inc. (Esri) is the third-party licensor for all Esri products listed under this quote which are ordered from
Esri Canada.

(a) Unless superseded by a signed Esri license agreement, all such Esri products shall be licensed only under Esri's standard licensing terms and conditions which are
available online on Esri's website at https://www.esri.com/en-us/legal/terms/master-agreement-product as updated by Esri from time to time and may be requested
separately from Esri Canada (Esri Products Licensing Terms). Esri provides the most current version of its governing Esri Products Licensing Terms on its website for
licensees to review periodically for updates.

(b) For Esri products licensed through click-through licensing, customer agrees that the click-through version of the Esri Products Licensing Terms is required to be
accepted by the customer during the product installation process for such Esri products. A copy of the applicable click-through version of the Esri Products Licensing
Terms may also be requested separately from Esri Canada.

(c) You may have an existing signed Esri license agreement on file that covers your order for Esri products. If so, please reference the applicable Esri license agreement
number on your purchase order. To clarify, unless superseded by your signed Esri license agreement, the Esri Products Licensing Terms will apply to your order.

10. VertiGIS Products Terms. VertiGIS North America Ltd., formerly Latitude Geographics Group Ltd. (VertiGIS) is the third-party licensor for all VertiGIS products listed
under this quote which are ordered from Esri Canada. Unless superseded by a signed VertiGIS license agreement, all such VertiGIS products shall be licensed only under
the terms and conditions of the VertiGIS click-through license agreement which is available on VertiGIS's website at https://www.geocortex.com/legal/ as updated by
VertiGIS from time to time and may be requested separately from Esri Canada.

11. DigitalGlobe Product Terms. Digital Globe, Inc. (DigitalGlobe) is the third-party licensor for all DigitalGlobe products listed under this quote which are ordered from Esri
Canada. All such DigitalGlobe products listed under this quote shall be licensed only under DigitalGlobe’s applicable standard licensing terms and conditions for such
DigitalGlobe products which are available on DigitalGlobe’s website at http://www.digitalglobe.com/legal/information as updated by DigitalGlobe from time to time and
may be requested separately from Esri Canada (DigitalGlobe Product License Terms). By signing this proposal, accessing or using the DigitalGlobe product(s) you
acknowledge that you have read, understand and agree to comply with the DigitalGlobe Product License Terms.

12. Other Third-Party Products Terms. Other third-party licensor products listed on this quote are governed by the applicable third-party licensor's licensing terms and
conditions either available on such third-party licensor's website or provided separately by Esri Canada.

13. Other General Product Terms:

(a) For products listed under this quote subject to click-through licensing (Click-Through Products), the completion of the acceptance process of the applicable product
click-through license agreement shall be binding on the customer invoiced in this quote.

(b) Products are not typically delivered with physical media. Applicable fees may apply if physical media is required.

(c) Unless otherwise agreed by Esri Canada in writing, all ordered products shall be delivered to customer with applicable product installation access information and
materials (Product Delivery) and at any time prior to Product Delivery (Cancellation Period) customer may cancel its order by providing a written order cancellation
notice to Esri Canada (Order Cancellation Notice). Customer's order for products (inclusive of Click-Through Products) shall be final and binding upon the expiration of
the Cancellation Period unless Esri Canada is in receipt of a valid Order Cancellation Notice.

(d) All disclaimers and limitations of liability for the benefit of Esri Canada in the applicable license agreement shall apply to this order.

(e) All licensor product program offerings listed under this quote (e.g., educational programs and enterprise licensing programs) will be governed by the applicable program
specific terms and conditions required for such offering and provided separately by Esri Canada.

14. Product Maintenance and Support. Esri Canada provides maintenance and technical support for eligible products ordered from Esri Canada in accordance with Esri
Canada's most current version of its applicable Software Maintenance Program Policy available on Esri Canada's website at http://www.esri.ca/softwaremaintenance
and may also be requested separately from Esri Canada.

TRAINING OFFERING TERMS

15. Training listed under this quote which is delivered by Esri Canada as an open enroliment instructor-led training course will be provided in accordance with Esri Canada’s
open enrollment terms and conditions available on Esri Canada's website at https://esri.cal/trainingterms and may be requested separately from Esri Canada.

16. Training listed under this quote which is delivered by Esri Canada as a client-specific instructor-led training course will be governed by Esri Canada's required Service
Request terms and conditions.

17. Prepaid Esri Canada instructor-led training listed under this quote will be governed by the terms and conditions of the related Esri Canada proposal letter referencing this
quote and Esri Canada's open enroliment terms and conditions available on Esri Canada's website at https://esri.cal/trainingterms and may be requested separately
from Esri Canada.

18. All third-party delivered training offerings listed under this quote will be governed by the applicable training terms and conditions as required by the third-party which will
be provided separately by such third-party.

ESRI CANADA ADVANTAGE PROGRAM OFFFERING TERMS
19. An Esri Canada Advantage Program (AP) offering listed under this quote will be governed exclusively by Esri Canada's required AP offering terms and conditions and
any additional payment terms included in an Esri Canada issued invoice.
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Sales Proposal

@ eSI'i Canada Proposition

Sales Quote # / N° de proposition 00023206
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Conditions

CONDITIONS GENERALES
1. Les informations contenues dans la présente proposition sont destinées uniqguement a la personne ou a l'entité a laquelle elles s'adressent et peuvent contenir des
informations confidentielles ou privilégiées. Toute prise de connaissance, analyse, retransmission, diffusion ou autre utilisation de ces informations de méme que toute
action fondée sur ces informations par des personnes ou des entités autres que le destinataire prévu sont interdites.

2. Les prix n'incluent pas les taxes applicables ni les frais d'expédition, sauf indication contraire.

3. Sauf indication contraire, les prix ne comprennent pas les frais de déplacement ni les dépenses ou déboursés.

4. Esri Canada ne sera pas responsable de tout manguement ou retard dans I'exécution de ses obligations, relativement aux produits ou services commandés par un client,
pour la période de temps pendant laquelle ce manquement ou ce retard est di a des causes indépendantes du contr6le raisonnable d’Esri Canada, agissant
raisonnablement. Ces causes peuvent inclure, sans s'y limiter, un cas de force majeure, une cyberattaque, une perturbation majeure d'un systéme d'infrastructure
publique, une épidémie, une urgence de santé publique ou une ordonnance d’un gouvernement.

5.  Les prix indiqués sont basés sur I'exécution de l'intégralité de la commande. Toute modification pourrait faire I'objet d'un devis révisé.

6.  Al'exception des descriptions des produits livrables, des quantités, des prix et des instructions de livraison qui ne sont pas contradictoires, les conditions contenues dans

tout bon de commande ou autre document de commande du client ne s'appliquent pas et n'ont aucun effet. Aucune condition stipulée dans un tel bon de commande ou
autre document de commande du client ne peut remplacer I'une ou l'autre des conditions du présent document, et ce, sans égard a la date d'émission du bon de
commande ou de l'autre document de commande du client, ni a toute action ou prestation de notre part, a moins que nous l'ayons expressément approuvée par écrit.

7. Une proposition signée transmise par des moyens électroniques tels que la télécopie ou le courrier électronique est valide et contraignante, méme si un document papier
original portant la signature originale du client n'est pas remis.

8.  Les présentes conditions générales s'appliquent a toutes les commandes.

CONDITIONS DE L'OFFRE DE PRODUITS

9. Conditions d'utilisation des produits Esri. Environmental Systems Research Institute, Inc. (Esri) est le concédant de licence tiers pour tous les produits Esri énumérés
dans le présent devis qui sont commandés auprés d'Esri Canada.

(a) A moins qu'elles soient remplacées par un contrat de licence Esri diment signé, les licences de tous ces produits Esri peuvent uniquement étre octroyées en vertu
des conditions standards de licence d'Esri disponibles sur le site web d'Esri https://www.esri.com/en-us/legal/terms/master-agreement-product telles que mises a
jour de temps a autre par Esri. Ces conditions peuvent étre obtenues séparément aupres d'Esri Canada (Conditions des licences de produits Esri). Esri fournit la plus
récente version des Conditions des licences de produits Esri sur son site web. Les détenteurs de licence sont invités a consulter régulierement les mises a jour de ces
conditions.

(b) Dans le cas des produits Esri sous licence en vertu d'un contrat d'achat au clic, le client reconnait que la version des Conditions des licences de produits Esri applicable
lors de I'achat au clic doit étre acceptée par le client pendant le processus d'installation de ces produits Esri. Il est également possible d'obtenir séparément une copie de
la version applicable des Conditions des licences de produits Esri pour les licences achetées au clic aupres d'Esri Canada.

(c) Il se peut que vous disposiez actuellement d'un contrat de licence Esri diment signé couvrant votre commande de produits Esri. Si tel est le cas, veuillez indiquer le
numéro de la licence Esri applicable sur votre bon de commande. Pour plus de clarté, & moins d'étre remplacées par votre contrat de licence Esri ddment signé, les
Conditions des licences de produits Esri s'appliqueront a votre commande.

10. Conditions d'utilisation des produits VertiGIS. VertiGIS North America Ltd., anciennement Latitude Geographics Group Ltd. (VertiGIS) est le concédant de licence
tiers pour tous les produits VertiGIS énumérés dans le présent devis qui sont commandés auprés d'Esri Canada. A moins d'étre remplacées par un contrat de licence
VertiGIS diiment signé, les licences de tous ces produits VertiGIS peuvent uniquement étre octroyées en vertu des conditions de licence des produits VertiGIS achetés
au clic disponibles sur le site web de VertiGIS au https://www.geocortex.com/legal/ que mises a jour de temps a autre par VertiGIS. Ces conditions peuvent étre
obtenues séparément auprés d'Esri Canada.

11. Conditions d'utilisation des produits DigitalGlobe. DigitalGlobe, Inc. (DigitalGlobe) est le concédant de licence tiers pour tous les produits DigitalGlobe énumérés
dans le présent devis qui sont commandés aupres d'Esri Canada. Les licences de produits DigitalGlobe énumérés sur le présent devis peuvent uniquement étre
octroyées en vertu des conditions standards de licence applicables d'DigitalGlobe pour ces produits DigitalGlobe disponibles sur le site web d'DigitalGlobe
http://www.digitalglobe.com/legal/information telles que mises a jour de temps a autre par DigitalGlobe. Ces conditions peuvent étre obtenues séparément aupres
d'Esri Canada (Conditions des licences de produits DigitalGlobe). En signant cette proposition, en accédant au produits DigitalGlobe ou en I'utilisant les produits
DigitalGlobe, vous reconnaissez que vous avez lu, compris et accepté de vous conformer aux du Conditions des licences de produits DigitalGlobe.

12. Conditions d'autres produits tiers. Les autres produits de tiers concédants de licence énumérés sur le présent devis sont régis par les conditions de licence applicables
du tiers concédant de licence, qui sont disponibles sur le site web de ce tiers concédant de licence ou fournies séparément par Esri Canada.

13. Autres conditions générales sur les produits.

(a) Pour tous les produits énumérés dans le présent devis qui peuvent étre obtenus en vertu d'une licence achetée au clic (Produits achetés au clic), le fait de compléter
le processus d'acceptation de la licence achetée au clic liera Iégalement le client figurant au présent devis.

(b) Les produits ne sont généralement pas livrés avec des supports physiques. Des frais applicables peuvent s'appliquer si des supports physiques sont requis.

(c) A moins d'une entente écrite & I'effet contraire acceptée par Esri Canada, tous les produits commandés doivent étre fournis au client avec l'information et le matériel
adéquats donnant acces a l'installation (Livraison du produit). A tout moment avant la livraison du produit (Période d'annulation), le client peut annuler sa commande,
a condition d'envoyer un avis d'annulation de commande écrit a Esri Canada (Avis d'annulation de commande). La commande de produits du client (y compris les
Produits achetés au clic) sera définitive et exécutoire a I'expiration de la Période d'annulation, & moins qu'Esri Canada ait regu un Avis d'annulation de commande valide.
(d) Toutes les renonciations et les limitations de responsabilité au bénéfice d'Esri Canada dans le contrat de licence applicable s'appliquent a la présente
commande.

(e) Toutes les offres de programmes des concédants de licence énumérées dans le présent devis (p. ex., les programmes de formation et les programmes de licences
pour les entreprises) seront régies par des conditions propres et applicables a ces programmes, et fournies séparément par Esri Canada.

14. Entretien et assistance pour les produits. Esri Canada fournit des services d'entretien et d'assistance technique pour les produits admissibles commandés aupres
d'Esri Canada conformément a la version la plus récente de sa politique du programme d'entretien des logiciels disponible sur le site web d'Esri Canada au
https://esri.calfr/assistance/service-a-la-clientele/entretien-de-logiciels. Il est également possible d'en obtenir une copie séparément auprés d'Esri Canada.

CONDITIONS DES OFFRES DE FORMATION

15. Laformation mentionnée dans le présent devis qui prend la forme d'un cours magistral ouvert a tous offert par Esri Canada sera offerte conformément aux conditions de
la formation ouverte a tous d'Esri Canada disponibles sur le site web d'Esri Canada a l'adresse https://esri.ca/conditionsdeformation. Ces conditions peuvent
également étre obtenues séparément aupres d'Esri Canada.

16. Laformation mentionnée dans le présent devis qui prend la forme d'un cours magistral propre au client offert par Esri Canada sera régie par les conditions de la demande
de service d'Esri Canada exigées par cette derniere.

17. La formation mentionnée dans le présent devis qui prend la forme d'une formation prépayée dispensée par des instructeurs d'Esri Canada sera régie par les conditions
de la lettre de La formation mentionnée dans le présent devis qui prend la forme d'un cours magistral propre au client offert par Esri Canada sera régie par les conditions
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eSI'I Canada Proposition
Sales Quote # / N° de proposition 00023206

Page 4 of/de 5

de la demande de service d'Esri Canada exigées par cette derniére. proposition d'Esri Canada faisant référence au présent devis et par les conditions de la formation

ouverte a tous d'Esri Canada disponibles sur le site web d'Esri Canada a l'adresse https://esri.ca/conditionsdeformation. Ces conditions peuvent également étre
obtenues séparément auprés d'Esri Canada.

Toutes les offres de formation fournies par des tiers et répertoriées dans la présente proposition seront régies par les conditions de formation applicables, requises parla
tierce partie. Ces conditions seront fournies séparément par cette tierce partie.

CONDITIONS DU PROGRAMME AVANTAGES D'ESRI CANADA

Une offre de programme Avantage d'Esri Canada (PA) indiquée dans le présent devis sera régie exclusivement par les conditions de I'offre de PA exigées par Esri
Canada et par toute condition de paiement supplémentaire incluse dans une facture émise par Esri Canada.
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Sales Proposal

@ esri Canada Proposition

Sales Quote # / N° de proposition 00023206
Page 5 of/de 5

This proposal is accepted for the purchaser when signed below or is deemed to be accepted upon the purchaser’s issuance of
a purchase order or other form of purchase commitment for the applicable offerings / La présente proposition est acceptée par
I'acheteur lorsqu'elle est signée ci-dessous ou est réputée avoir été acceptée lors de I'émission par I'acheteur d'un bon de commande
ou d'une autre forme d'engagement d'achat pour les offres applicables :

Name (Print) / Nom de la personne autorisée (en caractéres d'imprimerie)

Title / Fonction

Full legal name of Purchaser / Nom officiel complet de ['acheteur

Signature Date

Purchase Order Number (if known). Please attach copy of PO if PO number is provided / Numéro du bon de commande (s'il est connu). Veuillez joindre une copie du bon de
commande si le numéro du bon de commande est fourni.

When purchasing ArcGIS Online Named Users, provide the applicable ArcGIS Online Subscription ID(s) :
Proposal acceptance / Acceptation de la proposition

Check the box to confirm addresses below. Update in the address correction box below.
Cochez cette case pour confirmer I'adresse ci-dessous. Indiquer toute modification dans la case appropriée ci-dessous.

Invoice To / Facturer a Ship To / Livrer a End User / Nom de I'utilisateur final
Town of Fort Frances Town of Fort Frances Town of Fort Frances
320 Portage Ave 320 Portage Ave 320 Portage Ave

Fort Frances, ON P9A 3P9 Fort Frances, ON P9A 3P9 Fort Frances, ON P9A 3P9
Canada Canada Canada

Attn / A l'attention de: Trisha Law Attn / A l'attention de: Trish Law

Dept / Service: Dept / Service: Public Works

Tel / Tél: Tel / Tél: (807) 274-9893
Address Correction Address Correction Address Correction

Esri Canada Contact information
To process this order, please contact Esri Canada Customer Care with your Purchase Order Number by faxing this confirmation to
416-441-0681 or scanned confirmation by e-mail to customercare@esri.ca.

Coordonnées d'Esri Canada
Pour traiter la présente commande, communiquez votre numéro de bon de commande au service a la clientéle d'Esri Canada en

télécopiant la présente confirmation au 416-441-0681 ou encore en I'envoyant, numérisée, par courriel a customercare@esri.ca.

Physical media required (fees may apply) / Demande de logiciel sur support physique (des frais peuvent s'appliquer): Yes / Oui

Provide any additional details below / Directives du client:

Please report any discrepancies to Customer Care at 1-800-447-9778 or customercare@esri.ca.
Veilliez nous aviser de toute erreur & customercare@esri.ca ou en téléphonant au 1-800-447-9778.
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. BEST
&9 esrl Canada MANAGED
November 5, 2020
Trish Law
GIS Expert

Town of Fort Frances
320 Portage Ave
Fort Frances, ON P9A 3P9

Esri Small Government Enterprise Agreement Quote # 00023206

Dear Ms. Law,

Thank you for your ongoing interest in Environmental Systems Research Institute, Inc. (Esri) software at your
organization. As follow up to our discussions on renewing the Esri Small Government Enterprise Agreement (SG-
EA) for the Town of Fort Frances, | am pleased to provide you with our proposal outlining Esri’s SG-EA program
offering.

The Esri SG-EA is a three-year agreement that grants your organization access to the Esri software listed below on
an unlimited basis including maintenance and unlimited technical support provided by Esri Canada on all software
offered through the SG-EA for the term of the agreement. Once executed, the SG-EA will be effective on the date
following the expiry date of your current Esri SG-EA, January 31, 2021 and will require a firm, three-year
commitment.

The Esri SG-EA program includes unlimited access by your organization during the term of the agreement to the
Esri software listed below. Licenses are valid for the term of the SG-EA.

ArcGIS for Desktop Software - Advanced, Standard and Basic.

ArcGIS for Desktop Extensions - 3D Analyst, Spatial Analyst, Geostatistical Analyst, Publisher, Network
Analyst, Schematics, Workflow Manager, Data Reviewer.

ArcGIS Enterprise - Advanced and Standard (Enterprise and Workgroup).

ArcGIS Enterprise Extensions - 3D Analyst, Spatial Analyst, Geostatistical Analyst, Workflow Manager,
Network Analyst.

ArcGIS Enterprise Additional Capability Server - Image Server.

ArcGIS Monitor

ArcGIS Engine

ArcGIS Engine Extensions - 3D Analyst, Spatial Analyst, Geodatabase Update, Network Analyst, Schematics.
ArcGIS Runtime - Standard.

ArcGIS Runtime Analysis Extension

The Esri SG-EA program includes limited licenses of the following Esri software including the additional benefits
listed below during the term of the SG-EA:

1191 Lansing Avenue, Unit 1 T 705-585-1831
Sudbury, ON, P3A 4C4 F esri.ca
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ArcGIS Developer Subscription - One (1) annual Professional subscription to ArcGIS Developer.
Esri CityEngine - Two (2) Single Use Licenses.

ArcGIS Online User Type - 50 Viewer, 50 Creator.

ArcGIS Online Service Credits - 10,000.

ArcGIS Enterprise Users Type - Unlimited Viewer, 50 Creator.

ArcGIS Insights - Two (2) Licenses.

Insights in ArcGIS Enterprise - Two (2) Licences.

Tracker for ArcGIS Online - Five (5) Licenses.

Tracker for ArcGIS Enterprise - Five (5) Licenses.

ArcGIS Parcel Fabric User Type Extension for ArcGIS Enterprise - Two (2) Licenses.
ArcGIS Utility Network User Type Extension for ArcGIS Enterprise - Two (2) Licenses.

Esri International User Conference Registration Passes - Two (2) complimentary registrations for the Esri
International User Conference for each year the SG-EA is in effect.

Authorized Technical Support Callers - Two (2) named callers for technical support.

Self-Paced e-Learning (Web training) - Uncapped access to the Esri training site included during agreement term,
as covered under standard maintenance.

The SG-EA fee for your earmarked 3-year period is a lump sum of $ 56,060.00 which is payable in annual installments

as follows:
Year 1 Year 2 Year 3
$ 18,340.00 $18,670.00 $ 19,050.00

Note: Applicable taxes are not included.

All current departments, employees, and in-house contractors of the organization will be eligible to use the Esri
software and services listed above.

The following key business terms and conditions will apply:

o For existing users of Esri software, your organization must be current in maintenance to initiate an Esri SG-
EA if those products are part of the agreement.

o If your organization wishes to acquire and/or maintain any Esri software during the term of the Esri SG-EA
that is not included in this proposal, it may do so separately from the SG-EA at the current pricing that is
available for your organization for software and maintenance.

e The Esri software and services included in this proposal may only be deployed and used by the departments
and employees licensed to participate in the Esri SG-EA.

o Esri technology that may be embedded in third-party products that your organization licensed or may
acquire is not included under the Esri SG-EA.

e Your organization will establish a single point of contact for orders and deliveries and will be responsible
for redistribution to eligible users.

e The first annual installment payment of the SG-EA will be due within 30 days of the effective date of the
Esri SG-EA. The second and third annual installment payments will be due within 30 days of the
anniversary date of the effective date of the SG-EA.

o Your organization will establish a Tier 1 support centre to field calls from internal users of Esri software.
The organization may designate up to two (2) individuals who may directly contact Esri Canada for Tier 2
technical support.
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Your organization will provide an annual report of installed Esri software to Esri Canada.

Esri software and updates that your organization is licensed to use will be available for download
automatically as they become available.

Your organization will act as an Esri reference site and will permit Esri to publicize its use of Esri software
and services.

Licenses are valid for the term of the SG-EA.

The SG-EA entitlements and benefits available to your organization are conditional upon your organization
being current in its payments of the applicable annual SG-EA fee installments.

This offer is valid until January 31, 2021. To accept this proposal, please have this proposal and the enclosed Esri
SG-EA signed by an authorized signatory of your organization and return a signed copy of both the proposal and the
whole Esri SG-EA to my attention.

By accepting this proposal your organization unconditionally acknowledges and agrees that in addition to the terms
and conditions set out under this proposal, the order arising from this proposal is governed by the terms and
conditions of the applicable Esri SG-EA and that no additional or different terms or conditions other than those
expressly approved in writing by Esri and Esri Canada shall be binding on this order.

| appreciate the opportunity to present you with this proposal. If you have any questions or require additional
information, please contact me at 705-585-1831 or email at kmurdoch@esri.ca. Otherwise, | will follow up with
you within the next few weeks.

Thank you very much for your consideration.
Best regards,
DocuSigned by:
@u Murdsth
yie trd6ch-

Account Manager
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This Esri Small Government EA Proposal is Accepted and Agreed

on behalf of

By:

Authorized Signature

Name:

Title:

Date:
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TOWN OF FORT FRANCES

BY-LAW NO. xx / 20

(BEING a by-law to impose certain user fees)

WHEREAS on November 23, 2020, Council approved increases to certain user
fees to be in effect January 1, 2021 and directed that this by-law be prepared to
adopt the schedule of 2021 fees.

NOW THEREFORE Council for the Corporation of the Town of Fort Frances
HEREBY ENACTS as follows:

1. That Town of Fort Frances Schedule of Fees Index and Schedule of Fees
attached hereto as Schedule “A” to this By-law be approved.

2. The fees and charges provided in Schedule “A” to this By-Law, as may be
amended from time to time, shall prevail over any like fees that may be

provided for in any other By-Law enacted by Council for the Town of Fort
Frances.

This by-law shall come into force and take effect on the final passing thereof.

READ THREE TIMES and finally passed in open Council this 14" day of
December 2020.

J. Caul, Mayor

E. Slomke, Clerk
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TOWN OF FORT FRANCES
BY-LAW NO. __ /20
2021 SCHEDULE OF FEES

Index

SCHEDULE "A"
Administration and Finance Division
Annual Licenses
Lottery Licenses
Other Charges
Tax Sale - Administrative Charges

SCHEDULE "B"
Emergency Services

SCHEDULE "C"

Planning and Development Division
Administration Fees
Animal Control
Application for Deferral of Revocation
Building/Demolition Permits
Change of Use
Church Loading Zone - Annual Fee
Impoundment Fee- Vehicle, Trailer and Boat
Loading Zone - Annual Fee
Metered On-Street Parking
Moving Permit Fees
Planning Fees
Plumbing Inspection
Portage Avenue Municipal Parking Lot
Private Parking Spaces (Rented)
Refund of Fees
Residential Demolition
Sign Permit Fee
Swimming Pool Fencing Permit Fee
Transfer of Permit Fee

SCHEDULE "D"
Operations and Facilities Division
Airport
Parks
Private Work
Stores

SCHEDULE "E"
Landfill Tipping Fees

2-3

1-2
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TOWN OF FORT FRANCES
BY-LAW NO. __ /20
2021 SCHEDULE OF FEES

Index

SCHEDULE "F"
Sewer & Water

SCHEDULE "G"

Community Services Division
Arena Floors (no Ice)
Auditorium
Ball Diamonds / Soccer Fields
East End Hall
Fort Frances Public Library
Memorial Arena
MSC Conference Meeting Rooms
Museum and Cultural Centre
Other Courses & Services
Pool Rentals
Pool/Fitness Centre Memberships
Sister Kennedy Centre
Sorting Gap Marina
Summer Youth Programs
Sunny Cove Camp
Swimming Lessons
Townshend Theatre

SCHEDULE "H"
Cemeteries
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TOWN OF FORT FRANCES
2021 SCHEDULE OF FEES BY-LAW __/20
SCHEDULE "A"

All Rates are effective January 1, 2021, unless otherwise noted.
HST is noted per line or per section as applicable.

1.0 Administration and Finance Division

1.1 Licenses - Annual Fees (unless otherwise noted)

1.1.1

1.1.2
113
114

115
1.1.6

Public Halls
1.1.1.1
1.1.1.2

Taxi Driver
Taxi/Chauffeu

Public Halls - Limited

Public Halls - Transfer of License - One Time Fee

r Operator's I.D. Card (New or Replacement)

Taxi Owner’s License

1.1.4.1
1.1.4.2
1.1.43

For Each On-Street Taxi-Cab
For Each Off-Street Taxi-Cab

For Each Transfer of License - One Time

Taxi Owner Business Licence

Limousine Ow
1.16.1
Business Licen
1.1.8.1
1.1.8.2
1.1.8.3
1.1.8.4
1.1.85
1.1.8.6
1.1.8.6.1
1.1.8.6.2
1.1.8.6.3
1.1.8.6.4
1.1.8.6.5
1.1.8.6.6
1.1.8.7
1.1.8.8
1.1.89
1.1.89.1
1.1.8.9.2
1.1.8.9.3
1.1.89.4
1.1.89.5
1.1.8.9.6
1.1.8.9.7
1.1.8.9.8
1.1.8.9.9
1.1.8.9.10
1.1.8.9.11
1.1.8.10
1.1.8.11
1.1.8.12
1.1.8.13
1.1.8.14
1.1.8.14.1
1.1.8.14.2

ner’s License
For Each Vehicle
ses
Adult Live Entertainment Parlours
Auctioneer
Billiard Hall or Pool Tables (each Table)
Bowling Alley (each Lane)
Community Events
Eating Establishments
Restaurants
Food Shops
Groceries
Bakery
Meat Vendor
Deli
Hairstyling Shops
Local Retailers (Retail Sales)
Hawker & Peddler
Hawker & Peddler Class 1 (day sales)
Hawker & Peddler Class 1 - Each Additional Day
Hawker & Peddler Class 2 (seasonal sales)
Hawker & Peddler Class 3 (door to door sales)
Hawker & Peddler Class 4 (door to door sales person)
Hawker & Peddler Class 5 (antique/collectible)
Hawker & Peddler Class 6 (craft shows)
Hawker & Peddler Class 7 (trade shows)
Hawker & Peddler Class 7 - Each Additional Day
Hawker & Peddler Class 8 (flea markets)
Hawker & Peddler Class 9 (general not including above)
Motor Vehicle Towing
Photographer
Places of Amusement
Plumbing Contractors & Plumbers
Public Garage (automotive rental, sales, & service)
Motor Vehicle Service Station

Public Garage (see classes 1 - 7)

AGENDA ITEM #6.4

2021

Resident

Non-Resident

41.55
20.80
33.65
15.35

416.35
155.15
65.80
48.00

131.50

471.85
48.00
48.00
48.00

202.40

48.00
48.00
48.00
48.00
48.00
48.00
48.00
48.00

176.55
80.50
48.00
60.90
60.90
60.90
60.90

176.55
80.50
48.00
48.00
48.00
48.00
48.00
48.00

48.00
47.80
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SCHEDULE "A"
2021
Resident Non-Resident
1.1.8.15 Refreshment Vehicles 60.90 170.10
1.1.8.16 Mobile Food Vending 202.40
1.1.8.17 Second Hand Dealers or Salvage Yard Operators 48.00 170.10
1.1.8.18 Tattoo Parlour, Body Piercing, Electrolysis 48.00 170.10
1.1.8.19 Laundries and Laundromats 48.00
1.1.8.20 Newspapers and Magazines 176.55
1.1.8.21 Old Gold and Silver Dealers 48.00
1.1.8.22 Trades and Occupations 48.00 472.55
1.1.8.24 Pawnbroker 48.00
1.1.8.25 Wholesale Fruit, Vegetables, etc. 48.00 189.50
1.1.8.25.1  Ontario Residents 48.00 189.50
1.1.8.26 Professions 48.00 170.10
1.1.8.27 Transient Traders 672.85
1.1.8.28 Transportation including bussing but excluding taxis 48.00 170.10
1.1.8.29 Hotel/Motel 48.00
1.1.8.30 Business Licence Transfer Fee 27.40
1.1.8.31 Show, Carnival, Circus, Etc. -
1.1.8.31.1 One Day or Less 167.80
1.1.8.31.2  Each Additional Day 76.50
1.1.8.32 Tobacconist 48.00
1.2 Lottery Licenses - For Each License Issued -
1.2.1 Raffle Prize Value to $50,000 3% of Prize Value
1.2.2 Bingo Prize Value to $5,500 3% of Prize Value
1.2.3  Break Open Ticket 3% of Prize Value
1.2.4 Bazaars - per license 5.00
1.24.1 Bazaar - up to 3 wheels of fortune 10.00 per wheel
1.2.4.2 Bazaar Bingo Prize Value to $500 3% of Prize Value
1.2.43 Bazaar Raffle Prize Value to $500 3% of Prize Value
1.3 Other Charges -
1.3.1  Tax Certificate - Each One 64.85
1.3.2  Duplicated Receipts - Each One 6.85
1.3.3  History of Account Transactions -
1.3.4 Dishonoured Cheques - Each 34.00
1.3.5 Photocopies -
1351 Letter and Legal Size 0.60
1.3.5.2 11" x 17" 1.15
1353 Certified as True Copy (per signature) 6.24 plus HST
1.3.6  Fax - Send/Receive -
1.3.6.1 First Page 2.55
1.3.6.2 Each Additional 1.15
1.3.7 Commissioning Oaths & Affidavits (plus HST) -
1.3.7.1 Completed Documents - One Signature 12.55 15.60
1.3.7.2 Per Signature/Initial where more than one signature is requested 6.25 7.85
1.3.8  Utility Bill Inserts .10/item
1.3.9  Vital Statistics Administration Fee -
1.39.1 Still Birth Registration 32.00 42.00
1.3.9.2 Death Registration 32.00 42.00
2 12/8/2020
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1.3.11

1.3.12
1.3.13

AGENDA ITEM #6.4

SCHEDULE "A"
2021

Resident Non-Resident
Marriage Licence/Ceremony
1.3.10.1 Marriage Licence 140.00 140.00
1.3.10.2 Civil Marriage Ceremony 354.05 442.55
1.3.10.3 Civil Marriage Ceremony (After Office Hours at Civic Centre) 412.90 516.15
1.3.10.4 Civil Marriage Ceremony (Weekends other than at Civic Centre) 412.90 516.15
1.3.10.5 Marriage Ceremony Outside of Town * See Below 578.10 578.10
1.3.10.6 Attendance at Wedding Rehearsal * See Below 57.25 71.60
1.3.10.7 Renewal of Wedding Vows * See Below Same fee as marriage services above less $50.00

*Plus, where applicable, travel time and distance charges on a return basis as per Town Travel Policy

Application for Closure of

1.3.11.1 Road or Lane - Deposit 659.70
1.3.11.2 On Completion of Closure Actual Costs less Deposit
1.3.113 Sale of Lane or Roadway Closed 1.00/sq. ft. or as directed by Council
Utility Arrears Letter 34.90
Committee Room Rental (External Groups) 59.45

1.4 Tax Sale - Administrative Charges -

141
14.2
143
144
145
1.4.6
1.4.7
1.4.8
149
1.4.10
14.11

1.4.12
1.4.13
14.14
1.4.15

File Preparation, Searches, to completion tax arrears certificate 263.50
Preparation & Registration of Tax Arrears Certificate 263.50
Regulatory Sub-Searches 131.70
Processing of First Notice 200.50
Processing of Treasurer's Statutory Declaration re: 1st Notice 131.70
Registration of Statutory Declaration 131.70
Processing of Cancellation Certificate 131.70
Registration of Cancellation Certificate 131.70
Processing of Extension Agreement 263.50
Processing Final Notice 200.50
Processing Treasurer's Statutory Declaration re: Final Notice 131.70
Sale process 263.50
Legal Fees as they apply to any process Actual Costs

Mailing Costs as they apply to any process Actual Costs

Tax Sale Process by Agency Actual Costs

3 12/8/2020
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TOWN OF FORT FRANCES
2021 SCHEDULE OF FEES BY-LAW __/20
SCHEDULE "B"

All Rates are effective January 1, 2021, unless otherwise noted.
HST is noted per line or per section as applicable.

2.1 Emergency Services

2.1.1 Administration

2.1.2

2.13

2.1.4

2111
2.1.1.2

2113
2114

Copy of Fire Reports

Letter of Compliance or Approval for Properties

File Search, Written Report and Records on Properties

Written Response to written request relating to outstanding orders under the
Ontario Fire Code or any Act, Regulation or By-Law with which the Fire Service
has Authority or Jurisdiction

Property Inspection Request - by Owner or Business Operator (Plus HST)

2121
2.1.2.2
2123
2124
2.1.25
2.1.2.6
2.1.2.7
2.1.2.8
2.1.29
2.1.2.9.1
2.1.2.9.2
2.1.2.93
2.1.2.10
21211
2.1.2.12
2.1.2.13
2.1.2.14
2.1.2.15
2.1.2.16
2.1.2.17

Private Home Day Care Facilities (5 or less)

Licensed Day Care Centres (more than 5)

Special Care and Group Homes (3 or less)

Special Care and Group Homes (more than 3)
Inspections required by/for LCBO Licensing

Lodging House

Occupancy Load Calculation and Posting

Private Nursing Homes

Fire Inspections of Educational Institutions

Base Inspection

Each Classroom Additional

Portable Classrooms

Assembly Occupancies <60 persons

Assembly Occupancies >61 persons
Industrial/Commercial Single Tenant or Occupancy
Residential/Commercial - Multi Occupancy Complex
Residential/Apartment or Condominium Building
Office/Commercial Retrofit Inspections

Additional Inspection for incompletion or initial follow-up
Inspection - All Properties

Special Occasions Inspections (Plus HST)

2131
2.13.2
2133
2134
2135
2.1.3.6

Mandated Fire Code inspection (tents/marquee)
Mandated Fire Code inspection (fireworks permits)
Public Vendors - Commercial Establishments

Public Vendors - Vendors from Outside Municipality
Public Vendors - Service Clubs

Misc. inspections not otherwise specified - per hour

Other Service Fees/Charges

2141
2.14.2

2143
2144

2145

2.14.6
2.14.7

Burning Permits - Residential 7 day
Burning Permits - Commercial/Industrial - each burn

Open Air Burning Violations
Extinguishing Fire where no permit obtained; out of control

Standby requests other than emergency response (per vehicle) For fire
protection during shows, exhibitions, etc.)

Standby requests other than emergency response (per vehicle)
Training Services - per hour

AGENDA ITEM #6.4

2021

75.60
75.60
75.60
75.60

74.78
98.05
74.78
98.05
133.72
74.78
98.05
133.72
N/C
133.72
5.71
74.78
74.78
74.78
133.72
133.72
133.72
133.72
133.72
74.78

74.78
133.72
74.78
267.65
N/C
74.78

14.00
129.70
As per Part 1 Provincial Offences Act: Set Fine

MTO Prescribed Rates per apparatus plus
15% resident administration fee
MTO Prescribed Rates per apparatus

MTO Prescribed Rates per apparatus
74.80 plus costs
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2.15

21438
2149
2.1.4.10
21411
21412

2.1.4.13
2.1.4.14

2.1.4.15

2.1.4.16

SCHEDULE "B"

Air Bottle Refills - other Fire Services

Air Bottle Refills - Scuba, Private, Provincial, Industry

Fire Service Training Outside Municipal Boundaries

Fire Service Fire Prevention Programs Outside Municipal Boundaries
Fire Service Administration Outside Municipal Boundaries

Fire Protection Outside Municipal Boundaries

Controlled Burns e.g. grass

Boarding Up/Barricading Premises after Fire, costs per person, plus cost of
public works (if used), plus cost of materials used plus 15% resident
administration fee (if owner fails to comply within 24 hours the Fire Chief may
authorize with all applicable costs.)

Annual Fire Protection for Rusty Myers Flying Service/Nanicost Ltd.

Emergency Services Response Calls

2151

2.15.2

2153
2154
2.155
2.1.5.6
2.15.7

Fire Response to Structural Fires

Emergency response to MVA on MTO Highways as per Province of Ontario rates
plus anv additional clean-up costs (Recoverv through MTO)
Auto Extrication Services within the Rainy River District

Motorized Vehicle Fires
False Alarms (1st & 2nd in a three month period)
Third False Alarm (after 3-call outs in a calendar year)

For each Proceeding False Alarm (Within the Calendar Yr)

AGENDA ITEM #6.4

14.25 per bottle (Plus HST)
20.04 per bottle (Plus HST)
74.80 per hour plus costs
74.80 per hour plus costs
74.80 per hour plus costs
As per Contract (Plus HST)
Full cost recovery plus 15% resident
administration fee
Full cost recovery plus 15% resident
administration fee

12 hours @MTO Prescribed Rate (Plus HST)

MTO Prescribed Rates per apparatus per hour
and personnel rates per hour plus any costs
to Fort Frances Fire & Rescue Service or the
Town of Fort Frances for each and every call.

MTO Prescribed Rates per apparatus

MTO Prescribed Rates per apparatus
N/C
N/C
MTO Prescribed Rates per apparatus
MTO Prescribed Rates per apparatus
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TOWN OF FORT FRANCES
2021 SCHEDULE OF FEES BY-LAW __/20
SCHEDULE "C"

All Rates are effective January 1, 2021, unless otherwise noted.
HST is noted per line or per section as applicable.

3.0
3.1

3.2

3.3
3.4

3.5

3.6
3.7
3.8

3.9

3.10

3.11

Planning & Development

Building/Demolition Permits

3.1.1
3.1.2
3.13

3.14

Garages, Accessory Use Buildings, Covered Decks
Uncovered Decks, Sheds, Temporary Structures

Residential Constructions (Single Detached Dwellings, Attached Garages,

Factory Built Structures)

3.1.3.1 Main Floor
3.1.3.2 Basement
3.1.33 Each Additional Floor

All Other Construction/Demolition Not Conforming to the Above Fee Schedule

3.1.4.1 1st $1,000 of Value

3.1.4.2 Each Additional $1,000 of Value or Part Thereof
3.14.3 Progress Reports

3.1.4.4 Conditional Permit

3.1.4.5 Re-Inspection Fee

3.1.4.6 Special Call Out Services

Plumbing Inspection Fee

3.2.1

Per Fixture

Change of Use

Residential Demolition

Administration Fee

3.5.1

Construction/Demolition Commenced

Prior to Issuance of Building Permit

Transfer of Permit Fee

Application for Deferral of Revocation

Refund of Fees

3.8.1
3.8.2

Permit Issued but Construction Not Commenced
Reduction of Refund for Each Field Inspection Performed

After Issuance of Permit

Moving Permit Fees

3.9.1
3.9.2
3.93
3.9.4

Single Trip
Single Short Term Job
Single Job - 6 Months

Annual Permit

Sign Permit Fee

3.10.1
3.10.2
3.10.3

3.10.4
3.10.5

Permanent Sign Fee
Mobile Sign - 30 Day Permit
Mobile Sign - 90 Day Permit

Mobile Sign - 180 Day Permit
Annual Sign Fee (Signs on Town Property)

Swimming Pool Fencing Permit Fee

AGENDA ITEM #6.4

2021

Resident Non-Resident

0.42/sq.ft.
0.27/sq.ft.

0.83/sq.ft.
0.67/sq.ft.
0.42/sq.ft.

57.00
11.40
98.00
259.45
98.00
Applicable Rates (Time & OH)

11.40
87.00

57.95

159.80

Greater of $159.80 or 10% of Building or
Demolition Permit Fee

57.95

57.00

50%

5%

98.00
129.80
259.60
519.20

64.90
11.80
29.55

58.90
153.50 Per Year

79.95

12/8/2020
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AGENDA ITEM #6.4

SCHEDULE "C"
2021
Resident Non-Resident
3.12 Animal Control
3121 3.12.1.1 Cat/Dog License - Spayed/Neutered 25.90
3.12.1.2 Cat/Dog License - Unspayed/Non-Neutered 38.20
3.12.1.3 Cat/Dog Lifetime Licence Spayed/Neutered/Microchip/Tattoo 21.00
3.12.1.4 Replacement for Lost Tag 19.10
3.12.2 Impound Fee 84.00
3.12.3 Protective Care Fee per day 21.15
3.13 Private Parking Spaces (Rented)
3.13.1 Annual Fee Each 600.00
3.14 Portage Avenue Municipal Parking Lot
3.14.1 Each Parking Space per Year 600.00
3.14.2 Unreserved Parking Spaces - Daily 4.00
3.15 Metered On-Street Parking 1.25
3.15 Loading Zone - Annual Fee Each 600.00
3.17 Church Loading Zone - Annual Fee Each 75.40

3.18 Planning Fees
3.18.1 Official Plan Amendment (Delegation of OPA approval January 1, 2017)
3.18.2 Zoning By-Law Amendment
3.18.3 Removal of "H" Symbol
3.18.4 Temporary Use By-Law

2,600 + public notice cost
1,400 + public notice cost
1,000 + public notice cost
1,000 + public notice cost

3.18.4.1 Extension to Temporary Use By-Law 362.15
3.18.5 Application for Subdivision/Condominium 3,018.00
3.18.5.1 Amendment to Subdivision/Condominium 603.60
3.18.6 Consent (i.e. new lot, easement, lot addition, etc.) 585.15
3.18.6.1 Successive Applications (related property) 293.70
3.18.6.2 Additional Fee if easement, ROW included 293.70
3.18.7 Minor Variance / Special Permission 324.50
3.18.8 Acknowledgement, Undertaking & Indemnification 64.25
3.18.9 Site Plan Agreement 1,040.30
3.18.9.1 Amendment to Site Plan Agreement 324.50
3.18.10 Request for Property Information 64.90
3.18.11 Encroachment Agreement or other land use agreement not listed elsewhere 389.30
3.18.12 Validation of Title / Power of Sale 324.45
3.18.13 Reschedule Public Meeting (at applicant's request) all planning applications 324.45
3.18.14 Deeming By-Law (applies to second and successive lot) 64.90
Land Titles, Ontario Municipal Board, Planner's Fees
3.18.15 if applicable, excessive staff time Cost Recovery Basis
Solicitor Fees incurred by the Municipality related to any Planning matters within
3.18.16 Section 2.18 Cost Recovery Basis
Pre-consultation fee pertaining to 3.18.1, 3.18.2, 3.18.3, 3.18.4, 3.18.5 & applied to
3.18.17 applicable fee as noted upon receipt of completed application 10% of Applicable Fee
3.18.18 Assign Property Address 64.90
3.19 Daily Impoundment fee for vehicles, trailers, boats, etc. 102.30

12/8/2020
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AGENDA ITEM #6.4

TOWN OF FORT FRANCES
2021 SCHEDULE OF FEES BY-LAW __/20

SCHEDULE "D"
2021
Resident Non-Resident
All Rates are effective January 1, 2021, unless otherwise noted.
HST is noted per line or per section as applicable.
4.0 Operations & Facilities
4.1 Private Work
4.1.1 Labour
4111 Regular Hourly Rate 45.35 56.69
4.1.1.2 Overtime Labour Rate 68.10 85.13
4113 Double Overtime Labour Rate 90.75 113.44
4.1.2  Vehicle Rates
41.2.1 All 1/2 tons, 3/4 tons, crew cabs, compacts & vans 23.65 29.56
4.1.2.2 V109 - Sand Truck 88.20 110.25
4.1.2.3 V110 - Dump/Plow Truck 40.60 50.75
4.1.2.4 V115 - Sander/Plow Truck 98.45 123.06
4.1.25 V122 - Tandem Truck 88.20 110.25
4.1.2.6 V121 - Tandem Truck 88.20 110.25
4.1.3 Equipment Rates - includes labour
4.13.1 E205 & E207 Graders 119.90 149.88
4.1.3.2 E206 - Vacuum/Pressure Truck 254.50 318.13
4133 E305 - Sidewalk Machine c¢/w any attachment 111.45 139.31
4134 E309 - Hyundai Backhoe 136.75 170.94
4.1.3.5 E313 - Large Snow Blower & Loader 140.05 175.06
4.1.3.6 E318 - Cat 930H Loader 102.00 127.50
4.1.3.7 E315 - Loader Bobcat 97.15 121.44
4.1.3.8 E317 - Cat Loader 102.75 128.44
4.1.3.9 E321 - Loader/Backhoe 94.35 117.94
4.1.3.10 E597 - Ingersoll Rand Packer 125.30 156.63
4.1.3.11 E713 - Low Pressure Steamer w half ton truck 148.25 185.31
4.1.3.12 E726 - Rigid Drain Cleaning Machine w half ton truck 118.00 147.50
4.1.3.13 E816 - Street Sweeper 139.70 174.63
4.1.3.14 E830 - DBH Thawing Machine w 3/4 ton truck 175.15 218.94
4.1.3.15 E831 - Pulse De-Icer (Thawing Machine) 131.00 163.75
4.1.3.16 E838 - Air Compressor w 3/4 ton truck 102.20 127.75
4.1.4  Private Concrete Crossing or Sidewalk Replacement for Private Crossing
41.4.1 Removal, Supply and Installation of Concrete Driveway per square ft. 19.70 per sq. ft.
4.1.4.2 Culvert Cost Plus - Max $178.00 per foot
41.43 Removal of Concrete Driveway Crossing Only - per square ft. 6.55 per linear ft.
4144 Removal of High-back Concrete Curb & Gutter and Replace with Low-
back Concrete Curb & Gutter for New Driveway Crossing
Installation - per linear ft. 41.25 per linear ft.
4145 Removal of Low-back Driveway Concrete Curb & Gutter and Replace
with High-back Concrete Curb & Gutter when Removing Driveway
Crossing - per linear ft. 41.25 per linear ft.
4.1.5 Engineering Services - Minimum One Hour - by Customer Request

4.1.5.1 Televising Sewer - Regular Hourly Rate 202.60
4.1.5.2 Televising Sewer - Overtime Hourly Rate 405.70
4.1.5.3 Tracing Water/Sewer - Regular Hourly Rate 135.10
1 12/8/2020
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4.2

4.3

4.4

4.5

4154
4155
4.1.5.6
4.1.5.7

SCHEDULE "D"

Tracing Water/Sewer - Overtime Hourly Rate

Setting Lot Grade Only - Regular Hourly Rate (Per Lot Grade)
Copying Blue prints (Each)

Scanning Blue Prints (data storage not provided)

4.1.5.7 (a) 1to 15 pages
4.1.5.7 (b) 16 to 30 pages
4.1.5.7 (c) 31 pages or more

4.1.5.8
4.1.5.9
4.1.5.10
4.15.11
4.1.5.12
4.15.13

Hardcopy GIS Drawing or Map size 8.5" x 11"
Hardcopy GIS Drawing or Map size 11" x 17"
Hardcopy GIS Drawing or Map size 24" x 36"

Digital Aerial Photography - ecw format only

GIS shape files - per infrastructure layer

GIS shape files-base map - property lines & addresses

Landfill Tipping Fees - see Schedule "E"

Sewer & Water Installation - see Schedule "F"

Stores (Plus HST)

4.4.1 Sale of ltems to private sector

Airport (Plus HST)
4.5.1 Fees

45.1.1

45.1.2

4513

4.,5.2  Aviation Fuels

4521
45.2.2
4523

Office/square meter
Counter/square meter
Rental of Heated Maintenance Garage Bay per day

100LL
Jet-A
Aviation Qils

4.5.3  Aircraft Landing Fees

4531
4.53.2
4533
4534
4.5.3.5

Piston Aircraft

Medivac & All Government Aircrafts

Turbine Aircraft - minimum fee

<21,000 kgs - Gross Weight x
21,000 - 45,000 kgs - Gross Weight x

4.5.3.1 Airport Landing Fees - International Flights

453.1.1
453.1.2
453.1.3
453.1.4

Piston Aircraft

Turbine Aircraft - minimum fee

<21,000 kgs - Gross Weight x
21,000 - 45,000 kgs - Gross Weight x

4.5.4 Airport Parking Fees

45.4.1
4.5.4.2
4543
4.5.4.4
4545
4.5.4.6

<4,999 kgs/day

<4,999 kgs/month

5,000 - 9,999 kgs/day
5,000 - 9,999 kgs/month
10,000 - 29,000 kgs/day
10,000 - 29,000 kgs/month

AGENDA ITEM #6.4

2021

Resident

Non-Resident

270.15
121.80
14.60

5.30 per page

4.15 per page

3.15 per page

6.15
12.20
30.60

1,223.85
306.05
306.05

Cost Plus + 35%

402.20
402.20
110.15

Adjusted Quarterly
Adjusted Quarterly
Cost +45%

14.60
275.00
14.60
4.25
4.25

37.00
37.00
9.05
9.05

12.30
93.65
19.60
378.20
35.10
702.40
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AGENDA ITEM #6.4

SCHEDULE "D"
2021
Resident Non-Resident

4.5.5 Plug-Ins

455.1 Heater per day 6.75
4.5.6 Ground Power Starts (GP)

45.6.1 Bear Skin Airlines 48.70

4.5.6.2 All Other Aircraft 60.75
4.,5.7  Aircraft De-icing

45.7.1 Bearskin Airlines 47.30

45.7.2 Other Aircraft *Plus Cost of Fluid 67.50
4.5.8 General Terminal Fees

458.1 0 -9 seats 18.85

4.5.8.2 10 - 15 seats 21.65

4583 16 - 25 seats 33.75
4.5.9 Passenger Facility Charge

459.1 Per Person Enplaning 11.75
4.5.10 Airport Improvement Fee

4.5.10.1 Outbound Charters per Passenger embarking 11.75

4.5.10.2 Commercial Charter Ramp Fee per Aircraft 15.05
4.5.11 Callouts

45.11.1 Callouts 170.15

4.5.11.2 Overtime Labour Rate 68.10

4.5.11.3 Double Time Labour Rate 90.75

45.11.4 Loader with Operator 102.75

4.5.11.5 Snow Blower or Sweeper attachment for Loader 38.15

45.11.6 Sander/Plow Truck without Operator 98.50

4.5.11.7 Winter Control Sand per Cubic Yard 27.50
4.5.12 Aviation Charts

4.5.12.1 Aviation Charts Cost + 40%
4.5.13 Car Parking Fees/day

4.5.13.1 Daily Parking 8.45

4.5.13.2 Monthly Parking Stall 112.25

4.5.13.3 Yearly Parking Stall 1,235.10
4.5.14 Land Lease Rates - Unserviced

45.14.1 Private - per square meter plus applicable taxes 1.90

4.5.14.2 Commercial - per square meter plus applicable taxes 2.85
4.5.15 Advertising Signs

4.5.15.1 Small Signs per year 119.20

4.5.15.2 Large Signs per year 132.45

4.5.15.3 Commercial Character Ramp Fee per Aircraft 15.05

4.6 Cemetery User Fees - See Schedule "H"
4.7 Parks - Effective January 1 (Plus Applicable Taxes)

4.7.1 Equipment Rental Charges - Labour Not Included

47.11 Mower, Riding 16.90

4.7.1.2 Portable Generator 8.10

4.7.1.3 Power Saw 8.10

4.7.1.4 Trailer - Large 13.50
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AGENDA ITEM #6.4

SCHEDULE "D"
2021
Resident Non-Resident
4.7.1.5 Cement Mixer 13.50
4.7.2  Equipment Rental Charges - Labour Included
4721 Backhoe 81.05
4.7.2.2 4200 Tractor & Sweeper 56.75
4.7.2.3 Stumper (Chipper) 89.20
4.7.2.4 Snowplow - Ford 51.30
4.7.3  Point Park Camping Rates (Plus HST)

47.3.1 Full Hook-up - per night 32.30
4.7.3.2 Full Hook-up - per week 162.47
4733 Full Hook-up - per 4 weeks 626.55
4734 Camping Site - per night (Tenting Sites) 16.68
4735 Camping Site - per week (Tenting Sites) 87.48
4.7.3.6 Camping Site - per month (Tenting Sites) 339.20
4.7.3.7 Cost for Utilities per day for Local First Nations Band Members

(Couchiching, Naicatchewenin, Nicickousemenecaning &

Mitaanjigamiing) 7.34

4 12/8/2020
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4.2

TOWN OF FORT FRANCES
2021 SCHEDULE OF FEES BY-LAW __/20
SCHEDULE "E"

Landfill Tipping Fees (No HST) - Effective January 1

4.2.1

4.2.2

4.2.3

4.2.4

Flat Rate Period when Scale is not in operation

421.1
4.2.1.2

4213

4.2.1.4

4.2.1.5
4.2.1.6

Passenger Vehicle - Mini Van, SUV & Cars

AGENDA ITEM #6.4

2021

Trucks include - Compact Trucks, Half Ton Trucks, Mid-size Trucks and

Full size vans with no seats

Any vehicle under the description of 4.2.1.1 or 4.2.1.2 towing a single

axle trailer

Single Axle Trucks

Tandem Trucks and Trailers

Garbage Trucks, Containerized Hauling Units & Tankers

Fees to be used when Scale is in operation.

4221
4.2.2.2
4223
4224
4.2.2.5
4.2.2.6
4.2.2.7
4.2.2.8
4.2.2.9

Bag Tags

423.1

Minimum charge

Rate per Tonne

Weighing Vehicle Only

Contaminated Soil Suitable for Cover Material per tonne
Car Tires - each

Truck Tires - up to and including 18 wheelers

Off Road Tires (anything over 18 wheelers)

Tires by the Tonne

Refrigeration Units Containing Refrigerant

or no notification sticker affixed to the unit

Bag Tags each

Waste Management

424.1

Monthly Environmental Fee per Water Account
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18.00
22.25

31.75

102.80
257.00
308.40

18.00
74.50
33.45
4.05
9.00
21.00
105.00
524.35
43.70

2.25

5.00
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TOWN OF FORT FRANCES
2021 SCHEDULE OF FEES BY-LAW __/20
SCHEDULE "F"

4.3 Sewer & Water Installation - Effective January 1 - plus Applicable Taxes

431

433

434

4.3.5

Installation and Termination - Per Trench

43.1.1 If water and sewer are in separate trenches or same trenches

Terminations of Services
43.2.1 Inspecting the termination prior to backfilling

Reconnection of Services

433.1 Inspecting the reconnection prior to backfilling

43.3.2 Regular request to turn water on or off (maintenance)
4333 Non-Maintenance Shut off for delinquent accounts - no HST
433.4 Non-Maintenance Turn on for delinquent accounts - no HST

Sale and Installation of Water Meters
43.4.1 Any Size Meter
Testing Backflow Devices

5.0 Water & Sewer User Rates - Effective January 1
5.1 Water User Rates - Monthly

5.1.1
5.1.2

5.13

5.1.4
5.1.5
5.1.6
5.1.7
5.1.8
5.1.9

Flat Residential (un-metered)

Metered Non-Resident

5.1.2.1 Metered rate after 36 cu. meters

Flat Industry/Commercial/Institutional (ICl) (un-metered) and/or
Minimum Bill for metered ICl accounts

5.1.3.1 8 cu. metersincluded in the minimum monthly bill for ICI
Metered - Industry/Commercial

Metered - Institutional

Private (Re: Dedicated) Hydrants

Private Sprinkler System

Sale of Water from Fire Hydrant

Water Meter Replacement

5.1.9.1 % inch or 20 mm diameter water meter

5.1.9.2 1inch or 25.4 mm diameter water meter

5.1.9.3 1.5 inch or 38.1 mm diameter water meter

5.1.9.4 2 inch or 50.8 mm diameter water meter

5.1.9.5 3 inch or 76.2 mm diameter water meter

5.1.9.6  4inch or 101.6 mm diameter water meter

5.1.9.7 6 inch or 152.4 mm diameter water meter

5.1.9.8 10 inch or 254 mm diameter water meter

5.2 Sewer User Rates - Monthly

5.2.1

522

523

5.2.5
5.2.6

Flat Residential (un-metered)

Flat Industry/Commercial/Institutional (ICl) (un-metered) and/or
Minimum Bill for metered ICl accounts

5.2.2.1 10 cu. meters included in the minimum monthly bill for ICI
Metered Non-Resident

5.2.3.1 Metered rate after 36 cu. meters

Metered - Industry/Commercial

Metered - Institutional

5.3 Minimum Rate to Unplug Blockage in Sanitary Sewer Line

53.1
5.3.2
5.3.3

During regular business hours (7:30 a.m. to 4:00 p.m. Monday thru Friday)
Overtime Hours
Statutory Holiday

5.4 Disposal of External Sewage into Town Collection System

AGENDA ITEM #6.4

2021

Cost Plus + 10% + Road

Restoration

48.40

48.40
48.40
136.65
136.65

Cost Plus + 10%
Cost Plus + 10%

45.20

3.12

61.05

1.70
1.98
59.85
18.75
29.22

3.00
3.25
5.00
15.00
17.00
22.50
42.00
70.00

42.15

57.05

2.90

1.69
1.96

26.65
39.75
53.30

19.85
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All Rates are effective January 1, 2021, unless otherwise noted.

TOWN OF FORT FRANCES
2021 SCHEDULE OF FEES BY-LAW __/20

SCHEDULE "G"

HST is noted per line or per section as applicable.

6.0 Community Services

6.1 Fort Frances Memorial Arena

6.1.1

6.1.2

6.1.3

6.1.4

Rink Board/In-ice Advertising Rates (Plus HST)

6.1.1.1
6.1.1.2
6.1.1.3
6.1.1.4

One Rink
Both Rinks
In-Ice Advertising

Zamboni

Ice Surface Rentals (Plus HST)

Prime Time - Opening to 8:00 A.M. Mon - Fri; 3:30 P.M. to Close. Mon - Fri; Opening to

Close Saturday & Sunday
6.1.2.1 Youth
6.1.2.2 Adult

*Non-Resident rate for hockey and figure skating programs

Ice Surface Rentals (Plus HST)
Non Prime Time - 8:00 A.M. to 3:30 P.M. Mon - Fri (Excluding Holidays, School Breaks &

Tournaments)

6.1.2.3 Youth
6.1.2.4 Adult
Summer Ice (Plus HST)
6.1.3.1 Youth
6.1.3.2 Adult
Tournament (Plus HST)
6.1.4.1 Youth
6.1.4.2 Adult

6.2 Pool/Fitness Centre - Memberships
Adult (Plus HST)

6.2.1

6.2.2

6.2.3

6.2.1.1
6.2.1.2
6.2.1.3
6.2.1.4
6.2.1.5
Student
6.2.2.1
6.2.2.2
6.2.2.3
6.2.2.4
6.2.2.5
Child
6.2.3.1
6.2.3.2

Annual

Six Months
Three Months
One Month
Daily

Annual

Six Months
Three Months
One Month
Daily

Annual
Daily

AGENDA ITEM #6.4

2021

Annual

430.58

725.58
1,081.42
1,203.41

104.03
156.15

72.08
110.49

125.05
187.08

123.59
169.34

519.56
337.74
183.05
79.20
7.57

258.20
174.50
93.60
54.80
5.90

82.05
4.30
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6.2.4

6.2.5

6.2.6

SCHEDULE "G"

Family - Annual (Plus HST)

6.24.1 Adult

6.2.4.2 Spouse

6.2.4.3 Student

6.2.4.4 Child

Senior (60 Years of Age or Older) (Plus HST)
6.2.5.1 Annual

6.2.5.2 Six Month

6.2.5.3 Three Month
6.2.5.4 One Month
6.2.5.5 Daily

Locker Fees  (Plus HST)

6.2.6.1 Locker - 6 Months
6.2.6.2 Locker - Annual
6.2.6.3 Locker - 3 Months

6.3 Pool Rental Rates (Plus HST)

6.3.1
6.3.2

6.3.3
6.3.4
6.3.5

Non-Profit Group rate (per hour)

6.3.2.1 Swim Club - contracted
6.3.2.2 Additional Hours

One Lane

Lifeguard
6.3.5.1 One Guard Pool Rental
6.3.5.2 Two Guard Pool Rental
6.3.5.3 Three Guard Pool Rental
6.3.5.4 Four Guard Pool Rental
6.3.5.5 Five Guard Pool Rental
6.3.5.6 One Instructor

6.4 Swimming Lesson Rates

6.4.1
6.4.2
6.4.3
6.4.4
6.4.5
6.4.6
6.4.7
6.4.8
6.4.9
6.4.10
6.4.11

Red Cross Lessons (9)

Private Lessons per time

Lifesaving

Combo Class

Bronze Star

Bronze Medallion & Emergency First Aid Book
Bronze Cross & Standard First Aid
National Life Services

Board of Education - 10 Lessons

Aquafit & Aerobics (Per Class) (Plus HST)
Senior Aquafit & Aerobics (Plus HST)

519.56
432.87
222.61

69.11

396.73
258.01
139.69
60.53
5.84

46.55
69.96
31.77

104.29
75.75
88.59
28.01
20.98

104.29

125.05

145.97

166.72

189.38

105.49

75.85
20.80
83.55
86.30
88.60
130.00
91.20
Market Price

49.25
5.93
491
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SCHEDULE "G"

6.5 Auditorium (Plus HST)

6.5.1
6.5.2
6.5.3
6.5.4
6.5.5
6.5.6

Base Rate/event

Hourly

Social/Wedding (incl. Kitchen)
Tournament Rate

Contracted (72% of Base Rate)

Kitchen Rate per Hour

6.6 East End Hall (Plus HST)

6.6.1
6.6.2

Base Rate
Socials/Weddings

6.7 MSC Conference Meeting Rooms (Plus HST)

6.7.1
6.7.2

Meeting

Daily Rate (Tournament/Special Event)

6.8 Arena Floors (no Ice) (Plus HST)

6.8.1
6.8.2
6.8.3
6.8.4
6.8.5
6.8.6
6.8.7
6.8.8
6.8.9
6.8.10
6.8.11
6.8.12
6.8.13
6.8.14

Ice for Kids (600 people)

Ice for Kids (600 people) with Liquor License

Ice for Kids (up to 1200 people)

Ice for Kids (up to 1200 people) with Liquor License
52 Canadians (up to 600 people)

52 Canadians (up to 600 people) with Liquor License
52 Canadians (up to 1200 people)

52 Canadians (up to 1200 people) with Liquor License
Both Floors (up to 1800 people)

Both Floors (up to 1800 people) with Liquor License
Both Floors (Maximum Capacity)

Both Floors (Maximum Capacity) with Liquor License
Exercise/short Program- half pad (Regular use contracted rate 72% of listed rate)

Exercise/short Program- full pad (Regular use contracted rate 72% of listed rate)

6.9 Ball Diamonds / Soccer Fields (Plus HST)

6.9.1
6.9.2
6.9.3
6.9.4
6.9.5
6.9.6
6.9.7

Youth Soccer/ Baseball - Half field - Per Team
Youth Soccer - Full Field - Per Team

Adult Soccer - Per Team

Adult Slow Pitch - Per Team

Tournament - Youth - Per Team

Tournament - Adult - Per Team

Fastball

6.10 Other Courses and Services

6.10.1
6.10.2
6.10.3
6.10.4
6.10.5
6.10.6

Babysitting Course

First Aid Course - 8 hour
First Aid Course - 13 hour
Manual

P.A. Day

P.A. Day Extra Child

208.18
46.11
455.13
325.44
33.10
46.06

97.96
214.16

19.91
65.93

649.29
855.79
805.13
1,012.83
583.89
765.49
723.59
905.40
1,054.87
1,406.29
1,194.74
1,545.84
58.63
78.06

143.63
207.74
337.74
389.60

39.69

52.21
337.74

53.20
102.55
113.95

37.20

38.35

33.65
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6.10.7

6.10.8

6.10.9
6.10.10
6.10.11
6.10.12
6.10.13
6.10.14

SCHEDULE "G"

Membership Cards Town

Recreator Ads - Users

Recreator Ads - Non Users

Non-resident Fee Winter Programs

P Fit Class (High School Program)

Ice Paint Machine (Plus HST)

Bags of Ice (Plus HST)

COVID Cleaning- Monthly Fee- per user

6.11 Sorting Gap Marina (Plus HST)

6.11.1
6.11.2
6.11.3
6.11.4
6.11.5
6.11.6
6.11.7

6.12 Summer Youth Program

6.12.1

Sorting Gap - Slip Rental - Per Season

River Front - Slip Rental - Per Season

Daily (overnight)

Weekly

Launch Fees: Daily

Launch Fees: Seasonal

Launch Fees: Commercial

Rec-n-Crew

6.12.1.1
6.12.1.2
6.12.1.3
6.12.1.4
6.12.1.5
6.12.1.6
6.12.1.7
6.12.1.8
6.12.1.9
6.12.1.10
6.12.1.11
6.12.1.12
6.12.1.13

Week

each additional child

early/late supervision 1st child
early/late supervision additional child
Extra Supervision - difficult child
Four Weeks

each additional child

Sunny Cove 3 nights 4 days camp
each additional child

5 day camp

each additional child

4 day camp

each additional child

6.13 Townshend Theatre - (Plus HST)

6.13.1

6.13.2

Town Recreation Program

6.13.1.1
6.13.1.2
6.13.1.3
6.13.1.4
6.13.1.5
6.13.1.6

Set up & Rehearsal
First show in Run
Second show same Day

Next show same Run

Weekly Rate - Sunday to Sunday 6:00 p.m.

*Cafeteria Rental with Performance

Board of Education

6.13.2.1
6.13.2.2
6.13.2.3
6.13.2.4

Set up & Rehearsal
First show in Run
Second show same Day

Next show same Run

N/C
N/C
N/C
N/C
N/C
N/C

N/C
N/C
N/C
N/C

10.90
164.20
196.95

16.30
230.22
2.66
7.00

510.00
323.19
10.44
51.90
8.14
58.41
195.62

75.25
68.80
33.10
24.85
33.10
266.50
259.75
168.30
148.05
128.55
122.40
89.35
83.20
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6.13.3

6.13.4

6.13.5

6.13.6

6.13.2.5
6.13.2.6

SCHEDULE "G"

Weekly Rate - Sunday to Sunday 6:00 p.m.
*Cafeteria Rental with Performance

Community Theatre

6.13.3.1
6.13.3.2
6.13.3.3
6.13.3.4
6.13.3.5
6.13.3.6
6.13.3.7

Set up & Rehearsal - 7 hours

First show in Run - 7 hours

Second show same Day - 12 hours

Next show same Run - 7 hours

Weekly Rate - Sunday to Sunday 6:00 p.m.
**Cafeteria Rental with Performance

**Cafeteria Rental with Performance - Alcohol served

Community Use - Religious Groups, Charitable Non-Profit, Music Festivals

6.13.4.1
6.13.4.2
6.13.4.3
6.13.4.4
6.13.4.5
6.13.4.6

Set up & Rehearsal - 7 hours

First show in Run - 7 hours

Second show same Day - 12 hours

Next show same Run - 7 hours

Weekly Rate - Sunday to Sunday 6:00 p.m.
**Cafeteria Rental with Performance

**Cafeteria Rental with Performance - Alcohol served

Commercial Use - Business, Dance Schools, Corporations, Political Rallies

6.13.5.1
6.13.5.2
6.13.5.3
6.13.5.4
Tech Fee
6.13.6.1
6.13.6.2
6.13.6.3

6.13.6.4

Set up & Rehearsal - 7 hours
First show in Run - 7 hours
Second show same Day - 12 hours

Next show same Run - 7 hours

Tech Fee (0 - 3 hours event)
Tech Fee (3 - 8 hours event)

Tech Fee (8+ hours event)

Tech Weekend Fee (Hourly Rate plus 1hr before and 1hr after event

time)

6.14 Fort Frances Public Library- see Library website

6.15 Fort Frances Museum

6.15.1

6.15.2

6.15.3

Research
6.15.1.1
6.15.1.2
6.15.1.3
Duplication
6.15.2.1
6.15.2.2
6.15.2.3
6.15.2.4
Admission
6.15.3.1
6.15.3.2
6.15.3.3

Access
Staff - initial inquiry
Additional time

Handling

Copying

Digital copy

Copy right fee for commercial uses - Photographing Artefacts
Victoria Day to Thanksgiving (Peak Season)

Special Events - Adult (Plus HST)

Senior/Under 12 Fee

Maximum Family Fee

N/C
N/C

154.69
303.54
498.27
303.54
1,231.32
114.51
229.16

154.69
303.54
498.27
303.54
1,231.32
114.51
229.16

229.16
458.14
715.93
458.14

54.02
81.10
108.19

43.28

10.35
16.80
41.90

5.80
0.65
8.90
42.20

4.47

3.54
13.36
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SCHEDULE "G"
6.15.4 Rental (Plus HST)
6.15.4.1 Per Day 29.47
6.15.4.2 Per Evening 17.79
6.15.4.3 Court Yard 17.79

6.16 Sunny Cove Camp - May 1 (Plus HST)

6.16.1 §6.16.1.1 Daytime N/A
6.16.1.2 Overnight N/A
6.16.1.3 Meeting - Half day N/A
6.16.1.4 Meeting - Full Day N/A

6.17 Sister Kennedy Centre

6.17.1 Facility Rental Fee (Plus HST) 43.80
6.17.2 Fitness Class- 1 day/week 10.44
6.17.3 Fitness Class- 2 days/week 20.98

6.18 Rainy Lake Market Square (Plus HST)
Private events fenced in- by reservation- Invitation only- No public-not ticketed (eg.
6.18.1 Weddings, social gatherings) 455.13
For profit- by reservation (eg. Trade shows, car shows)
Casual use- no reservations (eg. Birthday parties and gatherings where the facility
6.19.1 remains open to the public) -
Non-profit- by reservation (eg. Fenced in ticketed events for community groups and charities)

6 12/9/2020
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TOWN OF FORT FRANCES
2021 SCHEDULE OF FEES BY-LAW __/20

SCHEDULE "H"

CEMETERY OPERATOR: TOWN OF FORT FRANCES

CURRENT PRICE LIST OF CEMETERY SUPPLIES & SERVICES - EFFECTIVE DATE January 1st

FOR TWO CEMETERIES: FORT FRANCES CEMETERY- 401 King's Hwy.
RIVERVIEW CEMETERY - 1319 COLONIZATION ROAD WEST

Contact telephone number 274-9893 Monday to Friday from 8:00 am to 4:00 pm- 900 Wright Avenue
Day to Day Operation contact: Travis Rob Operations and Facilities Manager 274-9893 - 900 Wright Avenue

A. PRICE LIST PER LOT

A.1 Adult Single Lot

lot Size: 5' x 10' or 50 Square feet

Two (2) Full Burials Allowed - One (1) MUST be at extra depth (10')
And up to six (6) cremations (depending on size of urn)

Markers to be installed in accordance with the cemetery by-law

2020
Lot 286.40
Care & Maintenance 250.00
Sub-Total 536.40
HST 69.73
TOTAL 606.13
A.2 Adult Double Lot
lot Size: 10' x 10' or 100 Square feet
Four (4) Full Burials Allowed - Two (2) MUST be at extra depth (10')
And up to Twelve (12) cremations (depending on size of urn)
Markers to be installed in accordance with the cemetery by-law
Lot 569.90
Care & Maintenance 250.00
Sub-Total 819.90
HST 106.59
TOTAL 926.49

A.3 Child (8 years old or under)
lot Size: 3'x2' or 6 Square feet

One (1) Full Burial Allowed plus two (2) cremations (depending on urn size)

side by side at foot only or One (1) cremation centred at head and up to

two (2) cremations (depending on urn size) side by side at foot only

Markers to be installed in accordance with the cemetery by-law

Lot 114.53
Care & Maintenance 150.00
Sub-Total 264.53
HST 34.39
TOTAL 298.92
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SCHEDULE "H"

A.4 Cremation Lot

lot Size: 2' x 2' or 4 square feet

Up to Two (2) cremations (depending on size of urn)

Flat Markers only allowed on Cremation lots & No Flower Beds allowed due to size

Lot 85.91
Care & Maintenance 150.00
Sub-Total 235.91
HST 30.67
TOTAL 266.58

A.5 Veteran Lot
lot Size: 5'x 10' or 50 square feet
Two (2) Full Burials Allowed - One (1) MUST be at extra depth (10')
or Two (2) cremations (depending on size of urn) MAXIMUM 2 INTERMENTS
VETERAN AND SPOUSE ONLY

No charge for Veteran - Interment of Spouse will be the responsibility of the family

B. UNIT PRICE PER INTERMENT
B.1 SUMMER - May 1 to October 31

B.1.1 Adult Interment 814.99
HST 105.95
TOTAL 920.94
B.1.2 Adult with Vault 906.56
HST 117.85
TOTAL 1,024.41
B.1.3 Child ( 8 years old or under) 328.15
HST 42.66
TOTAL 370.81
B.1.4 Child ( 8 years old or under) with Vault 356.76
HST 46.38
TOTAL 403.14
B.1.5 Extra Depth 10 ft. 906.56
HST 117.85
TOTAL 1,024.41
B.1.6 Saturday (above rates +) 551.12
HST 71.65
TOTAL 622.77

B.1.7 Disinterment - above rates plus 150% and all applicable taxes

NOTE: All interments include the use of artificial grass and lowering devices
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B. UNIT PRICE PER INTERMENT
B.2 WINTER - November 1st - April 30th

B.2.1 Adult Interment
HST
TOTAL

B.2.2 Adult with Vault
HST
TOTAL

B.2.3 Child ( 8 years old or under)
HST
TOTAL

B.2.4 Child ( 8 years old or under) with Vault
HST
TOTAL

B.2.5 Extra Depth 10 ft.
HST
TOTAL

B.2.6 Saturday (above rates +)
HST
TOTAL

AGENDA ITEM #6.4

SCHEDULE "H"

986.68
128.27

1,114.95

1,078.38
140.19

1,218.57

471.31
61.27

532.58

562.92
73.18

636.10

1,174.84
152.73

1,327.57

551.12
71.65

622.77

B.2.7 Disinterment - above rates plus 150% and all applicable taxes

NOTE: All interments include the use of artificial grass and lowering devices

B.3 UNIT PRICE PER INTERMENT FOR CREMATED REMAINS

May 1 to October 31- Only

B.3.1 Cremation < 12" in diameter to Max. 24 inches
HST
TOTAL

B.3.2. Saturday Cremains < 12" diameter to Max. 24 "
in diameter

HST

TOTAL

B.3.3 Cremains Placed in Private
Marker/Monument Base

HST

TOTAL

B.3.4 Cremains placed in the ground at the same time
as full burial interment

HST

TOTAL

B.3.5 Cremains placed in
Monument Niche

HST

TOTAL

299.49
38.93

338.42

471.31
61.27

532.58

94.19
12.24

106.43

60.05
7.81

67.86

74.33
9.66

83.99

B.3.6 Disinterment - above rates plus 150% and all applicable taxes

3 12/8/2020
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NOTE: All interments include the use of artificial grass and lowering equipment
C UNIT PRICE FOR A COLUMBARIUM NICHE

C.1 Top Two Rows 1,276.21 Purchase Price of Columbarium Niche includes
Care & Maintenance 191.43 Purchase of Double Niche

Sub-Total 1,467.64 Bronze Plaque and installation

HST 190.79 One Urn Placement or interment

TOTAL 1,658.43

C.2 Middle Four Rows 1,573.33 Interior shelf space of a niche is 13" wide
Care & Maintenance 236.00 x 10" deep x 8" high, therefore urns to be
Sub-Total 1,809.33 placed in the columbarium can be no bigger
HST 235.21 than 6.5" wide x 10" deep x 8" high.
TOTAL 2,044.54

C.3 Bottom Two Rows 1,053.30

Care & Maintenance 158.00

Sub-Total 1,211.30

HST 157.47

TOTAL 1,368.77

C.4 2nd Urn Placement in Niche 161.76

HST 21.03

TOTAL 182.79

C.5 Saturday Niche Internment Fee 181.60

HST 23.61

TOTAL 205.21

D. UNIT PRICE FOR FLOWER CARE PER LOT

D.1 Special Care Single - Flowers 2,863.55 Single Special Care: The flower bed is

HST 372.25 centred to the monument 3 rows of 6 flowers
TOTAL 3,235.80 - 18 flowers

D.2 Special Care Double - Flowers 5,727.21 Double Special Care: is two (2) singles

HST 744.54 2 single beds are planted 3 rows x 6 = 18
TOTAL 6,471.75 flowers - 2 x 18 = 36 flowers

D.3 Annual Care - Adult -Flowers 229.11 Single Pillow: Exact same size as single but
HST 29.78 turned in such a way that the bed is wider
TOTAL 258.89 across the base 3 rows x 6 = 18 flowers

Double Pillow: Is positioned along the base
the same as a single pillow but is larger in
in 4 rows x 6 = 24 flowers

D.4 Annual Care - Child - Flowers 85.86 Annual Care paid for and planted each year
HST 11.16 Special Care is paid for once and is planted
TOTAL 97.02 every year

E. UNIT PRICE FOR A FOUNDATION FOR A UPRIGHT MONUMENT (MARKER)

Based on the exact size of the foundation. Where the square inches

For the Supply, Installation and Inspection of are calculated by adding 6 inches to both the width and length of the
Concrete Foundations for Upright Markers or $0.32 per square inch base of the Marker or Monument. The Town will only accepted
Monuments plus HST foundation orders from June 15th to September 15th of each year.
4 12/8/2020
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F. UNIT PRICE FOR A FOUNDATION FOR A FLAT MARKER

Based on the exact size ot the toundation. Where the square inches
are calculated by adding 6 inches to both the width and length of the
For the Supply, Installation and Inspection of $0.30 per square inch base of the flat Marker . The Town will only accepted foundation
Concrete Foundations for Flat Markers plus HST orders from June 15th to September 15th of each year.

G. CARE & MAINTENANCE FOR A FLAT MARKER OR UPRIGHT MONUMENT (MARKER)

G.1 Flat Markers that measure less than 1116.13
square centimetres or 173 sq. inches 0.00

G.2 Flat Markers that measure at Least 1,116.13
square centimetres or 173 sq. inches 50.00

G.3 Upright Monument that measure less than 1.22
meters or 4 feet in height and/or length including the
base 100.00

G.4 Upright Monument measuring more than 1.22

meters or 4 feet in height and/or length including the
base 200.00

H. MISCELLANEOUS CEMETERIES FEES

Note the only exception to applying the 40% increase for non-
residents is care and maintenance fees for markers and lots, these

H.1 For non-residents customers the above list rates rates are established under the Funeral, Burial and Cremation

plus 40% mark-up and all applicable taxes Services Act, 2002 and regulations, as amended from time to time
H.2 Funeral Arriving before 9 am and after 3:00 pm 133.77

HST 17.39

TOTAL 151.16

H.3 Issue of new Interment Rights Certificate as a
result of revisions to intended occupant(s) or

ownership change 116.50 per change

HST 15.15

TOTAL 131.65

H.4 Rental of Artificial Grass for off-site interments 11.44 per off-site interment
HST 1.49

TOTAL 12.93

H.6 Hourly labour per cemetery worker 45.40

HST 5.90

TOTAL 51.30

General Notes:

1) Payment is due at the time of purchase - no financing options available
2) For any additional information or clarification , please feel free to contact the cemetery operator as per the contract information outlined at the
top of each page of the current price list

5 12/8/2020
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TOWN OF FORT FRANCES

BY-LAW NO. xx / 20

(Being a by-law to approve client-supplier agreements with CDW
Canada Corp., Compugen Inc. and Dell Technologies for provision of
resources)

WHEREAS on November 23, 2020, Council approved a report from the
Information Technology Manager as recommended by the Administration &
Finance Executive Committee agreeing to enter into various agreements with
suppliers who are approved as part of collaborative sourcing through Local
Authority Service Municipal Group Buying Program;

NOW THEREFORE Council for the Corporation of the Town of Fort Frances
HEREBY ENACTS as follows:

1. That the adoption agreement and two client-supplier agreements with
CDW Canada Corp. in the form of the schedules ‘A’, ‘B’ and ‘C’
attached to this by-law be approved for the Mayor and Clerk to sign
and affix the Corporate Seal thereto.

2. That two client-supplier agreements with Compugen Inc. in the form of
schedules ‘D’ and ‘E’ attached to this by-law be approved for the
Mayor and Clerk to sign and affix the Corporate Seal thereto;

3. That a client-supplier agreement with Dell Canada Inc. in the form of
schedule ‘F’ attached to this by-law be approved for the Mayor and
Clerk to sign and affix the Corporate Seal thereto.

This by-law shall come into force and take effect on the final passing thereof.

READ THREE TIMES and finally passed in open Council this 14" day of
December 2020.

J. Caul, Mayor

E. Slomke, Clerk
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Adoption Agreement
To the Participation Addendum to
Solicitation Number: RFP#081419
Contract: 081419-CDW

This Adoption Agreement (“AA”) between CDW Canada Corp. with offices at 185 The West Mall Suite 1700,
Etobicoke, ON M9C 5L5 (“CDW Canada”) and Town of Fort Frances with offices at 320 Portage Avenue, Fort
Frances, Ontario, Canada, P9A 3P9 (“Member”), dated as of the last signature below (the “AA Effective Date”) adopts
and incorporates by reference all of the terms and conditions of the Participation Addendum to Solicitation Number:
RFP#081419 Contract: 081419-CDW (the “Agreement”) between CDW Canada Corp. and Sourcewell with an
Effective Date of March 2, 2020.

Member participation is via Sourcewell’s regional partner LAS-AMO Business Services
NOW THEREFORE, intending to be legally bound, the parties agree as follows:

This AA adopts and incorporates by reference all of the terms and conditions of the Agreement. For purposes of this
AA, CDW Canada shall be deemed to be “Vendor” under the Agreement. This AA co-exists with the Agreement and
does not supersede the Agreement, except as provided for herein.

1. The following terms and conditions amend certain provisions of the Agreement as follows:
(a) The parties’ authorized representatives for purposes of this AA shall be:

(1) For Vendor:
CDW Canada Corp.
Program Sales
Attn: Senior Manager, Program Sales
1700-185 The West Mall
Etobicoke, ON M9C 5L5

If electronically: PSPCA@cdw.ca

(2) For Member:
Town of Fort Frances
320 Portage Avenue
Fort Frances, Ontario, Canada, P9A 3P9
Telephone: (807) 274 5323 x 1219
Mobile: (807) 271 2409
Fax: (807) 274 8479
fortfrances.ca

(b) The Pricing Deliverables is attached as Appendix A.
2. Except as specifically amended herein, all other terms of the Agreement remain in full force and effect

unamended as of the date hereof. Capitalized terms not defined herein have the meaning ascribed thereto in
the Agreement.

3. In the event of any conflict in the applicable terms, the order of precedence will be: (i) this AA; and (ii) the
Agreement.
4. The term of this AA will be the same as the term of the Agreement. If the Agreement terminates for any

reason or expires, this AA will terminate or expire at the same time, unless Purchaser stipulates to the
contrary. Such termination does not prevent Seller from attempting to negotiate retention of or a new
agreement with Purchaser.
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5. Each party acknowledges it has read the Agreement and this AA, understands the terms, and has full authority

to enter into this AA.

IN WITNESS WHEREOF, the parties have duly executed this AA as of the AA Effective Date stated above.

Member: Town of Fort France

Signature:

Name:

Title:

Date:

Account No.: 9676921

Vendor: CDW CANADA CORP.
A4
Signature: /M &%/

Name: Art Pascu

Title: Mprogram Sales

Date: 11/24/2020
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RFP#081419 Contract: 081419-CDW: Pricing Deliverables

Product Categories

Percentage off advertised price

IAccessories (A) 2.50%
IPower, Cooling & Racks (B) 2.25%
Desktop Computers (C) 3.50%
Data Storage/Drives (D) 3.25%
Enterprise Storage (E) 7.75%
Point of Sale/Data Capture (F) 2.00%
Servers & Server Management (H) 3.25%
INotebook/Mobile Devices (L) 2.00%
INetComm Products (N) 5.75%
Carts and Furniture (O) 2.25%
Printing & Document Scanning (P) 2.75%
Services (Partner Delivered) (Q) 2.25%
Software (S) 2.00%
Collaboration Hardware (T) 2.25%
Video & Audio (V) 3.50%
Cables (W) 2.25%
‘Warranties-Product Protection (WA) 0.00%
Video Hardware (PB) 1.00%
Interactive Whiteboards (IW) 1.00%
Chromebooks (CBK) 0.00%
\Azure Microsoft 0.00%
Nutanix 0.00%

Professional and Managed Services catalogue in-scope of agreement. Vendor to provide custom SOW including

proposed pricing and milestone billing.

Vendor will provide Member with a discount as a percentage off of Vendor’s advertised price for the Vendor-
defined Product Categories listed above, provided that Member references a designated Account Number when
placing an order with Vendor. Vendor’s advertised price is available on Vendor’s web site at CDW.ca. Vendor

may, in its sole discretion, revise the pricing for the balance of the term.
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SCHEDULE 2 - CLIENT-SUPPLIER AGREEMENT

THIS CLIENT-SUPPLIER AGREEMENT, made in duplicate, for End-User Computing Devices and Services
as outlined in Request for Proposals #2016-261 is effective as of the last signature date of this
agreement

BETWEEN:
Town of Fort Frances

(the “Client™)
-and -

CDW Canada Corp.
(the “Supplier™)

WHEREAS the Supplier entered into a Master Agreement with Ontario Education Collaborative Marketplace
referred to as OECM-2017-261-02 for the provision of Resources;

WHEREAS the Client has decided to become a Client as defined under the Master Agreement by entering into
this Client-Supplier Agreement (the “CSA”);

AND WHEREAS This Agreement contains the entire understanding of the Parties with respect to the subject
matters herein and supersedes and replaces in their entirety any and all other prior and contemporaneous
agreements and understandings, whether oral, written, electronic or implied, if any, between the Parties hereto
with respect to the subject matter hereof

NOW THEREFORE in consideration of their respective agreements set out below and subject to the terms of the
Master Agreement, the parties covenant and agree as follows:

ARTICLE 1 - DEFINITIONS

Unless otherwise specified in the CSA, capitalized words and phrases shall have the meaning set out in the Master
Agreement. When used in the CSA, the following words and phrases have the following meanings:

“Rates” means the applicable price for the Resources, as defined in the Master Agreement;

“Term” means the period of time from the effective date first above written up to and including the later of:
(a) November 1, 2023, or,

(b) the Expiry Date of any extension to the CSA; which in any event shall be no later than the expiry of
the Master Agreement or any extension thereto.

ARTICLE 2 - THE MASTER AGREEMENT

2.1 This CSA is entered into pursuant to, incorporates by reference and is governed by the Master
Agreement reference OECM-2017-261-02.

2.2 All terms and conditions of the Master Agreement apply with the appropriate modifications to this CSA.
In the event of a conflict or inconsistency between this CSA and the Master Agreement, the latter shall
govern (unless the Master Agreement provides otherwise) provided that the Rates payable pursuant to a
Client-Supplier Agreement executed by the Supplier and a Client are less than the Rates set out in the
Master Agreement.

ARTICLE 3 — REPRESENTATIVES FOR CLIENT-SERVICE AGREEMENT
3.1 The Supplier’s representative for purposes of this CSA shall be:

Jennifer Schrock, Business Development Manager, oecm@cdw.ca, (647)-406-4234
Education — Judy Ah-Fat, Judy.Ah-Fat@cdw.ca

Healthcare — Matt Edwards, matthew.edwards@cdw.ca
Government — Matt Edwards, matthew.edwards@cdw.ca
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3.2 The Client representative for purposes of this CSA shallbe:

Jeremy Hughes
Information Technology Manager
jhughes@fortfrances.ca

Town of Fort Frances

320 Portage Avenue

Fort Frances, Ontario, Canada, P9A 3P9
Telephone: (807) 274 5323 x 1219
Mobile: (807) 271 2409

Fax: (807) 274 8479

fortfrances.ca

3.3 The OECM contact for the purpose of this CSA is your Customer Relationship Manager. Please contact
our dedicated Customer Support Team at customersupport@oecm.ca or 1-844-OECM-900 (1-844-632-
6900).

ARTICLE 4 - TERM OF CSA

4.1 This CSA is effective as of the Effective Date, and will, unless terminated earlier in accordance with the
provisions of the Master Agreement or this CSA, terminate on the same day that the Master Agreement
terminates (the “Term”). If the Term of the Master Agreement is extended, then the Term of this CSA
shall automatically be extended for the same period and upon the same terms and conditions as the
Master Agreement is extended.

ARTICLE 5 — RESOURCES, RATES AND PAYMENT PROCESS

5.1 The Supplier agrees to provide the Resources to the Client as described in the Master Agreement and as
more particularly specified in Appendix A — Resources and Supplementary Provisions to this CSA in
accordance with the Rates set out in Schedule 1 of the Master Agreement.

5.2 The Supplier shall adhere to the time lines set out in Appendix A — Resources and Supplementary
Provisions to this CSA.

5.3 The Client hereby consents to the use by the Supplier of the Supplier’'s Subcontractors and personnel (if
any) named in Appendix A — Resources and Supplementary Provisions to thisCSA.

54 The Client and the Supplier may mutually agree on changes to the particular CSA, which may include
altering, adding to, or deleting any of the Resources. The Supplier shall comply with all reasonable Client
change requests and the performance of such request shall be in accordance with the terms and
conditions of the Master Agreement and CSA, including the Rates for such Resources set out in the Master
Agreement. Any changes requested must be authorized in writing by the Client and accepted by the
Supplier in writing in accordance with Article 12.3 of this CSA.

ARTICLE 6 - RATES AND PAYMENT

6.1 The Client shall pay the Supplier in accordance with the Rates set out in the Master Agreement.

6.2 The Client will pay the Supplier by way of electronic funds transfer. The CSA payment terms are net
thirty
(30) days.

6.3 The Supplier shall bill the Client for Resources in accordance with Article 4 of the Master Agreement,

unless otherwise set out in Appendix B - Rates to this CSA or in Article 6.1above.

ARTICLE 7 — INSURANCE

7.1 The Supplier shall furnish a Certificate of Insurance to the Client in accordance with the insurance
requirements set out in Article 7 of the Master Agreement prior to commencing performance under the
CSA.

7.2 The Supplier shall ensure that the Client is named as an additional insured party under the Supplier’s

insurance policy put in effect and maintained pursuant to Article 7.03 of the Master Agreement.
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ARTICLE 8 - NOTICES

8.1 Notices shall be in writing and shall be delivered by email, postage-prepaid envelope, personal delivery
or facsimile and shall be addressed to, respectively, the Client address to the attention of the Client
Representative and to the Supplier address to the attention of the Supplier Representative. The parties
may change such addresses by notice in writing delivered to the other in accordance with this paragraph.

8.2 Notices shall be deemed to have been given:
(a) in the case of postage-prepaid envelope, five (5) Business Days after such notice is mailed; or,

(b) in the case of personal delivery or facsimile, email, one (1) Business Day after such notice is
sent in accordance with this paragraph.

8.3 In the event of a postal disruption, notices must be given by personal delivery or by facsimile or email,
unless the parties expressly agree in writing to additional methods of notice, notices may only be provided
by the methods contemplated in this Article.

ARTICLE 9 —TERMINATION
9.1 Termination by Either Party

Either party may terminate this CSA upon prior written notice of one-hundred and twenty (120) days to
the other where such other party neglects or fails to perform or observe any material term or obligation
of the CSA and such failure has not been cured within thirty (30) days of written notice being provided.

9.2 Termination by Client
The Client shall be entitled to terminate the CSA, without liability, cost or penalty:

(a) on written notice to the Supplier, if any Proceeding in bankruptcy, receivership, liquidation or
insolvency is commenced against the Supplier or itsproperty;

(b) on written notice to the Supplier, if the Supplier makes an assignment for the benefit of its
creditors, becomes insolvent, commits an act of bankruptcy, ceases to carry on its business or
affairs as a going concern, files a notice of intention or a proposal or seeks any arrangement or
compromise with its creditors under any statute orotherwise;

(c) on written notice to the Supplier, following the occurrence of any material change in the Client’s
requirements which results from regulatory or funding changes or recommendations issued by
any government or public regulatory body;

(d) at any time, without cause, by giving the Supplier at least sixty (60) days written notice; or,

(e) in accordance with any provision of the Master Agreement or the CSA which provides for
termination.

9.3 Supplier’s Obligations on Termination
The Supplier shall, in addition to its other obligations under the Contract and at law:

(a) provide the Client with a report detailing (i) the current state of the provision of Resources by
the Supplier at the date of termination; and (ii) any other information requested by the Client
pertaining to the provision of the Resources and performance of the CSA;

(b) execute such documentation as may be required by the Client to give effect to the termination
of the CSA; and

(c) comply with any instructions provided by the Client, including but not limited to instructions for
facilitating the transfer of the Supplier’s obligation to another person.

9.4 Supplier’s Payment Upon Termination

A Client shall only be responsible for the payment for the Resources supplied on or before the effective
date of any termination of the CSA and for any Client-unique Resources in Supplier’'s inventory ordered
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at the specific request of the Client (which such inventory shall be immediately delivered to the Client).
Termination shall not relieve the Supplier of its warranties and other responsibilities relating to the
Resources performed or money paid prior to termination. In addition to its other rights of hold back or
set off, the Client may hold back payment or set off against any payments owed if the Supplier fails to
comply with its obligations on termination.

9.5 Termination in Addition to Other Rights

The express rights of termination in the CSA are in addition to and shall in no way limit any rights or
remedies of the Client or the Supplier under the CSA, at law or in equity.

9.6 Survival upon Termination

In the event that OECM terminates the Master Agreement with the Supplier prior to the expiry of this
CSA but does not terminate this CSA at the same time, the terms of the Master Agreement shall survive
and continue to apply to this CSA.

ARTICLE 10 — PUBLICITY

10.1 Any publicity or publications related to this CSA or the Resources shall be at the sole discretion of the Client.
The Client may, in its sole discretion, acknowledge the Resources of the Supplier in any such publicity or
publication. The Supplier shall not make use of its association with the Client without the prior written
consent of the Client.

ARTICLE 11 - LEGAL RELATIONSHIP BETWEEN CLIENT, SUPPLIER AND THIRD-PARTIES
11.1 Supplier’s Power to Contract

The Supplier represents and warrants that it has the full right and power and all necessary licences,
authorizations and qualifications to enter into and perform its obligations under this CSA and that it is
not a party to any agreement with another Person which would in any way interfere with the rights of the
Client under this Contract.

11.2 Representatives May Bind the Parties
The parties represent that their respective representatives have the authority to legally bind them.
11.3 Independent Contractor

This CSA is for a particular and non-exclusive service. The Supplier shall have no power or authority to
bind the Client or to assume or create any obligation or responsibility, express or implied, on the Client’s
behalf, or to hold itself out as an agent, employee or partner of the Client. Nothing in the CSA shall have
the effect of creating an employment, partnership or Institution relationship between the Client and the
Supplier. For the purposes of this paragraph, the Supplier includes any of its directors, officers,
employees, agents, partners, affiliates, volunteers or the Supplier’'sSubcontractors.

11.4 Subcontracting or Assignment

The Supplier may subcontract or assign this Agreement in whole or any part to any corporation or other
business entity that is controlled by or is under common control of the Supplier. Control exists when an
entity owns or controls directly or indirectly the outstanding equity representing the right to vote for the
election of directors or other managing authority of another entity. If this Agreement is subcontracted or
assigned to such a corporation or business entity, the Supplier shall remain jointly and severally liable
with such corporation or business entity for all obligations hereunder.

The Supplier shall not subcontract or assign the whole or any part of the CSA or any monies due under
it, other than as outlined above without the prior written consent of the Client, not to be unreasonably
withheld. Such consent shall be in the sole discretion of the Client and subject to the terms and conditions
that may be imposed by the Client. Without limiting the generality of the conditions which the Client may
require prior to consenting to the Supplier's use of a Supplier’'s Subcontractor, every contract entered
into by the Supplier with a Supplier’'s Subcontractor shall adopt all of the terms and conditions of the
Master Agreement and the CSA as far as applicable to those parts of the Resources provided by the
Supplier’s Subcontractor. Nothing contained in the Master Agreement or the CSA shall create a contractual
relationship between any Supplier Subcontractor or its employees and the Client.

ARTICLE 12 — GENERAL
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12.1 Severability

If any term or condition of the CSA, or the application thereof to the parties or to any Persons or
circumstances, is to any extent invalid or unenforceable, the remainder of the CSA, and the application
of such term or condition to the parties, Persons or circumstances other than those to which it is held
invalid or unenforceable, shall not be affected thereby.

12.2 Force Majeure

Neither party shall be liable for damages caused by delay or failure to perform its obligations under the
CSA where such delay or failure is caused by an event beyond its reasonable control. The parties agree
that an event shall not be considered beyond one’s reasonable control if a reasonable business person
applying due diligence in the same or similar circumstances under the same or similar obligations as
those contained in the CSA would have put in place contingency plans to either materially mitigate or
negate the effects of such event. Without limiting the generality of the foregoing, the parties agree that
force majeure events shall include natural disasters and acts of war, insurrection and terrorism and
labour disruptions but shall not include shortages or delays relating to supplies or services. If a party
seeks to excuse itself from its obligations under this CSA due to a force majeure event, that party shall
immediately notify the other party of the delay or non-performance, the reason for such delay or non-
performance and the anticipated period of delay or non-performance. If the anticipated or actual delay
or non-performance exceeds fifteen (15) Business Days, the other party may immediately terminate the
CSA by giving notice of termination and such termination shall be in addition to the other rights and
remedies of the terminating party under the CSA, at law or in equity.

12.3 Changes By Written Amendment Only

Any changes to the CSA shall be by written amendment signed by both parties. No changes shall be
effective or shall be carried out in the absence of such an amendment.

12.4 Section 217 Education Act et. al.

The Supplier represents and warrants that it has not employed, and that it will not during the Term
employ, any teacher, supervisory officer or other employee of an Ontario district school board or of the
Ontario Ministry of Education to promote, offer for sale or sell, directly or indirectly, any book or other
teaching or learning materials, equipment, furniture, stationery or other article to any Ontario district
school board, provincial school or teachers’ college, or to any pupil enrolled therein, and that it has not
given or paid, and will not during the Term give or pay, directly or indirectly, compensation to any such
teacher, supervisory officer or employee for such purpose.

The Supplier further represents and warrants that it has not employed, and that it will not during the
Term employ, any member of faculty or other employee of an Ontario college or university to promote,
offer for sale or sell, directly or indirectly, any book or other teaching or learning materials, equipment,
furniture, stationery or other article to any Ontario college or university, or to any student enrolled
therein, and that it has not given or paid, and will not during the Term give or pay, directly or indirectly,
compensation to any such member of faculty or employee for such purpose where such employment or
compensation would place the member of faculty or employee in a Conflict of Interest with the college or
university by which he or she is employed.

12.5 Criminal Records Check

The Supplier covenants and agrees that it will not engage any employee or other person to perform
services for the Supplier who may come into direct contact with students on a regular basis, or who may
have access to student information to provide services hereunder, where such employee or other person
has been charged with or convicted of an offence the nature of which may be construed as jeopardizing
the safety and well-being of the students of the Client. For the purposes of this CSA, the Client shall
determine in its sole and unfettered discretion whether an employee of the Supplier or such other person
may come into direct contact with students on a regular basis or have access to student information and
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being of students.

The Supplier covenants and agrees to retain on file at its head office a criminal background check covering
convictions, charges and occurrences under the Criminal Code, the Controlled Drugs and Substances Act
and any other convictions, charges and occurrences which would be revealed by the long version Vulnerable
Persons search of the automated Criminal Records Retrieval System maintained by the Royal Canadian
Mounted Police (“RCMP”) (“Criminal Background Check™), together with an Offence Declaration in a Client
approved form for every employee of the Supplier or other person who will perform services for the Supplier
who may come into direct contact with students on a regular basis or who may have access to student
information, prior to the occurrence of such possible direct contact or prior to having access to student
information and on or before September 1%t each year thereafter with respect to Offence Declarations.

The Supplier agrees to indemnify and save harmless the Client from all claims, liabilities, expenses and
penalties to which it may be subjected on account of: the Supplier engaging an employee or other person
to perform services in contravention of this paragraph 12.5; or the Supplier’s failure to retain a Criminal
Background Check or an Offence Declaration on file, as aforesaid. This indemnity shall survive the expiration
or sooner termination of this CSA. In addition to and notwithstanding anything else herein contained, if the
Supplier engages an employee or other person to perform services in contravention of this paragraph 12.5,
or fails to retain a Criminal Background Check and an Offence Declaration for any employee of the Supplier
or other person who performs services for the Supplier who may come into direct contact with students on
a regular basis, or who may otherwise have access to student information prior to the occurrence of such
possible direct contact, or prior to having access to student information and on or before September 1teach
year thereafter with respect to Offence Declarations, then the Client will have the right to immediately
terminate this CSA without prejudice to any other rights which it may have in this CSA, at law or in equity.

The Client shall be entitled, on forty-eight (48) hours prior written notice to attend at the head office of the
Supplier for the purposes of reviewing the Criminal Background Checks and Offence Declarations. The
parties acknowledge and agree that it is contemplated that the Client may attend to such reviews at least
twice per year during the Term, and any renewal thereof.

In the event that either the Criminal Background Check or an Offence Declaration reveals a charge or a
criminal conviction which is not acceptable to the Client in the circumstances and in its sole and unfettered
discretion, then the Client will have the right to request that the Supplier prohibit the employee of the
Supplier or other person who performs services for the Supplier from providing services to the Client
hereunder. Upon such request, the Supplier will forthwith effect such removal, without prejudice to any
other rights which the Client may have in this CSA, at law or in equity.

The Supplier will use a third party to conduct criminal reference checks for onsite employees or contractors
supporting this CSA.

The Supplier will provide thirty (30) days written notice to OECM and the Client should the third party
provider be changed to another provider.

12.6 Purchasing Policies and Guidelines
The Supplier agrees to comply with the Client’s purchasing or administrative policies and guidelines which
apply to the provision of Resources under this CSA. Copies of the applicable policies and guidelines are
attached as Appendix C to this CSA.

12.7 Harassment and Assault
Without limiting the generality of the foregoing, the Supplier is required to comply with the Client’s policies
with respect to sexual harassment, workplace harassment, workplace violence, prohibited discrimination

and harassment, and health and safety. The Supplier must cooperate with the Client in any investigation
undertaken by the Client pursuant to suchpolicies.

Page 74 of 265



IN WITNESS WHEREOF the parties hereto have executed this Client-Supplier Agreement as of the date fir&GENDA ITEM #6.5
above written.

Account Number: 9676921
Town of Fort Frances

Authorized Signature

Name

Title

Date

| have authority to bind the Client. By signing this Client-
Supplier Agreement, | also consent to receive email
communications  from OECM, which may include
announcements related to changes in products, services and
pricing on this and other Agreements.

CDW CANADA/CORP.

”0;%/

Authorized Signature

Art Pascu

Name

Sr. Manager, Program Sales

Title

11/24/2020
Date

| have authority to bind the Supplier
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APPENDIX A — RESOURCES AND SUPPLEMENTARY PROVISIONS AGENDA ITEM #6.5

Description of Resources

The Supplier shall provide the following enterprise business grade, new, quality, cost effective End-User
Computing Device and Service Resources throughout the Term of the Agreement on an as-and-when-
required basis.

Refer to Appendix B for Resource Rates.

EUC Resources

The Supplier shall make available for purchase by the Client the following Resources (many of which can be
configured as requested by Client).

. Lenovo (the “OEM”) desktop Device Resources, such as all-in-ones, desktops, Independent Software
Vendors (“I1SV”) certified workstations, small form factors, thin Client Devices, towers, and performance
workstations; and the Supplier branded mobile Device Resources, such as ISV certified workstations,
mobile workstations, notebooks, tablets, chrome devices, rugged and thin Client Devices (collectively
known as the “Device Resources”);

e Accessories, such as adapters, batteries, cables, carts, cases/bags, chargers, charging carts,
consumables (e.g. for peripherals Device Resources) , docking stations, external drives, graphic cards,
headphones, keyboards (wired and wireless) , memory modules, mice (wired and wireless),
microphones, monitors, mounts/stands, security locks, speakers, stylus, surge protectors, touchpads,
wearables, and webcams (collectively known as “Accessories Resources”);

. Peripherals, such as scanners, printers, projectors, and smart TVs (collectively known as “Peripheral
Resources”); and,

. Other Device Resources, such as storage, routers, switches, servers, data protection, security, and
power supplies (collectively known as “Infrastructure Resources”™).

(all collectively known as “End-User Computing Resources” or “EUC Resources”).
Refer to Appendix B for Device Resource Rates.

Enterprise Business Grade Device Resources

The Supplier shall provide enterprise business grade (i.e. not consumer grade) Device Resources defined to
contain the following:

. Life expectation - enterprise business grade Resources have planned life cycles that take the
supportability of the Device Resources into consideration beyond their production timeframe. This
means that drivers for the Device Resources will be updated and maintained over the Term of the
Agreement;

. Consistency in parts - enterprise business grade Resources are expected to be constructed of high
quality to ensure stable performance. The parts in a Resource should be identical to those in another
of the same make and model, no matter where or when it is purchased. Enterprise business grade
Resources should be designed such that supporting one (1) Device Resource is the same as another
copy of the same Device Resources because the internal parts are the same;and,

. Quality of construction - enterprise business grade Resources are designed so internal parts will work
together through the life of the Resources and support future operating systems and applications as
they evolve.

Quality
The Supplier and/or the Resource OEM shall be registered under 1ISO 9001 (2008) from a nationally
accredited registrar for the manufacturing facility where the proposed desktop/mobile Device Resources are

made.

All of the Supplier's manufacturing operations achieved the internationally recognized I1SO 14001
Environmental Management Systems (“EMS”) certification.

The OEM’s quality control is tightly integrated into the overall production process, which permits
identification of any problems as early as possible. Key elements of the quality control system include Early
Life Performance Testing, careful commodity selection and steps to ensure component consistency.

Device Testing

The OEM implements a statistical algorithm and sample size within its automated factory-floor control
system at the out of box testing phase. This algorithm tracks outgoing qpal'gé T/ e 2683he OEM



Resources and allows trend analysis and the identification of defect characteristics. The quality/b&ENDA ITEM #6.5
system uses testing data to trigger adjustments in process inspections, out-of-box sample sizes and the
tests themselves.

Early Life Performance Testing:

All new OEM PC Resources are subjected to Early Life Performance (ELP) testing. Finished units are selected
directly from the manufacturing line according to the sample size and then run through a series of
mechanical and thermal stress tests that simulate “real world” user environments and scenarios. The ELP
process consists of drop, vibration, thermal cycle, and elevated temperature tests, performed in a sequential
fashion. Drop and vibration tests simulate shipping and handling stresses experienced by Resources in
actual usage, and serve as preconditions for thermal cycle testing, which measures a unit’'s ability to
withstand fluctuations of extreme cold and hot temperatures. The rapid temperature changes cause
components within the Resource to expand and contract. This test is designed to identify problems such as
loose connections, weak solder joints, or cracks in a circuitboard.

The OEM systems get tested multiple times during the manufacturing process. There are five (5) main
sequential functional test blocks of manufacturing test:

e Assembly Verification Test (AVT) = first power-on test directly after assembly to verify base
functionality, all connections and the correct configuration/components are installed;

. Multimedia Functional Test (MMF) = focused testing on usability commodities like keyboard,
TrackPoint, LCD, Optical Drive, Wireless, Bluetooth, etc.;

. Run-In (RI) = a complete system, exhaustive diagnostic test with power cycling;
. Preload (PLD) = download and install of preload image; and
. Final Verification Test (FVT) = final power-on verification test and system information uploading.

A portion (5%) also go through OOB (Out of Box) testing where they get a diagnostics test in addition to
visual inspection inside / outside the box and packaging and ship group checks. Another smaller portion 1-
2 units get XCSA (eXtended Customer Simulation Audit) where peripherals are connected and a lot more
extensive testing is done (like running CDs, DVDs and games).

This rigorous and thorough set of tests ensures Clients will only receive high quality, dependable devices.

Technology Business Research (“TBR”) continues to reflect that the OEM has the lowest failure rates in the
industry. Lower failure rates translate to less time for staff to address warranty issues; hence this provides
Clients with lower total cost of ownership on all of the OEM Resources.

The OEM offers a full complement of ENERGY STAR® (ES) qualified notebooks, desktops, workstations,
monitors, and servers. Instructions on how to access ES info for The OEM products:
http://www.lenovo.com/social_responsibility/us/en/ES_Products.pdf. All OEM newly released ES qualified
Desktop and Notebook platforms, and Monitors exceed the current applicable ES power consumption
requirements (by 25% to 60%). As new grades of recycled plastics with post-consumer content (PCC) have
become available, The OEM’s Resource development teams have been using these environmentally
preferred materials to meet new Client requirements, satisfy corporate environmental targets and achieve
EPEAT Gold registrations for our products.

The OEM is committed to environmental leadership; The OEM's corporate policy on environmental affairs is
supported by the company's ISO 14001 certified global environmental management system (EMS), key to
our efforts to achieve results consistent with environmental leadership and ensures the company is vigilant
in protecting the environment across all of our operationsworldwide.

Product environmental leadership is a fundamental component of The OEM’s environmental policy. Each of
the Supplier’s Resource groups develop, manufacture, and market Resources that are energy efficient &
that minimize their environmental impact. The OEM is an industry leader with respect to energy efficient
products, the use of environmentally preferred materials and green Resource packaging. Please refer to the
following site for more detailed information: http://www.lenovo.com/environment.

A priority for the OEM is the implementation of RoHS (Restriction of Hazardous Substances) requirements
globally (All requirements currently met). To ensure that The OEM meets Clients transition requirements all
the OEM Resources that use Intel follow Intel’s Stable Image Platform Program (SIPP). On average The OEM
Resources are available to our Clients for 15 to 18 months.

The OEM uses tools designed to support analytical reporting and stores data based on points in time. At a
platform level, reporting occurs globally against a set of predefined Key Performance Indicators. When in-
warranty service requests are provided through contact to an OEM Call Center, OEM’s Service Reporting
Offering will allow visibility into the warranty claims made against your install base that result in a service
action (i.e. Depot, CRU or Onsite).

This annual fee based service provides a view across a number of the most demanded variables that

influence service and support planning and procurement. A detailed, quantitative report available monthly
or quarterly includes:

e  Failure rate by series; Page 77 of 265



e Commodity failure count by series; AGENDA ITEM #6.5
. Customer replaceable unit average number of days;

. Depot repair center number of turnaround days;

. onsite target arrival time percentage made vs. missed; and,

e  Onsite claim duration to issue resolution.

Innovation

The OEM will provide Clients with a combination of demo Resources and seed units that Clients could take
advantage of to test emerging technology offerings.

The OEM recommends its briefing offerings at the Customer Center in Morrisville, North Carolina, where
Clients will gain access to subject matter experts in the areas of client management, innovative PC
technologies, design, security, disaster recovery, and cloud computing to name a few.

Attending an OEM briefing will deliver an outstanding return on investment by minimizing the time it takes
Clients to make informed procurement decisions and plan for the future.

Vendor Partners are constantly on-site at Supplier office providing training, demonstrating product,
available for conference calls with Clients, and sharing bleeding-edge solutions and industry knowledge.

New Resource Technology

The Supplier has a number of methods for introducing new technology to Clients:
. New technology is always featured on the main page of Supplier’'s website www.cdw.ca

. The Supplier has microsites for each Public Sector vertical, that not only advertise new technologies,
but also discuss methods for utilizing technology to the benefit of the organization’s goals (whether
that be the enhancement of patient care or an effective learning environment)

0o Education: www.cdw.ca/education
o0 Healthcare: www.cdwcommunit.com ; www.cdw.ca/healthcare ; www.cdwg.com/healthcare
o Government: www.cdwg.com

. Special Events: Supplier’'s Business Technology Expo is held twice per year, once in Toronto and once
in Calgary. This conference features over 100 Supplier vendor partners and includes break-out tech
sessions about new Resource or solution releases, live Resource demonstrations and an industry-
centric keynote presentation. Entry is free to all The Supplier Clients and a relevant emerging topic
such as Mobility or 10T/IoE is selected, such that the content is more meaningful to our Clients.

. Conferences: The Supplier co-hosts or sponsors various conferences throughout the year and the
Supplier routinely invite our most valued Clients to these conferences, as a complimentary value- added
service. Conference examples include: eHealth, HIMSS, Distribution-partner conferences, Vendor-
Specific Conferences, Vendor Road Shows, The OEM Live, HP Discover, Microsoft Ignite, Google and
more.

Security

The Supplier shall provide Trusted Platform Module (“TPM”) embedded security chip on commercial grade
Device Resources.

Manufacturing Process and Security protocols:
e All Client provided media is barcoded and inventoried.

. The image will be loaded on a test system. The image will be given a unique image name that is
associated with this Client only. In addition the image is located on the Gold Server which is on the
OEM ITC isolated network which is protected from the OEM’s global intranet network. In addition to the
unigue name, each image has an image part nhumber that is contained within the Custom Model Fact
Sheet that will reference this image.

. Once the image is on the Gold Server, the ITC Engineer will boot the image on the test system to verify
that it will boot properly. He will then create a test plan to send to the Client. The Test Plan is a
document that the Supplier use which outlines all the necessary test procedures that the ITC will
perform on behalf of the Client.

. The ITC Engineer will complete the Test Plan and send it to the Client for their approval. Once the Client
has approved the Test Plan, the Supplier will begin testing each item listed on the Test Plan. If any item
fails the test, it is documented and the results presented to the Client at the conclusion of all test. After
the Client has accepted the results of the Test Plan, the image will be prepared to be released to The
OEM’s manufacturing environments. If the Client wants the ITC to corpﬁbél% of 265



problems the Supplier have identified, a new Test Plan will be issued to include the items the,@rGIEJNDA ITEM #6.5
corrected. The new Test Plan will be sent to the Client for their approval, once they have approved the
Test Plan, the Supplier will begin retesting the image.

2.7 Operating Systems

The Supplier shall support various operating system (i.e. Microsoft, Chrome, and Lynx) requirements that
are available with the commercial grade EUC Resources. The Supplier supports Android operating systems
as it relates to mobile Device (e.g. tablets) Resources

2.8 Central Processing Unit

The Supplier shall provide both Intel® and/or AMD central processing units to Clients that are available
with the commercial grade EUC Resources.

2.9 Other Related EUC Resources

During the Term of the Agreement, if mutually agreed upon by OECM and the Supplier, other Resources
(e.g. emerging technology/innovation, interactive displays, point of sale, unlocked cell phones, networking,
digital signage) may be added to the Agreement to align with Client needs. Agreements will be amended
accordingly.

2.10 Device Resource Updates

Device Resources shall be shipped, and updated with the following, at no charge to the Client:
. Current BIOS updates/patches/fixes installed; and,
. Latest available drivers.

2.11 OEM Warranty Coverage

The Supplier shall provide OEM Standard Warranty coverage as required by the Client, including parts and
labour, for all Device Resources, such as:

¢ Onsite warranty coverage (e.g. for fixed and notebook Device Resources;

. Depot warranty (e.g. for tablet and chrome Device Resources);

. Extended warranty coverage (e.g. additional one (1), two (2) or more years); and,
e  Accidental warranty coverage (e.g. liquid spills, fire, drops and or electrical surges).
The Supplier shall ensure Client data/information is protected while being repaired.

. Desktop and notebook Device Resources shall have a three (3) year onsite next Business Day
warranty coverage;

. Chromebooks, tablets and student computing Device Resources shall have a minimum one (1) year
return to depot warranty coverage;

e Accessories and Peripherals Resources shall have a minimum one (1) warranty;
. Display Resources shall have a minimum three (3) yearwarranty;

. Networking Device and Infrastructure Resources shall have a minimum one (1) year onsite next
Business Day warranty coverage;

. Server and Storage Device and Infrastructure Resources shall have a minimum three (3) year onsite
next Business Day warranty coverage;

. Software warranty will be based on the maintenance contract requested by Client; and,

. Third-party Peripheral and Device Resources shall have warranty coverage aligned with the OEM.
Resource warranty coverage Rates are set out in AppendixB.

2.12 Self-Maintainer Program

The Supplier shall provide a self-maintainer program including training and support for the program as
required by Clients. The program allows Clients to resolve some Device Resource issues themselves (e.g.
part replacement) and receive financial compensation from the Supplier. If, however, the Client is unable
to resolve the Device Resource issue, the Supplier shall provide warranty Service Resources directly.

Clients may request the Supplier provide replaceable part at the Client’s location.

The OEM Warranty Self-Maintainer Program allows Clients to perform their own é/arranéé s;e[{ ice-work on
the Lenovo Think Branded Resources during the warranty period. The program i FYEn t the



needs of Clients who have the requirement to perform hardware repair in-house. Currently, the V\/A@&MDA ITEM #6.5
Self-Maintainer Program is available to complement an already broad and comprehensive set of warranty
and service offerings.

The strategy many support organizations are using is to request that manufacturers provide them with the
ability to perform their own warranty repairs. The benefits derived from such a strategy include faster
response times on mission critical computers, control of service and support delivery requirements, and
resource balancing within their organizations.

Parts identified as CRUs (Customer Replaceable Units) can be installed/replaced by a Client with no effect
on warranty. In Resources such as the OEM’s Tablet 10, all parts are considered Field Replaceable Units
(FRUs) except for the Stylus Pen and AC Adapter. FRU parts must be installed by a The OEM Authorized
Service Centre. If an end user replaces a FRU part, warranty will be void. Clients who are Warranty Self-
Maintainers are considered to be Authorized Service Centres and therefore can replace both CRU and FRU
parts. These Clients will be provided parts support and warranty labour reimbursement for the work done.

A list of CRU and FRU parts vary by Resource and can be found at http://www.support.lenovo.com.

2.13 Resource Parts Availability

The OEM makes commercially reasonable efforts to provide service parts and repair service for up to five
(5) years after the announcement of a product.

Technical assistance and support via telephone is provided free via the OEM Help Center for all Resources
during the warranty period. It may be available for a fee after the warranty period as mutually agreed upon
between the Client and the Supplier.

2.14 Repeat Call Resolution

During any warranty period where a Device Resource part has been repaired three (3) times and requires
a fourth repair, the Supplier shall replace the Device Resource with a new Device Resource of the same or
better quality within a maximum period of fifteen (15) Business Days at no cost to the Client.

The Supplier shall be responsible for ensuring the new replacement Device Resource is configured to meet
the Client’s needs.

The Supplier shall provide a no-cost spare Device Resource, if required by the Client.

Where it is deemed that a new replacement Device Resource is provided, the Supplier shall modify its asset
tracking report to amend previously recorded asset information accordingly.

2.15 Dead-on-Arrival Device Resources

The Supplier shall provide an exchange for any dead-on-arrival (“DOA”) Device Resources that do not work
at first boot at the Client’s site.

The Supplier shall deliver the new replacement Device Resource to the same Client location, within three
(3) Business Days of notification by the Client at no extra charge to the Client. The Supplier shall ensure
the new replacement Device Resource is configured to meet the Client’s needs.

The Supplier shall provide a no-cost spare Device Resource, if required by the Client.

Where new replacement Device Resources are provided, the Supplier shall modify its asset management
record accordingly to amend previously recorded asset information.

2.16 Demo Device Resources

The Supplier shall provide Device Resources and allow Clients to demo and/or test them at the Client’s
location for up to ninety (90) days at no charge to the Client (including no charge for delivery, installation,
removal or return). Demo/testing may include imaging, technical/functional compliance testing, acceptance
testing, ease of operation, image validation and suitability for purpose.

The quantity of demo Device Resources shall be mutually agreed upon between the Client and Supplier.

The Supplier may offer an additional discount off the purchase price of the demo/tested Device Resources
should the Client decide to purchase.

2.17 Device Resource Recalls

The Supplier will be responsible for managing OEM Device Resource and or part recalls and informing the
Clients and OECM in a timely manner. If a recall occurs, the Supplier shall be responsible for all applicable
costs (e.g. return, replacement, delivery).

The Supplier shall provide a no-cost spare Device Resource, if required by the Client.

2.18 Resource Technical Information/Aids

Page 80 of 265



Complete technical specifications are available on the Supplier website for all The Supplier ReSSaFRDA ITEM #6.5
(www.cdw.ca) and for the OEM catalogue (www.cdw.ca/lenovo) of Resources and The OEM Support Site
(drivers, manuals, diagnostics, spare parts, etc. http://support.lenovo.com/ca/en).

2.19 Electrical Requirements

Any electrical equipment/products/Device Resources used on Client premises must be energy efficient and
authorized or approved by the Client and in accordance with the Electrical Safety Code or by a certification
organization accredited with the Standards Council of Canada Act (Canada), and shall bear the certification
organization’s mark identifying the goods certified for use in Canada. Certification shall be to the standard
that is appropriate for the intended use of the electrical equipment/products/Device Resources at Client’s
facilities.

3.0 SERVICE Resources

The Supplier shall make available for purchase, pursuant to a statement of work (SoW) or service description
document as mutually agreed upon between the Client and Supplier, Service Resources including but not
limited to:
. Planning support, such as:

o Device/Service Resource requirements;

o Standardization;

o Delivery schedule;

o Roll-out; and,

o0 End-of-life planning (including decommissioning).
¢ Asset management, such as:

o Paper labels affixed to the device Resource;

o Radio Frequency ldentification (“RFID”*) or other electronic identification tagging; and,

o0 Asset reporting.
. Configuration Service Resources, such as:

o0 Custom Basic Input Output System (“BIOS™) configuration;

o Configure device Resources as requested by Client;

o Image management (e.g. create, test, seek approval, fix, manage and deploy aligned with
Client’s policies, and practices for light or full image requirements); and,

o Operating systems patch management (e.g. application patches and updates).
. Installation Service Resources, such as:

o Installing device Resources as specified by Client, at Client’s physical location;

o0 Redeployment, as required; and,

0 Warehousing, as required.
. Lifecycle management Service Resources, suchas:

o Device Resource end-of-life notifications; and,

o Recommended replacement device Resources.

3.1 Image Management

The Supplier frequently provides imaging services to our Clients, including image/script creation and
maintenance, through their Configuration Centre. The Supplier welcomes Clients to tour one of their
configuration centres, in order to better understand the quality controls in place. The integration facilities
are I1SO 9001 certified and has a world-class system with error-free production yields in excess of 99.5
percent. Co-locating the integration centres within the larger warehouses also ensures immediate access to
parts, which dramatically reduces cycle times. The Supplier uses a First Article Build method to work with
Client to develop the testing procedure for images prior to use. If technical advice/imaging support is
required, the Client can discuss with a Systems Engineer—through training and certifications, they are
factory authorized to perform upgrades and modifications for various equipmentvendors.

3.2 Resource Configuration
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The Supplier has a complete set of configuration services, including but not limited to: ConfiguriﬁGENDA ITEM #6.5
Windows desktops and notebooks, Apple computer devices, Chromebooks, tablets and handheld devices of

varying OS, and printers. For each standard configuration service, there is a pre-defined SOW, which can

be customized to meet specific needs.

3.3 Resource Asset Tagging

Asset tagging is one of Supplier’'s most commonly used configuration services. Supplier’s standard asset
tagging procedures are:

All hardware will be thoroughly inspected for physical damage or blemishes

Asset tag will be applied to system next to serial number unless otherwise specified by Client (a photo
is often sent to verify the correct positioning of the asset tag, for the firstorder)

Asset tag reference number will be captured along with serial number of the product
Asset tag information can be updated on the Client’s Extranet Asset Tracking Page

Client asset tags can be sent to The Supplier and maintained in a secure storage location with limited
access

All systems will be powered on
All systems will be inspected for hardware and/or software errors

Any installed components will be tested for compatibility and functionality

Using Supplier’'s extranet asset inventory tool allows our Clients to keep an accurate eye on hardware
investments, up-to-date inventory of purchases for budgeting, to avoid duplicate purchases, to plan for
refreshes and upgrades, and to standardize the Clients’ Resources.

Clients have the option to use the OEM’s asset tagging services as an alternative. The OEM's manufacturing
facility allows flexibility with regards to Client's asset tag requirements. The OEM will install tamper-proof
asset tags made from a durable UL certified polyester material and applied with tamper resistant adhesive
onto a Client’s PC equipment before it is delivered. The OEM asset tags are completely customized to a
Client’s individual needs. The asset tags are available in a selection of 9 different labels of various sizes and
the information on the tags can range from simply an asset number to a more complex tag including
company name and logo, serial number, Client purchase order, mac address and a QR code. Clients can
also elect to have the OEM add their Unique Asset Tag #s into BIOS.

3.4 Resource Planning

In helping OECM and Clients maintain the most up-to-date information on technology offerings, The Supplier
and the OEM commit to frequent face-to-face visits detailing Resource lifecycles. Frequency is as per the
Client preference; however the minimum recommendation is a quarterly meeting. These meetings will
accomplish:

A review of the longevity/lifecycle of the Client’s current hardware standards

Intro to the approaching replacement model, expected launch date, and demo availability
Changes to the technical specs that will impact the Client (e.g. imaging changes)

Support the streamlining of lifecycle management of Client’s standardized products

Present new products, expected products, R&D trends, Client feedback, trade show and other
learning opportunities, new Vendor partnerships/collaborations (e.g. The OEM and Stoneware)

Discuss future projects & technologies that would be of service to the Client outside of the normal
day-to-day requirements, providing transition plans and onsite professional services if required

Review service levels, including quote, order, delivery and support response time.

Further, The OEM will provide OECM, on a quarterly basis, with Resource roadmap updates to highlight
the upcoming Resource announcements and the end of life of the Resources that affect OECM’s and
Client’s Resources. The OEM will advise OECM and Clients when new Resources will be announced, and
when new Resources will become available for purchase (evaluation units included), and when the
Resource goes end of life. The OEM has the ability to see 120 days ahead of a Resource or part going
End of Life & takes necessary precautions to ensure its large Client’s forecasts are protected. The OEM
will proactively communicate new Resource and end of life plans through the Customer Transition
Program. This document serves as The OEM’s notification in writing of any planned changes. Its purpose
is to communicate our future Resource directions, plans, & discuss how they will affect OECM Clients.

3.5 Installation Services

The Supplier can provide installation and redeployment services through a few different channels.
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3.6

4.0

. The OEM installation services program: architected around critical deployment activities aﬁ@&BUDA ITEM #6.5

success factors that seamlessly integrate into Client’s environment while applying focus on areas where
cost control and Client experience opportunities exist. This optimized approach has shown through
client engagements to focus on the following tasks.

SoW for Standard Installation Services:

. Project Plan- The OEM’s Project Manager (PM) will create & maintain a project plan & schedule based
on the requirements of Client’s PM and project schedule

. Site & End User Surveys — The OEM’s PM will manage all Site Surveys (to identify work areas, etc.) &
End-user Surveys (to validate installation locations, schedule date, current system type)

. Communication & Governance - The OEM’s PM will develop communication plans, escalation paths,
reporting cadence.

. Receiving - Verification for receipt & condition of all equipment, systems & components

. On-site Logistics - Coordinating site logistics (moving box, elevator, etc.), deliver to end-user desk from
onsite, Client’s centralized staging location to the designated Client location. Removal of packaging
material to predetermined area on Client site at the completion of the system deployment

. Installation - Install, setup, connect, boot, login and ensure connectivity to network resources

e Asset Reporting - Verify receipt & provide detailed electronic status report when & where installations
are completed

The Supplier has an all-inclusive white glove service, named Zero Touch, to help your organization(s)
procure, image, configure, asset manage, deploy, install, and dispose of IT assets for Client’s employees,
at an additional cost.

Supplier’s Help Desk Support

The OEM’s Help desk support is provided through award winning Call Center Centers. These Call Centers
are staffed with nearly 1,700 support technicians located in 13 centers worldwide. A centralized database
is used to assist technicians’ by sharing Client information and solutions; helping eliminate potential
problems while providing fast, accurate responses to Clients. The OEM’s Canadian Call Center is available
24 hours a day, 365 days a year. During the warranty period, Call Center support is provided at no charge
to Clients.

On-Line Support: Support.lenovo.com is an innovative portal; designed to provide a comprehensive
overview of support and service of The OEM products. On this site Clients will have access to the latest
drivers and software updates, be able to view or download guides and manuals, troubleshoot issues
Resources, access important warranty information, as well as view the warranty status of Resources. By
using the batch upload feature, Clients can obtain a report of the standing of all assets in their inventory.
Clients have complete access, 24 hours per day, 7 days per week, to all online support tools via this site.
This online support offers: technical support, electronic submission of Support Center Service Requests,
Technical specifications and documentation, downloading BIOS and driver updates.

The following languages are spoken at these global Call Centers: English, French Canadian, French, German,
Italian, Spanish, Portuguese, Finnish, Swedish, Norwegian, Japanese, Danish, Dutch, Mandarin, Cantonese,
Russian and Putonghua.

Lifecycle Management

The OEM specialist will meet with OECM and its Clients on a quarterly basis (or as frequently as needed) to
provide and discuss the OEM Customer transition documents.

These documents contain detailed Resource roadmaps, including planned transitions six months into the
future with Resource trends nine to twelve months out. The documents include Resource compatibility
information, new Resource highlights, preloads and alliances information. Reviewing this document will
make OECM and Clients aware of Resource changes and give the ability to select the model that best meets
Clients’ requirements.

The documents include Resource compatibility information, new Resource highlights, preloads and alliances
information. Reviewing this document will make OECM aware of Resource changes and give you the ability
to select the model that best meets your requirements.

In addition, at the OEM's support website, http://support.lenovo.com/en_US/ , is available for OECM and
Clients to sign up through the profiling process to receive information for Resources and environment
through proactive e-mail. This is an outstanding communications vehicle that allows the OEM to provide
Clients with new device driver information and technical hints for their specific environment.

All The OEM Resources provide better than average lifecycles, but for the longest Resource lifecycles
available in the industry the OEM recommends configurations based on Workhorse components. The
Workhorse components Program offers stable hardware solutions for 12 months or more which has a
significant impact on the stability of the software image and the deployment and support costs.
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5.0

6.0

7.0

Supplier’s Supply Chain Management AGENDA ITEM #6.5

Supply Chain Management Tools:

The Supplier Extranet: The Supplier has an extensive suit of extranet tools that aid in supply chain
management; The Supplier continues to develop enhancements based on Client feedback. The
Supplier’'s extranet offers unique web site customization options designed specifically for Clients. The
extranet site will allow Clients to track the following features and more: see past purchases, view special
discount pricing online, request a quote, track software and hardware inventories, customize your
purchasing and Resource standards, streamline purchasing with rules-based approval workflows,
view/edit shipping and payment methods, use real-time order status and an easy online return process.

eProcurement: The Supplier works with third-party eProcurement software providers, market places,
exchanges and consortiums to integrate with your procurement solutions. The Supplier has successfully
integrated with over 30 procurement applications and partners.

Order Management

The Supplier’s extranet offers unique web site customization options designed specifically for Clients.

Top Features:

Personalized Account Service: know the names and faces of every person on Supplier’'s account team.

E-Procurement: The Supplier will work with 3rd-party e-Procurement software providers, marketplaces,
exchanges and consortium to seamlessly connect to Client’s procurement system. The Supplier has
executed several successful integrations with SciQuest for Public Sector Clients the Supplier can
successfully integrate with over 60 procurementapplications

Real-time order status: Track orders; search order history for up to 4 years; inventories and order
status updated in real-time

Customizable Reporting: detailed purchase history reports support better budgeting and planning
Product Finders: Use Resource finders to order compatible parts, such as memory, cables and toner
Finance Centre: View credit contacts, search and print invoices, run detailed reports

Purchase Authorization System (PAS): The Purchase Authorization System (PAS) allows purchasing
administrators to delegate order placement while maintaining control of final approvals. Additional

purchasers are added as users and a workflow can be established; rules-based restrictions may be
applied (e.g. order cannot exceed a set dollar amount.

The Supplier shall support a variety of ordering methods, including but not limited to:

Client’s Enterprise Resource Planning (“ERP”) solution;
Electronic commerce;

Electronic Data Interchange (“EDI™);

Email;

Fax;

Phone; and,

Supplier’s online ordering website/portal.

Online Ordering

The Supplier shall provide a secure user-friendly online ordering (e.g. website/portal) technology,
available via fixed and mobile platforms (e.g. computer Devices, smart phones) thatwill:

Allow generic or individual user login ID and password;
Provide a customizable landing page for an individual Client;

Contain Resources specifically for an individual Client (e.g. unapproved Resources shall be blocked
from access as requested);

Feature search function to allow easy lookup (e.g. by description, specifications, manufacturer or
Device Resource part number);

Include Agreement warranty options and Rates;

Contain real time inventory information;
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e Provide Agreement Rates for Resources; AGENDA ITEM #6.5
e Provide acknowledgement, expected delivery date and status (e.g. any back orders/constraints);

e Include Supplier entered orders, on Client’s behalf (e.g. against custom quotes);

e Provide support and technical information, including links to print drivers and updates;

e Provide access to reference manuals;

e Provide training material (e.g. videos) and documentation;

e Allow Clients to easily track their orders; and,

e Provide information related to website maintenance and other situations where orders will be
impacted.

8.0 Electronic Commerce

Clients currently use a variety of ERP, e-Procurement or financial systems (e.g. PeopleSoft). When Clients
implement various methods for electronic ordering, such as integrated system and Electronic Data
Interchange (“EDI”), the Supplier will provide reasonable technology and implementation support to Clients
at no extra cost.

For example, some universities currently use SciQuest or are in different stages of implementing it; the
Supplier will provide necessary support and meet the following requirements at a minimum to ensure
smooth implementation:

Have access to internet;
Complete SciQuest supplier registration documentation;

Have an email address to receive SciQuest communications (e.g. complete registration, receive email
notifications); and,

Have available resources to manually submit invoices via the SciQuest provided portal.

9.0 No Minimum Order

There is no minimum order value or quantity requirement for OECM Clients using the Agreement.

10.0 Substitutions

In the event that a Device Resource is not available to fulfil the Client’s order, the Supplier shall only
substitute Device Resources upon approval from Client’s designated personnel with those of equal or better
functionality.

11.0 Delivery

Clients require various types of delivery from end user to central delivery locations. Clients may have more
than one (1) delivery location within one (1) delivery address.

Delivery charges of any kind (e.g. for orders, replacements, recalls, returns, depot warranty) will not be
accepted or paid.

Resources will be packaged appropriately to ensure safe delivery. All deliveries must include a packing slip
specifying the Client’s required information (e.g. name of the employee who placed the order, purchase
order number, description and quantities ordered and shipped, back orders, if any).

Deliveries must be made by the Supplier's own transportation fleet or a reputable transportation company
that allows for tracking of the shipments.

12.0 Large Client Orders

The Supplier will assist in forecasting future purchases as part of evergreen projects, normal employee
expansions or acquisitions, where that information is available. Supplier’s Account Team will work with the
Client to forecast Resource needs and design a customized rollout schedule. The Supplier understands that
forecasting can be a difficult prospect, so the Supplier offers a Buy and Hold program that helps alleviate
some of the stress when new employees are hired with short notice or un-expected projects arise. These
Resources can be stored for a short period of time in a local warehouse at Supplier’s expense until the end
of the agreed upon term or as soon as the Client requires them. If the Client is able to closely predict their
forecasting requirements, the Supplier can be flexible in matching those requirements and provide as quick
as a same day turn around.

The Supplier also has a more robust, all-inclusive, white glove service, called Zero Touch. The Supplier’s
Zero Touch program not only takes care of warehousing and staging requirements, but eliminates the
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nerous task of scheduling shipments, by allowing the Supplier to own the communication with the MGENDA ITEM #6.5
users at your various locations.

13.0 Resource Shortages

Using cdw.ca, any Client will be able to view stock availability. Existing and incoming stock, quantities, and
location, are all updated live.

After placing an order, Supplier Account Team will confirm the estimated delivery timeframe. Once shipped,
Clients can use the Supplier Extranet to view tracking information. For Clients with a large volume of orders,
the Supplier can also provide a backorder report.

For items such as part shortages, delivery delays, installation delays and back order Resource the OEM will
work closely with the Supplier regarding early notification for the Supplier and OECM and work on an
appropriate plan of action to address the required deadlines.

The OEM also has the ability to see 90 days ahead of a Resource or part going EOL and take necessary
precautions to ensure large Client’s forecasts are protected. Through the Account Team, both the OEM and
the Supplier will proactively communicate new Resource and end of life plans through the Customer
Transition Program (“CTP”). The OEM document serves as the OEM’s notification in writing of any planned
changes.

14.0 Lead-Time

The maximum lead-time for Device Resource delivery is fifteen (15) Business Days from the date of order
to Client’s specified location.

15.0 Returns

The Supplier shall accept all Device Resources returned by the Client that were not used and were ordered
incorrectly under the Agreement within thirty (30) days from delivery date, at no charge to the Client.

Any Resource found DOA or defective within the first 30 days from shipment, should be reported
immediately to the Supplier Account Manager (or use the Supplier Extranet to submit a request directly).
A Return Merchandise Authorization (“RMA”) /return request will be initiated and a new order will be entered
to replace the defective Resource. Prepaid waybills will be provided for the return of the DOA/defective
Resource, and a credit will be issued upon receipt of the original shipment. Any Resource with original
manufacturer-sealed box can be returned to The Supplier within thirty (30) days of original shipment/invoice
date.

Exception requests to this policy will be evaluated by the Supplier Senior Management on a case-by-case
basis. As a standard practice, after the 30 day period, the Resource warranty should be leveraged to resolve
a Resource issue. The Supplier Account team can facilitate this process and also serves as an escalation
channel. Any return requests outside of this process will be handled on a case-by-case basis, with Client
satisfaction being the top priority.

16.0 Resource Recalls

The Supplier including the OEM will immediately communicate any Resource recall or industry change that
could impact a quality standard. Using the OEM as an example, the Supplier would receive a formal recall
communication via email, as well as on-site training from their Supplier partner, with detailed
instructions/protocol for communicating with Clients about said recall; assisting the Client with the return
of the recalled Resource and an appropriate replacement.

In very rare instances, the OEM may recall a Resource due to potential safety concerns. Under these
circumstances, the OEM works with the appropriate Product Safety Commissions to develop an action plan
covering the recall of the affected Resources and their repair or replacement. In such event, the OEM (or
Supplier) bears the cost of the repair or replacement.

Steps taken are as follows:
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1) Full replacement of Resource AGENDA ITEM #6.5

2) The OEM account managers proactively contact all Clients directly
3) The OEM issues a press release

4) A website is created explaining the recall, how to determine machines affected, and the remedy
process as well as frequently asked questions

17.0 Invoicing

Billing Process:

The Supplier will issue an invoice (electronic or paper) upon shipment of Resource or completion of the
service agreement. Clients will also have a dedicated Supplier Accounts Receivable Specialist. Contact
information for this specialist is visible from the Supplier Extranet portal in the Payment Reporting section
and also on each invoice issued.

Related Reporting:

The Payment Reporting section of the portal allows to run reports and export to Excel. Reporting fields
include: Invoice Number, PO Number, Status, Purchased By, Invoice Date, Payment Type, Invoice Total,
Payment Due Date, Balance Outstanding, Cost Centre, and more. The Supplier can provide Clients
consolidated billing where necessary. Communication SLAs surrounding billing and invoice reconciliation will
be established with each Client, to accommodate individual requests.

Quality Assurance:

The Supplier maintains various Quality Assurance (QA) testing environments (e.g. PeopleSoft) to ensure all
billing is accurate before it is placed into production. This QA environment manages billing, payables, sales
taxes and general ledger activity.

Invoice Reconciliation:

The Supplier also accepts PCards and are compliant to level/tier 3.

The Supplier also works with third-party eProcurement software providers, market places, exchanges and
consortiums to integrate with your procurement solutions. The Supplier has successfully integrated with
over 30 procurement applications and partners. Here is a partial list of eProcurement systems the Supplier
can integrate with: Ariba, Epicor, Expensewatch, iProcure, Ketera, Oracle, PeopleSoft, SAP, SciQuest, GHX
etc.

The Supplier shall submit an invoice per shipment (aligned with packing slip) to the Client after Resources
have been provided at Client’s designated location.

Flexibility in invoicing processes is required. The invoices, in either paper or electronic format, as detailed
in the Client’s CSA shall be itemized and contain, at a minimum, the following information:

. Client’'s name and delivery address;

. Invoice date and number;

. Name of the person who placed the order and/or the Client’s purchase order number, as required;
. Order date;

. Detailed description, quantity and Rate of Resourcesinvoiced;

. Type of Device Resource (e.g. fixed, mobile, accessory, peripheral, other Device Resources or Service
Resource), if applicable;

. Client’s cost centre number, general ledger number, as required; and,
. Extended total and Harmonized Sales Tax (“HST”).

18.0 Payment Terms and Methods

Flexibility in payment processes is required. The Client's common payment terms are net thirty (30) days.
Different payment terms, however, may be agreed to when executing CSAs (e.g. 2%/10 early payment
discount for Clients).

Note — Client’s payment terms will not be in effect until the Supplier provides an accurate invoice.

The Supplier shall accept payment from Clients by cheque, P-Card, Visa Payables Automation (via ghost
card) or Electronic Funds Transfer (“EFT”) at no additional cost to the Client.

19.0 Electronic Fund Transfer
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21.0

The Supplier shall provide the Client with the necessary banking information to enable EFT for any AGENDA ITEM #6.5
invoice payments. The necessary information includes, but is not limited to:

e A void cheque;

. Financial institution’s name;

. Financial institution’s transit number;

. Financial institution’s account number; and,
. Email address for notification purposes.

Financial Incentives to Clients

Where feasible, the Supplier shall propose financial incentives to Clients to promote additional cost savings
or increased revenue resulting from operational efficiencies or marketing opportunities that may include,
but are not limited to:

. Increased online ordering;

e Use of P-Card;

. EDI invoicing and payment processes;

. Early payment discount for Clients; and,

. Higher volumes/overall growth in business.

In consultation with OECM, the Client may negotiate specific details related to one (1) or more financial
incentives.

The financial incentives the Supplier and Client agree to shall be incorporated into the CSA and reviewed
and adjusted (e.g. annually), as required.

Customer Support to Clients

The Supplier and the OEM ensure professional and timely Client support to Clients because the Supplier
has a robust infrastructure in place. Some highlights include:

. The OEM has brought primary manufacturing and assembly back to North America in 2013. In addition
to the North American manufacturing facilities, the OEM has a state of the art Fulfillment Centre in
Whitsett, NC. The OEM US Fulfillment Centre (USFC) is a world-class 300 000 square foot facility that
processes 6.2 million pieces per year. The Culture, Skills and Experience are backed by 1SO-9001, ISO-
14001, OSHAS-18001 & UL certifications and Lean Six Sigma Black Belt status. The four business units
— Logistics Centre, Customer Solution Centre, US Manufacturing of x86 Server and Think Notebooks,
National Returns Centre — deliver Resources Clients want and when they want them. USFC offers a full
range of value added services including etching, asset tagging, custom pallets, “ship complete” services,
over packing, hardware integration and much more.

. The OEM Help Desk: Call Center Centers are staffed with nearly 1,700 support technicians located in
13 centers worldwide. A centralized database is used to assist technicians’ by sharing Client information
and solutions; helping eliminate potential problems while providing fast, accurate responses to Clients.
The OEM’s Canadian Call Center is available 24 hours a day, 365 days a year. During the warranty
period, Call Center support is provided at no charge to our Clients.

The Supplier shall provide effective Client support to Clients including, but not limited to:

e A responsive account executive (or team of personnel lead by an account executive) assigned to the
Client to support their needs by providing day-to-day and ongoing ordering, administrative, operational
support and issue resolution;

e An entire sales force well versed in the details of the resulting Agreement;

. Technical support seven (7) days a week, twenty-four (24) hours per day;

. Easy access to the Supplier (e.g. by online, chat, toll free telephone number, email, voicemail, and
fax);

. Responding to Client’s inquiries (e.g. to day-to-day activities, purchasing portal queries, hardware
refreshes/Device Resource changes) within one (1) BusinessDay;

e A designated single point-of-contact for:
Returns, or defective Device Resources and warranty support;

Invoice issues and or resolution; and,
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. Promote the use of technology innovation to facilitate excellent Clientexperience; AGENDA ITEM #6.5

. Knowledge transfer, and no-charge educational events (e.g. webinars);

e Attend meetings with Clients, as requested;

. Provide reports and or access to online reports, upon request;

. Support co-ordinated bulk purchases - OECM and or Clients may co-ordinate bulk Resource purchases
for several Clients at one (1) time at any time during the Term of the Agreement. If this occurs, OECM
or the Client may negotiate a lower Rate with the Supplier for bulk purchases. OECM or the Client will
ensure reasonable lead-times for bulk purchases are requested; and,

. Manage Device Resource model changes - the Supplier shall ensure that in the event a proposed Device
Resource or a Device Resource part becomes unavailable and a replacement is proposed, OECM and
the Client will be provided with the reason why, and the replacement Device Resource or part shall
have as a minimum, equal or greater functional capabilities/specifications and EPEAT rating, than those
of the retiring Device Resource or part.

22.0 Continuous Improvement

The Supplier adheres to a core philosophy known as the Supplier Circle of Service, which means that
everything the Supplier do revolves around the Client. The Supplier account managers, specialists and other
resources across our organization work together to implement our Circle of Service philosophy that puts —
the Client — at the center of the Supplier’'s operations.

Continuous improvement to Client support via:

. 12-week intensive training course for all Account Manager new hires (The Supplier Academy)

. Continued coaching, including manager and peer ‘shadowing, to ensure a high level of Client support
is maintained

¢ Advanced technology certification opportunities for Account Manager and Solutions sales teams (E.g.
Microsoft, EMC and NetApp certifications)

. Partner Resource and service trainings offered daily; knowledge gleamed is passed to Clients

e Tech briefings at Partner’'s technology labs, to better understand the real-life application of a
Resource or service offering

e  The Supplier IRIS program ranks our Account Managers based on a combination of selling
performance, Client service survey results, trainings complete, certifications attained, etc.

. Supplier’'s Coaching and Counselling program identifies coworkers who required increased attention
and training to bolster their performance

Furthermore, The Supplier is always reinvesting in our organization and our Clients. The Supplier is
continually adding to Technology Specialists team. These specialists have in-depth knowledge of technology
Resources and services and will provide Clients with expert guidance and support at no additional cost.
These specialists hold the highest-in-industry technical certifications; some examples of positions supporting
End User Compute portfolios include: The OEM Presales Client device specialist, The OEM Presales Client
device specialist, Samsung Presales Specialist, Apple pre-sales engineer, Product specialists for Asus, Acer,
Microsoft

23.0 Customer Satisfaction

The Supplier distributes an annual Client loyalty and experience survey to Clients. This Survey measures
our performance in a variety of areas including, but not limited to:

e Ability to provide a pleasant and personable communication style
o Ability to provide quotes in an acceptable time frame

. Provide solutions for specific IT needs

. Proactively anticipating business needs

. Keeping Clients aware of new hardware/software/service offerings
e Assist in decision-making process

. Facilitating post-sales support

. Bridging and participating in IT vendor partner meetings

e As well as discussion questions such as “How can the Supplier better serve your IT needs”, among
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In addition, at regular on-site sales visits and quarterly business reviews, the Supplier discusse AGEINDA ITEM #6.5
satisfaction and improvement opportunities. The Supplier will work with OECM to create a custom survey
to monitor success with the Agreement, Understanding that each Client is different, the Supplier will perform
semi-annual (at minimum) Client satisfaction surveys with the Client’s staff responsible for ordering and
managing the acquisition of Resources.

. The survey should be focused on, but not limited to:

e  Customer support;

. Issue resolution processing;

. Price competitiveness;

. Invoice discrepancies;

. Delivery lead times;

. Response time; and,

. Performance (i.e. is the Supplier meeting Service Level Agreement (“SLA”)).

The survey contents, needs and requirements will vary from one (1) Client to another. The Supplier shall
work with the Client to develop, and distribute as mutually agreed upon by the Supplier and Client, an

appropriate survey for their organization. Results shall be shared with OECM upon completion.

Client Reporting

The Supplier shall be responsible for providing various monthly reports to Clients. Flexibility in reporting
processes is required (e.g. available through the Supplier’s portal or pushed out to Clients if requested).

The purchase activity reports shall contain, at a minimum, the following information:
. Client’s organization name;

. Delivery address;

. Invoice date and number;

. Client’s purchase order number and date, if applicable;

. Detailed resource description including serialnumbers;

. OEM’s public part number;

. Supplier’s part number;

. Order quantity;

. Unit price;

. Unit of measure;

. Subtotal, HST and total;

. Quick Quote and/or further discounted prices;

. Performance matrices (e.g. number of back-orders, on-time, late deliveries);
. Issues and resolutions (e.g. those encountered, resolved, timing); and,

. Cost reduction ideas.

. The service Resource activity reports shall contain, at a minimum, the following information:
e Client’s organization name;

. Client’s address where Service Resource occurred;

. Date of Service Resource (both start and complete dates);

. Model and serial number of Device Resource services;

. Name of technician;

. Time taken to complete Service Resource;

. Description (what was the end user’s complaint);
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e  Solution of problem; AGENDA ITEM #6.5
¢ What measures were taken to ensure the same problem doesn’tre-occur;

. Test results, if any; and,

. Proof that the SLA is being met.

Clients may require other reporting, such as those set out below. The details of other Clients reporting
requirements would be set out in the CSA.

e Advance/pre-delivery asset reporting;

e  Asset management reporting;

. Discontinued Device Resources along with reason for discontinuation;
. Delivery reporting; and,

. Standard warranty registration confirmation.

25.0 Staff/Student Purchase Program

The Supplier's Employee Purchase Program (EPP) allows Client’s buying power to extend to personal
employee purchases. The Supplier will provide the Client with an EPP Access Number, to be distributed to
employees, allowing each individual to create their unique EPP E-Account. Once the EPP E-Account online
registration is complete, the employee can enjoy the special pricing typically reserved for volume
purchasers. Furthermore, as employees order their products, The Supplier incorporates their purchases to
leverage price point for even deeper discounts for the Client.

26.0 Agreement Management Support to OECM

Agreement Management Plan:
The Supplier Team supporting the OECM Contract:

. Business Development Manager: central point of contact for OECM, The following contacts will
additionally support OECM: Sales Manager (Account Manager) Field Account Executive Sales Operations
Supervisor for Public Sector, Senior Sales Manager, PS

. There will be an Account Manager + FAE team assigned for each OECM Client

. The Supplier Account Manager is the primary point of contact and is highly trained to address most
questions and concerns. Account Managers attend on-going training programs to ensure that they are
knowledgeable regarding the latest technologies and changes in the industry.

. The Account Team will involve the right experts to provide additional presales guidance and support,
as needed. Supplier’s technology specialists, solution architects and our additional partners as
resources provide value-added consulting and IT solutions expertise.

e Additionally, The Supplier has a team of Brand representatives (employed by the OEM) who are
exclusively dedicated to supporting all The Supplier sales, and offer an additional level of escalation
and liaison between The Supplier and OEMs. the Supplier's The OEM team is comprised of 5 individuals,
who are solely dedicated to The Supplier and The Supplier Clients

During the course of the agreement, OECM and the Supplier will establish a routine call or meeting, to
review the progress of the agreement, review reports generated and supplied to OECM, review changes that
impact the agreement such as price or Resource refresh, and establish steps required to ensure future and
continued success. Supplier’s Program Management Team (PMT) and the Business Development Manager
(BDM) for Public Sector will take lead, and involve other the Supplier parties as required.

The Program Management Team will ensure contract compliance and will administer contract procedures
by: providing all vetted CSA documents to the Account Team and reviewing with the Client as needed;
overseeing the upload of contract pricing to the Customer Extranet, requesting customization information
such as special URL, Client Logo, information for Premium Page content (with assist from Contract Editor);
requesting information from the Supplier the OEM team to ensure Extranet content is current, with current
models and pricing. The Business Development Manager for PS will ensure any and all changes are correctly
communicated to all Sales Teams, and in some cases making direct Client calls to ensure Client Satisfaction.
The BDM will represent the Contract at industry seminars, tabletop shows, and to user groups. The BDM
will also analyze the performance of the Contract and provide a plan to the Supplier Executive team & OECM,
for how to drive accelerated growth. Together, the BDM and PMT will provide project management leadership
for successful agreement management.

OECM will oversee the Agreement and the Supplier shall provide appropriate Agreement management
support including, but not limited to:
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28.0

e Assigning an OECM account executive responsible for overseeing all aspects of the delivery andAGENDA ITEM #6.5
support of the Master Agreement;

e Working and acting in an ethical manner demonstrating integrity, professionalism, accountability,
transparency and continuous improvement;

. Promoting the Agreement within the Client community;

e Attending, at a minimum, quarterly business review meetings with OECM to review, and if necessary,
act upon:

. The previous quarter’s SLAs;
. CSAs and upcoming opportunities will be identified to OECM (active and those pending);

. Deliverables and potentially other related Device and Service Resources to support Client’s business
requirements;

. Issues and opportunities for improvement;

. Device Resource lifecycle management;

. Industry trends, new technology/innovation;

. Service Resource improvement plans;

. Service delivery processes;

. Operational activities;

. Status of outstanding problems/complaints;

. Monitor performance management compliance;

. Quick Quotes requested and issued;

. Savings achieved;

. Client issued Client satisfaction survey results;

. Potential enhancements to Key Performance Indicators (“KPIs”) and SLAs; and,

. Inventory management/audits/upcomingissues.

Managing issue resolution in a timely manner (with escalation processes to resolve outstanding issues);
. Monitoring, managing and reporting pricing, savings, Client satisfaction results and CSA status; and,

. Timely submission of reports showing invoiced Resources, the applicable Cost Recovery Fee (“CRF”),
and other ad hoc reports as required.

Agreement Promotion

The Supplier shall promote the Agreement as set out below within the Client community by:

Identifying and marketing the resulting Agreement as a vehicle for the acquisition of end user computing
Resources without the Client having to perform an individual tender for similar Resources (e.g. advising
Clients about the fair, open, transparent and compliant process OECM carried out aligned with the BPS
Procurement Directive);

. Executing CSAs with interested Clients; and,

. Providing excellent Client and technical support.

Performance Management

During the quarterly business review, OECM will review the Key Performance Indicators (“KPIs”) and SLAs
with the Supplier.

The KPIs may include, but are not limited to the following:

Supplier Performance Management Scorecard

Service Quality KPIs Indicator Service Level Measurement
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Service Quality KPIs

Service resolution

Resource end-of-Life
notification

Mean-time-to-repair
(“MTTR”)

Service calls

Order delivery — rush

Cycle time from order
to delivery — regular
order

Standard Warranty
repair

DOA — faulty Device
Resources

Resource
returns

Client ratings of service
— Client satisfaction

Number of Client
complaints — issues

Meeting Supplier’s
growth Plan

Supplier Performance Management Scorecard

Indicator

Percentage of service
requests resolved within
agreement standard

Advance notice
provided to Clients prior
to Resource becoming
unavailable

Time from service
request to repair

Total number of service
calls

Delivery of order to
Client location following
receipt of order

Delivery of order to
Client location
following receipt of

AvAAe

Repaired and
functioning

Number of DOAs versus
total delivery

Provide return material
authorization (“RMA)

High level of
satisfaction

Number of Clients and
Client spend

Service Level

Next Business Day
onsite service

No less than 90
calendar days prior to
end of availability

Within 3 Business Days

Percentage of service

calls of delivered Device

Resources per month

5 Business Days (rush)

15 Business Days

3 Business Days

Per month

Within 2 Business Days

Semi-annual survey

Semi-annual

Quarterly

AGENDA ITEM #6.5

Measurement

98% of total service
requests

98% of the time

98% of the time
measured — calendar
monthly

98% resolution rate

98% of the time
measured — calendar
monthly

98% of the time
measured — calendar
monthly

98% of the time

Less than 1%

98% of the time

98% satisfaction level

Less than 2% of total
Client requests

Report, and review
quarterly.

The Supplier’s scores shall be totaled for all KPls, and the resulting score (i.e. unacceptable, fair, acceptable,
very good, and excellent) will be used when contemplating Agreement activities (e.g. when a Supplier seeks
a Rate increase and its performance score is only acceptable — OECM may only allow for a portion of the
requested Rate increase if any at all. If, however, the Supplier’s performance score is excellent, OECM would
more likely accept the requested Rate increase ensuring it follows the agreed upon process).

The Supplier’'s performance management score will be used by OECM when contemplating Agreement

activities, such as:

. The approval or rejection, in whole or in part, of Supplier Rate request due to substantial fluctuations
in foreign exchange rates as published by Bank of Canada;

. The approval or rejection of Supplier request to add other Resources to the Agreement;

e Agreement extensions; and,

. The award of future OECM agreements.

During the first one-hundred and eighty (180) days of the Agreement, the Supplier shall collect and report
agreed upon KPIs to OECM for review of KPIs or SLAs compliance. After this period, the Supplier shall collect
and report the agreed upon KPIs on a quarterly basis to OECM and they will be used to measure the
Supplier’s performance, and if necessary penalties, throughout the Term of the Agree t.
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The Supplier shall maintain accurate records to facilitate the required performance management repSati§DA ITEM #6.5
requirements.

Client may, when executing a Client Supplier Agreement, seek other KPIs and SLAs.

The Supplier will meet the SLAs & KPIs outlined by measuring/reporting/interpreting & executing
improvements on the metrics.

The Supplier’'s Account Managers use dedicated backups to cover their absences, such that Clients are
always familiar with the backup and vice versa. The Supplier encourages Clients to utilize the defined
escalation path, should an issue arise.

If there is dissatisfaction from our Clients, some suggested resolutions:

e Adding a 2nd AM to the Account to improve response time; Engaging BDM for Public Sector, who
owns the success of VOR contracts

. Get well plan: drafted by the Supplier weekly calls to Client and internally to ensure KPIs are
consistently met or exceeded

e  With respect to delivery lead times, the Supplier’'s Account Team will suggest utilizing our exclusive
inventory programs: buy & hold program or the inventory forecast model (i.e. warehousing Client
standards such that models are always on-hand for fast delivery - requires forecast
cooperation/commitment from Client. The Supplier can provide historical purchasing reports to
determine an adequate supply to hold at all times)

. Program Management team with the Supplier to hold internal webinar, revisiting the Agreement
expectations and consequences for failure to comply. Additional training will be offered.

Reporting to OECM

The Supplier shall be responsible for providing monthly sales report to OECM. The reports shall be
itemized and contain, at a minimum, the following information:

. Client’s organization name;

. Client’s sector (e.g. college, school board, university, BPS);
. Invoice date and number;

. Client’s purchase order number, if applicable;

. Detailed Resource description and type (e.g. fixed, mobile, accessory, peripheral, other);
. OEM'’s part number;

. Supplier’s part number;

. Unit of measure;

. Gross and net Rates (i.e. after percentage discount has beenapplied);
. Number of Quick Quotes issued/responded to;

. Savings;

. Resource quantity sold;

. Total cost (subtotal excluding taxes);

. Cost Recovery Fee (i.e. subtotal and HST);

. Financial incentives provided to Clients (ifapplicable);

. Environmental performance activities;

. CSA status;

e Resource forecasts;

e  The number of on-time and late deliveries;

. Issues encountered and resolution resolvingissue;

. Proposed improvements to service provision; and,

. Cost reduction ideas.

The Supplier shall be responsible for any other ad hoc reports reasonably requeﬁg&@)g&%}fv?65
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31.0

32.0

Environmental Considerations AGENDA ITEM #6.5

Clients and OECM promote environmentally responsible practices to minimize environmental impact as it
relates to the Resources in this RFP.

The Supplier shall report quarterly on its environmental performance during the Term of the Agreement
including, but is not limited to, the following:

. Environmental activities the Supplier participates in (e.g. fair trade practices, recycled content);

. Tracking and reporting the Supplier’s environmental improvement over time by providing information
on carbon footprint reduction, EPEAT certification and energy consumption;

. The Supplier’'s communication strategies usedwith Clients that reinforce sustainability;

. Quality assurance program certificates the Supplier possesses (e.g. 1SO 14001, Occupational Health
and Safety Management Systems Requirements);

. Environmental initiatives and associated implementation timelines, as applicable;

. Relevant social responsibility plan and/or initiatives with implementation timelines, as applicable;
and,

e Any environmental considerations such as increased energy savings, greenhouse gas reductions and
donation programs.

Sustainability

The Supplier is extremely committed to the environment and has implemented the following initiatives:
. Environmental Responsibility Policy

. ISO 14001:2004 Certification

. 100% recyclable packaging in distribution centers

. 100% renewable energy for data centers in Madison, WI area

. Responsible consumption of paper, water, energy and fuel, and reduction of waste volumes and
pollution

. beGREEN Program: fosters a culture of environmental responsibility among coworkers; encourages
employees to reduce, reuse and recycle

Supplier’s Environmental Responsibility Policy:

e Considers the impact of its operations on the environment and takes appropriate steps to minimize
such impact, including the communication of this policy statement to persons working for & on behalf
of the Supplier

e  Strives to comply with the spirit & letter of laws and other relevant requirements regarding the
protection of our environment and prevention of pollution.

. Dedicated to conformance with the requirements of 1ISO 14001 and to the continual improvement of its
Environmental Management System by establishing & meeting environmental targets and objectives.

The Supplier has achieved certification to the 1SO 14001:2004 Environmental Management System
standard. This achievement demonstrates our commitment to protecting the environment & providing
Clients with a responsible and cost-effective way of conducting our business. The Supplier was awarded the
certificate by SRI Quality System Registrar, an internationally accredited registrar for quality management
systems standards. As part of our Environmental Management System, the Supplier conducts in-depth
internal audits and self-assessments to support continual improvement.

Disaster Recovery and Business Continuity

The Supplier shall possess and provide to OECM and/or Clients upon request, information about disaster
recovery and business continuity programs including processes, policies, and procedures related to safety
standards, preparing for recovery or continuation of Resource availability critical to Clients.

The Supplier Business Continuity Program: The Supplier is committed to business continuity & has a
complete Business Continuity Program (BCP) for the safety of our coworkers, continuity of our business, &
continued service to our Clients. The Supplier's program consists of (4) integrating key components,
including: Emergency Response.

Crisis Communication, Disaster Recovery, & Business Continuity
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The Supplier’'s BCP plans contain instructions, policies, and procedures for coworkers and managevﬁ&EhskDA ITEM #6.5
follow during any business interruption. The BCP also includes an automated emergency communication

system (NOTIFIND) so the Supplier can contact appropriate team members simultaneously within minutes

of an incident.

The Supplier’'s recovery strategies include: drop shipping, redundant IT systems, alternate office space,
recovery services, and dual distribution centers. In an emergency situation, Clients should be confident that
The Supplier will work with you to ensure that systems are up and running as quickly as possible to minimize
your downtime. Some other features of our BCP include:

. Redundant servers across data centers for all mission
Critical applications and web-site hosting (hot-site or load balancing redundancy)
. MS SQL and DB2 database replication for performance and availability

. Dual T3 internet connection; redundant phone capabilities; dual AC; dual UPS; diesel generators at
both data centers & both distribution centers

33.0 Contingency Planning — Shortages

The OEM’s Global Supply Chain has business continuity and disaster recovery teams in place, planning the
prevention and response to natural and man-made disasters including pandemic influenza. The OEM's
worldwide manufacturing and distribution have planned backup facilities to handle prolonged disruptions.
The OEM’s primary data center is located in Asia. The OEM has designed and built in redundancy in all key
server, storage systems and network connections. The OEM completed a new Disaster Recovery Center in
2013 and The OEM is in the process of building out disaster recovery plans, processes, and procedures for
the new facility. The OEM maintains emergency response plans for each location in the U.S., Canada, Brazil,
China, India, Singapore, Japan, and Scotland. The OEM’s strategy for continuing business in the event of
an incident is, first to ensure the safety and security of all employees, and second to continue critical
business functions and services from predefined alternative sites. The OEM's worldwide manufacturing &
distribution centers have extra capacity that can be utilized to meet increased demand for our Resources
have planned backup facilities to handle prolonged disruptions. The OEM's major suppliers maintain disaster
recovery plans for their manufacturing & distribution sites to enable recovery within forty-eight hours of
disaster declaration.

Business Continuity strategy and plans must be tested on an annual basis or whenever there are material
changes. For the OEM’s supply chain, The OEM strives to complete business continuity drills at all internal
manufacturing locations annually. The OEM tests its plans on a location basis, for each facility. Plans include
plan maintenance & testing frequency, testing and maintenance schedule, & emergency management
(procedures), crisis management, business recovery, and department recovery actions.

34.0 Workplace Hazardous Materials Information System

The Supplier shall ensure Workplace Hazardous Materials Information System (“WHMIS™) material safety
data sheets (“MSDS”) are onsite as required. Additionally, the Supplier should provide the Client’s personnel
WHMIS training, as it relates to the Resources and equipment, in accordance with the Ontario Occupational
Health and Safety Act.

Additional copies of MSDS sheets should be provided by the Supplier to Clients, upon request.

35.0 Licences, Right to Use and Approvals

The Supplier shall obtain all licences, right to use and approvals required in connection with the supply of
the Device Resources. The costs of obtaining such licences, right to use and approvals shall be the
responsibility of, and shall be paid for by, the Supplier.

Where a Supplier is required by Applicable Law to hold or obtain any such licence, right to use and approval
to carry on an activity contemplated in its Proposal or in the Agreement, neither acceptance of the Proposal
nor execution of the Agreement by OECM shall be considered an approval by OECM for the Supplier to carry
on such activity without the requisite licence, right to use or approval.

36.0 AODA Support for Clients

Disability Training - All co-workers have received training for working and understanding people with
disabilities.

Customer Service Accessibility for the Disabled-Customer Service communicates with Clients primarily over
email and phone. Upon acknowledgement of a Client whom is or has a disability that hinders their ability to
speak or hear, communication through email is then used as the most effective platform in which to contact
Client service. Also, if the Client is hearing impaired and has an interpreter/translator whom can speak on
their behalf, then calling into Client service is also an option as the Client service team is experienced in
working with and communication through an interpreter/translator for the hearing impaired.

Software and Hardware for the disabled - The Supplier offers numerous manufacturers that produce
Resource lines geared for all people, specifics will need to be given from sales
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37.0

38.0

39.0

Assistive devices - The Supplier will ensure that all coworkers in Ontario are trained and familiar with AeRNDA ITEM #6.5
assistive devices that may be used by Clients with disabilities while accessing our goods or services.

Communication - The Supplier will communicate with people with disabilities in ways that take into
account their disability guided by principles of independence, dignity, integration and equal opportunity.

Service animals - The Supplier welcomes people with disabilities and their service animals. Certified
service animals are allowed on any part of their premises in Ontario that are open to the public.

Documentation

The Supplier shall maintain all necessary records related to the provision of the Resources for seven (7)
years after the expiration of the Term of the Agreement.

Further information is detailed in Appendix A — Form of Agreement.

Saving Calculation

OECM tracks, validates, and reports on savings on all its agreements. Once OECM receives the Clients’
approval, the Supplier shall provide OECM with Clients’ historical spend (e.g. baseline information) prior to
the effective date of Agreement if applicable.

Other Client Benefits

The Supplier shall provide other Client benefits including but not limited to:

. Lenovo LANSchool Promo:
o Allows educators and administrators to maintain control of technology in the classroom
o 1 complimentary perpetual license per Lenovo device resource including support and 1 year
of upgrades
o Valid for K-12 customers until October 2023
0 Includes 1 hour on-site or virtual demo of products

. Technology Briefing at Lenovo Raleigh, NC Briefing Centre (Lenovo Customer Centre Classroom):

o Datacenter Group and/or briefing at the Lenovo Executive Briefing Centre in Raleigh, North
Carolina for two people

o0 Held in a classroom environment to engage with educators, administrators, and IT personnel
from K-12 and higher educationinstitutions

o Allows customers to experience an academic environment as they use new technologies and
interact with subject matter experts about classroom design, 1:1 computing initiatives, cloud
computing, learning management systems and devices

0 Available to customers with $500,000 or more purchases in Lenovo solutions within an
annual year

o Travel and accommodation covered by CDW and Lenovo

. CDW & Ergotron Seed Unit Program:
o Customer able to receive 1 Ergotron device management cart or receive 1 Ergotron TeachWell
desks and 4x LearnFit desks plus accessories to support a proof of concept initiative
o Valid for K-12 boards with enrollment of over 2500+ or Higher education boards with
enrollment of 5000+

. Lunch & Learn:
o Small set of customers are hosted at a local venue for lunch while they learn about emerging
and new technologies
o Informative presentation by solutionsarchitects
o Agenda can be customized
0 3 lunch and learns annually

. On-Site Skills Transfer delivered by Lenovo Solutions Architect (Level 3+):
o  Onsite skill knowledge sharing and skill transfer by Lenovo Datacenter Group Client Technical
Sales Specialist
o Topics can be customized

. CDW Red Carpet Event:
o Event held at CDW offices, tailored to the customer's unique needs
o Providing information on advanced technology capabilities, including: data centre, unified
communications, security, virtualization, cloud and networking
o Half or full day event
0 Presented by Solution Architects
o 12 events annually

. Server Consolidation Study:

o Provide server consolidation study for customers to provide options for installed
Windows/Intel servers
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o0 Help to lower cost of delivering applications, decrease datacenter floor space and pow@rGENDA ITEM #6.5
requirements, and/or improve application service levels
o0 Report provided for analysis of current environment

Lenovo Regional Customer Events:
0 Lenovo-hosted events around Ontario throughout the year. Learn how a $45B company
partners with the best in the industry on cutting edge technologies and other exciting
technology trends

Try and Buy:
o Customers can try Lenovo branded server or client devices for up to 90 days
o0 At the end of the trial period the product can be purchased orreturned

First Units Deep Discount:
0 Up to 60% off a newly announce device model
o Customer must have spent $250K+ in the past 12 months and limited to 2 units per product
line

CDW Employee Purchase Plan (EPP):

o Discount for coworker and students for their personal technology purchases
o www.cdw.ca/epp
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APPENDIX B — RATES AGENDA ITEM #6.5

Rates are firm maximum Rates until November 1, 2023.

The Supplier shall invoice Clients at the lowest Rate if a Resource is offered on multiple OECM Master Agreements
then currently in place with Supplier.

The Supplier may request a Rate refresh of the Supplier’s Published Canadian Web Price List (i.e. Rates) for device
Resources and/or the maximum net Rates for Service Resources twice per year after October 2019. Refreshed
Rates shall be updated in April and October annually, if agreed upon by OECM, and shall remain firm until the next
Rates refresh period.

For certainty, the Supplier’s Published Canadian Web Price List Rates for device Resources shall not increase (e.g.
on the Supplier’s online ordering technology or when a Client places an order by any means) during any pre- defined
six (6) month period for the Term of the Agreement.

The Supplier shall provide a written notice to OECM at least sixty (60) days prior to the first of April and October, if
requesting a Rates refresh.

Any Rate refresh request from a Supplier must be supported by the OEM (if the Supplier is not the OEM) and
accompanied by appropriate documentation (i.e. OEM’s letter of increases, detailed calculations, individual Client
impact analysis), and the expected Rate refresh (i.e. the Supplier's Published Canadian Web Price List Rates for
device Resources and/or the net maximum Rates for service Resources) to support any Rate adjustment.

OECM will not consider any fixed costs or overhead adjustments in its review. As part of any review, OECM will
consider Rate adjustments that reflect changes in operation adjustments due to new or changed municipal,
provincial, or federal regulations, by-laws, substantial fluctuations in foreign exchange Rates as published by Bank
of Canada, or ordinances. OECM may also incorporate a third party index (e.g. Consumer Price Index) in its Rates
review.

A substantial exchange rate fluctuation between the Canadian dollar (“CAD”) and United States dollar (“USD”) shall
be based on the following:

. A baseline rate will be established by using the applicable six (6) month average USD-to-CAD exchange rate. For
example, the six (6) month average as of August 2016 is one-point-two-nine-eight-two-seven-five-four-nine
(1.29827549);

. Where the applicable six (6) month average USD-to-CAD exchange rate has a variance of a plus or a minus five
percent (+/- 5%) or greater to the baseline rate, a downward or upward adjustment in Rates may be considered;

. The applicable six (6) month average USD-to-CAD exchange rate used shall be as published by the Bank of Canada.

Any such request from a Supplier to increase Rates due to substantial fluctuations in the USD-to-CAD exchange rate,
at the times set out above, must be accompanied by supporting evidence that the fluctuation in the exchange rate
had direct impact on the Rates of the Resource.

Volume and Agreement management performance (i.e. key performance indicators, service level agreements,
quality, Resource provision, response time, and reporting) will be considered by OECM when contemplating a Rate
refresh.

Clients require thirty (30) days prior notice on any Rate change. If for any reason, the Supplier and OECM cannot
agree on the new Rates within the specified timeframe, the Rates shall not be adjusted until the next opportunity
(i.e. the following April or October) at OECM’s sole and absolute discretion.

If price increases are agreed upon between OECM and the Supplier, the new Rates would only be applicable to
Resources ordered after the amendment effective date of the agreed upon Rate change.

If, however, a pricing refresh is not requested, the Rates from the previous (six (6) month) period shall remain in
effect for the next period (e.g. the following six (6) months).

Agreement will be amended accordingly.

If a proposed Rate increase cannot be mutually agreed upon between OECM and the Supplier, OECM may terminate
the Agreement by providing six (6) months’ notice.

Decreases to any Rate shall be accepted at any time during the Term of the Agreement.
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Lenovo Topseller Resource Rates

AGENDA ITEM #6.5

Seller will provide Client with cost-plus pricing for the Supplier-defined Products listed below. For purposes of the
table below, Supplier’'s cost is CDW Canada standard acquisition cost associated with the procurement of product
but also including the capital and management costs and risks associated with procuring, distributing and selling
the inventory. Pricing discounts will be applied to this Agreement within five (5) business days of receipt of a new

Price List from the Manufacturer.

Topseller products will be offered while quantities last, commercially reasonable efforts will be made to adhere to

KPI standards listed in the Master Agreement.

Lenovo Categories Maximum % Above Cost
Commercial Desktop 2%
Commercial Notebook 2%
Consumer Notebook 2%
Enterprise Product

Group 5%
Services 5%
Think Peripherals 5%
Monitors 2%
Workstations 2%
Software: Stoneware and

Absolute Software 5%

The additional OEM's below will be provided at the specified cost-plus pricing, standard performance metrics

will apply.
CDW Partner Maximum % Above Cost
Barco 3%
Buffalo 3%
CyberPower 3%
D-Link 3%
Eizo 3%
Ergotron 3%
Fujitsu 3%
InFocus 3%
LapCabby 3%
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Savings | Choice | Service

Lexmark 3%
Samsung 3%
Seal Shield 3%
Scale Computing 3%
Viewsonic 3%
Lenovo WinMagic 3%
All Options and Accessories 3%

AGENDA ITEM #6.5

2 Lansing Square, Suite 200, Toronto, ON M23J 4P8

T: 416-847-0698 | F: 416-847-1196 | E: info@oecm.ca | W: oecm.ca
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APPENDIX C - CLIENT’S POLICIES AND GUIDELINES

[End of Client-Supplier Agreement]

End-User Computing Devices and Services CDW 2017-MA-261-02 Client-Supplier Agreement Page 35 of 35
OECM'’s Confidential Document
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AGENDA ITEM #6.5

SCHEDULE 2 — CUSTOMER-SUPPLIER AGREEMENT

THIS CUSTOMER-SUPPLIER AGREEMENT (“CSA™), made in duplicate, for Networking Products and Related
Services as outlined in Request for Proposals #2019-340 is effective as of the last signature date of the
agreement (the “CSA Effective Date”)

BETWEEN:

Town of Fort Frances
(the “Customer™)

-and -

CDW Canada Corp.
(the “Supplier”)

WHEREAS the Supplier entered into a Master Agreement with OECM referred to as OECM-2019-340-04 for the
provision of Resources;

AND WHEREAS the Customer has decided to become a Customer as defined under the Master Agreement by
entering into this Customer-Supplier Agreement (the “CSA”);

NOW THEREFORE in consideration of the mutual covenants, rights, obligations, and respective agreements set out
below, the receipt and sufficiency of which is hereby acknowledged, the parties intending to be legally bound hereby
covenant and agree as follows:

ARTICLE 1 - DEFINITIONS

Unless otherwise specified in the CSA, capitalized words and phrases shall have the meaning set out in the Master
Agreement. When used in the CSA, the following words and phrases have the following meanings:

"Business Day"” means Monday to Friday between the hours of 8:00 a.m. to 5:00 p.m., except when such a day
is a public holiday, as defined in the Employment Standards Act (Ontario), or as otherwise agreed to by the parties
in writing;

“CSA Term” means the period of time from the CSA Effective Date first above written up to and including the later
of:
(a) June 14, 2023, or,

(b) the Expiry Date of any extension to the CSA; which in any event shall be no later than the final Expiry
Date of June 14, 2025, if Master Agreement extensions are exercised;

“Rates” means the applicable price for the Resources, as defined in the Master Agreement.
ARTICLE 2 — THE MASTER AGREEMENT

2.1 This CSA is entered into pursuant to, incorporates by reference and is governed by the Master Agreement
reference OECM-2019-340-04.

2.2 All terms and conditions of the Master Agreement apply with the appropriate modifications to this CSA. In
the event of a conflict or inconsistency between this CSA and the Master Agreement, the Master Agreement
shall govern (unless the Master Agreement provides otherwise) provided that the Rates payable pursuant
to a Customer-Supplier Agreement executed by the Supplier and a Customer may be less than the Rates
set out in the Master Agreement.

ARTICLE 3 — REPRESENTATIVES FOR CUSTOMER-SUPPLIER AGREEMENT
1.1 The Supplier’s representative for purposes of this CSA shall be:
e Art Pascu, Senior Manager, Program Sales

. Email: pspca@cdw.ca
. Phone: 647) 288-5789

3.2 The Customer representative for purposes of this CSA shall be:

Customer-Supplier Agreement CDW Canada Corp. OECM-2019-340-04 Page 4 of 37
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e Jeremy Hughes
. Information Technology Manager
jhughes@fortfrances.ca

Town of Fort Frances

320 Portage Avenue

Fort Frances, Ontario, Canada, P9A 3P9
Telephone: (807) 274 5323 x 1219
Mobile: (807) 271 2409

Fax: (807) 274 8479

fortfrances.ca

3.3 The OECM representative for purposes of this CSA shall be:

. Customer Relationship Management
. Email: customersupport@oecm.ca
e Phone: 1-844-OECM-900 (1-844-632-6900)

ARTICLE 4 — CSA TERM

4.1 This CSA is effective as of the CSA Effective Date, and will, unless terminated earlier in accordance with the
provisions of the Master Agreement or this CSA, terminate on the same day that the Master Agreement
terminates (the “Term”). If the Term of the Master Agreement is extended, then the CSA Term shall
automatically be extended for the same period and upon the same terms and conditions as the Master
Agreement is extended.

ARTICLE 5 — RESOURCES, RATES AND PAYMENT PROCESS

5.1 The Supplier agrees to provide the Resources to the Customer as described in the Master Agreement and
as more particularly specified in Schedule 2 Appendix A — Resources and Supplementary Provisions to this
CSA in accordance with the Rates set out in Schedule 1 of the Master Agreement.

5.2 The Supplier shall adhere to the timelines set out in Schedule 2 Appendix A — Resources and Supplementary
Provisions to this CSA.

5.3 The Customer hereby consents to the use by the Supplier of the Supplier’'s Subcontractors and personnel (if
any) named in Schedule 2 Appendix A — Resources and Supplementary Provisions to this CSA.

5.4 The Customer may request changes to the particular CSA, which may include altering, adding to, or deleting
any of the Resources in order to reflect an increase or decrease in the kind, amount, or frequency of
Resources to be rendered. The Supplier shall comply with all reasonable Customer change requests and the
performance of such request shall be in accordance with the terms and conditions of the Master Agreement
and CSA, including the Rates for such Resources set out in the Master Agreement. Any changes requested
must be authorized in writing by the Customer and accepted by the Supplier in writing in accordance with
Article 12.3 of this CSA.

ARTICLE 6 — RATES AND PAYMENT

6.1 The Customer shall pay the Supplier in accordance with the Rates set out in the Master Agreement. For
convenience, the applicable Rates are set out in Schedule 2 Appendix B — Rates of this CSA.

6.2 The Customer will pay the Supplier by way of Purchasing Cards, cheque, electronic funds transfer. The CSA
payment terms are net thirty (30) days.

6.3 The Supplier shall bill the Customer for Resources in accordance with Article 4 of the Master Agreement,
unless otherwise set out in Schedule 2 Appendix B — Rates to this CSA or in Article 6.1 above.

ARTICLE 7 — INSURANCE

7.1 The Supplier shall furnish a Certificate of Insurance to the Customer in accordance with the insurance
requirements set out in Article 7 of the Master Agreement prior to commencing performance under the CSA.

7.2 The Supplier shall ensure that the Customer is named as an additional insured party under the Supplier’s
insurance policy put in effect and maintained pursuant to Article 7.03 of the Master Agreement.

Customer-Supplier Agreement CDW Canada Corp. OECM-2019-340-04 Page 5 of 37
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ARTICLE 8 - NOTICES

8.1 Notices shall be in writing and shall be delivered by email, postage-prepaid envelope, personal delivery or
facsimile and shall be addressed to, respectively, the Customer address to the attention of the Customer
Representative and to the Supplier address to the attention of the Supplier Representative. The parties may
change such addresses by notice in writing delivered to the other in accordance with this paragraph.

8.2 Notices shall be deemed to have been given:

(a) in the case of postage-prepaid envelope, five (5) Business Days after such notice is mailed; or,

(b) in the case of personal delivery or facsimile, or email, one (1) Business Day after such notice is
sent in accordance with this paragraph.

8.3 In the event of a postal disruption, notices must be given by personal delivery or by facsimile or email,
unless the parties expressly agree in writing to additional methods of notice. Notices may only be provided
by the methods contemplated in this Article.

ARTICLE 9 —TERMINATION

9.1 Termination by Either Party
Either party may terminate this CSA upon prior written notice of one-hundred and twenty (120) days to the
other where such other party neglects or fails to perform or observe any material term or obligation of the
CSA and such failure has not been cured within thirty (30) days of written notice being provided.

9.2 Termination by Customer

The Customer shall be entitled to terminate the CSA, without liability, cost or penalty:

(a) on written notice to the Supplier, if any Proceeding in bankruptcy, receivership, liquidation or
insolvency is commenced against the Supplier or its property;

(b) on written notice to the Supplier, if the Supplier makes an assignment for the benefit of its creditors,
becomes insolvent, commits an act of bankruptcy, ceases to carry on its business or affairs as a
going concern, files a notice of intention or a proposal or seeks any arrangement or compromise
with its creditors under any statute or otherwise;

(c) on written notice to the Supplier, following the occurrence of any material change in the Customer’s
requirements which results from regulatory or funding changes or recommendations issued by any
government or public regulatory body;

(d) at any time, without cause, by giving the Supplier at least sixty (60) days written notice; or,

(e) in accordance with any provision of the Master Agreement or the CSA which provides for
termination.

9.3 Supplier’s Obligations on Termination
The Supplier shall, in addition to its other obligations under the Contract and at law:
(a) provide the Customer with a report detailing (i) the current state of the provision of Resources by
the Supplier at the date of termination; and, (ii) any other information requested by the Customer

pertaining to the provision of the Resources and performance of the CSA;

(b) execute such documentation as may be required by the Customer to give effect to the termination
of the CSA; and,

(c) comply with any instructions provided by the Customer, including but not limited to instructions for
facilitating the transfer of the Supplier’s obligation to another person.

9.4 Supplier’s Payment Upon Termination

A Customer shall only be responsible for the payment for the Resources supplied on or before the CSA
Effective Date of any termination of the CSA and for any Customer-unique Resources in Supplier’s inventory

Customer-Supplier Agreement CDW Canada Corp. OECM-2019-340-04 Page 6 of 37
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ordered at the specific request of the Customer (which such inventory shall be immediately delivered to the
Customer). Termination shall not relieve the Supplier of its warranties and other responsibilities relating to
the Resources performed or money paid prior to termination. In addition to its other rights of hold back or
set off, the Customer may hold back payment or set off against any payments owed if the Supplier fails to
comply with its obligations on termination.

9.5 Termination in Addition to Other Rights

The express rights of termination in the CSA are in addition to and shall in no way limit any rights or
remedies of the Customer or the Supplier under the CSA, at law or in equity.

9.6 Survival upon Termination

In the event that OECM terminates the Master Agreement with the Supplier prior to the expiry of this CSA
but does not terminate this CSA at the same time, the terms of the Master Agreement shall survive and
continue to apply to this CSA.

ARTICLE 10 — PUBLICITY

10.1 Any publicity or publications related to this CSA or the provision of the Resources shall be at the sole
discretion of the Customer. The Customer may, in its sole discretion, acknowledge the Resources of the
Supplier in any such publicity or publication. The Supplier shall not make use of its association with the
Customer without the prior written consent of the Customer.

ARTICLE 11 — LEGAL RELATIONSHIP BETWEEN CUSTOMER, SUPPLIER AND THIRD-PARTIES
11.1 Supplier’s Power to Contract

The Supplier represents and warrants that it has the full right and power and all necessary licences,
authorizations and qualifications to enter into and perform its obligations under this CSA and that it is not a
party to any agreement with another Person which would in any way interfere with the rights of the Customer
under this Contract.

11.2 Representatives May Bind the Parties
The parties represent that their respective signatories have the authority to legally bind them.
11.3 Independent Contractor

This CSA is for a particular and non-exclusive service. The Supplier shall have no power or authority to bind
the Customer or to assume or create any obligation or responsibility, express or implied, on the Customer’s
behalf, or to hold itself out as an agent, employee or partner of the Customer. Nothing in the CSA shall have
the effect of creating an employment, partnership or relationship between the Customer and the Supplier.
For the purposes of this paragraph, the Supplier includes any of its directors, officers, employees, agents,
partners, affiliates, volunteers or the Supplier’'s Subcontractors.

11.4 Subcontracting or Assignment

The Supplier may subcontract or assign this CSA in whole or any part to any corporation or other business
entity that is controlled by or is under common control of the Supplier. Control exists when an entity owns
or controls directly or indirectly the outstanding equity representing the right to vote for the election of
directors or other managing authority of another entity. If this CSA is subcontracted or assigned to such a
corporation or business entity, the Supplier shall remain jointly and severally liable with such corporation or
business entity for all obligations hereunder.

The Supplier shall not subcontract or assign the whole or any part of the CSA or any monies due under it,
other than as outlined above without the prior written consent of the Customer, not to be unreasonably
withheld. Such consent shall be in the sole discretion of the Customer and subject to the terms and
conditions that may be imposed by the Customer. Without limiting the generality of the conditions which
the Customer may require prior to consenting to the Supplier’s use of a Supplier’'s Subcontractor, every
contract entered into by the Supplier with a Supplier's Subcontractor shall adopt all of the terms and
conditions of the Master Agreement and the CSA as far as applicable to those parts of the Resources provided
by the Supplier's Subcontractor. Nothing contained in the Master Agreement or the CSA shall create a
contractual relationship between any Supplier Subcontractor or its employees and the Customer.

Customer-Supplier Agreement CDW Canada Corp. OECM-2019-340-04 Page 7 of 37
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ARTICLE 12 — GENERAL
12.1 Severability

If any term or condition of the CSA, or the application thereof to the parties or to any Persons or
circumstances, is to any extent invalid or unenforceable, the remainder of the CSA, and the application of
such term or condition to the parties, Persons or circumstances other than those to which it is held invalid
or unenforceable, shall not be affected thereby.

12.2 Force Majeure

Neither party shall be liable for damages caused by delay or failure to perform its obligations under the CSA
where such delay or failure is caused by a Force Majeure Event beyond its reasonable control. The parties
agree that an event shall not be considered beyond one’s reasonable control if a reasonable business person
applying due diligence in the same or similar circumstances under the same or similar obligations as those
contained in the CSA would have put in place contingency plans to either materially mitigate or negate the
effects of such event. Without limiting the generality of the foregoing, the parties agree that Force Majeure
Events shall include without limitation any cause beyond the reasonable control of either party including,
without limitation, fire, explosion, power failure, acts of God, pandemics, epidemics, quarantines or civil
disturbances caused by severe medical emergencies or diseases, government declared emergencies,
military actions or actions of public enemies, any act or omission under any law, order, regulation, rule or
requirement of any court, governmental or public authority or legal body having jurisdiction, labour action
(such as strikes, slowdowns, picketing or boycotts), natural disasters and acts of war, insurrection and
terrorism and labour disruptions but shall not include shortages or delays relating to supplies or services.
In no event shall lack of money, insolvency, any act of bankruptcy or any act or omission of a party be a
Force Majeure Event. If a party seeks to excuse itself from its obligations under this CSA due to a Force
Majeure Event, that party shall immediately notify the other party of the delay or non-performance, the
reason for such delay or non-performance and the anticipated period of delay or non-performance. If the
anticipated or actual delay or non-performance exceeds fifteen (15) Business Days, the other party may
immediately terminate the CSA by giving notice of termination and such termination shall be in addition to
the other rights and remedies of the terminating party under the CSA, at law or in equity.

12.3 Changes By Written Amendment Only

Any changes to the CSA shall be by written amendment signhed by both parties. No changes shall be effective
or shall be carried out in the absence of such an amendment.

12.4 Section 217 Education Act et. Al.

The Supplier represents and warrants that it has not employed, and that it will not during the CSA Term
employ, any teacher, supervisory officer or other employee of an Ontario district school board or of the
Ontario Ministry of Education to promote, offer for sale or sell, directly or indirectly, any book or other
teaching or learning materials, equipment, furniture, stationery or other article to any Ontario district school
board, provincial school or teachers’ college, or to any pupil enrolled therein, and that it has not given or
paid, and will not during the CSA Term give or pay, directly or indirectly, compensation to any such teacher,
supervisory officer or employee for such purpose.

The Supplier further represents and warrants that it has not employed, and that it will not during the CSA
Term employ, any member of faculty or other employee of an Ontario college or university to promote, offer
for sale or sell, directly or indirectly, any book or other teaching or learning materials, equipment, furniture,
stationery or other article to any Ontario college or university, or to any student enrolled therein, and that
it has not given or paid, and will not during the CSA Term give or pay, directly or indirectly, compensation
to any such member of faculty or employee for such purpose where such employment or compensation
would place the member of faculty or employee in a Conflict of Interest with the college or university by
which he or she is employed.

12.5 Criminal Records Check

The Supplier covenants and agrees that it will not engage any employee or other person to perform services
for the Supplier who may come into direct contact with students and/or other vulnerable person on a regular
basis, or who may have access to student and/or other vulnerable person’s information to provide services
hereunder, where such Supplier’s employee or other person has been charged with or convicted of an offence
the nature of which may be construed as jeopardizing the safety and well-being of the students and/or other
vulnerable person of the Customer. For the purposes of this CSA, the Customer shall determine in its sole
and unfettered discretion whether an employee of the Supplier or such other person may come into direct
contact with students and/or other vulnerable persons on a regular basis or have access to student and/or
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other vulnerable person’s information and whether or not any such offence is of a nature which may be
construed as jeopardizing the safety and well-being of students and/or other vulnerable persons.

The Supplier covenants and agrees to retain on file at its head office a criminal background check covering
convictions, charges and occurrences under the Criminal Code, the Controlled Drugs and Substances Act,
the Cannabis Act (Canada) and any other convictions, charges and occurrences which would be revealed
by:

(a) the criminal record and judicial matters check of the automated Criminal Records Retrieval System
maintained by the Royal Canadian Mounted Police (“RCMP System”); and,

(b) a vulnerable sector check of the RCMP System

for every employee of the Supplier or other person who will perform services for the Supplier who may come
into direct contact with students and/or other vulnerable persons on a regular basis or who may have access
to student and/or other vulnerable person’s information. A “Criminal Background Check”), together with an
Offence Declaration, in a Customer approved form, prior to the occurrence of such possible direct contact
or prior to having access to student and/or other vulnerable person’s information and on or before
September 1% each year thereafter with respect to Offence Declarations.

The Supplier agrees to indemnify and save harmless the Customer from all claims, liabilities, expenses and
penalties to which it may be subjected on account of: the Supplier engaging an employee or other person
to perform services in contravention of this paragraph 12.5; or the Supplier’s failure to retain a Criminal
Background Check or an Offence Declaration on file, as aforesaid. This indemnity shall survive the expiration
or sooner termination of this CSA. In addition to and notwithstanding anything else herein contained, if the
Supplier engages an employee or other person to perform services in contravention of this paragraph 12.5,
or fails to retain a Criminal Background Check and an Offence Declaration for any employee of the Supplier
or other person who performs services for the Supplier who may come into direct contact with students
and/or other vulnerable persons on a regular basis, or who may otherwise have access to student and/or
other vulnerable person’s information prior to the occurrence of such possible direct contact, or prior to
having access to student and/or other vulnerable person’s information with respect to Offence Declarations,
then the Customer will have the right to immediately terminate this CSA without prejudice to any other
rights which it may have in this CSA, at law or in equity.

The Customer shall be entitled, on forty-eight (48) hours prior written notice to attend at the head office of
the Supplier for the purposes of reviewing the Criminal Background Checks and Offence Declarations. The
parties acknowledge and agree that it is contemplated that the Customer may attend to such reviews at
least twice per year during the CSA Term, and any renewal thereof.

In the event that either the Criminal Background Check or an Offence Declaration reveals a charge or a
criminal conviction which is not acceptable to the Customer in the circumstances and in its sole and
unfettered discretion, then the Customer will have the right to request that the Supplier prohibit the
employee of the Supplier or other person who performs services for the Supplier from providing services to
the Customer hereunder. Upon such request, the Supplier will forthwith effect such removal, without
prejudice to any other rights which the Customer may have in this CSA, at law or in equity.

The Supplier will use a third party to conduct criminal reference checks for onsite employees or contractors
supporting this CSA and will cause any such employee or contractor to wear identification badges.

The Supplier will provide thirty (30) days written notice to OECM and the Customer should the third-party
provider be changed to another provider.

12.6 Purchasing Policies and Guidelines

The Supplier agrees to comply with the Customer’s purchasing or administrative policies and guidelines
which apply to the provision of Resources under this CSA. Copies of the applicable policies and guidelines
are attached as Schedule 2 Appendix C — Customer’s Policies and Guidelines to this CSA.

12.7 Harassment and Assault

Without limiting the generality of the foregoing, the Supplier is required to comply with the Customer’s
policies with respect to sexual harassment, workplace harassment, workplace violence, prohibited
discrimination and harassment, and health and safety. The Supplier must cooperate with the Customer in
any investigation undertaken by the Customer pursuant to such policies.
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IN WITNESS WHEREOF the parties hereto have executed this Customer-Supplier Agreement as of the date first
above written.

Town of Fort Frances
Account Number 9676921

Authorized Signature

Name

Title

Contact Email

Contact Phone

Date

I have authority to bind the Customer. By signing this
Customer-Supplier Agreement, | also consent to receive email
communications  from OECM, which may include
announcements related to changes in Resources, services and
pricing on this and other OECM Master Agreements.

CDW Canada

Authorized Signhature

Art Pascu

Name
Sr. Manager, Program Sales

Title

11/24/2020

Date

| have authority to bind the Supplier
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SCHEDULE 2 APPENDIX A — RESOURCES AND SUPPLEMENTARY PROVISIONS

The Supplier and Customer, when executing a CSA, may mutually agree to additional terms and conditions (e.g.
Customer’s business hours, locations, insurance coverage/requirements, reporting, invoice formatting, security
clearance checks, etc.). Additionally, Customers will work with the Supplier to finalize the list of specific Resources
and Rates based on the Customers requirements.

1. Networking Resources

The Supplier will provide appropriate licensed network physical (hardware), virtual (software-based system
that performs the function of a physical Resources) and software.

All proposed Resources must be newly manufactured.
The Supplier shall maintain the Authorized Reseller status for Cisco and Palo Alto throughout the Term.

The Supplier will provide Resources from the following OEM’s as per the table below:

No. Resource Description Cisco Palo Alto
1.1 Access Point Resources v
1.2 Router Resources v v
1.3 Switch Resources v
1.4 Security Resources v v
1.5 Hybrid Networking Resources v v
16 Wireless LAN Controller v
) Resources
Additional Resources v
The Supplier will make available
1.7 to Customers all Resources from
’ awarded OEMs, that are
managed through the multi-
functional networking Resources

The following are out of scope of this Master Agreement:

(a) Application security;

(b) Cloud hosting/security;

(c) Non-networking Resources and/or services (e.g. smart phones devices); and,

(d) Security training (for e.g. training for security as a practice, such as a Certified Information Systems
Security Professional (“CISSP”) certification, however training for security Resources will be in scope).

1.1. Access Points Resources

Physical and, where available, virtual access points Resources that support 802.11a/b/g/n/ac Wave
2 wireless standards and 802.11ax.

1.2. Router Resources
Physical and virtual router Resources including, but not limited to:
(a) Branch
(b) Core; and,

(c) Edge.
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1.3. Switch Resources
Physical and, where available, virtual switch Resources including, but not limited to:
(a) Modular/expandable and fixed switches;
(b) Power over Ethernet (“PoE”), PoE Plus (“PoE+") and non-PoE;
(c) Varying number of ports (e.g. four (4) to forty-eight (48)); and,

(d) Varying speeds (e.g. Fast Ethernet (10/100 Mbps), Gigabit Ethernet (10/100/1000 Mbps), Ten
Gigabit (10/100/1000/10000 Mbps), and 40/100 Gbps speeds);

The switch Resources should be compliant with current established open internet standards.
1.4. Security Resources

Physical and virtual security Resources, including, but not limited to:

(a) Application-level gateway (proxy firewall);

(b) Circuit-level gateway;

(c) Next-generation firewall;

(d) Packet filtering firewall;

(e) Reverse proxy server;

(f) Stateful inspection firewall; and,

(g9) Unified threat management Resources.

1.5. Hybrid Networking Resources

Physical and virtual Resources with two (2) or more combined functionalities that are typically

provided by single function networking Resources (e.g. SD-WAN, security and routing functionality

within one (1) hybrid networking Resources).
1.6. Wireless LAN Controller Resources

Physical and virtual wireless Local Area Network (“LAN™) controller Resources.
1.7. Additional Product Resources

The Supplier will make available to Customers all product Resources from awarded OEMs, that are

managed through the multi-functional networking product Resources. Where a Resource is bundled

with subscription and support, the individual components will be identified and discounted at the
individual component committed minimum discounts: Resource, subscription and support.
1.8. License Subscriptions for Resources

The Supplier will provide license subscriptions for Resources including, but not limited to:

(a) Right to use (“RTU”);

(b) Firmware and/or software updates during the life of the Resources; and,

(c) The Supplier will provide Customers the option for all license subscription for Resources to co-
terminate regardless of when the Customer purchased the Resources. The Rate will be prorated
appropriately.

2. Related Resources for Physical Resources

2.1. Technical Support Services

The Supplier will provide help desk support (technical support) to Customers for the Resources
purchased Technical Support Services, such as:
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i Access to Product technical assistance 24/7 via a toll-free telephone number, either
through its own help desk or through the OEM help desk;

ii. Troubleshooting process; and,
iii. Issue tickets and transfer the Customer’s request to the OEM help desk.

Technical online self-help Support with access to self-service materials in a variety of formats (e.g.
online manuals, FAQs, forums and instructional videos) that allow the Customer to identify
problems and potential solutions.

Whether the Customer chooses the Supplier’s Paid Managed Services, cost to be mutually discussed
and agreed upon by the Customer and the Supplier or OEM Support Services(Cisco SmartNet &
PAN support packages), the following are standard levels of requests further supported by the
Supplier’s technical architects and sales team as needed until issue resolution.

(a) Severity 1 (S1) - Network is “down” or critical impact to business operations. OEM will commit
considerable resources around the clock to resolve the situation

(b) Severity 2 (S2) - Operation of an existing network is severely degraded, or significant aspects
of the Customer’s business operation are negatively affected. Product is impaired and customer
production is up but impacted.

(c) Severity 3 (S3) - Operational performance of your network is impaired, while most business
operations remain functional. OEM will commit resources during normal business hours to
restore service to satisfactory levels. A production function has failed, customer production is
not affected. Support is aware and a workaround is applicable.

(d) Severity 4 (S4) - There is little or no effect on your business operations

2.1.1. Self-help tools

(a) Cisco offers following technical services options:

i.  Smart Net Total Care reduce downtime with expert technical support and
flexible hardware coverage through Technical Assistance Center (TAC)

ii.  Solution Support offers centralized management and resolution for complex
issues

ili.  Technical Services (TS) Advantage optimizes network management

iv.  Software Support Service offers complete coverage which include software
updates and upgrades, 24-hour technical support, and access to online
troubleshooting tools.

(b) Palo Alto Networks offers the following technical services:

Palo Alto Networks (“PAN™) has a 24x7 support centers which are located around
the world in multiple geographies.

Supplier’s online Resources include:

i KnowledgeBase - Search solutions and technical documents describing
common problems and steps to resolve them;

ii. KnowledgePoint - Find answers, exchange information, and share
experiences with your technical peers;

iii. DevCenter - The online community shares ideas and custom content as well
as tools to create it. All do-it-yourself types are welcome;

iv.  Create and Track a Case - Create support cases, add comments, and view
your status updates 24 hours a day;

v. Software and Dynamic Updates - Find software updates for all of your Palo
Alto Networks products and get the latest Application and Content-IDs;

vi. Applipedia and Threat Database - Verify App-IDs, vulnerabilities, and
spyware covered by your Palo Alto Networks firewall; and,
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Vii. Documentation and Announcements - Updated product documentation,
announcements, release notes, and alerts are posted regularly online for
downloading and printing.

2.2. Standard OEM Warranty

The Supplier will provide the standard OEM warranty for all Resources provided and manage OEM
warranty coverage upon Resources delivery to the Customer, including, but not limited to:

(a) Registration of Customer Resources;

(b) Facilitation of Resources repair including parts as needed, labour, and shipping to and from
the Customer’s location as applicable; and,

(c) Next Business Day replacement of defective Resources.

At a minimum, the Supplier is responsible for initiating and/or acting as a liaison with the OEM on
behalf of the Customer on a warranty claim, upon request.

For any issues/warranty claims, the Customer will have to open a case with OEM’s Technical
Assistance Centre (“TAC”) to troubleshoot and find resolution, however, the Supplier will also
facilitate that. TAC will open a Return Merchandise Authorization (“RMA”) which will be covered by
warranty package selected by Customers along with the Resources.

Depending upon the support package, warranty claims fulfilment would vary. Warranty package
chosen with the product can be standard (warranty claims are fulfilled within standard timeframe)
or premium (warranty claims are fulfilled at a faster pace).

If the Customer chooses standard package — OEM’s will open RMA for the claim. Upon approval,
Customer would receive replacement or repaired product within standard timeframes. In case of
premium support packages, warranty claims are fulfilled at a faster rate. Supplier's program
management & Account Executive (“AE”) will ensure that all the requests are handled in a timely
manner meeting appropriate SLAs.

2.3. Repeat Call Resolution

During any warranty period where a Resource has been repaired three (3) times and requires a
fourth repair, the Supplier will replace the Resources with a new Resources of the same or better
quality within a maximum period of fifteen (15) Business Days at no additional cost to the
Customer.

OEM'’s support engineers are trained to quickly understand Customer’s unique challenges and bring
them to rapid resolution. Depending upon severity, OEM engineers are highly likely to recommend
full product replacement over repeated repair. Should the Customer not receive a satisfactory
response to any support request, the Customer is encouraged to bring the case number forward
immediately to the Supplier’'s account executive who will engage with the OEM’s teams for
expedited solution.

2.4. Extended Warranty Coverage

The Supplier will, if requested by the Customer, provide extended warranty Resources offered by
the OEM of the Resource, at the time of purchase or on/before the expiry of the standard OEM
Resources warranty. The terms and conditions of the optional extended warranty Services should
be equal to or better than the standard OEM warranty at a Rate this is mutually agreed upon
between the Customer and the Supplier.

2.5. Onsite Support Resources

The Supplier will provide the Customer with onsite support Resources for the resolution of issues
that cannot be resolved through remote diagnostics and repair.

2.6. Preventative Maintenance Resources

The Supplier will provide preventative maintenance Resources offered by the OEM of the Resource,
if required by the Customer, at a Rate mutually agreed upon by the Customer and Supplier.
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3. Related Resources

3.1. Proactive Diagnostics Resources
The Supplier should provide the Customer, if requested, with the option for a proactive diagnostic
program offered by the OEM of the Resources that includes real-time alerts for any existing and/or
potential Resources failures and recommended steps for resolution, at a Rate this is mutually
agreed upon between the Customer and the Supplier.

3.2. Block Resource Hours
The Supplier will provide the Customer with the ability to purchase blocks of Resource hours as
required. Block Resource hours will be valid for a minimum of twelve (12) months from the date of
purchase.

The Supplier will provide the Customer with reporting that details how many of the block Resource
hours have been used, the Resource provided and the date the hours were used.

3.3. Professional Resources
The Supplier will provide personnel to complete professional Resources including but not limited to,
(a) CDW advanced professional services;
(b) CDW intermediate services;
(c) CDW basic services;
(d) CDW project management;
(e) PAN-consult-VM-ACCEL;
(f) PAN-consult-CSS-gold-A;
(g) PAN-consult-MIG-silver;
(h) PAN-consult-CSS-silver-A;
(i) PAN-consult-DEMISTO-FastTrack;
(j) PAN-consult-APERTURE-ACCEL;
(k) PAN-consult-GPCS-ACCEL;
() PAN-consult-SDWAN-QuickStart-H;
(m) PAN-consult-CSS-bronze; and,
(n) PAN-consult-SDWAN-QuickStart-B.
Certification, skills, experience, and Rate for the personnel are to be mutually agreed upon between
the Customer and the Supplier. No work will begin by the Supplier’s personnel without the
Customer’s written approval.
3.3.1. Network Design and Planning Resources

Upon Customer request, network design and planning Resources will include at a
minimum:

(a) Network architecture;

(b) Network expansion;

(c) Network migration;

(d) Network performance management;

(e) Network realization;
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(f) Network-synthesis;
(g) The Resources selection and placement; and,
(h) Topological design.

3.3.2. Installation and Implementation Resources

Upon Customer request, installation and implementation Resources will include at a
minimum:

(a) Configuration Resources, before or after delivery of the Resources, as requested;

(b) Fully enable the Resources within the Customer’s environment with the inclusion of
broadband connection;

(c) The Resources rollout Resources;

(d) Testing Resources during and/or after implementation; and,
(e) Training Resources and knowledge transfer to Customer.
The Supplier’s installation support will include:

(a) Clearly defined Installation process in the overall implementation plan and detailed
Statement Of Work (“SOW”) as mutually agreed upon between the Customer and the
Supplier during the CSA signing, SOW template is appended as Schedule 2 - Appendix
F.

(b) As expressly agreed, upon between the Supplier and the Customer in the applicable
SOW, during installation, certified Supplier technicians will physically install the
devices into the racks within the Customer's datacenter and performs any necessary
cabling.

(c) If the devices are virtual (virtual appliance), the Supplier will work with the Customer
to virtually install the devices into the Customer's virtual infrastructure.

(d) Once physical/virtual installation is complete, basic network connectivity is
established and tested.

(e) The Supplier will bring the devices up to date with the latest firmware and OS versions
and licenses the devices to ensure vendor support.

(f) Knowledge transfer and documentation will be provided as requested by the Customer
and identified in the SoWw.

(g) The Supplier is a Cisco Gold status partner and has in Canada twelve (12) post sales
delivery Cisco CCIE certified engineers (300+ Cisco certs in Canada) to support
implementation; likewise, a Palo Alto Network’s (“PAN™) 2019 Partner of the Year and
10 post sales delivery engineers in Canada including 100+ PAN certs in Canada. For
basic rack and stack for both OEM’s, the Supplier can provide these services pre-
shipment from Supplier’s configuration centers located within its partner distribution
centers.

The Supplier’s implementation will include:

(a) Provision of detailed Statement of Work (“SoW”) that clearly defines the project, in
and out of scope deliverables, assumptions, Customer requirements, costs, billing
milestones aligned with project milestones and more.

(b) The process of drafting the Sow will be a collaboration between the Customer’s key
stakeholders, the Supplier's services business development manager, Supplier’'s
technical architects, the Supplier's Project Delivery Manager, Supplier’'s account
executive and more.

(c) The Supplier will take a phased approach to all implementations, with the number of
phases highly dependent on the complexity of the project.
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(d) At the start of a project, Supplier will assign a project manager to manage all phases
of the project and handle any escalations.

(e) Implementation projects begin with kickoff meetings, whereby Supplier will work with
the Customer to align requirements and expectations.

(f) After the kickoff meetings, detailed architecture and design sessions will follow.

(g) During these sessions, subject matter experts will work with the Customer to develop
an architecture and design that meets the Customer’s requirements.

(h) When the architecture and design phase is complete, the implementation will continue
in a phased/defined milestone approach.

(i) If the implementation is a migration from one technology platform to another, the
Supplier will perform an initial "like for like" migration. This approach minimizes the
risk and impact on the business during the initial migration.

(j) After the initial migration, subsequent project phases will implement new or advanced
functionality.

(k) Supplier will perform configuration, testing, implementation, and troubleshooting as
part of all phases and will document all components and configurations.

(I) At project closeout, Supplier will perform knowledge transfer to the Customer and will
provide "as-built" documentation along with any other documentation requested by
the Customer.

(m) Supplier will also provide structured and formalized training directly at the Customer's
request.

3.3.3. Training Resources

As part of Installation and Implementation SOW discussed and agreed with Customer,
training Resources at no additional cost will include following:

(a) Basic knowledge transfer agreed between Supplier and Customer as part of
installation/implementation exercise (e.g. shadowing through implementation as
agreed in SOW);

(b) Sharing configuration guides, user manuals for Resource training and software
training;

(c) Links to complimentary online videos/webinars/trainings offered by OEMs & Supplier
as listed below:

0 PAN Learn center link - https://www.paloaltonetworks.com/services/education/digital-
learning;

o0 Beacon is free link from PAN for learning. The Customer needs to have a support
portal user id, that would be assigned from the admin managing the assets. If
Customer clicks on the link, and log in, Customer will get "Byte Size" training on
configuration, advanced configuration, use cases, self service road maps. The
upside of this tool is it helps create Palo Alto champions in technology by providing
badges as the Customer goes through and complete modules. -
https://www.paloaltonetworks.com/beacon;

o Cisco’s learn center offers many resources such as blogs/links at following link -
https://learningnetwork.cisco.com/s/;

o Cisco offers lot of options such as Ask the experts -
https://learningnetwork.cisco.com/s/article/july-aci-ask-the-experts-sessions; and,

0 CDW-hosted Cisco and PAN customer-facing webinars, lunch and learns,
ExpertsWhoGetlIT Blogs and other best practice whitepapers.
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Please note SKU-based Cisco and PAN training services are excluded, likewise CDW PAN
Advanced Training Centre, advanced knowledge transfer including documentation and any
virtual or in-classroom course-based training are also excluded. Virtual or in-classroom
training is subject to the professional services rate card, intermediate services however
will require a minimum of 5 students and a maximum of 10 students per course.

Upon request, the Supplier will make available via email project documentation archives
to ensure effective onboarding of new Customers and transitioning to the projects.
Supplier’s account executives will regularly attend OEM trainings which help them stay up

to date with latest technology trends.
4. Order Management

The Supplier will provide a variety of ways for Customers to order Resources, including but not limited to
the following:

(a) Via purchase order through the Customer’s system;
(b) Electronic Data Interchange (“EDI”);

(c) Email;

(d) Fax;

(e) Online via Pro Option;

(f) Toll free phone; and/or,

(g) Supplier’s online ordering process.

Where applicable, Customers may need to perform integration testing on the Supplier’s online ordering
system to ensure it is compatible with the Customers’ systems, policies and procedures.

4.1. Order Acknowledgement

The Supplier will acknowledge the receipt of an order by Customer within two (2) Business Days.
The Supplier will include in this acknowledgement, any Resources ordered that cannot be fulfilled
(e.g. back orders). The Customer, at its sole discretion may:

(a) Cancel some or all of the order;

(b) Ask the Supplier to ship only available Resources and cancel any backorders; and/or,

(c) Agree to an alternative delivery schedule based on anticipated Resources availability.
4.2. Order Changes and/or Cancellation

The Supplier will accept new orders, order changes and/or cancellation as may be required based
on Customer’s requirements, at no additional cost to the Customer. For Resources already shipped,
or custom Resources, the Supplier will provide support for order change and cancellation policies
and any specific expectations as agreed to by the Customer and the Supplier.

Orders can be modified or cancelled before shipment; or cancelled by refusing the delivery or
entering a return request for the unopened goods. The Supplier will provide pre-paid waybills for
approved returns.

4.3. Online Order Tracking

The Supplier will provide the Customer with access to an online order tracking system that allows
the Customer to see detailed tracking, location and expected delivery time for each order.

4.4. Electronic Commerce

Customers currently use a variety of ERP, e-Procurement or financial systems (e.g. PeopleSoft,
Jaggaer (formerly SciQuest)) for processing orders and payments. To support these processes, the
Supplier will provide reasonable technology and implementation support, at any time during the
Term, at no additional cost to the Customer.
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Using Supplier's ecommerce platform, once logged in, the Customers can use various self-service
features i.e. create quotes/orders, delivery tracking and invoices, create bundles and catalogues,
use product finders, request returns, security settings etc.

The Supplier can integrate directly with the Customer’s systems, with Supplier’s integrations,
Customers can leverage their preferred eProcurement system such as SAP/Ariba, Jaggaer, Oracle
etc. for:

(a) Punch-out catalogue

(b) Order confirmation and ETA
(c) Advanced shipping notice
(d) Evaluated receipt settlement

The Supplier will accommodate special orders, multiple delivery locations, rollouts, inside deliveries.
The Supplier’'s account executives will work with Customers to forecast product needs and design
a customized rollout schedule. Orders with special handling may have additional costs.

4.5. Delivery

All Resources will be Delivered Duty Paid (“DDP”) to inside the door or the dock of the Customer’s
location as requested by the Customer and the title of the Resources will pass to the Customer
upon receipt of the Resource at Customer’s location.

The Supplier will deliver orders with correct Resources and quantities within the lead times as
specified in Section 4.6.

The Resources will be packaged appropriately to ensure safe delivery. All deliveries must include a
packing slip specifying the Customer’s required information (e.g. name of the employee who placed
the order, purchase order number, Resources and quantities ordered, OEM Resources code,
Supplier catalogue code, Resources and quantities shipped, back ordered Resources and quantities,
if any).

The Supplier will, if installing the Resources for the Customer, remove all packaging and recycling
the packaging in an environmentally friendly manner.

Deliveries must be made by the Supplier's own transportation fleet or a reputable transportation
company that allows for tracking of the shipments.

4.6. Delivery Lead Times
The maximum lead time for delivery of any Resources is ten (10) Business Days from the date of
order acknowledgement to Customer, unless otherwise agreed upon between Supplier and
Customer.

4.7. Back Orders
Back orders should be confirmed at the time of the order acknowledgement with an estimated
delivery date. Customers will have an option to cancel or keep the back orders at no additional
cost.

4.8. Demo Resources
The Supplier will provide Resources and allow Customers to demo and/or test them at the
Customer’s location for up to ninety (90) days at no charge to the Customer (including no charge
for delivery, installation, removal or return).

The quantity of demo Resources will be mutually agreed upon between the Customer and Supplier.

The Supplier may offer an additional discount-off the purchase price of the demo/tested Resources
should the Customer decide to purchase

4.9. Resource Substitution

The Supplier will only substitute Resources with prior approval from Customer’s designated
personnel.
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4.10. Damaged or Defective Shipment
The Customer may not accept the delivery of the Resources if they are:
(a) Damaged (or the packaging is damaged);
(b) Not delivered as agreed; or,
(c) Substituted without prior approval of the Customer.
The Supplier will be responsible for all shipping costs related to the return and replacement of any
damaged or defective Resources from the Customer’s location. Customers will not be responsible
for any additional costs, (e.g. re-stocking charges) due to damaged or defective Resources
received.
If a package arrives damaged, the Customer should refuse to accept delivery from the carrier.
If the Customer does accept delivery, the Customer should:
(a) note the damage on the carrier's delivery record so that the Supplier may file a claim;

(b) save the merchandise, the original box and packaging it arrived in; and,

(c) notify the Supplier either by calling customer relations or through the dedicated account
executive.

The Customer’s return of any Resource shall be governed by Supplier’s return policy which can be
found in Schedule 1 - Appendix G of this Agreement.

4.11. Dead-on-Arrival Resources

The Supplier will provide an exchange for any dead-on-arrival (“DOA”) Resources that do not work
when tested at the Customer’s site.

The Supplier will deliver replacement Resources within ten (10) Business Days of notification by
the Customer at no additional cost to the Customer.

If a Product from the Supplier arrives defective or is DOA, the Customer should report the issue to
the Supplier’s account executive. The Supplier will submit an RMA and advance ship the
replacement.

Steps for submitting an RMA are as listed below:

(a) Account executive enters an RMA request or Customer enters RMA request on Supplier's
website;

(b) Customer relations approves or denies the RMA within 48-72 hours (always approved for DOA);

(c) Customer relations sends an email to Customer with an RMA number, return instructions
including prepaid waybill;

(d) Customer has 10 days to return product;

(e) The Supplier CDW will issue credit once the return is received into the warehouse;

(f) If the RMA is denied, the account manager will contact the Customer directly. The Supplier
may recommend the Customer use manufacturer warranty or will contact OEM directly on
behalf of Customer; and,

(g) If there are any product issues, after the 30-day period, Customer should contact the Supplier’s
customer support at 1.800.972.3922 x 6 or crreturnsca@cdw.com.

4.12. Returns
The Supplier will accept all Resources returned by the Customer that were not used and were

ordered incorrectly under the Master Agreement within thirty (30) days from delivery date, at no
additional cost (e.g. restocking or shipping fee) to the Customer.
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Customers may return most non-defective Resources to the Supplier within 30 days of invoice date
and receive credit/refund with free shipping.

Resources that are considered special orders such as Custom-made To Order (“CTO”), and
configured Resources are non-returnable or may have unique return restrictions that can be
provided prior to purchase; if a non-standard return is approved, minimum twenty five percent
(25%) restocking fee may apply. The Supplier will make every effort to ensure Customer
satisfaction and that a mutually agreeable conclusion is met; the Supplier will advocate, and
leverage escalate channels with the OEM’s to ensure Customer satisfaction and other SLAs are met.

4.13. Recalls

The Supplier will ensure that Resources meet current safety standards and regulations and will
advise OECM and Customers of any changes with regulatory agencies related to the Resources,
which may impact the future availability of Resources.

The Supplier will immediately report on recalled Resources to OECM and Customers advising
applicable details (e.g. model nhumber, serial number). Supplier will comply with the requirements
of any Applicable Law in respect to recalled Resources and repair or replace the Resources at no
additional cost to Customers.

4.14. Discontinued Resources

The Supplier will not arbitrarily discontinue a Resources, unless it is deemed to be at an end-of-life
cycle by the OEM. When discontinuing a Resources, the Supplier will provide a written notice to
OECM and the affected Customer within ten (10) Business Days of receiving an official notice from
the OEM.

Supplier’'s teams will communicate and collaborate with the Customer to manage recalled or
discontinued Resources in the following manner:

(a) Supplier’'s Partner and Product Management (PPM) team will own the process of ensuring
Supplier’s account executives are always up to date on product/solution lifecycle and any
recalls. Supplier's OEM’s partner representatives will ensure that timely updates are provided
to sellers, including customer-facing collateral that sellers can pass on to Customers. Examples
of collateral includes emails, roadmap diagrams, webinar or other training opportunities,
depending on the complexity of the change or architectural impact.

(b) Supplier’s purchasing team will receive regular updates from Supplier’s distribution partners
on End of Life Resources/discontinued Resources. Supplier’s purchasing team will inform the
account executives on status and will share the communication emails, notifications. This will
help account executives to inform the Customers with all the justification documents.
Supplier’s account executives will also recommend replacement Resources/better technology
options to address the orders and manage regular technology roadmap sessions with their
Customers to address upcoming next generation technology. The Supplier has live EDI feed
from Supplier’s distribution partners and out to the Customer-facing website; as such, end of
life product will be promptly removed from Supplier’s website and replacements will be made
available.

(c) Supplier's OEM’s have standard policies and procedures which makes management of end of
life Resources as seamless and transparent as possible. Both of the Supplier’'s OEMs provide
six (6) months’ notice prior to a Product's End of Sale and will provide technical assistance for
a period of five (5) years following the End-of-Sale date.

Further, the Supplier will ensure that in the event a Resources becomes unavailable and a
replacement is proposed, the replacement Resources will have equal or greater functional
capabilities/specifications than those of the retiring Resources.

5. Invoicing

Flexibility in invoicing processes is required. The Customer and Supplier can mutually agree to invoicing
details when executing a Customer-Supplier Agreement (“CSA”).

The Supplier will, for Customers using Jaggaer (formerly known as SciQuest), support cXML and/or portal
invoicing functionality.

The invoices, in either paper or electronic format, as detailed in the Customer’s CSA will be itemized and
contain, at a minimum, the following information:
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(@) Customer name and location;

(b) Shipped to the attention of;

(c) Supplier contact information;

(d) Customer purchase order number (if applicable) and order date;

(e) OEM Resources code;

(f) Supplier catalogue code;

(g) Description of Resources and/or Resources provided;

(h) Unit of measure and order quantity;

(i) Rate per unit of measure; discount; discounted Rate and sub-total;

(i) Invoice number and date; and,

(k) HST and total cost.

5.1. Payment Terms and Methods
The Customer’s common payment terms are net thirty (30) days.
The Supplier will accept payment from Customers by cheque, Purchasing Card, Visa Payables
Automation (via ghost card) or Electronic Funds Transfer (“EFT”) at no additional cost to the

Customer.

Different payment terms may be agreed to when executing a CSA (e.g. 2%/10 early payment
discount for Customers).

Note — Customer’s payment terms will not be in effect until the Supplier provides an accurate
invoice.

If the Resources being delivered require other Resources, i.e. installation or implementation, the
invoice will be in effect at the completion of the Resources or as mutually agreed upon between the
Customer and Supplier.

5.2. Expenses or Additional Charges
There shall be no expenses or other charges payable to the Supplier under the Contract other than
the Rates established under the Contract. Applicable expenses incurred for travel, meals and/or
accommodation, if any, to perform Services must be approved by the Customer in advance. Any
such expenses must be charged in accordance with the Customer’s travel policy, as may be
amended from time to time. All such pre-approved expenses, where applicable, must be itemized
separately on invoices. Customers shall not be responsible for expenses incurred by the Supplier
and the Supplier’s resource/personnel while travelling or otherwise, including, but not limited to:
(a) Gratuities;
(b) Laundry or dry cleaning;
(c) Valet services;
(d) Dependent care;
(e) Home management;
(f) Personal telephone calls; and,
(g) Other hospitality and incidental expenses.

5.3. Electronic Fund Transfer

The Supplier will provide the Customer with the necessary banking information to enable EFT, at
no additional cost to the Customer, for any related invoice payments including, but not limited to:
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(a) A void cheque;

(b) Financial institution’s name;

(c) Financial institution’s transit number;

(d) Financial institution’s account number; and,

(e) Email address for notification purposes.

6. Support to Customers

The Supplier will provide effective support to Customers including, but not limited to:

(a) Providing a responsive account executive (with applicable back-up) assigned to the Customer to support
their needs by providing day-to-day and ongoing administrative support, operational support and issue
resolution;

(b) Managing issue resolution in a timely manner;

(c) Complying with agreed upon escalation processes to resolve outstanding issues;

(d) Responding to Customer’s inquiries (e.g. to day-to-day activities) within one (1) Business Day;

(e) Ensuring minimal disruption to the Customer;

(f) Providing easy access to the Supplier (e.g. online, toll free telephone number, email, voicemail, chat or
fax);

(g) Providing training/demonstrations, knowledge transfer, and no-charge educational events (e.g.
webinars), if available;

(h) Establishing an ongoing communications program with the Customer (e.g. new initiatives, innovation,
sustainability);

(i) Adnhering to the Customer’s confidentiality and privacy policies (e.g. related to student’s private
information);

(i) Providing written notice to Customers on any scheduled shut down that would impact services (e.g.

inventory count, relocation of warehouse, website maintenance);

(k) Adhering to Customer’s privacy policies and notifying Customer of any scheduled shutdowns;

(I) Provide Customer reporting (e.g. block Service hours usage); and,

(m) Attending meetings with Customers, as requested.

6.1. Transition
The Supplier should provide Customers support on account setup at no additional cost, ensuring
seamless transition towards utilizing the OECM Master Agreement Resources with minimal
disruption.

6.2. Financial Incentive to Customers
Where feasible, the Supplier should offer financial incentives to Customers to promote additional
cost savings resulting from better operational efficiencies including, but not limited to:
(a) Increased online ordering including electronic commerce;
(b) Use of Purchasing Card for immediate payment (“P-Card”);
(c) Early payment discount for Customers;
(d) Trade in of old equipment;
(e) Higher volume purchase discounts; and,
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(f) Overall growth.

In consultation with OECM, the Customer may negotiate specific details related to one (1) or more
financial incentive.

The financial incentives the Supplier and Customer agree to will be incorporated into the Customer-
Supplier Agreement and reviewed and adjusted (e.g. annually) as required and reported to OECM
as part of the sales reporting.

The financial incentive to Customers can be reviewed and adjusted annually as required.

7. Environmental Considerations

OECM and its Customers are committed to reducing their carbon footprint. The Supplier should keep
Customers informed about any environmentally friendly processes, new technologies and/or green
initiatives. The Supplier should, in consultation with OECM, make any environmentally friendly processes,
new technologies and/or green initiatives, related to Schedule 1 — Appendix A, available to Customers as
required.

The Supplier has a beGreen program which provides their staff with a platform to reduce, reuse and recycle
to make the Supplier’s operations leaner, more efficient and more environmentally responsible. The Supplier
continually works to develop their efficiencies, waste reduction and comply with 1ISO 14001 standards.

8. Social Procurement

OECM and its Customers are committed to social procurement. The Supplier should keep OECM and
Customers informed about social procurement processes.

9. Disaster Recovery and Business Continuity

The Supplier will possess and provide to OECM and/or Customers upon request, information about disaster
recovery and business continuity programs including processes, policies, and procedures related to safety
standards, preparing for recovery or continuation of Resources availability critical to Customers.

10. Licences, Right to Use and Approvals

The Supplier will obtain all licences, right to use and approvals required in connection with the supply of the
Resources and provide them at Customer and OECM request. The costs of obtaining such licences, right to
use and approvals will be the responsibility of, and will be paid for by, the Supplier.

Where a Supplier is required by Applicable Law to hold or obtain any such licence, right to use and approval
to carry on an activity contemplated in its Proposal or in the Master Agreement, neither acceptance of the
Proposal nor execution of the Master Agreement by OECM will be considered an approval by OECM for the
Supplier to carry on such activity without the requisite licence, right to use or approval.

11. Electrical Requirements

The Supplier will ensure electrical Resources are energy efficient and authorized or approved by the
Customer and in accordance with the Ontario Electrical Safety Code and with the Canadian Standards
Association (“CSA Group”) or Underwriters Laboratories of Canada (“ULC™) and will bear the certification
organization’s mark identifying the goods certified for use in Canada. Certification will be to the standard
that is appropriate for the intended use of the electrical equipment/Resources at Customer’s facilities.
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SCHEDULE 2 APPENDIX B — RATES

[Insert applicable Rates or refer to Appendix B of the Master Agreement]
Resource Rates
The two (2) type of Resource Rates applicable are as listed below:

(a) Minimum percentage discount off MSRP Rates, per OEM, for Resources are firm Rates for the initial Term; and,
(b) Maximum hourly Rates for Resources are firm Rates for the first year of the Master Agreement.

The Supplier may, however, lower its Rates for specific Customer Resources without affecting the Rates in the Master
Agreement.

The Supplier will invoice Customers at the lowest Rate if a Resource is offered on multiple OECM Master Agreements
then currently in place with Supplier.

In extenuating circumstances, OECM may consider a Rate adjustment substantially effecting the provision of
Resources resulting from new or changed municipal, provincial, or federal regulations, by-laws and fluctuations in
foreign exchange rates as published by the Bank of Canada, tariffs, or ordinances. OECM may use a third-party index
(e.g. Consumer Price Index (“CPI™)) in its Rates review. Any such request from the Supplier must be accompanied
by documentation deemed appropriate by OECM. The Supplier must submit documentation demonstrating the
request effects the Resources in this Master Agreement. OECM will not consider any fixed costs or overhead
adjustments in its review of the Supplier’s documentation.

Optional Second Stage Selection Process

The Optional Second Stage Selection Process is managed by the Customer or by OECM on the Customer’s behalf and
is focused on the Customer’s specific needs. Depending on the Customer’s internal policies, and potential dollar value
of the Resources a Customer may select a Supplier, or seek Rates and other relevant Resource information specific
to a Customer’s organization (e.g. by issuing a non-binding request via an Optional Second Stage tool (e.g. Request
for Services (“RFS™), Quick Quote (“QQ”), or Customer’s process (e.g. directly or via an online e.tendering platform)
from the Supplier for their specific Resource requirements. If selected by the Customer, the Supplier will provide the
Resources in accordance with the specifications stated in the Master Agreement and in the Customer’s Customer-
Supplier Agreement.

When an Optional Second Stage request is issued, which does not constitute a contract A, contract B situation, it will
identify the required Resources, or it may request the Supplier to propose appropriate Resources to fulfill the
Customer’s requirements and any other applicable information. The Customer may negotiate their unique
requirements with the Supplier and mutually agree to additional terms and conditions (e.g. reporting, Rates, payment
terms) ensuring the additional terms and conditions are not in any way inconsistent with this Master Agreement.

The Supplier must respond to an Optional Second Stage Selection Process request and, at minimum, the response
should set out the following:

(a) Proposed Resources;

(b) Timelines for Resources; and,

(c) Final, net Rates (the Rates should be valid for a period of not less than ninety (90) days). Limited time offer
Rates and/or promotional Rates must be specified by the Supplier, if applicable to the specific Optional Second

Stage request.

Customers are not obligated to sign a Customer-Supplier Agreement to obtain specific Resources Rates. However, a
Customer-Supplier Agreement must be signed before the provision of any Resource commences.

Optional Rate Refresh

OECM’s goal is to keep Rates as low as possible for Customers. However, the Supplier may request a Rate refresh
according to the following type of Rates:

(a) For minimum percentage discount off MSRP for Resources, the Supplier will provide a written notice with
supporting documentation at least one hundred and twenty (120) days prior to the expiry date of the initial
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Term. If a Rate refresh is not requested, for Resources, the Rates from the initial Term will remain in effect until
the final expiry of the Master Agreement, including any extension period that is exercised; and,

(b) For maximum hourly Rates for Resources the Supplier will provide a written notice with supporting
documentation to OECM at least one-hundred-and-twenty (120) days prior to the Master Agreements’
anniversary date if requesting a Rate refresh. If a Rate refresh, for Resources, is not requested, the Rates shall
remain in effect until the next anniversary of the Master Agreement.

As part of any review OECM will consider Rate adjustments that reflect changes in operational adjustments due to
new or changed municipal, provincial, or federal regulations, by-laws, substantial fluctuations in foreign exchange
Rates as published by the Bank of Canada, tariffs, or ordinances. OECM may use a third-party index (e.g. Consumer
Price Index (“CPI”) in its Rates review. Any such request from the Supplier must be (supported by the original
equipment manufacturer (“OEM”) and) accompanied by documentation deemed appropriate by OECM. OECM will not
consider any fixed costs or overhead adjustments in its review.

A substantial exchange rate fluctuation between the Canadian dollar (“CAD”) and the United States dollar (“USD")
will be based on the following:

(a) A baseline rate will be established by using the applicable six (6) month average USD-to-CAD exchange rate.
For example, the six (6) month average for the period October 2019 — March 2020 was one-point-three-three-
two-one-one-seven (1.332117);

(b) Where the applicable six (6) month average USD-to-CAD exchange rate has a variance of a plus or a minus five
percent (+/- 5%) or greater to the baseline rate, a downward or upward adjustment in Rates may be considered;
and,

(c) The applicable six (6) month average USD-to-CAD exchange rate used will be as published by the Bank of
Canada.

Any such request from a Supplier to increase Rates due to substantial fluctuations in the USD-to-CAD exchange rate,
at the times set out above, must be accompanied by sufficient supporting evidence, as determined by OECM, which
demonstrates that the fluctuation in the exchange rate had direct impact on the Rates of the Resource.

Volumes and Master Agreement management performance (i.e. Performance Management Scorecard and/or Supplier
Recognition Program evaluation results) will be considered by OECM when contemplating the approval or rejection
of a Supplier’s Rate refresh request.

If a proposed Rate refresh was agreed upon between OECM and the Supplier, the new Rates would only be applicable
to the Resources ordered after the effective date of the new Rates. The effective date of the Rate change must allow
Customers a minimum of thirty (30) day prior notice. If, however, a proposed Rate increase is not accepted by OECM
the Master Agreement will be terminated within one-hundred and twenty (120) days unless the Supplier agrees to
withdraw its request for a Rate increase and continue the provision of the Resources at the lower agreed upon Rates.

If a Rate refresh request is not requested by the Supplier, the Rates from the previous period will remain in effect.

Decreases to the maximum Rates and/or increases to the minimum percentage discount off Manufacturer’s
Suggested Retail Price (“MSRP”)] will be accepted at any time during the Term.

Based on the above, the Master Agreement will be amended, if needed.
Optional Process to Add other Resources

The Supplier will provide written notice to OECM of at least one hundred and twenty (120) days, prior to the addition
of the Resources, if requesting a product and/or service refresh.

Additional Resource requests from the Supplier must be accompanied by appropriate documentation (e.g. Resource
description, and rationale for the addition).

Volumes and Supplier’s performance (i.e. Performance Management Scorecard and/or Supplier Recognition Program
evaluation results) will be considered when contemplating adding Resources or new OEM to the Master Agreement.
In the event the Supplier’s performance is poor and/or unacceptable, OECM may not agree to the Supplier’'s
Resources refresh request. All other Resources will remain unchanged.

Rates, for newly added Resources, will be negotiated at the time ensuring Rate alignment with similar Resources
currently available on the Master Agreement.
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Based on above, the Master Agreement will be amended, if needed.
Savings

OECM tracks, validates, and reports on savings on all of its agreements. Collaborative procurement processes
generate various opportunities for savings including direct discounts and indirect savings (e.g. process improvement,
lead time reduction, standardization, economies of scale, cost avoidance).

Upon Customer’s approval to OECM, the Supplier will provide OECM with the Customers’ historical spend (e.g.
baseline information) prior to the Effective Date of this Master Agreement if applicable to facilitate savings calculations
and develop analysis.

Supplier will calculate savings as a delta between the Supplier' advertised price and actual sales price offered to the
Customer.

No Minimum Volumes

The Supplier will not be permitted to charge a minimum volume and/or dollar amount value for orders during the
Term.

Pricing Audit and Management

The Customer, OECM, or OECM on behalf of a Customer, may request Rate audits on Resources provided during the
Term (including all Rates) of the Master Agreement. The Supplier will provide supporting documents as deemed
acceptable by the Customer, OECM, or OECM on behalf of a Customer within thirty (30) calendar days from the date
of the request. The supporting documents for pricing audits may include but are not limited to quotations and final
invoices, as applicable.
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SCHEDULE 2 APPENDIX C - CUSTOMER’S POLICIES AND GUIDELINES

[Customers may insert their purchasing policies and guidelines under the Customer-Supplier Agreement. For
example, the Customer’s Accessibility for Ontarians with Disabilities policy (e.g. including but not limited to — WCAG
2.0 Accessibility Standard for Information compliance for all online content, and accessibility training for all employed
staff), environmental policy, diversity policies/practices, social procurement, travel expense management, insurance,
FAA Section 28 information, etc.].
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SCHEDULE 2 APPENDIX D - PERFORMANCE MANAGEMENT

[Customers may insert their key performance indicators (“KPIs”) applicable to the Supplier under the Customer-
Supplier Agreement. For example, Customer satisfaction, lead times, invoice accuracy, etc.].
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SCHEDULE 2 APPENDIX E — ESCALATION PROCESS AND CONTACT INFORMATION

[Supplier to insert the Contact Information of the identified escalation points for every Customer during the CSA
signing, in the table below]

Contact Information:

Department or
Person of Contact
Isaac Ling, Director of Sales, L3 9 AM -5 PM EST isaalin@cdw.ca
Sales

Service Hours Email Telephone

Jen Schrock, Sales, L2 9 AM -5 PM EST Jen.Schrock@cdw.ca
Manager Business
Development/Capture
& Renewals

Nicole Wieser, Sales, L1 9 AM -5 PM EST Nicole.Wieser@cdw.ca
Business
Development
Strategist

Art Pascu, Senior Agreement Mgmt., L2 9 AM -5 PM EST pspca@cdw.ca
Manager, Program
Sales

Escalation Description:

For Helpdesk support, Supplier’'s internal escalation process would be applicable should Customer choose Paid
Managed Services. This offering would be charged and negotiated separately at the time of second stage RFPs with
the Customers depending upon their requirements.

a) Supplier’'s Internal escalation process: Should Customer chose Managed Services Offering, below escalation

chart would be followed:

CDW Senior
Director of

Operations
John Visca

* Same as below

CcDW National * Call +1-855-722-5271 again
2 + Provide ticket number
Operations + Recquest to be patched to National
N Operatians Manager
y S Manager

Dan Michaud

= Call +1-855-722-5271 again
*  Provide ticket number
= HRequest to be patched to L2 Analyst

CDW L2 Analyst assigned to yaur ticket[if calling)

= Start here: Always submit your request for
resolution of an Incident, fulfiliment of a

cDwW NOC}‘SE rvice service request and/or request for a
change via NOC,
DESR * 41-B55-722-5271
24 X7 X 365 = Provide ticket number if you already have
and indicate level of emergency
= Reguest to your SOM if your account has
ane assigned

Below is Supplier’s incident priority decision process. It depends upon two key factors: Urgency and Impact. Based
on the combination of these, priority is assigned, and next steps would be taken as illustrated above:
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SEVERITY (IMPACT)
HIGH MEDIUM LOW
HIGH Prio Prio
URGENCY MEDIUM Prio Priority 3
Low Prio Priority 3 Priority 4

For Cisco: Cisco has a formal process in place for handling and responding to Customer case escalation requests as
part of Smart Net Total Care service through their Technical Assistance Center (TAC). To help ensure all service
requests are reported in a standard format, TAC has established the following service request severity definitions.

Service Request Severity Definitions
« Severity 1 (S1): Your network is “down” or there is a critical impact to your business operations.
= Severity 2 (S2): Operation of an existing network is severely degraded, or significant aspects of your business
operation are negatively affected.
« Severity 3 (S3): Operational performance of your network is impaired, while most business operations remain

functional.

= Severity 4 (S4): You require information or assistance with Cisco product capabilities, installation, or configuration.

There is little or no effect on your business operations.
Following are the numbers: 1 800 553 2447, 1 408 526 7209. Below are the escalation levels:

Elapsed Severity 1: Severity 2:
Time
Network Down Severe Impact
1 Hour TAC team alert
(Manager copied)
2 Hours TAC Manager
(Global Managers and Duty
Managers copied)
4 Hours TAC team alert
(Manager copied)
5 Hours TAC Director TAC Manager
(Global Managers and Duty
Managers copied)
12 Hours TAC Director, second alert
24 Hours VP, Global Tech Center TAC Director
48 Hours President VP, Global Tech Center
72 Hours
96 Hours President

For Palo Alto Networks — PAN delivers best-in-class support response times, security assurance and expert assistance
when Customers need it the most through 3 kinds of support offerings.

REQUIRED SUPPORT TIERS (ASSET)

Standard | Premium | Platinum |
Telephone Support
Response Time (Critical Issue)

- Support Support Senior

Technical
Support

NED | 4HR_| NED | 4HR

Planned Events Assistance | |+
Onsite Assistance (Crticallssue) | | | &
Failure Analysis (W) || | s

EXPERT
ASSISTANCE
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SCHEDULE 2 APPENDIX F — SAMPLE STATEMENT OF WORK

The following is the SAMPLE Statement Of Work (“SOW?”), as it may be updated from time to time by Seller, to be
taken by all Statements of Work executed under this Agreement:

Statement of Work

This statement of work (“SOW?”) is made and entered into on , 20___ (the “SOW Effective Date”) by and
between the undersigned, CDW CANADA CORP. (“Seller”) and (“Customer”).

PROJECT DESCRIPTION

Description of Services

Item(s) Provided by Seller

The following will be provided to Customer by the completion of this project:

Item Description Format

Project Scheduling

Services Fees

Customer-Designated Locations

Seller will provide Services benefiting the following locations (“Customer-Designated Sites):
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Location Name Physical Address Type(s) of
Service(s)

Project Specific Terms
Details of Processing of Personal Data

OYes ONo - Will Seller Process Customer's end-users' Personal Data in connection with the Services under the
Agreement -

If neither box is checked, Customer agrees it is not providing any Personal Data to the Seller.

Subject Matter The subject matter of the Processing under this SOW until the termination of this SOW is
the Personal Data.

Duration As between Seller and Customer, the duration of the Processing under this SOW is until
the termination of this SOW in accordance with its terms.

Purposes The purpose of the Processing under this SOW is the provision of the Services to the
Customer and the performance of Seller's obligations under this SOW.

Nature of [TBD - General description of the Services]
Processing

Categories of Data | Customer's end-users.
Subjects

Types of Personal [TBD - General description of Personal Data that could be processed]
Data

The Parties hereby agree that Seller will process Personal Data under this SOW in accordance with Exhibit E of the
Agreement.

Contact Person(s)

Each Party will appoint a person to act as that Party’s point of contact (“Contact Person”) as the time for performance
nears and will communicate that person’s name and information to the other Party’s Contact Person.

The Customer Contact Person is authorized to approve materials and Services provided by Seller, and Seller may
rely on the decisions and approvals made by the Customer Contact Person (except that Seller understands that
Customer may require a different person to sign any Change Orders amending this SOW). The Customer Contact
Person will manage all communications with Seller, and when Services are performed at a Customer-Designated
Location, the Customer Contact Person will be present or available.

The Parties’ Contact Persons shall be authorized to approve changes in personnel and associated rates for Services
under this SOW.
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Expiration and Termination

This SOW expires and will be of no force or effect unless it is signed by Customer, transferred in its entirety to Seller
so that it is received within thirty (30) days from the date written on its cover page, and then signed by Seller, except
as otherwise agreed by Seller. Either Party may terminate this SOW for cause if the other Party fails to cure
a material default in the time period specified in the Agreement (defined herein). This SOW can be
terminated by Seller without cause upon at least fourteen (14) days’ advance written notice.

Change Orders

A Change Order will be of no force or effect until signed by Customer, transferred in its entirety to Seller so that it is
received within thirty (30) days from the date on its cover page and then signed by Seller, except as otherwise
agreed by Seller.

In the event of a conflict between the terms and conditions set forth in a fully executed Change Order and those set
forth in this SOW or a prior fully-executed Change Order, the terms and conditions of the most recent fully-executed
Change Order shall prevail.

Miscellaneous and Signatures

This SOW shall be governed by the Master Agreement for Networking Products and Related Services OECM-2019-
340-04 between CDW Canada Corp. and Ontario Education Collaborative Marketplace dated June 15, 2020 (the
“Agreement”). All of the terms and conditions of the Agreement are incorporated into and made a part of this SOW.
If there is a conflict between this SOW and the Agreement, then the Agreement will control, except as expressly
amended in this SOW by specific reference to the Agreement. References in the Agreement to a SOW or a Work
Order apply to this SOW. This SOW and any Change Order may be signed in separate counterparts, each of which
shall be deemed an original and all of which together will be deemed to be one original. Electronic signatures on
this SOW or on any change Order (or copies of signatures sent via electronic means) are the equivalent of
handwritten signatures. This SOW is the proprietary and confidential information of Seller.

In acknowledgement that the Parties below have read and understood this SOW and agree to be bound by it, each
Party has caused this SOW to be signed and transferred by its respective authorized representative.

CDW CANADA CORP. TOWN OF FORT FRANCES
By: By:

Name: Name:

Title: Title:

Phone: Phone:

E-mail: E-mail:

Date: Date:

Mailing Address: Mailing Address:

185 The West Mall, Suite 1700

Etobicoke, Ontario M9C 5L5 Street:

City/Province/Postal Code:
Billing Contact:
Street:
City/Province/Postal Code:

4 A purchase order for payment under this SOW is attached.

Q A purchase order is not required for payment under this SOW.

Services Manager
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SCHEDULE 2 APPENDIX G — SUPPLIER’S RETURN POLICY

Supplier offers a 30-day return policy on most products sold. Manufacturer restrictions apply to
certain merchandise, as detailed below and as updated from time to time. Customer may obtain
additional details and any applicable updates from the dedicated CDW Canada Account Manager and
may obtain manufacturer contact information by contacting CDW Canada Customer Relations, which
can be reached by calling 1.800.972.3922 x 6 or by emailing crreturnsca@cdw.com

1. Return Restrictions.

° Defective Product Returns. Customer may return most defective products directly to Supplier within 30
days from invoice date as long as a manufacturer tech support case# is provided at time of RMA request.
After 30 days, only the manufacturer warranty applies.

° Non-Defective Product Returns. Customer may return most non-defective products directly to CDW
Canada within thirty (30) days of invoice date and receive credit/refund less the shipping cost. If there
is a Supplier restocking charge it will reduce the value of any such credit or exchange by a minimum of
twenty-five percent (25%).

®* Restricted, Repair-Only Returns. CDW Canada returns are for refund only. Customer is to contact
manufacturer directly for warranty repair/replacement. More information may be provided by the
dedicated Supplier Account Manager or by CDW Canada Customer Relations.

° Restricted, Manufacturer-Only Assistance. Certain products cannot be returned to Supplier for any
reason— without exception—and customer must contact the manufacturer directly for any required
assistance. More information may be provided by the dedicated Supplier Account Manager or by CDW
Canada Customer Relations.

° Special Orders. Products that are considered special orders such as but not limited to (CTO, configured
products etc) are non-returnable or may have unique return restrictions that can be provided prior to
purchase upon request. More information may be provided by the dedicated Account Manager or by
CDW Canada Customer Relations.

° Return of Software: Supplier offers refunds only for unopened, undamaged software that are returned
within 30 days of invoice date based on manufacturers return guidelines. Multiple software licenses may
be returned for refund only (i) if specifically authorized in advance by the manufacturer; and (ii) if
returned within thirty (30) days of invoice date. Virtual license returns policies vary by manufacturer,
more information can be provided by the dedicated account manager or by CDW Canada Customer
Relations.

Customer-Supplier Agreement CDW Canada Corp. OECM-2019-340-04 Page 36 of 37

Page 135 of 26



AGENDA ITEM #6.5

2. Customer Shipment of Returned Merchandise.

° Return Merchandise Authorization (RMA) Number. No returns of any type will be accepted by Supplier
unless accompanied by a uniqgue RMA number, which customer may obtain by providing the following
information to CDW Canada Customer Relations: customer name, applicable invoice number, product
serial number, and details of reason for return. Customer has ten (10) days to return a product after
the applicable RMA is issued. CDW Canada reserves the right to refuse any UNAUTHORIZED returns:
those that occur after the ten (10) day period or those involving products that are unaccompanied by
valid RMA’s.

° Returned Products Must Be Complete. All Products MUST BE returned one hundred percent (100%)
complete, including all original boxes, packing materials, manuals, blank warranty cards, and other
accessories provided by the manufacturer. Manufacturer packaging must be in pristine condition, no
markings or writing or damages. CDW Canada reserves the right to refuse the return of incomplete
Products. In addition, CDW Canada may charge a minimum twenty-five percent (25%) restocking fee
for returns that are accepted.

° Responsibility for Shipping Costs: CDW Canada will provide return instructions and prepaid shipping
labels for all authorized returns that are available for pick up in areas serviced by the preferred CDW
Canada Courier. If outside the serviced area the customer is then responsible for shipping the product
back to CDW Canada in the allotted timeframe. If a payment receipt is provided for the return shipment
CDW Canada will reimburse the amount paid for ground service without insurance. Any other service or
insurance used is to be covered by the customer.

° Customer Shipping Insurance. Customer is strongly advised to purchase full insurance to cover loss and
damage in transit for shipments of returned items and to use a carrier and shipping method that provide
proof of delivery. Supplier is not responsible for loss during such shipment.

3. Merchandise Damaged in Transit.

Refusal/Receipt of Damaged Products. If a package containing items purchased from Supplier arrives
at Customer’s address DAMAGED, Customer should REFUSE to accept delivery from the carrier. If
Customer does accept delivery of such a package, Customer must: (i) note the damage on the carrier's
delivery record so that Supplier may file a claim; (ii) save, as is, the merchandise AND the original box
and packaging it arrived in including shipping box; and (iii) promptly notify Supplier either by calling
CDW Canada Customer Relations or by contacting the Supplier Account Manager to arrange for carrier’s
inspection and pickup of the damaged merchandise. If Customer does not so note the damage and save
the received merchandise and does not so notify Supplier within 2-3 days of delivery acceptance,
Customer will be deemed to have accepted the merchandise as if it had arrived undamaged, and Seller’s
regular return policy, as described in sections 1 and 2 above, and all current manufacturer warranties
and restrictions will apply.

4. Credits

Any credit issued by Supplier to Customer under this return policy must be used within two (2) years
from the date that the credit was issued and may only be used for future purchases of Product and/or
Services. Any credit or portion thereof not used within the two (2) year period will automatically expire.

[End of Customer-Supplier Agreement]
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SCHEDULE 2 - CLIENT-SUPPLIER AGREEMENT

THIS CLIENT-SUPPLIER AGREEMENT, made in duplicate, for End-User Computing Devices and Services as
outlined in Request for Proposals #2016-261 is effective as of the 12th day of November, 2020

BETWEEN:

Town of Fort Frances
(the “Client")

-and -
[Compugen Inc.]
(the “Supplier”)
WHEREAS the Supplier entered into a Master Agreement with Ontario Education Collaborative Marketplace referred

to as OECM-2017-261-03 for the provision of Resources;

AND WHEREAS the Client has decided to become a Client as defined under the Master Agreement by entering into
this Client-Supplier Agreement (the "CSA");

NOW THEREFORE in consideration of their respective agreements set out below and subject to the terms of the
Master Agreement, the parties covenant and agree as follows:

ARTICLE 1 - DEFINITIONS

Unless otherwise specified in the CSA, capitalized words and phrases shall have the meaning set out in the Master
Agreement. When used in the CSA, the following words and phrases have the following meanings:

“Rates” means the applicable price for the Resources, as defined in the Master Agreement;

“Term” means the period of time from the effective date first above written up to and including the later of:
(a) November 1, 2021, or,

(b) the Expiry Date of any extension to the CSA; which in any event shall be no later than the expiry of the
Master Agreement or any extension thereto.

ARTICLE 2 - THE MASTER AGREEMENT

2.1 This CSA is entered into pursuant to, incorporates by reference and is governed by the Master Agreement
reference OECM-2017-261-03.

2.2 All terms and conditions of the Master Agreement apply with the appropriate modifications to this CSA. In
the event of a conflict or inconsistency between this CSA and the Master Agreement, the latter shall govern
(unless the Master Agreement provides otherwise) provided that the Rates payable pursuant to a Client-
Supplier Agreement executed by the Supplier and a Client are less than the Rates set out in the Master
Agreement.

ARTICLE 3 - REPRESENTATIVES FOR CLIENT-SERVICE AGREEMENT
3.1 The Supplier’s representative for purposes of this CSA shall be:
e Augustin Milandu, Account Executive

. Email:amilandu@compugen.com
e Phone: 1.800.387.5045

or

e Sami Qureshi | Account Associate - Public Sector
. Email:squreshi@compugen.com
. Phone: 1.800.387.5045
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3.2 The Client representative for purposes of this CSA shall be:

Jeremy Hughes

Information Technology Manager
Email: jhughes@fortfrances.ca
Telephone: (807) 274 5323 x 1219
Mobile: (807) 271 2409

Fax: (807) 274 8479

3.3 The OECM representative for purposes of this CSA shall be:

Michael Ophek, Business Relationship Manager
T: (647)649-7574
E: michael.ophek@oecm.ca

ARTICLE 4 - TERM OF CSA

4.1 This CSA is effective as of the Effective Date, and will, unless terminated earlier in accordance with the
provisions of the Master Agreement or this CSA, terminate on the same day that the Master Agreement
terminates (the “Term”). If the Term of the Master Agreement is extended, then the Term of this CSA shall
automatically be extended for the same period and upon the same terms and conditions as the Master
Agreement is extended.

ARTICLE 5 - RESOURCES, RATES AND PAYMENT PROCESS
5.1 The Supplier agrees to provide the Resources to the Client as described in the Master Agreement and as

more particularly specified in Appendix A - Resources and Supplementary Provisions to this CSA in
accordance with the Rates set out in Schedule 1 of the Master Agreement.

5.2 The Supplier shall adhere to the time lines set out in Appendix A — Resources and Supplementary Provisions
to this CSA.
5.3 The Client hereby consents to the use by the Supplier of the Supplier's Subcontractors and personnel (if

any) named in Appendix A — Resources and Supplementary Provisions to this CSA.

5.4 The Client and the Supplier may mutually agree on changes to the particular CSA, which may include
altering, adding to, or deleting any of the Resources. The Supplier shall comply with all reasonable Client
change requests and the performance of such request shall be in accordance with the terms and conditions
of the Master Agreement and CSA, including the Rates for such Resources set out in the Master Agreement.
Any changes requested must be authorized in writing by the Client and accepted by the Supplier in writing
in accordance with Article 12.3 of this CSA.

ARTICLE 6 - RATES AND PAYMENT
6.1 The Client shall pay the Supplier in accordance with the Rates set out in the Master Agreement.

6.2 The Client will pay the Supplier by way of Purchasing Cards, cheque, electronic funds transfer. The CSA
payment terms are net thirty (30) days.

6.3 The Supplier shall bill the Client for Resources in accordance with Article 4 of the Master Agreement, unless
otherwise set out in Appendix B - Rates to this CSA or in Article 6.1 above.

ARTICLE 7 — INSURANCE

7.1 The Supplier shall furnish a Certificate of Insurance to the Client in accordance with the insurance
requirements set out in Article 7 of the Master Agreement prior to commencing performance under the CSA.

7.2 The Supplier shall ensure that the Client is named as an additional insured party under the Supplier’'s
insurance policy put in effect and maintained pursuant to Article 7.03 of the Master Agreement.

ARTICLE 8 - NOTICES

8.1 Notices shall be in writing and shall be delivered by email, postage-prepaid envelope, personal delivery or
facsimile and shall be addressed to, respectively, the Client address to the attention of the Client

EUCDS Compugen 2017-MA-261-03 Client-Supplier Agreement Page 2 of 39
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Representative and to the Supplier address to the attention of the Supplier Representative. The parties may
change such addresses by notice in writing delivered to the other in accordance with this paragraph.

8.2 Notices shall be deemed to have been given:
(a) in the case of postage-prepaid envelope, five (5) Business Days after such notice is mailed; or,

(b) in the case of personal delivery or facsimile, email, one (1) Business Day after such notice is sent
in accordance with this paragraph.

8.3 In the event of a postal disruption, notices must be given by personal delivery or by facsimile or email,
unless the parties expressly agree in writing to additional methods of notice, notices may only be provided
by the methods contemplated in this Article.

ARTICLE 9 —~-TERMINATION

9.1 Termination by Either Party

Either party may terminate this CSA upon prior written notice of one-hundred and twenty (120) days to the
other where such other party neglects or fails to perform or observe any material term or obligation of the
CSA and such failure has not been cured within thirty (30) days of written notice being provided. Provided
that Supplier is provided sixty (60) days to rectify any obligation issues identified in Section 9.1 to the
Notice.

9.2 Termination by Client
The Client shall be entitled to terminate the CSA, without liability, cost or penalty:

(@) on written notice to the Supplier, if any Proceeding in bankruptcy, receivership, liquidation or
insolvency is commenced against the Supplier or its property;

(b) on written notice to the Supplier, if the Supplier makes an assignment for the benefit of its creditors,
becomes insolvent, commits an act of bankruptcy, ceases to carry on its business or affairs as a
going concern, files a notice of intention or a proposal or seeks any arrangement or compromise
with its creditors under any statute or otherwise;

(c) on written notice to the Supplier, following the occurrence of any material change in the Client’s
requirements which results from regulatory or funding changes or recommendations issued by any
government or public regulatory body;

(d) at any time, without cause, by giving the Supplier at least sixty (60) days written notice; or,

(e) in accordance with any provision of the Master Agreement or the CSA which provides for
termination.

9.3 Supplier’s Obligations on Termination
The Supplier shall, in addition to its other obligations under the Contract and at law:

(a) provide the Client with a report detailing (i) the current state of the provision of Resources by the
Supplier at the date of termination; and (ii) any other information requested by the Client pertaining
to the provision of the Resources and performance of the CSA;

(b) execute such documentation as may be required by the Client to give effect to the termination of
the CSA; and

(c) comply with any instructions provided by the Client, including but not limited to instructions for
facilitating the transfer of the Supplier’s obligation to another person.

9.4 Supplier’'s Payment Upon Termination

A Client shall only be responsible for the payment for the Resources supplied on or before the effective date
of any termination of the CSA and for any Client-unique Resources in Supplier’s inventory ordered at the
specific request of the Client (which such inventory shall be immediately delivered to the Client). Termination
shall not relieve the Supplier of its warranties and other responsibilities relating to the Resources performed
or money paid prior to termination. In addition to its other rights of hold back or set off, the Client may hold
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back payment or set off against any payments owed if the Supplier fails to comply with its obligations on
termination.

9.5 Termination in Addition to Other Rights

The express rights of termination in the CSA are in addition to and shall in no way limit any rights or
remedies of the Client or the Supplier under the CSA, at law or in equity.

9.6 Survival upon Termination

In the event that OECM terminates the Master Agreement with the Supplier prior to the expiry of this CSA
but does not terminate this CSA at the same time, the terms of the Master Agreement shall survive and
continue to apply to this CSA.

ARTICLE 10 - PUBLICITY

10.1 Any publicity or publications related to this CSA or the Resources shall be at the sole discretion of the Client.
The Client may, in its sole discretion, acknowledge the Resources of the Supplier in any such publicity or
publication. The Supplier shall not make use of its association with the Client without the prior written
consent of the Client.

ARTICLE 11 - LEGAL RELATIONSHIP BETWEEN CLIENT, SUPPLIER AND THIRD-PARTIES
11.1 Supplier’'s Power to Contract

The Supplier represents and warrants that it has the full right and power and all necessary licences,
authorizations and qualifications to enter into and perform its obligations under this CSA and that it is not a
party to any agreement with another Person which would in any way interfere with the rights of the Client
under this Contract.

11.2 Representatives May Bind the Parties
The parties represent that their respective representatives have the authority to legally bind them.
11.3 Independent Contractor

This CSA is for a particular and non-exclusive service. The Supplier shall have no power or authority to bind
the Client or to assume or create any obligation or responsibility, express or implied, on the Client’s behalf,
or to hold itself out as an agent, employee or partner of the Client. Nothing in the CSA shall have the effect
of creating an employment, partnership or Institution relationship between the Client and the Supplier. For
the purposes of this paragraph, the Supplier includes any of its directors, officers, employees, agents,
partners, affiliates, volunteers or the Supplier’s Subcontractors.

11.4 Subcontracting or Assignment

The Supplier may subcontract or assign this Agreement in whole or any part to any corporation or other
business entity that is controlled by or is under common control of the Supplier. Control exists when an
entity owns or controls directly or indirectly the outstanding equity representing the right to vote for the
election of directors or other managing authority of another entity. If this Agreement is subcontracted or
assigned to such a corporation or business entity, the Supplier shall remain jointly and severally liable with
such corporation or business entity for all obligations hereunder.

The Supplier shall not subcontract or assign the whole or any part of the CSA or any monies due under it,
other than as outlined above without the prior written consent of the Client, not to be unreasonably withheld.
Such consent shall be in the sole discretion of the Client and subject to the terms and conditions that may
be imposed by the Client. Without limiting the generality of the conditions which the Client may require prior
to consenting to the Supplier’s use of a Supplier’s Subcontractor, every contract entered into by the Supplier
with a Supplier’s Subcontractor shall adopt all of the terms and conditions of the Master Agreement and the
CSA as far as applicable to those parts of the Resources provided by the Supplier’s Subcontractor. Nothing
contained in the Master Agreement or the CSA shall create a contractual relationship between any Supplier
Subcontractor or its employees and the Client.

ARTICLE 12 - GENERAL

12.1 Severability

EUCDS Compugen 2017-MA-261-03 Client-Supplier Agreement Page 4 of 39
OECM'’s Confidential Document

Page 140 of 265



AGENDA ITEM #6.5

If any term or condition of the CSA, or the application thereof to the parties or to any Persons or
circumstances, is to any extent invalid or unenforceable, the remainder of the CSA, and the application of
such term or condition to the parties, Persons or circumstances other than those to which it is held invalid
or unenforceable, shall not be affected thereby.

12.2 Force Majeure

Neither party shall be liable for damages caused by delay or failure to perform its obligations under the CSA
where such delay or failure is caused by an event beyond its reasonable control. The parties agree that an
event shall not be considered beyond one’s reasonable control if a reasonable business person applying due
diligence in the same or similar circumstances under the same or similar obligations as those contained in
the CSA would have put in place contingency plans to either materially mitigate or negate the effects of
such event. Without limiting the generality of the foregoing, the parties agree that force majeure events
shall include natural disasters and acts of war, insurrection and terrorism and labour disruptions but shall
not include shortages or delays relating to supplies or services. If a party seeks to excuse itself from its
obligations under this CSA due to a force majeure event, that party shall immediately notify the other party
of the delay or non-performance, the reason for such delay or non-performance and the anticipated period
of delay or non-performance. If the anticipated or actual delay or non-performance exceeds fifteen (15)
Business Days, the other party may immediately terminate the CSA by giving notice of termination and such
termination shall be in addition to the other rights and remedies of the terminating party under the CSA, at
law or in equity.

123 Changes By Written Amendment Only

Any changes to the CSA shall be by written amendment signed by both parties. No changes shall be effective
or shall be carried out in the absence of such an amendment.

12.4 Section 217 Education Act et. al.

The Supplier represents and warrants that it has not employed, and that it will not during the Term employ,
any teacher, supervisory officer or other employee of an Ontario district school board or of the Ontario
Ministry of Education to promote, offer for sale or sell, directly or indirectly, any book or other teaching or
learning materials, equipment, furniture, stationery or other article to any Ontario district school board,
provincial school or teachers’ college, or to any pupil enrolled therein, and that it has not given or paid, and
will not during the Term give or pay, directly or indirectly, compensation to any such teacher, supervisory
officer or employee for such purpose.

The Supplier further represents and warrants that it has not employed, and that it will not during the Term
employ, any member of faculty or other employee of an Ontario college or university to promote, offer for
sale or sell, directly or indirectly, any book or other teaching or learning materials, equipment, furniture,
stationery or other article to any Ontario college or university, or to any student enrolled therein, and that
it has not given or paid, and will not during the Term give or pay, directly or indirectly, compensation to any
such member of faculty or employee for such purpose where such employment or compensation would place
the member of faculty or employee in a Conflict of Interest with the college or university by which he or she
is employed.

12.5 Criminal Records Check

The Supplier covenants and agrees that it will not engage any employee or other person to perform services
for the Supplier who may come into direct contact with students on a regular basis, or who may have access
to student information to provide services hereunder, where such employee or other person has been
charged with or convicted of an offence the nature of which may be construed as jeopardizing the safety
and well-being of the students of the Client. For the purposes of this CSA, the Client shall determine in its
sole and unfettered discretion whether an employee of the Supplier or such other person may come into
direct contact with students on a regular basis or have access to student information and whether or not
any such offence is of a nature which may be construed as jeopardizing the safety and well-being of students.

The Supplier covenants and agrees to retain on file at its head office a criminal background check covering
convictions, charges and occurrences under the Criminal Code, the Controlled Drugs and Substances Act
and any other convictions, charges and occurrences which would be revealed by the long version Vulnerable
Persons search of the automated Criminal Records Retrieval System maintained by the Royal Canadian
Mounted Police ("RCMP”) (“Criminal Background Check”), together with an Offence Declaration in a Client
approved form for every employee of the Supplier or other person who will perform services for the Supplier
who may come into direct contact with students on a regular basis or who may have access to student
information, prior to the occurrence of such possible direct contact or prior to having access to student
information and on or before September 1%t each year thereafter with respect to Offence Declarations.
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The Supplier agrees to indemnify and save harmless the Client from all claims, liabilities, expenses and
penalties to which it may be subjected on account of: the Supplier engaging an employee or other person
to perform services in contravention of this paragraph 12.5; or the Supplier’s failure to retain a Criminal
Background Check or an Offence Declaration on file, as aforesaid. This indemnity shall survive the expiration
or sooner termination of this CSA. In addition to and notwithstanding anything else herein contained, if the
Supplier engages an employee or other person to perform services in contravention of this paragraph 12.5,
or fails to retain a Criminal Background Check and an Offence Declaration for any employee of the Supplier
or other person who performs services for the Supplier who may come into direct contact with students on
a regular basis, or who may otherwise have access to student information prior to the occurrence of such
possible direct contact, or prior to having access to student information and on or before September 1%t each
year thereafter with respect to Offence Declarations, then the Client will have the right to immediately
terminate this CSA without prejudice to any other rights which it may have in this CSA, at law or in equity.

The Client shall be entitled, on forty-eight (48) hours prior written notice to attend at the head office of the
Supplier for the purposes of reviewing the Criminal Background Checks and Offence Declarations. The
parties acknowledge and agree that it is contemplated that the Client may attend to such reviews at least
twice per year during the Term, and any renewal thereof.

In the event that either the Criminal Background Check or an Offence Declaration reveals a charge or a
criminal conviction which is not acceptable to the Client in the circumstances and in its sole and unfettered
discretion, then the Client will have the right to request that the Supplier prohibit the employee of the
Supplier or other person who performs services for the Supplier from providing services to the Client
hereunder. Upon such request, the Supplier will forthwith effect such removal, without prejudice to any
other rights which the Client may have in this CSA, at law or in equity.

The Supplier will use a third party to conduct criminal reference checks for onsite employees or contractors
supporting this CSA.

The Supplier will provide thirty (30) days written notice to OECM and the Client should the third party
provider be changed to another provider.

12.6 Purchasing Policies and Guidelines

The Supplier agrees to comply with the Client’s purchasing or administrative policies and guidelines which
apply to the provision of Resources under this CSA. Copies of the applicable policies and guidelines are
attached as Appendix C to this CSA.

12.7 Harassment and Assault

Without limiting the generality of the foregoing, the Supplier is required to comply with the Client’s policies
with respect to sexual harassment, workplace harassment, workplace violence, prohibited discrimination
and harassment, and health and safety. The Supplier must cooperate with the Client in any investigation
undertaken by the Client pursuant to such policies.
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IN WITNESS WHEREOF the parties hereto have executed this Client-Supplier Agreement as of the date first above

written.

Town of Fort Frances

Authorized Signature

Name

Title

Date

I have authority to bind the Client. By signing this Client-
Supplier Agreement, I also consent to receive email
communications from  OECM, which may include
announcements related to changes in products, services and
pricing on this and other Agreements.

COMPUGEN INC.

D >t

Authorized Signature

David Austin

Name

CFO

Title

November 20, 2020

Date

I have authority to bind the Supplier
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APPENDIX A — RESOURCES AND SUPPLEMENTARY PROVISIONS

The Supplier and Client, when executing a CSA, may mutually agree to additional terms and conditions
(e.g. Client’s business hours, locations, insurance coverage/requirements, related Intellectual Property,
reporting, invoice formatting, security clearance checks, etc.). Additionally, Clients will work with the
Supplier to finalize the list of specific Resources and Rates based on the Clients requirements.

1.0 Description of Resources

The Supplier shall provide the following enterprise business grade, new, quality, cost effective end-user
computing Devices and Service Resources throughout the Term of the Agreement on an as-and-when-
required basis.

Refer to Appendix B for Device Resource Rates.

2.0 DEVICE Resources

The Supplier shall make available for purchase by the Client the following Resources (many of which can be
configured as requested by Client).

e HP (the "OEM”) desktop Device Resources, such as all-in-ones, desktops, Independent Software
Vendors (“ISV”) certified workstations, small form factors, thin Client Devices, towers, and performance
workstations; and the mobile Device Resources, such as ISV certified workstations, mobile
workstations, notebooks, tablets, chrome Devices, rugged and thin Client Devices (collectively known
as the “"Device Resources”);

e Accessories, such as adapters, batteries, cables, carts, cases/bags, chargers, charging carts,
consumables (e.g. for peripherals Device Resources) , docking stations, external drives, graphic cards,
headphones, keyboards (wired and wireless) , memory modules, mice (wired and wireless),
microphones, monitors (touch and non-touch) , mounts/stands, security locks, speakers, stylus, surge
protectors, touchpads, wearables, and webcams (collectively known as “Accessories Resources”);

e Peripherals, such as scanners, printers, projectors, and smart TVs (collectively known as “Peripheral
Resources”); and,

e Other Device Resources, such as storage, routers, switches, servers, data protection, security, and
power supplies (collectively known as “Infrastructure Resources”).

(all collectively known as “End-User Computing Resources” or "EUC Resources”).
Refer to Appendix B for Device Resource Rates.

2.1 Enterprise Business Grade Device Resources

The Supplier shall provide enterprise business grade (i.e. not consumer grade) Device Resources defined to
contain the following:

e Life expectation - enterprise business grade Resources have planned life cycles that take the
supportability of the Device Resources into consideration beyond their production timeframe. This
means that drivers for the Device Resources will be updated and maintained over the Term of the
Agreement;

e Consistency in parts - enterprise business grade Resources are expected to be constructed of high
quality to ensure stable performance. The parts in a Resource should be identical to those in another
of the same make and model, no matter where or when it is purchased. Enterprise business grade
Resources should be designed such that supporting one (1) Device Resource is the same as another
copy of the same Device Resources because the internal parts are the same; and,

e  Quality of construction - enterprise business grade Resources are designed so internal parts will work
together through the life of the Resources and support future operating systems and applications as
they evolve.

2.2 Quality
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The Supplier and/or the Resource OEM shall be registered under ISO 9001 (2008) from a nationally
accredited registrar for the manufacturing facility where the proposed desktop/mobile Device Resources are
made.

All of the Supplier's manufacturing operations achieved the internationally recognized ISO 14001
Environmental Management Systems (“"EMS”) certification.

The OEM:

e Builds energy-efficient Resources that meet or surpass ENERGY STAR guidelines;
e All Device Resources are Energy Star compliant & EPEAT rated Gold or Silver;

e  Publishes online the carbon footprint of every device we manufacture;

e Requires vendors to adhere to Global Reuse and Recycling Standards that cover storage, handling and
processing of these Resources to prevent release of harmful substances;

e Does not allow the export of e-waste to developing countries;

e  Offers multiple platforms that are/can be configured with Intel Stable Image Platform Program (“SIPP”)
processors and chipsets. The OEM SIPP platforms offer a 15-16 month lifecycle with a 3 to 4 month
overlap giving Clients ample time for next generation Resource transitioning.

The Supplier:

e Is a member of the EPEAT Reseller Program and works with Clients to encourage inclusion of
sustainability criteria in procurement decisions; leveraging preferred access to EPEAT data to help
Clients make more environmental sustainable procurement choices;

e Developed Green4Good Program which helps organizations dispose of their IT assets in an
environmentally responsible way and eliminate asset disposition costs. Rather than sending used IT
assets to a landfill, this program ensures that end of life equipment is either resold or 100% recycled;
and,

e Is able to provide secure, environmentally responsible reuse and recycling through partnerships with
recyclers & through the Supplier's ISO 9001:2008 Quality Management System that ensures the
Supplier’s processes achieve their published objectives for security and sustainability.

The OEM has implemented a secure BIOS/UEFI & is developed to NIST 800-147 guidelines to ensure only
OEM digitally signed code can update the BIOS. Select OEM Devices Resources include OEM Sure Start the
only automatic self-healing BIOS in the industry that periodically checks the integrity of the OEM firmware
while the OS is running.

The OEM'’s free Client integration kit plugs into Microsoft SCCM/MDT/SCE to provide easy integration of OEM
driver packs into Clients imaging process. OEM’s security profile also includes:

. Master Boot Record Security: Automatically backs up & restores MBR if corrupted;
e OEM SpareKey: Users securely log into PC by answering a set of questions;
e Power-on Authentication: Requires users to authenticate before the OS or other SW will start;

e PreOS Multifactor Authentication: Supports fingerprint reader, password, touch screen or smartcard
credentials & integrates with drive encryption technologies;

e  OEM DrivelLock (& Automatic DL): User password/BIOS encrypted password protects the HDD data by
not allowing it to operate unless a password is entered. OEM Drive Encryption SW: Encrypts the entire
HDD/SSD volume & is FIPS 140-2 L1 certified;

e Optional Self-Encrypting Hard Drives (SED): Encrypts/decrypts HD data;
e  Trusted Platform Module: Most OEM devices are configured with a v1.2 or v2.0 TPM;

e Smart Card Readers (select models): multi-factor authentication & integration into existing security
infrastructures; and,

e Absolute Persistence: embedded in the BIOS, provides PC theft recovery, tracking & data delete/wipe.
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In the event of accidental erasure of Client’s data, Supplier Field Technicians will work with the Client’s
technical staff and the Client to take necessary support processes and steps to restore the data. The
assumption being that the end user data is backed up on some form of backup media, at no additional cost
or at an additional cost mutually agreed upon between the Supplier and the Client This could include, but
not limited to, a network or external backup drive. Supplier is able to support many data retrieval
methodologies in use by Clients today.

OEM manufactures devices specifically designed for education environments that can withstand student
use/abuse over an extended period of time.

e These devices include the ProBook 11 Education Edition (EE) that is tested to IP41 standards and
includes spill & pick resistant keyboard/caps, x360 310 G2 EE Notebook, and Chromebook 11 G4 EE,
all configured with 2x2 wireless radios for maximum throughput and all pass 3rd party MIL STD-810G
testing;

e OEM provides Education specific software suite for FREE with Windows EE units and ability to purchase
at low cost for all other proposed devices;

e OEM ensures that all Resources are ergonomically sound with particular focus on:
e keyboard key spacing and layout
e required key firing pressure
e even heat dissipation on mobility platform keyboard decks
e adjustable height monitors/all-in one-devices
e VESA mount capability
. ergonomic monitor arms, notebook stands, mounting solutions and more

e OEM simulates approximately 5 years of repeated notebook lid opens & closes (50K hinge life-cycle) to
test hinge strength and reliability;

e Notebook displays are tested to withstand at least 80 Ibs of display compression and are designed so
the display does not touch the keyboard during compression (protecting it from being damaged during
use and storage in carrying cases);

e All I/O ports go through extensive connector overload stress testing to ensure they can withstand
use/abuse over the expected device lifecycle;

e All devices proposed are configured with the latest 6th generation Intel processor & chipset technology
and Microsoft Windows 10 operating system. This combination of hardware and software technology
provides the best possible battery life in an education environment; and,

e The majority of OEM devices are subjected to MIL-810G rugged tests to ensure they can withstand such
things as drops, shock, vibration, dust, humidity, altitude, high and low temperatures.

2.3 Device Testing

All Device Resources undergo an OEM Total Test Process (“TTP"), an exhaustive series of rigorous tests and
validation procedures that are continuously reviewed and enhanced.

The OEM TTP includes:

e Comprehensive and proven testing program consisting of minimum of 120,000 hours of rigorous multi-
tiered testing and validation procedures;

e Rigid quality specifications/standards, including 50,000 test steps, with 240 industry-standard hardware
and software Resources tested for compatibility; and,

e Exposure of pre-launched devices to rigorous conditions including drops, vibration and enduring
mechanical/functional tests simulating rough handling over life of the device.

Devices consistently pass MIL-STD-810G testing procedures such as drops, shock, vibration, dust, humidity,
altitude, high and low temperatures. OEM offers devices specifically designed for built rugged, and all pass
third party MIL STD-810G testing.
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The knowledge gained through OEM TTP leads to many innovations that allow OEM devices to deliver an
enhanced and consistent reliable experience. OEM also invites selected Clients to test the usability of final
pre-production release devices through the Supplier's Early Evaluation Program. OECM Clients will be
afforded the opportunity to voluntarily participate in these early evaluations and related testing.

2.4 Security

The Supplier shall provide Trusted Platform Module ("TPM"”) embedded security chip on commercial grade
Device Resources.

2.5 Operating Systems

The Supplier shall support various operating system (i.e. Microsoft, Chrome, and Linx) requirements that
are available with the commercial grade EUC Resources. The Supplier supports Android operating systems
as it relates to mobile Device (e.g. tablets) Resources

2.6 Central Processing Unit

The Supplier shall provide both Intel® and/or AMD central processing units to Clients that are available with
the commercial grade EUC Resources.

2.7 Device Resource Updates

Device Resources shall be shipped, and updated with the following, at no charge to the Client:
. Current BIOS updates/patches/fixes installed; and,
e Latest available drivers.

2.8 Device Lifecycle Management

Supplier understands that proactive change management is critical to ensure continuity. As an inevitable
stage in every Resource lifecycle, items will reach end of life status and will no longer be commercially
available for purchase. Supplier and OEM will work together to ensure constant communication with OECM
and Clients to ensure a smooth life cycle change. Over the past 3 years, Supplier and OEM have successfully
used the Supplier’s Product and Inventory Forecasting (PIF) process to manage Resource lifecycle changes.
The Supplier’s PIF process addresses the following items:

e  Product Standards with EOL dates and replacements (as available);
e  Product forecast (typically 30-60-90 day requirements to reduce/mitigate risks);
e  Product run-rate (if available);

e Inventory available on hand at Supplier's warehouse to reduce risks (or at a manufacturer/distributor
if applicable);

. Inventory on order with ETA; and,
e Any important comments or notes.

Supplier owns and operates its own secure, 45,000 square-foot, ISO 9001:2008-certified warehouse. On
average, Supplier’'s main warehouse handles 7,500 pieces per day and can accommodate the storage of
1200 modifiable pallets. Supplier’s Supply Chain Process helps with risk mitigation as Supplier can hold
inventory in the Supplier's warehouse to meet SLA. In addition, Supplier can stage inventory to
accommodate special requests and seasonal variations such back-to-school, special education projects,
desktop refresh and year-end bulk purchases, etc.

Supplier and OEM will work together to provide transition or replacement models to OECM Clients to
test/review prior to new model adoption. Historically, OEM provides Clients with a 90-day timeline for
transitions.

29 Device End-of-Life Management

The Supplier and OEM will work together to interface with OECM Clients on a regular basis. This team will
work proactively to communicate Resource announcements, provide future technology roadmap information
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and identify new and innovative ways to help OECM’s Clients achieve increased cost savings. The Supplier
will mitigate impact on OECM Clients by:

e Providing Resource roadmaps and transitions. Typically performed on a quarterly basis, these roadmaps
will let OECM and Clients know well in advance of new chipset and technology refreshes that will be
occurring as well as end of life dates on the various Resource lines and their successors;

e Assisting OECM in identifying Client computing projects, gathering requirements, and identifying
solutions within the OEM and/or OEM Partner portfolio;

e Facilitating technical briefings from OEM subject matter experts to introduce OECM and Clients to new
technologies from OEM or from OEM’s partner community;

e Analyzing technical challenges with Resource implementation and facilitate support escalations to
expedite resolution;

e Co-ordinating technical evaluations, proof of concepts, and access to early evaluation beta Resources;
e  Providing loaner devices when appropriate; and,
e Holding inventory in the Supplier’s warehouse.

Supplier and OEM will work together to provide transition or replacement models to OECM Clients. In most
instances, the Supplier will provide Clients with new devices of the same or better specifications and quality.

2.10 New Technology

Supplier understands that staying up to date with new technologies in the marketplace is crucial for OECM
and its Clients. Supplier and OEM will meet with OECM and its Clients regularly to inform of current,
upcoming and future Resources. Supplier is able to support OECM and its Clients by:

e Providing new technology trends and solutions to support OECM and its Clients in capitalizing on
changing technology;

e Holding quarterly new technology reviews with OECM and its Clients and provide written proposals
indicating the features, functionality, price, Service Level Agreements (“*SLAs"), testing and other indicia
of any new Resource or technology;

e Providing new Resources for evaluation purposes;

e Presenting and demonstrating new Resources announced at the quarterly technology roadmap
sessions;

e  Offering evaluation Resources for sale;
e Testing new technology Resources within Supplier’s configuration centre;
e Providing webinars on new Resources for OECM and its Clients;

e Proposing innovative and new solutions or Service to OECM Clients and providing the opportunity to
assess the Supplier recommendations against future business requirements within the OECM Client
base;

e Providing new technology and technical expertise for proof of concepts; and,
e  Sponsoring and promoting many industry conferences.

Supplier has invested in an 10,000 square-foot, ISO 9001:2008 certified Technology Configuration Lab
located in the Supplier’s Richmond Hill head office that can create images, configure hardware, facilitate
proof-of-concept Resource evaluations, and assist Clients with testing and environment simulations.
Supplier will work with OECM and its Clients to play a proactive role in managing the risk and impact of
software and hardware images as well as planning for image transitions over time.

When new devices are introduced, Supplier and OEM will support OECM and its Clients with image transition
by:

e Providing up to 90 days of notice for Resource transition from the end-of-life device;

e Facilitating discussions and recommendations on replacement Resource;
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e Providing a demo unit to test and certify image on new replacement Resource;
e Offering image creation services by working collaboratively with OECM and its Clients; and,
e Approving the final image, prior to production through technical evaluation.

2.11 Innovation and Proof-of-Concept

Supplier has engaged in many proof of concept (POC) programs for existing and new Clients. As an example,
when Microsoft Win10 was first released, Supplier supplied a class lab of thirty (30) win10 Tablets to a
deserving school. The Supplier showed the teacher and students how to utilize Win10 with their current
education applications and proved that kids can be motivated with technology that enabled learning;
resulting in increased classroom participation and student grades improvement. It is important for Supplier
to engage its Clients about innovation and POCs; allowing OECM and its Clients to “test drive” the proposed
technology and to align the outcome to their business needs.

The Supplier's POC methodology is focused on innovation and tie to the Supplier’s Clients business needs,
as described below:

e  Supplier and OEM will meet with OECM’s Clients on a regular basis to inform them of current and/or
future Resources. OECM Clients can be nominated for OEM’s Early Evaluation Program on any new pre-
released desktop, notebook, tablet or workstation device. This will allow OECM Clients to evaluate pre-
production Resources, assist with driver and BIOS testing and provide valuable feedback to OEM on
design features of various devices;

e OEM also regularly schedules Client visits to their Innovation Centres of Excellence to meet with
Resource managers, Resource design team members, software developers and business unit heads to
learn more about future technologies. This will allow OECM Clients to provide valuable feedback on
future Resource before the Resource design has been finalized; and,

e  Supplier will meet with OECM and its Clients to define proof-of-concept success criteria

2.12 OEM Warranty Coverage

Warranty and off-warranty requests are managed through the same process. To properly manage service
calls, Supplier Account Manager will assign a Service Advisor ("SA”) to manage all calls, monitor the progress
and ensure call closure targets are met. This SA has direct access to the Supplier’s Call Management System
("SCM") where information on Resources and warranty are stored and readily available. Having this
information available is a critical part of the call screening process. With this knowledge at hand, the
appropriate technical resource is assigned to resolve Clients’ issues the first time.

This personalized service gives Clients a direct contact so issues can be dealt with immediately. Supplier’s
SA’s are all A+ accredited and are able to provide a very high standard of call qualification/screening. The
qualification/screening of the call starts as soon as the call is answered.

The SCM system enables Supplier’s SA’s to ensure that calls are accurately diagnosed, recorded, and
classified in accordance with SLA definitions. Technical support to the Supplier’s SA’s is available at all times.
Supplier has a full complement of subject matter specialists for which Supplier is an authorized service
provider. These processes are in place to facilitate timely incident investigation and diagnosis with the
objective of providing as quick a resolution as possible. To further enhance the Supplier’s ability to diagnose
issues prior to technician dispatch; the Supplier has a long standing partnership in place with the OEM which
allows Supplier to avail itself of 2nd and 3rd level technical support on an “as required” basis.

The key to success of any approach is a clear understanding of who takes ownership of any given problem.
In this regard Supplier takes great care to meticulously prepare Client profiles. These tools, once agreed to
by the Client, ensure that problem ownership never comes into question. Once a call is accepted at the
Supplier’s Service desk then Supplier owns the problem and its resolution, according to agreed SLAs.

The Supplier shall provide OEM standard warranty coverage as required by the Client, including parts and
labour, for all Device Resources, such as:

e Desktop and notebook Device Resources shall have a three (3) year onsite next Business Day warranty
coverage;

e Chromebooks, tablets and student computing Device Resources shall have a minimum one (1) year
return to depot warranty coverage;

e Accessories and Peripherals Resources shall have a minimum one (1) warranty;
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e Display Resources shall have a minimum three (3) year warranty;

e Networking Device and Infrastructure Resources shall have a minimum one (1) year onsite next
Business Day warranty coverage;

e Server and Storage Device and Infrastructure Resources shall have a minimum three (3) year onsite
next Business Day warranty coverage;

. Software warranty will be based on the maintenance contract requested by Client; and,
e Third-party Peripheral and Device Resources shall have warranty coverage aligned with the OEM.
The Supplier shall ensure Client data/information is protected while being repaired.

The warranty coverage for third party EUC Resources is that which is provided by the third party Resource
manufacturer available at time of purchase or optional warranty coverage provided to the Client upon
request.

2.13 Device Part Availability

The OEM will provide four (4) to five (5) year parts availability after a three year warranty period expires.
The availability of parts can be dependent upon the hardware platform as well general industry
circumstances beyond OEM's control. To extend coverage on devices, post-warranty OEM Care Pack Services
can be purchased up to ninety (90) days before current coverage expires and no later than thirty (30) days
after the current coverage expiration. Resource must be in good operating condition at time of purchase.
Time and material services (pay per incident) are also available until Resource obsolescence.

2.14 Self-Maintainer Program

The Supplier shall provide a self-maintainer program including training and support for the program as
required by Clients. The program allows Clients to resolve some Device Resource issues themselves (e.g.
part replacement) and receive financial compensation from the Supplier. If, however, the Client is unable
to resolve the Device Resource issue, the Supplier shall provide warranty Service Resources directly.

Clients may request the Supplier provide replaceable part at the Client’s location.

The OEM’s Self Maintainer Program allows Clients to maintain their own IT using OEM Resources with no
participation fees.

e Qualified Clients directly manage warranty service & maintain their OEM assets, providing a low cost
solution that leverages existing IT infrastructures/capabilities;

e Technical staff can be certified using OEM’s extensive training system (over 1,000 courses offered for
at no additional cost) & they have access to free in-warranty parts with free shipping and out of warranty
parts (purchased at a discount);

e Lead times for parts are 2 days for standard warranty and next business day (NBD) for NDB Care Packs;
e Clients receive reimbursements for all the warranty work they do;

e Eligible Computer Resources: Commercial Desktops, Monitors, Notebooks, Detachables/Hybrids,
Tablets, Fixed/Mobile Workstations, Mobile Thin Client, Chromebooks, Surface Pros;

e Self-maintainers use OEM’s Global Services Network & the Self Maintainer online Dashboard to easily
manage ordering, keep track of warranty info/repairs and run reports to track activities & parts orders;

e The dashboard also provides one stop access to dedicated Self Maintainer Support team, technical
resources, & extensive resource guides designed to make the process easy;

e  Students can benefit too. They can intern, train and gain valuable experience using OEM’s extensive
training at no additional cost. All OEM certifications are owned by each individual. This internship
establishes a potential career path. Systems are setup to allow separation of training & part ordering
for a controlled user environment; and,

e Over 100,000 parts available, such as Resource categories which include: AC adapter, enclosure,
battery, PC board, cable, power-supply, battery, antenna, enclosure monitor display, fan, keyboard,
memory, microphone, speaker, top/bottom/miscellaneous cover components, camera, screws, HDD,
wireless Internet
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The OEM’s warranty will not be affected if OECM Clients install end-user replaceable parts. In fact, OEM
Resources are designed with many Client Self-Repair ("CSR") parts to minimize repair time and allow for
greater flexibility in performing defective parts replacement. In addition, OEM offers a Self-Maintainer
program that enables a Client's IT department to self-maintain OEM Hardware. For non CSR parts, for
optimal resolution, repairs to OEM equipment should be performed by qualified OEM technicians under the
Self-Maintainer Program or OEM. In addition, OEM maintains a Services Media Library website for Clients
featuring videos, animations, audio, & downloadable instructions on how to locate and switch out field-
replaceable units.

2.15 Repeat Call Resolution

During any warranty period where a Device Resource part has been repaired three (3) times and requires a
fourth repair, the Supplier shall replace the Device Resource with a new Device Resource of the same or
better quality within a maximum period of fifteen (15) Business Days at no cost to the Client.

The Supplier shall be responsible for ensuring the new replacement Device Resource is configured to meet
the Client’s needs.

The Supplier shall provide a no-cost spare Device Resource, if required by the Client.

Where it is deemed that a new replacement Device Resource is provided, the Supplier shall modify its asset
tracking report to amend previously recorded asset information accordingly.

2.16 Dead-on-Arrival Device Resources

The Supplier shall provide an exchange for any dead-on-arrival ("DOA") Device Resources that do not work
at first boot at the Client’s site.

The Supplier shall deliver the new replacement Device Resource to the same Client location, within three
(3) Business Days of notification by the Client at no extra charge to the Client. The Supplier shall ensure
the new replacement Device Resource is configured to meet the Client’s needs.

The Supplier shall provide a no-cost spare Device Resource, if required by the Client.

Where new replacement Device Resources are provided, the Supplier shall modify its asset management
record accordingly to amend previously recorded asset information.

2.17 Demo Device Resources

The Supplier shall provide Device Resources and allow Clients to demo and/or test them at the Client’s
location for up to ninety (90) days at no charge to the Client (including no charge for delivery, installation,
removal or return). Demo/testing may include imaging, technical/functional compliance testing, acceptance
testing, ease of operation, image validation and suitability for purpose.

The quantity of demo Device Resources shall be mutually agreed upon between the Client and Supplier.

The Supplier may offer an additional discount-off the purchase price of the demo/tested Device Resources
should the Client decide to purchase.

2.18 Device Resource Returns

Where a Resource return is related to defect, the Supplier will replace the Resource within thirty (30) days
for a brand new Resource. The Client shall return the defective Resource in the original packaging (if
possible).

No restocking charges, whatsoever, will be charged to Clients regardless of the reason for return.

2.19 Device Resource Recalls

The Supplier will be responsible for managing OEM Device Resource and or part recalls and informing the
Clients and OECM in a timely manner. If a recall occurs, the Supplier shall be responsible for all applicable
costs (e.g. return, replacement, delivery).

The Supplier will identify how many Resources are affected at the Client site, and a complete list will be
provided by serial number and shipping location to determine where each unit is located. Thereafter, a
formal action plan will be established with the Supplier's Customer Service team that works for the Client
to ensure the items swapped/replaced/fixed in the quickest possible time with no negative impact to the
Client’s business.
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2.20 Supplier’'s Service Desk

The Supplier’s Service Desk provides the following:

e  24x7 support in 11 languages based in Richmond Hill, Ontario;
e Over 50 active Service Desk Clients;

e 60 full-time Service Desk staff;

e  Over 23,000 users supported; and,

. Over 30,000 service tickets created monthly.

2,21 Supplier’'s Configuration Centre

The Supplier owns/operates a 10,000 square-foot configuration centre in Richmond Hill, Ontario, ISO
9001:2008 compliant, which can configure up to 2,000 systems per day. Capacity of configuration centre:

e Scalable, flexible and customer centric;

e 24 x 7 capabilities on 3 shifts;

e Average of > 230,000 devices handled annually;

e 2000/ day custom configuration capacity in the Supplier’s Richmond Hill facility;
e Integration with eMerge or Clients business automation tool for managed deployments; and,
e Real time, online access to every stage.

e  The Supplier’s Field Service (Technical Services) includes:

e Over 500 field service technicians;

e 38 Supplier-staffed service locations;

. Over 110 parts locations;

. Over 15 000 technical certifications; and,

e Over 600K devices under SLA contracts.

2.22 Supplier’'s Inventory Management

The Supplier’s Inventory Management Plan centers on the Product Inventory Forecast (“PIF”) report. The
PIF allows the Supplier’s account team to manage all status, issues/resolutions related to Clients Resource
requirements, and communicates Client forecasts directly to the manufacturer and/or distribution partner.
Inspections: The Supplier’s Warehouse facility includes security guard coverage during all open hours and
closed-circuit cameras throughout.

2.23 Electrical Requirements

Any electrical Resources used on Client premises must be energy efficient and authorized or approved by
the Client and in accordance with the Electrical Safety Code or by a certification organization accredited with
the Standards Council of Canada Act (Canada), and shall bear the certification organization’s mark
identifying the goods certified for use in Canada. Certification shall be to the standard that is appropriate
for the intended use of the electrical equipment/Resources/Device Resources at Client’s facilities.

2.24 Other Related EUC Resources

During the Term of the Agreement, if mutually agreed upon by OECM and the Supplier, other Resources
(e.g. emerging technology/innovation, interactive displays, point of sale, unlocked cell phones, networking,
digital signage) may be added to the Agreement to align with Client needs. Agreements will be amended
accordingly.

3.1 SERVICE Resources
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The Supplier shall make available for purchase, pursuant to a statement of work or service description
document as mutually agreed upon between the Client and Supplier, Service Resources including but not
limited to:

e Planning support, such as:
. Device/Service Resource requirements;
e Standardization;
e Delivery schedule;
e Roll-out; and,
e  End-of-life planning (including decommissioning).
. Asset management, such as:
e Paper labels affixed to the Device Resource;
e Radio Frequency Identification ("RFID™) or other electronic identification tagging; and,
e  Asset reporting.
e Configuration Service Resources, such as:
e  Custom Basic Input Output System ("BIOS™) configuration;
e Configure Device Resources as requested by Client;

¢ Image management (e.g. create, test, seek approval, fix, manage and deploy aligned with
Client’s policies, and practices for light or full image requirements); and,

e Operating systems patch management (e.g. application patches and updates).
e Installation Service Resources, such as:

e Installing Device Resources as specified by Client, at Client’s physical location;

. Redeployment, as required; and,

. Warehousing, as required.
e Lifecycle management Service Resources, such as:

. Device Resource end-of-life notifications; and,

¢ Recommended replacement Device Resources.

3.2 Image Management Services

The Supplier’s configuration capabilities include the following:

e  Supplier supports all industry standard image file formats as well as most Client specific image
requirements. This also includes advanced technologies such as SCCM and MDT;

e Supplier has invested in a 10,000 square-foot (2000/day custom configuration capacity), ISO
9001:2008 certified Configuration Lab located in the Supplier’'s Richmond Hill head office dedicated to
device staging, configuring, imaging and testing;

e The Supplier will work with OECM Clients to develop testing procedures for images prior to use. The
Supplier applies a rigorous testing process to define, develop, customize, deploy, and archive any Client
image. This can include customized security and BIOS settings, the installation of peripherals and the
installation of Client owned images;

e The Supplier has a segregated networking infrastructure and storage to store, manage and deploy
multiple images;

e  The Supplier works closely with OEM to receive and test new devices to ensure the most current image
is built and tested;
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e Client images are stored securely in a segregated dedicated imaging network within the Supplier’s
guarded and monitored facility. Staff access is strictly regulated through security checkpoints that limit
the movement of any inventoried and non-inventoried Resource in and out of the facility. 24-hour
monitoring and an onsite security detail is also available;

e The Supplier has the flexibility to image new and existing equipment. The Supplier’s capability is to
centralize hardware configuration management processes to improve levels of quality control and
productivity, and minimizing the amount of time spent in creating and testing new configurations; and,

e  Supplier can work OECM to manage its post-delivery imaging requirements including Client site visits,
secure VPN connectivity, FTP and file transfer, SharePoint, etc.. On site imaging can also be
accommodated by the Supplier’s extensive deployment and field services team.

3.3 Configuration Management Services

The Supplier’s ISO-certified processes are inclusive of an approximate 3-4 hour system burn-in period while
the images are being deployed while addressing any manufacturing issues.

Upon completion, the system will be put through the 1SO9001-2008 Quality Assurance Stage where a
specialist will check the following:

e Test unit individually as part of a complete Client list of deliverables for custom configuration to ensure
consistency

e Verify that the device released for image load is correct by confirming that the manufacturer part
number and Supplier part number are the same as on the configuration request

e Verify that the baseline image is copied onto the correct device matching the Gold image (or master
drive) SKU identification number

e Verify that all hardware is working correctly with the image and run a burn-in test on the device

e Make note of image specifications (i.e. HDD size, partitions sizes, card placement, BIOS version, &
Client instructions.) and fill out a TECH/QA SIGN OFF form with specifications information

e Client will be provided a sign-off letter to verify accuracy and ensure all requirements/specifications are
met and to create an auditable record trail

Upon successful completion of the Quality Assurance check, the device will be prepared for shipping
including all pertaining documentation.

3.4 Asset Management Services

Supplier’s robust asset management solution, eMerge, uses proven technologies designed to efficiently and
accurately collect, store, access, poll and report all asset information. Through eMerge’s Asset Manager
module, information are collected and shared electronically and securely in real time on an asset-by-asset
basis.

eMerge Asset Manager automatically collects detailed asset information if the asset has been procured
through Supplier, and easily uploads information for any legacy assets that the Supplier’s Clients require for
their asset management initiative. If Supplier is performing the deployment services, additional detailed
asset information are collected at the time of installation electronically by the Supplier’s technicians directly
into eMerge. All these details are tracked on a per asset basis and can be viewed directly in eMerge. Users
can also run reports to enable asset recovery.

Supplier’s strict ISO-certified processes and barcode technology ensure accurate and reliable asset tracking
and reporting. Supplier will work with OECM and its Clients to create custom asset tags containing various
information. The Supplier can also customize device asset tags including a number of options such as peel-
able vs. non-peel-able, asset humber sequence, bar code scanning and Client support options. As part of
the image and staging process, Client Resource can also be asset tagged and in addition this data is
automatically loaded into the asset database. Since the data is automatically loaded into the database from
Supplier’s internal systems the asset tagging data is highly accurate.

3.5 Resource Planning Services

The Supplier Account Management Team will interface with OECM and its Clients on a regular basis and will
work proactively to communicate Resource announcements, future technology roadmap information and
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identify innovative ways to help you achieve increased cost savings. The assigned account executive and
technical consultant will act as the main interface to provide support by delivering the following:

e Communicate industry short-term and long-term trends to help with future proof technology
requirements and possible impact on implementation, transition, and migration;

e Provide Resource roadmaps and transitions. These roadmaps will be performed on a quarterly basis,
and will let OECM and Clients know well in advance of new chipset and technology refreshes that will
be occurring as well as end of life dates on the various Resource lines and their successors;

e Assist OECM in identifying Client computing projects, gathering requirements, and identifying new
solutions;

e Analyze technical challenges with Resource implementation and facilitate support escalations to
expedite resolution;

e Co-ordinate technical evaluations, proof of concepts, and access to early evaluation beta Resources;
and,

e  Work in conjunction with OECM and its Clients to determine best course of action for transitioning from
old to new Resources.

For end of life Resources, Supplier leverages it's Green4Good Program, an IT asset re-use initiative. It
consists of two complementary components: end-of-life IT Asset Disposition and Charitable Support.

End-of-life IT Asset Disposition: Green4Good is a comprehensive approach to the disposal of
decommissioned corporate IT assets such as desktops, notebooks, servers, printers, monitors, etc. that
eliminates any negative environmental effects and allows organizations to leverage any residual value in
those assets.

Charitable support: Green4Good then turns the net gains from IT asset disposition into support-cash and/or
new technology Resources/services—for their chosen charities.

3.6 Deployment Process

Supplier has developed a deployment process which covers all aspects of deployments, from asset delivery
and set-up, to its conclusion, at Client signoff. This methodology can be adapted for deployments of any
size, duration, or complexity. Supplier goal is to always ensure that deployments are handled and delivered,
efficiently, and without disruption to the Supplier’s Clients business. To accomplish this, Supplier subscribes
to a proven project methodology discipline through the establishment of the Supplier’s internal Program
Management Office (PMO). As such, one of the key elements of Supplier’'s deployment process is the creation
of a Statement of Work (SoW) for deployment activities. This detailed SoW will be developed to outline all
aspects of the deployment (Installation or redeployment activities) as required by the Client. Within the
SoW the Supplier’s process methodology is tuned to the Client’s requirements to ensure quality installation
of each unit. Other key elements of the deployment process include (but not limited to):

e Co-ordination of logistics and site access;

e Decommissioning and packaging of old assets;

. Unpackaging and installation on new and redeployed hardware;
e  Functional testing;

. Daily communication with Client on deliverables and activities;
e Client sign off and reporting; and,

e Disposal of any packing or shipping materials.

3.7 Additional Service Resources

Additional Client beneficial services include:

e  Supplier offers an a la carte menu of leasing solutions, including operating and capital leases for
hardware, software, and services. The Supplier’s leases are not tied to a specific vendor or Resource

EUCDS Compugen 2017-MA-261-03 Client-Supplier Agreement Page 19 of 39
OECM'’s Confidential Document

Page 155 of 265



AGENDA ITEM #6.5

line, and the flexibility to mix and match Resources and services means you can get what you want
when you need it;

e Supplier’s Service Desk is the Client’s first point of contact for all of the Client’s acquisitions, service
request, and support needs. Currently, the Supplier’s Service Desk has significant capacity to manage
the Resource, Service and support requirements as defined within this Agreement; and,

e  BIOS configuration/customization, SCCM server setup at the Supplier’s facilities to offer real-time image
changes, onsite setup of equipment at school sites, removal of packaging of new boxes, white glove
service enrollment for chrome, and application deployment for tablet devices at no additional cost.

3.8 Other Related Service Resources

During the Term of the Agreement, if mutually agreed upon by OECM and the Supplier, other related Service
Resources (e.g. emerging solutions, mobile Device management systems, network efficiencies, security
consulting) may be added to the Agreement to align with Client needs. Agreements will be amended
accordingly.

4.0 Order Management

The Supplier shall support a variety of ordering methods, including but not limited to:
e Client’s Enterprise Resource Planning (“"ERP") solution;

e Electronic commerce;

e Electronic Data Interchange (“EDI");

e Email;

e Fax;

¢ Phone; and,

e Supplier’s online ordering website/portal.

4.1 Special Order Requirements

Supplier is able to effectively support, warehouse and manage large Client orders. The first step in managing
Client needs is to build a reliable Resource forecast. Supplier will work with OECM and its Clients to develop
a rolling Resource forecast utilizing the Supplier’s PIF Process. The PIF clearly communicates Client forecasts
directly to a manufacturer and/or distribution partner and includes information such as:

e  Product Standards with EOL dates and replacements;

e  Product forecast (typically 30-60-90 day requirements or schedule based on project objectives);
. Product run-rate; and,

e Inventory on order with ETA.

4.2 Online Ordering

The Supplier offers a secure and reliable in-house managed platform called ‘eMerge’. This platform provides
capabilities for Clients to access their technology standards, quote, order, track and report on their
technology acquisitions.

eMerge supports role-based security and is accessed by secure login ID and password.

All order-related activities may be conducted via self-serve, including obtaining real-time order status and
proof of delivery. User-configurable reporting provides access to key information.

eMerge’s workflow engine is customizable and manages approvals based on order dollar value, type of user
submitting, or technology being requested. Supplier supports Client-specific ordering solutions by offering
full integration services.

eMerge provides simple catalogue uploads, punch-outs or a fully integrated end-to-end relationship.
Integration project work-plans follow standard project methodologies including conception and initiation,
planning, execution, performance/monitoring, and project close. A typical integration project timeline is six
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(6) weeks in duration. A dedicated Supplier team will work collaboratively with OECM to achieve a high-level
work plan including agreed-to scope, quality and time objectives.

The Supplier’s eMerge features include:
e  Personalized pricing;

e Integration to SciQuest, Ariba, SAP, PeopleSoft, Oracle, etc. Integrations can utilize a .cif catalogue
format, EDI, cXML or Catalogue Punchouts;

e Standards and bundling capability;

e Technology specifications, images and comparisons;

. Quoting and requests;

e End to end Workflow;

e Real time availability and order tracking;

e Proof of delivery;

e Role-based security and privileges;

e  Generic user access and procurement from Client intranet;

e Catalogue punch-out;

e  Full B2B integration including invoice processing; and,

e Adherence to PMI standards in the conduct of all technical projects.
All data created and/or stored in eMerge can be exported electronically in the most common formats.

All Rates, under this Agreement, will be published via the Supplier's eMerge online web portal. Any change
to the Rates must be reviewed and agreed upon by Supplier and OECM before it is published on the Supplier’s
website.

Supplier ensures OECM and Clients can audit its pricing by doing the following:
. Clients can generate historical procurement reports at any given time;

e Clients’ end user PO’s can be provided; and,

e Spend reports sent to OECM quarterly.

Supplier and OEM’s commitment to OECM and its Clients are to keep pricing as competitive as possible for
the duration of this agreement.

The Supplier shall provide a secure user-friendly online ordering (e.g. website/portal) technology, available
via fixed and mobile platforms (e.g. computer Devices, smart phones) that will:

e Allow generic or individual user login ID and password;
e Provide a customizable landing page for each Client;

e Contain Resources specifically for each Client (e.g. unapproved Resources shall be blocked from access
as requested);

e Feature search function to allow easy lookup (e.g. by description, specifications, manufacturer or Device
Resource part number);

e Include Agreement warranty options and Rates;

e Contain real time inventory information;

e Provide Agreement Rates for Resources;

e Provide acknowledgement, expected delivery date and status (e.g. any back orders/constraints);

e Include Supplier entered orders, on Client’s behalf (e.g. against custom quotes);
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e  Provide support and technical information, including links to print drivers and updates;

e  Provide access to reference manuals;

e  Provide training material (e.g. videos) and documentation;

e Allow Clients to easily track their orders; and,

e Provide information related to website maintenance and other situations where orders will be impacted.

4.3 Resource Shortages

Supplier understands that OECM and its Clients need a comprehensive alert/escalation communication
process and plan to ensure that any issues are resolved in a timely manner. The Supplier has a
comprehensive alert/escalation communication process and plan in place to provide immediate notification
to the Service Deliver Manager of significant Service Level problems including installations delays, deliveries
delays and break/fix incidents. An escalation can be either internal, to a resource such as a Service Delivery
Manager, Technical Support Manager or external to OECM’s designated resource.

The level of internal communication and escalation is automated through the Supplier’s JDE tool and is tied
to the Supplier’s Proactive Notification and Escalation levels, and SLAs. The JDE system proactively monitors
the status of each outstanding Service Request and Product Order and is leveraged as an escalation medium
for ensuring that proper resources are engaged in a timely manner as service levels approach a breach.
Supplier also uses a variety of specialized service delivery tools to enable us to receive, dispatch, monitor,
and measure service delivery quality for all incidents such as the Supplier's Email Request Queue
Management tool in which inbound requests received via e-mail are closely monitored using a leading email
queue management tool — Emailtopia. This tool uses group rather than individual contact emails, assists the
Supplier's team in ensuring a consistent level of support, seamless sharing of actions amongst team
members and easy reference and traceability of requests all of which help ensure OECM and its Clients are
receiving timely responses. For industry wide parts shortages, OEM will proactively notify its Clients and
partners through formal communications. For Resource recalls OEM’s corrective action program will include
mass public notification, rapid Resource replacement, extraction, and disposal of the recalled Resource on
a global basis.

5.0 Electronic Commerce

Clients currently use a variety of ERP, e-Procurement or financial systems (e.g. PeopleSoft). When Clients
implement various methods for electronic ordering, such as integrated system and Electronic Data
Interchange (“"EDI"), the Supplier will provide reasonable technology and implementation support to Clients
at no extra cost.

For example, some universities currently use SciQuest or are in different stages of implementing it; the
Supplier will provide necessary support and meet the following requirements at a minimum to ensure smooth
implementation:

Have access to internet;
Complete SciQuest supplier registration documentation;

Have an email address to receive SciQuest communications (e.g. complete registration, receive email
notifications); and,

Have available resources to manually submit invoices via the SciQuest provided portal.

6.0 No Minimum Order

There is no minimum order value or quantity requirement for OECM Clients using the resulting Agreement.

7.0 Substitutions

In the event that a Device Resource is not available to fulfil the Client’s order, the Supplier shall only
substitute Device Resources upon approval from Client’s designated personnel with those of equal or better
functionality.

8.0 Delivery

Clients require various types of delivery from end user to central delivery locations. Clients may have more
than one (1) delivery location within one (1) delivery address.

EUCDS Compugen 2017-MA-261-03 Client-Supplier Agreement Page 22 of 39
OECM'’s Confidential Document

Page 158 of 265



AGENDA ITEM #6.5

Delivery charges of any kind (e.g. for orders, replacements, recalls, returns, depot warranty) will not be
accepted or paid.

Resources will be packaged appropriately to ensure safe delivery. All deliveries must include a packing slip
specifying the Client’s required information (e.g. name of the employee who placed the order, purchase
order number, description and quantities ordered and shipped, back orders, if any).

Deliveries must be made by the Supplier’s own transportation fleet or a reputable transportation company
that allows for tracking of the shipments.

8.1 Delivery Outside Normal Business Hours

Supplier is able to deliver Resources outside of normal business hours, at no additional cost to the Client,
to accommodate Clients’ unique requirements. Supplier’s capabilities in handling after hours requests are
the same as regular business hours. The Supplier also offers white-glove services for unique requirements.
Flexible work schedules are in place to accommodate the Supplier’s Clients who require support outside of
normal business hours. Extended coverage (7x24) is available in the Supplier’s major service centers. All
after-hours support requests are managed through Supplier’s National Client Service Call Centre (NCSCC)
located in the Supplier’s head office facility in Richmond Hill, ON. The Supplier's NCSCC is available 24 hour
per day, 365 days per year. All requests are logged into the Supplier’s Service Call Management (SCM)
system and a Technical Action Request (TAR) number is assigned to the call.

The Supplier has provided such services to many organizations within Canada and maintains an
appropriately staffed call structure to accommodate normal service levels.

8.2 Lead-Time

The maximum lead-time for Device Resource delivery is fifteen (15) Business Days from the date of order
to Client’s specified location.

9.0 Invoicing

The Supplier shall submit an invoice per shipment (aligned with packing slip) to the Client after Resources
have been provided at Client’s designated location.

Flexibility in invoicing processes is required. The invoices, in either paper or electronic format, as detailed
in the Client’s CSA shall be itemized and contain, at a minimum, the following information:

e Client’'s name and delivery address;

e Invoice date and number;

e Name of the person who placed the order and/or the Client’s purchase order number, as required;
e Order date;

e Detailed description, quantity and Rate of Resources invoiced;

e Type of Device Resource (e.g. fixed, mobile, accessory, peripheral, other Device Resources or Service
Resource), if applicable;

. Client’s cost centre number, general ledger number, as required; and,

e Extended total and Harmonized Sales Tax (“"HST").

9.1 Payment Terms and Methods

Flexibility in payment processes is required. The Client’s common payment terms are net thirty (30) days.
Different payment terms, however, may be agreed to when executing CSAs (e.g. 2%/10 early payment
discount for Clients).

Note - Client’s payment terms will not be in effect until the Supplier provides an accurate invoice.

The Supplier shall accept payment from Clients by cheque, P-Card, Visa Payables Automation (via ghost
card) or Electronic Funds Transfer ("EFT”) at no additional cost to the Client.
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The Supplier shall provide the Client with the necessary banking information to enable EFT for any related

invoice payments. The necessary information includes, but is not limited to:

A void cheque;

Financial institution’s name;

Financial institution’s transit number;
Financial institution’s account number; and,

Email address for notification purposes.

9.3 Financial Incentives to Clients

Where feasible, the Supplier shall propose financial incentives to Clients to promote additional cost savings
or increased revenue resulting from operational efficiencies or marketing opportunities that may include,
but are not limited to:

Increased online ordering;

Use of P-Card;

EDI invoicing and payment processes;
Early payment discount for Clients; and,

Higher volumes/overall growth in business.

In consultation with OECM, the Client may negotiate specific details related to one (1) or more financial

incentives.

The financial incentives the Supplier and Client agree to shall be incorporated into the CSA and reviewed

and adjusted (e.g. annually), as required.

10.0 Customer Support to Clients

The OEM is committed to delivering a best in class customer experience including but not limited to:

Customer Communication Plan;
Business Continuity;

Sales Support and Sales Operations;
Online ordering;

Product planning and procurement;
Product configuration;

Product lifecycle management;
Deployment / Installation services;
Service delivery and spare parts;
Configuration Services;

Recycle; and,

Resource Planning.

Supplier’s comprehensive support model/plan includes a dedicated account team of over 30 sales resources
that is already familiar with the Clients’ vertical and industry, as reflected below:
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e Account Management Team: With extensive sales experience in IT industry in the public sector, the
Supplier’s account team has a thorough understanding of OECM Clients unique business challenges and
objectives while aligning complex solutions to resolve Client issues;

e Internal Sales and Support Staff: Supplier understands the need and expectation of OECM Clients for
excellent, reliable and on-time customer service. Through the Supplier Sales Centre, OECM Clients has
access to a unified support team of highly trained and certified Inside Sales Experts;

e Inside Sales Team Lead: is responsible for supervising Supplier’s Inside Sales team comprised of over
15 Inside Sales resources and reports directly to the Supplier’s VP, Sales;

e Technical Service Delivery Manager: Ensures excellence in service delivery;

e Contract Manager: Ensuring contract delivery is met and exceeded; and,

e Accounts Receivables: Support for payment and invoicing issues.

The Supplier shall provide effective customer support to Clients including, but not limited to:

e A responsive account executive (or team of personnel lead by an account executive) assigned to the
Client to support their needs by providing day-to-day and ongoing ordering, administrative, operational
support and issue resolution;

e An entire sales force well versed in the details of the resulting Agreement;
e Technical support seven (7) days a week, twenty-four (24) hours per day;
e Easy access to the Supplier (e.g. by online, chat, toll free telephone number, email, voicemail, and fax);

e Responding to Client’s inquiries (e.g. to day-to-day activities, purchasing portal queries, hardware
refreshes/Device Resource changes) within one (1) Business Day;

e A designated single point-of-contact for:
. Returns, or defective Device Resources and warranty support;
e Invoice issues and or resolution; and,
e Technical assistance
e Promote the use of technology innovation to facilitate excellent Client experience;
e Knowledge transfer, and no-charge educational events (e.g. webinars);
. Attend meetings with Clients, as requested;
. Provide reports and or access to online reports, upon request;

e  Support co-ordinated bulk purchases - OECM and or Clients may co-ordinate bulk Resource purchases
for several Clients at one (1) time at any time during the Term of the Agreement. If this occurs, OECM
or the Client may negotiate a lower Rate with the Supplier for bulk purchases. OECM or the Client will
ensure reasonable lead-times for bulk purchases are requested; and,

e Manage Device Resource model changes - the Supplier shall ensure that in the event a proposed Device
Resource or a Device Resource part becomes unavailable and a replacement is proposed, OECM and
the Client will be provided with the reason why, and the replacement Device Resource or part shall have
as a minimum, equal or greater functional capabilities/specifications and EPEAT rating, than those of
the retiring Device Resource or part.

10.1 AODA Support for Clients

Supplier is committed to meeting the diverse needs of people with disabilities. Supplier strives at all times
to provide its Resources and services in a way that respects the dignity and independence of people with
disabilities and does so by removing barriers to accessibility wherever possible.

In conjunction with OECM and its Clients, the Supplier will:

e Assign resources to support OECM and its Clients and provide consultation on equipment with respect
to Client-specific accessibility requirements under the AODA and in managing the order process from
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inception through to delivery Clients specified location and Client acceptance/sign-off for all equipment,
including recommended accessibility features and functions;

. Provide technical resources with extensive levels of expertise and experience in AODA.; and,

e Assign resources who have been properly trained and coached on the standards of accessibility (such
as AODA Integrated Standards training and AODA Mandatory training).

The OEM complies with the standards and regulations under AODA. The OEM has a long-standing
commitment to providing accessible Resources and services to meet the needs of people with disabilities or
age-related limitations. The OEM supports the Supplier’s Clients in the following ways:

e Information on the Supplier’s website about assistive technology included in OEM Resources and about
assistive technology companies;

e Additional Support Agents that provide dedicated support for persons with disabilities M-F, 6am-9pm
Mountain Time; and,

e  24x7 web access to OEM’s Resource accessibility conformance reports.

10.2 Continuous Improvement

Supplier leverages its ISO 9001, ITIL methodology and Client satisfaction feedback to ensure that processes
continue to be relevant, reflect best practice, and that continuous improvement is a focal point for the
Supplier’s Clients.

Supplier empowers staff at all levels to identify opportunities for improvement through various means,
including; process non-compliancy, quality assurance checks points, supplier issues, off-target key indicator
(KI), Client complaint, etc. Any issues or improvements identified are managed through Supplier’s formal
Process Improvement Tool by following its Non-conformance (NCR), Corrective (CAR) and Preventative
(PAR) Action Processes. Once an opportunity is identified, an NCR, CAR or PAR is logged and an owner and
a team are assigned to:

e Conduct an investigation through reporting, analysis and a collaboration of resources to determine the
root cause;

e Determine actions and assignees to implement required changes;

e Provide an end-to-end solution allowing us to identify and report a failure from anywhere within the
Supplier’s organization;

e  Monitor to ensure resolution has successfully resolved the issue;

The Process Improvement Tool provides key functionalities:

e  SharePoint application used to create individual records;

e Tracks recommendation and action plan;

e Alerts systematically and tracks the entire action management process;
. Shows evidence for completion; and,

e Trending and Analysis.

10.2 Technical Support Tools

Following is a description of OEM technical support tools available to Clients, at no additional cost:

e OEM Support Center: a one-stop online support portal that provides a consolidated view of technical
support resources available to Clients and includes links to OEM community forums, warranty checks,
support bulletins, manuals and online case management;

e  Product Change Notification: Clients can register for this free notification service in order to receive
email alerts regarding new or modified device drivers, software patches, BIOS & hardware
changes/issues;

e OEM SoftPag Download Manager: provides an easy-to-use powerful way to automatically download OEM
software updates or create custom driver (.cab) packs for all OEM hardware within OECM Client
environments;
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e OEM Image Assistant: free tool that provides assistance to IT System Administrators by diagnosing the
image and identifying problems by comparing against a reference image (OEM or custom) and
recommending solutions - missing driver, driver updates, BIOS updates;

e OEM BIOS Configuration Utility: a free command line utility which provides the ability to manage BIOS
settings on OEM supported desktop, workstation and notebook computers;

e OEM System Software Manager: a utility that simplifies and automates the mass deployment of BIOS
images, device drivers, BIOS settings. In addition to being stand-alone, SSM can also easily integrate
with login scripts or other deployment systems (such as Microsoft SMS or SCCM) to simultaneously and
remotely update multiple Client PCs;

e OEM Services Media Library: features videos, animations, audio, and downloadable instructions on how
to locate and switch out field-replaceable units on OEM hardware Resources;

e OEM QuickSpecs: on-line central resource that provides technical specifications for OEM hardware and
software; and,

e OEM Product Bulletin: is a convenient downloadable application that allows offline access to all of the
QuickSpecs and will synchronize its database.

10.3 Customer Satisfaction

Understanding that each Client is different, the Supplier will perform semi-annual (at minimum) customer
satisfaction surveys with the Client’s staff responsible for ordering and managing the acquisition of
Resources.

Supplier ensures quality control through the use of independent organizations to survey, measure and report
customer satisfaction. Transactional Surveys are handled through Service 800, an independent survey
provider. This program consists of standard questions rated on a scale from 1 through 5, allowing the Client
to provide additional comments and feedback. This program encompasses telephone surveys conducted
randomly until we are assured a 90 +/- 5% confidence. Additionally we handle negative results of feedback
through a Hot Sheet process, ensuring the service manager is notified and a review is conducted. All Hot
Sheets are entered in Supplier’s Process Improvement Tool where a corrective action (CAR) is logged.

The survey should be focused on, but not limited to:

e  Customer support;

e Issue resolution processing;

e  Price competitiveness;

. Invoice discrepancies;

e Delivery lead times;

e Response time; and,

e Performance (i.e. is the Supplier meeting Service Level Agreement.

The survey contents, needs and requirements will vary from one (1) Client to another. The Supplier shall
work with the Client to develop, and distribute as mutually agreed upon by the Supplier and Client, an
appropriate survey for their organization. Results shall be shared with OECM upon completion.

10.4 Net Promoter Score

Relationship surveys are handled through an independent survey program, Net Promoter Score (“NPS”).
This program consists of standard questions rated on a scale from 1 through 10, allowing the Client to
provide additional comments and suggestions. Supplier has used this program to target Clients during
critical change points within Supplier.

10.5 Staff and Student Purchase Program

The Supplier has a formal employee purchase plan available to OECM and its Clients. Students, faculty,
employees and their families can procure Resources via Supplier’s eMerge online web portal. eMerge is a
customizable web portal with secure login and password to allow for credit card transactions for any items
which a Client would like their users to be able to buy at discounted pricing. Supplier will work with OECM
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and its Clients to build a customized catalog of Resources to be available for purchase. As an example, all
OEM desktop and laptop standards can be procured for personal use.

10.6 Client Reporting

The Supplier shall be responsible for providing various monthly reports to Clients. Flexibility in reporting
processes is required (e.g. available through the Supplier’s portal or pushed out to Clients if requested).

Supplier understands OECM’s need for accurate reporting capabilities, with Client accessible features for
downloadable electronic formats (i.e. Excel) via Web access to Clients in real time and extracting, adding,
modifying and updating data and in various electronic file formats (e.g. Excel, CSV) and the number of
empty fields a Client can designate and upload, if necessary. The Supplier provides the following reporting
capabilities:

Electronic Reporting: Supplier's eMerge tool has extensive reporting capabilities built into the underlying
architecture. eMerge is easily accessed via the Web and allows you to generate various reports, in real time,
to suit Client’s needs.

Performance Management through Reporting: Supplier’s business intelligence tools are very flexible with
respect to what data can be pulled and presented in order to measure personnel performance. A brief
description of each report is provided below.

e Account Management Scorecard: This management scorecard provides a comprehensive overview of
all of the services provided by Supplier in a simple, one page table displaying current and past results
across all focus areas; and

e Performance Dashboard Service Level Reports: Supplier has Dashboard reporting capabilities that will
provide the Client with structured data in a meaningful way; with the ability to summarize data and
drill down to very specific data that makes up the summary.

Standard reports include:

e  Service level reports;

e Three (3) month dashboard;

. SLA summary report;

e Missed SLA report;

e  Continuous improvement report; and,
e  Customer satisfaction report.

Supplier will work with the Client to align the Supplier’s reporting capabilities to provide the Client and OECM
with a balanced view of the Supplier’s Service Quality, Price/Performance and Relationship Maturity. This is
critical to sustaining a relationship based on trust, openness and transparency-the foundation for a
successful long-term engagement.

The purchase activity reports shall contain, at a minimum, the following information:
e Client’s organization name;

e Delivery address;

. Invoice date and number;

e Client’s purchase order number and date, if applicable;

e Detailed resource description including serial numbers;

e  OEM’s public part number;

e  Supplier's part number;

e Order quantity;

e Unit price;

e  Unit of measure;
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e  Subtotal, HST and total;

e  Quick Quote and/or further discounted prices;

e Performance matrices (e.g. number of back-orders, on-time, late deliveries);
. Issues and resolutions (e.g. those encountered, resolved, timing); and,

e  Cost reduction ideas.

The service activity reports shall contain, at a minimum, the following information:
e Client’s organization name;

e Client's address where Service Resource occurred;

e Date of Service Resource (both start and complete dates);

e Model and serial number of Device Resource services;

e Name of technician;

e Time taken to complete Service Resource;

e  Description (what was the end user’s complaint);

e  Cause of problem;

e  Solution of problem;

. What measures were taken to ensure the same problem doesn’t re-occur;

e Test results, if any; and,

e  Proof that the SLA is being met.

Clients may require other reporting, such as those set out below. The details of other Clients reporting
requirements would be set out in the CSA.

e Advance/pre-delivery asset reporting;

e Asset management reporting;

e Discontinued Device Resources along with reason for discontinuation;
e Delivery reporting; and,

e Standard warranty registration confirmation.

11.0 Agreement Management Support to OECM

Supplier shall provide a comprehensive agreement management plan comprised of the following details:
The Supplier will perform the following management activities:
e Meet with OECM for agreement launch and review proposed Resources and services;

e Assignment of Contract Manager to handle any contract amendments, price refresh and performance
measures;

e  Establish fixed price list for all OECM members, and release to OECM web portal;

e  Prepare Client Supplier Agreement for Clients to begin to procure;

e Connect Clients with dedicated Supplier Account team to manage and service account;
e  Provide monthly/quarterly reports to OECM on total spend with full details;

e Conduct quarterly on-site business reviews and Resource roadmap sessions;

e  Provide Resource replacement recommendations as per RFP terms; and,
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e  Report on top seller items, turnaround time, and measure Client satisfaction.

OECM will oversee the Agreement and the Supplier shall provide appropriate Agreement management
support including, but not limited to:

e Assigning an OECM account executive responsible for overseeing all aspects of the delivery and support
of the Master Agreement and ensure that the Inside Sales team comprised of over 16 Inside Sales will
work with OECM to provide support for order fulfillment and SLA attainment;

e The Supplier will conduct extensive training to ensure the entire sales force is well-versed in the details
of the Master Agreement;

e Working and acting in an ethical manner demonstrating integrity, professionalism, accountability,
transparency and continuous improvement;

e  Promoting the Agreement within the Client community;

e The Supplier will work with OECM to determine the best set of reports for monitoring and tracking
Supplier’s performance against the established service level agreement. Supplier performs the majority
of the Supplier’s activities in house and not via sub-contractors. In the event a sub-contractor needs to
be utilized, the service call will remain owned by Supplier and included in the Supplier’s reporting with
the Supplier's mutual Client;

Attending, at a minimum, quarterly business review meetings with OECM, and if necessary, act upon:
e The previous quarter’s SLAs;
e CSAs and upcoming opportunities will be identified to OECM (active and those pending);

e Deliverables and potentially other related Device and Service Resources to support Client’s business
requirements;

. Issues and opportunities for improvement;
e Device Resource lifecycle management;
e Industry trends, new technology/innovation;
. Service Resource improvement plans;
e  Service delivery processes;
e Operational activities;
e  Status of outstanding problems/complaints;
. Monitor performance management compliance;
e  Quick Quotes requested and issued;
e Savings achieved;
e Client issued customer satisfaction survey results;
e Potential enhancements to Key Performance Indicators ("KPIs”) and SLAs;
Inventory management/audits/upcoming issues.
e Managing issue resolution in a timely manner (with escalation processes to resolve outstanding issues);
e Monitoring, managing and reporting pricing, savings, customer satisfaction results and CSA status; and,

e Timely submission of reports showing invoiced Resources, the applicable Cost Recovery Fee (“CRF”),
and other ad hoc reports as required.

11.1 Agreement Promotion

The Supplier shall promote the Agreement as set out below within the Client community by:
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¢ Identifying and marketing the resulting Agreement as a vehicle for the acquisition of end user computing
Resources without the Client having to perform an individual tender for similar Resources (e.g. advising
Clients about the fair, open, transparent and compliant process OECM carried out aligned with the BPS
Procurement Directive);

e  Executing CSAs with interested Clients; and,

e  Providing excellent customer and technical support.

11.2 Performance Management

During the quarterly business review, OECM will review the Key Performance Indicators ("KPIs”) and SLAs
with the Supplier. The KPIs may include, but are not limited to the following:

Supplier’s Performance Management Scorecard

Service Quality KPIs

Service resolution

Resource end-of-Life
notification

Mean-time-to-repair
("MTTR")

Service calls

Order delivery - rush

Cycle time from order
to delivery - regular
order

Standard Warranty
repair

DOA - faulty Device
Resources

Resource returns and
the reason for the
return

Client ratings of service
- Client satisfaction

Number of Client
complaints - issues

Indicator

Percentage of service
requests resolved
within agreement

standard
Advance notice
provided to Clients
prior to Resource
becoming unavailable

Time from service
request to repair

Total number of service
calls

Delivery of order to
Client location following
receipt of order

Delivery of order to
Client location following
receipt of order

Repaired and
functioning

Number of DOAs
versus total delivery

Provide return material
authorization ("RMA)

High level of
satisfaction

Service Level

Next Business Day
onsite service

No less than 90
calendar days prior to
end of availability

Within 3 Business Days

Percentage of service
calls of delivered
Device Resources per
month

5 Business Days (rush)

15 Business Days

3 Business Days

Per month

Within 2 Business Days

Semi-annual survey

Semi-annual

Measurement

98% of total service
requests

98% of the time

98% of the time
measured - calendar
monthly

98% resolution rate

98% of the time
measured - calendar
monthly

98% of the time
measured - calendar
monthly

98% of the time

Less than 1%

98% of the time

98% satisfaction level

Less than 2% of total
Client requests
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Supplier’s Performance Management Scorecard

Service Quality KPIs Indicator Service Level Measurement
Meeting Supplier’s Number of Clients and Quarterl Report, and review
growth Plan Client spend Y quarterly.

During the first one-hundred and eighty (180) days of the Agreement, the Supplier shall collect and report
agreed upon KPIs to OECM for review of KPIs or SLAs compliance. After this period, the Supplier shall collect
and report the agreed upon KPIs on a quarterly basis to OECM and they will be used to measure the
Supplier’s performance and, if necessary penalties, throughout the Term of the Agreement.

The Supplier shall maintain accurate records to facilitate the required performance management reporting
requirements.

In the event SLAs and KPIs are not met, an action plan will be implemented to address the issue. Complete
reporting and analysis of where the non-compliance occurred will be provided to OECM. OECM will be notified
and advised of any changes made by Supplier to rectify the issue.

Within the framework of Supplier's 9001-2008 quality certification to ISO Standards, service delivery
anomalies are addressed in a number of different ways. These include Non-conformance Requests ("NCR"),
Corrective Action Requests ("CAR"), Preventive Action Requests ("PAR”) and Root Cause Analysis ("RCA").
All requests are processed through a defined and managed protocol for approval and action. This process
drives Continuous Improvement resulting in a better customer experience. NCRs, CARs and PARs are logged
and maintained in Supplier’s internal SharePoint tool. The process and tool facilitate in identifying the root
cause of an issue, assigning ownership of the problem, providing short term and long term
recommendations, determining impacts and return on investments. Additionally, the tool enables Supplier
to record and track targeted timelines and status updates. Finally, it allows the necessary monitoring to
ensure resolution is achieved without further recurrence.

Client may, when executing a CSA, seek other KPIs and SLAs.

11.3 Reporting to OECM

The Supplier shall be responsible for providing monthly sales report to OECM. The reports shall be itemized
and contain, at a minimum, the following information:

e Client’s organization name;

e Client’s sector (e.g. college, school board, university, BPS);

e Invoice date and number;

e Client’s purchase order number, if applicable;

e Detailed Resource description and type (e.g. fixed, mobile, accessory, peripheral, other);
e OEM’s part number;

e  Supplier’s part number;

e  Unit of measure;

e Gross and net Rates (i.e. after percentage discount has been applied);
¢ Number of Quick Quotes issued/responded to;

e Savings;

e Resource quantity sold;

e  Total cost (subtotal excluding taxes);

e  Cost Recovery Fee (i.e. subtotal and HST);
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e Financial incentives provided to Clients (if applicable);

e Environmental performance activities;

. CSA status;

e  Resource forecasts;

e The number of on-time and late deliveries;

e Issues encountered and resolution resolving issue;

. Proposed improvements to service provision; and,

e Cost reduction ideas.

The Supplier shall be responsible for any other ad hoc reports reasonably requested by OECM.

11.4 Forecast Reporting to OECM

The Supplier will work with OECM and its Clients to develop a rolling Resource forecast utilizing the Supplier’s
Product Inventory Forecast (“PIF”) Process. The PIF Process centers on communication, allowing the
Supplier's account team to manage all status, issues, and resolutions related to a Client’s Resource
requirements. The PIF clearly communicates Client forecasts directly to a manufacturer and/or distribution
partners and includes information such as: Product Standards with EOL dates and replacements (if
available), Product forecast, Product run-rate (if available), Inventory available on hand at Supplier (or at a
manufacturer/distributor if applicable), Inventory on order with ETA. The PIF Process ensures any changes
in technologies, issues with Resource constraints, and business requirements are proactively addressed.

12.0 Environmental Considerations

Clients and OECM promote environmentally responsible practices to minimize environmental impact as it
relates to the Resources in this Master Agreement.

The Supplier shall report quarterly on its environmental performance during the Term of the Agreement
including, but is not limited to, the following:

e Environmental activities the Supplier participates in (e.g. fair trade practices, recycled content);

e Tracking and reporting the Supplier’s environmental improvement over time by providing information
on carbon footprint reduction, EPEAT certification and energy consumption;

e The Supplier's communication strategies used with Clients that reinforce sustainability;

e Quality assurance program certificates the Supplier possesses (e.g. ISO 14001, ISO 9001:2208
Occupational Health and Safety Management Systems Requirements);

¢ Environmental initiatives and associated implementation timelines, as applicable;
¢ Relevant social responsibility plan and/or initiatives with implementation timelines, as applicable; and,

e Any environmental considerations such as increased energy savings, greenhouse gas reductions and
donation programs.

13.0 Environmental Support to Clients

Supplier has aligned its environmental procedures to reflect the goals of OECM.

e As part of the Supplier’s overall environmental policy, the Supplier's packaging process makes every
effort to reduce the waste and cost associated with Resource packaging and shipping;

e Significant time and effort has gone in to developing binding and packing techniques which primarily
make use of light-weight, recyclable materials without diminishing Resource security or safety in transit;

e Supplier uses high-quality, recyclable inflatable packaging instead of traditional peanut, foam and paper
packing materials. Since the material inflates at the Supplier warehouse, it takes a fraction of the truck
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space required to ship conventional packaging materials to the Supplier’s location reducing the carbon
footprint for delivery;

e Supplier provides removal of packing materials and associated trash to the Supplier’s Clients as part of
its installation services, ensuring environmentally friendly disposal in an environmentally friendly
manner;

OEM manufactures EPEAT qualified Resources that require less energy/resources to make & use and can
easily be reused/recycled. Products account for most carbon & water footprints so the Supplier’'s improved
design and packaging is the most effective way to reduce the Supplier’s environmental impact:

e OEM educates employees on sustainability;

e The Supplier’s formal Eco Advocates program enables employees to educate & assist Clients in reducing
energy consumption;

e OEM has a formal sustainability program for partners, financially incenting their employees to take the
training so they can also help joint Clients in reducing energy consumption and waste;

e OEM funds WWF Living Planet@work. This program provides FREE tools & resources to over 1300
companies helping them take action;

¢ OEM Smart Office Challenge) engages employees & enables anyone in any organization to green their
IT; and,

e OEM Planet Partners program offers Clients 5 options for responsible recycling in Canada & incorporates
the award winning closed loop recycling.

14.0 OEM Sustainability Approach

Sustainability is a powerful force for innovation. To help reduce Clients equipment going into landfills,
Supplier leverages it's award-winning Green4Good Program, an IT asset re-use initiative. It consists of two
complementary components: end-of-life IT Asset Disposition and Charitable Support. Green4Good is a
comprehensive approach to the disposal of decommissioned corporate IT assets such as desktops,
notebooks, servers, printers, monitors, etc.—-that eliminates any negative environmental effects and allows
organizations to leverage any residual value in those assets. Green4Good then turns the net gains from IT
asset disposition into support-cash and/or new technology Resources/services—for their chosen charities.

OEM'’s approach covers the broad range of sustainability issues across three pillars:

e  Environment—OEM is reinventing how Resources are designed, manufactured, used & recovered as we
shift the Supplier’s business model & operations toward a materials & energy-efficient circular economy.
Working with the Supplier’s supply chain partners, OEM are reducing the environmental impact of the
Supplier's Resources at every stage of the value chain. Through industry-leading return & recycling
programs, OEM aims to keep Resources & materials in circulation for as long as possible, while
continuing to drive further closed loop innovations;

e  Society—Throughout the Supplier’s supply chain, the Supplier empower workers & ensure protections
for the people who make the Supplier’s Resources. The Supplier work with business & non-profit
partners to use the Supplier's technology, capital & resources to help develop strong, resilient
communities & transform vital sectors like education & healthcare; and,

e Integrity—OEM is committed to always acting with integrity, fairness & accountability, which are
fundamental to an inclusive society & a thriving business. The Supplier is uncompromising in the
Supplier's expectations of ethical behavior by the Supplier's employees, partners & suppliers. The
Supplier has structures, programs, & processes to safeguard human rights across the Supplier’s value
chain.

15.0 Disaster Recovery

The Supplier shall possess and provide to OECM and/or Clients upon request, information about disaster
recovery and business continuity programs including processes, policies, and procedures related to safety
standards, preparing for recovery or continuation of Resource availability critical to Clients.

16.0 Supplier’s Business Continuity
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Supplier has developed a Business Continuity Plan (BCP) designed to ensure operations continuity after an
adverse event which severely disrupts normal business operations. This includes provision for an alternate
facility with equivalent capabilities. This plan recognizes that business operations can be interrupted by any
number of events and that the prudent course is to establish the capability to continue delivery of
Resources/services to Clients in a standardized way without significant compromise in services. The core of
the BCP is the BCP Manual, which documents recovery team details, thresholds for activating all or parts of
the plan, and systematic procedures for ensuring the recovery of critical business operations including the
Supplier’s supply chain.

OEM maintains a global Continuity of Operations program that takes a holistic, company-wide approach for
end-to-end continuity through a set of collaborative, standardized, and internally documented planning
processes. OEM leverages a strong network of certified continuity and disaster recovery personnel tasked
with ensuring the company is ready to respond to virtually any major disaster. Robust continuity plans have
been developed for OEM internal IT operations around the world. These plans analyze and prioritize business
functions from an organizational, manufacturing, supply chain and IT perspective. These plans are tested
formally during OEM quality reviews which are scheduled based on the relative impact of possible business
interruptions. Plans for critical risks and dependencies are tested yearly or whenever significant changes to
the business environment occur such as changes to key personnel, processes, operating systems, etc. OEM
has proactively prepared itself for many imaginable regional or local disaster scenarios and will continue to
do so in the future.

Supplier and OEM will ensure that OECM'’s Clients will receive priority allocation in the event that Resources
would be put on allocation status. Supplier/OEM will proactively alert OECM’s Clients to any upcoming
Resource shortages/allocations as soon as possible, allowing OECM’s Clients to make appropriate
preparations and business decisions based on the situation. Supplier holds a premier Platinum reseller status
with OEM along with strategic partnerships with national distributors allowing the Supplier to provide the
Supplier’s Clients with supply chain options with OEM while using the most efficient methods for supply
chain management. As a result, this gives us the ability to provide the Supplier’s Clients with additional
options to mitigate risks. The Supplier’s ultimate goal is to minimize availability issues. In addition to
forecasting, the strategy to ensure reliable availability of components includes:

e Ability to inventory device resources at the Supplier’'s Richmond Hill warehouse, in the event of an
anticipated constraint;

e  Execution of long-term strategic supply agreements with key suppliers including guaranteed supply or
supply percentage in times of allocation;

e  Multiple sourcing from more than one geographical location for the majority of components; and,
e Use of standard components in designs whenever possible.

To ensure reliable availability, OEM may use many component and material-level suppliers to provide
Resource considered identical in quality and functionality so that it can be warranted for inclusion in OEM
Resource. In the event of Resource/component shortages, OEM’s fulfillment model gives extended visibility
into the component supply chain allowing OEM to project shortages against Client forecasts, negotiate with
alternative suppliers, and avoid shortages whenever possible. In the rare event that OEM experiences
Resource constraints, OEM will offer Resource substitutions for readily available Resource that will meet or
exceed OECM'’s Client requirements.

17.0 Workplace Hazardous Materials Information System

The Supplier shall ensure Workplace Hazardous Materials Information System (“WHMIS”) material safety
data sheets ("MSDS") are onsite as required. Additionally, the Supplier should provide the Client’s personnel
WHMIS training, as it relates to the Resources and equipment, in accordance with the Ontario Occupational
Health and Safety Act.

Additional copies of MSDS sheets should be provided by the Supplier to Clients, upon request.

18.0 Licences, Right to Use and Approvals

The Supplier shall obtain all licences, right to use and approvals required in connection with the supply of
the Device Resources. The costs of obtaining such licences, right to use and approvals shall be the
responsibility of, and shall be paid for by, the Supplier.

Where a Supplier is required by Applicable Law to hold or obtain any such licence, right to use and approval
to carry on an activity contemplated in its Proposal or in the Agreement, neither acceptance of the Proposal
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nor execution of the Agreement by OECM shall be considered an approval by OECM for the Supplier to carry
on such activity without the requisite licence, right to use or approval.

19.0 Documentation

The Supplier shall maintain all necessary records related to the provision of the Resources for seven (7)
years after the expiration of the Term of the Agreement.

Further information is detailed in Appendix A — Form of Agreement.

20.0 Saving Calculation

OECM tracks, validates, and reports on savings on all its agreements. Once OECM receives the Clients’
approval, the Supplier shall provide OECM with Clients’ historical spend (e.g. baseline information) prior to
the effective date of Agreement if applicable.

21.0 Client Centered Benefits

The Supplier shall provide the other Client benefits, including but not limited to:

e  Quarterly Newsletter:
e Introduce new products, upcoming events, technology trends in education

e  Professional Development:
e One (1) full day of training for customers with a single order of 100 units annually of HP
Windows devices or more

e  Topics include but not limited to
= Increasing instructional time —decreasing administrative tasks;
=  Online/Blended Learning;
L] Real time Feedback for Students;
= Transforming to a Paperless classroom;
= Teachers Day made easier with OneNote;
=  Windows 10 in Education;
. Lesson Design with OneNote;
* Empowering Students with Workforce Ready Skills;
. Enhancing Assessment in a 21st century classroom;
*  Personalized learning with OneNote;
=  Cultivate Collaboration with Staff Notebook;
= 0365 for collaboration and communication; and
=  Minecraft Education Edition.

e  Customer Technology Tour:

e  Exclusive annual technology briefing customers

e HPI Palo Alto Center of Excellence: 2 day full agenda with presentations, lab tours and
customer feedback sessions

e  Cost of flight, hotel, transportation and meals will be covered by HP & Compugen

e 1 tour per calendar year - Compugen to selected 10 customers who is using the agreement

e Additional exposure to HP products and further understanding of OECM and Compugen can
benefit your organization

e  Early Evaluation Program:
e  Exclusive access to new technology
e Available to OECM customer only

e  Technology Proof of Concept (POC) Program:
. Compugen/HPI/Microsoft to deliver 2 Windows 10 POC program in first year of agreement
launch
e Aligned to teaching and learning objectives and curriculum

e HPI Learning Studios:
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e Any school wanting to purchase a Learning Studio can purchase via OECM for the first year of
agreement launch.
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APPENDIX B — RATES

The Supplier shall invoice Clients at the lowest Rate if a Resource is offered on multiple OECM Master Agreements
then currently in place with Supplier.

Rates are firm maximum Rates until October 31, 2018.

The Supplier may request a Rates refresh of the Supplier’s Published Canadian Web Price List (i.e. Rates) for device
Resources and/or the maximum net Rates for Service Resources twice per year after October 2017. Refreshed Rates
shall be updated in April and October annually, if agreed upon by OECM, and shall remain firm until the next Rates
refresh period.

For certainty, the Supplier’s Published Canadian Web Price List Rates for device Resources shall not increase (e.g. on
the Supplier’s online ordering technology or when a Client places an order by any means) during any pre-defined six
(6) month period for the Term of the Agreement.

The Supplier shall provide a written notice to OECM at least sixty (60) days prior to the first of April and October, if
requesting a Rates refresh.

Any Rate refresh request from a Supplier must be supported by the OEM (if the Supplier is not the OEM) and
accompanied by appropriate documentation (i.e. OEM’s letter of increases, detailed calculations, individual Client
impact analysis), and the expected Rate refresh (i.e. the Supplier’s Published Canadian Web Price List Rates for
device Resources and/or the net maximum Rates for service Resources) to support any Rate adjustment.

OECM will not consider any fixed costs or overhead adjustments in its review. As part of any review, OECM will
consider Rate adjustments that reflect changes in operation adjustments due to new or changed municipal, provincial,
or federal regulations, by-laws, substantial fluctuations in foreign exchange Rates as published by Bank of Canada,
or ordinances. OECM may also incorporate a third party index (e.g. Consumer Price Index) in its Rates review.

A substantial exchange rate fluctuation between the Canadian dollar ("CAD”) and United States dollar (*USD") shall
be based on the following:

e A baseline rate will be established by using the applicable six (6) month average USD-to-CAD exchange rate.
For example, the six (6) month average as of August 2016 is one-point-two-nine-eight-two-seven-five-four-nine
(1.29827549);

e Where the applicable six (6) month average USD-to-CAD exchange rate has a variance of a plus or a minus five
percent (+/- 5%) or greater to the baseline rate, a downward or upward adjustment in Rates may be considered;

e The applicable six (6) month average USD-to-CAD exchange rate used shall be as published by the Bank of
Canada.

Any such request from a Supplier to increase Rates due to substantial fluctuations in the USD-to-CAD exchange rate,
at the times set out above, must be accompanied by supporting evidence that the fluctuation in the exchange rate
had direct impact on the Rates of the Resource.

Volume and Agreement management performance (i.e. key performance indicators, service level agreements,
quality, Resource provision, response time, and reporting) will be considered by OECM when contemplating a Rate
refresh.

Clients require a thirty (30) days prior notice on any Rate change. If for any reason, the Supplier and OECM cannot
agree on the new Rates within the specified timeframe, the Rates shall not be adjusted until the next opportunity
(i.e. the following April or October) at OECM’s sole and absolute discretion.

If price increases are agreed upon between OECM and the Supplier, the new Rates would only be applicable to
Resources ordered after the amendment effective date of the agreed upon Rate change.

If, however, a pricing refresh is not requested, the Rates from the previous (six (6) month) period shall remain in
effect for the next period (e.g. the following six (6) months).

Agreement will be amended accordingly.

If a proposed Rate increase cannot be mutually agreed upon between OECM and the Supplier, OECM may terminate
the Agreement by providing six (6) months’ notice.

Decreases to any Rate shall be accepted at any time during the Term of the Agreement.
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APPENDIX C - CLIENT’S POLICIES AND GUIDELINES

[Clients may wish to insert their purchasing policies and guidelines under the Client-Supplier Agreement.
For example, the Client’'s Accessibility for Ontarians with Disabilities policy, environmental policy,
diversity policies/practices, etc.].

[End of Client-Supplier Agreement]
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SCHEDULE 2 - CUSTOMER-SUPPLIER AGREEMENT

THIS CUSTOMER-SUPPLIER AGREEMENT (“"CSA"), made in duplicate, for Networking Products and Related
Services as outlined in Request for Proposals #2019-340 is effective as of the 12th day of November, 2020
(the “"CSA Effective Date”)

BETWEEN:
Town of Fort Frances
(the “Customer”)
-and -

Compugen Inc

(the “Supplier”)
WHEREAS the Supplier entered into a Master Agreement with OECM referred to as OECM-2019-340-07 for the
provision of Resources;

AND WHEREAS the Customer has decided to become a Customer as defined under the Master Agreement by
entering into this Customer-Supplier Agreement (the “CSA");

NOW THEREFORE in consideration of the mutual covenants, rights, obligations, and respective agreements set out
below, the receipt and sufficiency of which is hereby acknowledged, the parties intending to be legally bound hereby
covenant and agree as follows:

ARTICLE 1 - DEFINITIONS

Unless otherwise specified in the CSA, capitalized words and phrases shall have the meaning set out in the Master
Agreement. When used in the CSA, the following words and phrases have the following meanings:

"Business Day"” means Monday to Friday between the hours of 8:00 a.m. to 5:00 p.m., except when such a day
is a public holiday, as defined in the Employment Standards Act (Ontario), or as otherwise agreed to by the parties
in writing;
“CSA Term” means the period of time from the CSA Effective Date first above written up to and including the later
of:

(a) June 14, 2023, or,

(b) the Expiry Date of any extension to the CSA; which in any event shall be no later than the final Expiry
Date of June 14, 2025, if Master Agreement extensions are exercised;

“Rates” means the applicable price for the Resources, as defined in the Master Agreement.
ARTICLE 2 - THE MASTER AGREEMENT

2.1 This CSA is entered into pursuant to, incorporates by reference and is governed by the Master Agreement
reference OECM-2019-340-07.

2.2 All terms and conditions of the Master Agreement apply with the appropriate modifications to this CSA. In
the event of a conflict or inconsistency between this CSA and the Master Agreement, the Master Agreement
shall govern (unless the Master Agreement provides otherwise) provided that the Rates payable pursuant
to a Customer-Supplier Agreement executed by the Supplier and a Customer may be less than the Rates
set out in the Master Agreement.

ARTICLE 3 - REPRESENTATIVES FOR CUSTOMER-SUPPLIER AGREEMENT
3.1 The Supplier’s representative for purposes of this CSA shall be:

e  Augustin Milandu, Account Executive
. Email:amilandu@compugen.com
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e Phone: 1.800.387.5045

e Sami Qureshi | Account Associate - Public Sector
. Email:squreshi@compugen.com
e Phone: 1.800.387.5045

3.2 The Customer representative for purposes of this CSA shall be:

Jeremy Hughes

Information Technology Manager
Email: jhughes@fortfrances.ca
Telephone: (807) 274 5323 x 1219
Mobile: (807) 271 2409

Fax: (807) 274 8479

3.3 The OECM representative for purposes of this CSA shall be:

e  Customer Relationship Management
. Email: Customersupport@oecm.ca
e Phone: 1-844-OECM-900 (1-844-632-6900)

ARTICLE 4 - CSA TERM

4.1 This CSA is effective as of the CSA Effective Date, and will, unless terminated earlier in accordance with the
provisions of the Master Agreement or this CSA, terminate on the same day that the Master Agreement
terminates (the “"Term”). If the Term of the Master Agreement is extended, then the CSA Term shall
automatically be extended for the same period and upon the same terms and conditions as the Master
Agreement is extended.

ARTICLE 5 — RESOURCES, RATES AND PAYMENT PROCESS

5.1 The Supplier agrees to provide the Resources to the Customer as described in the Master Agreement and
as more particularly specified in Schedule 2 Appendix A — Resources and Supplementary Provisions to this
CSA in accordance with the Rates set out in Schedule 1 of the Master Agreement.

5.2 The Supplier shall adhere to the time lines set out in Schedule 2 Appendix A — Resources and Supplementary
Provisions to this CSA.

5.3 The Customer hereby consents to the use by the Supplier of the Supplier’s Subcontractors and personnel (if
any) named in Schedule 2 Appendix A - Resources and Supplementary Provisions to this CSA.

5.4 The Customer may request changes to the particular CSA, which may include altering, adding to, or deleting
any of the Resources in order to reflect an increase or decrease in the kind, amount, or frequency of
Resources to be rendered. The Supplier shall comply with all reasonable Customer change requests and the
performance of such request shall be in accordance with the terms and conditions of the Master Agreement
and CSA, including the Rates for such Resources set out in the Master Agreement. Any changes requested
must be authorized in writing by the Customer and accepted by the Supplier in writing in accordance with
Article 12.3 of this CSA.

ARTICLE 6 — RATES AND PAYMENT

6.1 The Customer shall pay the Supplier in accordance with the Rates set out in the Master Agreement. For
convenience, the applicable Rates are set out in Schedule 2 Appendix B - Rates of this CSA.

6.2 The Customer will pay the Supplier by way of Purchasing Cards, cheque, electronic funds transfer. The CSA
payment terms are net thirty (30) days.

6.3 The Supplier shall bill the Customer for Resources in accordance with Article 4 of the Master Agreement,
unless otherwise set out in Schedule 2 Appendix B — Rates to this CSA or in Article 6.1 above.

ARTICLE 7 - INSURANCE

7.1 The Supplier shall furnish a Certificate of Insurance to the Customer in accordance with the insurance
requirements set out in Article 7 of the Master Agreement prior to commencing performance under the CSA.
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7.2 The Supplier shall ensure that the Customer is named as an additional insured party under the Supplier’s
insurance policy put in effect and maintained pursuant to Article 7.03 of the Master Agreement.

ARTICLE 8 - NOTICES

8.1 Notices shall be in writing and shall be delivered by email, postage-prepaid envelope, personal delivery or
facsimile and shall be addressed to, respectively, the Customer address to the attention of the Customer
Representative and to the Supplier address to the attention of the Supplier Representative. The parties may
change such addresses by notice in writing delivered to the other in accordance with this paragraph.

8.2 Notices shall be deemed to have been given:

(a) in the case of postage-prepaid envelope, five (5) Business Days after such notice is mailed; or,

(b) in the case of personal delivery or facsimile, or email, one (1) Business Day after such notice is
sent in accordance with this paragraph.

8.3 In the event of a postal disruption, notices must be given by personal delivery or by facsimile or email,
unless the parties expressly agree in writing to additional methods of notice. Notices may only be provided
by the methods contemplated in this Article.

ARTICLE 9 -TERMINATION

9.1 Termination by Either Party
Either party may terminate this CSA upon prior written notice of one-hundred and twenty (120) days to the
other where such other party neglects or fails to perform or observe any material term or obligation of the
CSA and such failure has not been cured within thirty (30) days of written notice being provided.

9.2 Termination by Customer

The Customer shall be entitled to terminate the CSA, without liability, cost or penalty:

(@) on written notice to the Supplier, if any Proceeding in bankruptcy, receivership, liquidation or
insolvency is commenced against the Supplier or its property;

(b) on written notice to the Supplier, if the Supplier makes an assignment for the benefit of its creditors,
becomes insolvent, commits an act of bankruptcy, ceases to carry on its business or affairs as a
going concern, files a notice of intention or a proposal or seeks any arrangement or compromise
with its creditors under any statute or otherwise;

(c) on written notice to the Supplier, following the occurrence of any material change in the Customer’s
requirements which results from regulatory or funding changes or recommendations issued by any
government or public regulatory body;

(d) at any time, without cause, by giving the Supplier at least sixty (60) days written notice; or,

(e) in accordance with any provision of the Master Agreement or the CSA which provides for
termination.

9.3 Supplier’s Obligations on Termination
The Supplier shall, in addition to its other obligations under the Contract and at law:
(a) provide the Customer with a report detailing (i) the current state of the provision of Resources by
the Supplier at the date of termination; and, (ii) any other information requested by the Customer

pertaining to the provision of the Resources and performance of the CSA;

(b) execute such documentation as may be required by the Customer to give effect to the termination
of the CSA; and,

(c) comply with any instructions provided by the Customer, including but not limited to instructions for
facilitating the transfer of the Supplier’s obligation to another person.

9.4 Supplier’'s Payment Upon Termination
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A Customer shall only be responsible for the payment for the Resources supplied on or before the CSA
Effective Date of any termination of the CSA and for any Customer-unique Resources in Supplier’s inventory
ordered at the specific request of the Customer (which such inventory shall be immediately delivered to the
Customer). Termination shall not relieve the Supplier of its warranties and other responsibilities relating to
the Resources performed or money paid prior to termination. In addition to its other rights of hold back or
set off, the Customer may hold back payment or set off against any payments owed if the Supplier fails to
comply with its obligations on termination.

9.5 Termination in Addition to Other Rights

The express rights of termination in the CSA are in addition to and shall in no way limit any rights or
remedies of the Customer or the Supplier under the CSA, at law or in equity.

9.6 Survival upon Termination

In the event that OECM terminates the Master Agreement with the Supplier prior to the expiry of this CSA
but does not terminate this CSA at the same time, the terms of the Master Agreement shall survive and
continue to apply to this CSA.

ARTICLE 10 - PUBLICITY

10.1 Any publicity or publications related to this CSA or the provision of the Resources shall be at the sole
discretion of the Customer. The Customer may, in its sole discretion, acknowledge the Resources of the
Supplier in any such publicity or publication. The Supplier shall not make use of its association with the
Customer without the prior written consent of the Customer.

ARTICLE 11 - LEGAL RELATIONSHIP BETWEEN CUSTOMER, SUPPLIER AND THIRD-PARTIES
11.1 Supplier’'s Power to Contract

The Supplier represents and warrants that it has the full right and power and all necessary licences,
authorizations and qualifications to enter into and perform its obligations under this CSA and that it is not a
party to any agreement with another Person which would in any way interfere with the rights of the Customer
under this Contract.

11.2 Representatives May Bind the Parties
The parties represent that their respective signatories have the authority to legally bind them.
11.3 Independent Contractor

This CSA is for a particular and non-exclusive service. The Supplier shall have no power or authority to bind
the Customer or to assume or create any obligation or responsibility, express or implied, on the Customer’s
behalf, or to hold itself out as an agent, employee or partner of the Customer. Nothing in the CSA shall have
the effect of creating an employment, partnership or relationship between the Customer and the Supplier.
For the purposes of this paragraph, the Supplier includes any of its directors, officers, employees, agents,
partners, affiliates, volunteers or the Supplier’s Subcontractors.

11.4 Subcontracting or Assignment

The Supplier may subcontract or assign this CSA in whole or any part to any corporation or other business
entity that is controlled by or is under common control of the Supplier. Control exists when an entity owns
or controls directly or indirectly the outstanding equity representing the right to vote for the election of
directors or other managing authority of another entity. If this CSA is subcontracted or assigned to such a
corporation or business entity, the Supplier shall remain jointly and severally liable with such corporation or
business entity for all obligations hereunder.

The Supplier shall not subcontract or assign the whole or any part of the CSA or any monies due under it,
other than as outlined above without the prior written consent of the Customer, not to be unreasonably
withheld. Such consent shall be in the sole discretion of the Customer and subject to the terms and
conditions that may be imposed by the Customer. Without limiting the generality of the conditions which
the Customer may require prior to consenting to the Supplier’s use of a Supplier’s Subcontractor, every
contract entered into by the Supplier with a Supplier's Subcontractor shall adopt all of the terms and
conditions of the Master Agreement and the CSA as far as applicable to those parts of the Resources provided
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by the Supplier’'s Subcontractor. Nothing contained in the Master Agreement or the CSA shall create a
contractual relationship between any Supplier Subcontractor or its employees and the Customer.

ARTICLE 12 - GENERAL
12.1 Severability

If any term or condition of the CSA, or the application thereof to the parties or to any Persons or
circumstances, is to any extent invalid or unenforceable, the remainder of the CSA, and the application of
such term or condition to the parties, Persons or circumstances other than those to which it is held invalid
or unenforceable, shall not be affected thereby.

12.2 Force Majeure

Neither party shall be liable for damages caused by delay or failure to perform its obligations under the CSA
where such delay or failure is caused by a Force Majeure Event beyond its reasonable control. The parties
agree that an event shall not be considered beyond one’s reasonable control if a reasonable business person
applying due diligence in the same or similar circumstances under the same or similar obligations as those
contained in the CSA would have put in place contingency plans to either materially mitigate or negate the
effects of such event. Without limiting the generality of the foregoing, the parties agree that Force Majeure
Events shall include without limitation any cause beyond the reasonable control of either party including,
without limitation, fire, explosion, power failure, acts of God, pandemics, epidemics, quarantines or civil
disturbances caused by severe medical emergencies or diseases, government declared emergencies,
military actions or actions of public enemies, any act or omission under any law, order, regulation, rule or
requirement of any court, governmental or public authority or legal body having jurisdiction, labour action
(such as strikes, slowdowns, picketing or boycotts), natural disasters and acts of war, insurrection and
terrorism and labour disruptions but shall not include shortages or delays relating to supplies or services.
In no event shall lack of money, insolvency, any act of bankruptcy or any act or omission of a party be a
Force Majeure Event. If a party seeks to excuse itself from its obligations under this CSA due to a Force
Majeure Event, that party shall immediately notify the other party of the delay or non-performance, the
reason for such delay or non-performance and the anticipated period of delay or non-performance. If the
anticipated or actual delay or non-performance exceeds fifteen (15) Business Days, the other party may
immediately terminate the CSA by giving notice of termination and such termination shall be in addition to
the other rights and remedies of the terminating party under the CSA, at law or in equity.

123 Changes By Written Amendment Only

Any changes to the CSA shall be by written amendment signed by both parties. No changes shall be effective
or shall be carried out in the absence of such an amendment.

124 Section 217 Education Act et. Al.

The Supplier represents and warrants that it has not employed, and that it will not during the CSA Term
employ, any teacher, supervisory officer or other employee of an Ontario district school board or of the
Ontario Ministry of Education to promote, offer for sale or sell, directly or indirectly, any book or other
teaching or learning materials, equipment, furniture, stationery or other article to any Ontario district school
board, provincial school or teachers’ college, or to any pupil enrolled therein, and that it has not given or
paid, and will not during the CSA Term give or pay, directly or indirectly, compensation to any such teacher,
supervisory officer or employee for such purpose.

The Supplier further represents and warrants that it has not employed, and that it will not during the CSA
Term employ, any member of faculty or other employee of an Ontario college or university to promote, offer
for sale or sell, directly or indirectly, any book or other teaching or learning materials, equipment, furniture,
stationery or other article to any Ontario college or university, or to any student enrolled therein, and that
it has not given or paid, and will not during the CSA Term give or pay, directly or indirectly, compensation
to any such member of faculty or employee for such purpose where such employment or compensation
would place the member of faculty or employee in a Conflict of Interest with the college or university by
which he or she is employed.

125 Criminal Records Check

The Supplier covenants and agrees that it will not engage any employee or other person to perform services
for the Supplier who may come into direct contact with students and/or other vulnerable person on a regular
basis, or who may have access to student and/or other vulnerable person’s information to provide services
hereunder, where such Supplier’'s employee or other person has been charged with or convicted of an offence
the nature of which may be construed as jeopardizing the safety and well-being of the students and/or other
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vulnerable person of the Customer. For the purposes of this CSA, the Customer shall determine in its sole
and unfettered discretion whether an employee of the Supplier or such other person may come into direct
contact with students and/or other vulnerable persons on a regular basis or have access to student and/or
other vulnerable person’s information and whether or not any such offence is of a nature which may be
construed as jeopardizing the safety and well-being of students and/or other vulnerable persons.

The Supplier covenants and agrees to retain on file at its head office a criminal background check covering
convictions, charges and occurrences under the Criminal Code, the Controlled Drugs and Substances Act,
the Cannabis Act (Canada) and any other convictions, charges and occurrences which would be revealed
by:

(@) the criminal record and judicial matters check of the automated Criminal Records Retrieval System
maintained by the Royal Canadian Mounted Police ("RCMP System”); and,

(b) a vulnerable sector check of the RCMP System

for every employee of the Supplier or other person who will perform services for the Supplier who may come
into direct contact with students and/or other vulnerable persons on a regular basis or who may have access
to student and/or other vulnerable person’s information. A “Criminal Background Check”), together with an
Offence Declaration, in a Customer approved form, prior to the occurrence of such possible direct contact
or prior to having access to student and/or other vulnerable person’s information and on or before
September 1t each year thereafter with respect to Offence Declarations.

The Supplier agrees to indemnify and save harmless the Customer from all claims, liabilities, expenses and
penalties to which it may be subjected on account of: the Supplier engaging an employee or other person
to perform services in contravention of this paragraph 12.5; or the Supplier’s failure to retain a Criminal
Background Check or an Offence Declaration on file, as aforesaid. This indemnity shall survive the expiration
or sooner termination of this CSA. In addition to and notwithstanding anything else herein contained, if the
Supplier engages an employee or other person to perform services in contravention of this paragraph 12.5,
or fails to retain a Criminal Background Check and an Offence Declaration for any employee of the Supplier
or other person who performs services for the Supplier who may come into direct contact with students
and/or other vulnerable persons on a regular basis, or who may otherwise have access to student and/or
other vulnerable person’s information prior to the occurrence of such possible direct contact, or prior to
having access to student and/or other vulnerable person’s information with respect to Offence Declarations,
then the Customer will have the right to immediately terminate this CSA without prejudice to any other
rights which it may have in this CSA, at law or in equity.

The Customer shall be entitled, on forty-eight (48) hours prior written notice to attend at the head office of
the Supplier for the purposes of reviewing the Criminal Background Checks and Offence Declarations. The
parties acknowledge and agree that it is contemplated that the Customer may attend to such reviews at
least twice per year during the CSA Term, and any renewal thereof.

In the event that either the Criminal Background Check or an Offence Declaration reveals a charge or a
criminal conviction which is not acceptable to the Customer in the circumstances and in its sole and
unfettered discretion, then the Customer will have the right to request that the Supplier prohibit the
employee of the Supplier or other person who performs services for the Supplier from providing services to
the Customer hereunder. Upon such request, the Supplier will forthwith effect such removal, without
prejudice to any other rights which the Customer may have in this CSA, at law or in equity.

The Supplier will use a third party to conduct criminal reference checks for onsite employees or contractors
supporting this CSA and will cause any such employee or contractor to wear identification badges.

The Supplier will provide thirty (30) days written notice to OECM and the Customer should the third-party
provider be changed to another provider.

12.6 Purchasing Policies and Guidelines
The Supplier agrees to comply with the Customer’s purchasing or administrative policies and guidelines
which apply to the provision of Resources under this CSA. Copies of the applicable policies and guidelines
are attached as Schedule 2 Appendix C — Customer’s Policies and Guidelines to this CSA.

12.7 Harassment and Assault

Without limiting the generality of the foregoing, the Supplier is required to comply with the Customer’s
policies with respect to sexual harassment, workplace harassment, workplace violence, prohibited
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discrimination and harassment, and health and safety. The Supplier must cooperate with the Customer in
any investigation undertaken by the Customer pursuant to such policies.

IN WITNESS WHEREOF the parties hereto have executed this Customer-Supplier Agreement as of the date first
above written.

Town of Fort Frances

Authorized Signature

Name

Title

Contact Email

Contact Phone

Date

I have authority to bind the Customer. By signing this
Customer-Supplier Agreement, I also consent to receive email
communications from  OECM, which may include
announcements related to changes in Resources, services and
pricing on this and other OECM Master Agreements.

COMPUGEN INC.

N, sk

Authorized Signature

David Austin

Name

CFO

Title

November 20, 2020

Date

I have authority to bind the Supplier
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SCHEDULE 2 APPENDIX A — RESOURCES AND SUPPLEMENTARY PROVISIONS

The Supplier and Customer, when executing a CSA, may mutually agree to additional terms and conditions (e.g.
Customer’s business hours, locations, insurance coverage/requirements, reporting, invoice formatting, security
clearance checks, etc.). Additionally, Customers will work with the Supplier to finalize the list of specific Resources
and Rates based on the Customers requirements.

1. Networking Resources

The Supplier will provide appropriate licensed network physical (hardware), virtual (software-based system
that performs the function of a physical Resources) and software.

All proposed Resources must be newly manufactured.
The Supplier shall maintain the Authorized Reseller status for HPE Aruba and Palo Alto throughout the Term.

The Supplier will provide Resources from the following OEM’s as per the table below:

No. Resource Description HPE Aruba Palo Alto
1.1 Access Point Resources v
1.2 Router Resources v
1.3 Switch Resources v
1.4 Security Resources v v
1.5 Hybrid Networking Resources v v
Wireless LAN Controller | ¥
1.6
Resources
Additional OEM Resources v
1.7 managed through the multi-
functional networking Resources

The following are out of scope of this Master Agreement:

(a) Application security;

(b) Cloud hosting/security;

(c) Non-networking Resources and/or services (e.g. smart phones devices); and,

(d) Security training (for e.g. training for security as a practice, such as a Certified Information Systems
Security Professional (“CISSP”) certification, however training for security Resources as specified in
Section 1.4 will be in scope).

1.1. Access Points Resources

Physical and, where available, virtual access points Resources that support 802.11a/b/g/n/ac Wave
2 wireless standards and 802.11ax.

1.2, Router Resources
Physical and virtual router Resources including, but not limited to:
(a) Branch
(b) Core; and,
(c) Edge.
1.3. Switch Resources
Physical and, where available, virtual switch Resources including, but not limited to:

(a) Modular/expandable and fixed switches;
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(b) Power over Ethernet (“PoE"”), PoE Plus ("PoE+") and non-PoE;
(c) Varying number of ports (e.g. four (4) to forty-eight (48)); and,

(d) Varying speeds (e.g. Fast Ethernet (10/100 Mbps), Gigabit Ethernet (10/100/1000 Mbps), Ten
Gigabit (10/100/1000/10000 Mbps), and 40/100 Gbps speeds);

The switch Resources should be compliant with current established open internet standards.

1.4. Security Resources

Physical and virtual security Resources, including, but not limited to:

(a) Application-level gateway (proxy firewall);

(b) Circuit-level gateway;

(c) Next-generation firewall;

(d) Packet filtering firewall;

(e) Reverse proxy server;

(f) Stateful inspection firewall; and,

(g) Unified threat management Resources.

1.5. Hybrid Networking Resources
Physical and virtual Resources with two (2) or more combined functionalities that are typically
provided by single function networking Resources (e.g. SD-WAN, security and routing functionality
within one (1) hybrid networking Resources).
1.6. Wireless LAN Controller Resources
Physical and virtual wireless Local Area Network (“"LAN") controller Resources.
1.7. Additional Resources
The Supplier will make available to Customers all Resources from awarded OEMs, that are managed
through the multi-functional networking Resources.
1.8. License Subscriptions for Resources

The Supplier will provide license subscriptions for Resources including, but not limited to:

(a) Right to use ("RTU");

(b) Firmware and/or software updates during the life of the Resources; and,

(c) The Supplier will provide Customers the option for all license subscription for Resources to co-
terminate regardless of when the Customer purchased the Resources. The Rate will be prorated
appropriately.

2. Related Services for Physical Resources
2.1. Technical Support Services
The Supplier will provide help desk support (technical support) to Customers for the Resources
purchased Technical Support Services, such as:
i Access to Resource technical assistance 24/7 via a toll-free telephone number, either
through its own help desk or through the OEM help desk;
ii. Troubleshooting process; and,
iii. Issue tickets and transfer the Customer’s request to the OEM help desk.
Customer-Supplier Agreement Compugen Inc. OECM-2019-340-07 Page 9 of 28

Page 184 of 265



AGENDA ITEM #6.5

Technical online self-help Support with access to self-service materials in a variety of formats (e.g.
online manuals, FAQs, forums and instructional videos) that allow the Customer to identify
problems and potential solutions; and,

(@) The Supplier’s levels of technical support capability are as listed below:

i Level 1 - initiates first level troubleshooting. Over 90% of tickets are resolved at this
level. If deeper troubleshooting is required, escalates the ticket to Level 2

Bilingual support generalists;

Specializing in “Off the Shelf” application and hardware support;
Resolving complex technical issues;

Identify Trends;

Incidents/Request via phone, email, portal, voicemail;
Coverage through three support centers nationally; and,

24 X 7 X 365 Support.

ii. Level 2 - subject matter experts take over the ticket and work directly with the
Customer to resolve complex technical issues. Escalation to category subject matter
expert ("SME"), Level 3 if required

Bilingual SMEs;

Deeper level troubleshooting;

Resolving complex technical escalations;

Remote Support Tools to diagnose and resolve issues virtually;
Resolution of complex issues that cannot be resolved at level 1; and,
Over 10 years collective Managed Services Experience.

iii. Level 3-Operations category SME takes over the ticket directly from Level 2. Works
as the category SME (Network, Storage, Telecom, etc.) or OEM until issue is resolved.

. Defined incident escalation process; and,
e Leadership and executive engagement as required.

(b) With complex networking and security Resources, rather than offering self-help tools the
Supplier will work with OEMs and Customers to ensure that correct level of support is provided
to meet Customer’s business requirements and following augmentation will be provided as
required by the Customer:

i Access to OEM diagnostic tools when available;

ii. Access to Supplier’s integrated knowledge base to provide quick fixes on common
issues;

iii. Review of service reporting to proactively address issues and trends;
iv. Remote control tools to remote diagnostic and issue repair; and,

V. Regular reviews to drive continuous improvement in service delivery and overall
Customer satisfaction.

2.2, Standard OEM Warranty

The Supplier will provide the standard OEM warranty for all Resources provided and manage OEM
warranty coverage upon Resources delivery to the Customer, including, but not limited to:

(a) Registration of Customer Resources;

(b) Facilitation of Resources repair including parts as needed, labour, and shipping to and from
the Customer’s location as applicable; and,

(c) Next Business Day replacement of defective Resources.

At a minimum, the Supplier is responsible for initiating and/or acting as a liaison with the OEM on
behalf of the Customer on a warranty claim, upon request.
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(a) Palo Alto provides support options and 24/7 availability, along with many support centers and
parts-replacement depots. Customers will receive a range of support and maintenance options
to choose from to meet their needs.

(b) HPE Aruba care service is composed of hardware and software services. For hardware
Resources the service includes remote diagnosis and support, as well as on-site hardware
repair if required to resolve an issue.

Customers will have option to choose the appropriate service level from the OEM in order to meet
their business needs. This will ensure that warranty claims and service support calls are responded
to in a timely matter. The service and support timelines associated with each OEM will range from
four hours, same day, or the next business day depending on the priority level of the outage.

2.3. Repeat Call Resolution

During any warranty period where a Resource has been repaired three (3) times and requires a
fourth repair, the Supplier will replace the Resources with a new Resources of the same or better
quality within a maximum period of fifteen (15) Business Days at no additional cost to the
Customer.

If a Resource experiences repeated failure, the OEM will take extra measures and initiate an
Assurance Program to correct the problem. Along with the internal processes that exist to deal with
repeatable Resource failures, Customers will also have the option to choose support options from
specific OEMs that deliver proactive services that would allow Customers to receive incident
reporting intended to help identify problem trends and prevent repeat problems.

2.4. Extended Warranty Coverage

The Supplier will, if requested by the Customer, provide extended warranty Resources offered by
the OEM of the Resource or an Authorized Service Provider, at the time of purchase or on/before
the expiry of the standard OEM Resources warranty. The terms and conditions of the optional
extended warranty Services should be equal to or better than the standard OEM warranty at a Rate
this is mutually agreed upon between the Customer and the Supplier.

2.5. Onsite Support Resources

The Supplier will provide the Customer with onsite support Resources for the resolution of issues
that cannot be resolved through remote diagnostics and repair.

2.6. Preventative Maintenance Resources

The Supplier will provide preventative maintenance Resources offered by the OEM of the Resource
or an Authorized Service Provider, if required by the Customer, at a Rate mutually agreed upon by
the Customer and Supplier.

3. Related Resources
3.1. Proactive Diagnostics Resources

The Supplier should provide the Customer, if requested, with the option for a proactive diagnostic
program offered by the OEM of the Resources or an Authorized Service Provider that includes real-
time alerts for any existing and/or potential Resources failures and recommended steps for
resolution, at a Rate this is mutually agreed upon between the Customer and the Supplier.

3.2. Block Resource Hours

The Supplier will provide the Customer with the ability to purchase blocks of Resource hours as
required. Block Resource hours will be valid for a minimum of twelve (12) months from the date of
purchase.

The Supplier will provide the Customer with reporting that details how many of the block Resource
hours have been used, the Resource provided and the date the hours were used.

3.3. Professional Resources

The Supplier will provide personnel to complete professional Resources including but not limited to,

(@) Network administrator — junior;
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(b) Network administrator - senior;

(c) Network architect - junior;

(d) Network architect - senior;

(e) Penetration tester - junior;

(f) Penetration tester - senior;

(g) Project manager - junior;

(h) Project manager - senior;

(i) Security analyst - junior;

(j) Security analyst - senior;

(k) Security architect - junior; and,

(I) Security architect - senior.

Certification, skills, experience, and Rate for the personnel are to be mutually agreed upon between
the Customer and the Supplier. No work will begin by the Supplier's personnel without the
Customer’s written approval.

3.3.1. Network Design and Planning Resources

Upon Customer request, network design and planning Resources will include at a
minimum:

(@) Network architecture;
(b) Network expansion;
(c) Network migration;
(d) Network performance management;
(e) Network realization;
(f) Network-synthesis;
(g) The Resources selection and placement; and,
(h) Topological design.
3.3.2. Installation and Implementation Resources

Upon Customer request, installation and implementation Resources will include at a
minimum:

(a) Configuration Resources, before or after delivery of the Resources, as requested;

(b) Fully enable the Resources within the Customer’s environment with the inclusion of
broadband connection;

(c) The Resources rollout;
(d) Testing Resources during and/or after implementation; and,
(e) Training Resources and knowledge transfer to Customer.

Supplier's deployment process covers the following aspects of deployment as detailed
below:

(a) A detailed Statement of Work will be developed to outline all aspects of the installation
activities as required by the Customer, which will include;
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Detailed process documentation;
A process record for every unit - Installation Checklist;
Progress reporting against scheduled targets; and,

Monitoring of key indicators for ongoing process improvement.

(b) Resources will be received and inspected at Supplier’s engineering facility;

(c) Supplier’s project control office will be engaged (if required);

(d) Required items (switches, routers, firewalls etc.) will be configured as per the
Customer’s specifications;

(e) Once complete, Supplier’s project control office will coordinate delivery and physical
access of the Resources to be deployed;

(f) Resources will be assembled and securely packaged for shipment and installation;

(g9) Supplier’s installation process will include:

Vi.

Vii.

viii.

Xi.
Xii.
Xiii.

XiV.

Reviewing schedules and developing a project plan to achieve objectives;
Producing a detailed schedule with tasks and milestones;

Scheduling installation dates and communicating to the Customer;
Developing a detailed installation procedure;

Assigning installation tasks and start work assignments;

Reviewing the installation checklist (for each individual system) as assigned;

Coordinating all equipment requirements and arriving at the Customer site
at the appointed time;

Removing and replacing old unit (record asset information, if the original
asset is part of Supplier’s warranty database and the replacement device is
purchased from or provided by the Supplier, the Supplier will update the
asset information with the replacement device information as required);
Performing functional testing;

Performing network logon to domain;

Verifying existence of network shares and drive mappings;

Client sign off;

Submitting completed paperwork to project manager; and,

Producing Reporting.

3.3.3.

Any functional test failure of the installed system will be escalated and resolved before the
installation is considered complete. If repair is not feasible, a replacement unit will be
installed and tested at no additional cost to the Customer under the terms of the OEM
warranty.

Training Resources

Upon Customer request, training Resources at no additional cost will include at a
minimum:

(@) Implementation training;

Customer-Supplier Agreement
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(b) The Resource training;
(c) Related software training; and/or,
(d) Other related training, as requested.

The Supplier may provide the training Resources in person and/or remotely via internet
with supporting materials and/or videos.

4. Order Management

The Supplier will provide a variety of ways for Customers to order Resources, including but not limited to
the following:

(a) Via purchase order through the Customer’s system;
(b) Electronic Data Interchange (“"EDI");

(c) Email;

(d) Fax;

(e) Toll free phone; and/or,

(f) Supplier’s online ordering process.

Where applicable, Customers may need to perform integration testing on the Supplier’s online ordering
system to ensure it is compatible with the Customers’ systems, policies and procedures.

Supplier’s secure and reliable online managed platform is called ‘eMerge’. eMerge is offered as free value-
added toolset. Integration into a Customer’s system may result in additional costs depending on the scope
and complexity of the requirements.

eMerge features includes:

(@) Real time availability and pricing;

(b) Order tracking and proof of delivery;

(c) Integration to SciQuest, Ariba, SAP, Peoplesoft, Oracle, etc. Integrations can utilize a .cif catalogue
format, EDI, cXML or Catalogue Punchouts;

(d) Standards and bundling capability (in eMerge a Customer can set up their user view to show their device
standards for each user profile and then make only those items available for viewing. Bundling
capability enables a Customer to create a single Stock Keeping Unit ("SKU") or view that includes
everything needed for a user profile, for example a network bundle may include a switch, sensor and
OEM extended warranty);

(e) Technology specifications, images and comparisons;

(f) End to end Workflow (to facilitate approvals);

(g) Role-based security and privileges;

(h) Generic user access and procurement from Customer intranet; and,

(i) Full B2B integration including invoice processing

4.1. Order Acknowledgement

The Supplier will acknowledge the receipt of an order by Customer within four (4) business hours.
The Supplier will include in this acknowledgement, any Resources ordered that cannot be fulfilled
(e.g. back orders). The Customer, at its sole discretion may:

(a) Cancel some or all of the order;

(b) Ask the Supplier to ship only available Resources and cancel any backorders; and/or,
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(c) Agree to an alternative delivery schedule based on anticipated Resources and Resources
availability.

4.2, Order Changes and/or Cancellation

The Supplier will accept new orders, order changes and/or cancellation as may be required based
on Customer’s requirements, at no additional cost to the Customer. For Resources already shipped,
or custom Resources, the Supplier will provide support for order change and cancellation policies
and any specific expectations as agreed to by the Customer and the Supplier.

Supplier will allow for order changes on in stock items that have not been opened within 30 days
for a full credit and refund.

4.3. Online Order Tracking

The Supplier will provide the Customer with access to an online order tracking system that allows
the Customer to see detailed tracking, location and expected delivery time for each order.

Tracking, waybill and packing slip information is available via the Supplier’'s eMerge website or from
the Supplier’s inside sales representative (“"ISR").

4.4, Electronic Commerce

Customers currently use a variety of ERP, e-Procurement or financial systems (e.g. PeopleSoft,
Jaggaer (formerly SciQuest)) for processing orders and payments. To support these processes, the
Supplier will provide reasonable technology and implementation support, at any time during the
Term, at no additional cost to the Customer.

4.5. Delivery

All Resources will be Delivered Duty Paid ("DDP”) to inside the door or the dock of the Customer’s
location as requested by the Customer and the title of the Resources will pass to the Customer
upon receipt of the Resource at Customer’s location.

The Supplier will deliver orders with correct Resources and quantities within the lead times as
specified in Section 4.6.

The Resources will be packaged appropriately to ensure safe delivery. All deliveries must include a
packing slip specifying the Customer’s required information (e.g. name of the employee who placed
the order, purchase order number, Resources and quantities ordered, OEM Resources code,
Supplier catalogue code, Resources and quantities shipped, back ordered Resources and quantities,
if any).

The Supplier will, if installing the Resources for the Customer, remove all packaging and recycling
the packaging in an environmentally friendly manner.

Deliveries must be made by the Supplier’s own transportation fleet or a reputable transportation
company that allows for tracking of the shipments.

Special delivery options are available. Including special white glove (which are customized offering
for Customers at a mutually agreed rate), expedited, air, overnight air etc. at an additional cost.

Prior to large orders, Supplier will assign a project coordinator to:

(a) Detail delivery requirements;

(b) Schedule/plan timed deliveries;

(c) Contact sites in advance of the delivery to ensure the sites are ready to receive the equipment;
(d) Resolve any irregularities in shipping; and,

(e) Provide a report of the project.
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4.6. Delivery Lead Times

The maximum lead time for delivery of any Resources is ten (10) Business Days from the date of
order acknowledgement to Customer, unless otherwise agreed upon between Supplier and
Customer.

4.7. Back Orders

Back orders should be confirmed at the time of the order acknowledgement with an estimated
delivery date. Customers will have an option to cancel or keep the back orders at no additional
cost.

4.8. Demo Resources

The Supplier will provide Resources and allow Customers to demo and/or test them at the
Customer’s location for up to ninety (90) days at no charge to the Customer (including no charge
for delivery, installation, removal or return).

The quantity of demo Resources will be mutually agreed upon between the Customer and Supplier.

The Supplier may offer an additional discount-off the purchase price of the demo/tested Resources
should the Customer decide to purchase

4.9. Resource Substitution

The Supplier will only substitute Resources with prior approval from Customer’s designated
personnel.

4.10. Damaged or Defective Shipment
The Customer may not accept the delivery of the Resources if they are:
(a) Damaged (or the packaging is damaged);
(b) Not delivered as agreed; or,
(c) Substituted without prior approval of the Customer.

The Supplier will be responsible for all shipping costs related to the return and replacement of any
damaged or defective Resources from the Customer’s location. Customers will not be responsible
for any additional costs, (e.g. re-stocking charges) due to damaged or defective Resources
received.

Damaged or defective or DOA Resource should be returned to the Supplier within ten (10) to thirty
(30) days depending on the Resource. The return conditions, which vary by OEM are included on
the RMA documentation that is sent to the Customer upon receipt of a return request.

4.11. Dead-on-Arrival Resources

The Supplier will provide an exchange for any dead-on-arrival ("DOA") Resources that do not work
when tested at the Customer’s site.

The Supplier will deliver replacement Resources within ten (10) Business Days of notification by
the Customer at no additional cost to the Customer.

The Customers must report DOA Resources directly to the Supplier's dedicated Inside Sales
Representative (“ISR”). Upon notification of a DOA request the dedicated ISR will submit to the
appropriate OEM manufacturer a Return Merchandise Authorization number (*RMA"). This RMA
review process takes 24-48 hours. Upon approval by the OEM manufacturer, Supplier’s ISR will
forward a shipping label indicating the return destination address, contact person and shipping
information. Customers will have to attach this label to the package being returned with all original
packing material, cables, software and manuals.

During the return authorization process the Supplier’s ISR will ship the replacement unit for the
DOA request in an expedited fashion to the designated location so that downtime is minimized to
the Customer.
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4.12. Returns

The Supplier will accept all Resources returned by the Customer that were not used and were
ordered incorrectly under the Master Agreement within thirty (30) days from delivery date, at no
additional cost (e.g. restocking or shipping fee) to the Customer.

4.13. Recalls

The Supplier will ensure that Resources meet current safety standards and regulations and will
advise OECM and Customers of any changes with regulatory agencies related to the Resources,
which may impact the future availability of Resources, or Resources.

The Supplier will immediately report on recalled Resources to OECM and Customers advising
applicable details (e.g. model number, serial number). Supplier will comply with the requirements
of any Applicable Law in respect to recalled Resources and repair or replace the Resources at no
additional cost to Customers.

(a) Identify how many units are affected at the Customer’s site, and provide a complete list by
serial number and shipping location to determine where each unit is located; and,

(b) Establish a formal action plan with Supplier’'s Customer service team who will work with the
Customer to implement the fix, replace or repair, in the quickest possible time and while
minimizing the impact to the Customer’s business.

4.14. Discontinued Resources

The Supplier will not arbitrarily discontinue a Resources, unless it is deemed to be at an end-of-life
cycle by the OEM. When discontinuing a Resources, the Supplier will provide a written notice to
OECM and the affected Customer within ten (10) Business Days of receiving an official notice from
the OEM.

Further, the Supplier will ensure that in the event a Resources becomes unavailable and a
replacement is proposed, the replacement Resources will have equal or greater functional
capabilities/specifications than those of the retiring Resources.

The Supplier’s account management team will interface with OECM and Customers on a regular
basis and will work proactively to communicate Resource announcements, future technology
roadmap information and identify innovative ways to help achieve increased cost savings.

The assigned account executive and technical consultant will act as the main interface to provide
support by delivering the following:

a) Communicating industry short-term and long-term trends to help with future technology
requirements and possible impact on implementation, transition, and migration;

b) Providing Resource roadmaps and transitions. Typically performed on a quarterly basis, these
roadmaps will let Customers know well in advance of technology refreshes that will be
occurring as well as end of life dates on the various Resource lines and their successors;

c) Co-ordinating technical evaluations, proof of concepts, and provide access to early evaluation
Resources;

d) Working in conjunction with Customers to determine best course of action for transitioning to
new technology.

5. Invoicing

Flexibility in invoicing processes is required. The Customer and Supplier can mutually agree to invoicing
details when executing a Customer-Supplier Agreement (“"CSA”).

The Supplier will, for Customers using Jaggaer (formerly known as SciQuest), support cXML and/or portal
invoicing functionality.

The invoices, in either paper or electronic format, as detailed in the Customer’s CSA will be itemized and
contain, at a minimum, the following information:

(a) Customer name and location;
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(b) Shipped to the attention of;

(c) Supplier contact information;

(d) Customer purchase order number (if applicable) and order date;

(e) OEM Resources code;

(f) Supplier catalogue code;

(g) Description of Resources provided;

(h) Unit of measure and order quantity;

(i) Rate per unit of measure; discount; discounted Rate and sub-total;

(i) Invoice number and date; and,

(k) HST and total cost.

5.1. Payment Terms and Methods
The Customer’s common payment terms are net thirty (30) days.
The Supplier will accept payment from Customers by cheque, Purchasing Card, Visa Payables
Automation (via ghost card) or Electronic Funds Transfer ("EFT”) at no additional cost to the

Customer.

Different payment terms may be agreed to when executing a CSA (e.g. 2%/10 early payment
discount for Customers).

Note - Customer’s payment terms will not be in effect until the Supplier provides an accurate
invoice.

If the Resources being delivered require other Resources, i.e. installation or implementation, the
invoice will be in effect at the completion of the Resource or as mutually agreed upon between the
Customer and Supplier.

5.2. Expenses or Additional Charges
There shall be no expenses or other charges payable to the Supplier under the Contract other than
the Rates established under the Contract. Applicable expenses incurred for travel, meals and/or
accommodation, if any, to perform Services must be approved by the Customer in advance. Any
such expenses must be charged in accordance with the Customer’s travel policy, as may be
amended from time to time. All such pre-approved expenses, where applicable, must be itemized
separately on invoices. Customers shall not be responsible for expenses incurred by the Supplier
and the Supplier’s resource/personnel while travelling or otherwise, including, but not limited to:
(a) Gratuities;
(b) Laundry or dry cleaning;
(c) Valet services;
(d) Dependent care;
(e) Home management;
(f) Personal telephone calls; and,
(g) Other hospitality and incidental expenses.

5.3. Electronic Fund Transfer

The Supplier will provide the Customer with the necessary banking information to enable EFT, at
no additional cost to the Customer, for any related invoice payments including, but not limited to:

Customer-Supplier Agreement Compugen Inc. OECM-2019-340-07 Page 18 of 28
Page 193 of 26



AGENDA ITEM #6.5

(a) A void cheque;
(b) Financial institution’s name;
(c) Financial institution’s transit number;
(d) Financial institution’s account number; and,
(e) Email address for notification purposes.
6. Support to Customers

The Supplier will provide effective support to Customers including, but not limited to:

(a) Providing a responsive account executive (with applicable back-up) assigned to the Customer to support
their needs by providing day-to-day and ongoing administrative support, operational support and issue
resolution;

(b) Managing issue resolution in a timely manner;

(c) Complying with agreed upon escalation processes to resolve outstanding issues;

(d) Responding to Customer’s inquiries (e.g. to day-to-day activities) within one (1) Business Day;

(e) Ensuring minimal disruption to the Customer;

(f) Providing easy access to the Supplier (e.g. online, toll free telephone number, email, voicemail, chat or
fax);

(g) Providing training/demonstrations, knowledge transfer, and no-charge educational events (e.g.
webinars), if available;

(h) Establishing an ongoing communications program with the Customer (e.g. new initiatives, innovation,
sustainability);

(i) Adhering to the Customer’s confidentiality and privacy policies (e.g. related to student’s private
information);

(j) Providing written notice to Customers on any scheduled shut down that would impact services (e.g.
inventory count, relocation of warehouse, website maintenance);

(k) Provide Customer reporting (e.g. block Service hours usage); and,

(I) Attending meetings with Customers, as requested.

6.1. Transition
The Supplier should provide Customers support on account setup at no additional cost, ensuring
seamless transition towards utilizing the OECM Master Agreement Resources with minimal
disruption.

6.2. Financial Incentive to Customers

Where feasible, the Supplier should offer financial incentives to Customers to promote additional
cost savings resulting from better operational efficiencies including, but not limited to:

(a) Increased online ordering including electronic commerce;
(b) Use of Purchasing Card for immediate payment (“"P-Card”);
(c) Early payment discount for Customers;

(d) Trade in of old equipment;

(e) Higher volume purchase discounts; and,

(f) Overall growth.
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In consultation with OECM, the Customer may negotiate specific details related to one (1) or more
financial incentive.

The financial incentives the Supplier and Customer agree to will be incorporated into the Customer-
Supplier Agreement and reviewed and adjusted (e.g. annually) as required and reported to OECM
as part of the sales reporting.

The financial incentive to Customers can be reviewed and adjusted annually as required.

7. Environmental Considerations

OECM and its Customers are committed to reducing their carbon footprint. The Supplier should keep
Customers informed about any environmentally friendly processes, new technologies and/or green
initiatives. The Supplier should, in consultation with OECM, make any environmentally friendly processes,
new technologies and/or green initiatives, related to Schedule 2 - Appendix A, available to Customers as
required.

The Supplier:

e Is a member of the EPEAT Reseller Program and works with Clients to encourage inclusion of
sustainability criteria in procurement decisions; leveraging preferred access to EPEAT data to help
Clients make more environmentally sustainable procurement choices;

e Has developed Green4Good Program which helps organizations dispose of their IT assets in an
environmentally responsible way and eliminate asset disposition costs. Rather than sending used IT
assets to a landfill, this program ensures that end of life equipment is either resold or 100% recycled;
and,

e Is able to provide secure, environmentally responsible reuse and recycling through partnerships with
recyclers & through the Supplier's ISO 9001:2008 Quality Management System that ensures the
Supplier’s processes achieve their published objectives for security and sustainability.

8. Social Procurement

OECM and its Customers are committed to social procurement. The Supplier should keep OECM and
Customers informed about social procurement processes.

9. Disaster Recovery and Business Continuity

The Supplier will possess and provide to OECM and/or Customers upon request, information about disaster
recovery and business continuity programs including processes, policies, and procedures related to safety
standards, preparing for recovery or continuation of Resources availability critical to Customers.

10. Licences, Right to Use and Approvals

The Supplier will obtain all licences, right to use and approvals required in connection with the supply of the
Resources and provide them at Customer and OECM request. The costs of obtaining such licences, right to
use and approvals will be the responsibility of, and will be paid for by, the Supplier.

Where a Supplier is required by Applicable Law to hold or obtain any such licence, right to use and approval
to carry on an activity contemplated in its Proposal or in the Master Agreement, neither acceptance of the
Proposal nor execution of the Master Agreement by OECM will be considered an approval by OECM for the
Supplier to carry on such activity without the requisite licence, right to use or approval.

11. Electrical Requirements

The Supplier will ensure electrical Resources are energy efficient and authorized or approved by the
Customer and in accordance with the Ontario Electrical Safety Code and with the Canadian Standards
Association ("CSA Group”) or Underwriters Laboratories of Canada ("ULC"”) and will bear the certification
organization’s mark identifying the goods certified for use in Canada. Certification will be to the standard
that is appropriate for the intended use of the electrical equipment/Resources at Customer’s facilities.
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SCHEDULE 2 APPENDIX B — RATES

[Insert applicable Rates or refer to Appendix B of the Master Agreement]
Resource Rates
The three (3) type of Resource Rates applicable are as listed below:

(a) Minimum percentage discount off MSRP Rates, per OEM, for Resources are firm Rates for the initial Term;

(b) Minimum percentage discount off the Supplier’s Canadian List price for Authorized Service Provider Rates are
firm Rates for the initial Term; and,

(c) Maximum hourly Rates for Resources are firm Rates for the first year of the Master Agreement.

The Supplier may, however, lower its Rates for specific Customer Resources without affecting the Rates in the Master
Agreement.

The Supplier will invoice Customers at the lowest Rate if a Resource is offered on multiple OECM Master Agreements
then currently in place with Supplier.

In extenuating circumstances, OECM may consider a Rate adjustment substantially effecting the provision of
Resources resulting from new or changed municipal, provincial, or federal regulations, by-laws and fluctuations in
foreign exchange rates as published by the Bank of Canada, tariffs, or ordinances. OECM may use a third-party index
(e.g. Consumer Price Index (“CPI”)) in its Rates review. Any such request from the Supplier must be accompanied
by documentation deemed appropriate by OECM. The Supplier must submit documentation demonstrating the
request effects the Resources in this Master Agreement. OECM will not consider any fixed costs or overhead
adjustments in its review of the Supplier’s documentation.

Optional Second Stage Selection Process

The optional Second Stage Selection Process is managed by the Customer or by OECM on the Customer’s behalf and
is focused on the Customer’s specific needs. Depending on the Customer’s internal policies, and potential dollar value
of the Resources a Customer may select a Supplier, or seek Rates and other relevant Resource information specific
to a Customer’s organization (e.g. by issuing a non-binding request via an Optional Second Stage tool (e.g. Request
for Services ("RFS"”), Quick Quote (*QQ"), or Customer’s process (e.g. directly or via an online e.tendering platform)
from the Supplier for their specific Resource requirements. If selected by the Customer, the Supplier will provide the
Resources in accordance with the specifications stated in the Master Agreement and in the Customer’s Customer-
Supplier Agreement.

When an Optional Second Stage request is issued, which does not constitute a contract A, contract B situation, it will
identify the required Resources, or it may request the Supplier to propose appropriate Resources to fulfill the
Customer’s requirements and any other applicable information. The Customer may negotiate their unique
requirements with the Supplier and mutually agree to additional terms and conditions (e.g. reporting, Rates, payment
terms) ensuring the additional terms and conditions are not in any way inconsistent with this Master Agreement.

The Supplier must respond to an Optional Second Stage Selection Process request and, at minimum, the response
should set out the following:

(a) Proposed Resources;

(b) Timelines for Resources; and,

(c) Final, net Rates (the Rates should be valid for a period of not less than ninety (90) days). Limited time offer
Rates and/or promotional Rates must be specified by the Supplier, if applicable to the specific Optional Second

Stage request.

Customers are not obligated to sign a Customer-Supplier Agreement to obtain specific Resources Rates. However, a
Customer-Supplier Agreement must be signed before the provision of any Resource commences.

Optional Rate Refresh

OECM'’s goal is to keep Rates as low as possible for Customers. However, the Supplier may request a Rate refresh
according to the following type of Rates:
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(a) For minimum percentage discount off MSRP for Resources and minimum percentage discount off the Supplier’s
Canadian List price for Authorized Service Provider Rates, the Supplier will provide a written notice with
supporting documentation at least one hundred and twenty (120) days prior to the expiry date of the initial
Term. If a Rate refresh is not requested, for Resources, the Rates from the initial Term will remain in effect until
the final expiry of the Master Agreement, including any extension period that is exercised; and,

(b) For maximum hourly Rates for Resources the Supplier will provide a written notice with supporting
documentation to OECM at least one-hundred-and-twenty (120) days prior to the Master Agreements’
anniversary date if requesting a Rate refresh. If a Rate refresh, for Resources, is not requested, the Rates shall
remain in effect until the next anniversary of the Master Agreement.

As part of any review OECM will consider Rate adjustments that reflect changes in operational adjustments due to
new or changed municipal, provincial, or federal regulations, by-laws, substantial fluctuations in foreign exchange
Rates as published by the Bank of Canada, tariffs, or ordinances. OECM may use a third-party index (e.g. Consumer
Price Index (“CPI”) in its Rates review. Any such request from the Supplier must be (supported by the original
equipment manufacturer ("OEM”) and) accompanied by documentation deemed appropriate by OECM. OECM will not
consider any fixed costs or overhead adjustments in its review.

A substantial exchange rate fluctuation between the Canadian dollar ("CAD”) and the United States dollar (*"USD")
will be based on the following:

(a) A baseline rate will be established by using the applicable six (6) month average USD-to-CAD exchange rate.
For example, the six (6) month average for the period October 2019 - March 2020 was one-point-three-three-
two-one-one-seven (1.332117);

(b) Where the applicable six (6) month average USD-to-CAD exchange rate has a variance of a plus or a minus five
percent (+/- 5%) or greater to the baseline rate, a downward or upward adjustment in Rates may be considered;
and,

(c) The applicable six (6) month average USD-to-CAD exchange rate used will be as published by the Bank of
Canada.

Any such request from a Supplier to increase Rates due to substantial fluctuations in the USD-to-CAD exchange rate,
at the times set out above, must be accompanied by sufficient supporting evidence, as determined by OECM, which
demonstrates that the fluctuation in the exchange rate had direct impact on the Rates of the Resource.

Volumes and Master Agreement management performance (i.e. Performance Management Scorecard and/or Supplier
Recognition Program evaluation results) will be considered by OECM when contemplating the approval or rejection
of a Supplier’s Rate refresh request.

If a proposed Rate refresh was agreed upon between OECM and the Supplier, the new Rates would only be applicable
to the Resources ordered after the effective date of the new Rates. The effective date of the Rate change must allow
Customers a minimum of thirty (30) day prior notice. If, however, a proposed Rate increase is not accepted by OECM
the Master Agreement will be terminated within one-hundred and twenty (120) days unless the Supplier agrees to
withdraw its request for a Rate increase and continue the provision of the Resources at the lower agreed upon Rates.

If a Rate refresh request is not requested by the Supplier, the Rates from the previous period will remain in effect.

Decreases to the maximum Rates and/or increases to the minimum percentage discount off Manufacturer’s
Suggested Retail Price ("MSRP”)] will be accepted at any time during the Term.

Based on the above, the Master Agreement will be amended, if needed.
Optional Process to Add other Resources

The Supplier will provide written notice to OECM of at least one hundred and twenty (120) days, prior to the addition
of the Resources, if requesting a product and/or service refresh.

Additional Resource requests from the Supplier must be accompanied by appropriate documentation (e.g. Resource
description, and rationale for the addition).

Volumes and Supplier’s performance (i.e. Performance Management Scorecard and/or Supplier Recognition Program
evaluation results) will be considered when contemplating adding Resources or new OEM to the Master Agreement.
In the event the Supplier's performance is poor and/or unacceptable, OECM may not agree to the Supplier’s
Resources refresh request. All other Resources will remain unchanged.
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Rates, for newly added Resources, will be negotiated at the time ensuring Rate alignment with similar Resources
currently available on the Master Agreement.

Based on above, the Master Agreement will be amended, if needed.

Savings

OECM tracks, validates, and reports on savings on all of its agreements. Collaborative procurement processes
generate various opportunities for savings including direct discounts and indirect savings (e.g. process improvement,
lead time reduction, standardization, economies of scale, cost avoidance).

Upon Customer’s approval to OECM, the Supplier will provide OECM with the Customers’ historical spend (e.g.
baseline information) prior to the Effective Date of this Master Agreement if applicable to facilitate savings calculations
and develop analysis.

Supplier will calculate savings as a delta between the MSRP and actual sales price offered to the Customers.

No Minimum Volumes

The Supplier will not be permitted to charge a minimum volume and/or dollar amount value for orders during the
Term.

Pricing Audit and Management

The Customer, OECM, or OECM on behalf of a Customer, may request Rate audits on Resources provided during the
Term (including all Rates) of the Master Agreement. The Supplier will provide supporting documents as deemed
acceptable by the Customer, OECM, or OECM on behalf of a Customer within thirty (30) calendar days from the date
of the request. The supporting documents for pricing audits may include but are not limited to quotations and final
invoices, as applicable.
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SCHEDULE 2 APPENDIX C - CUSTOMER'’S POLICIES AND GUIDELINES

[Customers may wish to insert their purchasing policies and guidelines under the Customer-Supplier Agreement. For
example, the Customer’s Accessibility for Ontarians with Disabilities policy (e.g. including but not limited to - WCAG
2.0 Accessibility Standard for Information compliance for all online content, and accessibility training for all employed
staff), environmental policy, diversity policies/practices, social procurement, travel expense management, insurance,
FAA Section 28 information, etc.].
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SCHEDULE 2 APPENDIX D - PERFORMANCE MANAGEMENT

[Customers may insert their key performance indicators (“KPIs”) applicable to the Supplier under the Customer-
Supplier Agreement. For example, Customer satisfaction, lead times, invoice accuracy, etc.].

Penalties and Rewards

[The Supplier will be responsible for all liquidated damages incurred by the Customers as a result of Supplier’s failure
to perform according to the Master Agreement and/or CSA. Additional penalties for failure to meet or rewards for
exceeding the Master Agreement and/or CSA requirements may be mutually agreed upon between the Customer and
the Supplier, at the time of CSA execution. Any penalty and/or reward will be reported to OECM.]
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SCHEDULE 2 APPENDIX E — ESCALATION PROCESS AND CONTACT INFORMATION

[Supplier to insert the Contact Information of the identified escalation points for every Customer during the CSA
signing, in the table below]

Contact Information:

Department or

Person of Contact e Email Telephone

Escalation Description:

Supplier already has well established incident and problem escalation processes in place to allow for the efficient and
effective management and delivery of Customer service level agreements. All of Supplier’s incident and escalation
management processes that are in place were developed and designed on a proactive notification system, the ITIL
framework and ISO standards. In combination, these processes are leveraged by various resources including the
delivery manager and departments within Supplier’s organization to facilitate, manage and escalate incidents.

The delivery manager is responsible for administering / providing the following, but not limited to, services under
this agreement:

Resolution of any and all issues arising under the Agreement;
Participation in meetings with (CUSTOMER NAME) representatives;
Service Level management;

Customer relationship management;

Meeting logistical requirements for performance of the deliverables; and,
Day to day communication with the Customer.

In order for the delivery manager to successfully deliver on the above responsibilities, it is imperative that structured
incident and escalation processes are in place to support the day to day management and delivery of services
including the handling of any escalations that may occur due to a service breach. Specific to escalations (brought to
the attention of the account manager) the following describes and illustrates the established process the account
manager will specifically follow when an incident/problem is brought to his/her attention:
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The above escalation flow chart identifies the various steps a delivery manager would take in handling an escalation.
This chart also illustrates the various levels of who he would interact with and the level of authority he has in moving
an escalation all the way through to the executive sponsor (if required).

The first step performed by the service manager is to fully understand the incident and notify the Customer of the
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escalation plan. It is at this point that the service manager moves the incident to the first level of escalation. In the
event that the incident is not resolved at this point it continues through to the next levels of escalation until resolved.
If an escalation has been brought to the attention of the service manager by the Customer, Supplier will communicate
and provide updates to the Customer at every level of escalation (purple boxes in above flow chart). The Customer
will be notified at every level of escalation on the status until closure.

An important piece to the above process flow chart is the ability for the delivery manager and the Supplier technical
resources to escalate to and engage with the OEM (manufacturer or publisher) for technical support. Supplier holds
certifications on many OEM's but often Customers procure upgrades OEM support directly, in these cases Supplier
may troubleshoot the call or may direct the Customers call directly to the OEM for technical support, depending on
the agreed upon support model for that Customer.

It is important to note, that the above described process is a component within Supplier’s well-defined and structured
incident management process highlighted in YELLOW in the below flow charts:
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In addition to the processes described above, Supplier has developed and implemented a proprietary proactive
notification system that automates alerts and escalations to the appropriate Supplier resources, including the account
manager prior to an actual service breach or escalation. This process allows for proactive insight into the status of
SLAs, the ability to monitor them closely and for the immediate automated notification to the account manager of a
potential service level failure. This proactive notification helps minimize the number of incidents escalated since the
account manager would be aware of the potential service failure before it actually occurs and have the ability to
resolve the incident in advance.

This proprietary notification system is described in detail below:
Supplier’'s Proactive Notification System

Supplier’s service call management system proactively monitors the status of each outstanding request and incident
but is also leveraged as an escalation medium for ensuring that proper resources are engaged in a timely manner as
service levels approach a breach. Proactive notifications are sent to various resources or teams based upon the
following predefined notification levels. Given that SLA’s vary from Customer to Customer, the timelines below are
expressed as a percentage of the overall service level agreement timeline.

First Notification - resolution time at 50% of the Service Level Agreement (SLA)
Second Notification — resolution time at 75% of the SLA

Third Notification - resolution time at 100% of the SLA

Fourth Notification - resolution time at 125% of the SLA

Fifth Notification - if the issue is still outstanding or unresolved at 150% of the SLA
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With these automated system generated notifications in place, all designated levels of service delivery at Supplier
and senior management are notified and made accountable to resolve outstanding Customer service requests and
incidents. Once an issue has been identified that has the potential to miss Supplier's commitment, an escalation
procedure is initiated.

For non-service-related escalations: Supplier assigns an Account Manager who is responsible for leading the
internal staff to support Customer needs by providing day-to-day and ongoing ordering, administrative, operational
support and issue resolution.

Supplier’s assigned account manager supporting the Customer will be the first point of contact for all escalation
purposes. Supplier’'s account manager will provide each Customer with a detailed contact list, when executing the
Customer-Supplier Agreement which includes:

. Service Delivery Manager
e Technical Support Manager

. Sales Director

[End of Customer-Supplier Agreement]
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(> oecm

Savings | Choice | Service

SCHEDULE 2 - CLIENT-SUPPLIER AGREEMENT

THIS CLIENT-SUPPLIER AGREEMENT, made in duplicate, for End-User Computing Devices and Services as
outlined in Request for Proposals #2016-261 is effective as of the 6th day of November, 2020

BETWEEN:

Town of Fort Frances
(the “Client")

-and -
Dell Canada Inc.
(the “Supplier”)
WHEREAS the Supplier entered into a Master Agreement with Ontario Education Collaborative Marketplace referred

to as OECM-2017-261-01 for the provision of Resources;

AND WHEREAS the Client has decided to become a Client as defined under the Master Agreement by entering into
this Client-Supplier Agreement (the “"CSA");

NOW THEREFORE in consideration of their respective agreements set out below and subject to the terms of the
Master Agreement, the parties covenant and agree as follows:

ARTICLE 1 - DEFINITIONS

Unless otherwise specified in the CSA, capitalized words and phrases shall have the meaning set out in the Master
Agreement. When used in the CSA, the following words and phrases have the following meanings:

“net price” has the meaning set out in Appendix B of the Master Agreement;
“Rates” has the meaning set out in the Master Agreement;

“Term” means the period of time from the effective date first above written up to and including the later of:
(a) October 1, 2021, or,

(b) the Expiry Date of any extension to the CSA; which in any event shall be no later than the expiry of the
Master Agreement or any extension thereto.

ARTICLE 2 - THE MASTER AGREEMENT

2.1 This CSA is entered into pursuant to, incorporates by reference and is governed by the Master Agreement
reference OECM-2017-261-01.

2.2 All terms and conditions of the Master Agreement apply with the appropriate modifications to this CSA. In
the event of a conflict or inconsistency between this CSA and the Master Agreement, the latter shall govern
(unless the Master Agreement provides otherwise) provided that the Rates or net price payable pursuant to
a Client-Supplier Agreement executed by the Supplier and a Client are less than the Rates or net price set
out in the Master Agreement.

ARTICLE 3 - REPRESENTATIVES FOR CLIENT-SERVICE AGREEMENT

3.1 The Supplier’s representative for purposes of this CSA shall be:
Aditya Challapilla, Account Executive Dell EMC, 4162781692, Aditya_Challapilla@Dell.com

3.2 The Client representative for purposes of this CSA shall be:
Jeremy Hughes, Information Technology Manager, jhughes@fortfrances.ca
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3.3 The OECM representative for purposes of this CSA shall be:
Sam Campisi, Business Relationship Manager, (416)-847-1105, sam.campisi@oecm.ca
ARTICLE 4 - TERM OF CSA

4.1 This CSA is effective as of the Effective Date, and will, unless terminated earlier in accordance with the
provisions of the Master Agreement or this CSA, terminate on the same day that the Master Agreement
terminates (the “Term”). If the Term of the Master Agreement is extended, then the Term of this CSA shall
automatically be extended for the same period and upon the same terms and conditions as the Master
Agreement is extended.

ARTICLE 5 - RESOURCES, RATES AND PAYMENT PROCESS
5.1 The Supplier agrees to provide the Resources to the Client as described in the Master Agreement and as

more particularly specified in Appendix A - Resources and Supplementary Provisions to this CSA in
accordance with the Rates set out in Schedule 1 of the Master Agreement.

5.2 The Supplier shall adhere to the time lines set out in Appendix A — Resources and Supplementary Provisions
to this CSA.
5.3 The Client hereby consents to the use by the Supplier of the Supplier’s Subcontractors and personnel (if

any) named in Appendix A - Resources and Supplementary Provisions to this CSA.

5.4 The Client and the Supplier may mutually agree on changes to the particular CSA, which may include
altering, adding to, or deleting any of the Resources. The Supplier shall comply with all reasonable Client
change requests and the performance of such request shall be in accordance with the terms and conditions
o