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1. Introduction

1.1 About the IESO

1 The Independent Electricity System Operator (IESO) works at the heart of Ontario's power system — ensuring
there is enough power to meet the province's energy needs in real time while also planning and securing energy
for the future. It does this by:

e balancing the supply of and demand for electricity in Ontario and directing its flow across the province's
transmission lines

e  planning for the province's medium- and long-term energy needs and securing clean sources of supply to
meet those needs

e  overseeing the electricity wholesale market where the market price of electricity is set

e fostering the development of a conservation culture in the province through programs such as
saveONenergy

2 The IESO includes both unionized and non-unionized. There are two unions within the IESO, namely, the Power
Workers’” Union and the Society of Energy Professionals. The Respondent will need to convey their ability to
work within this type of environment.

3 Please see the IRSO's website at http://www ieso.ca for further information.

1.2 Objectives of this RFP

4 This RFP is issued by the IESO as an invitation to qualified interested parties to submit Proposals for the
provision of the Deliverables, as set out herein.

5 This RFP describes the process by which the IESO intends to select one or more Respondents to enter into a
Contract with the IESO for the provision of the Deliverables.

6 The purpose of this RFP is to ensure that the IESO contracts for the Deliverables in an economical, timely and
efficient manner through a process that is fair, transparent and accessible to qualified parties and consistent with
the provisions set forth in the current Ontario Public Service Procurement Directive.

1.3 Scope of this RFP

7 This RFP covers all of the timelines, document format, and legal issues relating to this RFP process.

8  This RFP is not a tender call. This RFP does not commit the IESO in any way to select a Preferred Respondent
or to proceed to negotiate or award a Contract.

O The IESO reserves the right to reject any or all Proposals; to amend or terminate this RFP and/or the RFP
process; and to retain all Proposals.

10 This RFP is not intended to create, and should not be construed as creating, contractual relations between the
IESO and any Respondent.

1.4 Conventions

11 Terms and acronyms used in this document that are italicized have the meanings ascribed thereto in Chapter 11
of the Market Rules for the Ontario Electricity Market (the “market rules”). {Only keep this paragraph when

reguiremerd relates 1o the Admimstrative market)

12 Each of the rights and powers reserved by the IESO in this RFP may be acted upon by the IESO in its sole and
absolute discretion.
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1.5 Mandatory and Recommended

13 This RFP specifies numerous format and content-related requirements. Some of them are mandatory and some
of them are not mandatory, but recommended and desirable.

14 The words “must”, “shall”, and “required” mean a mandatory condition that must be met in a substantially
unaltered form in order for the Proposal to receive consideration. If a Proposal is not in substantial compliance
with a mandatory requirement of this RFP, the IESO may disqualify the Proposal from this RFP process.

15 The words “should” and “desirable” mean a recommended condition not considered essential, but having a
significant degree of importance to the objectives of the RFP and for which preference may be given.

Commented [SB3]: 1A = you can add to this list if
i appropriate - if not, this is the standard set of defn. |

1.6 %Definitionsj (Update with any defined terms used in
the RFP)

16 In addition to the terms defined elsewhere in this RFP, capitalized terms shall have the meanings given to them
below:

e “Addenda” means the documents expressly identified as addenda and issued by the 7ESO to Respondents
in accordance with this RFP and “Addendum” means any one of such documents.

e “Alternative Resource” means a Respondent resource other than the proposed resource which can
provide the Services at a level equal to or greater than the proposed resource in order to mitigate service
interruptions.

¢ "Contract" means a written binding agreement between the IESO and a Preferred Respondent for the
provision of the Deliverables, consisting of the documents specified in Section 1 of Appendix D,
“Contract Standard A-29-167.

e "Contractor” means a Preferred Respondent that enters into a Contract with the IESO.
e "Closing Date" means the deadline for receipt of a Proposal by the IESO as set out in the Timetable.

e "Deliverables" means the goods, services and other deliverables to be provided under Contract, by the
Contractor to the IESO, as specified in Section 2.

e “Family Member” means a spouse, common-law partner, parent, daughter, son, daughter or son in-law,
brother, sister, brother or sister in-law, niece, nephew, aunt or uncle.

e "Form of Offer"” means the form attached hereto at Appendix C.
e "IESO" has the meaning specified in Section 1.1.

e “TESO Former Employee” means any person who retired from the IESO, or who is a former employee
of the IESO and was eligible for retirement, but terminated and withdrew some or all of their pension
benefits.

e  “Intent to Participate Form” means the form attached hereto at Appendix B, “Intent to Participate
Form”, as completed and executed by the Respondent.

¢  “Non-Disclosure Agreement” means the non-disclosure agreement attached hereto as Appendix “A”.
e “Offer Letter” has the meaning given to it in Section 4.3.

e  "Preferred Respondent” means a Respondent, including its successors and assigns, selected by the IESO
to enter into negotiations for a Contract.

e  “Pricing Proposal” has the meaning given to it in Section 4.5.
e  “Pricing Proposal Template” means the Pricing Proposal template attached hereto as Appendix “E”.

¢  "Proposal” means the Respondent’s formal response to this RFP. A Proposal will be binding on the
Respondent’s successors and assigns.

e "Respondent” means an entity that submits a Proposal or provides an Intent to Participate Form
indicating an intention to submit a Proposal.

¢ "RFP" means this Request for Proposal as may be amended by the /£SO (including all Addenda).

Issue 1.0 - INPUT DATE — Public/Confidential 2
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¢ "RFP Coordinator' means the IESO’s authorized representative, and the Respondent’s point of contact,
for all purposes relating to this RFP, as specified in Section 3.1,

e “Technical Proposal” has the meaning given to it in Section 4.4.

¢ "Timetable" means the schedule of key procedural dates and times relating to this RFP, as specified in

Section 3.8.
o  “Toronto Time” means Eastern Standard Time or Daylight Saving Time as provided for in the 7ime Act
of Ontario.
— End of Section —
Issue 1.0 - INPUT DATE — Public/Confidential 3
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2. Deliverables

2. Deliverables

2.1 Purpose of this RFP {update paragraphs below)

This RFP is issued by the IESO for the purpose of soliciting proposals from qualified Respondents to undertake
reviews of the IESO Market Settlement functions. The reviews should follow the SOC 1 type 2 and SOC 2 type 2
methodology and should cover a 6 month period. We require up to 3 separate reviews, with the first review covering
the period January — June 2019, and every two years thereafter.

The IESO is required by Chapter 9, Section 6.17 of the market rules to have an external audit performed and reported
to the Board of Directors “to examine and evaluate compliance with management control objectives and operational
effectiveness of settlement processes and procedures.”

The report, including the description of tests of controls and results is intended solely for the information and use of
IESO, user entities of IESO's market settlements system during some or all of the period of the audit, and the
independent auditors of such user entities, who have a sufficient understanding to consider it, along with other
information including information about controls implemented by user entities themselves, when assessing the risks
of material misstatements of user entfities’ financial statements.

2.2 Scope of Work {update paragraphs below)

The successful Respondent will be expected to perform SOC 1, type 2 and SOC 2, type 2 reviews of the Settlement
processes of the three IESO administered markets:

Real-time Markets: energy market and operating reserve market;

Procurement Markets: contracted ancillary services and reliability must-run contracts; and

Financial Markets: transmission rights market.

The requirements of this review are set out in Chapter 9, section 6.17.3 of the market rules and include the following
tasks:

e gauge the performance of the settlement process in meeting the objectives of these market rules;

e  review the accuracy and timeliness of the production of settlement statements, including settlement
calculations and financial allocations;

e review the accuracy and timeliness of the production of invoices and supporting market and system
information;

o review the reliability and integrity of the market and system operational data used in the settlement
processes and procedures;

o review the reliability and security of the information technology system infrastructure used to
measure, validate, classify, compute and report settlement information;

e  review the adequacy of settlement processes and procedures to safeguard confidential information;
and

e review the adequacy and effectiveness of risk management controls of the settlement processes and
tools, including the effectiveness of the disaster recovery plan.

The market rules also require that:

e  An audit report shall be prepared by the auditors in respect of each audit conducted pursuant to this
section 6.17 and shall be commissioned on the basis that the audit report must be provided to the
[ESO within one month after completion of the audit activities (section 6.17.5); and

Issue 1.0 - INPUT DATE —
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2. Deliverables

e  Fach audit report prepared pursuant to this section 6.17 shall be made available to a market
participant upon request, subject to such measures as may be required to be taken to safeguard any
confidential information contained in such audit report (section 6.17.6).

The diagram below provides a conceptual overview of the IESO’s Market Settlement function. The diagram is an
“input/ processing/output” model

o
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The Audits will cover the 6 month review period from January to June. The first audit is expected to commence in
January 2019, however this date is subject to change. The next audits will occur on a 2 or 3 year cycle,still to be
determined.

The reviews shall be conducted according to the standards established by the Canadian Institute of Chartered
Accountants (CICA) for audits of controls at a service organization

and Comnunicatio

17 The objectives of the audit i

anse-the-performanse-ob e sottiement-process-i-hesting-the-shjectven-of these market rulesy

®. Review-the-aoouras :rncindine cottioment
lontations and it

fy-of the rasrket-and syates operaional data- used-in-the seitfoment

s Review the relability-and ntes

P e 5
° s e theratiahilitsandssarusead o v sohmolomm o bang i o fire e
Review-tho-reliability-and seonrity-afthe-dnfos suchnelom-systenrinfrastmohire used-4 Sl
vabidate-classifv. compute and report setloment-information:
oy ad-report-setttentend ;
Reoviow-the-adeguasr-nfsettloment pee d-procedures-ta-safesurd-sontiderticl wlonmationang

Commented [MJ6]: Can we update the model to
delete the reference to risk management in the

Sammmasssassn s

Commented [MI7): Is this a review or an-audit ~
i does it matter?

{ Commented [MIB]: Tﬁis feels redundant to the list
i above. Iwould like to delete.

Issue 1.0 - INPUT DATE — Public/Confidential

IESO-N-0014498



Name of RFP 2. Deliverables

e—Revien-the-adequacy-aad-eifoctiveness-ofvisk-managoment-contrels-of thevetttoment-processes-and
inatemeindinothe-affentiviencse-of the 3waster recoversnian
100k g-the-gtiestiveness-ot-ine KOV SFY- Ptk
18- et the-neve- LU AR 341 6-Standard the B0 expoots-the-Contracior-to-nddross-the-nevw responsibitifies-to:
@ Arsess-the-sy "“‘}“!"}' - Hheortora-ued haesnasase et
s & dor-matertabitys
& .\(ta;ﬂ\ onthe {u;éevt- sertbation-and-desisn-of controlsfor-tie-Haft § wod-oithe Fop i
SPHIS-OR-HRE- TP HRE-GSBIER- PFORS-FOF-He- Btk 3 Re-report;
i S-dveduternat-Andit-and-dinct ha tonte £y T
SEREE-BY-HHe PR ARaHE-aF -FE Y %

NIRRT fan and

F 2PN S
IS

2.2.1 Deliverables

The Respondent is expected to provide the following deliverables for each of the audit cycles:

a) Presentation to management and Audit Committee of the audit approach prior to commencing the
work;

b) Written evaluation of the IESO control framework, control objectives and control descriptions prior
to the conduct of field work;

_,.—_/w-”*iz Commented [MJI91: Do we ask for this

¢) List of information required from the IESO prior to the conduct of field work; i : . ;
d) A risk and control matrix (initial version provided by the IESO), identifying the assertions, risks and 1 Commeented [MI10]: o this really & deliverable J
controls evaluated, including attributes of controls relevant for determining the nature and extent of e
tosting; ‘ et Commented [M311]: Is this really a deliverable from i
€) Test procedures performed for each control gvaluated; N i“the respondent or is this our deliverable i
) Details of results of exceptions identified during the conduct of the audit provided;, T £ S e i 5 8]
g) Final Report for each of the reviews conducted (Market Settlement SOC1 type 2, Market Settlement \Eommented [M312): I5 this  deliverable? d

SOC 2 type 2, and other settlements SOC 1 type 2; and
h) Oral presentation of Final Reports to the Audit Committee of the IESO Board of Directors.

2.3 Out of Scope {can include more specific points)

The scope of this project does not require the Contractor to make any purchases for this engagement.

_The IESO has the right to select other parties to perform additional or special services without any obligations
to the Contractor(s). The scope of this project does not require the Contractor to make any purchases for this
engagement.

The following IESO processes, systems and controls are out of scope of this review:

e  Smart Metering Entity and the Meter Data Management/Repository (MDMR) processes, systems and
controls are out of scope of this review;

e  Scttlement of generation and conservation contracts;

e  Processes and procedures that are not part of the IESO-administered markets, but use IESO’s
settlements systems are out of scope

Issue 1.0 - INPUT DATE — Public/Confidential 6
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24 Project Schedule

_The contract is for a six (6) year period commencing September 3, 20189,

The Deliverables must be provided in accordance with the following project schedule:

i Engagement start: September prior to January - June period
it Weekly status updates: Provided to Senior Auditor assigned to the project
iti  Monthly status updates: provided to Director, Internal Audit
iv  Final Report: No later than August 15th of each review year
2.5 Necessary Experience {inciude if required & .+ Commented [SB13]: IA - there is where you want a
E i strong statement ... ie: don't apply if you don'’t have
i pd ate) the following experience ... It's a “must’ section of

the REP;If you don’t have this experience, you will
not be evaluated. I have provided a few different
examples below how you could populate this

__The Respondent must possess the following pre-existing competencies: section. .
e  Expert knowledge of Ontario’s accounting standards ;
¢  Expert knowledge of Ontario’s electricity markets,
The Respondent must possess the following experience:
® Experience in the conduct of SOC 1 and SOC 2
— End of Section —
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3. Communicating with the IESO

RFP Coordinator

The IESO has appointed the following person as its RFP Coordinator for all purposes relating to this RFP process:

Sheri Bizarro

Procurement Specialist

Independent Electricity System Operator

Tel: (905) 855-6306

E-mail: sheri.bizarro @ieso.ca and rfp.info@ieso.ca

3.2 General Communications

shall not rely upon any information or instructions relating to this RFP other than those provided in writing by the RFP
Coordinator.

3.3 Submitting a Proposal Commented [SB14]: 1A - [ wil fill out all this

E : . general-typeinformation after I receive your first
.. Anyone wishing to submit a Proposal shall do so, in accordance with this RFP, delivered by email to the IESO’s RFP | draft back
Coordinator prior to the Closing Date and time as set out in section 3.8. Proposals which are not received by the IESO’s RFP
Coordinator prior to the Closing Date and time shall be disqualified.

___Emails containing links to any external websites or similar host which would permit the IESO to download the Response
(including any “cloud-based” file-sharing service) will be considered non-compliant and shall not be accepted by the TESO.

_The Proposal must be cleady marked as “INaxse of RFP RFP Offer Letter — Private & Confidential”.
___The Proposal must be clearly marked as “Mame of RFP RFP Proposal — Private & Confidential”.

The Proposal’s pricing component (as detailed in Appendix E) must be submitted in a separate attachment, entitled

Name of RFP RFP Proposal — Pricing Component — Private & Confidential”.

information of the Respondent.

2

If the Respondent wishes to amend or withdraw its Proposal, it must do so by providing such amendment or notice of
rawal to the RFP Coordinator prior to the Closing Date.

Issue 1.0 - INPUT DATE - Public/Confidential 8
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3.4 Questions, Clarification and Discrepancies

called to any apparent discrepancies or incompleteness before the RFP Closing Date and time.

_The Respondent is advised to examine all of the documents comprising this RFP and is requested to report any errors,
ssions or ambiguities. It is the responsibility of the Respondent to seek clarification from the RFP Coordinator on any
matter it considers to be unclear and the IESO shall not be responsible for any misunderstanding on the part of the Respondent
concerning this RFP.

supplemental information and instruction provided by the IESO shall be issued in the form of Addenda and provided to all
Respondents by posting on MERX and/or the IESO website, without revealing the sources of the inquiries. Respondents are
responsible for obtaining all addenda issued by the IESO.

3.5 Due Diligence

__The Respondent shall be responsible for obtaining its own independent financial, legal, accounting, and technical advice
with respect to this RFP and the RFP process and any information included in this RFP and in any Addenda, attachments,
appendices, data, materials, or documents made available, provided or required pursuant to this RFP. The IESO will not be
liable under any circumstances for any information or advice or any errors and omissions that may be contained in this RFP or
in any Addenda, attachments, appendices, data, materials, or documents made available, disclosed or provided to the
Respondent pursuant to this RFP. The IESO makes no representation or warranty, either express or implied, in fact or in law,
with respect to the accuracy or completeness of this RFP or such Addenda, attachments, appendices, data, materials, or
documents. The IESO will not be responsible or liable under any circumstances for any claim, action, cost, loss, damage, or
liability whatsoever arising from the Respondent's reliance on or use of this RFP or any other technical or historical Addenda,
attachments, appendices, data, materials, or documents provided by the IESO.

Non-Disclosure and Intent to Participate

it, by fax or e-mail, to the RFP Coordinator, in accordance with the Timetable.

___As part of this RFP process, the Respondent shall execute the Intent to Participate Form attached hereto as Appendix
B” and return it, by fax or e-mail, to the RFP Coordinator, in accordance with the Timetable.

3.7 Proposal Presentation

The IESO may require the Respondent to give a presentation to the IESO’s evaluation team after the Closing Date.

Issue 1.0 - INPUT DATE - Public/Confidential 9
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3.8

Commented [SB1I5]: 1A — I will fill thisiout after |
receive your first draft back. If you have a desired
engagement start date - please fill: thatin:and Lwill
buifld your schedule backwards from there,

provided are in Toronto Time.

RFP release date Procurcient Specialist to propose
Respondent’s deadline for submitting a Non-Disclosure 300 pen Xy

Agreement

Respondent’s deadline for submitting Intent to Participate 3:00 pen Xy

Form

Respondent’s deadline for submitting questions 3:06 pru XX

IESO deadline for issuing addenda to respond to questions XXX,

Closing Date and time (Respondent’s deadline for receipt of a 3:00 pi Exx

Proposal by the IESO)

Anticipated engagement start Xxx

__The IESO may amend the Timetable from time to time, by Addendum.

It is the Respondent’s sole responsibility to submit a Proposal to the IESO by the Closing Date and time. Any Proposal
is not received by the IESO prior to the Closing Date and time will be disqualified and the Respondent shall no longer be
considered in this RFP process.

If a Respondent fails to meet any of the other deadlines listed in the table above, then the IESO may disqualify the
spondent from this RFP process.

Commented [SB16]: 1A — for you to complatewith
youitdesired categories. This is a typical criteria
table that most REP’s follow: The weighting is ipto
ot Only Price MUST be 30% or-higher:

3.9 RFP Evaluation Process and Criteria {update table as
required)

required information in conformance with the requirements of this RFP. A Proposal that does not meet all of the mandatory
requirements, including those set out in Section S, below, may be disqualified by the IESO from further consideration.

¢ following criteria and weighting:

Eyvaluath - 3

A Plan and methodologies utilized to meet the IESO’s requirements: 20%

Approach, methodology, and Deliverables (15%); and
Project plan and schedule (5%)

Understanding of and ability to meet the IESO’s requirements 15%

Business experience and expertise: 35%
Vendor expertise and capability (15%); and

Past performance in similar engagements per supplied references (20%)

D Price (total cost to IESO) 30%
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A Respondent Technical Score of less than 30 points out of 70 points (A+B+C+D) will preclude the Respondent from
v constderation.

discuss scope, Deliverables, pricing and related terms and conditions. This may include a phone interview and/or face-to-face
interviews with the Respondent or its proposed candidates. The IESO may then update the evaluations for short-listed
Respondents against the pre-defined evaluation criteria.

The IESO may (separate the Deliverables, either by Project, or any other bagis as the IE30 may decide, and) select one
or more Preferred Respondent(s) to enter into discussions with the IESO for one or more Contract(s) to perform a portion or
portions of the Deliverables. If applicable, the IESO will notify, in writing, those Preferred Respondents with whom it intends
to enter into concurrent, parallel negotiations.

If a Proposal contains false or misleading statements, or provides references which do not support an attribute or
condition claimed by the Respondent, the Proposal may be disqualified. If, in the opinion of the IESO, such information was
intended to mislead the TESO in its evaluation of the Proposal, the Proposal will be disqualified.

— End of Section —
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4. Proposal Submission Requirements

4.1 Proposal Format {Updated by Procurement Specialist)

The Respondent shall provide the Proposal by email in Microselt Word format doc or docx or Adobe pdf.

Emails containing links to any external websites or similar host which would permit the IESO to download the Response
ding any “cloud-based” file-sharing service) will be considered non-compliant and shall not be accepted by the TESO.

The Proposal shall clearly reference the title of this RFP.

The Proposal shall be executed by an authorized signing officer of the Respondent.

“““ The Proposal shall set out the Respondent’s full legal name and return address, including the contact information for the
Respondent’s point(s) of contact.

The Proposal shall be prepared in separate versions if the Respondent is submitting alternative solutions, and each
n should follow the format prescribed in this RFP.

_The Pricing Proposal must be submitted in a separate attachment.

__The Proposal shall be in English only.

The Proposal shall consist of an Offer Letter , a Technical Proposal and a Pricing Proposal. To facilitate ease of
evaluation by the IESO’s evaluation team, and to ensure each Proposal receives full consideration, the Proposal should be
organized in the format specified in this Section 4, using the recommended section titles and sequences.

4.2 Demonstration of Financial Stability® (Determined if
required by Procurement Specialist (typically when TPV =
$1M) otherwise indicate Section left blank intentionally by
IESO)

The Prives Contractor of the Respondent’s sutimissien shatt provide proof of its financlal stability fo assure is abslity to
corapleto all conteactual obligations over the term of the Centraci(s) entered info hetwoen the TESO and Preferced
Respondent, if any.

In evaluating the financial stability and strength, in addition o using the any information provided by the Eespondent, at the
sole discretion of the SO, the IESO may request additional infermation and/or attestations (e.g. reference lotiers from
sreditor, bank, and/or vendors) froras the Respondent o order fo evaluate the Respondent™s financial stability. The
Eospondent shall promptly provide the information and attestations to the TESO.

The IESG may also coview and accept any third party{ies) assossmuent(s) of the Respondend’s financial stability {o.g. external
credit watings, cowtt dosuments, lawsuils, acconnts payable payraents history)

The Contractor shall provide audited financial siatersents for the past three (3) years for the Prime Countractor that will be the
contracting party and who will be assuraing liability for the contract and must be subraitted with the Respenderd’s Proposal
as a separate attachment marked as follows:.

CONFIDENTIAL FINANCIAL INFORMATION AND STATEMENTS
ATTENTION: Independent Electricity Systems Operator — MANAGER, TREASURY and PENSION
OPERATIONS

' The examination of financial stability and strength will be part of the consideration of the mandatory requirements. It should not be confused with the
total cost of ownership and operation, which will be the last element of the evaluation and scoring of the Proposals.
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If the Countractor does ot have andited financial stalements, the TESO at 1ts sole discretion may consider the andited Huancial
statements of the parent company of the Contractor and/or vnasdited Bnancial statements / information.

I so indicated, the TESO will treat this information as i would its own confidential information, and lait distribution to
those who need o koow, for the purpose of conducting the evaluation of the Respondent’s Proposal. For security purposes,
only one copy of this confidential financial information need be provided.

In evaluating the financial stability and steongth, the TESO may, in ifs sole and absolute discretion, disqualify the Respoendent
Proposal and the Respondent Proposal stistl not be given any further consideration. Such disquabliBcation netifcation will be
provided to the Respondent at the conclusion of the evaluation process.

4.3 Part |: Offer Letter

The Respondent must make a number of mandatory commitments and meet a number of mandatory requirements in
order to be successful in this RFP process. These mandatory commitments are fully set out in the Form of Offer specified at
Appendix C and in Section $ of this RFP.

The Respondent must provide an offer letter (an “Offer Letter”) as part of its Proposal. It is recommended that the
Respondent provide its Offer Letter in the form of the Form of Offer. The IESO’s Form of Offer contains the Respondent’s
mandatory commitments and requirements. It is the Respondent’s responsibility to ensure other mandatory requirements in this
document are identified and addressed by the Respondent in its Offer Letter.

Alternatively, the Respondent may use its own form of Offer Letter. If the Respondent chooses to submit its own form of Offer
Letter, it must ensure that it meets all of the mandatory commitments and requirements set out in this section the Form of Offer
and as otherwise specified in this RFP (including the requirements set out in Section 5, below).

Commented [SB18}: 1A = this section:isfor youto
tpdate: Part € inlist below draws from your scope
of work and Deliverables earlier in the document.
Make stire they align so that what yoii are asking
them to provide in their Proposal alighs with the
deliverablas you want in the end to make for-an
easy evaluation:

4.4  Partll: Technical Proposal {may require updating)

The technical portion of the Proposal (the “Technical Propesal”) shall confirm the Respondent’s detailed understanding \
of the RFP and should be presented as follows:

A. Table of Contents

B. Executive Summary: This section should provide a brief profile of the Respondent and overview of the \
Proposal. It should summarize the Respondent’s qualifications and relevant experience; comment on the {
Respondent’s ability to provide, and the methodology to be used in providing, the Deliverables; and, should
specify any intended use of sub-contractors or third parties.

Commented [M319]: Will -;équire updating after we
land on the criteria

C. Approach, Methodology, Deliverables and Schedule: This section should detail:

i. the approach and methodology for planning, conducting field work and reporting;
il. the Respondent’s understanding of the required Deliverables, acceptance of the scope of work set
out in section 2.2, and the Respondent’s technical plan to fulfill them;
iii. the Respondent’s commitment to comply with the IESO’s Contract Standard A-29-16 (Appendix D)
subject to any proposed changes to that Contract Standard, which must be identified in the Proposal;
iv. the details of the Respondent’s project team and composition; including relevant experience of the
proposed project team and professional biographies for each proposed resource, summarizing
relevant professional and industry experience, education and certifications; and
V. the details of the Respondent’s plan and schedule of all high-level project activities, referencing the
Deliverables and their targeted completion dates. Include estimated IESO resources and effort
required and time frame when IESO staff is required to support the review.

3.1 Understanding the Requirenents / Knowledge of  (25%)
Each Proponent should provide:
e  Description of the Proponents experience, knowledge and understanding of . (15%)
e A brief description of the Proponent’s knowledge, skills, expertise and experience in providing the required Deliverables;
demonstrated knowledge and experience within the energy sector, (10%)

3.2 Business Experience, Skills and Qualifications (30%0)

%)
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Each Proponent should provide:
e  Bref description of the Proponent’s organizational structure and history, including any subcontractoss it intends to use.
(10%)
e  Brief description of experience, satisfactory performance on similar completed projects. (10%)
e A description of the qualifications and experience of personnel and subcontractors the Proponent proposes to assign for the
provision of the Deliverables (including a curriculum vitae for cach proposed resource). (109%)

3.3 Project Plan and Methodology (20%0)
Each Proponent should provide:
e A description of how the Proponent will provide the required Deliverables. (5%)
e A summary of the (2.5%)
e The proposed schedule for delivery of the Deliverables, management of the work. delegation of responsibility (tasks
and assigned persons), work plans, cost control, reporting and quality control and subcontracting arrangements.
(2.5%

Commented [SB20}: 1A = I'just made this upasian
exampla for you that vou could ise to tackle this
part: The headings need to matchi the Table in
Section:3.9 and then provide weightings for each
broad category and then sub-weighings for each
listediitem they will be scored on. I've added
examples here = they do not make up to the 100%
=they are just placeholders to give you examples:
i Price MUST be a minimum of 30%

3.4 Pricing Schedule (30%)
Each Proponent should provide both

e  The Proponent’s proposed monthly fees and costs for . Include a breakdown of services included, and details
to support proposed fees and costs. (30%)

D. References: The Respondent shall provide a minimum of {heee {3) references for services that it has provided
within the last five {5} years, of similar scope and complexity. At least one (1)} supplied reference most be for
work conducted in the past twelve 12 months. Each reference shall include a brief description of the services
provided, the client’s name and the name and telephone number of the client’s contact person(s).

E. Other: Any other material, documentation, supporting schedules, exhibits or supplementary information not
specifically addressed elsewhere but which is necessary to demonstrate the Respondent's credentials, or to
provide a complete understanding of its Proposal, and that is relevant to this RFP should be contained or
referenced in this part of the Proposal. The Proposal shall clearly identify all attachments, each of which shall
be considered a part of the Proposal. Any assumptions made by the Respondent, which are not explicitly stated
elsewhere in its Proposal, should also be described in the response to this section.

F. Respondents Composition: In setting out the details of the Respondent’s composition, the Respondent shall
specify whether the Respondent is an individual, a sole proprietorship, a corporation, a partnership, a joint
venture, an incorporated consortium or a consortium that is a partnership or other legally recognized entity. If
the Respondent is a joint venture or a combination of prime and sub-contractors, the Proposal shall clearly: (a)
identify the prime contractor, as the IESO will only contract with one party for the required Deliverables; (b)
include a business profile detailing the principal businesses and corporate directions of the individual members;
(¢) specify the roles and responsibilities of the individual members, including if and which individual members
are publicly-traded; (d) identify the financial and other material relationships between the individual members;
and (¢) describe how the members of the joint venture - or prime/sub-contractor combination - are organized
as a team in responding to this RFP.

G. Sample Deliverables and Evidence of Necessary Experience (spdate as reguired to coincide with Section
2.5%: The Respondent shall include at least one (1) sample deliverable to help the IESO evaluate the breadth,

depth and quality of deliverables. The Respondent shall include evidence of necessary knowledge and
experience detailed in Section 2.6.

4.5 Part lil: Pricing Proposal

emplate. IESO’s preferred approach to award this work is on a fixed price basis. However, Respondents may also offer
hourly rates of proposed resources with expected hours to complete this engagement as an alternative.

provided in a separate file attachment.
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The IESO is subject to the Ontario Public Service, Procurement Directive regarding the engagement of all consulting

services and the payment of expenses for consultants. In accordance with the directive, the Pricing Proposal must, as

applicable:

iii.

iv.

Vi

acknowledge that pricing is inclusive of all work and related expenses, except IESO directed travel per
(vi) below, and associated costs including out of pocket expenses resulting from and during the normal
course of a service; and that, unless agreed to in advance, any billings for additional work will not be
considered,

outline the process that will be followed for reviewing the pricing should there be a significant increase or
decrease in scope (e.g. legislative requirements and/or reliance on internal staff work);

acknowledge that the engagement is considered “local” and the IESO will not be responsible for the
Contractor’s costs for using “non-local” staff;

detail the Respondent’s policy on billing for routine telephone consultations and inquiries;

acknowledge that the IESO will not be responsible for the Respondent’s expenses incurred in responding
to this RFP (accordingly, such costs should not be included in the Proposal) and that all costs and expenses
incurred by the Respondent relating to the preparation or presentation of its Proposal or in any way related
to this RFP shall be borne by the Respondent. The TESO shall not be liable to pay, or reimburse or
compensate, the Respondent for such costs and expenses under any circumstances; and

The TESO will only reimburse expenses for IESO directed travel in accordance with the Provincial
Govemnment’s Travel, Meal and Hospitality Expenses Directive:
https://www.ontario.ca/government/travel -expense-rules-and-claims

Note: Respondents should review Sections 5.6, 5.7 and 5.8 and specifically Section 8.0 of the Directive.

— End of Section —
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5. Offer Letter

51 Form of Offer Letter

It is recommended that the Respondent provide its Offer Letter in the form specified in section 4.3, above.

5.2 Declaration of Acceptance

The Respondent must indicate in its Offer Letter that it has read and understood the RFP, and has accepted the
provisions contained in the RFP. Failure to accept all of the provisions contained in the RFP, subject to the qualification set
forth below regarding the Contract Standard, shall result in disqualification of the Proposal.

The terms set out in this RFP and IESO Contract Standard A-29-16 (Appendix D), governing the supply of services, will
¢ the minimum terms and conditions for the supply of Deliverables by the Contractor, if any, in accordance with this RFP.
The Respondent must accept these terms in its offer letter, or propose specific amendments on a point-by-point basis. A
copy of the Respondent’s standard terms is not an acceptable response to this requirement. An assumption that accepted
contract terms from previous contracts with the IESO will continue to be valid is not an acceptable response to this
requirement.

The Respondent must cleardy declare in its offer letter that, if selected by the IESO as the service provider under a
Contract, it will:

i be able to provide all of the Deliverables in an efficient and professional manner;
ii. be able to meet the Project Schedule detailed in this RFP; and

ii. not receive reimbursement of any related expenses except for IESO directed travel in accordance with the
Provincial Government’s Travel, Meal and Hospitality Directive.

53 Other Declarations

Respondents must disclose whether they can offer Alternative Resources if required.

. Respondents must disclose if they or one of their proposed resources are a Family Member of a current IESO employee.

__Respondents must disclose if they are an IESO Former Employee.

54 Authorized Representative(s)

Respondent’s Proposal and any subsequent Contract between the Respondent and the IESO. The Respondent must confirm
that anything said or done by such representative(s) shall be deemed to have been said or done by the Respondent.

55 Conflict of Interest

perceived) with respect to this RFP process (including those specified in section 5.3, above). Where applicable, the
Respondent must declare in its offer letter any situation that may be a conflict of interest.

5.6 References

‘The Respondent must provide consent to the IESO contacting the references listed in its Proposal.
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5.7 Security Checks

required by the IESO so that the IESO may conduct criminal record searches for all of the Respondent’s personnel prior to the
commencement of work and shall make its project team members confirm their commitment to abide by the security and
confidentiality obligations of the IESO as set out under the Contract Standard, and as may otherwise be specified by the IESO.

_If such criminal record searches are required, the final Contract between the IESO and the Respondent will be
conditional upon all of Respondent’s personnel that will be assigned to the awarded Contract passing applicable criminal
record searches prior to the required engagement start date.

All resources are also required to successfully complete any applicable IESO information security awareness training
delivered by the IESO’s security team prior to the required engagement start date.

5.8 Disclosure of Disputes

in which the Respondent was involved in the last five (5) years for which any arbitration or court proceeding was commenced.

5.9 Code of Conduct, Intellectual Property and Workplace
Violence, Harassment & Discrimination

ovided as a separate attachment) , and undergo any applicable training on the IESO Code of Conduct that may be provided
by the IESO.

(provided as a separate attachment).

____The Respondent acknowledges that all of its resources will be required to review and accept the rules pertaining to
workplace violence, harassment & discrimination contained within the IESO Human Resource Policy (provided as a separate
attachment).

5.10 Accessibility for Ontarians with Disabilities Act

I the Respondent is subject to the Accessibility for Ontarians with Disabilities Act, 2005 (“AODA "), then, prior to the
execution of the Contract, it shall acknowledge that it is in compliance with AODA, including that its resources have received
the requisite training under AODA’s customer service regulation (Ontario Regulation 429/07).

! f the Respondent is not subject to AODA, then, prior to the execution of the Contract, the Respondent shall acknowledge
that, if deemed necessary by the IESO, the resources that the Respondent assigns to an awarded Contract will undergo the
aforementioned customer service training requested by the IESO upon commencing work on the Contract. For further clarity,
it is mandatory that all of the Respondent’s resources that will deal with members of the public or other third parties on behalf
of the IESO as part of the Contract, complete the IESO’s Training on Ontario Accessibility Standard Training for Customer
Service prior to the commencement of the Contract.

511 Occupational Health and Safety Act and Workplace Safety
and Insurance Act

' The Respondent shall acknowledge that they are bound by the Occupational Health and Safety Act and Workplace Safety
and Insurance Act and hereby warrants and represents that they have completed the requisite training.

_If the Respondent has not completed the requisite training, then the Respondent shall agree that the resources that the
Respondent assigns to an awarded Contract will undergo the training prior to the commencement of work on the Contract.

— End of Section —
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6. General RFP Terms and Conditions

6.1 IESO’s Right to Amend, Supplement, Cancel or Disqualify

! Notwithstanding anything contained in this document to the contrary, the IESO may at any time, without liability, cost,
or penalty to the IESO:

i amend or supplement this RFP, alter any date specified in this RFP, or cancel this RFP;

ii. elect not to accept any of the Proposals, or to accept only part of a Proposal (and, without limiting the generality of
the foregoing, the IESO shall not be obligated to select any given Proposal on the basis of cost, ability to meet the
requirements of this RFP, or otherwise);

iii. waive informalities and defects in any Proposal, conduct such investigations of any Respondent that it sees fit with
respect to this RFP, and consider any information whatsoever of any Respondent with respect to this RFP;

iv. disqualify any Proposal before the Proposal is fully evaluated if, in the opinion of the IESO, the Proposal contains
false or misleading information; or if the Respondent or any of its employees, agents, contractors or representatives
contact any member of the IESO other than the RFP Coordinator with respect to this RFP; or if the Respondent has
failed to satisfy any of the mandatory requirements of this RFP.

6.2 Withdrawal of Proposals {update as required)

6.3 Confidentiality

_All material, data, information, or any item in any form (including any intellectual property rights derived there under)
supplied by or obtained from the IESO, or derived from any data which the Respondent may have acquired in connection with
this RFP, the selection and negotiation process under this RFP, both before and after the issuance of the RFP, and the
Deliverables:

e isthe sole property of the IESO and must be treated as confidential in accordance with the Non-Disclosure Agreement
attached hereto as Appendix A. The Non-Disclosure Agreement is applicable with respect to responding to this RFP.
The Contractor will have an opportunity to negotiate further confidentiality terms with respect to a Contract,

e isnot to be used for any purpose other than responding to this RFP and the fulfillment of any subsequent Contract;

e must not be disclosed (unless required by law), including without limitation to anyone at the IESO other than the IESO
project team, Chief Executive Officer or Executive Leadership Team, without prior written authori zation from the
IESO; and

e must be retumed to the IESO upon request.

‘The Proposal and any accompanying documentation submitted by the Respondent prior to the Closing Date shall
me the property of the IESO and shall not be returned.

The Respondent should identify any information in its Proposal or any accompanying documentation which is supplied
in confidence and for which confidentiality is to be maintained by the IESO. The confidentiality of such information will be
maintained by the IESO, except as otherwise required by law or by order of a court or tribunal or pursuant to a legal
proceeding. The IESO may disclose the Proposal, on a confidential basis, to the IESO’s advisors retained for the purpose of
evaluating or participating in the evaluation of Proposals.
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6.4 FIPPA Compliance

The Freedom of Information and Protection of Privacy Act, R.S.0. 1990, ¢.F.31 (“FIPPA™), as amended, applies to
information provided to the IESO by a Respondent. In making its Proposal, the Respondent acknowledges that the terms and
conditions of any Contract between a Contractor and the IESO may be disclosed by the IESO where the IESO is obligated to
do so under FIPPA, by an order of a court or tribunal or pursuant to a legal proceeding.

By submitting any personal information requested in this RFP, the Respondent agrees to the use of such information as
part of the evaluation process, for any audit of this procurement process and for contract management purposes.

6.5 Non Exclusivity

By submitting a Proposal and participating in the process as outlined in this RFP, the Respondent expressly agrees that
no contract or agreement of any kind is formed under, or arises from, this RFP, prior to the signing of a formal written
Contract.

Nothing herein is intended nor shall be construed as creating any exclusive arrangement with the Contractor. The
resulting Contract shall not restrict the IESO from acquiring similar services from other sources.

6.6 Restrictions

Respondents who are IESO Former Employees are subject to the following restrictions:

1. They may not respond to this RFP if they became an IESO Former Employee within the period that is six (6) months prior
to the Closing Date; and

2. Ifthey are selected as the Preferred Respondent, the length of the Contract will be subject to a maximum duration of
eighteen (18) months. Following the contract term, they will be ineligible in another competitive process until after
another six (6) month waiting period.

Governing Law

_This RFP and the Contract between the IESO and the Contractor shall be governed by and shall be construed in
ordance with the laws of the Province of Ontario and the laws of Canada applicable therein. The parties hereby irrevocably
and unconditionally attorn to the exclusive jurisdiction of the courts of the Province of Ontario in any suit, action or proceeding

arising out of or in connection with this RFP and the Contract between the IESO and the Contractor.

— End of Section —
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Appendix A: Non-Disclosure Agreement

PROJECT: Name of REP RFP, released MONTH, DAY, 2016

OR

NDA WAS SIGNED PRIOR TO RECEIVING THIS RFP DOCUMENT. THIS COPY IS FOR

REFERENCE ONLY.
OR
THIS IS NOT REQUIRED FOR THES RFP

WHEREAS the undersigned company or individual (as
applicable, the “Independent Contractor”™) and the Independent
Electricity System Operator (“IESO”) wish to exchange
information and enter into discussions on a confidential basis
with respect to the above referenced project (the “Project”);

AND WHEREAS in the course of discussing or evaluating the
Project, it may become necessary for the IESO and the
Independent Contractor to provide each other with information
and/or documentation that each party considers to be of a
confidential nature;

NOW THEREFORE in consideration of each party being
provided with such Confidential Information (as hereinafier
defined), the parties agree:

1. Confidential Information. “Confidential Information”
means all data and information, in any form, related to the
Project and the business and operations of either party
including, without limitation, any and all corporate, financial,
economic, legal and customer information, proprietary and
trade secrets, technology, accounting records and confidential
information of third parties, that has been or will be provided by
cither party (the “Disclosing Party”) to the other party (“the
“Receiving Party”).

Confidential Information does not include information which:
(a) is already in the public domain or becomes available to the
public other than through an act or omission of the Receiving
Party; (b) must be disclosed pursuant to a legal compulsion; (c)
is acquired without obligation of confidence from a source,
other than the Disclosing Party, that has a legal right to disclose
such information; (d) is previously known by the Receiving
Party at the time of disclosure or is independently developed by
the Receiving Party without violating the obligations of
confidentiality in this agreement; or (¢) the Disclosing Party has
consented in writing to the Receiving Party's disclosure of such
information.

A party claiming any of the foregoing exceptions shall have the
burden of proof to establish such applicability.

2. Representatives. “Representatives” means directors,
officers, employees, contractors, agents, lawyers, advisors and
consultants of a party to this agreement, and includes any
Representatives of an affiliate of a party.

3. Restricted Use of Confidential Information. The Receiving
Party shall keep the Confidential Information confidential and
shall use at least the same degree of care in safeguarding
Confidential Information as it uses for its own information of
like importance, but in no event less than a reasonable standard
of care. Notwithstanding the foregoing, the Receiving Party
may disclose the Confidential Information to those of its
Representatives who require such information for the purposes
of the Project, provided that such Representatives are made
aware of and required to comply with the obligations of
confidentiality contained in this agreement. The Receiving
Party shall comply with other reasonable security measures
regarding the Confidential Information requested in writing by
the Disclosing Party.

4. Term and Survival. This agreement takes effect on the date
it is executed by the Independent Contractor. Notwithstanding
the return or destruction of all or any part of the Confidential
Information, the terms of this Agreement shall nevertheless
remain in full force and effect until seven (7) years from the
date hereof.

5. Return or Destruction of Confidential Information. All
Confidential Information and any reproductions thereof (both
wiitten and electronic) which are in possession of the Receiving
Party and its Representatives shall be destroyed or returned to
the Disclosing Party immediately following the Disclosing
Party’s request.

6. Compelled Disclosure. Where the Receiving Party is
compelled by law to disclose any Confidential Information, it
shall provide the Disclosing Party with prompt written notice
and co-operate in good faith with the Disclosing Party in any
reasonable, lawful action that the Disclosing Party takes to resist
such disclosure.

7. No Representations or Warranties. No representations or
wartranties, express or implied, are made as to the quality,
accuracy, completeness or reliability of either party’s
Confidential Information. The Disclosing Party shall have no
liability whatsoever with respect to the use of or reliance upon
the Confidential Information by the Receiving Party.

8. Title. The Disclosing Party retains all title to its Confidential
Information and all reproductions thercof. This agreement shall
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Appendix A: Non-Disclosure Agreement

not be construed as granting or confering any rights to the
Receiving Party by license or otherwise in any Confidential
Information (including any patent, patent application,
trademark, copyright or trade secret) disclosed under this
agreement.

9. Remedies. Any violation or threatened violation of this
agreement by the Receiving Party will cause irreparable injury
to the Disclosing Party, entitling the Disclosing Party to
cquitable relief, including injunctive relief and specific
performance in addition to all other remedies available at law or
equity.

10. Indemnity. The Receiving Party shall be responsible for
any disclosure of Confidential Information by any of the
Receiving Party’s Representatives that is not permitted by this
agreement and for any failure by any of the Receiving Party’s
Representatives to comply fully with the terms of this
agreement. The Receiving Party shall defend, indemnify and
hold hammless the Disclosing Party from and against all actions,
damages, claims, and costs arising out of any breach of this
agreement by the Receiving Party or its Representatives, except
that in no event shall the Receiving Party or its Representatives
be liable to indemnify and hold harmless a Disclosing Party or
the Disclosing Party’s directors, officers or employees from or
in respect of:

- Any indirect or consequential loss or incidental or
special damages including, but not limited to, punitive
damages; or

- Any loss of profit, loss of contract, loss of opportunity
or loss of goodwill.

The Disclosing Party shall have a duty to mitigate damages,
losses, liabilities, expenses or costs relating to any claims for
indemnification that may be made by the Disclosing Party.

11. Miscellaneous. This agreement shall not be amended,
assigned, nor shall any obligation be waived, except in writing
signed by each party. This agreement benefits and binds the
parties and their respective successors and permitted assigns. If
any part of this agreement is deemed invalid or unenforceable,
the balance of this agreement shall remain valid and in full force
and effect. This agreement represents the complete agreement
between the parties with respect to the subject matter hereof.
This agreement is applicable with respect to responding to
the abovementioned RFP.

12. Execution via Fax or Email This agreement may be
signed in counterparts and delivered by mail, fax or email, each
of which shall be deemed an original and all of which shall
constitute one agreement.

13. Governing Law. This agreement shall be governed by and
shall be construed in accordance with the laws of the Province
of Ontario and the laws of Canada applicable therein. The
parties hereby imrevocably and unconditionally attom to the
exclusive jurisdiction of the courts of the Province of Ontario in

any suit, action or proceeding arising out of or in connection
with this agreement.

Agreed to this __ day of ,2016 by,

Address

~and -

Independent Electricity System Operator
16— 120 Adelaide Street West, Toronto ONMSH 1T1

Procurement Specialist to add hisher scanned sigrature
Procurement Specialist Mame, Procurement Specialist

Once completed and signed, please return this
non-disclosure agreement to:

Procurement

Specialist

ieso.ca and rfp.in

- End of Section -
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Appendix B: Intent to Participate Form

To: Independent Electricity System Operator (IESO)
Procurement Specialist Name, Procurement Specialist
Tel: (905) 855-x3x3
Fax: (905) 855-6459
E-mail: xxxx@ieso.ca and rfp.info@ieso.ca

Company:

Address:

City: Postal Code:
Phone: Fax Number:

E-mail address:

We have received a Request for Proposals from the IESO entitled MNasme of REE RFP and
(select as applicable):
W we intend to submit a Proposal

J  we do not intend to submit a Proposal

Signature:
Title: Date:
End of Section —
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Appendix C: Form of Offer

Attention: Procurement Specialist Name, Procurement Specialist
Independent Electricity System Operator

Tel: (905) 855-sxxx

Fax: (905) 855-6459

E-mail: xxxx@ieso.ca and rfp.info@ieso.ca

FROM: [Name of Respondent] (the “Respondent”):

RE: Offer Letter in response to Name of RFY RFP (the “RFP”)

This offer letter forms a part of the Proposal that is being submitted in response to the RFP. The Respondent warrants and
represents the accuracy and completeness of the information provided below, and understands and accepts each of the conditions
and commitments set below.

a) The full legal name of the Respondent is:

b) The head office address, telephone, facsimile number and e-mail address of the Respondent is:

¢) The name, address, telephone, facsimile number and e-mail address of each authorized contact person for the Respondent is:
d) The jurisdiction under which the Respondent is governed is:

¢) Each individual referred to in Section 1 (c) above is an authorized representative of the Respondent for all matters relating to

the Proposal or to any subsequent negotiations to reach a Contract between the Respondent and the IESO. Anything said or
done by the authorized representative shall be deemed to have been said or done by the Respondent.

f) The Respondent consents to the disclosure of the Proposal by the IESO, on a confidential basis, to the IESO’s consultants

retained for the purpose of assisting with this RFP process.
g) The Respondent consents to the IESO performing checks with the references listed in the Proposal.

h) The Respondent has read and understands the RFP including, without limitation, Addenda No(s):
or None) and, subject to the qualification set forth below (if any) the Respondent accepts all of the provisions thereof.

i) The Respondent accepts all of the terms and conditions set out in Appendix D of the Proposal, entitled “IESO Contract
Standard A-29-14”, subject to the Respondent’s proposed changes (if any) as specified in the Proposal. The Respondent
understands that if it requires that substantial changes be made to the terms and conditions in IESO Contract Standard A-29-14,

such requirement may negatively affect the IESO’s evaluation of the Respondent’s Proposal.

j)  The Respondent acknowledges that the Freedom of Information and Protection of Privacy Act (“FIPPA”) applies to the IESO.
The Respondent accepts that the terms and conditions of the Contract between a Contractor and the IESO may be disclosed by
the IESO where the IESO is obligated to do so under FIPPA, by an order of a court or tribunal or pursuant to a legal

proceeding.
k) Select as applicable:

The Respondent has disclosed all disputes as defined in Section 5.8 Disclosure of Disputes.
Or
The Respondent has no disputes to disclose.

1} Select as applicable:

(Insert #s

@]
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m)

)

0)

P

)]

1)

The Respondent certifies that it does not and will not have any conflict of interest (actual or potential) in submitting the
Proposal or fulfilling the obligations as the service provider under the Contract.

()l.
The following is a list of situations, in each of which, the Respondent appears to be or may potentially be in a conflict of
interest in submitting the Proposal or in fulfilling the obligations as the service provider under the Contract. Other than as set

out below, the Respondent certifies that it does not and will not have any conflict of interest (actual or potential) in submitting
the Proposal or fulfilling the obligations as the service provider under the Contract.

Select as applicable:
The Respondent has no knowledge of, nor the ability to avail itself of, Confidential Information of the IESO in preparing the

Proposal (other than Confidential Information which may have been disclosed by the IESO to the Respondent in the normal
course of this RFP process) which could result in prejudice to the IESO or an unfair advantage to the Respondent.

Or

The following is a list of situations, in each of which the Respondent appears to have knowledge of, or may potentially have the
ability to avail itself of, Confidential Information (other than Confidential Information which may be disclosed by the IESO to
the Respondent in the normal course of this RFP process) which could result in prejudice to the IESO or an unfair advantage to
the Respondent. Other than as set out below, the Respondent certifies that it does not and will not have any knowledge of, nor
the ability to avail itself of, Confidential Information (other than Confidential Information which may be disclosed by the IESO
to the Respondent in the normal course of this RFP process) which could result in prejudice to the IESO or an unfair advantage
to the Respondent.

If selected by the IESO as the service provider under a Contract, the Respondent agrees to satisfy all the conditions defined in
Section 5.7 Security Checks of the RFP.

The Respondent acknowledges and agrees to the terms in the IESO’s Code of Conduct, IESO’s Intellectual Property Policy and
the rules pertaining to workplace violence, harassment & discrimination contained in the IESO’s Human Resource Policy.

Select as applicable:

The Respondent declares that it can offer Altemative Resources if required.
Or
The Respondent declares that it cannot offer Alternative Resources if required.

Select as applicable:

The Respondent declares that neither it nor any of its proposed resources are a family member of a current IESO employee.
Or

The Respondent declares that it or one of its proposed resources are a family member of a current IESO employee. That IESO
employee is:

Select as applicable:

The Respondent declares that it is not an IESO Former Employee.
Or

The Respondent declares that it is an IESO Former Employee. The official retirement start date was:

@]
Y
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s)

]

w)

Select as applicable:

The Respondent is subject to the Accessibility for Ontarians with Disabilities Act, 2005 “AODA”) and is in compliance with
AODA, including that all of its resources have received the requisite training under AODA’s customer service regulation
(Ontario Regulation 429/07).

Or

The Respondent is subject to the Accessibility for Ontarians with Disabilities 4ct, 2005 (“AODA ") and is not compliant with
AODA and all of its resources have not yet received the requisite training under AODA’s customer service regulation (Ontario
Regulation 429/07). The Respondent agrees that, if deemed necessary by the IESO, the resources that the Respondent assigns
to an awarded Contract will undergo the customer service training requested by the IESO prior to the commencement of work
on the Contract.

Or

The Respondent is not subject to AODA and agrees that, if deemed necessary by the IESO, the resources that the Respondent
assigns to an awarded Contract will undergo the customer service training requested by the IESO upon commencing work on
the Contract.

For further clarity, it is mandatory that all of the Respondent’s resources that will deal with members of the public or other
third parties on behalf of the IESO as part of the Contract complete the IESO’s Training on Ontario Accessibility Standard
Training for Customer Service at the commencement of the Contract.

Select as applicable:

The Respondent acknowledges that it is are bound by the Occupational Health and Safety Act and the Workplace Safety and
Insurance Act and hereby warrants and represents that they have completed the requisite training.

Or

The Respondent has not completed the requisite training and agrees that the resources that the Respondent assigns to the
awarded Contract will undergo the training prior to the commencement of work on the Contract.

If selected by the IESO as the service provider under a Contract, the Respondent agrees to satisfy all of the Deliverables in an
efficient and professional manner and will meet the project schedule detailed in the RFP. The Respondent also acknowledges
that it will not receive reimbursement of any related expenses except for IESO directed travel in accordance with the Provincial
Governments Travel, Meal and Hospitality Directive.

[NAME OF RESPONDENT]

Authorized Signature:

Name and Title:

Date:

— End of Section —
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Appendix D: IESO Contract Standard A-29-16

Class Number Date

CONTRACT A 2 16

STANDARD

INDEPENDENT ELECTRICITY SYSTEM OPERATOR (IESO)

STANDARD COMMERCIAL CONDITIONS FOR CONTRACT SERVICES

Issued July 2016
CONTENTS
1. Contract Documents and Order of Precedence 13. Taxes
2. Governing Law 14. Health and Safety
3. Laws, Regulations and Codes 15. Inspection and Warranty
4. TESO Representative 16. Progress Reports
5. Independent Contractor Status and Staff 17. Completion of the Work
6. Security Checks 18. Termination
7. Assignment of Subletting 19. Proprietary Rights; Confidentiality
8. Non-Resident Contractors 20. Compliance with Privacy Laws

9. Withholding Tax

16. TESO Owned Equipment
11. Terms of Payment

12. Invoicing

1. Contract Documents and Order of Precedence

The contract will consist of (1) the purchase order; (2) these
standard commercial conditions; (3) IESO’s Request for
Proposal; and (4) the Contractor’s proposal (collectively, the
“Contract”). These documents, and portions thereof, will
take precedence in the order in which they are named.

There are no warranties, conditions, or representations
(including any that may be implied by statute) and there are
no agreements in connection with such subject matter except
as specifically set forth or referred to in the Contract. No
reliance is placed on any warranty, representation, opinion,
advice or assertion of fact made ecither prior to,
contemporaneous with, or after entering into the Contract, or
any amendment or supplement thereto, by any party to the
Contract or its directors, officers, employees or agents, to
any other party to the Contract or its directors, officers,
employees or agents, except to the extent that the same has
been reduced to writing and included as a term of the
Contract, and none of the parties to the Contract has been
induced to enter into the Contract or any amendment or
supplement by reason of any such warranty, representation,
opinion, advice or assertion of fact.

21. Accounts and Right to Audit
22. Limitation of Liability

23. Force Majeure

24. Severability

2. Governing Law

This Contract shall be governed by and shall be construed in
accordance with the laws of the Province of Ontario and the
laws of Canada applicable therein. The parties hereby
irrevocably and unconditionally attorn to the exclusive
jurisdiction of the courts of the Province of Ontario in any
suit, action or proceeding arising out of or in connection with
this Contract.

3. Laws, Regulations and Codes

The Contract will comply with all federal, provincial and
municipal statutes, regulations, bylaws, standards and codes
which are applicable to the performance of the Contractor’s
work for the IESO.

The Contractor will also comply with the IESO’s Code of
Conduct and the rules pertaining to Workplace Violence,
Harassment & Discrimination contained in the IESO’s
Personnel Policy, copies of which will be provided to the
Contractor.

The Contractor shall comply with the Occupational Health
and Safety Act and the Workplace Safety and Insurance Act

@]
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and hereby warrants and represents to the IESO that it has
completed all requisite training required thereunder.

The Contractor is in compliance with the
Accessibility for Ontarians with Disabilities Act,
2005 “AODA”) and all of its resources have received
the requisite training under AODA’s customer service
regulation (Ontario Regulation 429/07). If the
Contractors is not subject to the AODA, then it
hereby agrees that all of its resources will undergo the
required training to be provided by the IESO.

4. IESO Representative

IESO will inform the Contractor as to the identity of
its  authorized representative, to whom all
correspondence, reports and documents will be
addressed. No acceptance, instruction, approval or
statement by IESO’s authorized representative or by
any other representative of IESO will relieve the
Contractor from responsibility for proper performance
of the work.

5. Independent Contractor Status and Staff

The Contract is a contract for the performance of a
service and the Contractor is engaged under the
Contract as an independent contractor for that sole
purpose. Neither the Contractor nor any of the
Contractor's personnel is engaged by the Contract as
an employee, servant or agent of the IESO.

Neither party will have the authority to bind the other
or to assume or create any obligation or responsibility
expressed or implied on the other’s part, or in its
name, nor will it represent to anyone that it has such
power or authority, except as expressly provided in
the Contract.

Prior to commencing the work, the Contractor will
appoint a manager or professional as Project Manager
who will be responsible for the administration and co-
ordination of all phases of the work.  Contractor’s
staff shall have the knowledge, abilities, experience
and qualifications required for the work and will
perform their tasks in a professional manner.
Changes to the Contractor’s staff’ will require IESO
approval, except in the case where such replacement
is as a result of illness or termination of such
personnel, in which case the Contractor may remove
members of its staff, provided however that IESO
may request that it approve, acting reasonably, any
replacement. IESO may request, at its discretion, that
the dedicated project individual(s) be changed and the
Contractor will accommodate such requests.

6. Security Checks

The Contractor shall provide documentation required
by TESO so that IESO may conduct security checks
for Contractor personnel prior to the commencement
of work. Security checks shall include, but may not
necessarily be limited to, Canadian Security
Intelligence Service searches and Criminal Record
searches. The acceptance of the Contract by IESO is
conditional upon the IESO being satisfied that
Contractor personnel do not pose a security threat to
IESO.

7. Assignment or Subletting

This agreement shall not be amended, assigned,
sublet, nor shall any obligation be waived, except in
writing signed by each party. This agreement benefits
and binds the parties and their respective successors.

8. Non-Resident Contractors

The Contractor is responsible for applying to
Immigration Canada for admission of personnel into
Canada and for obtaining work permits where
required. The Contractor will be required to obtain
customs clearance and pay duties and taxes where
applicable, for goods or tools used in the performance
of the work or imported into Canada. Assistance with
clearance of goods will be provided by IESO if
requested. The Contractor shall pay all applicable
taxes on goods and tools notwithstanding that such
goods or tools may be duty free, such as those
originating in a NAFTA country.

9. Withholding Tax

Certain amounts paid or credited to non-residents of
Canada are subject to income tax withholding in
accordance with rates and conditions set forth in the
Income Tax Act and tax treaties. This tax is remitted
to the Canada Revenue Agency. Contractor may
apply to the Canada Revenue Agency for a waiver
before commencement of the work in Canada to avoid
this withholding.

For U.S. contractors, a 15% withholding tax is
required on the gross amount payable for services
rendered in Canada (i.c., consulting fees, maintenance
fees) and 10% withholding tax is required on rentals,
royalties and similar payments (including payments
for the rights to use computer software).

@]

Public/Confidential

Issue 0.1 —

IESO-N-0014498



Name of RFP

Appendix E: Pricing Proposal Template (Update tables as required)

10. IESO Owned Equipment

Equipment authorized by IESO for purchase by the
Contractor or supplied to the Contractor by IESO,
will be used solely in the performance of the work
unless prior written approval is obtained from IESO.
Title to such equipment will remain with IESO.
When in the Contractor’s possession, it will ensure
the equipment will be clearly identified as property of
IESO. The Contractor will be responsible for
safeguarding such equipment while in its custody and
control, maintaining a system of inventory control
acceptable to IESO, acting reasonably. IESO will
have reasonable access to the premises of the
Contractor for the purpose of verifying records and
auditing inventories of such equipment

Following completion of the work or termination of
the Contract, the Contractor will, unless otherwise
directed by IESO, make all such equipment
immediately available for pick up by IESO. The
Contractor will be liable for the repair or replacement
of all IESO owned equipment which becomes
damaged or lost while in the custody or control of the
Contractor.

11 Terms of Payment

If established in the Contractor’s proposal and
referenced in the purchase order, gross, fixed hourly
rates may be established for specific personnel or for
classes of personnel. Such rates and any proposed
increases will be subject to audit as set forth below
only for consistency of application of the Contractor’s
cost factors. Such rates will be subject to adjustment
annually for increases in cost factors

If fixed rates are not established in the purchase order,
the Contractor will indicate in advance the hourly rate
to be charged for the Contractor personnel engaged in
the work. Unless otherwise stipulated, the hourly rate
will be broken down in the Contractor’s proposal and
calculated based on:

(a) the payroll cost of that hour for the particular
person involved; plus

(b) a fixed percentage markup on said payroll cost,
the percentage being that specified in the
Contractor’s proposal.

Payroll cost will mean normal salary or wages plus a
payroll burden percentage of such salary or wages (as
specified in the Contractor’s proposal) which
represents a provision for statutory holidays, vacation,
sick time, unemployment insurance, hospitalization
and medical insurance, group life insurance, workers’

compensation, and pension plan (tax equalization
payments, bonuses and profit-sharing plans will not
be included in payroll cost and are not compensable
under the Contract). The hourly rate used will be
based on the number of regular working hours in 260
working days. Hours charged will be calculated to
the nearest hour.

The payroll burden percentage may be revised
anmually as necessary to reflect changes in statatory
and other allowances. IESO will, at its cost, have the
right to verify the established rate and revisions
thereto.

The Contractor’s personnel designated as manager or
above, including Project Manager, will not be charged
to the work unless explicitly contemplated in the
Contractor’s proposal and they are engaged in making
a direct techmical contribution thereto or unless
otherwise specified. Any effort which contemplates
such charges not set out in the Contractor’s proposal
will require IESO’s prior written authorization.

The Contractor’s personnel designated as manager or
above, including Project Manager, will not be charged
to the work unless explicitly contemplated in the
Contractor’s proposal and they are engaged in making
a direct techmical contribution thereto or unless
otherwise specified. Any effort which contemplates
such charges not set out in the Contractor’s proposal
will require IESO’s prior written authorization.

The use of overtime hours on the work will be subject
to IESO’s prior written approval. Overtime hours
will be compensated at straight time hourly rates. If
overtime use becomes extensive, IESC will be
entitled to a reasonable adjustment in overhead rates
to take the increase in billable hours into account.

The services of other contractors will not be
employed without the prior written approval of IESO.
In such case, the Contractor will be reimbursed,
without mark-up, at the per diem rate charged by the
other contractor(s).

IESO will not reimburse the Contractor for expenses
or administrative charges. Accordingly, these
expenses should be included as part of the rates.

12.  Invoicing

Charges for services rendered and reimbursable
expenses incurred may be submitted monthly unless
otherwise specified. Invoices will be in such detail
and format as specified by IESO. Payment of
acceptable invoices will be made 30 days after receipt
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thereof. If at any time during the performance of the
work there are deficiencies in the work, including
non-delivery of an acceptable final report, IESO will
have the right to withhold from any invoice an
amount that, in IESO’s reasonable opinion, takes into
account the deficiencies. Any amount withheld will
be paid 30 days after receipt of invoice submitted
after IESO’s approval of the correction of
deficiencies.

13. Taxes

All applicable taxes shall be shown separately on all
invoices. When submitting an invoice for a pre-
approved special expense, the Contractor shall show
the expense and tax components as separate line
items.

14.  Health and Safety

If the work includes field work, the Contractor will
comply with all relevant safety rules and regulations,
including, without limiting the generality of the
foregoing, those established by IESO.

In order to ensure a healthy workplace and address
the health hazard posed by the use of scented products
in our workplaces, all IESO workplaces have been
designated as fragrance free. The Contractor is
required to ensure that its personnel who may be at an
IESO workplace are made aware of this policy. Non-
compliance will result in denial of access for the
individual to IESO workplaces or, if the individual
has already entered before the fragrance is detected,
then the individual will be directed to leave the IESO
workplace immediately. No allowances will be made
to the Contractor’s obligation to complete the work in
accordance with the schedule i the Contract because
of such denial of access or direction to leave.

The Contractor will not use electronic devices when
driving on IESO-related business or activities even if
the electronic device has “hands-free” capability. The
Contractor will also not use electronic devices at any
time while driving to make, take or view an IESO-
business-related call, message, text or email, even if
the electronic device has “hands-free” capability.

15. Inspection and Warranty

IESO’s authorized representative will have the right
to inspect the work at all times and may reject any
part thereof which is found to be not in accordance
with specifications and statements set out in the
Contract or otherwise required by law. Any of the
work so rejected will be promptly redone by the
Contractor at no additional cost to IESO. This will
include, but not be limited to, all drawings and data
prepared by the Contractor under the Contract which
are found, within a period of one year from date of
transmittal to IESO, to be incomplete or inaccurate
due to a failure to comply with said specifications and
standards.

16. Progress Reports

Unless otherwise agreed in the Contract, the
Contractor will forward to IESO on or before the 20
day of each month, a progress report in such form and
detail as may reasonably be requested by IESO,
showing the progress of the work to the end of the
preceding month. Such report will also include a
summary of the costs to date, estimated cost to
completion of the work, and an explanation of any
variance from the original estimate. The Contractor
will notify IESO immediately upon having expended
or committed 80% of the authorized funds.

17. Completion of the Work

The Contractor will complete the work in accordance
with the schedule set forth in the Contract and, if
necessary, will increase the level of effort/resources
necessary to ensure the schedule is maintained. Any
price or funding limitations will not be exceeded
without IESO’s written authorization,
notwithstanding any extra efforts required to maintain
schedule.

18. Termination

IESO may terminate the work or any portion of the
work under the Contract for any reason upon 30 days
written notice to the Contractor. Unless otherwise
agreed between the Contractor and IESO, upon
termination 1ESO will be obligated to pay the
Contractor only for work completed and expenses
incurred prior to the expiry of the notice period. The
Contractor will not undertake any forward
commitment after receipt of notice of termination.
Either party may terminate the Contract in the event
that the other party materially breaches the Contract
and such breach is not cured to the reasonable
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satisfaction of the non-breaching party within 15 days
of written notice of such breach.

19.  Proprietary Rights; Confidentiality

Both parties will retain all rights to methodology,
knowledge, and data brought to the work and used
therein. No rights to proprietary interests existing
prior to the start of the work are passed hereunder
other than rights to use same as provided for below.
The Contractor will not knowingly incorporate into
the work any data, software or hardware, the use of
which by IESO violates the proprietary rights of third
parties.

All title and beneficial ownership interests to all
intellectual property of any form conceived, designed,
written, produced, developed or reduced to practice in
the course of the work will vest in and remain with
IESO. The Contractor waives all moral rights that it
has, and shall cause its employees to waive any moral
rights they may have, in the work. The Contractor
will not do any act which may compromise or
diminish IESO’s interests as aforesaid.

The Contractor grants to IESO a non-exclusive paid
up license to use any data and other proprietary items
incorporated into the work by the Contractor
hereunder. The Contractor may, by prior written
notice and written acknowledgment by IESO’s
representative, reserve the right to incorporate into the
work data or other proprictary property for the use of
which the Contractor wishes to charge a fee. If said
notice and acknowledgment are not executed prior to
the incorporation, the Contractor will be deemed to
have waived any such fee. IESO will have the right
to exploit such data and property and to license same
to third parties provided that such licenses contain
reasonable reservations of proprietary rights in favor
of the Contractor (which may be included in a general
reservation, but will contain the same order of legal
protection as the Contractor uses when distributing
such data or property to third parties) or provided the
use of same does not reveal information proprietary to
the Contractor.

Except as required in the performance of the work or
as authorized in writing by the owner, each party will
keep confidential all proprietary information of the
other, including, without limitation, all unpublished
business and technical information, papers, or
records, however produced. Notwithstanding, the
IESO may disclose the scope of work, price of the
Contract, and total dollars to one or more unions that
represent certain IESO employees as may be required
under the applicable collective agreement, provided that

such union(s) are made aware of the obligations of
confidentiality comtained in the Contract. These
obligations of confidentiality will survive completion
and/or termination of the Contract and will apply for a
period of five years from the date of the last invoice
submitted by the Contractor hereunder.

20.  Compliance with Privacy Laws

In this section, “Personal Information” means any
information about an identifiable individual, which
before or after the date of the Contract, is exchanged,
disclosed, transferred, stored, warchoused, accessed,
processed, handled or in any way made available to
the Contractor. “Privacy Laws” includes the Personal
Information Protection and Electronic Documents Act
(Canada), Freedom of Information and Protection of
Privacy (Ontario), and the provisions of any other
applicable municipal, provincial or federal or other
laws, regulations, decisions, orders, judgments and
rulings or regulatory requirements applicable to either
party to our agreement from time to time that address
the collection, use, transfer or disclosure of Personal
Information.

The Contractor agrees to comply with all Privacy
Laws applicable to either it or IESO in relation to
Personal Information and shall refrain from taking
any action that could cause IESO to be in non-
compliance with any such Privacy Laws. The
Contractor represents that it has named a person (or
persons) responsible for ensuring compliance with the
obligations of this section . The Contractor agrees to
reasonably cooperate with TIESO in connection with
any access requests for Personal Information as
provided for in the Privacy Laws. The Contractor
agrees to amend Personal Information as required by
the Privacy Laws, only upon receiving instructions to
do so from IESO, or, its authorized personnel. The
Contractor agrees, to return to IESO or destroy all
Personal Information which is no longer necessary to
fulfill the purpose(s) for which it was made available,
within 10 business days unless otherwise instructed
by IESO or required by law.

21.  Accounts and Right to Audit

The Contractor will keep proper accounts and records
of the work in such form and detail satisfactory to
IESO. Such accounts and records, including invoices,
receipts, time cards and vouchers will at all
reasonable times be open to audit, inspection and
copying by IESO. Accounts and records will be
preserved and kept available for audit until the
expiration of two years from the date of completion or
termination of the work.
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22.  Limitation of Liability — End of Section —

Each party’s liability under the Contract will be
limited to the greater of: (a) the total amount of fees
paid or payable by IESO to the Contractor under the
Contract, and (b) the total amount of professional
errors and omissions insurance coverage the
Contractor has in place at the commencement of the
work, or which the Contractor obtains during the
course of the work and toward the cost of which IESO
directly or indirectly contributes, (i.e., through
payment of overhead markups).

23. Force Majeure

If the performance of the Contract, or any obligations
thereunder, is prevented, restricted, or interfered with
by reason of: fire, flood, earthquake, explosion, or
other casualty or accident or act of God; strikes or
labour disputes; inability to procure or obtain delivery
of parts, supplies, power or software from suppliers;
failure, delay, interruption or other adverse impact
caused by telecommunications carriers, internet
service providers, and other intermediaries; war or
other wviolence; any law, order proclamation,
regulation, ordinance, demand or requirement of any
governmental authority; or any other act or condition
whatsoever beyond the reasonable control of the
affected party (a “Force Majeure”), the party so
affected, upon giving prompt notice to the other party,
will be excused from such performance to the extent
of such prevention, restriction or interference;
provided, however, that the party so affected will take
all reasonable steps to avoid or remove such Force
Majeure and will resume performance hereunder with
dispatch whenever such causes are removed.

24. Severability

If any provisions of the Contract are for any reason
deemed by a court or tribunal of competent
Jurisdiction to be illegal or unenforceable, such
provision will be deemed severable from the
remaining provisions of the Contract and will in no
way affect or impair the validity or the enforceability
of the remaining provisions of the Contract.
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Appendix E: Pricing Proposal Template
{(Update tables as
required)

IESO’s preferred approach to award this Contract is on a fixed price basis. However, Respondents may offer hourly
rates of proposed resources with expected hours to complete this engagement as an alternative. The IESO reserves
the right to award the Contract on either basis.

Note: The IESO will not reimburse the Contractor for any related expenses or administrative charges, except as noted
in Section 4.5 of the RFP. Accordingly, these expenses should be included as part of the rates.

Preferred Approach: FIXED PRICE BASIS

Recoure Marde it ¥t bty

Fixed Price M

Alternative Approach: HOURLY RATE BASIS

Regourcd Name & il Pxpevtald BEifort thoay 8 Katedly
$
3
$
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PROFESSIONAL RATE CARD

Pricing Hoarly and Per Diesu:

— End of Section —

— End of Document —
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