CITY CLERK'S DEPARTMENT
Access to Information & Privacy Division

File No.: 04-1000-20-2023-050

May 19, 2023

5.22(1)

Dear S-22(1)

Re: Request for Access to Records under the Freedom of Information and Protection
of Privacy Act (the “Act”)

I am responding to your request of January 26, 2023 under the Freedom of Information and
Protection of Privacy Act for:

Record of active contracts awarded to private security companies for physical
guards onsite at City properties, including indication of whether there are multiple
companies sub-contracted. Date range: January 1, 2022 to January 25, 2023.

All responsive records are attached. Some information in the records has been severed
(blacked out) under s.15(1)(l), s.17(1), and s.21(1) of the Act. You can read or download this
section here: http://www.bclaws.ca/EPLibraries/bclaws new/document/ID/freeside/96165 00.

Under section 52 of the Act, and within 30 business days of receipt of this letter, you may ask
the Information & Privacy Commissioner to review any matter related to the City’s response to
your FOI request by writing to: Office of the Information & Privacy Commissioner,
info@oipc.bc.ca or by phoning 250-387-5629.

If you request a review, please provide the Commissioner’s office with: 1) the request number
(#04-1000-20-2023-050); 2) a copy of this letter; 3) a copy of your original request; and 4)
detailed reasons why you are seeking the review.

Yours truly,

Kevin Tuerlings, FOI Case Manager, for
[Signed by Kevin Tuerlings]

Cobi Falconer, MAS, MLIS, CIPP/C
Director, Access to Information & Privacy

cobi.falconer@vancouver.ca
453 W. 12th Avenue Vancouver BC V5Y 1V4

City Hall 453 West 12th Avenue Vancouver BC V5Y 1V4 vancouver.ca
City Clerk's Department tel: 604.829.2002 fax: 604.873.7419



If you have any questions, please email us at foi@vancouver.ca and we will respond to you as
soon as possible. Or you can call the FOI Case Manager at 604-871-6584.

Encl. (Response Package)

‘ma
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SECURITY SERVICES AGREEMENT

THIS AGREEMENT is entered into as of the 15th day of February, 2013

BETWEEN:
THE CITY OF VANCOUVER, a municipal corporation continued under
the Vancouver Charter and having an office at 453 West 12th
Avenue, Yancouver, British Columbia V5Y 1V4
(the "City")
AND:
THE VANCOUVER PUBLIC LIBRARY BOARD, a corporation existing
under the Library Act (British Columbia) and having an office at 350
West Georgia Street, Vancouver, British Columbia V6B 681
(the "Library")
AND:
SECURIGUARD SERVICES LTD., a corporation organized under the laws of (British
Columbia) with its registered and records office(s) at 300 - 1575 West Georgia Street,
Vancouver, British Columbia V6G 2V3
(the "Contractor”)
BACKGROUND:
A. Pursuant to the Request for Proposals No. PS20110718 (the "RFP"), the City invited proposals

from qualified proponents for integrated security services meeting the requirements set out in
Appendix 2 to Part C of the RFP (the “Requirements”);

B. In response to the RFP, the Contractor submitted the Contractor’s proposal to perform
integrated security services in accordance with the Requirements, as supplemented by the
Contractor’s proposal;

C. The City and the Library wish to retain the Contractor for the performance of services on the
terms and conditions set out in this Agreement and, and the Contractor wishes to perform such
services on such terms and conditions.

THE CIiTY, THE LIBRARY AND THE CONTRACTOR NOW AGREE as follows:

1.0 Definitions

The following capitalized words and terms, unless the context otherwise requires, have the
respective meanings set out below:

“Additional Compensation” has the meaning set out in Section 4.2;

“Agreement” means the legal agreement between the City, the Library and the Contractor, by
which the Contractor agrees to provide security services to the City, the Library and the Other
City Entities, as set out in the Contract Documents;
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SECURITY SERVICES AGREEMENT

“City” means the entity defined as such on the front page of this Security Services Agreement;

“Claims” means third party claims, counterclaims, complaints, demands, causes of action,
liabilities, obligations, damages, losses, legal fees, liens, awards, costs, expenses and
disbursements (including without limitation reasonable legal fees and court costs on a solicitor
and own client basis) of any nature or kind, whatsoever and howsoever arising, whether known
or unknown, whether in law or in equity or pursuant to contract or stature, and whether in any
court of law or equity or before any arbitrator or other body, board or tribunal;

“Contract Documents” means this Security Services Agreement, including its schedules, the
Proposal, the Requirements and such other documents as are listed in this Security Services
Agreement as forming part of the Agreement, including all amendments or addenda to any of
the foregoing agreed in writing between the parties;

“Contract Price” has the meaning set out in Section 5;

“Contractor” means the entity defined as such on the front page of this Security Services
Agreement;

“Contractor Personnel” means all officers, employees, agents and subcontractors of the
Contractor participating, and all other persons engaged directly or indirectly by the Contractor,
in its performance of the Security Services;

“Effective Date” means the date on which this agreement takes legal force and effect and is
the date set out on the first page of this Security Services Agreement;

“Indemnified Person” has the meaning set out in Section 15.1;

“Library” means the entity defined as such on the front page of this Security Services
Agreement;

“Other City Entity” means each of: the Vancouver Board of Parks and Recreation, the
Vancouver Police Board, the Vancouver Art Gallery Association and the Parking Corporation of

Vancouver;

“Proceedings” means third party actions, suits, proceedings and hearings of any nature and
kind in any court of law or equity or before any arbitrator or other body, board or tribunal.

“Proposal” means the proposal submitted in response to the RFP by the Contractor, a portion
of which is appended as Schedule “A”;

“Requirements” has the meaning set out on the front page of this Security Services Agreement;
“RFP” has the meaning set out on the front page of this Security Services Agreement;

“Security Clearance” means the security clearance level required of the City or the Library
from time to time for personnel being allowed access to any Work Site.

“Security Services” has the meaning set out in Section 3.1;

“System Upgrades” has the meaning set out in Schedule “E”;

“Sub-Contractor” mean all sub-contractors, suppliers and agents of the Contractor listed in
Schedule “D”;
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SECURITY SERVICES AGREEMENT

"Term” means the term of this Agreement, as set out in Section 6;

“WorkSafeBC” means the Workers' Compensation Board of B.C. and all regulations enacted
pursuant to the Workers’ Compensation Act, as amended and re-enacted from time to time;

“Work” means all the labour, materials, equipment, supplies, services and other items
necessary for the execution, completion and fulfilment of the Security Services; and

“Work Site” means any site(s) owned or controlled by the City, the Library or any Other City
Entity where Security Services are to be performed hereunder.

2.0 Contract Documents

2.1 The terms and conditions of the Contract Documents, whether or not actually attached
to this Security Services Agreement constitute the Agreement. The Contract Documents
are complementary, and what is called for by any one will be as binding as if called for
by all. In the event of any inconsistency or conflict between any of the terms and
conditions within the Contract Documents, then:

(@) If the terms or conditions relate to matters other than System Upgrades, they
will be construed so as to resolve such inconsistency or conflict in the following
order of precedence, preference and priority:

(i) this Security Services Agreement, including all schedules hereto except
for Schedule “A”;
(ii) the Requirements; and

(iii) the Proposal.

(b) if the terms or conditions relate to System Upgrades, they will be construed so
as to resolve such inconsistency or conflict in the following order of
precedence, preference and priority:

() Schedule “E”;

(i1) this Security Services Agreement, including all schedules hereto other
than Schedule “A” and Schedule “E”;

(ii1) the Requirements; and

(iv) the Proposal.

3.0 Security Services

3.1 During and at all times throughout the Term, in consideration of monetary
remuneration as described herein, the Contractor will provide to the City, to the
Library, and to each Other City Entity as the City may direct from time to time,
security services in accordance with the Requirements, and as described in the
Proposal, as well as System Upgrades (as and when requested, and then accepted, by
the City, the Library or the City on behalf of an Other City Entity, as the case may be),
including, without limitation, all labour, materials, equipment, supplies and other
services and things reasonably necessary for the full, competent, skilful, careful,
diligent and efficient performance of such services (together, the “Security Services”).

3.2 For the avoidance of doubt, the Contractor will not provide any Security Services to
any Other City Entity (and will not be compensated therefor) unless the City directs the
Contractor, in writing, to provide the particular Security Services to the particular
Other City Entity.
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SECURITY SERVICES AGREEMENT

3.3 The Contractor will perform the Security Services carefully, competently, skillfully,
diligently and efficiently at all times during the Term.

3.4 The Contractor represents and warrants that it is competent and has the knowledge,
experience, skills, qualifications and certifications necessary to perform the Security
Services as required by the Agreement and acknowledges that its representations to
that effect are a major factor in the City’s and the Library’s selection of the
Contractor to provide the Security Services. The Contractor agrees that during the
Term of this Agreement, the Contractor is acting in a fiduciary capacity for the City,
the Library and each Other City Entity for which Security Services are provided
hereunder, and therefore shall not engage in any conduct which would or might put the
interests of the City, the Library or any Other City Entity for which Security Services
are provided hereunder into conflict with the interests of any third person whether or
not a client of the Contractor’s or the Contractor itself. Without limiting the general
scope of this Section 3.4 and by way of example only, the Contractor is prohibited from
and will not: (a) assist or do anything which could be seen as assisting any third party
to gain an unfair competitive advantage over other entities in respect of the provision
of System Upgrades as a Sub-Contractor to the Contractor (except that the City and the
Library now consent to the Contractor giving preference (but only on an equal basis to
all three) to the three preferred Sub-Contractors proposed by the Contractor in its
Proposal and to the suppliers of existing legacy systems where reasonably necessary to
repair or extend the life of a legacy security system), or (b) take or receive any
financial benefit or other benefit or compensation of any kind from any entity or any
affiliated party of any entity proposing to supply a System Upgrade as a Sub-Contractor
to the Contractor. The Contractor now acknowledges that a breach of this Section 3
could constitute not only a breach of this Agreement but also a violation of the
Competition Act (Canada) and the Criminal Code of Canada and, accordingly, could be
punishable as a crime, and subject the Contractor to punitive and aggravated damages,
and not merely compensatory damages for breach of contract under this Agreement.

3.5 Without limitation to any other remedies that might be available to the City or the
Library, if at any time during the Term, in the opinion of the City or the Library, the
Contractor is not performing the Security Services with the care, competence, skill,
diligence or efficiency required by the Agreement, on written notice to the Contractor,
the City or the Library may require the Contractor to rectify any deficiencies in the
Contractor’s performance of the Security Services as identified in the notice, and the
Contractor, at its expense, immediately on receipt of such notice, will rectify such
deficiencies.

3.6 At all times in its performance of the Security Services pursuant to the Agreement, the
Contractor will consult and cooperate with the City, the Library, and the Other City
Entities, as applicable, and, as appropriate, their personnel, contractors, consultants
and suppliers, so as to ensure that the Security Services are performed safely,
effectively, efficiently, cost effectively and with minimum inconvenience to the public.

3.7 The Contractor will ensure that at all times during the Contractor’s performance of the
Security Services, for the effective and efficient performance thereof, there are
effective and fully operational, electronic communications systems in place amongst
on-duty Contractor Personnel, as appropriate, and between all on-duty Contractor
Personnel and personnel of the City, the Library and the Other City Entities, as
determined by the City and the Library.
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4.0 Changes to Security Services

4.1 The City and the Library may each at any time, upon notice to the Contractor,
increase, reduce or otherwise modify the scope of the Security Services, as and when
required by the City or the Library (the latter as to the Security Services provided to
itself only), and the Contractor shall, subject to the provisions of Section 4.2 and 4.3,
accept and perform such increased, decreased or modified scope of Security Services.

4.2 If the City (for itself or an Other City Entity) or the Library requests an increase to the
scope of Security Services, or if the Contractor reasonably believes that any
modification to the Security Services requested by the City or the Library constitutes
additional work or services that would entitle the Contractor to additional fees or
reimbursable expenses not provided for in Schedule “B” ("Additional Compensation”) if
that work or service were performed, the Contractor shall, prior to undertaking the
work or service, provide to the City or the Library, as the case may be, a
“contemplated change notice” setting out the Additional Compensation to which it
believes it is entitled, which Additional Compensation will be determined based on the
pricing terms and methodology set out in Schedule “B” (and which, in any event, will
no less favourable to the City or the Library, as the case may be, than the
compensation payable for the Security Services pursuant to Schedule “B”.) If the City
or the Library, as the case may be, accepts the Contractor's claim for Additional
Compensation, it shall execute the Contractor’s notice in the space provided for its
approval, and such executed notice shall constitute an approved change order and the
Contractor's authorization to proceed with the work. In the event that the City or the
Library does not accept the Contractor's claim for Additional Compensation, the City or
the Library, as applicable, may direct the Contractor to carry out the disputed work or
services and the Contractor shall carry out the work or services so directed without
prejudice to any right it may have to assert a claim for Additional Compensation after
completion of the Security Services.

4.3 If the City or the Library requests a decrease to the scope of Security Services, or if any
modification to the Security Services requested by the City or the Library constitutes a
deduction in scope that it would be reasonable to conclude would entitle the City or
the Library to a reduction in the compensation payable hereunder, the parties will (if
the relevant reduction cannot be computed by reference to Schedule “B”) negotiate an
equitable reduction to the compensation payable in respect of the Security Services,
and shall execute a contemplated change notice or change order to reflect such change
in compensation. In the event the parties are unable to agree upon the amount of
reduction to the compensation payable in respect of the reduced scope of Security
Services, the City or the Library, as the case may be, may direct the Contractor to
carry out the reduced scope of services and will pay the Contractor such reduced
compensation as the City or the Library, as the case may be, determines is equitable,
without prejudice to any right the Contractor may have, after completion of the
Security Services, to assert a claim for all or any portion of the compensation withheld
by the City or the Library in reliance on this Section 4.3 (provided that the Contractor's
claim shall not include any amount for loss of revenue or loss of profit).

4.4 The City or the Library may from time to time request reasonable changes to the key
personnel of the Contractor, and the Contractor shall comply with any such request.
The Contractor shall not change any of its key personnel without the prior written
approval of the City and the Library, which approval will not be unreasonably withheld.

4.5 All orders or instructions with respect to the Security Services issued by (i) the City’s
Corporate Security Representative, (ii) the City’s responsible Category Manager, Supply
Chain Management, or (iii) the Library’s Security Coordinator or Director of Corporate
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Services to the Contractor will be obeyed, performed and complied with by the
Contractor promptly, efficiently and to the satisfaction of the City or the Library, as
applicable. However, if the Contractor is of the opinion that such orders or instructions
are not authorized under the provisions of the Contract Documents or involve a change
in the Security Services, it must promptly notify the City and the Library in writing
before proceeding to carry them out and, in any event, within two days of the receipt
of such orders or instructions. The giving of such notice to, and its receipt by, the City
and the Library will not constitute an acknowledgement by the City or the Library as to
the validity of the Contractor's claim, and the City and the Library now reserve all
rights to contest or dispute the Contractor's claim. If the Contractor does not so notify
the City or the Library within the time so limited, it will not be entitled to later claim
that the orders or instructions were not so authorized or involved a change in the
Security Services. In any event, the giving of such notice to the City and the Library
will not relieve the Contractor of its obligation to carry out and to obey such orders or
instructions.

4.6 Notwithstanding any other provision hereof, Sections 4.1 through 4.5 above do not
apply to System Upgrades.

5.0 Remuneration for Security Services

5.1 Except with respect to System Upgrades, the City and the Library will each pay
remuneration to the Contractor, for its performance of the Security Services, on the
basis of the rates per items and at the times described in Schedule “B” hereto (the
“Contract Price”) and in accordance with Section 20 of this Agreement.

5.2 No Additional Compensation whatsoever shall be payable by the City or the Library for
work performed by the Contractor which has not been approved in accordance with
Section 4 hereof.

5.3 The City and the Library are entering into this Agreement on a several (and not joint)
basis, and each shall be responsible to pay the Contractor only for the Security Services
performed on its behalf (or, in the case of the City, on behalf of an Other City Entity).

6.0 Term/Non-Exclusivity

6.1 The Contractor shall between the 15th day of February 2013 and the 15th day of
February 2018 (the “Term”) perform and complete the Security Services, in accordance
with the Contract Documents, subject to extension of the Term hereof or earlier
termination of this Agreement in accordance with the provisions of this Agreement.
The City and the Library may, at their sole discretion, jointly opt to extend the Term,
on a year by year basis, for up to a further two years, to a total maximum of a seven-
year Term to the 15" day of February 2020. Notwithstanding the foregoing, the “Term”
of this Agreement with respect to any System Upgrade will be as established pursuant
to Schedule “E”, independent of, and without prejudice to, any extension, renewal
expiry or cancellation of the Term for the other Security Services.

6.2 Where the parties hereto continue to deal with each other following an expiry date,
this Agreement will be deemed to be renewed for an additional one-year period.
However, during each additional one-year period, this Agreement may be cancelled by
the City and the Library, acting jointly, without cause on at least 30 days’ prior written
notice to the Contractor, or by the Contractor on at least 120 days’ prior written notice
to the City and the Library.
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6.3 Despite any other term of this Contract, the RFP or the Proposal, nothing in this
Agreement is intended to grant the Contractor any rights of exclusivity or any other
right to be the sole supplier to the City, the Library or any Other City Entity of the
Security Services, to supply a specified or minimum quantity of Security Services
hereunder or any other similar right, and the Contractor now acknowledges and agrees
to the same.

7.0 Sub-Contractors

7.1 The Contractor may use Sub-Contractors to assist in the performance of the Security
Services, except that the Contractor will not subcontract all or, as determined by the City
and the Library, in their discretion, substantially all of the Security Services. However,
although the foregoing restriction generally applies to the Project Services supplied for a
System Upgrade, it does not apply to the Sub-Contractors retained by the Contractor to
supply the hardware, software, installation/implementation, warranty, maintenance and
support services for a System Upgrade. All Sub-Contractors are the responsibility of the
Contractor.

7.2 The Contractor will be held as fully responsible to the City and the Library for the acts and
omissions of its Sub-Contractors and of persons directly or indirectly employed by such
Sub-Contractors, as for the acts and omissions of persons directly employed by it.

7.3 Nothing contained in any of the Contract Documents will create any contractual
relationship between any Sub-Contractor and the City or the Library.

7.4 The Contractor agrees to ensure compliance by every Sub-Contractor with the terms and
requirements of the Contract Documents.

7.5 The Contractor may retain approved Sub-Contractors to assist in the performance of
the Security Services, provided that:

(a) the Contractor shall not subcontract all or substantially all of the Security
Services to a Sub-Contractor;

(b) the Contractor shall require that the terms of this Agreement apply to its Sub-
Contractors; and

(c) the Contractor shall be wholly responsible for the professional standards,
performance, acts, defaults and neglects of such Sub-Contractors.

7.6 The Contractor represents to the City and the Library that all Sub-Contractors are
competent and have the qualifications, designations, experience and capabilities
necessary to carry out the relevant Work to a high standard. The Contractor shall
cause all Sub-Contractors to exercise the degree of care, skill, diligence in the
performance of Work as is required by the City or the Library.

7.7 Except in respect of System Upgrades, no sub-contractors will be permitted to be used
by the Contractor save for those expressly named by the Contractor in its Proposal and
listed in Schedule “D” and then only for the “Area of Responsibility” set out beside
each such Sub-Contractor’s name in Part C - Form of Proposal - Management Proposal
of its Proposal, or subsequently permitted in writing by the City pursuant to Section
9.0.

7.8 The Contractor, its Sub-Contractors, and the officers, directors, shareholders, partners,
personnel, affiliates and agents of the Contractor and its Sub-Contractors are not, nor
are they to be deemed to be, partners, appointees, employees or agents of the City,
the Library or any Other City Entity.
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8.0 Disqualification of Contractor Personnel
8.1 Without limitation to any other remedies that might be available to the City or the
Library, by written notice to the Contractor, the City or the Library may require that

the Contractor discontinue the use of any Contractor Personnel engaged in the
performance of the Security Services, for any reason, including, but not limited to:

(a) intoxication;

(b) theft, fraud or other dishonesty;

(c) security risk;
(d) use of foul, profane, vulgar or obscene language or gestures;
(e) solicitation of gratuities or tips from any person for services performed under

the Agreement;

(f) wilful misconduct, negligent or recklessness with respect to safety or sanitary
requirements or regulations;

(g) loss of or failure to obtain any Security Clearance required by the City
(including on behalf of, and upon the request of any Other City Entity) or by the
Library;

(h) Any public nuisance or disorderly conduct;

8.2 Immediately on receiving any such notice from the City or the Library, the Contractor
will ensure immediately that all such persons will no longer be employed or otherwise
engaged, directly or indirectly, in the performance of the Security Services and that all
such persons can no longer access any restricted areas or information of the City, the
Library or any Other City Entity.

9.0 Assignment

9.1 Except as expressly required by Schedule “E”, subject to Section 7, the Contractor will
not assign, sublet, subcontract, or let out as task work any part of the Work or any of
the Contractor's obligations under the Contract Documents to any third party, and will
not assign or otherwise transfer any of the rights of payment under the Contract
Documents to any third party, without in each case the prior written consent of the
City and the Library, which consent the City or the Library may arbitrarily withhold. If
the City and the Library consent to any such assignment, subletting or letting out as
task work of all or any part of the Work, the Contractor will in no way be relieved from
its responsibility for the fulfilment of the Work, but will continue to be responsible for
the same pursuant to this Agreement.

9.2 The Contractor shall not assign this Agreement, in whole or in part, or any payments
due or to become due under this Agreement, either voluntarily, involuntarily or by
operation of law, without the express written consent of the City and the Library,
which may be unreasonably or arbitrarily withheld.
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10.0 Time of the Essence
10.1  Time shall be of the essence of this Agreement.

10.2  Notwithstanding Section 10.1, none of the City, the Library or the Contractor shall be
deemed to be in default for delays in performance (other than delays in payment)
caused by circumstances beyond the reasonable control of the non-performing party.
For the purposes hereof, such circumstances include, but are not limited to, extreme
weather conditions, flood, earthquake, fire, epidemic, war, riot and other civil
disturbance, sabotage, judicial restraint and inability to procure permits, licenses or
authorizations from any local, provincial or federal agency for any of the supplies,
materials, accesses or services required to be provided by the City, the Library or the
Contractor under this Agreement. If any such circumstances occur, the non-performing
party shall, as soon as possible after being prevented from performing, give written
notice to the other parties describing the circumstances preventing continued
performance and the efforts being made to resume performance of this Agreement.

10.3  For all obligations of the Contractor pursuant to this Agreement, time is of the essence.
The acceptance of a late performance, with or without objections or reservations by
the City or the Library, will not waive the City’s right or the Library’s right to claim
damages for such breach, nor constitute a waiver by the City or the Library of the
requirement of timely performance of any obligation remaining to be performed.

11.0 Compliance with Laws, Permits and Regulations

111 In carrying out its obligations, the Contractor will familiarize itself and comply with all
applicable laws, bylaws, regulations, ordinances, codes, specifications and
requirements of all regulatory authorities, and will obtain all necessary licenses,
permits and registrations as may be required by law.

12.0 Confidentiality

12.1  "Confidential Information” means all information and data disclosed orally, in writing or
electronically, by one party to another party hereto on a confidential basis including,
without limitation, all such information and data relating to the structure, personnel
and operations of the disclosing party, including financial, planning, marketing,
advertising and commercial information and strategies; employee, supplier and
customer information and date; contractual agreements, records and correspondence;
computer programs, computer-related data and databases; trade secrets, inventions,
designs, methods, processes and know-how; and items provided or disclosed to a party
by third parties under an obligation of confidentiality. Confidential information shall
not include information which: (i) is or becomes generally available to the public other
than as a result of disclosure by a party in breach of this Agreement; (ii) becomes
available to the receiving party on a non-confidential basis from a source other than
the disclosing party, that is not, to the knowledge of the receiving party after due
inquiry, bound by a duty of confidentiality prohibiting the disclosure thereof; or (ii1)
was within the receiving party’s possession prior to being furnished by the disclosing
party, as evidenced by written records of the receiving party; or (iv) is required to be
disclosed pursuant to the order of a court of competent jurisdiction or government
authority with jurisdiction over the performance of the Security Services.

12.2.1 It is contemplated that in the course of the performance of this Agreement each party
may, from to time, disclose its Confidential Information to the other parties. During
and after the term of this Agreement, subject to Section 12.4, each party agrees:
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(a) to keep and use in strict confidence all Confidential Information of the other
parties that it acquires, sees or is informed of, as a direct or indirect
consequence of this Agreement and to not, without the prior written consent of
the relevant other party, disclose any such Confidential Information; and

(b) not to use, copy, duplicate or reproduce, either directly or indirectly, any of
the Confidential Information of the other parties or any recollections thereof
for any purpose other than for the performance of its obligations under this
Agreement, without the relevant other party's prior written approval, except in
the case of disclosure to governmental or regulatory agencies or other third
parties acting in an official or professional capacity relating to the Security
Services.

12.2  Without limiting the generality of the foregoing, the Contractor shall not disclose any
information, plans or designs to which the Contractor may have access by virtue of its
connection with the Security Services to any person not expressly authorized by the
City to review such information, plans or designs. The Contractor shall also cause all
Sub-Contractors to comply with the foregoing confidentiality requirements. The City
and the Library may impose the following restrictions to safeguard the confidentiality
of all such information, plans and designs:

(a) restrictions upon persons to be permitted access to information, plans or
designs;

(b) restrictions upon time and place of access and method of reproduction;

(] restrictions upon uses to which such information, plans or designs may be put

by the Contractor; and

(d) restrictions necessary, in the reasonable opinion of the City or the Library, as
the case may be, to protect and safeguard confidentiality, both before and
after the termination of this Agreement.

The City or the Library may require, and in such event the Contractor shall cause, any
Sub-Contractor to execute an agreement with the City or the Library, as the case may
be, regarding the confidentiality of all information, plans and designs.

12.3  The Contractor acknowledges that information provided to the City, an Other City
Entity or the Library may be provided to, or be available to, organizations and
personnel that are subject to the Freedom of Information and Protection of Privacy Act
(British Columbia) and the Access to Information Act (Canada). If the Contractor
considers that any of its information is particularly sensitive, then the Contractor shall
identify that confidential information as such and advise the City or the Library, as
applicable, in writing.

12.4  Upon expiration or earlier termination of this Agreement, each party shall promptly
cease all use of the Confidential Information of the other parties and upon written
request will return all Confidential Information.

12.5 The parties acknowledge that in the event of a breach by any of them of its obligations
of confidentiality, damages alone would not be an adequate remedy. Each party
agrees that each other party, in addition to and without limiting any other right or
remedy it may have, will have the right to an immediate injunction or other available
equitable relief in any court of competent jurisdiction enjoining any threatened or
actual breach of such obligations.
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13.0 No Promotion of Relationship

13.1  The Contractor must not disclose or promote its relationship with the City, any Other
City Entity or the Library, including by means of any verbal declarations or
announcements and by means of any sales, marketing or other literature, letters,
client lists, press releases, brochures or other written materials without the express
prior written consent of the City or the Library, as applicable (except as may be
necessary for the Contractor to perform the Contractor’s obligations under the terms of
the Agreement) and the Contractor will ensure that all Sub-Contractors are bound by
and comply with this provision.

14.0  Protection of Person and Property

14.1  The Contractor will use due care that no persons are injured, no property damaged or
lost, and no rights are infringed in the performance of the Security Services, and the
Contractor will be solely responsible for all loss, damages, costs and expenses in
respect of any injury to persons, damage of property, or infringement of the rights of
others incurred in the performance of the Work or caused in any other manner by the
Contractor, or its employees or Sub-Contractors.

14.2  The Contractor will effectively warn and protect the public and other personnel from
any danger as a result of the Work being done.

15.0 Indemnification

15.1  The Contractor shall defend, indemnity and hold harmless the City, the Other City
Entities, the Library and all past and present directors, officers, officials, agents,
employees and representatives of the City, each City Entity and the Library (each, an
“Indemnified Person”) from and against all Claims and Proceedings, whether direct or
indirect, of any nature of kind whatsoever, either before or after the expiration or
termination of this Agreement, arising out of or in connection with:

(a) any breach of this Agreement, wilful misconduct or negligent act, error or
omission by the Contractor or any person for whom the Contractor is
responsible at law or pursuant to the provisions of this Agreement, including
without limitation, injury or death to anyone, loss or damage to property of
any person, any claim or matter in dispute between the Contractor and any
Sub-Contractor, and any failure or deficiency by the Contractor or any Sub-
Contractor in providing the Security Services; and

{b) any infringement or alleged infringement of any copyright, patent, trademark,
industrial design, trade secret or other intellectual property rights of any
person, or of any obligation of confidentiality, in connection with the Security
Services;

except only to the extent such Claims or Proceedings are attributable to a breach of
this Agreement by the City or the wilful misconduct or negligent acts, errors or
omissions of the Indemnified Person, or any third party performing work on behalf of
the Indemnified Person for whom the Contractor is not responsible at law or pursuant
to the provisions of the Agreement.

15.2  The Contractor appoints the City and the Library as the trustees for the Indemnified
Persons of the covenants of indemnification of the Contractor with respect to such
Indemnified Persons as specified in this Agreement and the City and the Library accept
such appointment.
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16.0 Insurance Requirements

16.1  Without limiting any of its obligations or liabilities under the Agreement, the
Contractor and its Sub-Contractors will obtain and continuousty carry during the term
of the Agreement at their own expense and cost, the following insurance coverage
specified in this Section 16.

16.2  All insurance policies will be in a form and in amounts satisfactory from time-to-time to
the City and the Library, and with insurers acceptable to the City’s Director of Supply
Chain Management and will provide for the provision to the City’s Director of Supply
Chain Management with sixty (60) days’ prior written notice of material change, lapse
or cancellation, and that any such notice must identify the Agreement title, policy
number, policyholder, and scope of work.

16.3 The Contractor and each of its sub-contractors will provide at its own cost any
additional insurance which it is required by law to provide or which it considers
necessary.

16.4  None of the providing of insurance by the Contractor in accordance with the
requirements hereof, the insolvency or bankruptcy of any insurance company or the
failure of any insurance company to pay any claim accruing will be held to relieve the
Contractor from any other provisions of the Agreement with respect to liability of the
Contractor or otherwise.

16.5  All insurance coverage obtained by the Contractor or a Sub-Contractor will be primary
insurance as respects the City, the Other City Entities and the Library. Any insurance or
self-insurance maintained by or on behalf of the City, an Other City Entity, the Library,
or any of their officers, officials, employees or agents will be excess of this insurance
and shall not contribute with it.

16.6  On or prior to the Effective Date, the Contractor will provide the City and the Library
with evidence of all required insurance in the form of the attached Certificate of
Insurance supported by a certified copy of each policy. The Certificate of Insurance will
identify the Agreement title, policy numbers, policyholder and scope of work and must
not contain any disclaimer whatsoever. At all times thereafter, during the term of the
Agreement, the Contractor must comply with all its insurance obligations described
herein. Proof of insurance, in the form of a certificate of insurance or certified copies
of all insurance policies will be made available to the City and the Library at any time
during the term of the Agreement upon request.

16.7  The Contractor will provide in its agreements with its Sub-Contractors clauses in the
same form as those found in this Section 16. Upon request, the Contractor will deposit
with the City and the Library detailed certificates of insurance for the policies of its
Sub-Contractors and copies of the insurance policies.

16.8  The Contractor will obtain and maintain in full force and effect during the term of the
Agreement, insurances not less than those set out below from companies duly
registered and authorized to conduct insurance business in the Province of British
Columbia:

(a) commercial general liability insurance in sufficient amounts and description to
protect the Contractor, its sub-contractors, the City, the Other City Entities,
the Library and their respective officers, officials, employees, and agents
against claims for damages, personal injury including death, bodily injury and
property damage which may arise under this Agreement.
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(b) third party legal liability Insurance in an amount not less than five million
dollars ($5,000,000.00) per occurrence for vehicles owned and/or operated by
the Contractor in connection with the Agreement.

(c) a commercial blanket bond (employee dishonesty insurance) covering the loss
of money, securities and other property, which the Contractor, the City, the
Other City Entities and the Library shall sustain in an amount of not less than
$250,000 aggregate per occurrence, resulting directly from the fraudulent or
dishonest acts committed by an employee of the insureds, acting alone or in
collusion with other. The policy shall contain a deductible not exceeding
$5,000 per occurrence and any deductible in relation to this requirement will
be paid by the Contractor.

16.9  The limit of commercial general liability insurance shall be not less than five million
dollars ($5,000,000.00) per occurrence inclusive for personal injury, death, bodily
injury or property damage and in the aggregate with respect to products and complete
operations. The deductible per occurrence shall not exceed five thousand dollars
($5,000) per occurrence.

16.10 The commercial general liability insurance shall:

i) be on an occurrence form;

i) add the City, the Other City Entities, the Library, and their respective
officials, officers, employees and agents as additional insureds;

iii) contain a cross-liability or severability of interest clause;

iv) extend to cover non-owned automobile, contingent employer’s
liability, blanket contractual liability, contractor’s protective liability,
broad form property damage, broad form completed operations and
operations of attached machinery.

17.0 WorkSafeBC

17.1  The Contractor agrees that it will procure and carry and pay for, full WorkSafeBC
coverage for itself and all workers, employees, servants and others engaged in or upon
any work or service which is the subject of this Agreement. The Contractor agrees that
the City and the Library have the unfettered right to set off the amount of the unpaid
premiums and assessments for such WorkSafeBC coverage against any monies owing by
the City or the Library, as applicable, to the Contractor. The City and the Library will
have the right to withhold payment under this Agreement until the WorkSafeBC
premiums, assessments or penalties in respect of work done or service performed in
fulfilling this Agreement have been paid in full.

17.2  The Contractor will provide the City and the Library with the Contractor's and each
Sub-Contractor’s WorkSafeBC registration number and clearance letters from
WorkSafeBC confirming that the Contractor and each Sub-Contractor are registered in
good standing with WorkSafeBC and that all assessments have been paid to the date
thereof prior to the City or the Library having any obligation to pay monies under this
Agreement. The Contractor will indemnify the City, the Other City Entities and the
Library and hold harmless the City, the Other City Entities and the Library from all
manner of claims, demands, costs, losses, penalties and proceedings arising out of or in
any way related to unpaid WorkSafeBC assessments owing from any person or
corporation engaged by the Contractor in the performance of this Agreement or arising
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out of or in any way related to the failure to observe safety rules, regulations and
practices of WorkSafeBC, including penalties levied by WorkSafeBC.

17.3  Whenever the Contractor is required or permitted to perform any Security Services on
any City, Other City Entity or Library sites, the Contractor is now appointed and now
accepts appointment as the “prime contractor” in connection with such Security
Services (as defined in the WorksSafeBC regulations).

18.0 Character of Workers/Security Clearance

18.1 Notwithstanding any other remedies contained in this Agreement, on the verbal
request of the City or the Library, the Contractor will immediately remove any
employee, Sub-Contractor or agent from performing any Security Services pursuant to
this Agreement for any reason cited by the City or the Library, including but not limited
to the following:

(a) Intoxication;

(b) Use of foul, profane, vulgar or obscene language or gestures;

(c) Solicitation of gratuities or tips from any person for services performed under
the Agreement;

(d) Wilful, negligent or reckless action in disregard of safety or sanitary
requirements or regulations; or

(e) Loss of or failure to obtain a Security Clearance; or

(f) Any action which may constitute a public nuisance or disorderly conduct.

18.2  The Contractor will cause all Contractor Personnel it proposes to employ or otherwise
engage in its performance of the Security Services to submit to and cooperate fully in
respect of all such personal, security background checks as the City or the Library may
require to ensure to its satisfaction that no such persons are in any way a potential
security risk.

19.0 City’s Right to Remedy
19.1  Should the Contractor neglect to execute the Work properly or fail to perform any
provision of the Contract, the City or the Library may, without prejudice to any other
right or remedy it may have, make good such deficiencies and may deduct the cost
thereof from any payment due to the Contractor.

20.0 Cancellation/Termination

20.1 This Agreement may be terminated before completion of the Security Services,
anything to the contrary herein notwithstanding, as follows:

)] by the City or the Library, each at its option, upon 30 Business Days' notice to
the other parties, provided that in such event the City and the Library shall pay
to the Contractor the amounts specified in Section 20.3; or

(b) by any party, at its option, at any time after the happening of an Event of
Default.

20.2  For the purposes hereof, an "Event of Default" shall be deemed to occur if:

(a) in the case of any party:
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(i) such party is in breach of any covenant, obligation or representation
hereunder and such breach persists un-remedied for a period of ten
(10) Business Days after a non-defaulting party has provided the
defaulting party with notice of and particulars of the breach or alleged
breach, provided that the non-defaulting party may terminate without
providing a cure period with respect to actions of the defaulting party
that are part of a continuing course of conduct in respect of which
prior written notice has been given; or

(i) such party is adjudged bankrupt, becomes insolvent or unable to
discharge its liabilities as they become due, makes an assignment for
the benefit of its creditors, is subject to the appointment of a receiver,
or a petition of bankruptcy is made against it; and

(b) in the case of the Contractor only:

(i) there occurs or, in the reasonable opinion of the City or the Library,
there exists a threat of, a strike, lockout, work slowdown, labour
disturbance, or refusal to work by the employees of a Sub-Contractor
or of the Contractor;

(i1) any Sub-Contractor becomes insolvent or unable to discharge its
liabilities as they become due or makes an assignment for the benefit
of its creditors or a petition of bankruptcy is made against it, and such
situation will, in the City's or the Library’s reasonable determination,
have an adverse impact on the Security Services.

20.3  Where this Agreement is terminated under Section 20.1(a), the City and the Library
shall pay to the Contractor such remuneration as the City and the Library, acting
reasonably, each determine has been earned by the Contractor to the date of
termination. Upon the termination of this Agreement and payment as required
hereunder, the City and the Library shall have no further obligation or liability to the
Contractor with respect to compensation payable to the Contractor hereunder and may
as a condition of final payment under this Agreement require the Contractor to execute
and deliver a release and discharge in favour of the City and the Library in relation to
the compensation payable to the Contractor hereunder.

20.4 In the case of an Event of Default by the Contractor or if the Contractor fails to supply
and provide the Security Services or any part thereof in accordance with this
Agreement, the City or the Library may, without limiting any other rights it may have,
remedy any deficiency and may engage others to do so, and may charge against the
Contractor all extra costs and expenses in doing so. The City and the Library will be
under no obligation to remedy any failure or deficiency on the part of the Contractor
and will not incur any liability to the Contractor for any action or omission in the
course of their remedying or attempting to remedy any such failure or deficiency, or
for declining to exercise the rights identified in this Section.

20.5 Termination of this Agreement for any reason shall not prejudice, limit or affect any
claim or matter outstanding prior to termination or obligations consequent upon
termination or which by their nature survive termination as provided for herein.

20.6  The City and the Library, each may, at any time and from time to time by delivery of
notice in writing to the Contractor, suspend the performance of the Security Services in
respect of itself (or, in the case of the City, in respect of an Other City Entity) for the
period of time specified in such notice. In that event the City or the Library, as
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applicable, shall pay to the Contractor such part of the compensation as can reasonably
be considered to have been earned by the Contractor to the date of the suspension,
and any costs or expenses directly incurred and not reasonably avoidable as a result of
such suspension. The Contractor shall have no claim against the City or the Library for
any costs, expenses, damages or other liabilities suffered or incurred by the Contractor
as a result of any suspension hereunder unless otherwise agreed by the City or the
Library, as the case may be, in writing

21.0 Payment of Remuneration of Security Services

21.1  The Contractor shall submit invoices to the City and the Library, separately, in arrears,
on the basis set out in Schedule “B”. Each invoice shall be clearly itemized to show the
City contract number, the entity for which the relevant Security Services have been
performed (whether the City, an Other City Entity or the Library), the names(s) and
position(s) of each Contractor employee, number of hours worked, hourly charge-out
rate, taxes (and the Contractor's tax registration number(s)), and the costs incurred to
employ any Sub-Contractors or engage outside suppliers. The Contractor shall also
provide to the City or the Library, as applicable, all employee time sheets or other
evidence as may be required in support of each invoice. The Contractor will submit
each invoice to (as applicable):

City of Vancouver

Attention: Accounts Payable

P.O. Box 7757, 349 West Georgia Street
Vancouver, British Columbia, V6B 0L5

Email: APCentral@vancouver.ca,

or to such other address as the City or the Library may designate in writing from time
to time; provided that the City may require invoices in respect of services provided to
Other City Entities to be sent to addresses different from the address to which invoices
in respect of services provided to the City are sent.

21.2  Except for any amounts which the City or the Library is in good faith disputing, any set-
off which the City or the Library may claim, any amounts in respect of which the City
or the Library has requested and not received supporting evidence and any holdback
required to be made under applicable law, each of the City and the Library shall pay
invoices submitted to it for Security Services within 30 days of receipt thereof.
Notwithstanding the foregoing, the Other City Entities may make payments on behalf of
the City from time to time.

21.3  The Contractor shall keep, and shall cause any Sub-Contractors to keep, books,
records, documents, invoices, receipts and other evidence relevant to the provision of
the Security Services in accordance with generally accepted accounting principles and
practices consistently applied. The City, the Library or any of their duly authorized
representatives shall, for the purpose of audit and examination, have access to and be
permitted, upon reasonable notice to the Contractor, to inspect such books, records,
documents and other evidence for review, copying and audit at any time and from time
to time while this Agreement is in effect and for a period of three years after the
expiry or termination of this Agreement for any reason.

21.4 The City and the Library may, if applicable, withhold any holdback required by the
Builders Lien Act (British Columbia).
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21.5 The Contractor will pay to the City and the Library as a price adjustment those
amounts set out in Section 4.0, Commercial Proposal, Part C - Form of Proposal, not as
a penalty, but as a genuine pre-estimate of the City's actual out-of-pocket costs
resulting from a service failure and as liquidated damages.

22.0  Contractor Personnel

22.1  The Contractor will supply all personnel reasonably necessary for the performance of
the Security Services in accordance with the Agreement.

22.2 The Contractor will ensure that all Contractor Personnel are adequately trained,
qualified, competent and in all other ways suitable to participate in the Contractor’s
performance of the Security Services in accordance with and to the standards required
under the Agreement and that all Contractor Personnel comply in all respects at all
times with the terms of the Agreement as they apply to the Contractor’s and their
performance of the Security Services.

22.3  All Contractor Personnel must possess effective communication skills, appropriate for
the duties to which they are assigned, and must be fluent in English, in writing and
speech, unless otherwise expressly authorized by the City or the Library.

22.4  Without limitation to any other requirement under the Agreement, the Contractor will
ensure that all Contractor Personnel carry out their duties in connection with the
Security Services skilfully, diligently, safely, efficiently and politely and that they are
well and professionally groomed and attired at all times while on duty in the
performance of the Security Services.

22.5 Contractor Personnel are not permitted to solicit or accept gifts or gratuities of any
kind at any time from any person for any reason in connection with the Security
Services.

22.6  The Contractor will ensure that all Contractor Personnel know at all times when on
duty in Contractor’s performance of the Security Services that they are not permitted
to solicit or accept gifts or gratuities at any time from any person for any reason in
connection with the Security Services and, on becoming aware of any person
contravening this prohibition, will immediately report the matter to the City and the
Library and take such corrective and remedial steps in respect thereof as the City and
the Library may require.

22.7  Contractor Personnel, while on duty in the performance of the Security Services, will
not use any electronic communications equipment or any office equipment or supplies
or any other equipment, instruments or devices in connection with the Security
Services except as the Contractor supplies to them or the City and the Library may
expressly authorize.

22.8 The Contractor will not employ or otherwise engage, directly or indirectly, in its
performance of the Security Services any person the City or the Library, in their
discretion, consider to be unsuitable for any duties to which any such person is
assigned or for which it is proposed any such person be assigned.

22.9 The Contractor is responsible in all respects at all times for the activities and conduct
of the Contractor Personnel in connection with the Security Services, and such
activities and conduct of the Contractor Personnel are activities and conduct of the
Contractor.
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22.10 At any time during the performance of Security Services, the City or the Library may
reasonably require changes in Contractor Personnel assigned, and the Contractor will
comply with any such request as and when the City or the Library may require.

23.0 Retention of Contractor Personnel

23.1  The Contractor accepts that one of the key determinants of performance in the
delivery of the Security Services will be staff retention. Therefore, the Contractor will
take all reasonable steps to minimize staff turnover, in line with the initiatives outlined
in the Proposal.

24.0 Contract Manager

24,1 The Contractor will appoint one of its employees to act as a “Contract Manager” on the
Contractor’s behalf in connection with the Agreement and will keep the City and the
Library fully informed in writing at all times during the Term regarding the identity and
contact information of the Contract Manager, or, in the Contract Manager’s absence,
anyone acting temporarily as such, including, without limitation, a 24 hour per day, 7
days per week, emergency contact phone number.

24.2  The Contract Manager will be responsible for the management of the Agreement for
the Contractor and the management of the Contractor’s performance of the Security
Services.

24.3 The Contractor will authorize the Contract Manager to make decisions on the
Contractor’s behalf in connection with the day-to-day performance of the Security
Services and the administration of the Agreement, including, without limitation, day to
day operations of the Security Services, day to day management of Contractor
Personnel, the invoicing of the City for Security Services provided and the resolution of
any disputes arising with respect to invoicing.

24.4 The Contractor will take reasonable steps to minimize personnel changes in the
Contract Manager position, and any such changes will require the express, prior,
written approval of the City.

25.0 Contract Coordinator & Field Manager

25.1  The Contractor will appoint one or more employees to act as a “Contract Coordinator”
and one or more to act as a “Field Manager” for the Contractor in connection with the
Agreement and the Security Services. The duties and responsibilities of the Contract
Coordinator and Field Manager will be as outlined in the Proposal. The person acting as
the Contract Coordinator will be assigned and dedicated solely and full-time to the
position and responsibilities thereof as provided for herein.

25.2.1 The Contractor will keep the City and the Library fully informed in writing at all times
during the Term as to the identities and contact information of its employees acting in
Contract Coordinator and Field Manager positions and any changes in respect thereof.

25.3 The Contractor will take reasonable steps to minimize personnel changes in the
Contract Coordinator and Field Manager positions, and any such changes will require
the express, prior, written approval of the City and the Library.
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26.0 Supervisory Personnel

26.1  The Contractor will ensure that all Contractor Personnel are effectively supervised at
all times during the performance of the Security Services.

26.2  Without limitation to the foregoing, the Contractor will ensure that, at all times during
its performance the Security Services, there is at least one person on duty who has
been assigned to act and is acting in a supervisory capacity in relation to other on-duty
Contractor Personnel engaged in the performance of the Security Services.

26.3 At all times, while on duty in the performance of the Security Services, all Contractor
Personnel acting in such a supervisory capacity, unless otherwise expressly consented
to by the City, will be engaged exclusively in that capacity.

26.4  All Contractor Personnel acting in such supervisory capacity must be fully trained and
competent as such and have an intimate knowledge of all tasks and equipment required
for the performance of the Security Services so as to be able to adequately, effectively
and efficiently direct and supervise all other on-duty Contractor Personnel in the
performance thereof.

26.5 The duties and responsibilities of Contractor Personnel acting in such supervisory
capacity in the Contractor’s performance the Security Services, include, without
limitation:

(@) oversight, inspection, control and direction of the activities of all on-duty
Contractor Personnel they are assigned to supervise;

(i) consultation with the City and the Library, in accordance with mutually agreed
schedules, regarding the Security Services and the Contractor’s performance
thereof;

(i1) implementation of instructions and direction of the City and the Library

regarding the Security Services and the Contractor’s performance thereof; and

(b) ensuring that Contractor Personnel perform the Security Services in a manner
that is of the highest quality and complies in all respects with the Agreement.

26.6 The Contractor will not make any substitutions or replacements in respect of
Contractor Personnel acting in supervisory capacities in relation to the Contractor
Personnel performing the Security Services, without the prior written approval of the
City and the Library, which approval will not be unreasonably withheld.

26.7  The Contractor will keep the City and the Library fully informed in writing at all times
during the Term as to the identities of and the on-duty contact information for all
Contractor Personnel acting in such supervisory capacities and as to any changes with
respect thereto.

27.0 Transition Plan
27 1 The Contractor, the City and the Library will do all things necessary to implement the

transition plan and protocol for the management of the Agreement as set out in the
Proposal
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28.0 Notices

28.1 Addresses for Notice

Any notice required or permitted to be given by one party to another pursuant to this
Agreement must be delivered or sent by e-mail or fax as follows:

TO THE CITY:

CITY OF VANCOUVER

453 West 12th Avenue
Vancouver, British Columbia
V5Y 1V4

Attention: Gary Wilson, Corporate Security Manager
Fax: 604-873-7049
E-mail : gary.wilson@vancouver.ca

with a copy to:

Andrew Matterson, Category Manager
Fax: (604) 873-7445
E-mail: andrew.matterson@vancouver.ca

TO THE LIBRARY:

VANCOUVER PUBLIC LIBRARY BOARD
350 West Georgia Street

Vancouver, British Columbia

V6B 6B1

Attention: Eric Smith, Director of Corporate Services
E-mail: ericsmi@vpl.ca

TO THE CONTRACTOR:

SECURIGUARD SERVICES LIMITED
300 - 1575 West Georgia Street
Vancouver, British Columbia

V6G 2V3

Attention: Branko Bejo, General Manager
Fax: 604-685-6013
E-mail: Branko®@securiguard.com

or such other person, position, address as one party may advise the others from time to
time or at any time, by delivery and any notice given in accordance with this or any
other more specific provision of this Agreement is deemed to be received as at the
time of delivery or receipt of fax or e-mail confirmation as applicable. Only where
expressly authorized by this Agreement may notice be given orally.

28.2 Notice of Actions against the Contractor

The Contractor will notify the City and the Library immediately upon becoming aware
at any time of any complaints, demands, claims, threats or the commencement of any
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actions at any time against the Contractor, any Sub-Contractor, the City, the Library or
any Other City Entity in connection with the Contractor’s or any Sub-Contractor’s
performance of the Security Services or any part thereof.

29.0 Set-off for Third Party Claims

29.1 The City and the Library, each at its option and in its discretion, may withhold and set-
off against any amounts it might owe to the Contractor for Security Services performed
or otherwise, the amounts of any third party claims against the City, any Other City
Entity or the Library (or any officials or employees of any of them) made in connection
with the Security Services.

30.0 Relationship of Parties

30.1  The Contractor is engaged as an independent party for the sole purpose of providing
the Security Services. Neither the Contractor nor any of the Contractor Personnel is
engaged as a director, officer, employee, servant or agent of the City, any Other City
Entity or the Library, and neither the Contractor nor any of the Contractor's personnel
shall enter into or purport to enter into any contract or subcontract on behalf of the
City, any Other City Entity or the Library. All Sub-Contractors shall be consultants,
agents, associates or sub-contractors, as the case may be, of the Contractor and shall
not be consultants, agents, associates or sub-contractors of the City, any Other City
Entity or the Library. It is understood and agreed that the Contractor will act as an
independent contracting party to the City and the Library, and that no joint venture,
partnership or principal-and-agent relationship exists between them in connection with
this Agreement or otherwise, and the parties covenant that they will not assert
otherwise. It is further understood and agreed that the Contractor is entitled to no
other benefits or payments whatsoever other than those specified in this Agreement.

30.2 The Contractor declares that to the best of its knowledge none of the Contractor, its
Sub-Contractors, and their respective directors, officers, employees and agents, have
any pecuniary interest or any other current or past interest or dealings, including with
any directors, officers or employees of the City, any Other City Entity or the Library,
that would cause a conflict of interest or be seen to cause a conflict of interest in
carrying out the Security Services. Should such a conflict or potential conflict arise
during the term of this Agreement, the Contractor shall declare it immediately in
writing to the City and the Library. The City or the Library may direct the Contractor
to resolve any conflict or potential conflict to the City's and the Library’s satisfaction.
The Contractor warrants that neither the Contractor nor any of its Sub-Contractors, nor
any of their respective directors, officers, employees or agents, has any predisposition,
affinity or association with any third party which would impair or qualify the provision
of the Security Services or cause a breach of this Section 30.2.

30.3  Except as otherwise expressly provided, nothing in this Agreement shall be construed
to give any rights or benefits to anyone other than the City, Other City Entities and the
Contractor.

30.4 If a joint venture or partnership, the Contractor represents and warrants that all
members of the joint venture or partnership are as indicated on the execution page of
this Agreement and have duly executed same. The obligations and liabilities of the
members of a joint venture or partnership executing this Agreement as the Contractor
will be joint and several.
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31.0 Compliance with Laws and Taxes

31.1 Compliance with Laws. In carrying out its obligations hereunder, the Contractor shall
comply with, and shall cause all Sub-Contractors to comply with, all applicable laws.

31.2 Regulatory Compliance. The Contractor shall upon request by the City or the Library
provide certificates of compliance from regulatory bodies or other evidence of
compliance, including as pertaining to any of the Sub-Contractors. The Contractor
accepts full and exclusive responsibility and liability, and shall cause all Sub-
Contractors to accept full and exclusive responsibility and liability, for payment of
federal and provincial payroll taxes and for contributions for employment insurance,
old age pensions, retirement annuities, workers' compensation, health and
hospitalization plans and other benefits expressed under any provision of any law or
any agreement to which the Contractor and the Sub-Contractors are subject.

31.3  Permits and Licenses. The Contractor represents and warrants that it has obtained and
is in compliance with all requisite permits, professional designations, authorizations
and licenses necessary for the Contractor to supply and provide the Security Services.
Throughout the Term of this Agreement, the Contractor shall hold a valid Security
Business License issued by the Province of British Columbia in accordance with the
Private Investigators and Securities Act and regulations of British Columbia.

31.4  Non-Resident Withholding. If the Contractor is, at any time, a non-resident of Canada,
within the meaning of the Income Tax Act (Canada) as amended, then, and the
Contractor hereby so agrees, the City and the Library may deduct from all money
payable under the Agreement and remit to the Receiver-General of Canada, the
Government of Canada or Canada Customs and Revenue Agency sums not greater than
the greater of:

(i) twenty-five percent (25%) of all money payable under the Agreement; and
(i) sums required to be withheld and remitted by the Income Tax Act (Canada) as
amended.

The City and the Library will receive a further credit under this Agreement for money
withheld as of and from the date of the withholding (regardless of when or whether
remitted) and no interest will be payable by the City or the Library on sums withheld,
not remitted as aforesaid and later paid directly to the Contractor.

31.5 Unless otherwise provided herein, the City and the Library will pay, in addition to the
Contract Price, applicable sales taxes.

31.6  Invoices must separately show the appropriate amounts for sales taxes.

32.0 General

32.1 No Waiver. No action or failure to act by the City or the Library shall constitute a
waiver of any right or duty under this Agreement, or constitute an approval or
acquiescence in any breach hereunder, except as may be specifically agreement in
writing by the City or the Library, as the case may be.
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32.2  Severability. The invalidity, illegality or unenforceability of any portion or provision of
this Agreement or the occurrence of any event rendering any portion or provision of
this Agreement void shall in no way affect the validity or enforceability of any other
portion or provision of this Agreement. Any void portion or provision shall be deemed
severed from this Agreement and the balance of this Agreement shall be construed and
enforced as if this Agreement did not contain the particular portion or provision held to
be void. The parties further agree to amend this Agreement to replace any stricken
provision with a valid provision that comes as close as possible to the intent of the
stricken position.

32.3  Governing Law. This Agreement shall be construed under and according to the laws of
the Province of British Columbia and the parties agree to irrevocably attorn to the
jurisdiction of the Courts of the Province of British Columbia.

32.4 Remedies Cumulative. The remedies of the parties provided for in this Agreement are
cumulative and are in addition to any remedies available to the parties at law or in
equity. No remedy will be deemed to exclude or restrict the right of a party to any
other remedies against another party and a party may from time to time have recourse
to one or more of the remedies specified in this Agreement or at law notwithstanding
the termination of this Agreement.

32,5 Further Assurances. Each party shall execute such further and other documents and
instruments and do such further and other acts as may be necessary to implement and
carry out the provisions and intent of this Agreement.

32.6 Entire Agreement. This Agreement constitutes the entire agreement between the
parties with respect to the subject matter hereof, and supersedes all previous
communications, representations and agreements, whether oral or written, with
respect to the subject matter hereof.

32.7 Amendment. This Agreement shall not be amended except as specifically agreed in
writing by the City, the Library and the Contractor.

32.8 Joint and Several Liability of Joint Venture Participants. If the Contractor is a joint
venture of two or more entities, it is understood and agreed that the grants,
covenants, provisos, claims, rights, powers, privileges and liabilities of the Contractor
shall be joint and several.

32.9  Enurement. This Agreement shall enure to the benefit of and be binding upon the City,
the Library and the Contractor, and their respective legal representatives,
administrators, successors and permitted assigns.

32.10 Representation. By executing this Agreement, the Contractor represents that it has
carefully examined this Agreement, acquainted itself with all conditions relevant to
the Security Services, made all evaluations and investigations necessary for a full
understanding of any difficulties which may be encountered in performing the Security
Services, and been given the opportunity to receive independent legal advice. The
Contractor further acknowledges that this Agreement is sufficient for the proper and
complete execution of the Security Services.

32.11 Failure to Enforce. Any failure by the City or the Library to enforce or require the
strict keeping and performance of any of the terms and conditions contained in the
Agreement will not constitute a waiver of such terms and conditions, and will not
affect or impair such terms and conditions in any way or the City's and the Library’s
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SCHEDULE “A”

PROPOSAL
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SECURITY SERVICES AGREEMENT

Increases in the billing rates under the Agreement as shown above in Table B1 will be implemented
according to the following schedule:

Table B2 - Schedule for Billing Rate Increases

YEAR Year 1 Year 2 Year 3 Year 4 Year 5
2013-2014 2014-2015 2015-2016 2016-2017 2017-2018

DATE N/A N/A JAN 2015 N/A N/A

PERCENTAGE 1%

OF RATE

INCREASE
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SCHEDULE “C”

INSURANCE CERTIFICATES
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SCHEDULE “D”

SUB-CONTRACTORS

The Sub-Contractors shown below are the Sub-Contractors that will be used to carry out the Security
Services. The listed Sub-Contractors will be engaged and no others will be engaged without prior
written authorization of the City. The City reserves the right to require the replacement of any Sub-
Contractor, at any time over the Term of the Agreement.

Company Name, Address

Contact Name and Number

Area of Responsibility

Fusion Security Inc.
P1-999 West Hastings Inc.
Vancouver, B.C.

V6C 2W2

Harry Stausgaard

Vice President

604-647-6470
hstausgaard@fusionsecurity.ca

Physical and technological
security

Rose Security Services Inc.
2 Dowding Road

Port Moody, B.C.

V3H 276

John Rose
President
604-469-4899
jdrose@shaw.ca

Systems consulting, sales and
installation

PS20110718
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SCHEDULE “E”

SYSTEM UPGRADES

1.1 Background
This Schedule “E” applies to System Upgrades (as defined below).
1.2  Specially Defined Terms Used in this Schedule “E”

In this Schedule “E” the following terms have the following meanings:

o “Acceptance” means the review and testing of each Deliverable by the City, an Other
City Entity or the Library in accordance with the Specifications in order to confirm, and
the City’s or the Library’s confirmation of, the Contractor’s compliance with the
Specifications applicable to that Deliverable.

o “Deliverable” means the phases or portions of the Project which are designated as key
milestones in the Specifications as requiring Acceptance by the City or the Library and
which require successful completion in order to trigger a payment of the Total
Purchase Price.

¢ “Project” means each individual System Upgrade as described in the applicable
Specifications.

e “Project Services” means the services defined in Section 1.4 below but expressly
excludes:

o the “Security Consultant” services provided by the Contractor (at the rates set
out in Schedule “B”) prior to issuing a purchase order for a System Upgrade,
and

o the services to be provided by any Sub-Contractor pursuant to the
Specifications for a System Upgrade.

e “Project Services Fee” means the fee described in Section 1.6 below.

o “Project Schedule” means the schedule for the Project as described in the
Specifications.

o “Specifications” means the detailed description of the Project, including all functional
requirements, separate prices for each component of each Deliverable (e.g. each
hardware/software item, installation/implementation, integration (where applicable),
training, documentation, warranty, maintenance and support), total price for the
“Value of Project”, along with a Project Schedule linking each Deliverable to a delivery
or completion date, all as developed by the Contractor as requested by the City or the
Library pursuant to Section 1.3 below.

s “System Upgrade” means the supply by the Contractor to the City, an Other City Entity
or the Library of security systems hardware, software, installation/implementation
services, integration services (where applicable), training, documentation, a warranty,
maintenance, support, and all related Project Services.

e “Total Purchase Price” means the Value of Project, plus Project Services Fee, plus all
fees payable after Acceptance of System Upgrade for its intended purpose, plus
applicable sales taxes.

» “Value of Project” means (exclusive of PST and GST) the total purchase price of the
System Upgrade, agreed by the City or the Library, less the amounts attributable to
Project Services, warranty, maintenance, support, and anything else payable after
Acceptance of the System Upgrade for its intended purpose.
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1.3  Initiating a System Upgrade

The City or the Library may initiate a System Upgrade by requesting Security Consuitant
services (at the rates set out in Schedule “B”) for same from the Contractor. The Contractor
will then promptly provide such Security Consultant services as are reasonably requested by the
City or the Library to develop the Specifications and solicit, receive, and evaluate quotations,
proposals or bids from Sub-Contractors (including where the Contractor deems it appropriate to
do so, the three preferred Sub-Contractors referred to in the Contractor’s Proposal) in a
manner consistent with the definition for “Specifications” set out above.

Where requested by the City or the Library, the Contractor will also assist in the preparation of
Council Reports, City Manager Minutes, and other City documentation required to obtain
funding or approval for the System Upgrade.

1.4  Purchasing a System Upgrade

Upon completion of the process set out in Section 1.3 above, the City or the Library may,
depending on the City’s or the Library’s evaluation of the results of the process, elect to cancel
or defer the Project (without any further liability or obligation except as set out in Schedule
“B”), or proceed with the purchase of a System Upgrade.

Where the City or the Library elects to proceed with a purchase of a System Upgrade, it may
issue a purchase order for same which purchase order will expressly reference the Sub-
Contractor proposal, bid or quotation being selected and the applicable Specifications
documents being relied upon by the City or the Library for the System Upgrade.

Upon receipt of such purchase order, the Contractor will become legally bound to supply the
System Upgrade (as described in the Specifications applicable to the selected Sub-Contractor),
including all required Project Services in accordance with the:

Specifications

Schedule “E”

other provisions of this Agreement
the Project Schedule

for the Total Purchase Price and all further services provided by the Contractor in relation to
the Project will then be “Project Services” and will cease to be, and cease to be paid for as,
“Security Consultant services under Schedule “B”.

1.5 Project Services

For each Project, the Contractor will provide the services (“Project Services”) required to
successfully complete the Project including (but not limited to):

. Entering into the necessary subcontract(s) with the Sub-Contractor to supply the
System Upgrade to the City (or an Other City Entity) or the Library in accordance with
the Specifications, this Schedule “E”, and this Agreement generally.

. Managing the installation and implementation of the System Upgrade to ensure a
professional, timely and cost-effective installation/implementation/integration
process.

PS20110718 Page E-2 February 15,

2013

City of Vancouver - FOI 2023-050 - Page 108 of 224



SECURITY SERVICES AGREEMENT

. Overseeing, managing, and ensuring the performance of its Sub-Contractors and their
compliance with the Specifications, this Schedule E, and this Agreement generally.

. Managing all aspects of the Project to ensure consistent, high-quality service delivery.

. Maintaining Project paperwork including sub-contracts, revisions, estimates, work
drawings and specifications.

. Ensuring the completion of all Deliverables in accordance with the Project Schedule.

. Liaising with both internal and external organizations and City, Other City Entity or
Library employees to schedule and manage the Project through to completion.

. Attending, and where appropriate organizing, regular project management meetings,
site meetings, status meetings, etc.

) Working with respective City, Other City Entity or Library representatives to ensure

optimal scheduling and coordination of the Project with ongoing City, Other City Entity
or Library operations.

o Other duties as required to ensure cost effectiveness and efficiency and that all
activities are performed in the best interests of the City, Other City Entity or Library,
as the case may be.

1.6  Project Services Fee

In consideration for acting as the contractor for each System Upgrade and providing all
required Project Services, the City or the Library, as applicable, will pay the Contractor, as
part of the Total Purchase Price, a 1% Project Services Fee, exclusive of applicable sales taxes.

The Contractor will always show the Project Services Fee as a separate line item on its
invoices.

1.7  Total Purchase Price + Payment/Holdback Schedule

The Total Purchase Price for a System Upgrade is fixed and may not be increased at any time
by the Contractor. The Value of Project as set out in the Specifications is part of the Total
Purchase Price and is not subject to any mark-up or other administrative expense by the
Contractor (except only for the Project Services Fee).

The City or the Library, as applicable, will pay the Total Purchase Price to the Contractor in
installments as follows:

(a) Subject to Section (b) below, the portion of the Value of Project shown in the
Specifications as being attributable to a specific Deliverable will not be invoiced to the
City or the Library until Acceptance of that Deliverable by the City.

(b) Despite Section (a) all payments will be subject to a 10% holdback until Acceptance of
the System Upgrade as a whole for its intended purpose.

(c) The Project Services Fee will also be subject to the 10% holdback and will also only be
payable as and when the portion of the Value of Project on which it is based becomes
payable pursuant to Section (a) above.

(d) Upon Project completion and Acceptance of System Upgrade, the Contractor may
invoice for the 10% holdback amount. The balance of the Total Purchase Price (e.g. for
maintenance and support) will then be paid as and when due under the terms of the
Specifications.

1.8 Term of Each System Upgrade Contract
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Except where expressly indicated otherwise in the Specifications, and despite any term to the
contrary in the main part of this Agreement, the “Term” of this Agreement as its relates to
each System Upgrade starts on issuance of the applicable purchase order for same and expires
when the term of the maintenance and support period referred to in the Specifications expires
or is sooner cancelled by the City or the Library, as the case may be.

1.9  System Upgrade Warranty/Title

The Contractor now agrees and warrants that

o each System Upgrade will be fit for its intended purposes and will be delivered in and
operate in accordance with the Specifications and, provided the City, the applicable
Other City Entity or the Library is then still subscribing to the maintenance or support
services offered as part of the Specifications, will provide uninterrupted and error-free
functionality to the City, such Other City Entity or the Library, and

. all risk of loss or damage, and all right, title and interest in and to each component of
the System Upgrade will be transferred to the City, the relevant Other City Entity or
the Library free and clear of all encumbrances upon delivery of same to the City’s,
such Other City Entity’s or the Library’s site, and with respect to such components
which are comprised of software, the Contractor now grants the City, such Other City
Entity or the Contractor, as applicable, a perpetual, fully paid-up, non-exclusive
license to use the software for all such purposes as are reasonably required to utilize
the System Upgrade, including making copies for back-up and archival purposes, and

. where Acceptance of any such component is not given by the City or the Library, the
risk of loss or damage and the title to same will revert back to the Contractor upon
picking up same from the City’s, the relevant Other City Entity’s or the Library’s
premises.

1.10 Maintenance and Support of the System Upgrade

Except where expressly indicated otherwise in the Specifications, and despite any term to the
contrary in the main part of this Agreement, the Contractor will provide or cause the Sub-
Contractor to provide full maintenance and support of each System Upgrade for at least 8 years
from the date of Acceptance of the System Upgrade for a fixed annual fee which service may
be cancelled at any time by the City or the Library (without cause or liability, but without
being entitled to any refund for previously paid fees) upon 30 days written notice to the
Contractor or applicable Sub-Contractor.

The maintenance and support will at a minimum provide that any and all defects in a System
Upgrade will be fully remedied by the Contractor or its Sub-Contractor within 4 hours of notice
(no matter when given, be it a weekend or holiday or outside of business hours) from the City
or the Library, failing which the City or the Library may give a second notice and proceed to
retain a third party or its own forces to remedy the defect and obtain reimbursement from the
Contractor for all such amounts reasonably expended by the City or the Library in doing so.

1.11 Change Orders

At any time during the Term of a System Upgrade, the City or the Library may request changes
and the Contractor will then provide a proposed change order setting out how the requested
change will affect the Total Purchase Price, Project Schedule, and any other aspect. If the
proposed change order is accepted by the City or the Library, then it and the Contractor will
sign same and the Specifications will be deemed to be amended accordingly. If the City or the
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Library does not accept the proposed change order, then the City or the Library, as the case
may be, may direct the Contractor to proceed on the change as a change directive and the
Contractor will then carry out the change directive and the parties will then attempt to
cooperatively resolve how the change directive affects the System Upgrade, failing which they
will refer the matter to dispute resolution in accordance with the main portion of this
Agreement.

All changes will be priced (and in any dispute, will be settled) on the basis that the City and
the Library will only be required to pay the Contractor’s reasonable direct out-of-pocket costs
of making the change and there will be no addition or deduction for increased profits or loss of
profits, as the case may be.
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PS20110718 - SECURITY SERVICES AGREEMENT - AMENDMENT No.1

THIS AGREEMENT is made as of March 01, 2018 (the “Amendment Effective Date™)

BETWEEN:

CITY OF VANCOUVER

453 West 12" Avenue
Vancouver, British Columbia
V5Y 1v4

(the “City™)
OF THE FIRST PART

AND:

THE VANCOUVER PUBLIC LIBRARY BOARD
350 West Georgia Street

Vancouver, British Columbia

V6B 6B1

(the “Library”)
OF THE SECOND PART

AND:

SECURIGUARD SERVICES LTD.
4™ Floor - 1445 West Georgia
Vancouver, British Columbia
V6G 2T3

(the “Contractor™)
OF THE THIRD PART

(The City and the Contractor are hereinafter sometimes
referred to individually as “Party” and collectively as
“Parties”)
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BACKGROUND:
A. The City and the Contractor entered into the Original Agreement described herein.
B. The Parties have agreed to amend the Original Agreement in accordance with the terms and

conditions of this Agreement.

NOW THEREFORE, in consideration of the mutual covenants and promises made by the Parties
and other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Parties hereby agree as follows:

1.0 INTERPRETATION

1.1 In this Agreement, including the recitals, schedules and appendices to this Agreement, all
words and terms have the same meaning as they are given in the Original Agreement, except
that the following words and terms, unless the context otherwise requires, shall have the
meanings set out below:

(@)

(b)

(©)
(d)

(e)
U]
()]

“Agreement” means this Amendment No. 1 to the “PS20110718 - Security Services
Agreement” inclusive of all schedules, appendices, exhibits or other documents
attached hereto or incorporated herein by reference, as amended from time to time;

“Amended Agreement” means the Original Agreement as supplemented and amended
by this Agreement;

“Amendment Effective Date” means March 1, 2018;

“Original Agreement” means the “PS20110718 - Security Services Agreement” dated
February 15, 2013 inclusive of all schedules, appendices, exhibits or other documents
attached thereto or incorporated therein by reference;

“Services” has the meaning set out in Section 3.1 of the Original Agreement;

“Sub-Contractor” has the meaning set out in Schedule “E” of the Original Agreement;

“Term” means the term of the Original Agreement as specified in Section 6.1 of the
Original Agreement.

2.0 THE AMENDED SECURITY SERVICES AGREEMENT

2.1 The Original Agreement is now amended as follows:

(@)

(b)

(©)

(d)

Section 6.2 is amended by deleting “15™ day of February 2018” and replacing it with
“1st day of March 2019 at 11:59pm (As per Agreement Amendment No.1)”; and,

Section 22.11 is added and shall state “Job descriptions for all services and positions will
be drafted by the City with input from the Contractor for implementation.”;and,

Section 24.2 is amended by adding “The Contract Manager will be assigned, dedicated
solely full-time to the position and responsibilities thereof as provided for in the Agreement
Amendment No. 1 and will be positioned at the City Hall Campus — Corporate Protective
Services office.””; and,

Section 24.5 is added and shall state “The Contract Manager shall be equipped with
business cards, a cellphone and a laptop and have all the necessary access to the Contractor
Network.”;and,
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Section 25.1 is amended by deleting “The person acting as the Contract Coordinator
will be assigned and  dedicated solely and full-time to the position and
responsibilities thereof as provided for herein” and replacing it with “The Contract
Coordinator and the Contract Field Manager will be assigned, dedicated solely full-
time to the position and responsibilities thereof as provided for in the Agreement
Amendment No. 1 and will be positioned at the City Hall Campus - Corporate Protective
Services office.”; and,

Section 25.4 is added and shall state “The Contract Field Manager and Coordinator
shall be equipped with business cards, cellphones and laptops and have all the
necessary access to the Contractor Network.”; and,

Schedule “B” - Contractor Billing Rates is amended by adding a “2018-2019 - Year 6”
column to table B1 to account for application of Living Wage Policy and increases in the
labor rates; See Appendix 1 to this Agreement; and,

Schedule “B” - Contractor Billing Rates is amended by adding annual billing rates and
payable wages for the Contractor Manager, Coordinator and Field Manager positions;
See Appendix 1 to this Agreement; and,

Schedule “B” - Contractor Billing Rates is amended by adding annual billing rates for
dedicated service vehicles; See Appendix 1 to this Agreement; and,

Schedule “B” - Contractor Billing Rates is amended by deleting billing rates for
Bilingual Guard, Shift Supervisor, Private Investigator, Private Investigator (under
supervision) and Loss Prevention Officer Services; and,

Schedule “B” - Section 6.2 Table 3 is amended by adding “Failure to respond to an
Alarm within 8.15(2)(I) ' under the Service Failure column and “s:21(1) every 5 minutes
past required response time” under the Proposed Pricing Adjustment; See Appendix 2
to this Agreement; and,

A Dedicated Mobile Patrol and Alarm Response Service will be implemented for the
City. The base service model will consist of s.15(1)() dedicated vehicles and s.21(1)
S.15(1)(I) hours of service per day. The Dedicated Mobile Patrol and Alarm Response
service shift patterns will be established by the City and are subject to change based
on City operational requirements. All dedicated vehicles will be based at the City Hall
Campus and additional vehicles may be added to the service based on operational
requirements of the City. Parking stalls for the dedicated vehicles will be provided by
the City. The City in conjunction with Contractor input will monitor service levels and
make any necessary service volume adjustments. In cases where the dedicated mobile
vehicles for the City are already engaged on a service call, the City will require adhoc
emergency and mobile response from the Securiguard Services Ltd fleet; See Appendix
1 to this Agreement for billing rates; and,

The City Agrees that the Contractor is not required to pay Living Wage for temporary
Mobile Patrol services. Temporary Mobile Patrol Services are adhoc services not
included in the established base service model. The length of the adhoc service shall
not exceed (14) consecutive days of service; and,

The City will directly negotiate resource models, billing rates and consumable costs
and maintain operation and strategic working relationship with the Locksmith and
Security Systems Sub-Contractors; and,

A T mark-up of service fee for the Locksmith and Security Systems services will be
provided to the Contractor. The service fee is designed to support the Contractor Head
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Office for the delivery of invoicing and financial management. Existing processes
related to service receipt, dispatch and work verification remain unchanged; and,

A Security Guard Base Service Model has been established as of the Amendment
Effective Date. The City and the Library may each at any time, upon notice to the
Contractor, increase, reduce or otherwise modify the scope of the Base Service Model;
See appendix 3 to this Agreement; and,

The Contractor is required to maintain accurate records and report to the city on an
annual basis, specific information relating to the Living Wage Policy; See appendix 4 to
this Agreement; and,

A “Technical Specifications Guidelines” will form part of this Agreement and act as a
guideline for service delivery standards; See appendix 5 to this Agreement; and,

Confirmation of Original and Amended Agreement

The parties now ratify, confirm, and affirm the Original Agreement as amended by this
Agreement. As evidence of their agreement to be bound by the above amending terms, the City
and the Contractor each have executed this Agreement as of the date first above written.
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APPENDIX 4
LIVING WAGE POLICY ANNUAL REPORTING

Securiguard Services Ltd is required to maintain accurate records and report to the City on an annual

basis, specific information relating to the Living Wage, this includes but is not limited to:

e Number of employees, including that of the third party service providers who were paid a living wage

e Number of individuals benefitted

e Incremental costs incurred, including any amounts paid to third party service providers in order to
meet the City Living Wage requirements
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APPENDIX 5
TECHNICAL SPECIFICATION GUIDELINES
[ATTACHED]
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Specification For Occupational First Aid Level Il Services

Reference
Section, if
applicable

Description of Service-Minimum Requirements

KPI

Background: At designated locations within respective City sites, Occupational First Aid Level 2 service
is required in order to meet Worksafe BC regulations.

The vendor is to confirm it is responsible for the delivery of all goods and services outlined in this
schedule to the satisfaction of the City including, but not limited to, all costs associated with supplies,
equipment, training, labor, managerial/administrative support and documentation, unless otherwise
noted.

The vendor is to confirm acknowledgement that the delivery of goods and services outlined in this
schedule is subject to change, may be required at any or all City sites or related locations as required
by the City.

Security Officers are required to provide immediate Occupational First Aid level 2 responses and
treatment to affected workers.

100% of all security staff to complete all required training and orientation prior to
being deployed for work.

Occupational First Aid, Level 2, services are required at designated sites within the City.

100% of all security staff to complete all required training and orientation prior to
being deployed for work.

Provide security officers who are fully licensed and qualified to perform Occupational First Aid, Level
2. The vendor shall ensure supporting documentation proving certification is posted at each site
where these services are provided and/or upon request.

100% of all security staff to complete all required training and orientation prior to
being deployed for work.

Provide the comprehensive delivery of all first aid services including treatment, follow up, required
documentation, reports and log books as required by Worksafe B.C. and all other authorities having
jurisdiction.

99% of responses to be as soon as possible but not to exceeds.15(1)(l)

Document all incidents and activities events as outlined in other associated schedules.

100% of all incidents documented.

Alternate delivery models will be considered for the delivery of the services listed in this schedule
provided minimum requirements are met. Approval is at the discretion of the City. Please include any
alternate proposed delivery model(s) with your submission to this proposal outlining, in detail, how
the proposed alternate service delivery model will meet or exceed the listed minimum requirements.

4/15/2021
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Specification For Mobile Security Services

Reference
Section, if
applicable

Description of Service-Minimum Requirements

KPI

Background: Mobile services are used at sites across the city which do not have sufficient activity or
risk to warrant an on site security officer, but require limited security support and/or presence. Mobile
patrols are used for a number of reasons at various facilities including, but not limited to, asset
protection and people safety. Mobile services can be requested for a static time, or on a random basis.
This service may be used regularly at some facilities and it may be requested on a temporary basis to
address a potential risk at a given location.

The vendor is to confirm it is responsible for the delivery of all goods and services outlined in this
schedule to the satisfaction of the City including, but not limited to, all costs associated with supplies,
equipment, training, labor, managerial/administrative support and documentation, unless otherwise
noted.

The vendor is to confirm acknowledgement that the delivery of goods and services outlined in this
schedule is subject to change, may be required at any or all City's or related locations as required by
the specific Stakeholder.

Security mobile patrols are security guards assigned to mobile units for the protection of people and
assets. Mobile patrol sites are varied and may be remote and include; the facility in question, parking
areas and grounds. The physical security of the facility, interior and exterior, may be required to be
patrolled and checked. Staff escorts may be required.

5151 of all mobile patrols completed.

Security mobile patrols service is required at designated sites within the City. Designated sites are
identified in the applicable appendices.

[F-150 of all mobile patrols completed.

Security mobile patrols service may be required at additional designated sites within the City to meet
security and safety needs as situations are identified.

[F-150 of all mobile patrols completed.

Security mobile patrols service may be required as an individual service at a given location, or to
supplement existing site security coverage.

[F-150 of all mobile patrols completed.

Mobile security service to include scene assessment, investigation, threat assessments and related
services are required.

[ 15@of significant incidents to be reported to City representative within§.15(1)(l) of event.

Develop and maintain an active contact list database containing required contact, including site staff,
information required for the management of this service.

Sites may require regular pre-scheduled time specific mobile patrols, random patrols and mobile
patrols response with little or no notice.

95% of all mobile responses to alarms to arrive withins. 15(1)(l) of received alarm.

The provider will ensure an emergency contact number is provided for each facility where mobile
security services are provided and emergency mobile response may be requested by facility
occupants.

95% of all mobile responses to alarms to arrive withing,15(1L)(l) of received alarm.

Emergency response to be immediate and not exceed 20 minutes.

95% of all mobile responses to alarms to arrive withing, 15(1L)(l) of received alarm.

The vendor shall develop specific site policies and procedures for each mobile site where services are
provided that are deemed acceptable by the City.

Initially approved by the City. Updated and/or reviewed annually by vendor and approved by
the City prior to revision implementation.

Provide mobile security services to facilities where risk presented by an incident or other
circumstances requires the short-term presence of personnel until the risk is addressed.

The vendor will not charge any additional fees associated with modifying the scheduled times for this
service unless it is identified in your rate structure submitted with this RFP.

Document all incidents and activity events as outlined in Site Security Services Tab.

100% of all incidents documented.

Provide 24 hour/365 day management on call representatives to manage and support contract
personnel in all areas and facilities serviced by the contract; respond to incidents as required.

Security Mobile Escort Service is required for all geographic areas of the City.

95% of all mobile responses to alarms to arrive withins. 15(1)(l) of received alarm.

Security mobile escort staff to be trained, at a minimum, to the same level as site based security staff
including Provincial Violence Curriculum, threat management, and working alone support; conduct
associated work.

100% of all security staff to complete all required training and orientation prior to being
deployed for work.

Alternate delivery models will be considered for the delivery of the services listed in this schedule
provided minimum requirements are met. Approval is at the discretion of the City. Please include any
alternate proposed delivery model(s) with your submission to this proposal outlining, in detail, how
the proposed alternate service delivery model will meet or exceed the listed minimum requirements.
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Specification For C3 Control Centre

Reference
Section, if
applicable

Description of Service-Minimum Requirements

KPI

Background: In order to provide a consistent and uniform service to the sites being served, user
requests for security services and alarm monitoring are required to be provided through a centralized
control center specifically designed to receive calls for service, monitor alarms and dispatch security
staff.

The vendor is to confirm it is responsible for the delivery of all goods and services outlined in this
schedule to the satisfaction of the City including, but not limited to, all costs associated with supplies,
equipment, training, labor, managerial/administrative support and documentation, unless otherwise
noted.

The vendor is to confirm acknowledgement that the delivery of goods and services outlined in this
schedule is subject to change, may be required at any or all health authority or related locations as
required by the City.

Emergency calls are to be answered by a live operator within 1 ring, but not to exceed 2 rings.

Non emergency calls are to be answered within 2 rings, can be queued in priority sequence, and are to
be answered by a live operator withins.15(1)(l).

Calls are to be electronically indexed, recorded and archived for a minimum of:15(1)(l) .

Phone call recordings to be available upon request by designated City representative for immediate
investigation/follow up. Recordings to be archived for minimum ofs_15(1)(|)

Provide employee check in service. Document as required and take remedial action, including
response if necessary, for those not checking in as required

Control Centre to be able to distinguish specifically which site is calling answer appropriately for each
site, as requested by the City.

Any long distance, data or other related charges are the responsibility of the vendor.

Separate direct dial phone numbers are to be available for requests for service from non site
telephones, such as cell phones.

Centralized Dispatch to provide direct two way verbal communication from centralized dispatch to
responding security officers.

Centralized Dispatch to provide redundancy for direct two way verbal communication from
centralized dispatch to sites in the event of system failure, such as pagers or cell phones.

Control Centre to be able to maintain direct two way verbal communication from control center to
individual site security officers, at all sites, and to all areas of the campus. Dead spots are not
acceptable and the vendor will take necessary steps to correct.

Control Centre to monitor intrusion and other security; life safety alarms and equipment.

Dispatch Centers to perform a support function of incident management to include but no limited to,
Significant Incident reporting, situational analysis and updates, critical upflow information during
significant incident and general information

Provide alternate method to contact site security staff in the event of centralized call center dispatch
failure. Alternate method may be required during period of transition between contract service
providers at contract startup. (For example: Site based pagers).

Alternate delivery models will be considered for the delivery of the services listed in this schedule
provided minimum requirements are met. Approval is at the discretion of the City. Please include any
alternate proposed delivery model(s) with your submission to this proposal outlining, in detail, how
the proposed alternate service delivery model will meet or exceed the listed minimum requirements.
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Specification For CCTV System and Related Services

Reference
Section, if
applicable

Description of Service-Minimum Requirements

KPI

CCTV System Service and Preventive Maintenance

Background A properly functioning CCTV camera system is an important element of an overall site
security system. A comprehensive CCTV repair/replacement system is required in order to maintain
site safety and security. Vendors are encouraged to supply pricing/proposals to maintain site CCTV
systems in addition to providing site security services. The following are minimum requirements to
providing this service. Please include any additional information with your proposal. Vendors may, at
the City discretion, be awarded the CCTV service contract as part of the Security Services RFP award
(as part of comprehensive overall service delivery package). Vendors without service divisions capable
of providing such services in-house, are encouraged to partner with capable vendors to supply this
service.

The vendor is to confirm it is responsible for the delivery of all goods and services outlined in this
schedule to the satisfaction of the City including, but not limited to; all costs associated with supplies,
equipment, training, labor, managerial/administrative support and documentation, unless otherwise
noted.

The vendor is to confirm acknowledgement that the delivery of goods and services outlined in this
schedule is subject to change, may be required at any or all City or related locations as required by
City.

Maintain in good working order, as outlined by the manufacturer specifications, site CCTV systems
and devices as described in this and other sections, including Site Data Sheets.

CCTV systems include all hardware and software to make a complete functioning system including,
but not limited to cameras, recording devices, connectors, encoders, switches, monitors, keyboards,
compact disc/videos burning/copying devices, power supplies, CPU's or PC's, infrared illuminators,
peripheral devices, uninterrupted power supplies, other supporting devices to make the system
functional.

CCTV devices will be repaired or replaced, as required, by the vendor as part of this agreement.

CCTV calibration, including lenses focus, recording rates, and other applicable settings to be
maintained in proper functioning order to meet the functional requirements required by the system
and Integrated Protection Services.

Cameras may be digital, analogue, internet protocol, or other.

Damage to devices and cabling caused by others is not included within the scope of this agreement. In
such cases, repair may be completed on a time and basis at quoted rates. Examples include cabling
damaged by construction; cameras damaged by patients. Provide a complete rate structure with your
submission.

Base building AC power and telephone to be provided by others.

Systems designated as low risk shall be attended to withir§. 15(1)(l) by a qualified technician to
conduct an initial evaluation and to determine scope and extent of required repairs.

Systems designated as low risk shall be required/made functional withins415(1)(|) subsequent
to initial evaluation by the qualified technician.

Systems designated as high risk shall be attended to withinS:15(1)() by a qualified technician to
conduct an initial evaluation and to determine scope and extent of required repairs.

Systems designated as high risk shall be required/made functional withins,15(1)(|) subsequent
to initial evaluation by the qualified technician.

Systems to be examined once per day by site security personnel, minimum, to ensure proper
operation. Incident report/activity record is required for confirmation.

Troubleshooting remote connectivity to be included as part of this agreement.

Systems are to remain the property of the applicable City and systems are not to be locked out. All
passwords to be provided to the City.

Provide preventative maintenance to CCTV system components, associated computers and
uninterrupted power supplies once annually by a qualified TQ Technician. Please provide a description
of this service with your proposal.

Provide details of your proposed delivery of this service with your proposal.

Alternate delivery models will be considered for the delivery of the services listed in this schedule
provided minimum requirements are met. Approval is at the discretion of the City. Please include any
alternate proposed delivery model(s) with your submission to this proposal outlining, in detail, how
the proposed alternate service delivery model will meet or exceed the listed minimum requirements.

Access Control, Intrusion Detection, Panic duress and other related services

Provide pricing and proposals for consideration related to your company ability to also service access
control, intrusion detection, panic duress and other security related systems. Provide product lines
you are factory authorized to install and/or service. Include proposed pricing including product
discounted pricing, installation/labor rates, etc., for consideration.
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Specification For CCTV System and Related Services

Reference
Section, if
applicable

Description of Service-Minimum Requirements

KPI

CCTV System Service and Preventive Maintenance

Background: The Locksmith Technician delivers locksmith services, state of the art card access
support, and provides technical advice related to the acquisition, maintenance and restoration of
systems and hardware to meet the needs of the City, and conducts performance and security
evaluation tests on security equipment. Under the general direction of the City, the Locksmith
Technicians manage the projects, fabricate and modify precision test and auxiliary equipment,
research and provide hardware specifications and interact on joint projects and initiatives related to
security systems design. Vendors without service divisions capable of providing such services in-house,
are encouraged to partner with capable vendors to supply this service.

The vendor is to confirm it is responsible for the delivery of all goods and services outlined in this
schedule to the satisfaction of the City including, but not limited to; all costs associated with supplies,
equipment, training, labor, managerial/administrative support and documentation, unless otherwise
noted.

The vendor is to confirm acknowledgement that the delivery of goods and services outlined in this
schedule is subject to change, may be required at any or all City or related locations as required by
City.

Receive, plan and prioritize client requests for locksmith services, determines client requirements,
verify the client s signing authority and subsequently action the request in order to ensure that clients
security requirements as they relate to access control are continuously met in a timely manner, that
requests adhere to City standards.

Control and maintain a high security classified mechanical standalone key system, as well as a high
security classified electronic standalone key system for the City and VPL.

Provide classified audit information upon requests from the City.

Evaluate the condition and conservation value of heritage hardware within City facilities. Recommend
solutions to problems that exist due to worn heritage parts that can no longer be purchased and that

must be fabricated by the Locksmith Technician. Researched and create tools to perform a variety of

tasks.

Prepare and manage the implementation of operational plans, including the design of high security
key systems and re-keying of high security cylinders.

Perform complete hardware installations and maintain and repair locksmith equipment and tools.

modify precision test equipment for the test and evaluation of all mechanical and

electronic security hardware. Calibrate test equipment against industry standards set by thes-15(1)()
s_lS(l)(I) Institute to assure accuracy of data obtained. Analyze results of tests and
recommend to the City modifications to the component product or security system under test to meet
security requirements. Test complete hardware assemblies under actual conditions to determine if
they satisfy the functional requirements of the City.

Solve access problems by performing diagnostic procedures, implementing the repair of
electromechanical locks and associated equipment and ensuring functionality.

Participate on inter-organizational project teams as subject matter expert in the planning and
implementation of various projects such as renovations, construction and moves including Long term
vision projects.

Interpret blueprints and drawings while on-site to advise on access issues during the construction
phase of projects. Provide input on hardware specification. Plan and perform product testing and
make recommendations to the City in the establishment of locksmith access control standards that
include electronic technology for facilities used by Stakeholders and staff.

Control, repair and change the combinations and, when necessary, exercises bypass techniques to
unlock safes that cannot be opened by combination. Maintain a detailed account of all combinations
and safes issued to Stakeholders, staff to ensure security of safes and that no combination is
duplicated.

Purchase equipment and materials, complete appropriate paperwork, approve and reconcile monthly
acquisition card statements.
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Specification for Required Training and Education

Reference
Section, if
applicable

Description of Service-Minimum Requirements

KPI

Background: The comprehensive and on-going training of personnel assigned to provide
services within the City environment is a critical component in the provision of quality services
and an effective refresher training program is essential in establishing a consistent and
sustainable level of service quality. Each City site may require different levels of training as
outlined.

The vendor is to confirm it is responsible for the delivery of all goods and services outlined in
this schedule to the satisfaction of the City including, but not limited to, all costs associated
with supplies, equipment, training, labor, managerial/administrative support and
documentation, unless otherwise noted.

The vendor is to confirm acknowledgement that the delivery of goods and services outlined in
this schedule is subject to change, may be required at any or all City or related locations as
required.

The vendor shall develop and maintain comprehensive training and orientation programs that
meets or exceeds the Canadian General Standards Board Security and Safety (CGSB)
security officer training standards, individual City Site requirements or other relevant/applicable
standards. The service provider shall be required to provide training curriculums and other
supporting documentation for review and acceptance by the City where services are being
provided.

100% of all security staff to complete all required training and orientation prior
to being deployed for work.

Ongoing Education and Training Program that meet or exceed the Canadian General
Standards Board Security and Safety (CGSB) security officer training standards, individual
City Site requirements or other relevant/applicable standards.

100% of all security staff to complete all required training and orientation prior
to being deployed for work.

All training shall be conducted in a manner that provides a functional understanding of the
subject matter in question and shall incorporate demonstrative methods of measuring its
effectiveness (i e. employee tests/quizzes and audit results).

100% of all security staff to complete all required training and orientation prior
to being deployed for work.

The provision of initial training, site orientation and on-going refresher training shall be the
exclusive responsibility of the service provider and shall incur no additional expense to the City

100% of all security staff to complete all required training and orientation prior
to being deployed for work.

The service provider shall maintain a comprehensive record of all site orientation,
training/education, and refresher training provided to each security officer including knowledge
retention tests and audit results. These records shall be made available to City
representatives upon request.

Each security officer assigned to duties at a City site shall be the subject of at

5.15(1)(1)

The vendor shall be responsible for monitoring the on-going performance of their personnel
and shall conduct supplementary or remedial training as necessary to ensure quality services
are maintained.

The vendor will ensure a minimum$15¢ Security Officer Quality Assurance
Audit (QAA) is conducted at each site across the City sites. Each audit shall
focus on a different security officer each month.

The vendor shall maintain training and orientation records that provide the following minimum
information: name of trainee and training officer, date training provided, trainee's
acknowledgement of comprehension of training for each subject, indication or initial or
refresher training, specific subject heading with key sub headings that provide a
comprehensive overview of the overall subject.

The following sections indicate the minimum subject areas for which the service provider shall
provide training. The City shall provide final approval of the specific content of each subject
knowledge area and reserves the right to amend subject matter to meet their desired service
quality levels or operational requirements.

Fire Safety - Fire represents one of the most significant threats facing City facilities, and
security plays a key role in the prevention of and response to fire situations. Training and
education shall include comprehensive information concerning; Effective response to fire
emergencies (Code Red); Effective knowledge of R A.C.E protocol; Building Fire System
operation and function; Fire Panel operation; Fire Extinguisher use and inspection (P.A.S.S);
Routine fire safety inspections and mitigation strategies; Fire Department liaison; and
understanding responsibilities and the Authority Having Jurisdiction (AHJ) and emergency
evacuation concepts and techniques.

Customer Service - Good customer service forms the foundation for quality security
services. Security officers assigned to provide services within City facilities will be
required to have received formal customer service training.

Confidentiality - Detailed explanation of what is considered confidential information
and the importance of maintaining confidentiality that conform to the City’s internal
policies.

General Documentation - Outlines the minimum quality standards for the various
documentation requirements (notebooks, logs, daily shift reports, etc. ).

Occurrence/Incident Report Writing - Identifies minimum standards for the
completion of comprehensive narrative descriptions of the various occurrences and
incidents.
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Basic Investigations - Provides guidelines for conducting basic initial investigations
into a variety of issues such as: theft, suspicious persons, safety hazards, reports of
threatening or concerning behavior, vandalism, break and enter, alarm activations,
etc.

Effective Facility Patrols - Describes minimum performance standards for
conducting and documenting effective facility patrols.

Managing Challenging & Aggressive Behavior - Including Non Violent Crisis Intervention
(NVCI) techniques; Use of force; Powers of arrest. With established practice within the Health
Authority where services are being provided.

Security Sensitive Areas - Describes minimum security protocols/considerations for
areas within a facility that due to the nature of services provided, sensitivity or value
of information or property or an inherent risk associated with the function or contents
of an area require heightened or unique security considerations. Educate staff on
required restricted access protocols for sensitive areas, up to and including a full lock
down where access and egress is restricted or denied.

Access Control - Minimum standards for providing access control services to
provide and protect a safe and secure environment.

External Agency Liaison - Clarification of the roles of external agencies commonly
encountered (i.e. police agencies, fire departments, etc.) while providing security
services and understanding of security’s roles in relation to the external agency.

Security Systems - Details the basic function, operation, testing and restrictions of
various applicable security systems including, but not limited to: CCTV, access
control, duress and intrusion alarms and information databases. Information must be
specific to the system make and models present.

Active Shooter Response - Education as to what an active shooter incident is and initial
response guidelines should such a situation occur that consider the specific facility in
question.

Hostage Taking Response - Education as to the potential for hostage taking situations and
guidelines for the initial response and appropriate notifications.

Basic Threat Identification & Response - Provide education to security staff regarding the
recognition of potential risk situations relating to the potential for targeted violence, domestic
violence, stalking and or harassing behavior and how provide an initial response and
appropriate notifications.

Should include Crime Scene Management, Evidence collection and Statement taking, and
report writing.

Alternate delivery models will be considered for the delivery of the services listed in this
schedule provided minimum requirements are met. Approval is at the discretion of the City.
Please include any alternate proposed delivery model(s) with your submission to this proposal
outlining, in detail, how the proposed alternate service delivery model will meet or exceed the
listed minimum requirements.
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From: "Namdari, Daniel" <Daniel.Namdari@vancouver.ca>

To: "Brian Phillip-Stewart" <Brian@securiguard.com>

"Richard Kim" <RichardK@securiguard.com>
"Fraser, Andrew \(Securiguard\)" <Andrew@securiguard.com>

Date: 8/29/2018 2:51:51 PM
Subject:  RE: TTC Admin rate amendment

Good Afternoon All,

Please see the fully signed and executed copy of Amendment #2.
Thank you all for your help,

Daniel Namdari | Manager, Policy & Performance

CITY OF VANCOUVER | Real Estate & Facilities Management

453 W 12th Avenue | Vancouver, BC V5Y 1V4
Cell: S-25(1)(1) | Office: 604.871.6856 | Daniel. Namdari@vancouver.ca

Report incidents through the City Wire, Security E-Reporting Web Page

CONFIDENTIALITY NOTICE: This message and any accompanying documents contain confidential information
intended for a specific individual and purpose. If you are not the intended recipient, you are hereby notified that any
disclosure, copying or distribution, or the taking of any action based on the contents of this information is strictly
prohibited.

From: Brian Phillip-Stewart [mailto:Brian@securiguard.com]
Sent: Tuesday, August 28, 2018 4:17 PM

To: Conlan, Greg; Namdari, Daniel

Cc: Richard Kim; Andrew Fraser

Subject: TTC Admin rate amendment

Good Afternoon,
Please find attached, the signed Tactical Training Centre bill rate amendment for execution. Please counter-sign and
return, or if you prefer, | will have a hard copy delivered. The rate increase for the position with retro-active

remuneration will activate immediately upon execution.

Thank you,

Brian Phillip-Stewart Branch Manager, Vancouver

T 604-685-6011 | C 604-354-4695 | F 604-685-0013
1445 West Georgia Street, 4th Floor Vancouver, BC V6G 2T3

This email is intended only for the person to whom it is addressed and may contain confidential and/or privileged material.
If you received this in error, please contact the sender and destroy all copies.

Please consider the environment before printing this email.

City of Vancouver - FOI 2023-050 - Page 134 of 224
4/15/2021















Page 1
"Su, Susan Jing" <Susanjing.Su@vancouver.ca>

"Goundouvas, Dino" <dino.goundouvas@vancouver.ca>

"Conlan, Greq" <Greg.Conlan@vancouver.ca>

1/8/2019 2:19:13 PM

Security Service Amendment No. 3

PS20110718 - SECURITY SERVICES AGREEMENT No. 3_fully executed _Jan 8
19.pdf

Hi Greg and Dino,

Attached please see the fully executed Security Service Amendment No. 3 for your record.

Thanks and best regards

Susan

City of Vancouver - FOI 2023-050 - Page 139 of 224
4/15/2021


















PS20110718 - SECURITY SERVICES AGREEMENT - AMENDMENT No.4

1. AMENDMENTS TO BASE AGREEMENT

(a) Section 6.1 of the Base Agreement is amended by deleting “1st day of March
2020 at 11:59pm” and replacing it with “1st day of March 2021 at 11:59pm”;

{b) Section 6.1 of the Base Agreement is amended by deleting “The City and the
Library may, at their sole discretion, jointly opt to extend the Term, on a year
by year basis, for up to a further two years, to a total maximum of a seven-
year Term to the 15™ day of February 2020” and replacing it with “The City and
the Library may, at their sole discretion, jointly opt to extend the Term for a
maximum of six months ending on September 1, 2021 at 11:59pm”;

(c) Section 25.1 of the Base Agreement is amended by deleting “and will be
positioned at the City Hall Campus - Corporate Protective Services office”;

(d) Schedule B “Contractor Billing Rates” of the Base Agreement is amended by
updating all “2020-2021 - Year 7” billing rates with the billing rates for that
year set out in tables B1 through B4 of Appendix 1 to this Amending Agreement
No. 4 to account for application of the Employer Health Tax and other agreed-
upon increases in labour rates;

(e) The City and the Library agree to pay the Contractor a one-time payment to
account for all Employer Health Tax costs incurred by the Contractor between
January 1, 2019 and February 28, 2020 in connection with the Security
Services;

(f) The City and the Library will use commercially reasonable efforts to request
shifts in multiplications of four (4) hours. All requested shifts will be billed for
a minimum of four (4) hours;

(9) The following definition is added to Section 1.0 of the Base Agreement:

“Short Notice” is defined as any shifts requested by the City and/or the
Library which begins in less than four (4) hours of the request time;

(h) The parties agree that the following conditions will apply to the billing rates
set out in Schedule B to the Base Agreement:

(i) If any shift exceeds eight (8) hours and the remainder hours are not in
multiplications of four (4), those hours can be billed at the overtime
rate of 1.4 times the hourly wage, rounding down to the nearest 4-hour
block. For example, notwithstanding Short Notice requests:

(A) If a shift package is 4, 8, 12, 16 or 24 hours, the overtime rate
does not apply.

(B) If a shift is requested for 11 hours, then 8 hours will be billed at
regular rate and 3 will be billed at the overtime rate.
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P520110718 - SECURITY SERVICES AGREEMENT - AMENDMENT No.4

(C)  If a shift is requested for 13 hours, then 12 hours will be billed at
regular rate and 1 will be billed at the overtime rate.

(ii)  The City and the Library agree to increase the billing rates for training
requirements as set out in Schedule B to the Base Agreement to the
billing rates set out in Schedule B2 of Appendix 1 to this Amending

. Agreement No. 4, conditional upon the Contractor successfully meeting
the key performance indicators set out in Appendix 2 hereto (the “Key
Performance Indicators”). If the Contractor does not meet the Key
Performance Indicators, the billing rates in Schedule B1 of Appendix 1
to this Amending Agreement No. 4 will apply. The City and the Library
will review the Key Performance Indicators with the Contractor once
per month prior to the invoicing period to determine the correct billing
rate for that month.

2. FURTHER PROVISIONS OF THIS AMENDING AGREEMENT

(a) This Amending Agreement shall be effective during the term of the Base
Agreement (as amended hereby, if applicable) and shall terminate at the end
of such term.

(b) Unless otherwise defined in this Amending Agreement, capitalized terms used
herein shall have the meanings ascribed thereto in the Base Agreement.

3. RATIFICATION OF TERMS

The parties hereby ratify the terms and conditions of the Base Agreement, except as
varied hereby, and agree that except as amended by this Amending Agreement, the Base
Agreement will continue in full force and effect.

4, COUNTERPARTS

This Amending Agreement may be executed in any number of counterparts, All
counterparts, taken together, constitute one instrument. A party may execute this Amending
Agreement by signing any counterpart.

5. ELECTRONIC EXECUTION

Delivery of an executed signature page to this Amending Agreement by either party by
electronic transmission shall be as effective as delivery of a manually executed copy of this
Amending Agreement by such party.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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1.0

1.1

INTERPRETATION

In this Agreement, including the recitals, schedules and appendices to this Agreement, the
following words and terms, unless the context otherwise requires, shall have the meanings set

out below:

(@) “Agreement” means this Professional Services Agreement inclusive of all schedules,
appendices, exhibits or other documents attached hereto or incorporated herein by
reference, as amended from time to time;

(b) “Applicable Laws” means all statutes, regulations, by-laws, codes, rules, notices,
orders, directives, standards and requirements of every competent federal, provincial,
regional, municipal and other statutory authority applicable to the Contractor , any
Sub-contractor and the Services, including the Vancouver Building By-law, the British
Columbia Building Code, and the British Columbia Fire Code, all as may be in force
from time to time;

(© “City’s Site” means any land and/or premises owned by the City on which or in respect
of which the Services are performed by the Contractor ;

(d) “City’s Project Manager” means the City’s employee, or his/her delegate, who is
authorized in writing to deal with the Contractor on behalf of the City in connection
with the Services, or to make decisions in connection with this Agreement;

(e) “Confidential Information” has the meaning set out in Section 15.1

() “Contract Document” refers to each of the individual documents composing the
Agreement, including this Professional Services Agreement (exclusive of the documents
attached hereto or incorporated herein by reference) and each schedule, appendix,
exhibit or other document attached to this Professional Services Agreement or
incorporated into the Agreement by reference;

(9) “Deliverables” has the meaning set out in Section 17.1;

(h) “GST” means the tax payable and imposed pursuant to Part IX of the Excise Tax Act
(Canada), as amended or replaced from time to time;

)] “Project Team” has the meaning set out in subsection 2.2(c);

34) “Proposal” means the proposal submitted by the Contractor in response to the RFP, a
copy of which is attached hereto, or incorporated by reference herein by operation of,
Appendix B;

(a) “PST” means the provincial sales tax payable and imposed pursuant to the Provincial
Sales Tax Act (British Columbia), as amended or replaced from time to time;

(k) “RFP” means Request for Proposal PS20151790 - , EVENT SECURITY SERVICES -
VANCOUVER CIVIC THEATRES together with all addenda and questions and answers
attached hereto, or incorporated by reference herein by operation of, Appendix C;

()] “Services” has the meaning set out in Section 2.1;

(m) “Sub-contractor” has the meaning set out in Section 4.1; and

(n) “Term” means the term of this Agreement as specified in Section 12.1.
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The Contract Documents are complementary and what is called for by any one will be as
binding as if called for by all. In the event of any conflict or inconsistency between or among
any of the Contract Documents, the Contract Documents will be interpreted in the following
order of priority, from highest to lowest:

(a) this Agreement, excluding Appendices B and C;
(b) the RFP; and
(©) the Proposal.

In this Agreement, including the recitals, schedules and appendices to this Agreement, except
as expressly stated to the contrary or the context otherwise requires:

(a) the recitals and headings to sections, schedules and appendices are for convenience
and reference only and will not affect the interpretation of this Agreement;

(b) the terms “this Agreement”, “hereof”, “herein”, “hereunder” and similar expressions
refer, unless otherwise specified or the context otherwise requires, to this Agreement
taken as a whole (including any and all attached schedules and appendices) and not to
any particular section, subsection or other subdivision;

(© each reference to a statute is deemed to be a reference to that statute and any
successor statute, and to any regulations, rules, policies and criteria made under that
statute and any successor statute, each as amended or re-enacted from time to time;

(d) each reference to a rule, guideline, policy, regulation or directive is deemed to be a
reference to any successor or replacement of such rule, guideline, policy, regulation or
directive;

(e) words importing the singular include the plural and vice versa and words importing

gender include all genders;

® references to time of day or date mean the local date or time in Vancouver, British
Columbia;

(9) all references to money mean lawful currency of Canada;

(h) the word “written” includes printed, typewritten, faxed, e-mailed or otherwise

capable of being visibly reproduced at the point of reception and “in writing” has a
corresponding meaning; and

0] the words “include” and “including” are to be construed as meaning “including,
without limitation”.

CONTRACTOR'S SERVICES TO THE CITY

The Contractor will provide and be fully responsible for the following services (the “Services”):

(a) the services described in the RFP;
(b) the services which the Contractor proposed to provide in the Proposal; and
(© all services not specifically included in subsections 2.1(a) and 2.1(b), but which are

necessary or incidental to the completion of such other Services.
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The Contractor will be fully responsible for:

€)) coordinating the Services with the City’s Project Manager, or his/her delegate, and
ensuring that the performance of the Services does not adversely impact any design or
construction schedule for any project or work and/or services provided by the City’s
other Contractor s, in each case to which the Services relate;

(b) taking all steps required in placing, effecting and maintaining insurance and providing
evidence of insurance as set out in Appendix A - Insurance Requirements; and

(©) maintaining and supervising its employees and Sub-contractors (the “Project Team™)
described in Section 3.1.

The Contractor represents and warrants to the City that the Contractor possesses the necessary
skills, knowledge, qualifications and experience to perform the Services to the reasonable
satisfaction of the City.

The Contractor will perform the Services:

(a) with that degree of care, skill and diligence normally applied in the performance of
services of a similar nature and magnitude to those contemplated by this Agreement at
the time and place the Services are rendered;

(b) in accordance with sound current professional practices and design standards; and

(© in conformity with any and all Applicable Laws.

The Contractor will commence the Services promptly and will use every reasonable effort to
carry out the Services in accordance with:

(a) the requirements and appendices of this Agreement, or

(b) where no date is specified for the provision of any component of the Services by this
Agreement, such completion dates as are reasonably specified from time to time by the
City.

The Contractor will not permit, do or cause anything to be done at any time which could allow
any lien, certificate of pending litigation, judgment or certificate of any court or any mortgage
charge, conditional sale agreement, personal property security interest or encumbrance of any
nature to be imposed or to remain on title to the City’s Site or any other City property.

PROJECT TEAM

Subject to Section 3.2, the Contractor will utilize only the Project Team members noted in the
Proposal.

Except for substitutions required by circumstances not within its reasonable control, the
Contractor may not make substitutions of Project Team members without the prior written
consent of the City, which consent will not be unreasonably withheld, delayed or conditioned.

For the purposes of this Section 3, “substitutions required by circumstances not within its
reasonable control” means substitutions required by virtue of illness, death, injury, pregnancy,
medical leave, or termination of employment or contract, but expressly excludes situations
where the Project Team member is called upon to perform services for another client of the
Contractor , its Sub-contractor or their affiliates.
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The City may, with stated reasons and acting reasonably, request that the Contractor replace a
Project Team member. The Contractor will, subject to scheduling and staffing considerations,
make commercially reasonable efforts to replace the individual with someone of substantially
similar competency and experience.

Regardless of whether or not the City consents to a substitution, or requests a substitution, the
City will not be liable to pay additional compensation to the Contractor for any replacement
Project Team member.

SUB-CONTRACTORS

Unless expressly permitted pursuant to Section 3.0, the Contractor may not engage any
contractor or Contractor (in each case a “Sub-contractor”) for the performance of any part of
the Services, unless the Contractor has first obtained the written consent of the City, which
consent may be arbitrarily withheld.

The Contractor will administer, coordinate, and manage all Services provided by any Sub-
contractors, and will assume full responsibility to the City for all work performed by the Sub-
contractors in relation to the Services and will pay all fees and disbursements of all Sub-
contractors, subject to reimbursement by the City where the City has expressly agreed in this
Agreement that such reimbursement is to be separate from and additional to the fees and
disbursements payable to the Contractor.

Where a Sub-contractor is used by the Contractor under this Agreement, the Contractor will
legally bind the Sub-contractor to comply with this Agreement.

Nothing in this Agreement will create any contractual relationship between a Sub-contractor
and the City.

BASIS OF PAYMENT TO THE CONTRACTOR

In consideration of the Services performed by the Contractor to the satisfaction of the City and
in strict conformity with the terms hereof, the City will pay the Contractor the fees and
reimbursable expenses prescribed herein, plus GST and PST as applicable to the sale made to
the City hereunder.

The fees for the Services are described in this Section 5.0 and in the section marked as
“Commercial Proposal” - Page 21 of Guardteck Security Co.’s submission. Subject to Section
5.3, payment to the Contractor will be based on hours worked by employees of the Contractor
or by the Sub-contractors multiplied by the applicable hourly charge-out rates stated in the
Proposal.

The contractor will provide real time invoicing at the conclusion of each event and by the
conclusion of services rendered to the Vancouver Civic Theatres

If there are maximum, lump sum or other limiting amounts for fees or disbursements indicated
herein for the Services or for portions thereof, then notwithstanding anything to the contrary in
this Agreement the maximum fees or disbursements to be paid by the City to the Contractor for
the Services or such portions of the Services will not exceed those stated amounts, except as
mutually agreed in writing. Any limit on the fees or disbursements to be paid by the City to
the Contractor will in no way diminish the duties and obligations of the Contractor to provide
the Services covered by this Agreement.

Subject to any “Fixed Disbursement Amount” defined herein, or any other limit on
disbursements stated herein, the City will reimburse the Contractor for disbursements
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reasonably incurred by the Contractor in the performance of the Services. Reimbursement of
these expenses by the City will be at actual cost without any addition for overhead or profit.

If the Contractor has engaged Sub-contractors, then the Contractor will make full payment to
said Sub-contractors for work performed in relation to the Services. [Subject to any “Fixed
Disbursement Amount” defined herein, or any other limit on disbursements stated herein, the
City will reimburse the Contractor for payments made to Sub-contractors at amounts equal to
such actual payments without any additions for overhead and profit to the Contractor.

If the City does not approve of or wishes to further review, audit or otherwise seek clarification
concerning any of the Consultant’s invoices, for whatever reason, the City will not be liable for
interest charges in respect of that invoice for the period from the date the invoice is submitted
until the date that the invoice is paid, provided however, the City will use reasonable efforts to
have the review, audit or clarification resolved within a 60 day period. The City will, if it
approves the amount of such invoice, cause the respective invoice to be paid within 30 days of
approval.

The Contractor will keep proper accounts and records of all costs and expenditures forming the
basis of any billing to the City, including but not limited to hours worked, details of all
disbursements and percentage amounts of work completed. The City will be entitled to verify
the accuracy and validity of all billings and payments made by auditing and taking extracts
from the books and records of the Contractor and by such other means as will be reasonably
necessary or advisable.

CHANGES TO SCOPE OF SERVICES

The City’s Project Manager may, from time to time and at any time on prior written notice to
the Contractor, vary the scope of Services to be provided by the Contractor. In that case and
where this Agreement contains delivery dates and/or limits as to fees or disbursements (or a
defined “Maximum Fees and Disbursements™) for all or any part of the Services, such delivery
dates and/or limits will be adjusted as agreed to by both Parties in writing, and failing
agreement, as reasonably determined by the City’s Project Manager.

Should the Contractor consider that any request or instruction from the City’s Project Manager
constitutes a change in the scope of Services, the Contractor will provide the City’s Project
Manager with notice in writing within ten days of such request or instruction. If the Contractor
does not deliver written notice to the City within the time period specified, the City will not be
obligated to make any payments of additional fees, disbursements or out of pocket expenses to
the Contractor.

RELEASE AND INDEMNIFICATION

The Contractor now releases the City, its officials, officers, employees and agents from all
costs, losses, damages and expenses, including those caused by personal injury, death,
property damage, loss and economic loss arising out of, suffered or experienced by the
Contractor its Sub-contractors, and their respective officers, employees and agents in
connection with their performance of the Services under this Agreement.

In undertaking the Services, the Contractor acknowledges that the Contractor has inspected
the City’s Site, agrees to accept the City’s Site “as-is” and undertakes to take all precautions
necessary to ensure the safety of all persons employed or contracted by the Contractor to
perform the Services.

Despite any insurance coverage of the City, the Contractor hereby agrees to indemnify and
save harmless the City of Vancouver and its successors, assigns, official, employees, agents and
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authorized representatives and each of them (in each case an “Indemnified Party”) from and
against all costs, losses, claims, damages, actions, and causes of actions (collectively referred
to as "Claims") that an Indemnified Party may sustain, incur, suffer or be put to at any time
either before or after the expiration or termination of this Agreement, that arise out of errors,
omissions or negligent acts of the Consultant, its Sub-contractors, or their respective officers,
employees or agents under this Agreement excepting always that this indemnity does not apply
to the extent, if any, to which the Claims are caused by errors, omissions or negligent acts of
an Indemnified Party.

This indemnity will not affect or prejudice the City from exercising any other rights that may
be available to it at law or in equity.

The release and indemnity set out above will survive the expiry or sooner termination of this
Agreement.

INSURANCE

The Contractor will comply with the insurance requirements set out in Appendix A - Insurance
Requirements.

WORKSAFEBC

The Contractor agrees that it will procure and carry and pay for, full WorkSafeBC coverage for
itself and all workers, employees, servants and others engaged in or upon any work or service
which is the subject of this Agreement. The Contractor agrees that the City has the unfettered
right to set off the amount of the unpaid premiums and assessments for such WorkSafeBC
coverage against any monies owing by the City to the Consultant. The City will have the right
to withhold payment under this Agreement until the WorkSafeBC premiums, assessments or
penalties in respect of work done or service performed in fulfilling this Agreement have been
paid in full.

The Contractor will provide the City with the Consultant's and each Sub-contractor’s
WorkSafeBC registration number and clearance letters from WorkSafeBC confirming that the
Contractor and each Sub-contractor are registered in good standing with WorkSafeBC and that
all assessments have been paid to the date thereof prior to the City having any obligation to
pay monies under this Agreement. The Contractor will indemnify the City and hold harmless
the City from all manner of claims, demands, costs, losses, penalties and proceedings arising
out of or in any way related to unpaid WorkSafeBC assessments owing from any person or
corporation engaged by the Contractor in the performance of this Agreement or arising out of
or in any way related to the failure to observe safety rules, regulations and practices of
WorkSafeBC, including penalties levied by WorkSafeBC.

Whenever the Contractors required or permitted to perform any Services on any City sites, the
contractor is now appointed and now accepts appointment as the “prime contractor” (as
defined in the WorkSafeBC regulations) in connection with such Services.

CITY INFORMATION/APPROVALS

No reviews, approvals or inspections carried out or information supplied by the City will
derogate from the duties and obligations of the Contractor (with respect to designs, reviews,
inspections, approvals or otherwise), and all responsibility related to the Services will be and
remain with the Consultant. For greater certainty, any information provided by the City to the
Consultant, whether under the RFP or under this Agreement, including any studies, reports,
plans, drawings, or specifications, is provided to the Contractor for information purposes only
and may not be relied upon by the Consultant.
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COMMUNICATION BETWEEN CONTRACTORAND CITY

The City appoints Sandra Gajic sandra.gajic@vancouver.ca as the City’s Project Manager for
the purposes of this Agreement.

In the event of the revocation in writing of Sandra Gajic’s appointment as the City’s Project
Manager by the City, Sandra Gajic will have no further authority under this Agreement, except
as may be specifically designated in writing by the City and agreed to in writing by Guardteck
Security Co. and all references to the City’s Project Manager in this Agreement will thereafter
be deemed to be a reference to the City or to such other person designated in writing by the
City to the Consultant.

The City’s Project Manager may from time to time delegate to a representative the
performance of or the authority to perform the duties, responsibilities, rights and obligations
of the City in respect of which the City’s Project Manager has been designated and appointed
its sole and exclusive agent.

The Contractor appoints Seth Fruson s.fruson@guardteck.com as its representative for the
purposes of this Agreement (the “Contractor’s Project Manager™).

Unless otherwise agreed to in writing by the Parties, all material communication between the
Contractor and the City regarding this Agreement, including performance of the Services, will
be between the City’s Project Manager and the Consultant’s Project Manager.

TERM OF AGREEMENT

This Agreement will commence on the Effective Date and will expire on the completion of the
Services, which Services must be completed by June 14, 2019 (the “Term”).

TERMINATION

The City at any time, in its sole judgment, may, whether or not cause exists, terminate the
services of the Contractor in whole or in part by giving ten days’ prior written notice to the
Consultant. If termination is not for cause, the Contractor will be paid for all Services properly
performed to the date of the delivery of the said notice (subject to the terms of this
Agreement) plus all necessary and reasonable wind-up costs incurred, if any, in closing out the
Services or the part terminated.

ASSIGNMENT

The Contractor will not assign this Agreement in whole or in part except with the prior written
consent of the City, which consent will not be unreasonably withheld, delayed or conditioned.
Any attempt to assign this Agreement without such consent will be void and of no effect.
However, the Contractor will be permitted to assign this Agreement to any entity into, by or
with which the business or assets of the Contractor have been merged, acquired, consolidated
or re-organized, or any entity which purchases all or substantially all of the business or assets
of the Contractor , provided always that the Contractor first provides the City with:

(a) reasonable particulars of the transaction (permitting the City to independently verify
the nature of the transaction); and

(b) a legally enforceable covenant from the new entity confirming that it is legally bound
to the City to perform this Agreement.
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CONFIDENTIALITY

In the course of or for the purpose of performing the Services, the Contractor will obtain or
have access to information, including but not limited to technical information, financial
information and business information, which is confidential to the City, and is the exclusive,
world-wide property of the City and/or its suppliers and customers (collectively “Confidential
Information”). Excluded from the definition of Confidential Information is:

(a) information which is in, or becomes part of, the public domain, not due to the
Contractor ’s breach of this Agreement or the Contractor ’s actions;

(b) information which was previously in the Contractor ’s possession and did not originate
from the City; and

(©) information which lawfully becomes available to the Contractor from a third party not
under an obligation of confidence to the City regarding such information.

The Contractor will not use or reproduce the Confidential Information other than as reasonably
required for the performance of the Services under this Agreement. The Contractor will not,
without the prior written consent of the City given on such terms and conditions as it
prescribes in its sole discretion, disclose or allow access to the Confidential Information to any
person, except to only those of its own employees who have a need to know the Confidential
Information solely for the provision of the Services, and who have been advised of its
confidential nature and have agreed to be bound by the confidentiality and use-restriction
provisions in this Section 15.0. The Contractor will take all reasonable precautions against the
Confidential Information being used by or disclosed to any unauthorized person.

If the Contractor is required by any law, legal proceeding, or court or government order, to
disclose any Confidential Information, the Contractor shall limit its disclosure of such
Confidential Information to the extent and purpose legally required, provided that prior to any
disclosure the Contractor will promptly notify the City in writing of the existence and the
terms, and conditions of the required disclosure and, at the City’s request and expense, co-
operate in obtaining a protective order or other assurance that confidential treatment and
restrictions on use will be accorded such Confidential Information.

The City is subject to the Freedom of Information and Protection of Privacy Act (British
Columbia), which imposes significant obligations on the City’s contractors to protect all
personal information acquired from the City in the course of providing services to the City.
The Contractor confirms and acknowledges its obligations to comply with all obligations
imposed on it pursuant to the Freedom of Information and Protection of Privacy Act (British
Columbia) with respect to all personal information received from the City whether as part of
the Confidential Information or otherwise.

The Contractor acknowledges that in the event of a breach by the Contractor or any of its
employees of their respective confidentiality obligations pursuant to this Section 15.0, damages
alone would not be an adequate remedy. The Contractor therefore agrees with the City that,
in addition to and without limiting any other right or remedy it may have, the City will have
the right to an immediate injunction or other available equitable relief in any court of
competent jurisdiction enjoining any threatened or actual breach of such obligations.

The Contractor shall return all copies of the Confidential Information to the City, in all tangible
forms and media, and delete all Confidential Information resident in any databases or systems,
upon the earliest of the following dates:

€) completion of the Services;
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(b) expiration or earlier termination of this Agreement; and
(© written request of the City for return of the Confidential Information;

provided that the Contractor shall have the right to retain one copy of the Confidential
Information solely for archival purposes or as otherwise may be required by law, subject to its
ongoing confidentiality and restricted use obligations.

This Section 15.0 shall survive the expiration or earlier termination of this Agreement.
NO PROMOTION OF RELATIONSHIP

The Contractor will not disclose or promote its relationship with the City, including by means
of any verbal declarations, announcements, sales, marketing or other literature, letters, client
lists, websites, internet domain names, press releases, brochures or other written materials
(the “Communications”) without the express prior written consent of the City (except as may
be necessary for the Contractor to perform its obligations under this Agreement).

Furthermore, the Contractor undertakes and will cause all of its Sub-contractors to undertake
not to disclose or promote its relationship with the City in any Communications in a manner
which could suggest or create an association, express or implied, between the Contractor and
the City. Without limiting the generality of the foregoing, the Contractor will not refer to or
use any website, domain name, official emblem, logo or mascot of the City of Vancouver in any
Communications, without the express prior written consent of the City.

DELIVERABLES

As a result of or as part of providing the Services, the Contractor may receive, create, produce,
acquire or collect one or more of the following:

(@) products, goods, equipment, supplies, models, prototypes and other materials;

(b) information and data;

(© reports, drawings, plans, designs, depictions, specifications and other documentation;
and

(d) any other items identified in this Agreement as deliverables;

(collectively, the “Deliverables™).
Deliverables are deemed not to include:

€)) any item not required to be produced by the Contractor or supplied to the City as part
of or together with the Services, provided that if the City has paid or is liable to pay for
any portion of such item’s creation, production, acquisition or collection then such
item shall be deemed to be a Deliverable;

(b) any item produced as a result of the Services, which is specified in this Agreement as
being excluded from the Deliverables category; and

(© any item which pre-existed the effective date of this Agreement, that is owned by a

third party or that is used by the contractor as part of the services provided to any of
its other customers (the “Pre-Existing Materials”).
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All Deliverables will be owned solely by the City unless otherwise expressly provided herein.
The City shall have the complete and unfettered right to use and deal with the Deliverables for
its own benefit in any way it sees fit without limitation, and without accounting in any way to
the Contractor.

The Contractor will keep accurate records and provide regular reports to the City about the
Deliverables as they are created or acquired, and grant to the City access to the Deliverables
at all times on reasonable notice. The Contractor will treat each Deliverable as subject to the
confidentiality provisions set out in Section 15.0 unless advised otherwise by the City.

Each Deliverable, as to the whole or that portion of the Deliverable then existing, will be
delivered by the Contractor to the City on the earliest of each of the following events:

(a the date specified in this Agreement for the delivery of such Deliverable;
(b) immediately on the date of expiration or sooner termination of this Agreement; or

(c) the date specified by written notice of the City requesting delivery of all or any part of
the Deliverable.

The Contractor transfers to the City, free of all liens and encumbrances, ownership of each
Deliverable, and assigns all of its world-wide present and future rights, title and interest in and
to each Deliverable, including copyright, effective as of the date of creation or acquisition of
such Deliverable by the Contractor . The Contractor irrevocably waives, in favour of the City,
all moral rights in the Deliverables. The Contractor will obtain from its employees and any
independent contractors, all required assignments and releases of intellectual property, and
waivers of moral rights, in the Deliverables. The Contractor will not assert any rights to or
interests in, or apply for or register any copyright or other rights or interests in, the
Deliverables, or assist any other person in doing so. The Contractor shall provide to the City,
during and after the term of this Agreement, any reasonable assistance required for the City to
obtain, perfect and enforce its ownership of and rights in the Deliverables, including without
limitation execution of assignments and transfers of the Deliverables. This Section does not
apply to Pre-Existing Materials.

The Contractor will not incorporate any Pre-Existing Materials in any Deliverable without first:

(a advising the City, in writing, of the nature of the Pre-Existing Materials and their
proposed use and obtaining the City’s written consent to do so;

(b) acquiring from each third-party owner of such Pre-Existing Materials, a fully paid-up,
perpetual, non-exclusive license, in writing, for the City to use the Pre-Existing
Materials as part of the Deliverable; and

(© granting, in writing, to the City with respect to such Pre-Existing Materials that the
Contractor owns, a fully paid-up, perpetual, non-exclusive license to use the Pre-
Existing Materials as part of the Deliverable.

The Contractor represents and warrants that the Deliverables will not infringe, misappropriate
or misuse any copyright, patent, trade-mark, trade secret, or confidential or proprietary
information of a third party. The Contractor shall defend, indemnify and hold the City
harmless from and against any and all damage, liability, cost and expense incurred by the City
in connection with any claim by a third party that a Deliverable infringed, misappropriated or
misused its copyright, patent, trade-mark, trade secret, or confidential or proprietary
information.
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NOTICES

Any notice required or permitted to be given to the Contractor will be sufficiently given if
delivered in writing by the City’s Project Manager to the Contractor ’s Project Manager
personally or, if mailed, by registered mail to the last known address of the Contractor .

Any notice required or permitted to be given to the City will be sufficiently given if delivered
in writing by the Contractor’s Project Manager to the City’s Project Manager personally or, if
mailed, by registered mail to City of Vancouver at 453 West 12" Avenue, Vancouver, B.C., V5Y
1V4 (addressed to the attention of the City’s Project Manager).

NO CONFLICT OF INTEREST

The Contractor agrees that during the Term the Contractor will not engage in any conduct
which would or might put the interests of the City into conflict with the interests of any other
person, whether or not a client of the Contractor ’s. Without limiting the general scope of this
Section 19.1 and by way of example only, the contractor is prohibited from and will not provide
any services which assist or could be seen to be assisting any person in responding to a request
for proposal or invitation to tender, or otherwise giving that person an unfair competitive
advantage over other proponents or tenderers responding to a request for proposal or invitation
to tender by the City. The Contractor now acknowledges that a breach of this Section 19.1
could constitute not only a breach of this Agreement but also a violation of the Competition
Act (Canada) and Criminal Code of Canada, and accordingly, could be punishable as a crime (as
well as a breach of contract).

The Contractor now confirms and warrants that there is no officer, director, shareholder,
partner or employee or other person related to the Contractor ’s organization (a “person
having an interest™) or any spouse, business associate, friend or relative of a person having an
interest who is:

(@ an elected official or employee of the City; or

(b) related to or has any business or family relationship with an elected official or
employee of the City, such that there would be any conflict of interest or any
appearance of a conflict of interest in the administration of this Agreement or the
performance of the Services.

NON-RESIDENT WITHHOLDING TAX

If the contractor is a non-resident of Canada as defined in Canadian income tax legislation, the
City may withhold from all monies payable under this Agreement such amounts as set out in
Canadian income tax legislation, unless a Canada Revenue Agency waiver has been provided to
the City within the time limit required under the Canada Revenue Agency administrative
guidelines as in effect from time to time and, in any event, prior to payment of an invoiced
amount.

The City shall receive full credit under this Agreement for monies withheld as of and from the
date of the withholding and no interest will be payable by the City on sums withheld and later
paid directly to the Contractor.

The Contractor shall indemnify the City for any losses, damages or expenses incurred by the

City as a result of the Contractor’s failure to properly disclose to the City its non-resident
status, as defined in Canadian income tax legislation.
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COMPLIANCE WITH LAW

The Contractor will comply with the City of Vancouver License By-law and maintain a valid
business license throughout the duration of this Agreement.

The Contractor agrees that it will during the Term comply with all Applicable Laws.
GOVERNING LAW AND RESOLUTION OF DISPUTES

This Agreement will be governed by the laws of the Province of British Columbia and the courts
of British Columbia will have exclusive jurisdiction to determine all disputes arising under this
Agreement and the Parties now irrevocably agree to submit all disputes to the courts of British
Columbia for resolution.

INDEPENDENT CONTRACTOR

This Agreement is a contract for services and the Contractor , its permitted Sub-contractors,
and the officers, directors, shareholders, partners, personnel, affiliates and agents of the
Contractor and its permitted Sub-contractors are not, nor are they to be deemed to be,
partners, appointees, employees or agents of the City.

The Contractor will not represent to anyone that the Contractor has any authority to bind the
City in any way or that the contractor is an employee or agent of the City.

INDEPENDENT LEGAL ADVICE

The Contractor acknowledges that the Contractor has been given the opportunity to seek
independent legal advice before executing this Agreement.

TIME FOR PERFORMANCE
Time of the Essence. Time shall be of the essence of this Agreement.

Unavoidable Delay. Notwithstanding Section 25.1, except for the performance of obligations
to pay money, the time periods for the City and the Contractor to perform under this
Agreement will be extended for periods of time during which their performance is delayed or
prevented due to an Unavoidable Delay. For the purposes of this Section, an “Unavoidable
Delay” means any circumstances beyond the reasonable control of the party trying to perform
(such as, for example, acts of God, war or other strife or governmental action) but expressly
excludes any and all delays caused by the Contractor ’s lack of financial resources; the
Contractor ’s insolvency ; strikes, lockouts or other withdrawals of services arising out of any
labour dispute involving the City, the Contractor or a Sub-contractor; or governmental action
taken in the enforcement of any law specifically against the Contractoror its Sub- Contractor s.
If an Unavoidable Delay occurs, the non-performing party will, as soon as possible after the
occurrence of the Unavoidable Delay, give written notice to the other party describing the
circumstances preventing continued performance and the efforts being made to resume
performance of its obligations under this Agreement.

GENERAL
No Waiver. No action or failure to act by the City shall constitute a waiver of any right or duty

under this Agreement, or constitute an approval or acquiescence in any breach hereunder,
except as may be specifically agreed in writing by the City.
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26.2

26.3

26.4

26.5

26.6

26.7

26.8

26.9

26.10

Severability. The invalidity, illegality or unenforceability of any portion or provision of this
Agreement or the occurrence of any event rendering any portion or provision of this Agreement
void shall in no way affect the validity or enforceability of any other portion or provision of this
Agreement. Any void portion or provision shall be deemed severed from this Agreement and
the balance of this Agreement shall be construed and enforced as if this Agreement did not
contain the particular portion or provision held to be void. The Parties further agree to amend
this Agreement to replace any stricken provision with a valid provision that comes as close as
possible to the intent of the stricken position.

Remedies Cumulative. The remedies of the Parties provided for in this Agreement are
cumulative and are in addition to any remedies available to the Parties at law or in equity. No
remedy will be deemed to exclude or restrict the right of a Party to any other remedies against
the other Party and a Party may from time to time have recourse to one or more of the
remedies specified in this Agreement or at law notwithstanding the termination of this
Agreement.

Further Assurances. Each Party shall execute such further and other documents and
instruments and do such further and other acts as may be necessary to implement and carry
out the provisions and intent of this Agreement.

Entire Agreement. The Contract Documents constitute the entire agreement between the
Parties with respect to the subject matter hereof, and supersede all previous communications,
representations and agreements, whether oral or written, with respect to the subject matter
hereof.

Amendment. This Agreement shall not be amended except as specifically agreed in writing by
both the City and the Contractor.

Joint and Several Liability of Joint Venture Participants. If the Contractor is a joint venture
of two or more entities, it is understood and agreed that the grants, covenants, provisos,
claims, rights, powers, privileges and liabilities of the entities who comprise the Contractor
shall be joint and several.

Schedules and Appendices. The schedules and appendices attached hereto are incorporated
by reference in and form an integral part of this Agreement.

Set-Off. The City may at its option, withhold and set-off against any amount owing to the
Contractor (whether under this Agreement or otherwise) any amounts payable by the
Contractor to the City (whether under this Agreement or otherwise) and the amount of any
damages suffered or claims made or to be made by the City as a result of any other claim it
may have against the Contractor, whether such claim is at law or in equity or tort or on any
other basis.

Enurement. This Agreement shall enure to the benefit of and be binding upon the City and the
Contractor and their respective successors and permitted assigns.
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Al.l

Al.2

Al.3

Al.4

APPENDIX A - INSURANCE REQUIREMENTS

Required Types/Amounts Prior to commencing the Services, the Contractor will obtain at its
own expense:

(@) a commercial general liability insurance policy with a limit of not less than $10,000,000
per occurrence, and a deductible of not more than $5,000, protecting the Contractor
and the Contractor’s personnel against all claims for personal injury, including death
and bodily injury, and property damage or loss, arising out of the operations of the
Contractor or the actions of the Contractor or the Consultant’s personnel. The policy
must contain a cross-liability clause in favour of the City and will nhame the City and
the City’s officials, employees and agents as additional insureds.

Required Policy Terms
All required insurance policies must remain in full force and effect at all times until completion

of the Services or earlier cancellation of this Agreement, and for a period of not less than two
years thereafter, and must:

(@) be obtained from and issued by insurers authorized to carry on business within British
Columbia, on terms satisfactory to the City’s Director of Risk Management, acting
reasonably;

(b) be primary insurance in respect to the City, and any insurance or self-insurance

maintained by the City will be in excess of this insurance and will not contribute with
such policies; and

(©) contain a provision that such insurance coverage will not be cancelled without the
insurer giving the City at least 30 calendar days’ prior written notice

and, for any property insurance carried by the Contractor , contain a clause that waives the
insurer’s right of subrogation against the City and the City’s officials, employees and agents.

Insurance Certificate

Prior to signing, and immediately following the signature of, this Agreement, the Contractor
shall have provided, or shall provide, the City’s Project Manager with evidence of all required
insurance to be taken out in the form of one or more certificate(s) of insurance. The
certificate(s) of insurance will identify the Agreement title, number, policyholder and scope of
work and must not contain any qualifications or disclaimers. Proof of insurance, in the form of
such certificate(s) of insurance (or copies of the policy(ies) themselves, if requested), will be
made available to the City’s Project Manager at any time during the performance of the
Services immediately upon request.

Sub-Contractors’ Insurance

The Contractor will provide in its agreements with its Sub-contractors insurance clauses in the
same form as in this Agreement. Upon request, the Contractor will deposit with the City’s
Project Manager detailed certificates of insurance for the policies of its Sub-contractors (or
copies of the policy(ies) themselves, if requested) and a copy of the applicable insurance
clauses from its Sub-contractor agreements.

City of Vancouver - FOI 2023-050 - Page 167 of 224



Al.5 Insurance Requirements Additional to any other Requirements

The Contractor and each of its Sub-contractors will provide, at its own cost, any additional
insurance which it is required by law to provide or which it considers necessary.

Al.6 Insurance Requirements Independent of Agreement Obligations
Neither the providing of insurance by the Contractor or the Sub-contractors in accordance with
this Agreement, nor the insolvency, bankruptcy or the failure of any insurance company to pay

any claim accruing, will be held to relieve the Contractor from any other provisions of this
Agreement with respect to liability of the Contractor or otherwise.
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APPENDIX B - RFP
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FINANCE RISK SUPPLY CHAIN
Supply Chain Management

December 22, 2022

Securiguard Services Ltd.

4th Floor - 1445 West Georgia Street
Vancouver, BC

V6G 2T3

Email: Kay@securiguard.com

Attn: Kay Blunt-Clayden

Dear Kay

RE:Contract No. PS20110718 -SECURITY SERVICES

The above contract expires on December 31, 2022, however in accordance to Session 6.2, the
contract allows the parties to continue to deal with each other following the expiry date. The
City wishes to extend this Agreement for an additional two (2) month period until February
28, 2023

Please advise whether you are prepared to extend this contract until February 28, 2023.

If you are prepared to grant such an extension of this contract, please sign below and return a
copy of this letter to Supply Chain Management.

Yours truly,

Susan Jing Su

Category Manager

Operation/Maintenance/Facilities Ops Management/Professional Services
City of Vancouver

(tel.) 604.873.7254, (fax) 604.873.7057

susanjing.su@vancouver.ca

City of Vancouver, Financial Services Group
Supply Chain Management

453 West 12th Avenue

Vancouver, British Columbia V5Y 1V4 Canada
tel: 604.873.7263 fax: 604.873.7057
website: vancouver.ca
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FINANCE RISK SUPPLY CHAIN
Supply Management

“We will extend contract PS20110718 -Security Services, under the existing terms and
conditions, with the exception of the amended sections as attached below. The amended
prices listed below will remain fixed for the duration of the contract extension period and
may not be changed by either party except to the extent mutually agreed upon by both
parties in writing.”

Director of Operations, Securiguard

(Signature and Title of Person Authorized to Sign)

December 22, 2022

(Date)

City of Vancouver, Financial Services Group
Supply Chain Management

453 West 12th Avenue

Vancouver, British Columbia V5Y 1V4 Canada
tel: 604.873.7263 fax: 604.873.7057
website: vancouver.ca
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Service Guarantees as defined in Amendment No.1 - Appendix 2 - will not be subject to
financial penalties in the remaining term of the extension.

4. PS20110718 - Security Services Agreement - Amendment No.4 - Schedule 1 - Training
Program Key Performance Indicators

Securiguard Services Ltd. remains committed to achieving and reporting on the Schedule 1 -
Training Program Key Performance Indicators outlined in PS20110718 - Security Services
Agreement - Amendment No.4. However, during the term of the extension, in the event there
is a service failure, it will be addressed on a case-by-case basis at the time with the City CPS
management team. The Key Performance Indicator target achievements as defined in
Amendment No.4 - Schedule 1 will not be subject to non-compliance penalties applied to
billing rates.

5. The extension of the PS20110718 - Security Services Agreement and any associated
amendments will be applied exclusively to the delivery of services contracted between City
Protective Services and Securiguard Services Ltd. A separate Security Services Agreement will
be established and implemented for the delivery of services contracted between Vancouver
Public Library and Securiguard Services Ltd., as per the award of Request for Proposals
PS20210888.

Page 5 of 4
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AMENDING AGREEMENT #5

THIS AGREEMENT (this “Amending Agreement”) is made as of March 01, 2021.
BETWEEN:

SECURIGUARD SERVICES LTD.
4™ Floor - 1445 West Georgia
Vancouver, British Columbia
V6G 2T3

(hereinafter referred to as the “Contractor”)
AND:

CITY OF VANCOUVER, a municipal corporation continued
under the Vancouver Charter (British Columbia) and having
an office at 453 West 12" Avenue, Vancouver, British
Columbia, V5Y 1Vv4

(hereinafter referred to as the “City”)
AND:

THE VANCOUVER PUBLIC LIBRARY BOARD
350 West Georgia Street

Vancouver, British Columbia

V6B 6B1

WHEREAS the Contractor and the City have entered into that certain Services Agreement
relating to “PS20110718 - SECURITY SERVICES AGREEMENT” dated February 15, 2013, as
amended by Amendment No. 1 dated March 1, 2018, Amendment No. 2 dated July 20, 2018,
Amendment No. 3 dated November 1, 2018 and Amendment No. 4 dated March 1, 2020
(collectively, the “Base Agreement”);

AND WHEREAS the Contractor and the City wish to record their agreement concerning certain
amendments to the Base Agreement,

NOW THEREFORE, in consideration of the premises and the covenants herein contained, the
Parties agree as set forth herein.

1. AMENDMENTS TO BASE AGREEMENT

(a) Section 6.1 of the Base Agreement is amended by deleting “1%* day of March
2021 at 11:59pm and replacing it with “31% day of December 2021 at
11:59pm”;

(b) Schedule B “Contractor Billing Rates” of the Base Agreeement is amended by
updating all “March 1, 2021 - Year 8 billing rates with the billing rates for that
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year set out in tables B1 and B2 of Appendix 1 to this Amending Agreement No.
5 to account for increases in labour rates;

(c) Asper-Section 1(g) “Short Notice” definition of the Amending Agreement No.4
is replaced by:

0] “Short Notice” is defined as any shifts requested by the City and/or the
Library which begins in less than eight (8) hours of the request time”;

(i)  If a Short Notice request results in overtime, hours scheduled during the
first eight (8) hours since the service request can be billed at the
overtime rate of ¥ times the hourly wage. For example,
notwithstanding Short Notice requests:

a. If service requested at 12:00 noon for 19:00 start, overtime rate
will be applied from 19:00 to 20:00, and regular rate will apply
from 20:00 until the end of the service request time.

(d) When Training Program Key Performance Indicators stated in Amending
Agreement #4 - Appendix 2 are achieved, the billing rates in Schedule B2 will
be applied for the purpose of both deployment and oversight of the training
programs.

2. FURTHER PROVISIONS OF THIS AMENDING AGREEMENT

(a) This Amending Agreement shall be effective during the term of the Base
Agreement (as amended hereby, if applicable) and shall terminate at the end
of such term.

(b) Unless otherwise defined in this Amending Agreement, capitalized terms used
herein shall have the meanings ascribed thereto in the Base Agreement.

3. RATIFICATION OF TERMS

The parties hereby ratify the terms and conditions of the Base Agreement, except as
varied hereby, and agree that except as amended by this Amending Agreement, the Base
Agreement will continue in full force and effect.

4. COUNTERPARTS

This Amending Agreement may be executed in any number of counterparts. All
counterparts, taken together, constitute one instrument. A party may execute this Amending
Agreement by signing any counterpart.
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5. ELECTRONIC EXECUTION

Delivery of an executed signature page to this Amending Agreement by either party by
electronic transmission shall be as effective as delivery of a manually executed copy of this
Amending Agreement by such party.

IN WITNESS WHEREOF this Amending Agreement has been executed as of the day and
year first above written by and on behalf of the parties by their duly authorized signatories:
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SECURIGUARD SERVICES LTD.

Darcy Kernaghan,
President & CEO

CITY OF VANCOUVER

Susan Jing Su,
Category Manager, Supply Chain Management

Alexander Ralph,
Chief Procurement Officer, Supply Chain Management

Nick Kassam
General Manager, Real Estate & Facilities Management

Francie Connell,
Director, Legal Services

AND:

THE VANCOUVER PUBLIC LIBRARY BOARD

Julia Morrison
Director, Corporate Services & Facilities
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