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IN THE MATTER OF the Ontario Energy Board Act 1998,
Schedule B to the Energy Competition Act, 1998, S.O. 1998,
c.l5;

AND IN THE MATTER OF an Application by Toronto
Hydro-System Electric Limited for an Order or Orders

approving or fixing just and reasonable rates and other service
charges for the distribution of electricity as of May 1, 2015.

AND IN THE MATTER OF Rule 27 of the Board's Rules of
Practice and Procedure.

SUPPLEMENTARY AFFIDAVIT OF FRANCIS BRADLEY
(Sworn January 28, 2015)

I, Francis Bradley, of the City of Saint-Eustache, in the Province of Quebec, MAKE OATH

AND SAY:

1. I am the Vice-President, Policy Development of the intervenor the CEA. Capitalized

terms in this affidavit have the same meanings as in my affidavit of January 21, 2015 (my "First

Affidavit"),

2. I have reviewed the responding submissions ofAMPCO received on January 27, 2015

and make this affidavit in response. I have personal knowledge of the matters addressed in this

affidavit, except where I indicate my knowledge is based on information, which I believe to be

true.
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3. In its submissions, AMPCO suggests that there is a lack of evidence before the Board

with respect to certain copyright matters. This suggestion is mistaken, but to avoid even a debate

about this suggestion, I address below the factual matters questioned by AMPCO.

Originality of the CEA Reports

4. I have reviewed the CEA Reports. Without doubt they are the product of skill and

judgment. In fact, they are valuable because they are the product of skill and judgment, having

been developed in an attempt to meet the sophisticated needs of CEA members. Certainly they

are not mere recitations of data, but instead are replete with the careful selection and arrangement

of data, observations, analyses and conclusions.

5. To make the point even more starkly, I was involved in the preparation of all of the CEA

Reports and every one is the product in part of my personal intellectual effort. In part, I designed

the CEA Reports and was involved in the choice of words used to draft them. This includes

versions of these report that exist for previous years.

The CEA is the Owner of Copyright in the CEA Reports

6. At paragraph 19 of my First Affidavit I note that the "CEA's contracts with Innovation

Research Group Inc. and IPSOS Reid provide for the CEA being the sole owner of the CEA

Survey Reports. Attached as Exhibit "F" is the CEA's contract with Innovation Research

Group Inc., along with the email correspondence confirming that the form of agreement has been

agreed to by the parties. With respect to the CEA's contract with IP SOS Reid, I am advised by

Will Daley, VP, Public Affairs of ffSOS Reid that the form of master services agreement

attached as Exhibit "G" Is the form of agreement that was used by IPSOS Reid in the ordinary
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course in 2008 (when CEA contracted with IPSOS Reid). CEA and IPSOS Reid signed the

agreement. I have been unable to locate the executed copy of this agreement in the short time

frame available.

7. At paragraph 26 of my First Affidavit I deal with ownership of the Gartner Report.

Attached as Exhibit "H" is the contract with Gartner, Inc. with respect to the Gartner Repoi-t.

8. Eight of the pages of the Gartner Report and all oftlie CEA service continuity reports

were authored by CEA employees while they were employees of the CEA and in the regular

course of their duties. No agreement exists limiting the CEA's ownership of these reports or

alienating its copyright interest in them.

9. Although my First Affidavit was clear, so that there is no chance of a misunderstanding,

my evidence is that the CEA owns the copyright interests that it is asserting in this proceeding.

My intention has always been to protect the CEA's copyright ownership and interests as part of

the CEA's ordinary course of business given the significant investments of the CEA in

intellectual property. I have implemented this intention.

SWORN before me at the City of
Ottawa, in the Province of Ontario

thon January 28LU, 2015

A Commissioner forj.a^dng affidavits 'Franci sJBradley

Bamster and SolicXor
Notary Public & Commi^sfoncr of Oaths

in and for the Provide of Ontario.
My commission is of/dnlimited duratkm.

No Legal advice given.

Red Seal Notary Inc.
45 O'Connor Street, Suite

Ottawa, Ontario K1P
T'at: ^613)765.-4050

•• ' - .;: 1-Oa£-0^2-SfcAL(7325)





EXHIBIT F
CEA Contract with Innovation Research Group Inc.

This is Exhibit "F" referred to in the affidavit of
Francis Bradley sworn before me this 28 day of
January, 2015

A Commissioner for taking affidavits

EVGENYKO^LOV
Barrister an4/Solidtor

Notary Public & C^missioner of Oaths
in and for the Province of Ontario.

My commission is of unlimited duration.
No Legal advice given.

45 6'Ccnnor Street, Qu\tQ 1150
0?W,On^rio K1P1A4

T§!:(613)7^4050
... . .-, .... ^^i^2-S£AL (7325)



From: Jason Lockhart [mai!to:JLockhart@innovativeresearch.ca]

Sent: Tuesday/ April 29, 2014 11:12 PM
To: Francis Bradley

Subject: CEA.08 " LOA - 2014 Nationai Public Attitudes Tracking Survey

Hi Francis/

Pfeasefind attached our Letter of Agreement ior the 201^ Nat\ona\ Public Attitudes Tracking Survey.

ff you have any questions or comments concerning the LOA/ please don't hesitate to contact me.

Best Regards,

Jason

PS-We hope to have the revised draft of the survey to you tomorrow. I believe Greg is planning to send me his draft to

review tomorrow morning.

Jason C. Lockhart

Vice President
Innovative Research Group Inc.

56 The Esplanade, Suite 310
Toronto, Ontario M5E 1A7

Direct: 416.642.7177
Cell: 416.557.6638
E-mail: jlockhart@innovativeresearch.ca

Web: www.Ennovativeresearch.ca

please consider the environment before printing this e-mail.

The information contained in this electronic transmission is confidential, it may also be priviieged work product or proprietary information. This electronic mail

transmission and the information contained herein or attached hereto as a fiie is intended for the exclusive use of the addressee(s). If you are not the addressee, you

are not an intended recipient. If you are not an intended recipient, you are hereby notified that any use, disclosure, dissemination, distribution, copying or taking of

any action because of this information is strictiy prohibited.



Innovative Research Group inc.

56 The Esplanade, Suite 310
Toronto, Ontsrio M5E 1A7

(416) 642-6340 phone
(416) 640-5988 fax

RESEARCH GROUP
April 29, 2014

Jim Burpee
President and CEO
Canadian Electricity Association

350 Sparks St, Suite 1100
Ottawa/ Ontario K1R 7S8

RE: LETTER OF AGREEMENT: CEA.08 (2014 National Public Attitudes Tracking Survey)

Dear Jim,

On behalf of Innovative Research Group inc. (INNOVATIVE), I would iike to thank you for the
opportunity to work with the Canadian Electricity Association (CEA) to conduct the 2014

National Public Attitudes tracking survey.

The research program wili be designed to assess and track key metrics of public opinion towards

the reputation of Canada s electricity industry via a nationally representative online survey.

This letter is to confirm the contractual arrangement between CEA and INNOVATIVE to design

and execute a series and qualitative and quantitative studies as part of the research program.

As per our discussions, INNOVATIVE is being engaged to conduct a study as per the Terms of

Project on the following page.

We are looking forward to working with you. Once you have reviewed this letter, please sign

beiowand either scan OR fax back to my attention at 416-640-5988. If you have any questions

please fee! free to contact me directly at 416-642-6429.

Yours truly/

Jason Lockhart

Vice President
Innovative Research Group Inc.
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CLIENT:

DESCRIPTION OF
PROJECT:

OWNERSHIP:

TYPE OF PROJECT:

SAMPLE
DESCRIPTION:

SAMPLE FRAME:

SAMPLE SOURCE:

SURVEY LENGTH

TIMING:

COST*

BILLING TERMS:

Canadian Electricity Association

2014 National Public Attitudes Research

Proprietary results of Canadian Electricity Association

Online Survey Methodology

National sample/ representative general population (bilingual: French and

English)

Representative sampie of n=3/700 Canadians + options for regional oversample

The online survey will source sample from fNNOVATIVE's proprietary Canada

20/20 online research panel.

Equivalent to 80 close-ended questions + options for member questions

a) Questionnaire Development: April 18 to May 12 (to allow member input)
b) Survey Field: May 19 to June 2
c) Draft Report: June 16

d) Final Report: June 30

Total Project Costs: $52,500 (plus applicable tax) + required
Detailed breakdown provided under Appendix A.

First Invoice: 1/2 of total project cost upon commencement of project.

Finallnvoice: 1/2 of total project cost upon completion of project and

recommendations.

Please note that the cost of this study includes the dett'verabfes as stated above, as well as aii professional costs. This

price excludes applicable taxes.

Net due in 30 days
Interest will be charged at 1.5% per month on all overdue accounts.

Please make payments payable to Innovative Research Group Inc.

Cancellation Fee
If the project is cancelled prior to field a cancellation fee of 1/3 the total project fee will be charged,

Confidentiality

Innovative Research Group inc. (INNOVATIVE) acknowledges that the Confidentiai Material of CEA is a
valuable and unique asset of CEA and has and will be disclosed by CEA to INNOVATIVE on a strictly
confidential basis, INNOVATIVE shall not disclose or use the Confidential Material of CEA other than to
its employees, contractors and consultants for purposes directly related to the provision of services by

INNOVATIVE to CEA. INNOVATIVE shall cause its employees and contractors to execute confidentiality

agreements in favour of CEA regarding the Confidential Material of CEA, in a form satisfactory to CEA.

INNOVATIVE acknowledges that the disclosure of the Confidentiai Material of CEA to a third party may
cause serious and irreparable harm to CEA and, accordingly, INNOVATIVE shall take all reasonable

INNOVATIVE
flESEARC!! GROUP



Letter of Agreement - Canadian Electricity Association

CEA.08 - 2014 National Public Attitudes Survey - April 29, 2014

Page 3

precautions to prevent disclosure or use of any Confidential Information, except as provided herein.

Use of the Confidential Material of CEA by anyone other than INNOVATIVE, its employees and
contractors shall constitute infringement of CEA; rights. In the event of a theft or piracy of trade

secretsorotherintangibie elements of Confidential Material of CEA, INNOVATIVE shall promptly
notify CEA in writing of such loss, theft or piracy.

(b) All of the undertakings and obligations relating to confidentiality and non-disclosure, whether

contained in this paragraph or elsewhere in this Agreement, and whether of INNOVATIVE or CEA shall
survive the termination of this Agreement for whichever reason.

Privacy

The parties agree that this contract shall be performed in accordance with all applicable laws of

Ontario and Canada, which both parties agree/ is deemed to include the Personal Information

Protection and Electronic Documents Act ("PIPEDA").

Termination of Agreement

Without prejudice to any other remedies to which CEA may be entitled to under this Agreement, at law, or

otherwise, CEA may terminate this Agreement/ upon the following:

(a) Termination for Breach: Except as expressly stated otherwise in this Section/ if there shall be a

breach or failure by any of the parties in the performance of such party s obligations under th is

Agreementor pursuant to any other agreement between INNOVATIVE and CEA, the other party may

give the non-breaching party written notice to cure such breach or non-performance. If the cause of

such breach or non-performance is not corrected promptly having regard to the nature thereof/ and

in any event within twenty-one (21) days from the date of the notice to cure unless otherwise stated

in this Section/ the other party may terminate the Term of the Agreement by giving the non"

performing party ten (10) days written notice.

(b) Termination for Deemed Defaults: Without in any way limiting or restricting the generality of

above section, the respective parties shall conclusively be deemed to have committed a material

breach or material failure in the performance of their obligations under this Agreement on the

happening of any one of the following events:

a. Such party becomes insolvent;

b. Such party makes an assignment for the general benefit of creditors or becomes bankrupt;

or

c. Any proceedings shall be commenced by or against such party under any bankruptcy or

insolvency laws, or for the appointment of a custodian, receiver or receiver-managerorany

other official with similar powers over such party and such proceedings are not defended

diligently and in good faith by such party.

(c) Termination for Specific Events of Default: On the happening of any of the following events/the

Term of this Agreement may be immediately terminated by CEA, without prior notice and without

affording a cure period/ unless a notice and/or cure period is specifically otherwise provided for

herein:

IMKOVATIVE
SESEARC!! GROUP
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a. If INNOVATIVE ceases to carry on its business in the ordinary course;

b. If fNNOVATIVE shall fail to perform its obligations hereunder in a professional, worker-like

and competent manner inform and substance satisfactory to CEA;

c. if CEA becomes entitled to terminate this Agreement or the Term of this Agreement under

any provision of this Agreement which permits termination of this Agreement; and

d. If INNOVATIVE breaches any of the covenants set out in above sections.

(d) Survival of Obligations: In the event of expiration of the Term or termination of the Agreement/

INNOVATIVE shali not be relieved of such party's obligations hereunder which specifically survive

and any other obligations which have theretofore accrued and not yet been satisfied.

(e) Preservation of Rights on Termination of Term: Anytermination of this Agreement by CEA as

provided herein shall not in any way operate to deny any of CEA/ other rights or remedies, either at

law or in equity or to relieve INNOVATIVE of any obligation accrued prior to the effective date of

termination. No failure or delay on the part of CEA to exercise a right of termination of the Term of

thisAgreementortheAgreementhereunder nor any default by INNOVATIVE shall be construed to

prejudice CEA" right of termination of Term of this Agreement or the Agreement or cancellation for

such default orfor any other subsequent defaults.

By execution of this document/ the undersigned retains and authorizes Innovative

Research Group Inc. and binds the Canadian Electricity Association with respect to

the terms listed above.

DATED this day of _, 2014.

Company name: Canadian Electricity Association

Per:

Authorized signing officer (I have authority to bind the organization)

INNOVATIVE
RESEARCH GROUP
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Appendix A: Project Details/ Costs and Sample Design

rA?! BBBBir
Description

Online/ bilingual national survey of Canadian attitudes towards the

electricity industry and key customer satisfaction metrics.

• Sample Size: n=3/700.

• Questionnaire Length: 80 questions.

Additional Cost Per Online Interview (CPI) for oversample regions

Cost per additional custom questions for members1

Total Price

$52,500

$7.50 per online interview

$500 / custom question

Deliverables include:

• Project Management

• Questionnaire design

a Translation of questionnaire

K Survey programming and testing

• Data coilection management

• Open-ending coding

• Cross-tab Banners

• Muitivariate analysis to identify key drivers of industry reputation

B Electronic copies of reports and presentation materials in Powerpoint format

" Client presentation

Assumptions:

• Quote based on n=3,700 completed interviews

B Questionnaire length: equivalent to 80 questions (open-ended questions are counted as 2 close-ended

questions).

• Incentives included in price.

• Required travel and accommodation costs outside of Toronto or Vancouver are not included. Billed

back to client at cost.

• Applicable taxes not included.

1 Note: there are limitations on how many questions can be asked En a single survey. For example, it is unlikely a

member would be able to purchase an additional 30 questions as it would create a survey too long for select

respondents to complete.





EXHIBIT G
CEA Form of Contract with IPSOS Reid

This is Exhibit <CG" referred to in the affidavit of

Francis Bradley sworn before me this 28 day of
January, 2015

-c ^^
A Commissioner for taking affidavits

Barrister and ^blicitor
Notary Public & Con^nissioner of Oaths

in and for tlie Province of Ontario.
My commission is of unlimited duration.

No Legal advice given.

a
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MASTER SERVICES AGREEMENT

This Master Services Agreement ("Agreement"), made as of _ (the "Effective Date"), by and between
,, with its principai piace of business at _ ("Client"), and

[Insert Ipsos entity name], with its principal piace of business at
("Ipsos"),

WHEREAS, ipsos is engaged in the business of market research and other related services; and

WHEREAS, Ciient desires to have Ipsos perform certain market research or other related services.

NOW THEREFORE, for good and valuable consideration the receipt and sufficiency of which is hereby acknowledged, the
parties hereto mutually covenant and agree as foliows:

1. SERVICES.

a) This Agreement shall define the rights and obligations of Client and Ipsos with respect to the market research
and/or any other types of related services (the "Services") to be provided from time to time by Ipsos to Client. Projects
undertaken by Ipsos will be more specifically set forth in a separate project description sheet, letter of engagement,
statement of work or sales order (hereinafter referred to, as applicable, the "Sales Order") signed by Ipsos and Client and
shall be subject to the terms and conditions set forth in this Agreement. Client acknowledges and agrees that no other
document, in particular its own general conditions of purchase or specific conditions, shail prevail over this Agreement.
To the extent that there is any inconsistency between the terms of this Agreement and a Sales Order, the terms of this
Agreement shall control.

b) All Services performed pursuant to this Agreement shall be rendered in accordance with all generally accepted
professional industry standards and practices applicable to the advertising and marketing research industry including,
without limitation, the Marketing Research and Inteliigence Association and the International Code of Marketing and
Soc/a/ Research Practice issued by the ICC and ESOMAR.

2. TERM AND TERIVIINATION. This Agreement wiil become effective as of the Effective Date and shall remain in force
until terminated by either party upon ninety days prior written notice to the other party (the "Term"). Either party shall have
the right to terminate the Agreement, effective immediately, at any time and without prior notice, if the other party fails to
either perform any material obligation or to cure a material breach within fifteen (15) business days of receiving written
notice by the non-breaching party to that effect. The termination provisions set out in this Section are not exciusive, and
are in addition to, and not in limitation of either party's rights under this Agreement or at law.

3. EFFECTS OF TERMINATION. Upon any termination of this Agreement or any individual Sales Order hereunder for any
reason whatsoever, Client shall continue to be obligated to pay for the fees due and expenses incurred by Ipsos up to the
effective date of termination. In the event Client terminates the Agreement or any individual Sales Order without cause
before the end of the Term, Client shall also pay for any documented unrecoverable costs incurred by Ipsos as a result of
such ear)y termination. Termination of this Agreement shall not terminate the Sales Orders that are in progress at the
time of termination, which shall continue until completion under the terms of this Agreement, unless any such Sales
Orders are specifically terminated by written notice by Client. Termination of one Sales Order shall have no effect on any
other Sales Order or on this Agreement.

4. FINANCIAL TERMS.

a) ipsos shall invoice Ciient for ail amounts due for the Services under each Sales Order as follows: seventy-percent
(70%) of the fees due for the Services upon execution of the Sales Order, and the remaining thirty-percent (30%), plus
expenses incurred by Ipsos, upon completion of the Services, except for Services consisting of tracking surveys or other
long term surveys, in which case either Ipsos will define different project phases in the Sales Order and will invoice Client
the fuii amount of the fees corresponding to each phase at the beginning of each such phase or Ipsos shall invoice on a
monthly or quarterly basis. All invoices shall be due and payable in full within thirty (30) days of date of invoice, invoices
not paid within thirty (30) days of the invoice date shall bear interest at a rate of one and one-half percent (1.5%) per
month or the maximum rate permitted by applicable law, whichever is less, such interest to be calculated from the end of
the thirty (30) days until ali past due amounts have been paid and, in addition, Ipsos may, in its sole discretion, and
without prejudice to its other rights under this Agreement, suspend the performance of the Services and/or the delivery of
the Deiiverables (as defined in Section 13 beiow). Payments will be in the currency specified in the Sales Order, if the
Sales Order specifies that Ipsos shall invoice in a currency other than its national currency, then Ipsos shail have the right
to increase a!i fees under the applicable Sales Order if, on the date of invoice the rate of exchange of the two currencies
has changed so that the value of the currency specified in the invoice compared to the national currency of Ipsos has
increased by more than one percent (1%) from the date of the Sales Order. The adjustment shall fully compensate ipsos
for the increase in the value of the currency invoiced compared to its national currency.



b) in the event that ipsos is required to incur any out of pocket or third party pass through expenses (including
without limitation honoraria and focus group facility and moderator expenses) or additional costs (including without
limitation travel and lodging) which are not set forth in the Sales Order, then, provided that Client is notified of and
reasonably approves all such expenses in advance, Client shall reimburse Ipsos for such expenses within thirty (30) days
of date of invoice.

c) The prevailing party in any litigation relating to this Agreement shall be entitled to recover its court costs and
expenses, including without limitation, reasonable attorneys' fees.

5. IVlODiFlCATlONS. If Client requests any modifications to the specifications or the scope of the Services or to the
Deiiverables, such modifications must be agreed to in writing by the parties before the commencement of any work
related thereto, including, without limitation, any additional charges to Client associated with such modifications. If Client
delays or postpones the Services, Client shal! pay for any documented unrecoverabie costs incurred by ipsos as a result
of such delay or postponement.

6. TAXES. When applicable, government sales, use and/or value added taxes shall be paid by Client in addition to the
fees due under this Agreement. Client shall En no event be liable for payment of any taxes based on Ipsos' net income or
personal property. In addition, all fees due under this Agreement shail be made free and clear of and without deduction
or withholding for or on account of any present or future tax. levy, impost, duty or other charge or withholding of a similar
nature (including any related penalty, fine, surcharges or interest payable in connection with any failure to pay or delay in
paying any of the same) except to the extent required by law. If Client is required by law to make any deduction or
withholding from any sum payable by it to or for the account of ipsos, the sum payable by Client in respect therefore shall
be increased to the extent necessary to ensure that, after the making of such deduction or withholding, Ipsos receives
and retains (free from liability in respect of such deduction or withholding) a net sum equal to the sum which it would have
received and so retained had no such deduction or withholding been made,

7. REPRESENTATIONS AND WARRANTIES.

a) Each party represents and warrants that (i) it will compiy with all applicable laws, rules and reguiations, including
applicable privacy and data protection laws; (ii) it has obtained any and all permits, licenses and third party consents or
approvals necessary in connection with the use of materials furnished to the other party and that it has the legal right to
disciose such materiais to the other party in connection with the Services, including, without limitation, any consents
required under Section 12; (iii) any materials disclosed to the other party, including without limitation the Deliverables,
shall not violate or infringe upon the trademark, copyright, patent or other inteiiectua! property rights or right of privacy or
publicity of any third party; and (iv) neither party shall use the other party's name, iogos or trademarks in any publicity
(including press releases) or advertising without the other party's prior written consent.

b) Because the nature of the Services are based upon samples and statistical treatment of information, Ipsos does
not warrant the tota! accuracy of the Deliverables or the data contained therein. Ipsos does not predict or assure any
particular substantive results of its research En advance, nor does Ipsos accept any liability for (i) Client's interpretation of
Ipsos' reports or of other data furnished to Client by Ipsos, (ii) any errors caused by errors in data provided to Ipsos, (iii)
improper use of simulation software or improper interpretation of simulation software resuits by Client, or (iv) resale of
survey results or other data by Client. Ipsos will use commerciaily reasonable efforts to meet ali project deadlines, but it
does not guarantee meeting those deadlines. All time frames set forth in a Sales Order with respect to the timing of
Deliverables are approximations.

8. INDEMNIFICATION.

a) Each party (the "IndemnEtor") shall indemnify, defend and hold harmless the other party (the "Indemnitee"), its
affiliated companies and each of their respective officers, directors, employees and agents from and against ali claims
and resulting liabilities, losses, damages, costs and expenses of any kind, inciuding reasonabie attorneys' fees
(collectively "Claims"), initiated by or on behalf of third parties that are not affiiiated with or related to the Indemnitee ("Non
Affiliated Third Parties") to the extent arising out of any breach or violation by the indemnitor of its representations and
warranties or other terms of this Agreement.

b) Client shall indemnity, defend and hoid harmless Ipsos, its affiliated companies and each of their respective
officers, directors, employees and agents from and against all Claims by Non Affiliated Third Parties to the extent arising
out of the use of the Deliverabies by Client, or the conclusions drawn therefrom, except for Claims arising from Ipsos'
negligence.

c) The Indemnitee shall promptly notify the Indemnitor in writing of any Claim by a Non Affiliated Third Party under
Sections 8a) and Sb). The Indemnitor shall control the defence and settlement, at its own expense, of any such Claim.
The indemnitee shail: (i) at the Indemnitor's expense and request, cooperate fully with the Indemnitor and its legal
representatives in the investigation and defense of any such Claim; and (ii) permit the indemnitor to settle any such Claim
(provided that such settlement does not adversely affect the Indemnitee's rights hereunder or impose any obligations on
the Indemnitee in addition to those set forth herein).

9. PRODUCT TESTING INDEWINITY. in the event that a Sales Order under this Agreement provides for the testing by
respondents of products supplied by Client, Client shall indemnify, defend and hold harmless Ipsos, its affiliated



companies and each of their respective officers, directors, employees and agents from and against all Claims arising
directiy or indirectly from the distribution, consumption, use of or contact with any product supplied by Client or its agent in
connection with said product test, except for any Claim arising from Ipsos' negligence, ipsos shall be deemed to have
acted negligently oniy to the extent Ipsos, its employees and agents fail in any material respect to follow any written
instructions given by Client for the handling, storage, packaging, use, or delivery of product.

10. LIABILITY.

a) Neither party shali be liable to the other party for any indirect, incidental, punitive, special or consequential
damages, inciuding without limitation, loss of profits, arising out of, or in connection with, this Agreement whether or not
such party was advised of the possibility of such damage and whether based in breach of contract, tort, or any other
theory at law or in equity.

b) The total aggregate liability of ipsos for any and a!! Claims made by Client under or in connection with this
Agreement shall not exceed the amount of fees paid by Client under this Agreement with respect to the Sales Order in
connection with which the ciaim arises.

c) Notwithstanding the foregoing, the exclusion and iimitations on liability set forth in subsections (a) and (b) above
shall not apply with respect to any Claims by Non Affiliated Third Parties covered under each party's indemnification
obligations set forth in Section 8.

11. CONRDENTIALHY.

a) "Confidential Information" shail mean ail information relating to the intellectual property and business practices of
either party including, without limitation: (i) information relating to research and development, tools, techniques,
methodoiogies, processes, lessons [earned, models, know-how, algorithms, specifications, computer programs and
software; and (ii) business plans, financial information, products, services, costs, sources of supply, strategic, advertising and
marketing plans, customer lists, pricing methods, project proposals (including the proposal and the Sales Order and any
information contained in those documents), personnel, and business reiationships.

Neither party receiving Confidential information from the other party shall (i) use Confidential Information received
from the other party under this Agreement for any purpose other than to fulfiil its obiigations under this Agreement; (ii)
disclose such Confidential Information to any third party, except for those of its employees with a need to know the
information in order to perform their obligations hereunder and provided that they are made aware of and agree to be
bound by the obiigations of confidentiality contained herein. The receiving party further agrees to use the same degree of
care in safeguarding the Confidential Information as its uses for its own information, but in no event less than a
reasonable degree of care. Upon written request, the receiving party shall return ail Confidential information to the
disclosing party.

b) The obligation of confidentiality, however, shall not apply to information which: (i) is, at the time of receipt or
dissemination, or thereafter becomes generally available to the public other than through a breach of this Agreement by
the receiving party; (ii) the receiving party possessed at the time of receipt thereof from the disclosing party, and was not
acquired from the disclosing party; (iii) is acquired or rightfully received and without confidentiai limitation by the receiving
party from a third party; (iv) is independently developed by the receiving party without breach of this Agreement; or (v) is
required to be disclosed pursuant to court order or applicable iaw, provided that receiving party first gives the disclosing
party reasonable notice of such court order or law and an opportunity to oppose and/or attempt to limit such production.

c) Notwithstanding the foregoing, Ciient acknowiedges and agrees that certain Services that Client may request may
require Ipsos to expose, reveal, disclose or describe Ciient's Confidential information, including, without limitation, new
concepts, products, services, advertising campaigns or designs, to survey respondents ("Concept Testing"). Client
hereby waives and releases Ipsos from and against any and all Claims resulting from or related to ipsos' authorized
disclosure of Client's Confidential Information to survey respondents in connection with Concept Testing.

12. PERSONAL INFORMATION.

a) Pursuant to its applicable professional rules and applicable privacy laws, ipsos shall not be required to disclose the
identity or any other personaiiy-identifiabie information ("Personal Information") relating to respondents to Client, except
as permitted by and in accordance with such applicable professional rules and applicable privacy laws. in any instance of
such permitted disclosure, Client hereby agrees to maintain the confidentiality of any Persona! Information disclosed to it.
As a condition to the delivery of Personal Information of respondents to Client, Ipsos may require Client to execute a
separate confidentiality agreement to ensure compiiance with this section and applicable industry rules.

b) Client shall only disclose to ipsos Personal Information about its customers or others in materiai conformance with
(i) any statement or policy that Client provides to such data subjects concerning the use and disclosure of Personal
Information and (ii) applicable law. By way of example and not [imitation, in the event that Client, for the purposes of the
Services, provides ipsos with Personal Information, Client hereby warrants that the file conforms to ali applicable
!egis!ation and regulations in force, and asserts that if has the rights and authorizations necessary to provide said
Personal Information to Ipsos for use within the context of the Services. It is the responsibility of Ciienf to complete the



appropriate formaiities so that Ipsos has the right to process any Personal Information. Ipsos accepts no liability and shali
not bear any costs resulting from any failure by Client to fulfil the legal requirements in terms of data protection.

13. OWNERSHIP.

a) Client shall own the report(s), data or other deliverabies identified En a Sales Order prepared by ipsos specifically
for Client hereunder (the "Deliverables"). The Deliverables shall not inciude, and Ipsos shall retain the exclusive
ownership of the following: (i) Ipsos' trademarks, logos, copyrights and other intellectual property rights; (ii) Ipsos' know
how, technologies, and proprietary methodoiogies, including, without iimitation, processes, products, tools, formulae,
algorithms, lesson ieamed presentations, models, databases, computer programs and software used, created or developed
by fpsos in connection with Ipsos' performance of Services under this Agreement, including without iimitation, any
derivatives, modifications or enhancements thereto; and (iii) all questions and questionnaires, except to the extent that
Client has provided such material (collectively, "Ipsos IP"). Client acknowledges and agrees that all Ipsos IP shall remain
the sole and exclusive property of Ipsos and, Client will not reverse-engineer, decompile or disassemble any ipsos IP.
Ipsos hereby grants to Client an irrevocable, non-exciusive, worldwide, royalty-free license to use any Ipsos IP that is
incorporated into the Deiiverabies to the extent necessary for Client to use, view or access the Deliverabies for Client's
business purposes. Client agrees that Ipsos may maintain data, including test levei and respondent level information,
obtained in the course of performing Services in ipsos' databases for industry studies, benchmarking and validation of its
professional norms and standards, provided that (i) such data wi!E only be used or disclosed in an aggregated,
manipuiated form, and (ii) Ipsos will never identify the source of any such data or information as that of Client. In addition,
Ipsos may retain one copy of the Deiiverables for archiving purposes.

b) Notwithstanding the foregoing, to the extent that a Sales Order specifies that the Services include syndicated
research services and/or any deliverables wiil be comprised of syndicated research reports ("Syndicated Deliverabies"):
(i) ipsos shaii at all times retain sole and exclusive ownership rights in the Syndicated Deiiverables as well as all Ipsos IP;
(ii) Client may not sell, distribute, copy or reproduce in full or in part any of the Syndicated Dehverables, without
authorization from Ipsos, which Ipsos may withhold in its sole discretion; and (iii) this Agreement constitutes a revocable,
non-exdusive license from Ipsos to Client to use the Syndicated Deiiverables solely for internal purposes, subject at all
times to the ownership rights of Ipsos set forth herein.

14. PUBUOTT AND USE OF DEUVERABLES.

a) Neither party shall use the other party's name, trademarks or logos in the public domain, including, without
limitation, in advertising, marketing or promotional materiais, press releases or press conferences (coliectiveiy, the "Public
Domain") without the prior written consent of the other party. In addition, Client shail not publish the Deliverables in the
Public Domain without the prior written consent of Ipsos.

b) Client shal! inform Ipsos prior to the commission of the Services and the execution of the Sales Order if Client
intends to use the Deiiverables in connection with any dispute resolution, litigation, arbitration or other legal proceeding of
any nature ("Litigation Purposes"). Ciient acknowledges that use of the Deliverables for Litigation Purposes may affect
Ipsos' recommended methodologicai approach and study costs. In addition, if Client decides after the Services have
been completed that it wishes to use the Deliverables for Litigation Purposes, it must first obtain the prior written consent
of ipsos, which Ipsos may withhold in its sole discretion.

15. WAIVER. If either party fails to fully exercise any right, power or remedy under this Agreement, such right, power or
remedy shall not be waived. No express waiver or assent by either party with respect to any breach or default under any
provision of this Agreement shaii constitute a waiver or assent with respect to any subsequent breach or default under
that or any other provision. No waiver shall be effective unless in writing signed by the party waiving its rights hereunder.

16. SEVERABIUTY. If any provision of this Agreement is held by a court of competent jurisdiction to be illegal, invaiid or
unenforceable, the legality, validity and enforceability of the remaining provisions of this Agreement shall not be affected
and those provisions shall remain in full force and effect. If a court or other decision-maker should determine that any
provision of this Agreement is overbroad or unreasonable, such provision shall be given effect to the maximum extent
possible by narrowing or enforcing in part that aspect of the provision found overbroad or unreasonabie.

17. GOVERNING LAW. This Agreement sha!i be governed by, and interpreted and construed in accordance with, the laws
of the province of [INSERT PROVINCE WHERE IPSOS ENTITY LOCATED—CHECK WITH LEGAL IF QUEBEC],
Canada without regard to conflicts of law principles that would require the appiication of any other !aw.

18. JURISDICTION; VENUE. In the event of any dispute arising out of or relating to this Agreement, the parties hereby
consent to the exclusive jurisdiction and venue in the city of [INSERT CITY AND PROVINCE WHERE IPSOS ENTITY IS
LOCATED] for the purpose of any legal proceeding relating to or arising under this Agreement.

19. ASSIGNMENT AND SUCCESSORS. Neither party may assign any rights or deiegate any obligations to any third party
under this Agreement without the prior written consent of the other party, which shall not be unreasonabiy withheid or
delayed. Notwithstanding the foregoing, a party may assign this Agreement without the other's consent to: (a) an affiliate;
or (b) to any person, firm, organization, corporation, or other entity which succeeds to the business of such party by



acquisition, merger, reorganization, or otherwise. This Agreement shall inure to the benefit of and be binding upon Ipsos
and its permitted successors and assigns, and Client and its permitted successors and assigns.

20. SUBCONTRACTING. From time to time, Ipsos may, where appropriate, subcontract all or part of the Services to be
provided hereunder to one of its approved suppliers or to an affiliate.

21. No JOINT VENTURE. Ipsos is an independent contractor and sha!! not be deemed a partner, joint-venturer, agent or
legal representative of Client for any purpose whatsoever.

22. FORCE MAJEURE. Under no circumstance shai! Ipsos be responsibie to Client for failure to provide the marketing
research services or for its delay in performance in accordance with this Agreement due to any event or condition, not
existing as of the date of signature of this Agreement, not reasonably within the control of fpsos as of such date, which
prevents in whole or in material part the performance by Ipsos of its obligations hereunder ("Force Majeure"). Without
limiting the foregoing, the following shali constitute events or conditions of Force EVIajeure: acts of State or governmental
action, terrorism, riots, disturbances, war, strikes, lookouts, slowdowns, prolonged shortage of energy supplies,
epidemics, fire, flood, hurricane, typhoon, earthquake, lightning and expiosion or any other cause beyond Ipsos'
reasonable control.

23. NOTICES. All notices and other communications under this Agreement shall be given in writing to the parties at the
addresses appearing in this Agreement, or to such other address specified in writing to the notifying party after the date of
this Agreement and sha!! be deemed given on the date delivered in person, or on the next business day following delivery
to a reputable overnight courier for next day delivery, or on the third business day following mailing by certified mail, return
receipt requested. For this purpose, each day is a "business day" that is not a Saturday, Sunday or national hoiiday.

24. GOVERNING LANGUAGE. English shaii be the governing language of this Agreement. In the event there is a conflict
between the English version and any translated version, the English version shall prevail.

25. ENTIRE AGREEMENT; SURVIVAL. This Agreement contains the sole and entire agreement between the parties with
respect to its subject matter and shall not be modified except by a written instrument signed by Client and Ipsos. In the
event of the termination of this Agreement, Sections 3, 4, 6, 7 through 14, 17, 18 and 23 shall survive such termination.

[INSERT NAME OF COMPANY] [INSERT NAiVIE OF IPSOS ENTITY]

By;_
Name:
Titie:

By:.
Name:
Title:





EXHIBIT H
CEA Contract with Gartner, Inc.

This is Exhibit "H" referred to in the affidavit of
Francis Bradley sworn before me this 28 day of
January, 2015

^•,

A Commissioner for taking af^davits

EVGENYKO^OV
Barrister and Sdlicitor

Notary Public & Commissioner of Oaths
in and for the Province of Ontario.

My commission is of unlimited duration.
No Legal advice given.

45 O'Gonnor Street. Suit® 1150

W. (613)7^4050
•" .•-:'f-^ 1-BBS-922"8£AL (7325)
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Gartner.

56 Top Gallant Road
SlamfoKf CT. 06904

T9l8phano;+12033l63220
Facsimile: +1 203 316 3291

gartner.com

20 November 2013

Juilen Wu
Finance and Tax
Canadian Electricity Association
350 Sparks Street
Ottawa, On K1R7S8

Telephone; +1 613 688 2951
E-mail; Wu@Elerctirity.ca

Engagement: 330019677
Re: Proposal for Canadian Electricity Association 2013 MuIti-Cilent Benchmark

Dear Mr. Wu:

Gartner, Inc.(Gartner) is pleased to provide the Canadian Electricity Association (CEA) with this
Proposal. Gartner understands the importance of this effort in order for CEA to perform a high-
[evel benchmark with member organizations.

Gartnerwill leverage our benchmarking modeis and framework to perform this work.

Our offer is valid for 60 days from the submission date of this Proposal.

if this Proposal represents your requirements, please sign the Authorization Page and return the
entire Proposal to Dave Kish via e-mail to dave,l<i$h@garfner.cofTt or fax to +1 203 316 3291.

Pfease contact me at +1 203 316 3220 or via e-mail at clave.kish@gartner.com if you have any
questions regarding this Proposal. Thank you for this opportunity. We look forward to assisting
CEA with this key initiative.

Sincerely,

Dave KEsh
Vice President, Gartner Consulting

ec: Tracey Mecieiros, Sr. Account Executive

John Woiaver, Director, Gartner Consulting

CalWilbur. Sr. Managing Partner Energy and Utilities Practice

Attachment
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1.0 The Gartner Advantage

1.1 Executive Overview

Gartner is pieased to submit this Proposal to Canadian Electricity Association (CEA) for the
Canadian Electricity Association 2013 Mu!ti"Ctient Benchmark. Not only is Gartner capable of
meeting all the project objectives and meeting or exceeding all the evaluation criteria, but we
believe we are uniquely qualified to support this critical initiative.

With over 30 years in the benchmarRing industry and significant experience with other Ufflity
organizations and consortiumSt Gartner brings the best resources to address the specific needs
of CEA.

1.2 Our Understanding and Business Context

(CEA) is an association whose members represent small to large Utility companies located .
throughout Canada. As part of this association, members discuss Industry issues, share ideas,
and provide an independent view of activities within the market.

In addition, members have supplied information for use in data comparison efforts. In 2011,
Gartner performed a high level top down assessment of overall IT spending for the CEA. and
would like to perform this same work again. From the 2011 effort, some of the needs are
identifiecf below:

• Leverage and use Industry standard definitions, methodologies and outputs to ensure
consistency across member organjzations.

• Need for and independent Subject Matter Experts to assist in the process and bring
increased value to the overall benchmarking efforts.

• Provide the opportunity for broad based involvement within CEA, from small to large
organizations.

• Use the information for ongoing continuous improveEnent efforts within individual
member organizations and the group.

CEA would like to perform the same work effort again with Gartner.

1.3 Project Scope and Objectives

1.3.1 Project Scope

Gartner will be performing a high level top down assessment of overall IT spending. The Project
Scope of this engagement includes the foliowing:

• Up to 15 CEA members may participate in this benchmark.

a Each memberwill suppiy a single set of data for use in the comparison.

• High leveE overall IT spending analysis using Gartner's IT Budget assessment analysis
and outputs (see deiiverables section for actual outputs).

1.3.2 Objectives

The key objectives for CEA are as foilows

82013 tiartner, tnc.andforitsalfiffatos,A)lftohiS(9;etve<i.
Qaiirtifte a twtewu); flfQarin^r, !ftft. orSs afliiiai??-
For infernal u^ of Canadian EteetficEtyAMOcta&tn on)/. Gartnen
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a Perform a high level benchmark of IT Performance using standard models and
definitions from Garfner.

• IncEude a limited number of customizations to the Gartner models that will increase value
to CEA. This was performed in 2011, and 1-2 additional questions can be added by CEA
for the current assessment.

• Compare resuEts within the group of participants using high level metrics.

K Provide the services at the most cost-effective manner for both CEA and Gartner.

• Create a final report for use within CEA and individual member organizations.

En order to accomplish this, Gartner will use our standard methodology (IT Budget Assessment),
definitions, data collection tools and outputs to enable comparisons within CEA using a common
framework.

1.4 Gartner Approach

Gartner will use our standard methodology, toots and Subject Matter Experts fo provide an
accurate benchmark of CEA participating member performance. In addition, in 2011 Gartner
augmented its standard data element required with the following information request, which
were defined by CEA;

• Help Desk call volumes by major type or channel

N Power Systems IT costs

« Telecommunications costs

This effort will leverage our experience in addressing the needs of clients participating in a mufti-
client benchmarking effort. While the !nteJlectual Property (tP) Gartner wilt use is consistent for
any benchmark perfonned, our approach to delivering the work !s customized for CEA.

One of the main differences in how we support and deliver results in a muiti-cHent project is by
leveraging all interactions as a group, not at the individual organization level. Afi data collection,
vaEidation, and final report readouls are performed with all members partEcfpafing at the same
time. In doing sp, members derive value through participation in group discussions as well as
outputs.

Gartner will rely on CEA for overall project management, coordination of efforts with members,
data collection coordination, and escalation of issues that may arise during the benchmarking
efforts,

1.5 Unique Gartner Qualifications

1,5.1 Gartner Value

There is a reason that Gartner is quoted @n average of 70 times per week in more Ihan 30
leading business publications. There is a reason that more than 65% of the Fortune 1000 and
80% of the Global 100 support their key technology decisions with Gartner insight. And, there is
a reason that more than 60,000 clients In 10,000 distinct organizations worldwide trust Iheir
organizations to Gartner. The reason is simpie: Gartner delivers vaiue to our ciients every day.
The cornerstone of the Gartner Value is that our solutions are research-based, industry-focused
and benchmark-enabled, and our Consulting engagements deliver a comprehensive view that
takes into account alignment, maturity and investment.

Oirtnefisa(fadtfnaikoEGaE(ner,l(K;.orifsaffiBa!es.
@ £013 Gartn^i, [no. sndfofils aIRCate?. ASI rishh rese(v?(t.
OirtnefisalfadtmaikoEGaEfnerilTO.orifsalTiBales.
for inUraaluife of Canadian £tet?;tyAssodalioft<m[/,
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Figure 1. Gartner's Unique Value

. Benchmark-Enabled

Gartner will deliver value for CEA, as demonstrated by the proof points in the following table.

Gartner Value for* CEA

Gartner Consulting fs Based On G^rfner
Research

Gariner created the IT Research industry 34 years
ago in 1979, and our reputation speaks for itself.
Gartner Research is the only IT research informed
by both the technology end user and provider's
perspectives. We use our research as the basis for
our Consuitlng solutions, mothodofogEes and tools;
artd, we leverage our research and our industry
leading analysts, as needed, throughout our
Con$uittng engagements. So, when our clients buy
Gartnor Consuliing, they are buying Gartner
Research.

Gartner ConsUHing Solutions Are EnsbfedBy
Worfd-Cfass Benchmark Datab^sQs

Our support leads to defenslbie business decisions
because it i$ driven by our industry-leading
benchmark data. We are the pioneers in IT
benchmarking, anci our database is the broadest,
deepest and most up-to-date in the Induslry. With
our benchmark data, we drive quantitative,
measurable savings. Use of our benchmarking
database and approach lypicaliy identifies more
than double the savings identified through less
rigorous methodologies.

Gartner Consultfng Support Is Industry Focused
and Client Specific
Energy & Utilities is one of our focus areas of
Fnvestment for Research and Consulting. We
understand the business context and fherefore (he
key IT enabters. Our analysts and consultants in

Proof Points

• Gartnor Research has more than 890
analysts, including 10 analysts relevant to this
engagement,

• Our analysts are dedicated to conducting and
reporting on research, which is what gives
them the availability to conduct more than
319,000 one-to-one client inquiries per year.

• Energy and Utilities Is a focus of Gartner
Research

ii Clients improve business performance by
benchmarking their spending and best
practices against our IT performance
repository, the largest in the industry, drawing
on 5,500 IT benchmarks a year.

m Gartner has provided IT benchmarking
services for more than 30 years, longer than
any of our competitors. .We are the founder of
benchmark industry standards such as Tota!
Cost of Ownership.

is Assist Energy & Utilittes organizations in all
aspects of performance improvement within
and outside of the iT organization.

@ Z013 Oaitntf, tnb. dftit/oril? ?fTiSato. /U! rigtili ffiiewed.
GartnertsaffadenurkotGarffler.inc.ofiisafriliales.
For Inttmaluse of Canadian 6'Mtridty Association <)(;(/. Gartner,
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Gartn^r Value for CEA

more than 80 countries understand the industry
trends and best practices, as well as local
regulatory and environmentai challenges, and we
apply this knowledge to our ConsuIUng support.

Gartner Is Indepencfwf ancf Objective
Our advice is trustworthy and creciible because we
maintain strict objectivity and independence. Our
strategic recommendations are driven by what is
best for our clienfs, and not what is best for Gartner
or any other company.

Proof Points

if We have no preferred hardware or software
vendors.

• We do not perform implementation work so we
are not concerned with downstream
opportunities.

e20l3Gartfltf, Inc. and'of its affiSates.Ali right* resan/ed.
Gartneris a (f(nfe(m* ofGartnef. ino. drits afRiaiek
Fofifiiemalos? ri Canadian Efeelndty Association on!y. Gartner,
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Statement of Work
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2.0 Statement of Work

2.1 Project Tasks

2.1.1 Detailed Approach

For this project, Gartner wi!! be using a highly leveraged model for support of the CEA
benchmark. This approach utilizes some of the foliowing concepts:

N A single project plan that ail members will use with key dates and milestones.

• Majority of all interactions with Gartner will be through weekly or other schedules
conference calis. En this way, all member participants will participate on the same call
which will include a Gartner SME. This approach wiil be used for support through data
collection, validation, and flna! presentation.

• Participation by individual companies is required throughout the project. This includes
active participation on conference calls as weli as work and- activities that take place in
preparation for the calls.

• CEA wi!l manage and coordinato activities with individual member participants. This
Includes scheduling conference calls, consolidating data from members for submission
to Gartner. and being the main interface with Gartner.

Figure 2. Garfner Approach

Data Freeze
andAnalysis

The following table represents the high level tasks and activities for this effort. Refer to the
project plan for more specific timelines and activities.

Table 1. Gartrwr Task Descriptions

Phase!, BenchmarKing

T^sk^^Pfo/ect Inifiatlqn .;^^^^^i^:^

Objective;
• Work closeiy with CEA to set the foundation for a

successful engagement that is delivered on time, within

D^llyefabte(s) ^and7/me;^rajrne;/

De)jverable(s):
a KEckoff meeting materials

8 Z{H30artnsf,tno.aftd7wjlsafftrayi,Aff rights re.senri.
GarfnW^aya^RWritOJGsriner.lnc.ofiSsaffiliala;.
(•'of miemai use sfCanaifiao BsdocitiFAssotlaton 4nl/. Gartner.
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Phase t. Benchmarking

budget and meets CEA's objectives.

Actlvlft&s performed by Gartner;
• Gartner will hold a kickoff meetfng with CEA to ensure

understanding of the project objectives, scope,
schedule, and milestones, roies, responsEbJiities and
required resources for Gartner and CEA. Gartner will
also discuss anticipated risks and mitigation ptans,
based on iessons learned from past experience.
Gartner wil! gather any relevant background material
from CEA.

CEA responslbilifies:
ii Ensure attendance at klckoff meeting by Project

Sponsor, Project Manager and other key stakeholders,
as determined prior to kickoff.

• Draft project schedule
• Draft project plan

Time frames
N Estimated 1 weok

Task 2^Data. Collection

Objective:

• GEA members coitect data for the study.

N Gartner responds to questions from benchmark
participants.

Activities performed by Gartner
a Weekly status calls wiih Garinsr during data collection

CEA responslblllfles^
a Collect data and participate on weekly status calls

D^iyQrabte(s),Qn^TfmeF:t'ame

Deliverable(s);

a Gartner SME support

Time frame;

• 2-3 weeks

Task 3, MDota Valicfation

Objective;
• Review submitted information
u identify gaps and areas for further investigation.

Activities performed by Gartner:
is Consoiidate and review aH submilted data
a Ongoing Gartner analysis

CEA responstbilities:
a Participation in question and answer sessions

pefiyerahle(s) ^ndlTimQ Frame

Task 4. ^Dsta Freeze and! Anafysfs

Objective;
• Final updates submilted to Gartner, no data changes

Deliverable(s):
• Preliminary report for use fn

vaiidation activities.

Time frame:

• 2-3 weeks

Deliy^biefs) and Time Fr^me

Defiverab(e(s};
» Data is finaifzed

&SOJ3 Gartfisr. Inc. aftd'o(;<i a[fi'i»(6). A!i riahta rosBfved.
Gsrtflflf^alrtdsflWfkofO^rtnof.lnc.orrtsaFFiirates.
Fcffcitemaluw of Canadian Efsclricity Association cnty. Gartner
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Phase 1. Benchmarking

beyond this point.

Activities performed by Gartner:
• Final updates submitted to Gartner, no data changes

past this point !n the project
• Ongoing Gartner analysis

CEA responsibilities;
a Participation in review of preiiminary report and review

activities

:ras^^|:^^/ftepo/f^^^p^^^;:^^^^

Objective;
a R'eview report findings

Activities performed by Gartner:
• Presentation of final results to group participants

CEA responsibilities:
a Participation in final report presentation

Time frame:

n 2-4 weeks

DQliv^rabfe(s) and.T/meF/'srne,]

Deliverable(s);
• Final report for member

participations. This Is a single
report for ail members.

Hme frame;

• 2 weeRs preparation, 2-3 hour final
presentation.

2.1.2 Project Schedule

Gartner anticipates completion of this engagement in time for an onsite presentation to the
participants during the February 28, 2014 offsite. In order to accomplish this, project initiation,
kickoff, and data collection need to begin the 1st week in December.2013.

Key estimates of the project timeline are detailed in Figure 3. This schedule is dependent on the
assumptions included in this Statement of Work which include contract signature by end
November, 2013. Project fimetine may be adjusted based on feedback from CEA. The project
schedule will be finalized prior to project kickoff.

Figure 3. Preliminary Engagement Schedule

i01?)rtltlat CEA P/ofetl Phn
Tath .'.• • •••'•"•' '

ContractandSOWexewteil
1-2 Customired (fata colletttprt )Wlnts (isflned/finaliied

Projett Planning v/tlh C£A Pn]e(t Manager

Gsrtner tntdlettual Pfoperty Update

irttidilduafmeoiberre.stiurcesconFitmsd

Qartocr InteUMtuaf Property svsllabte to participant';

Fodoa) Prtlect Ktckoffvrtth Continued pa^Ucipanls

MEimbcrData Cofle<tioo

V/eekt^Group Status Cail

PreIIminsfy Data SubmkslBH

GarfnerAnatysi! and output waUgn

Pfe!!nn1oary fiearfcut of liilt!?! (e suits
iniaa! Msmbef 0?t? fevlew • Calfs m'fh each dtent

Hnal Data Svl)(rttss!(?r» snd Data FreeTe

Rttat Artslysls and (^artcreatlui)
ftejtort publlcalton and gfoup prarentation

F6(ldb?cfc and next 5leps

•Duration

Ida f
Confareflce call

1 week

IW$sk

Iday
2 hour Confafenre call

4 weeks

Weekly

1 day
2-3 weefcs

ZhourContoeiicecall

2 V?6\tS
1 day

2-3 waeks

'. Kow Group PjMentaSOT

1 day

' •• Month

Hovemhef

Oec ember

December

DecenAw
OeceniLET

December

Decemliar

Decembcf-Januac

OK^(n!)«^aftuan

Januaty
January

Januafy

Januaty

Earfy February

Febfuary

February

FebruafY

• Datct '

11/29/13
L2/(»2/Ii-2/06/M
L2/02/13-2/OSjfM
.2/02/ll-31/0£/l-l

.1/02/l^2ftl^/U
U/06/13
12/10/13

12/10/13.1/7/14
l?/W/l3-1/7/14

01/08/14
&1/9-1/2VU

OI/2VU
H/Jia. 01/31/14

02/07/y
WW- 03/27/14

03/38/14

'•'••//, •Cttnwi<frt "• ''• ':-'"

Pg pcwo fh s uboiitw d
CEA Mcmher Input Itequftetl

R(iai;i(i^r*]eetplan/atfivituwithCEA

OKpendent on CEA deflnltlnns

CEA Rnaiire M&mhef Parttcipaots

CfAs Enati tftParticlpafits

Ptaceholder, to be finalliad

Holidays aniS 2/28/14 del[veffll»8n t!tcl3ts

compMWct data coiiectioft tirflcllne

Targetl0dy> complete, 85'U aciuiate

Placeholrfer, to be finaffied

SttOW wilVflth ali participants

ffldMdUtil^aiiyiilh each partMpanl

FEno! data siAmttled, no sdilttlooal uptfatas

;artner Present Onsiie at 2/29/14 CEAOfftttoj

Q 2013 Gartngr, bic- and'oritt afnEaIas. A)l rights wserved.
Ga(Wef!satfadwrdit;<KGartflsr,Enc.onyaH">Rales.
ForinMmalttSbofCartadianEtedricityA^ociaCononly. Gartner.
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2.2 Garfner Project Team

2.2.1 Project Team Organization

Gartner has created an organization structure for this engagement that ensures high-ievel
sponsorship and quality assurance, strong day-to-day project management, a focused team of
project consuitanls, and deep subject matter expertise. The key roles and proposed individuals'
for the Gartner team are shown En'Figure 4.

Figure 4. CEA Benchmark Team

Project Sponsor
Don Stttckert
BG Hydro/CEA

Project Manager
Julien Wu

CEA

Engagement Manager
Dave Kish
Gartner

±

Data SuppEfer Manager
CEA Member participants.

OneManagerpef Company

Project Kianager/SME
Dave Klsh

Gartner

Benchmarking Analyst
TBD

Gartner

2.2.2 Roles and Responsibilities

Following is a description of the roles and responsibijities for this engagement.

Table 2. Project Team Ro!es and ResponsiblHties

Garfner
Associate

Dave Kish

Dave Kish

Role

Engagement Manager

Project Manager

Responsibifitles

• Ensure that Gartner activities support CEA goals.

• Build and maintain a long-standing relationship with
CEA. .

• Provide high-level oversight to the project and
become more heavily involved should any issue
resolution be necessary.

b Energy and Ufititiss Specialist.

a Be responsibie for the day-to-day management of

e {'OtiOartnef, inc. gndfcfjts ?ffiS?tes.All Eifllils taterv6<).
Gmtnerts a tndsfrwk ofOeriner, (nc. of its affiliaies.
For inlamaIuiooT Canadian EfedflCfEyAssocteCoftonly. Gartner.
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Gartner
Associate

Julien Wu
(CEA)

TBD

Cai Wilbur

Role

SEA Project Manager

Subject Matter Expert

Quality Assurance
ipociatist/SME

Responsibilities
project initiatives.

K Ensure that project deliverabtes are compEeted on
time and meet the Gartner quality standards.

• Act as the primary point of contact for the Gsrtner
team.

a Work closely with CEA to ensure that Gartner is
meeting its needs.

a Energy and UtifitiQS Specialist.

• Be responsible for the day-to-day management of.
project initiatives.

• Act as the primary point of contact for CEA member
participants.

• Coordinate all data to and from Gartner.

a Support the core project team by providing subject
matter expertise as needed throughout the
engagement.

• Participate fn deliverable creation, deliverabis review
and client presentations as needed.

• Provide quality assurance review of Gartner project
pian and Gartner detiverables throughout the
engagement.

• Ensure value through use of the Gartner Project
Management Life Cycle detailed In this document.

• Energy and Utilities Expert.

2.3 Gartner Deliverables

For this project, Gartner will be delivering a single report that contains all member data. AI! data
will be coded so that individual member information remains confidential. There will be no
customized Information for any incfividual company. All analysis will be performed at the group
level. Gartner will be utilizing our industry standard inputs, definitions, analysis, and outputs.
From an analysis perspective, the following metrics will be provided:

» Industry Analysis Baseline - Spending

a IT Spend as % of Revenue

a IT Spend per Employee

a IT Spend as % of Operating Expense

a IT Capital vs, IT Operational Historical Spending

a IT Spending on Running, Growing, and Transforming the Business

a IT Spending on Hardware, Software. Personnel, and Outsourcing

a IT Spending by Technology Tower

a IT Spend Infrastructure vs. Applications

• Industry AnaEysis Baseline - Staffing

^ 20 i3 Garinei'1 tno. aniyof!(s affiSste?. Ali rigtil; r9;9nir<d.
Ga[tn<ifltat>ad<KnarfiofG^(1ner,fnc.ofi(»affifeto?.
F&finietrtsiUiS of Canadian BecIftdfyAisocialIon onty. Gartnei:
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a IT Employees as % of Total Employees

a Contractors vs. Internal IT Staff

a Distribution of IT Staff by Technology Tower

• Gartner has also agreed to collect information outside of our standard methodology for
this effort regarding Help Desk contacts, Power Systems IT spend, and
Telecommunications spend and will include this information in the final report.

2.4 Assumptions

The dejiverables, schedule ancf pricing in this Proposa! are based on the following assumptions:

• Gartner will use the iatest Benchmarking IP available for this effort.

u Gartner is performing a high-leve! IT spending analysis and not performing any detailed
assessments for individual IT Towers (e.g. Storage, servers, and network).

• There will be a maximum of 15 companies participating In this benchmarR.

• For the additionai information requested for coJJection outside of the standard Gartner .
template, members wilt be requested to provide;

Q Help Desk calf volume by channel

a Power Systems IT Spend

a Telecommumcations Spend

LI 1-2 additional data collection points, defined by CEA.

• The project plan outlined in thfe engagement will be used with all members. There will
not be any requirement to allow an individual member to subnnit data outside of the
identified dates.

a With the exception of one company specific interaction, all interactions with Gartnerwill
be through the weekly status calls managed by CEA.

N Gartner and CEA wilt work together to finalize some Contextual questions that will be
used with afl members to bring some broader information into the assessment.

K All information submitted to Gartner wilf be through a single point of contact from CEA.

» CEA is responslbie for all Project Management and wlli manage member participanl
activities and ensure compliance with the project pfan.

a It is the responsibility of CEA members to engage in this effort and attend all scheduled
conference calls. Failure to do so may result in toss of participaiion.

K Members that participate after the start of the project, but prior to data freeze, can
participate but will receive support through the regularly scheduled conference calls.

is All on-boarding of new members will be handled by CEA.

n Gartnerwil! conduct all business via audio conference calls.

» Final presentation will be presented in person to CEA at the February 2014 offsite.

n All results and analysis will bo performed at the group level. There wil! be no individual
company assessments performed. Should a member desire further analysis specific to

&20130artntr,fao.a[idi'orilsaIfiSatos.A!lri9hlsrticncd.
G^ftnofIsalfad6iturt;ofOat!(iB(,ind.ofittaf(iiialas.
Forinl6mEi1u;90fCana(lFan£lsctri<;ft)'A»sociab'oft(inly. Gartner.
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their organization, this can be performed as a separate engagement with Gartner and
the appropriate fees will appiy.

• Gartner wil! have the opportunity to address the CEA leadership team that is
participating in this benchmark at periodic times to discuss project status, next steps and
answer any questions.

• As available. Gartner will provide a single industry reference point for some of the
comparisons Identified within the Deliverabtes section of this document. This wi!l not be
a custom peer group for each member, but a single peer reference from our database
where possible.

• The actual project plan wilf be finalized and agreed upon by CEA prior to project kickoff.

• There wilt be no data changes from CEA participants fojjowing the Final Data Freeze
milestone (according to the project plan). Ail data will be final.

N Any requests for additional information (beyond the details described in the tasks above)
that are made by CEA wi!E be considered a change In scope for this engagement and will
be handiecf accordingly (see Changes to Scope section of this Proposal).

a All deliverables will be devefoped using Microsoft products (for example, Project, Excel,
Word and Powerpoint).

2.5 Investment Summary

2.5.1 Investment Overview

Gartner will conduct the Consulting tashs outlined in this Statement of Work for a tirm-fixed price
of CAD $145,000 Fees, exclirdrng travel expenses and applicable taxes. The maximum number
of participating organizations from CEA that can participate tn this project wifl be Fifteen (15),

Gariner will bill for the professional fees at the conclusion of each milestone upon CEA's
acceptance ofthedeliverabie(s) for that milestone Gartner will bill:

ai 33% of the professional fees at contract signing

• 33% of the professional fees at data freeze

u Balance of the professional fees when final presentation is delivered to CEA.

Travel and other reimbursabte expenses will be billed separately—monlhEy, at cost as incurred,
All travel expenses will be pre-approved by CEA. Aii invoices are payable net 30 days from date
of invoice. While we do not itemize billing for professional services, we agree and will comply
with any reasonable requests for records substantiating our invoices. Any pre-printed or
additional contract terms included on any order confirmation or purchase order shall be
inapplicable and of no force or effect.

2-6 Contract Details

2.6.1 Validity Period

The Proposal, including the Statement of Work, is vatici for 60 days from 20 November 2013.

©2013 Garfnef, Inc. ancl'ofiitafiBafes-At! rights fesened.
oartfiertsafjadertUfkofGartflefJne-wteafrdBtas.
Forirttenl?! usa OfCstiadten BettriCityAsto^aftwi only. Gartner:
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2.6.2 Changes to Scope

The scope of this engagement Is defined by this Statement of Work. All CEA requests for
changes to the SOW must be in writing and must set forth with specificity the requested
changes. As soon as practicabfe, Gartner shall advise CEA of the cost and schedule
Implications of the requested changes and any other necessary details to aifow both parties to
decide whether to proceed with the requested changes. The parties shall agree in writing upon
any requested changes prior to Gartner commencing work.

As used herein, "changes" are defined as work activities or work products not originally planned
for or speciHcaEly defined by this SOW. By way of example and not limitation, changes include
the following;

• Any activities not specifically set forth in this SOW

• Providing or developing any deliverables- not specifically set forth En this SOW

• Any change in the respective responsibilities ofGartner and CEA set forth in this SOW,
including any reallocation or any changes In engagement or project manager staffing

• Any rework of completed activities or accepted defiverabtes

• Any investigative work to determine the cost or other Impact of changes requested by
CEA

• Any additional work caused by a change in the assumptions set forth in this SOW

• Any delays in deiiverabte caused by a modification to the acceptance criteria set forth in
this SOW

• Any changes requiring additional research analyst time or changes to research analyst
resources

@20f3 Qgtfflef, tnc. and'O/it^ ^WE^», A)! fighta roaeivKf,
GarineflsatrgdtfnarhofGartnefJnc.ofit^affiIiale?.
For Internal a to »T Canadian EieuricityAtsorfaKon onl/; Gartner.
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2.6.3 Authorization

The parties agree that this Statement of Work ("SOW") is subject to the terms and conditions of
the master agreement referenced below. When signed by Gartner Canada Co. ("Garfner") and
Canadian Electricity Association ("CEA", or "Client"), this SOW is an attachment to and
governed by the Master ConsuitEng Services Agreement between Gartner Canada Co,, and
Canadian Electricity Association/dated November 19, 2013 (the "AQreement"). The SOW
together with the Agreement sets forth the complete relationship between the parties for this
engagement,

SUBMITTED ON BEHALF OF GARTNER CANADA,CO.

-^^^-
SIGNATURE SIGNATURE

Steve Bibee, Vice President, Gartner
Dave Kish, Vice President, Gartner Consulting Consulting
PRINT NAME AND TITLE PRINT NAME AND TITLE

20 November 2013 20 November 2013
DATE DATE

AGREED ON,6^HAtF OF CANADIAN ELECTRICITY ASSOCIATION
^

SIG'NAW^E' '

^A^k S/^h)J?^ j/^e^^^oM
PRINT NAME AND TITLE / '

^ /U?ly 2o) -5
DATE

PO NUMBER (IF APPLICABLE)

GartnerfsatradematkofCiariflflf.tnc.or'rtsaBifates.
&2013 QaOneT, Inc. and/ofiii affiS^K^.AUrighfsrotinfKf.
Gartner(satra(iem4tkof(iarlflflf,tnc.flr'rtsaBii;ates.
Fonni*m»lui6 of Canadian BeiAicityAsMCisttonon!^.
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2*6.4 Further Assurances

Gartner Research and Consuiting recommendations are produced independently by the
Company's analysts and consultants, respectively, without the influence, review or approval of
outside investors, shareholders or directors. For further information on the Independence and
integrity of Garfner Research, see "Guiding PrincipJes on Independence and Obiectivity" on our
Web site, www.gartner.com or contact the Office of the Ombudsman at
ombudsman0>aartn9r.com or +1 203 316 3334.

62013 Gartner, Inc. and/oril* an'iSate;- A'frishls naser/d.
ositntfha [Mde((Ufko(G»rt(w,tiic.orii?afBi3H)s.
Fofbti<ff»!(tS9 oFCsiFMdian EfettritityAssou'atHifi ast/. Gartner
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3.0 Statement of Work

Project Team Biographies
Following are the project team members who will likely work on this proposed engagement. In
the event that the individuals proposed herein are not available, Gartner wilE substitute another
qualified professional with similar expertise and credentials.

8 2013 Gartner,tnc.aft<l'<)fit».9(fiBBtas. All i^htsfeisned.
GarinefisalradfeFtyAofGarinef.ittc.offtsaffifatai.
Fof Intern?! UMofCanaiJian Be eWtyAw<n/;3liwKinty> Gartner.
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David J.Kish
Vice President, Gariner Consulting

• Dave KJsh has over 25 years of industry experience with responsibilities incfuding IT strategic
planning, !T managemenE and optimEzation, Data Center consoEidation, Outsourcing evaluations,
and Risk Management Mr. Kish brings a unique combination of deep business and technical
knowledge to produce strategies and soiutlons that provide significant competitive advantages
within companies across the globe. He joined Gartner in 1994, and Is based out.ofGartner
world headquarters in Stamford Connecticut. His current role is head of Global Product
Development for the Benchmarking organization and is actively engaged in client engagements
throughout the year,

Mr. Kish's technicaf experience includes background in both Mainframe(S/390, Bully and Unisys)
and Midrange (UNIX, Wmtel) piafforms, Storage and DesRtop/Help Desk Support. In this area,
he commands a strong knowiedge of infrastructure technologies that enable companies the
ability to leverage IT for the needs of the business. He has also conducted work in the area of
Risk management and Disaster Recovery, specificaily dealing with Business Impact Analysis.
He has very in-depth knowledge into cost and productivity drivers and metrics, Outsourcing,
Process Improvement, Chargeback, and Total Cost of Ownership methodologies.

Mr. Kish has engaged in a wide range of IT initiatives Incfuding: .

• Evaluated costing and pricing options for a farge outsourced financial institution to assist
in contract renegotiations with their vendor.

• Built a 3 year financial model for a worldwide manufacturing organization to determine
the most prudent financial approach regarding outsourcing portions of their IT
organizations,

» Evaluation of an outsourcing contract of all IT services for a Tier 1 service provider and a
Jarge Insurance company. This included idenlifylng current market pricing as well as best
practices related to service delivery.

• Provided both cost and market price Information to a very large multi-naiional that -
included a sourcing strategy to determine the best approach for the onQoing relationship
with the service provider.

a identified fair market pricing for use in contract re-negotiations with a large
manufacturing organization

u Evaluated the largest Gartner outsourcing contract for mainframe and midrange
computing for a large telecommunications firm within North America

a Reviewed the current pricing approach and determined new rates for a multi-year
outsourcing contract with a large North American manufacturing organization, including
market projections over the next five years

• Assisted a large financial organization in determining the fair market price that potential
outsourcers would charge it by using the Gartner Competitive Bid Assessment practice;
this allowed the client to determine the market value of the organization, and accurately
negotiate with potential outsourcers

» Creation of a Data Center Consolidation strategy for a large entertainment company,
including cost savings opportunities and risk exposures,

• Data Center Strategy and Financial assessment for a large publishing company,
evaluating multiple data centers, Jcientifying strengths and opportuniltes for improvement,

02013 Carfner, Ino. anArofl« affiSalSS. /VI riahti resewi.
<i?rtntfEsa[radetnafk<ifOailrt*r,rrtc.ori!saffl[<ales.
Fwinl^maiutftofCanatiianEteciridlyAisocfgtionofl!/. Gartner.
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as weli as evaluating alternative hosting options. The engagement also evaluated space,
heat and cooling capacity requirements for the future state recommendations.

» Developed a Business Impact Analysis for a large Insurance company including the
idsntifrcatjon of all Criticai Business Functions that go into overall Business Continuity
Planning strategy.

B Developed a Governance model as part of a broader ITfL initiative within a large Health
insurance organization. This model provided a framework for continuous improvement of
the IT organizations Service Delivery model;

• Manage a Utility Consortium of some of the largest Utilities companies in North America
(16 participants), Handied all Project Management and delivery activities. This
engagement leveraged multiple Gartner SME's and Identified TOO opportunities and
Industry best practices.

• Created a customized metrics program for a large financial organization, and assisted it
in establishing its own internal measurement program that wdl demonstrate progress
toward current goals

• Applied the TOO methodologies to Gartner's internal IT organization, and determined
more than $1 million dollars in savings opportunities.

» Benchmarked multiple BCBS organizations

Prior to joining Gartner, Mr. Kjsh worked for a development firm building application software for
the Financial Sen/Eces Industry. In addition, he was responsible for maintaining and managing a
business unit specific backbone network.

Mr. Kish holds a computer science degree from Norwaik Community College.

@ 20i3Gsftner, Inc. and'orits affi6a!as.AH ftghis (gf&fvfd.
Gartnertsa [fadenisrkdrGattMf.inft.ofteaRiiisI^.
For internal "id of Canadian EieclWftyAsMdaKon <mt/. Gartner.
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Calvin Wilbur
Managing Partner, Gartner Consulting

Mr. WEfbur is a Managing Partner in Gartner Consulting who leads the Energy & Utilities vertical
practice in North America, He has extensive industry experience in the energy and utilities
sector spanning the building, operation, and management of the physical and business systems
for energy and utility companies. He works with senior executives at leading energy and utiiity
companies to extract significant value and to establish competitive advantages in both
competitive and regulated markets,

Prior to joining Gartner, Mr. Wilbur worked both as a consultant and as a builder of energy and
utility businesses. His prior experience includes leading the energy and utility consulting
practice in the Northeast US for KPMG. While at KPMG he focused upon sourcing selection,
risk assessment and management, merger and acquisition services, internal audit, and
operations review. Before that he was a Vice President With Capgemini Group, where he was
part of (he energy and utilities industry leadership. At Capgemlni he created and delivered a
broad range of business solutions for oil, gas, and electric energy and utility clients. These
included business process design, mergers and acquisition services, sourcing services, and
ERP.

Prior to Capgemini, he was with Stone and Webster Engineering (S&W), where he was a vice
president At S&W, he developed a comprehensive undersfarid'rng of the financing,
engineering, design and construction, technical and business operation, and governance of the
oi!, gas. and utilities industry. At S&W, he was instrumental in the development and deployment
of business processes and software systems to support company and client operations.

Representative engagements include:

• Business and technology strategy development optimizing business support and
enterprise value

• Post merger integration efforts for several US utility combinations: estabiished new
business processes, devised technology selections and plans fo achieve merger
fntegration savings

H Lead the process re-engineering, integration and design of business, operations and
customer service systems for a major investor owned water utility.

fi Decision support and knowledge management program to improve decision making in
engineering company support of oil, gas and utility industry companies

» Performed multhclient benchmarking program for 16 major investor owned utilities

tt Developed business process requirements and needs analysis for software development
and package selection

• Comprehensive restructurmg programs for open marKets, includin@ reengineering of
business processes En customer service, power supply and finance operations

» Sourcing and outsourcfng evaluations for business and technology support

R Supply chain support programs for energy and utility companies, jnduding equipment
optimization, consolidated selection programs, and strategic sourcing

B Large engineering and construction program management for a major oil company

a Business process re-engineering and change programs, including change management
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Mr. Wiibur has an MBA with concentration in finance, from Boston UniversKy and a Bachelor of
Science in Electrical Engineering from Tufts University. He is a registered professiona!
engineer.

Any questions regarding this Proposal
should be addressed to:

Dave Kish
Vice President, Gartner Consulting
Gartner
56 Top Gallant Road
Stamford CT. 06904
Teiephone:+1 2033163220
Facsimile;+1 203 316 329-I
E-maiE: dave.kish@gartner.com

This Proposal was prepared for
Canadian EEecfrIcify Association:

Juilen Wu
Fjna.nce and Tax
Canadian Electricity Association
350 Sparks Street
Ottawa. On K1R7S8
Telephone:+1 6136882951
Facsimiie: +1 613 301 8526
E-mail; Wu@Elerctirity.ca
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