








deferred. There are also situations where the Agency is remunerated through methods such
as royalties on sales, and the copyright stays in the control of the Agency, but these are
rare. Whatever the case, copyright must be a MOU priority.

Notice

Once the selection decision has been made, ironically, the terms and conditions of
termination need to be negotiated as well. It may seem strange in the euphoria of the new
relationship, but this is the ideal time to negotiate termination. Unless the Agency is in
breach of contract and has been fired 'for cause', the Agency is entitled to some form of
compensation during a notice period.

The main contract elements relating to termination include: termination period or notice,
remuneration during the notice period, project completion, collection of monies, handover
and transition to the new Agency, documents and files, public relations/press statements
and human resource issues.

As each relationship and the circumstances are different, there are no general ‘clauses’ that
will apply to all termination agreements but the over-riding principle is that the terms should
be fair and equitable to both parties.

The Client needs to ensure that there is an orderly transition to the new Agency and the
Agency needs to be treated fairly in terms of compensation during the transition or notice
period. In much the same way that an employee who has been hired is entitled to
severance, the Agency too has a form of entitiement for the people that they have hired to
work on the client's behalf, office space commitments that have been made, etc. Once the
relationship is ended, the Agency typically will have to release a number of their staff and
bear the costs of these staff terminations as proscribed by law and industry practice. In
general, the contract terms should define what compensation that the Agency is entitled to,
over what period of time and what responsibilities they would have during that transition or
notice period.

The industry standard for termination is 90 days notice. During this time, the Agency will
often continue to work on new assignments and work in progress, while conducting the turn-
over to the new Agency to ensure a seamless transition. If the Agency is paid on the basis
of level monthly fees, earnings during the notice period may adequately respond to their
‘severance’ issues. In the case of commission-based arrangements or where work
immediately shifts to the new Agency and no on-going work exists during the transition
period, alternative compensation approaches should be considered.

The Advertiser/Agency Contract Agreement (Main Areas)

1.

Scope of Work — The types of service being provided such as Broadcast, Print and Web-
based creative, Strategic counsel, Direct Marketing etc.

Remuneration — This will depend on the basic commission/fee decision. In addition to this,
many arrangements are based on an estimate of the project load (including allowances for
strategic work, meetings, account administration). This is the basis for a monthly retainer
which is then regularly reviewed versus actual workload.
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10.
11.
12.

Travel and Expenses — A statement on the expenses that are reimbursable (including
conditions such as class of travel, automobile kilometrage rates etc.)

Staff and Structure — Confirmation of the key Agency staff assigned to the business.
Purchase of Outside Services — Requirements for competitive quotes etc.
Estimates, Billing & Payments — Includes treatment of discounts and rebates.

Reconciliation & Reporting Requirements — How frequently hours are reconciled to
estimates, expectations for media pre and post analysis etc.

Right To Audit — An increasingly standard provision in which (generally third-party) auditors
review the reporting of billable time, the tendering of production work, the control of
expenses, the media reporting/make-goods etc.

Co-ordination and synergy between lead Agency and alliance partners/affiliates — This is
particularly important if, for example, media and creative are separated.

Performance Reviews —Specifying the nature and frequency.
Confidentiality

Term, termination and cancellation & Ownership of Intellectual Property — confirming the
MOU.

Beyond these core subjects, both legal departments will want to add standard clauses on
jurisdiction, provision for modification etc.
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EXHIBIT 1
DEFINING THE SCOPE OF WORK

Critical to the Agency review and selection is the clear definition of communications services required,
both current and anticipated. This relates equally to advertising, promotion, public relations, interactive
and media agency searches etc. that are being undertaken. It helps Agencies under consideration to
respond more precisely to the advertiser’s requirements. The degree to which the Agency is required to
fulfill any of these needs should be established up-front to identify suitable candidates and provide a
disciplined basis for evaluation. The scope of work will be unique to each Advertiser. Following are ICA
agency search checklists which identify many of the capabilities you may require in your search for a
communications partner:

i) ICA Full Service Agency Checklist

C = Client Responsibility; A = Agency Responsibility; J = Joint Responsibility; O = Other Company
(Identify); N = No Need.

COMMENT ON
C|A|J | O|N/| QUANTITY/FREQUENCY
OF PROJECTS

STRATEGIC PLANNING & ACCOUNT MANAGEMENT s

GENERAL MARKETING & STRATEGIC COUNSEL

DESK RESEARCH, COMPETITIVE INFORMATION

ANALYZE SALES, DISTRIBUTION, CUSTOMER DATA
MARKETING PLANS, OBJECTIVES, STRATEGIES

TARGET MARKET ANALYSIS

COMMUNICATION STRATEGIES; CUSTOMER INSIGHTS
BUSINESS DEFINITION; NEW OPPORTUNITIES
COORDINATION OF NON-MEDIA/"OTHER SERVICES”

LINE EXTENSIONS, SEGMENTATION, NEW PRODUCTS
EMPLOYEE TRAINING/MOTIVATION/MISSION STATEMENTS
ATTEND SALES MEETINGS, FIELD VISITS, PR

LOCAL OR REGIONAL REPRESENTATION

MARKET RESEARCH, HABITS AND PRACTICES STUDIES
CONSUMER INSIGHT RESEARCH; CONCEPT TESTING
CREATIVE PRE AND POST TESTING

ADVERTISING TRACKING STUDIES

PRINT, RADIO, TV, OUT-OF-HOME
CONSUMER, IMAGE, BRAND POSITIONING
BUSINESS TO BUSINESS, TRADE, INDUSTRIAL
RETAIL, PROMOTIONAL, PRICE AND ITEM
COOP/DEALER/FRANCHISEE/MAT SERVICE
HEALTH CARE/PHARMACEUTICAL
RECRUITMENT/APPOINTMENT NOTICES
ADVOCACY, CORPORATE, FINANCIAL

ETHNIC

YELLOW PAGES/DIRECTORY ADVERTISING
HUMAN RESOURCES COMMUNICATIONS
INTERACTIVE NEW MEDIA; INFOMERCIALS

IN STORE MERCHANDISING

BROCHURES, TRADE/CONSUMER

SALES MEETING THEMES, SCRIPTS

NAME/PACK DESIGN (PRODUCTS, COMPANY, VEHICLES)
VIDEOS; HOW-TO; IN-STORE; CORPORATE
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STRATEGY

COMMENT ON
QUANTITY/FREQUENCY
OF PROJECTS

PLANNING

ESTIMATING/BUDGET CONTROL

RESEARCH

BUYING (DOMESTIC/OVERSEAS)

DEVELOPING PROGRAMMING OR MEDIA PROPERTIES

CHECKING AFFIDAVITS OR TEARSHEETS

POST BUYING ANALYSIS

SALESMEN'S SCHEDULES

QUARTERLY/ ANNUAL UPDATE ON MEDIA TRENDS

AGENCY OF RECORD (BUYING FOR OTHER AGENCIES)
PRODUCTION & TRAFFIC
OBTAIN GOVERNMENT COPY APPROVALS

ESTIMATING AND DOCKET CONTROL

PURCHASING, SUPERVISING PHOTO, ART, MECHS.

CASTING, NEGOTIATE CONTRACT

TALENT PAYMENT/RESIDUALS

MULTI-BRAND SCHEDULING AND ROTATION

MATERIALS FORWARDING WITH INSTRUCTIONS

PRINTING; QUANTITY VIDEO TAPES

VIDEO ASSEMBLY, ROUGH EDITS, ANIMATICS, RIPOMATICS
FINANCIAL
CHECKING INVOICES TO CONTRACTS, VERIFICATIONS

PAYING MEDIA, INVOICING CLIENT

PROVIDING FACILITIES FOR ANNUAL AUDIT

PROVING COST ACCOUNTING FOR EARNINGS/LOSS
SALES PROMOTION
CONSULTING STRATEGIES, TACTICS, PLANS

PROMOTION CONCEPTS & IDEAS

POINT OF PURCHASE, DIRECT MAIL, TRADE ADS

SALES AIDS

PREMIUM INCENTIVES, SOURCING, FULFILLMENT

LEGAL CLEARANCE

SALES MERCHANDISERS, STORE CALLS, SAMPLING
PUBLIC RELATIONS
COMMUNICATION AUDITS

ANNUAL REPORTS

TARGETED PUBLICITY; FILMS, AV, NEWSCLIPS, RADIUO

EXECUTIVE COMMUNICATION TRAINING; CRISIS MGMT.

SPOKESPERSON PROGRAM

SPECIAL EVENTS, COMMEMORATIONS ETC.
OTHER
DIRECT RESPONSE MARKETING

TELEMARKETING INBOUND/OUTBOUND

EVENT MARKETING, SPONSORSHIPS

TRADE SHOW EXHIBITS, DISPLAYS

SALES MEETINGS, CONVENTION THEMES, SCRIPTS, AV

INTERNET/NEW MEDIA
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ii) Media Agency Scope of Work Checklist

REQUIRED | COMMENT ON QUANTITY/
FREQUENCY OF PROJECTS
PLANNING — STRATEGIC ENGLISH AND/OR
FRENCH

IN MARKET/LOCAL BUYING PLACEMENT
(OR ADDITIONAL?)

ESTIMATING AND BUDGET CONTROL
BUYING (DOMESTIC/OVERSEAS)
CHECKING AFFIDAVITS AND TEAR SHEETS
POST BUY ANALYSIS OF RV, RADIO, PRINT
OOH, INTERNET

SALESMEN’S SCHEDULES

COMPETITIVE ANALYSIS E.G. USE OF
NIELSEN ,BBM

USE OF IN-HOUSE RESEARCH TOOLS
TRAFFICKING OF SPOTS

ACCOUNTING, INVOICE PAYMENT

LIAISON WITH CREATIVE RESOURCES

ADDITIONAL MEDIA SERVICES |

SYNDICATED RESEARCH
DEVELOPMENT OF PROPRIETARY MEDIA
RESEARCH MODELS; E.G. ECONOMETRICS
DEVELOPING PROGRAMMING OR MEDIA
PROPERTIES

QUARTERLY (?))ANNUAL UPDATE OF
MEDIA TRENDS

AGENCY OF RECORD (BUYING FOR
OTHER AGENCIES)

DUBBING SERVICES

MEDIA TRAINING SESSIONS

LIAISON WITH SALES TEAMS

MARKET SPECIFIC RADIO PROMOS
CREATIVE ADAPTATIONS

FRENCH ADAPTS

MANAGEMENT OF SAG, ACTRA, UDA
INTERNET MEDIA PLANS
LEGAL/CLEARANCE OF COMMERCIALS
INTRANET COMMUNICATIONS
COMPETITIVE ANALYSIS — IN DEPTH
INCLUDING TRACKING/RATINGS
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iii) Core Promotional Services Scope of Work Checklist

REQUIRED | COMMENT ON QUANTITY/
FREQUENCY OF PROJECTS
STRATEGIC PLANNING

CONCEPT DEVELOPMENT

PROGRAM EXEGUTION

RETAIL MERCHANDISING/POINT OF
PURCHASE MATERIALS

ACCOUNT SPECIFIC PROMOTIONS

TRADE MARKETING PROGRAM
DEVELOPMENT AND EXECUTION

NEW PRODUCT LAUNCH MATERIAL
PROMOTIONAL PRINT ADVERTISING,
DIRECT MAIL, OOH

SAMPLING PROGRAM DEVELOPMENT AND
MANAGEMENT

PROMOTIONAL PACKAGING DESIGN
PROMOTIONAL WEB CREATIVE
PROMOTIONAL RADIO

ADDITIONAL PROMOTIONAL SERVICES

TRANSLATION MANAGEMENT FOR
NATIONAL PROGRAMS

DESIGN AND DEVELOPMENT OF
TEMPORARY OR PERMANENT DISPLAY
PARTNERSHIP DEVELOPMENT AND
NEGOTIATIONS

POST PROMOTIONAL ANALYSIS
PROGRAM PRESENTATION
DEVELOPMENT/CD ROM

SALES TOOLS AND INCENTIVES
PRIZE/INCENTIVE PROCUREMENT
PRIZE FULFILLMENT

CONTEST RULES AND REGULATION
MANAGEMENT

QUEBEC CONTEST MANAGEMENT
PRINT SUPPLIER NEGOTIATIONS AND
PRODUCTION MANAGEMENT
MANAGEMENT OF DISTRIBUTION OF
MATERIALS

LOGO DEVELOPMENT

PACKAGING DESIGN

PRINT ADVERTISING

DIRECT MAIL

OOH
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iv) Interactive/Online Services Scope of Work Checklist

REQUIRED COMMENT ON QUANTITY/
FREQUENCY OF PROJECTS
WEBSITE DESIGN & DEVELOPMENT | 1 ]

WEBSITE/INTERFACE DESIGN
DIGITAL ANIMATION
PROGRAMMING/CODING
SYSTEM/SOFTWARE INTEGRATION
eCOMMERCE AND/OR TRANSACTIONAL
SYSTEM DEVELOPMENT
CONTENT MANAGEMENT

USABILITY SERVICES \

USABILITY TESTING
INFORMATION ARCHITECTURE
INFORMATION DESIGN (USER INTERFACE
STRUCTURES)

OTHER USABILITY SERVICES
(HEURISTICS, CATEGORIZATION, ETC.)

ON-LINE ADVERTISING &

CAMPAIGN MANAGEMENT

CREATIVE DEVELOPMENT AND
EXECUTION

ONLINE MEDIA PLANNING/STRATEGY
ONLINE MEDIA BUYING/NEGOTIATIONS
ADVERTISING MEASUREMENT AND
ANALYSIS

ONLINE AD SERVING

OTHER DIGITAL SERVICES \

EMAIL MARKETING/DATABASE
ONLINE PROMOTIONS

CD-ROM DEVELOPMENT

SMS COMMUNICATIONS
INTRANET/EXTRANET DEVELOPMENT




v) CRM Expertise and Capabilities Scope of Work Checklist

CUSTOMER STRATEGY DEVELOPMENT
THE CREATION OF STRATEGIES &
PROGRAMS THAT EXPLOIT THE
DISCOVERED DIFFERENCES IN THE
FIRM’S CUSTOMER BASE - AND DRIVE
PROGRAM TREATMENTS THAT TREAT
CUSTOMERS DIFFERENTLY BASED ON
THEIR VALUE AND NEEDS

REQUIRED

COMMENT ON QUANTITY/
FREQUENCY OF PROJECTS

CUSTOMER GROUP SEGMENTATION
STRATEGIES AND PROCESSES FOR THE
IDENTIFICATION, SEGMENTATION AND
VALUATION OF THE FIRM’S DISTINCT
CUSTOMER GROUPS.

INFORMATION TECHNOLOGY
CONSULTING AND MANAGEMENT

DATA CAPTURE AND MANAGEMENT
SYSTEMS & INFRASTRUCTURE FOR
MANAGING CUSTOMERS AT ALL TOUCH-
POINTS

RELATIONSHIP-BUILDING MARKETING
COMMUNICATIONS

ABILITY TO DEVELOP AND EXECUTE
BRAND-ALIGNED MESSAGING ACROSS
MULTI-CHANNELS AND CUSTOMER
AUDIENCES. EMPHASIS ON DATA-
DERIVED, CONTINUITY-BASED, DIRECT
MARKETING STRATEGIES

CHANGE MANAGEMENT

STRATEGIES AND PROGRAMS FOR
EMPLOYEES, CHANNEL PARTNERS AND
OTHER KEY STAKEHOLDERS TO
POSITIVELY INFLUENCE ADOPTION OF
NEW CUSTOMER MANAGEMENT MODELS
AND PROCESSSES

MEASUREMENT STRATEGIES AND
EXECUTION

PERFORMANCE SCORECARD

LINK CRM TACTICS TO CORPORATE

OUTSOURCED PROJECT MANAGEMENT
FOR MULTIPLE INDEPENDENT PROGRAMS
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vi) PR Scope of Work Checklist

REQUIRED COMMENT ON QUANTITY/
FREQUENCY OF PROJECTS
FINANCIAL COMMUNICATIONS

BUSINESS TRANSACTIONS

EMPLOYEE COMMUNICATIONS

MEDIA TRAINING AND RELATIONS
GOVERNMENT RELATIONS

PUBLIC AFFAIRS

CRISIS COMMUNICATIONS
COMMUNICATION AUDITS, STRATEGIES
AND PLANS

COMMUNITY AND STAKEHOLDER
RELATIONS

CORPORATE SOCIAL RESPONSIBILITY
PROGRAMS

REPUTATION MANAGEMENT - EXECUTIVE
PROFILE ENHANCEMENT

MARKETING PUBLIC RELATIONS

BRAND DEVELOPMENT
PRODUCT LAUNCHES - EVENTS, MEDIA
CONSUMER RELATIONS
BRAND REPOSITIONING

SPONSORSHIP AND ALLIANCE

MARKETING

STRATEGY AND COUNSEL
SPONSORSHIP MARKETING
PORTFOLIO MANAGEMENT
PROPERTY DEVELOPMENT
CORPORATE SOCIAL RESPONSIBILITY
PROGRAMS




EXHIBIT 2

INITIAL QUESTIONNAIRE"®

While most Agency Searches begin with a version of the following questionnaire in the initial
briefing package, it should be noted that some search consultants say that answers to a
standard questionnaire make it harder to differentiate between Agencies. The ICA Agency
Search method lets the Agency decide what they want to send along with up to two pages to
explain why they should be selected. This (the ICA says) emphasizes the differences between
Agencies rather than their similarities.

At the other extreme, government searches such as those led by the Ontario Government’s
Advertising Review Board, advocate standardization to ‘level the playing field’ and to make the
screening process easier (they routinely receive 50 or more Agency applications for every
assignment tendered).

The choice of which strategy to use should be up to the Search’s Team Leader. A model
questionnaire is as follows (to be modified according to the individual situation):

1 AGENCY
2 ADDRESS
2A  ToTAL NUMBER OF EMPLOYEES
2B HEAD OFFICE LOCATION IN CANADA
2C BRANCH LOCATIONS
3 OWNERSHIP DESCRIPTION
3A  PARENT COMPANY NAME/LOCATION
38 NAMES AND TITLES OF MAJOR SHAREHOLDERS/PARTNERS
3Cc  MEMBERSHIP IN INSTITUTE OF COMMUNICATIONS & ADVERTISING (ICA)
4 CLIENT LIST/YEAR ACQUIRED/SENIOR PERSON ON ACCOUNT
4A  MAY WE CONTACT?
5 LIST CLIENTS/BRANDS GAINED OVER PAST 24 MONTHS
5A  LIST CLIENTS/BRANDS LOST OVER PAST 24 MONTHS/REASON
WHICH TYPE OF REMUNERATION ARRANGEMENT DO YOU PREFER?
6 2 COMMISSION ~# FEE ~# COMBINATION » OTHER
PLEASE EXPLAIN
DO YOU HAVE A FORMAL COST ACCOUNTING SYSTEM BY WHICH YOU KNOW THE
MARGIN AND CONTRIBUTION TO EARNINGS ON EACH ACCOUNT?
7A DO YOU REVIEW ACCOUNT EARNINGS OR LOSSES WITH YOUR CLIENTS?
PLEASE COMMENT ON THOSE ACCOUNTS ON WHICH YOU FEEL YOU HAVE MADE A
SIGNIFICANT CONTRIBUTION TO THE CLIENT’S SUCCESS (E.G. CASSIES)
9 PLEASE COMMENT ON THE OPERATING PHILOSOPHY OF YOUR COMPANY.
10 PLEASE SUMMARIZE ANY OTHER AGENCY INFORMATION THAT IS RELEVANT
11 OTHER RESOURCES (DIRECT MKTG, PUBLIC RELATIONS, SALES PROMOTION ETC.)
12  EXPERIENCE IN DEVELOPING FRENCH LANGUAGE COMMUNICATIONS
13  CLIENT REFERENCES
14 WHY ARE YOU INTERESTED IN OUR BUSINESS?

' The ICA method is more open-ended, as they believe this approach can be more revealing. The ICA simply asks interested
Agencies to submit an outline of the Agency’s experience, capability, qualification and suitability to the assignment as described
in the brief and a one page from an agency asking why they are best for the business.
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EXHIBIT 3
INITIAL CREDENTIALS SUBMISSIONS RATING

The following example can be used for screening Agency credentials packages. This will need
to be modified to meet particular Advertiser needs.

Potential

Rater Score
Score

CAPABILITY —
DOES AGENCY HAVE THE SERVICES TO FULFILL THE 20%
ASSIGNMENT?

CONFLICTS/OWNERSHIP CONCERNS —
ARE THERE ANY CONCERNS? NOTE THIS IS NOT NS
SCORED BUT CAN ABORT EVALUATION.

SIZE -
DOES THE AGENCY HAVE A SCALE THAT IS SUFFICIENT 5%
TO HANDLE THIS ACCOUNT?

EXPERTISE —
DOES THE AGENCY HAVE THE SKILLS THAT WILL MEET 10%
OUR NEEDS?

CREATIVITY —
HAS THE AGENCY DEMONSTRATED A TRACK RECORD IN 10%
CREATIVE (RESULTS, RESEARCH, AWARDS)?

BUSINESS BUILDING —

HAS THE AGENCY DEMONSTRATED AN ABILITY TO
ACHIEVE RESULTS (SUCCESSES, CASE STUDIES) AND
ARE THESE RELEVANT TO US?

15%

STRATEGY —

IS THERE EVIDENCE OF STRATEGIC THINKING,
CUSTOMER INSIGHTS AND A TRACK RECORD IN
PERSUASION/MOTIVATION?

15%

GEOGRAPHY —

CAN THE AGENCY LIKELY DELIVER ON OUR
REQUIREMENTS FOR MARKET COVERAGE AND
LOCAL/REGIONAL SERVICE ISSUES?

10%

VALUE ADDED —

ARE THERE ANY UNIQUE CAPABILITIES, EXPERIENCE OR
SKILLS THAT WOULD ADD PARTICULAR VALUE TO OUR
RELATIONSHIP WITH THIS AGENCY?

5%

PRESENTATION —

WAS THE MATERIAL WELL PRESENTED? DID THE
AGENCY FOLLOW THE BRIEF PROVIDED? WAS IT
INTERESTING/STIMULATING?

10%

TOTAL 100%
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EXHIBIT 4
AGENCY VISITS MEETING AGENDA

The following outline defines a typical agenda for the agency visits:

Purpose: Chemistry check, explore key issues

Structure: Low key, informal, little prior preparation

Timing: Approximately 1-1%2 hours

Meeting: One way to differentiate Agencies is how they structure the meeting. What they

show, who is involved, what kind of questions that they ask, etc.
Agenda
1. Meeting President and key staff
2. Agency tour/services/resources
3. Briefing on Advertiser (overview, 20-30 minutes with hard copy)

4. Discussion areas:
e Conflict definition
¢ Remuneration Principles/Approach discussion
e Services required (in house/outside strategic allies)
¢ Sign Confidentiality agreement
e Creative development process
¢ Communications development process

5. Questions and Answers
¢ All information must be provided to all participating Agencies

6. Wrap Up
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EXHIBIT 5
AGENCY VISIT EVALUATION RATING

This may need to be modified to meet particular Advertiser needs in individual searches. The
example shows sample scores. Advertisers often develop their own scales along similar lines.
Once all the meetings are complete, ask the Selection Committee to rank the Agencies in order
of preference with the purpose to focus discussion on the top choices, and rationale.

Rater Score
(1 —10 scale)

Weighted

Weighting Score

CAN THE AGENCY DO THE JOB?
Areas to consider are:

o Strategy (skills)
Creative (reel/approach)
Media Planning/Buying 8 40% 32
Branding (skills, experience, approach)
People (management, leadership, smarts)
Services (strengths/weaknesses)
o Value Added (unique capabilities)

IS THERE A GOOD FIT?

o Fit/DNA relative to our company
People — do they like each other; we like them?
Culture — how we relate and interact 7 30% 21
Compatibility — enjoy each other’s company
Values — style, beliefs, attitudes, and ethics?
e Relationship — any sense of a bonding?

WILL WE WORK WELL TOGETHER?
e Work ethic
e Teamwork o
¢ A judgment about the long-term (this is difficult, 6 30% 18
but very important)

SCORING TOTAL n/a 100% 71

OVERALL AGENCY EVALUATION —

Sometimes numbers do not quite reflect how you feel.
Please put one rating (A, B, C) in the last box.

A: | think we should seriously consider this Agency n/a n/a B
B: I am OK on this Agency

C: I would not vote for this Agency

COMMENT ON KEY STRENGTHS AND WEAKNESSES OF THIS AGENCY:
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EXHIBIT 6

CREDENTIALS PRESENTATIONS RATING - Optional Stage

The following sample rating form can be used for screening formal capability presentations. This
may need to be modified to meet the particular Advertiser characteristics in individual searches.

Potential Rater Score
Score

CAPABILITY —
DOES AGENCY HAVE THE SKILLS AND SERVICES TO 20%
FULFILL THE ASSIGNMENT?
EXPERIENCE —
HAS THE AGENCY DEMONSTRATED RELEVANT KNOW- 20%
HOW AND EXPERIENCE?
COMPREHENSION —
DOES THE AGENCY CLEARLY UNDERSTAND THE 15%
ONGOING REQUIREMENTS OF THE ADVERTISER
ASSIGNMENT OR PROJECT?
PRESENTATION —
WAS THE MATERIAL WELL PRESENTED? DID THE 10%
AGENCY FOLLOW THE BRIEF PROVIDED? WAS IT 0
INTERESTING/STIMULATING?
PEOPLE/CULTURE —
IS THE AGENCY TEAM LIKELY COMPATIBLE WITH OUR 20%
ORGANIZATION? IS THERE A PERSONALITY MATCH?
OVERALL IMPRESSION —
HAVE THE AGENCY AND THEIR PEOPLE BEEN 15%
IMPRESSIVE THROUGHOUT THE PROCESS?

TOTAL 100%
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EXHIBIT 7
WORK-SESSION RATING - Optional Stage

This follows a similar pattern to the Agency Visit rating form. It too may need to be modified to
meet particular Advertiser needs in individual searches. Once all the meetings are complete,
ask the Selection Committee to rank the Agencies in order of preference to focus discussion on
the top choices, and rationale.

Rater Score N Weighted
(1 -10 scale) Weighting Score

CAPABILITIES —
Does the Agency team have the necessary 8
qualifications; is the Agency track record good; is the
service package complete and can they deliver?

20% 16

COMPREHENSION —

Does the Agency understand the requirements of this
assignment? Do they share our value systems for fast
turnaround, value for money and attention to detail?

7 20% 14

SERVICE—
Is there a good partnership/service mentality? Does the 6 20% 12
Agency welcome our involvement? Do they strive for °
effectiveness and efficiency?

STRATEGIC & TACTICAL THINKING —

Did we see clear, well-reasoned thinking? Was there
innovation and ingenuity in the Agency’s solutions? Do
they think in terms of our business success?

7 20% 14

PEOPLE/CULTURE —
Is the Agency team compatible with our organization? 7 20% 14
Is there a personality match? 0

SCORING TOTAL n/a 100% 70

OVERALL AGENCY EVALUATION —

Sometimes numbers do not quite reflect how you feel.
Please put one rating (A, B, C) in the last box.

A: | think we should seriously consider this Agency n/a n/a B
B: 1 am OK on this Agency

C: I would not vote for this Agency

COMMENT ON KEY STRENGTHS AND WEAKNESSES OF THIS AGENCY:
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EXHIBIT 8
MUTUAL CONFIDENTIALITY AGREEMENT

THIS NON-DISCLOSURE AGREEMENT is made as of the day of , 200, between

Advertiser Name,
Street Address,
City, Province Postal Code
(“the Disclosing Party"”)
-and -

(the “Receiving Party)

WHEREAS Advertiser Name has initiated a search for a supplier of Agency Services (referred to in this document as
the “Work"),

AND WHEREAS the parties to this agreement acknowledge that Advertiser Name will provide

with verbal or written disclosure of information and documentation which may include
but is not limited to trade secrets, research data, technical information, computer systems and software, devices,
financial data and business plans relating to such Work (hereinafter collectively and separately referred to as the
“Information”) and the Parties wish to define and protect their rights with respect to Information that is to be
disclosed hereunder:

NOW THEREFORE, in consideration of the mutual covenants set out herein, the Parties agree as follows:

1. The Receiving Party shall not directly or indirectly, use, exploit or disclose such Information provided by
Advertiser Name in connection with the Work to any third party, for any purpose, except as described herein
or unless so authorized in writing by the Disclosing Party. For the purposes of injunctive relief, disclosure or use
of the Information or Materials (as defined in Section 6) by the Receiving Party in breach of this Agreement shall
be deemed to cause the Disclosing Party irreparable harm for which ordinary damages are not an adequate
remedy.

2. Areceiving Party may disclose Information received under this Agreement only to those of its employees, agents
and consultants who need to know the information for the purposes set out herein, and shall, prior to such
disclosure, obtain their written agreement to comply with the restricted use and non-disclosure provisions of this
Agreement.

3. Information received under this Agreement shall not be mechanically copied or otherwise reproduced by a
Receiving Party without the written consent of the Disclosing Party, except for such copies as may be required
for the purposes set out herein. All copies shall contain the same proprietary and confidential designation that
appears on the original Information.

4. Neither Party shall be liable to the other Party for disclosure of Information received under this Agreement
where:

(a) The Information is or becomes part of the public domain through no breach of this Agreement;

(b) The Information is subsequently lawfully obtained by the Receiving Party from a third Party who is
established as a lawful source of the Information, without breach of this Agreement by the Receiving Party;

(c) The Information was known by the Receiving Party prior to its disclosure by the Disclosing Party and such
prior knowledge can be established; or

(d) The Disclosing Party has provided its prior written consent to such disclosure.

5. This Agreement shall not constitute any representation, warranty or guarantee to the Receiving Party by the
Disclosing Party with respect to the non-infringement of patents or other rights of third parties.
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6. The Disclosing Party shall not be liable to a Receiving Party for any errors or omissions in the Information
disclosed by it under this Agreement nor for the use or the results of the use of the Information by the Receiving
Party.

7. Upon direction of the Disclosing Party, the Receiving Party shall return or destroy all Information received under
this Agreement and all copies and other reproductions thereof.

8. This Agreement shall be construed in accordance with and governed by the laws of the Province of
Canada.

9. Each Party represents that it is not now a party to, and shall not enter into any agreement in conflict with this
Agreement.

10. Where a court of competent jurisdiction declares any provision of this Agreement to be invalid or unenforceable,
the remaining provisions shall continue in full force and effect and all rights accrued under the enforceable
provisions shall survive such declaration.

11. This Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective
successors and assigns.

12. No amendment to this Agreement shall be valid and effective unless made in writing and signed by an
authorized representative of each of the parties.

13. The term of this Agreement shall be for one (1) year from the date first set out above.

IN WITNESS, and Advertiser Name have executed this Agreement.

Per: Per:

Name: Name:

Title: Title:

Date: Date:
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EXHIBIT 9

N

INSTITUTE OF

COMMUNICATIONS

AND ADVERTISING

Rupert Brendon Jani Yates

An alternative to doing the search yourself is to use ICA’s Agency Search Service
described in full at www.agencysearch.ca and summarized here.

THE ICA AGENCY SEARCH SERVICE

Introduction

Quite frequently when an advertiser is unhappy with an agency the best solution is for the
partners to discuss the issues in detail and for the current Agency to remodel/upgrade its
offering. We always recommend that this be explored fully as a first step. However, if a search
decision is made the ICA Search Services is a proven and objective approach.

There can be more to this than meets the eye.

We have studied best practices in the US, the UK, and of course Canada. These are the key
issues that an advertiser needs to consider:

e Efficiency and productivity. The search can be far more demanding than first realized
(diverting key Advertiser staff away from their business responsibilities).

e Search-design. The objective is to find the best partner, for immediate needs, and for the
long-term. Given this goal, some common search practices are actually counter-
productive.?

e Objectivity. Different stakeholders at the Advertiser can have very different views. Silo
thinking can become an issue. Emotions can run high.

e Avoiding the media circus. This can be very damaging, especially if there is a question
(even if undeserved) about the objectivity of the search.

o A level playing field. This needs a fair and equitable process.

The ICA Search Service deals with all of these. In addition, it is free and fast.

20 We are referring to “dog and pony” presentations, particularly those using outside help that will not be part of the
ongoing service. This is discussed on page 26-30 of this document.
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The ICA Search Service Key Points

We have conducted over 100 Agency searches, for Advertisers with total billings in excess of
$200 million. While this has involved searches for advertisers spending $15 million annually,
our approach also works well for smaller advertisers avoiding long drawn out searches involving
speculative projects which are wasteful and non-predictive. We have honed and upgraded our
service as follows:

e The ICA service is confidential and free of charge.

e This is done without naming you, the Advertiser, except at the very end.

e Process saves the Advertiser both time and money through a streamlined best practice
process and does not require the level of staff time needed of other processes.

« We avoid the mechanistic RFP approach, which often equates to a cattle call. Using our
knowledge (in consultation with you) we design a “Request for Interest” questionnaire that
provides a blind brief of your needs. It encourages only the most qualified Agencies to
reply.

e Agencies can differentiate themselves from the first stage by the look, feel and content of
how they respond to the brief rather than completing formatted questionnaires that result in
similar looking responses.

o By sending the brief out to all ICA members, it reaches a broader audience that in turn can
objectively decide if they meet the advertiser’s requirements and ensures response content
is the most up-to-date available.

e The search covers all our members, but also includes any Agency you wish to add.

e You can then select a short-list of 4-6 candidates before you go public.

o We then lay great stress on a major piece of learning. The best assessment of an Agency
comes from seeing them as they are—not in a “dog and pony show.” This is achieved by the
Agency Visit.

e Many final decisions are made after the Agency Visits. If you still feel the need for a
presentation, we recommend a Work-Session. The key feature is that the Agency has to
show its abilities in real time i.e. they cannot access outside resources that would not be
part of the ongoing relationship.

e The ICA is there to help you at every stage but, very importantly, we play absolutely no role
in the decision. This is entirely your business and decision.

e The use of the ICA Search Service can pre-empt any bad press because it is an open,
transparent best practice process.

To contact us, call Rupert Brendon 416 482-1396 (ext. 225) or Jani Yates (ext. 230).
E-mail is rbrendon@ica-ad.com; jyates@ica-ad.com and visit www.agencysearch.ca
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