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Agreement

THIS AGREEMENT made in duplicate as of the 30 September 2015.
BETWEEN: The Ontario Council on Articulation and Transfer {ONCAT)
and Trent Ulniversity‘ (the “Contractor”)
The Councii and the Contractor agree as follows:

Defined Terms |
When used in the Agreement, the following words or expressions héve the following meanings:
"Agreement’ means this agreement, including Schedule A, Schedule B, Schedule C, and any
other schedule attached at the time of execution and all amendments, additions or modifications

to such documents made in accordance with the terms of the Agreement: -

‘Contractor’s Intellectual Property’ means Intellectual Property owned by the Contractor prior

to its performance under the Agreement or created by the Contractor during the Term of the -

~Agreement-independently-of the performance of its obligations under the Agreement:

“ONCAT Parties” means Ontario Council on Articulation and Transfer, Board of Directors,
Secretariat, officers, agents, appointees, and employees; and the directors, officers, agents,
appointees of the Ministry of Education, Training, Universities and Coileges;

“Deliverables” means the Services listed in Schedule A, developed for and provided to the
ONCAT in the course of performing under the Agreement or agreed to be provided to the
ONCAT under the Agresment by the Contractor or its directors, officers, employees, agents,
partners, affiliates, volunteers or subcontractors, as further defined by Schedule A;

“Expiry Date” means 15 March 2016 or, if the original Term is extended, the final date of the
extended Term; “Fiscal Year’ means the period running from April 1 in one calendar year to,
and including, March 31 in the next calendar year; '
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“Intellectual Property’ means any intellectual, industrial or other proprietary right of any
type in any form protected or protectable under the laws of ‘Canada, any foreign country,
or any political subdivision of any country, including, without limitation, any intellectual,
industrial or proprietary rights protected or protectable by legislation, by common law or at
equity; _

"Newly Created Intellectual Property’ means any Intellectual Property created by the
Contractor in the course of performance of its obligations under the Agreement;

"Party”" means the ONCAT or the Contractor. “Parties mean the ONCAT and the
Contractor. “Proceeding’ means any action, claim, demand, lawsuit, or other proceeding;

"Services" means the services described in Section 2.1 of the Agreement and the
services described in Schedule "A" to the Agreement:

“Term’ means the period of time as described in section 1.1, from the effective date up to
and including the earlier of: (i) the Expiry Date or (ii) the date of termination of the
Agreement in accordance with its terms; and

“Third-Party Intellectual Property’ means any Intellectual Property owned by a party
other than the ONCAT or the Contractor. '

1.0 Scheduies and Térm

This Agreement includes the following scheduies (collectively, the "Schedules"): Schedule
- "A"-TERMS OF REFERENCE, PRODUCTS AND DELIVERABLES: Schedule "B" —
PROJECT BUDGET, PAYMENT SCHEDULE, Schedule “C”" — INTERIM REPORT.

1.1 Subject to section 10, this Agreement will be in effect from 30 September 2015 up
to and inciuding 15 March 20186. ,

~ 122 Time will be of the essence and the Contractor agrees to adhere to the time frame

set out in Schedule A.
2.0 Description of Services

2.1 The Contractor will perform the Services and provide the Deliverabies, as
described and defined in this Agreement and in the attached Schedule A (the
“Services”). :

3.0 Cost.
3.1 In consideration of the Services provided by the Contractor under this Agreement,
the ONCAT will pay the Contractor the fees and authorized disbursements, in
accordance with Schedule B, in an amount that will not exceed $61,754.00.

3.2 ltis agreed that the ONCAT may request that the Contractor present the findings of
the project during or after the completion of the project. All requests from the ONCAT to

Ontario Council on Articulation and Transfer Page 2 of 26 ONCAT is funded by the Government of Qntario



the Contractor shail be in writing. If the ONCAT requests that the Contractor present the
findings of the project, the ONCAT will reimburse reascnable and actual travel and
accommodation expenses associated with the presentation.

4.0 Billing

4.1 The Contractor will invoice the ONCAT upon completion and acceptance of
the Services by the ONCAT Representative, and after receipt of the invoice, the
ONCAT will pay the amount due in accordance with the payment process outlined
in Schedule B. ‘

4.2 Failure to provide the requ:red information as part of the invoice may result in
delays in payment,

5.0 Reporting Requirements

5.1 The Contractor will submit an interim report (refer to Schedule C) to the
ONCAT Representative as set out in Scheduie A .

5.2 A final written report and executive summary will be submitted upon
completion of the services to the ONCAT Representative by 15 March 2016.

6.0 Financial Records

6.1 The Contractor will keep and maintain proper financial records and books of
account describing the Services provided pursuant to this Agreement both during
this Agreement and for a period of seven years after the provision of Services has
been completed. The Contractor will furnish forthwith all information which may be
required by the ONCAT at any time with respect to costs claimed as related to the
Agreement.

6.2 The Contractor will give the ONCAT and its agents or auditors access to any
and all records related to the Services provided under this Agreement including,
but not limited to, the information set out in paragraph 6.1, in such manner and at
such times as the ONCAT deems appropriate, to permit the ONCAT or its agents
or auditors, at the ONCAT’s own expense, to review, inspect, monitor and audit
the delivery of the Services and the performance of the Contractor’s obligations
under this Agreement.

7.0 Personnel

7.1 The Contractor agrees that to the extent that specific individuals are named in

Schedule A as being responsible for the provision of the Deliverables, only those

individuals shall provide the Deliverables under the Agreement. The Contractor

shall not replace or substitute any of the individuals named in the Agreement

without the prior written approval of the ONCAT. Should the Contractor require the

substitution or replacement of any of the individuals named in the Agreement, it is
- understood and agreed that any proposed replacement must possess similar or
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greater qualifications than the individua! named in the Agreement. The Contractor
shall not claim fees for any replacement individual greater than the applicable fees
established under the Agreement.

7.2 The Contractor is an educational institution providing Services to the ONCAT
and neither the Contractor nor the employees or agents of the Contractor will be
construed as ONCAT employees. Acceptance of this Agreement does not
constitute appointment under the Public Service of Ontario Act, 2006.

7.3 This Agreement is a contract for a particular and non-exclusive service. The
Contractor is not and will not hold itself out as an agent, employee or partner of the
ONCAT.

7.4 As between the ONCAT and the Contractor, the Contractor is solely -
responsible for all legally required employer and employee contributions and
deductions for itself and for its staff, including Worker's Compensation, Canada
Pension Plan, Unemployment Insurance and federal and provincial income taxes.

8.0 Limitation of Liability and Indemnification

8.1 The ONCAT Parties will not be liable for any injury, death or property damage
to the Contactor, its subcontractors, employees or agents or for any claim by any
third party against the Contractor, its subcontractors, employees or agents, unless
it was caused by the negligence or wilful act of an employee or agent of the
ONCAT while acting within the scope of his or her employment or agency
respectlvely

8.2 The Contractor will not be liable for any injury, death or property damage to
. the ONCAT, its subcontractors, employees or agents or for any claim by any third
party against the Contractor, its subcontractors, employees or agents, unless it .
was caused by the negligence or wilful act of an employee or agent of the
~ Contractor while acting within the scope of his or her employment or agency
_ respectively. -

8.3 The ONCAT Parties will not be liable for any incidental, indirect, special or
consequential damages or any loss of use, revenue or profit of the Contractor
arising out of or in any way related to this Agreement or the Services.

8.4 The Contractor will not be liable for any incidental, indirect, special or
consequential damages or any loss of use, revenue or profit of the ONCAT arrsmg
out of or in any way related to this Agreement or the Services.

8.5 The Contractor and its subcontractors hereby agrees to indemnify and hold
harmless the ONCAT Parties from and against any and all actions, causes of
action, claims, demands, proceedings, losses, judgments, costs and expenses
(including, without limitation, reasonable legal fees} and for any and all liability for
damages to property and injury to persons (including death), of whatever kind an
nature, by whomsoever made, sustained, brought or prosecuted in any manner
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based upon occasioned by or attnbutable to the operations described in the
Agreement.

8.6 The ONCAT Parties hereby agree to indemnify and hold harmless the
Contractor from and against any and all actions, causes of action, claims,
demands, proceedings, losses, judgments, costs and expenses (including, without
limitation, reasonable legal fees) and for any and all liability for damages to
property and injury to persons (including death), of whatever kind an nature, by
whomsoever made, sustained, brought or prosecuted in any manner based upon,
occasioned by or attributable to the operations described in the Agreement.

8.7 The Contractor shall, at the ONCAT's expense, to the extent requested by the
ONCAT, participate in or conduct the defence of any Proceeding against any
Indemnified Parties referred to in this Article and any negotiations for their
settlement. The ONCAT may elect to participate in or conduct the defence of any
such Proceeding by notifying the Contractor in writing of such election without
prejudice to any other rights or remedies of the ONCAT under the Agreement, at
law or in equity. Each Party participating in the defence shall do so by actively
participating with the other's counsel. The Contractor shall enter into no settlement
unless it has obtained the prior written approval of the ONCAT. If the Contractor is
requested by the ONCAT to participate in or conduct the defence of any such
Proceeding, the ONCAT agrees to co-operate with and assist the Contractor to the
fullest extent possible in the proceedings and any related settiement negotiations.
If the ONCAT conducts the defence of any such Proceedings, the Contractor
agrees to co-operate with and assist the ONCAT to the fullest extent possible in
the Proceedings and any related settlement negotiations. This paragraph shall
survive any termination or-expiry of the Agreement.

8.8 The ONCAT Parties shall, at the Contractor's expense, to the exteht requested
-by the Contractor, participate in or conduct the defence of any Proceeding against
~_the Contractor referred to in this Article and any negotiations for their settlement. =

The Contractor may elect to participate in or conduct the defence of any such
Proceeding by notifying the ONCAT in writing of such election without prejudice to
any other rights or remedies of the Contractor under the Agreement, at law or in
equity. Each Party participating in the defence shall do so by actively partrmpatlng
with the other's counsel. The ONCAT shall enter into no settlement unless it has
obtained the prior written approval of the Contractor. If the ONCAT is requested by
the Contractor to participate in or conduct the defence of any such Proceeding, the
Contractor agrees to co-operate with and assist the ONCAT to the fullest extent
possible in the proceedings and any related settlement negotiations. If the
Contractor conducts the defence of any such Proceedings, the ONCAT agrees to
co-operate with and assist the Contractor to the fullest extent possible in the
Proceedings and any related settlement negotiations. This paragraph shall survive
any termination or expiry of the Agreement.
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9.0 Insurance

9.1 The Contractor should carry all the necessary and appropriate insurance that
a prudent person in the business of the Contractor would maintain. The Contractor
is responsible for its own insurance and is not covered by the Province of Ontario's
insurance program. No protection will be afforded to the Contractor by the ONCAT
or the Government of Ontario for any claims that may arise out of this Agreement.

10.0 Termination by the ONCAT

10.1 In the event that the Contractor fails to proceed diligently with providing the
Services, or if the Services are abandoned in whole or in part by the Contractor, or
if the Contractor is otherwise in default in carrying out any of the terms, conditions
or obligations of this Agreement, or in the event that the Contractor is prevented
from carrying out its obligations due to the default of a third party, or arising as a
result of the insolvency, bankruptcy or liquidation of the Contractor, the ONCAT
may, by giving notice in writing to the Contractor, exercise any or ail of the
following remedies:

a) terminate the obligation, if any, on the part of the ONCAT to pay any further
monies; ' ' '

b) require the Contractor to reimburse the ONCAT for any unspent and
uncommitted sums advanced by the ONCAT.

In the event of such termination, the ONCAT may, in its sole discretion, pay to the
Contractor the actual costs of the Services completed satisfactorily to the date of
termination.

10.2 If the ONCAT, in its sole discretion, considers the nature of the breach to be
~ such that it can be remedied and that it is appropriate to aliow the Contractor the
~opportunity to-remedy the breach, the ONCAT may give the Contractor written

notice of: '
a) the particulars of the breach; and

b) the period of time within which the Contractor is required to remedy the
breach.

10.3 |f the ONCAT has provided the Contractor with an opportunity to remedy the
breach, and: _

a) the Contractor does not remedy the breach within the time specifiéd in the
notice; ' '

b) in the sole opinion of the ONCAT the Contractor cannot corhpletely remedy
the breach within the time specified in the notice or such further period of time
as the ONCAT considers reasonabie; or
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c) the Contractor is not proceeding to remedy the breach in a way that is
satlsfactory to the ONCAT;

the ONCAT may immediately terminate this Agreement in accordance with
paragraph 10.1.

10.4 The ONCAT reserves the right to terminate this Agreement without cause
prior to its expiration, upon such conditions as the ONCAT may determine, with a
minimum of 14 days written notice to the Contractor. If the ONCAT terminates the
Agreement prior to its expiration, the ONCAT will only be responsible for the
payment of the costs and non-cancellable commitments incurred by the Contractor
in connection with the Agreement up to and including the date of any such
termination.

10.5 The ONCAT will not by termination waive any rights or remedies it may have
at the date of termination. Termination will not relieve the Contractor from the ~
Contractor's warranties and other responsibilities relating to Services performed
and money paid up to and including the date of termination.

10.6 Upon termination, the Contractor will give the ONCAT everything produced
by the Contractor in attempting to carry out the Agreement, and will return

—-everything supplied to the Contractor by the ONCAT. Upon receipt of this material,
the ONCAT will pay the Contractor for all services satisfactorily completed.

- 11.0 Intellectual Property
The definitions used in this section are those listed in Defined Terms.

11.1 The Contractor agrees that all Inteliectual Property and every other right, title

and interest in and to all concepts, techniques, ideas, information and materials,

however recorded, (including images and data) provided by the ONCAT to the
_.Contractor shall remain the sole property of the ONCAT at all times. e

11.2 The Contractor shall not use any insignia or logo of the ONCAT except
where required to provide the Deliverables, and only if it has received the pnor
written permission of the ONCAT to do so.

11.3 The raw data, research, processes, technology, programs and inventions
conceived or produced in the performance of this Agreement will belong to the
Contractor.

11.4 To the extent that any of the Deliverables include, in whole or in part, the
Contractor’s Intellectual Property, the Contractor grants to the ONCAT a license to
use that Contractor Intellectual Property in the manner contemplated in this
Section, the total consideration for which shall be payment of negotiated rates to
the Contractor by the ONCAT.

11.5 The presumption governing the Agfeement shall be that the ONCAT shall be
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the sole owner of the Deliverables. If the Contractor’s Intellectual Property forms
any part of the Deliverables, the Contractor shall notify the ONCAT as such prior to
the delivery of the particular Deliverable containing any such Contractor
Intellectual Property.

11.6 For those parts of the Deliverables that are Contractor Intellectual Property,
the Contractor grants to the ONCAT, a perpetual, worldwide, non exclusive,
irrevocable, transferable, royalty free, fully paid up right and license: (a) to use,
modify, reproduce and distribute, in any form, those Deliverables; and (b) to
authorize other persons, including agents, contractors or sub-contractors, to do
any of the former on behalf of the ONCAT. The ONCAT agrees that those parts of
the Deliverables that are Contractor Intellectual Property will not be edited or
altered by the ONCAT or other persons, including agents, contractors or sub-
contractors, on behalf of the ONCAT without prior written consent of Contractor
and authors.

11.7 The Contractor shall not, to the best of its knowledge, incorporate into any
Deliverables anything that would restrict the right of the ONCAT to further develop
or otherwise use the Deliverables in any way that the ONCAT deems necessary,
or that would prevent the ONCAT from entering into any contract with any
contractor other than the Contractor for the further development of or other use of
the Deliverables.

11.8 The Contractor represents and warrants that, to the best of its knowledge;
the provision of the Deliverables shall not infringe or induce the infringement of any
Third-Party Intellectual Property rights. The Contractor further represents and
warrants that it has obtained assurances with respect to any Contractor Intellectual
Property and Third-Party Intellectual Property and that any rights of integrity or any
other moral rights associated therewith have been waived with respect to
everything developed for or provided to the ONCAT in the course of performing
under the Agreement or agreed to be provided to the ONCAT under the
—Agreement.

11.9 For the purposes of the Copyright Act, the Contractor acknowledges that the
Deliverables produced by the Contractor in connection with this Agreement have
been or will be prepared by or under the direction and control of the ONCAT and
moral rights are waived in favour of the ONCAT.

11.10 Notwithstanding anything contained in this Agreement, upon the ONCAT’s
written acceptance of the final report the ONCAT agrees that the final report shall
not be edited, modified or altered by or on behalf of the ONCAT without prior
written consent of Contractor and authors.

11.11 Notwithstanding Section 11.3 the Contractor may for academic purposes
only, use or present any anonymized information, statistical data (including data in
tabular form), analysis and research acquired, developed by the Contractor in the
course of performing research under this Agreement and contained in the
Deliverables for publication or presentation. The Contractor agrees not to make
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the results of the research public until the ONCAT has met its internal and external
communication obligations. The ONCAT in turn agrees to see to these obligations
expeditiously.

11.12 Any such publications must include the foliowing statement “Funding for this
research was provided by the Ontario Council on Articulation and Transfer. The
opinions, findings, conclusions and recommendations expressed are those of the
authors and do not necessarily reflect the views of the Ontario Council on
Articulation and Transfer.”

11.14 The Contractor, at the ONCAT’s expense, will assist the ONCAT to prepare
and prosecute any Canadian or foreign patent or trademark application or
copyright registration that the ONCAT deems appropriate, and will obtain or
execute any other documents reasonably required to protect the ONCAT's
intellectual property under this Section 11.0.

11.15 This Section shall survive the expiry or early termination of this Agreement.
12.0 Representations and Warranties

12.1 The Contractor is an educational institution wholly owned, directly and
indirectly, by persons resident in Canada. The Contractor is duly registered and
qualified to do business wherever necessary to carry out the terms of this
Agreement. :

12.2 All Services to which this Agreement applies will be performed diligently and
to a high standard of professional competence and will be suitable for the purpose
specified in paragraph 2.1 and in Schedule A hereto.

12.3 The Contractor warrants that it and any of its subcontractors will comply with
all federal, provincial and municipal laws or regulations, or any orders, rules or by-

~laws-while performing the Services hereunder and without limiting the generality of - -

the foregoing, the Contractor/subcontractors will comply with all laws necessary to
ensure full compliance with all of the terms and conditions of this Agreement.

12.4 The Contractor represents and warrants that if the Contractor is or becomes
subject to any private sector privacy legislation during the term of this Agreement
the Contractor will be-solely responsible for compliance with such legislation.
Without limitation, the Contractor represents and warrants that if it is subject to the
Personal Information Protection and Electronic Documents Act, S.C 2000, ¢.5,
including any further amendments thereto (PIPEDA):

a) it and all its subcontractors will ensure the PIPEDA compliance of all
PIPEDA Protected Information it collects directly from individuals or
indirectly from the ONCAT or others, uses or discloses in the course of
performing their obligations under this Agreement; and

b) without limitation, it will ensure the PIPEDA compliance of all PIPEDA
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Protected Information it transfers or discloses to the ONCAT.

For the purpose of this Agreement “PIPEDA Protected Information” means
any “Personal Information” or "Personal Health Information” as defined
under PIPEDA. '

12.5 The Contractor acknowledges that the ONCAT is subject to the Freedom of
Information and Protection of Privacy Act and in providing the Services hereunder
the Contractor will ensure compliance with the Act.

12.6 Subject to the Freedom of Information and Protection of Privacy Act, the
confidentiality of the Services and all information obtained in connection with the
Services hereunder will be at the discretion of the ONCAT both during and after
the term of this Agreement. The Contractor warrants that no such confidential
information will be used by the Contractor or divulged in any form without the prior
written consent of the ONCAT Representative.

12.7 All representations, warranties, covenants and limitations of liability in this
Agreement will continue in force after the termination or expiry of this Agreement.

13.0 Conflict of Interest

13.1 The Contractor, any of the subcontractors and any of their respective
advisors, directors, officers, employees, agents and volunteers will use reasonable
efforts to ensure that the Services are provided in all aspects without a conflict of
interest (actual, perceived or potential in the sole opinion of the ONCAT) by any
person associated with the Contractor or the provision of Services in whatever

~ capacity.

13.2 For these purposes, a conflict of interest includes using ONCAT Confidential
Information where the ONCAT has not specifically authorized such use and a

-situation.in which a person associated with the Contractor or any member of hisor - -

her family is able to benefit financially from his or her involvement with this
Agreement or the provision of the Services.

13.3 The Contractor will disclose to the ONCAT without delay any situation that
may be reasonably interpreted as either an actual, perceived or potential conflict of
interest. A breach of this paragraph by the Contractor wili entitle the ONCAT to
terminate the Agreement, in addition to any other remedies that the ONCAT has in
the Agreement, in law or in equity.

14.0 Confidential Informatiqn

14.1 In this Agreement, the term " Confidential Information" means any and all
data or information including specifications, documents, correspondence,
research, software, secrets, discoveries, ideas, know-how, designs, drawings,
technical information and all information concerning the operations, affairs and
businesses of the ONCAT, the financial affairs of the ONCAT , the reiations of the
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ONCAT with third parties and materials prepared by Trent University under this
Agreement, excluding the Deliverable. Confidential Information also includes any
data or information described above which either Party has obtained from a third
party and which either Party treats as proprietary or designates as Confidential
Information, whether or not owned or developed by the ONCAT. Confidential -
Information will be identified by the disclosing Party at the time of disclosure, either
orally or in writing, as confidential, either at the time of disclosure or, if disclosed
orally, confirmed in writing within fifteen (15) days following the original disclosure. -

14.2 During and following the Term, the Parties shall: (a) keep all Confidential
Information confidential and secure; (b) limit the disclosure of Confidential
Information to only those of its board of directors, secretariat, officers, employees,
students, agents, partners, affiliates, volunteers or subcontractors who have a
need to know it for the purpose of providing the Deliverables and who have been
specifically authorized to have such disclosure; (c) not directly or indirectiy
disclose, destroy, exploit or use any Confidential Information (except for the
purpose of providing the Deliverables, or except if required by order of a court or
tribunal), without first obtaining: (i) the written consent of the disclosing Party and
(i) in respect of any Confidential Information about any third-party, the written
consent of such third- party; (d) provide Confidential Information to the disciosing
party on demand; and (e) return all ONCAT Confidential Information to the
disclosing Party before the end of the Term, with no copy or portion kept by either
Party.

14.3 Neither Party shall copy any Confidential Informa‘tion, in whole or in part,
unless copying is essential for the provision of the Deliverables. On each copy
made by the either Party, the receiving Party must reproduce all notices which
appear on the original. '

14.4 The Parties acknowledge that breach of any provisions of this Article may
cause irreparable harm to the other Party or to any third-party to whom the

“disclosing Party owes a duty of confidence, and that the injury to either Party or to
any third-party may be difficult to calculate and madequately compensable in
damages _

14.5 If either Party or any of its of its directors, officers, employees, agents,
partners, affiliates, volunteers or subcontractors become legally compelled to

. disclose any Confidential Information, that Party will provide the other Party with
prompt notice to that effect in order to allow the other Party to seek one or more
protective orders or other appropriate remedies to prevent or limit such disclosure.
The Party legally compelled to disclose shall co-operate with the other Party and
its legal counsel to the fullest extent. If such protective orders or other remedies
are not obtained, the Party legally compelled to disclose will disclose only that
portion of the Confidential Information which the Party is legally compelled to
disclose, only to such person or persons to which the Party is legally compelled to
disclose The obligations contained in this Article shall survive the termination or
expiry of the Agreement.
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15.0 Representatives

15.1 The Designated ONCAT Representative for this Agreement will be Glenn
Craney, Executive Director or such other individual as the ONCAT may appoint.

. The Designated Representative for the Contractor will be Joe Muldoon, Head,
Trent University or such other individual as Trent University may appoint. The
ONCAT and the Contractor will notify each other in writing of any change to the
Designated Representative.

16.0 Communications and Publicity

16.1 Any communications, publicity or publications related to this Agreement or
Services shall be at the sole discretion of the ONCAT. The ONCAT may, in its sole
discretion, acknowiedge the Deliverables provided by the Contractor in any such
publicity or publication. The Contractor shall not make use of its association with
the ONCAT without the prior written consent of the ONCAT. Without limiting the
generaiity of this paragraph, the Contractor shalf not, among other things, at any
time directly or indirectly communicate with the media in relation to the Agreement
unless it has first obtained the express written authorization to do so by the
ONCAT. This paragraph shail survive the expiration of this agreement.

16.2 Notwithstanding paragraph 16.1 the contractor agrees that during the term of
this agreement and for a period of 12 months following its expiration the contractor
shall provide to the Executive Director such assistance or information as he/she
may require in responding to media inquiries or interest with respect to the
deliverables.

17.0 Governing Law

17.1 This Agreement will be governed by and construed in accordance with the
faws of the Province of OOntario and applicable laws of Canada.

18.0 Sevefab_ilit_y of Provisions

18.1 All provisions in this Agreement will be severable. If any term or condition of
this Agreement is to any extent declared invalid or unenforceable, the remainder of

the Agreement will not be affected.
19.0 Waiver

19.1 The ONCAT's failure to insist in one or more instances upon the
performance by the Contractor of any of the terms or conditions of the Agreement,
will not be interpreted as a waiver of the ONCAT's right to require future
performance of any such terms or conditions, and the obligations of the Contractor
with respect to such terms or conditions, and the obligations of the Contractor with
respect to such future performance will continue in full force and effect.

19.2 A waiver of any failure to corhply with any term of this Agreement must be
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written and signed by the aggrieved Party. Each waiver must refer to a specific
failure to comply and will not have the effect of waiving any subsequent failures to
comply.

19.3 Acceptance or approval of any Services by ONCAT officials, either express
or implied, will not alter the Contractor’'s responsibilities under this Agreement.

20.0 Enurement

20.1 This Agreement will enure to the benefit of and be binding upon the
successors and assignees of the ONCAT and upon the heirs, successors and
assignees of the Contractor approved by the ONCAT under section 21.

21.0 Assignment of Agreement

21.1 The Contractor shall not assign this Agreement, without the prior written
consent of the Designated ONCAT Representative. No assignment will relieve the
Contractor from the obligations under this Agreement or impose any liability upon
the ONCAT to any assignee. In the event that the Contractor undergoes a change

~ in control the Contractor shall immediately disclose such change in control to the
ONCAT and shall comply with any terms and conditions subsequently prescribed
by the ONCAT resulting from the disclosure.

22.0 Retention of Subcontractors
22.1 The Contractor shall not retain subcontractors, without the prior written
consent of the Designated ONCAT Representative. No subcontract will relieve the
Contractor from the obligations under this Agreement or impose any liabiiity upon
the ONCAT to any subcontractor.

23.0 Amendment of Agreement

23.1 Atany time pribr to its expiry, this Agreement may be amended by a
document in writing, dated and signed on behalf of the ONCAT and the Contractor.

24.0 Notices

24.1 Any notice to be given under this Agreement will be personally delivered or
sent by prepaid registered mail addressed to the parties at their respective
addresses or by facsimile transmission, as follows: The Ontario Council on
Articulation and Transfer, Attn: Arlene Williams, Policy and Programs Director, 180
Dundas Street West, Suite 1902, Toronto, ON, M5G 128, awiliams@oncat.ca,
and Attn: Joe Muldoon, Head, Trent University, Bata Library 108.3, 1600 West
Bank Drive, Peterborough, ON K9J 7B8, jmuldoon@trentu.ca.

The parties may designate a different address or FAX number to one another at

any time. Notice will be deemed to have been received, in the case of mail, on the .
fourth working day after the notice was mailed and in the case of personal delivery
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or fax, on the date on which the notice was delivered or transmitted.
25.0 Force Majeure

25.1 Neither Party shall be liable for damages caused by delay or failure to
perform its obligations under the Agreement where such delay or failure is caused
by an event beyond its reasonable control. The Parties 10 agree that an event
shall not be considered beyond one’s reasonable control if a reasonable business
person applying due diligence in the same or similar circumstances under the
same or similar obligations as those contained in the Agreement would have put in
place contingency plans to either materially mitigate or negate the effects of such
event. :

Without limiting the generality of the foregoing, the Parties agree that force
majeure events shall include natural disasters and acts of war, insurrection and
terrorism, labour disruptions and strikes but shall not include shortages or delays
relating to supplies or services.

If a Party seeks to excuse itseif from its obligations under this Agreement due to a
force majeure event, that Party shall immediately notify the other Party of the delay
or non-performance, the reason for such delay or non-performance and the
anticipated period of delay or non-performance. If the anticipated or actual delay or
non-performance exceeds fifteen (15) Business Days, the other Party may
immediately terminate the Agreement by giving notice of termination and such
termination shall be in addition to the other rights and remedies of the terminating
Party under the Agreement, at law or in equity.

26.0 ONCATSs Rights and Remedies and Contractor Obligations Not Limited to
Contract :

26.1 The express rights and remedies of the ONCAT and obligations of the

--Contractor-set-out in the-Agreement are in addition to and shall not limit any other—- -
rights and remedies available to the ONCAT or any other obligations of the
Contractor at law or in equity.

27.0 Entire Agreement
27.1 This Agreement, including Schedule A, (Terms of Reference, Products and
Deliverables), Schedule B, (Project Budget, Payment Schedule), and Schedule C
(Interim Report) constitutes the entire Agreement between the parties. There are

no other agreements, understandings, representations or warranties, collateral,
oral or otherwise.

28.0 Signing Authority
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28.1 The Contractor and the ONCAT warrant that they have read this Agreement
including the attached Schedules A, B, and C understand and agree to be bound
by it. The persons signing this Agreement on behalf of the Contractor and the
ONCAT further warrant having full power and authorlty to enter and to have this
Agreement performed by the Contractor.

In witness whereof the ONCAT -and the Contractor have executed and delivered this
Agreement on the dates set out below.

Ontario Council on Articulation and Transfer

Per: Glenn Craney, Executive

Director

(date)

Trent University

OMM / Wﬂ——-"’ Per: Dr. Jacqueline Muldoon, Interim

--Provestar d Vice Pre5|dent Academic

%wﬁ' 0 , 2o] - (déte)
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SCHEDULE A

To the Agreement between Ontario Council on Articulation and Transfer (ONCAT) and
Trent University (the “Contractor”), dated September 30, 2015.

TERMS OF REFERENCE

Trent University shall be responsible for the provision of the Services and/or Deliverables,
and only Trent University shall provide the Services under the Agreement.

PRODUCTS AND DELIVERABLES
PROJECT OVERVIEW
Description

Expansion of existing University Transfer (UT) partnership between Trent University and
Fleming College to increase likelihood of on-time baccalaureate attainment for students
transferring between the institutions. Program enrolment will be supported with a biend of
students through traditional entry routes and bidirectional remediation. The aim is to
support all students through a transfer pathway model that increases their likelihood of
success.

Trent University (Trent) and Fleming College (Fleming) propose the expansion of the

University Transfer program partnership between the institutions to increase on-time

baccaiaureate attainment for students. The project team has identified that the existing UT

pathway to Trent grants 5.0 transfer credits, however not all may apply to the student’s

program degree requirements, in particular environmental/science and business

__disciplines. The proposal includes the expansien of the program by introducing streams_
that would support students studying in social science/general arts, environmental/science
or business disciplines. The pathways will be available to students that enter through
traditional recruitment processes in addition to those whom are bidirectional remediated.
This includes students piaced on academic suspension after their first year of study at
Trent. All pathway developments will be student centric providing alternative options to
suspended students rather than the traditional one calendar year suspension. Trent and
Fleming intend to incorporate enrolment from all entry points to facilitate pathways for
students both within, and outside of, the bidirectional remediation process.

Methodology

The program coordinators have strategically identified disciplines with the largest first year
suspension rates and aim {0 develop a comprehensive process to retain these students
within the local postsecondary sector. A brief analysis of the 2014 first year suspension
data (appendix A) of the Bachelor of Business Administration, Social Science/General
Arts, Environmental Science and General Science programming resulted in an aggregate
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first year suspension rate of 8.5%. Trent defines academic suspension when a student's
“cumulative average is less than 50%" (Trent University, 2015, p. 277).

The quantitative analysis has informed the proposed development of new streams within
the UT program or the redesign of existing pathways. Initial data analysis indicates the
need in the social science/general arts, environmental/science and business program
areas. The UT model will require the development and/or the modification of course(s) to
ensure the student will receive 5.0 appropriate transfer credits towards the chosen degree

program assuring on-time completion in three additional years of study at Trent.

Our goals for development of the UT streams is to establish programs that provide 1:1
course equivalencies, necessary program prerequisites and courses that are eligible for
specified program degree requirements. The institutions plan to accomplish this through

collaborative course design and development. Fleming will develop courses in

consultation with Trent academic departments. Each proposed stream demonstrates
specific goals and aspirations set within each institution’s 2015 Strategic Mandate
Agreements, such as heightened focus on indigenous and environmental learning.

Program Design

Courses Social Science Environmental/Science Business Requires
' ' Development

Accounting Yes Yes
Biology A Yas Yes
Biology B Yes Yes
English A Yes

English B Yes

Environmental Studies A Yes Yes
Environmental Studies B Yes Yes
indigenous Studies A Yes Yes Yes Yes.

{.indigenous Studies B . Yes Yes Yes Yes

intro. To Management Yes Yes
Macroeconomics - Yes

Math A Yes Yes Yes
Math B Yes Yes Yes
Microeconomics Yes

Psychology A Yes Yes Yes

Psychology B Yes Yes. " Yes

Sociology A Yes Yes

Sociclogy B Yes Yes

Writing for Success Yes "Yes Yes

Stream

Trent Program

Social Science

Psychology (BA/BSc)

Sociology (BA)

Indigenous Studies (BA)

English {BA)

Ontario Councit on Articulation and Transfer
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Environmental/Science Environmental Science/Studies (BA/BSc)
Psychology {BA/BSc)

Biology (BSc)

indigenous Studies (BA}

Indigenous Environmental Studies (BA/BSc)
Business Business Administration (BBA)

Economics (BA/BSc)

Psychology (BA/BSc)

Sociology (BA)

Indigenous Studies (BA)

These student centric pathways will breed and foster student success. Although these
students are facing academic uncertainty their enrofment into one of these pathways will
support the development of heightened. confidence in their abilities. The bidirectional
remediation process will keep academically at risk students engaged in local
postsecondary education as it provides alternative learning experiences. The inclusions of
students through traditional entry routes provides an opportunity to those studenis who
feel a transitional program is beneficial in their postsecondary career.

Topic Experience

The lead coordinators of the project will be Hailey Wright (Trent) and David Baker
(Fleming) who will collaborate with the various unit’s responsible admissions, transfer
credits, and frontline support for students throughout the redirect. The overall project ieam
_ includes members from multiple areas across Trent and Fleming and the collective
knowledge of the team has skill sets in frontline student service, student file management
and pathways coordination. This permits the project to consider all areas of student
success when developing the processes and procedures. The project coordinaters will be
responsible for the collection and distribution of information to support the creation of new
streams within the UT program and coordination of the quarterly project team meeting

--and;-if-necessary; coordinate the team fo connect and discuss upcoming goals of the - -

project and review successes or challenges. The meetings will act as a plaiform to
amalgamate feedback and status reports from all involved departments pertaining to the
project and will allow the project coordinators an opportunity to compile information to
provide ongoing updates to the ONCAT team and steer successfui completion of the
project and launch of the new transfer pathways.

Project Management

The project timeline outlines a high-level overview of the goals and outcomes. Timelines
are incorporated as a guideline for the project team, as well as ONCAT, and serves as a
parameter for project deliverables. Based on administrative functions and institutional
directives at both Trent and Fleming, the timeline is subject to change and any substantial
adjustments will be communicated to all stakeholders involved.
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Collaboration with UOIT 2015-23

Trent University will engage in discussions with UOIT with respect to the concurrent UOIT
project 2015-23 and provide advice in producing a final report which explores the
development of redirect pathways and outlines best practices for the system.

Deliverables

Development of three new

Develdpét of three | Trent/Fleming Transfer

streams within UT programming new pathways that Pathway offices
(Social Sciences, Business and - will support the
Environmental/ Sciences) project as well as Multiple Trent/Fleming

wider recruitment for | Academic departments
Trent and Fleming

Submit INTERIM Report to ONCAT

a. ldentification and circulation of a. Offers issued from Trent/Fleming Office of
notifications regarding academic Fleming Admissicns | the Registrar
suspension to students

b. Alternate offer to Fleming b. Students become Trent/Fleming
programming given to student . | enrolled in Fleming | Admissions Office

c. Students work with Academic programming :
Advisors at both institutions to Transfer Pathway

, enroll in pathway departments

1 d. Students accept offer to Fleming

' and are assessed for transfer _ Academic Advisors
..credits at Fleming . , . RS ROV
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REPORTING REQUIREMENTS

Trent University will provide the following reports to the ONCAT in the timeframe as set
out below. Please refer to Schedule C for the Interim Report template to be completed
and submitted to the ONCAT.

Interim Report 15 January 2016

Final Report and Executive Summary - 15 March 2016

Trent University should be prepared to include the foliowing as part of the Final Report:

an Executive Summary;

an explanation of the complete development of the transfer pathway and any
related curriculum; '

an analysis of the learning outcomes for the relevant programs, as articulated in
the provincial program standards, the Ontario Qualifications Framework, and/or
the Undergraduate Degree Level Expectations (UDLEs),

best practices and lessons learned from this approach to the development of
transfer agreements;

expected implementation dates, mciudlng a list of approvals and pending
approvals, as applicable; and

a detailed financial statement.

The Contractor acknowledges that their Final report and the Executive Summary will be
posted to the ONCAT website as part of the Council’'s mandate.
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SCHEDULE B
PROJECT BUDGET

RESEARCH

Name of Proposed
Team Members REE
{insert.additional rows if. <.

Title/Position

_ Business aly, ]
David Baker Academic Operations, 20 ‘ $200 $ 4,000
' Fleming College A
. . Director, Admissions,
Kevin Whitmore Trent University 10 $300 $ 3,000
: Manager, Admissions, _
Darryl Papke Fleming College -1 10 $300 $ 3,000
Office of the . .
Registrar designate Trent University 20 $200 $ 4,000
Office of the .
Registrar designate Fleming College 10 $200 $ 2,000
. 10 courses to be ‘
Course Development | Fleming College developed @%$3,500 | $35,000
' Head, Trent University

Joe Muldoon Durham 10 _ $600

Manager, Academic
Susan Kloosterman Operations, Fleming 10 $600

College

Coordinator, Academic
Hailey Wright Operations, Fleming 20 $200

College

Trent Facuity Course _ '
Development Academics — Trent 10 $500
Consultations _
Academic Advisors Trent University _ 10 $200
Academic Advisors Fleming College @ - | 10 $200

YRl $51,000

(insert additional.ro ecessary) _ = :
Project Team meetings (8 meetings) (8*$500) Security, Adi’nin, etc. $4,000.00
Supplies/incidentals (telephone, etc.) $500.00
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t Costs Subtotal | RN

TRAVEL AND ACCOMMODAT!ON
tailed Description of Travel and Accommodation (lf appilcable
sert additional rows if necessary)

Estimated 180km * $0.40 * 8 meetings

$640.00
j| $640.00

 OVERHEAD:
} A detailed description of what co

“applicable) . L
{irisert: add:tlona! rows :f necessan/) ;

1 $3,929.80

University Overhead at 7%

$1,684.20-

College Overhead at 3%

‘Overhead Su $5,614.00

Personnei Costs Subtota! $51,000

Dlrect Costs Subtota ' fapphcabie) $4,500

$640

$5,614

$61,754

L A

“Total ONCAT Funding (Firm fixed price + HST) [ AReT

| $25,000

Total Project Cost (Total ONCAT Fuinding + In Kind) REIRETIN
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PAYMENT SCHEDULE

Payment 1. Signed Contract [30 Septerhber 2015] $24,701.60
Payment 2: Interim Report — Schedule C [15 January 2016] $18,526.20
Payment 3: Final Report [15 March 2016] $18,526.20
Total Payment | $ 61,754.00
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SCHEDULE C

Project Stafus inferim Report
Project name;

Froject number:
Member:

Project Status Interim Report for Month Ending <date
interim report produced, dd-mmm-yy>

Naotes to authior— This is expectedio be a shartdocument regardiess of project size. THe primary
purpase of this repartis fo communicats to ONCAT if the projectis on treck and to indicale where it is not
on track and'what is heing done about this. The focus of tivs report showld be on deviations from pian.
This makes for a shorter and more focused report. ffthere iz a need fo recordmnre dﬁt&n‘, then ft canbe
done via an Appendix or altsched document.

The descnpﬂon iri the boxes should guide yaurresponsa The descriptionin the boxes shouid not fe: 4
inchuded in your submission to ONCAT.

“<projed name»

Projectname:
fMember; <member name»
Project number: <praject nimbers
Froject manager: <project manager'snames '
Project manager <projed managers contact
contact irfo: info=
R <date inierim repot
Repart date: prodiuced, ge-mmma
Arfene Williams, Pelicy ] )
and Programs Dlredur
R ONGAT =pame 1, fitle=
Distribution; awilli ams@uncﬁt_:..ca <mame2. title>, sfc.
Lena Balata, Project
- | Officer, ONCAT
lbalata@oncat.ca
Management Summary

Enter avery brief summary of whetheror notifie projectis ontargetio mestits key dediverny dates, andis
on target to meet s budget objectives. Ifnet, whatiz the lceyreas en{s)?You might also indicate inherg

any sigrificart risks fhat are in danger of accuring or have occured. This section should be no more fhan
haifte one page, regardiess of project size.

bl o S ounzdd om Ardsatinfian

nnd Yrameder P&ge 1pfd THEAT tefundsd by the Bowsmonent of Gphrin
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ONCAT

Project States interim Report Project number:
Froject name: Miemier:

T [ Descrighon
£ 3

Ez3
FE

2] Descriphion

Progress and Deviations from Plan

Pravide a briefreport of ary parts ofthe project thatare NOT progressing as planned, andwhat is being
deneto address this. Achievement ofkey milestones or other significant measure of progress towards the
key milestones may be rioted. This sectionizs NOT to just be a commentary enwhatyou and yourteam
did ast erin the prior months. ifthere is a need to record this for audit purposes or to demonstrate the
activitieste ONCAT, then please addthizinan appendix to this report,

_ Rizk Register
This may be attachedto the repartifitis trackedin a sepamterisk database. Make surethat this section,
or the attachment, just cortains the key project risks. ifthe risks are documented here, use the follewing
format, ’

Diescfibe any majorchanges sincethe previous report, ot any other commentary youfeel is appropriate.

Dderio S ounsd on Arousdian el Trene S PageZof 3 DHEAT je fasied By B Boosramard of Oxbato
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Prefect Status interim Raport Prdjacinum ber,
Projectname: ) hdembes

Metrics

| Report anykey metricsifthisis appropriate. Thisis to e avery brief summary.

Financial Status

As part ofthe status update forthis project, ONCAT needs ta be informed of the project spending to date.
Flease ensure the dollar(3) amount for thetotal achizal projedt spendingfo-date are recordedinthetable
labeied “Expendifures to Date”.

“Ad projectto date
{inchudes last month)

Member paid to date

| Retaining Finai-ayment
“Total Remainmgio be paid

Pleaseflagto ONCAT ifan under-spendisanticipated inthe project costs. Descibe any majorehanges in
the budget or any other financialissues youfeel DNGAT should be informed about.

Change History

Deseribe anymajorchanges orany other commentary you feel ONCAT should be informed about.

Other

Add anythingslse youthinkis appropiate, suchas reporis on any oulside sudifsireviews ofthe project
and their keyfindings.

ksl oG ounctl on Ariiouid o % Trns o Fage Jof3 TWITAT 15 fanded By e Srosmmnt of Dot
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