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GENERAL CONDITIONS
[bookmark: _Ref114554783][bookmark: _Toc529524401][bookmark: _Toc331437835]DEFINITIONS, CONSTRUCTION AND INTERPRETATION 
[bookmark: _Ref250619956][bookmark: _Toc331437836][bookmark: _Toc529524402]Definitions
The following capitalized terms wherever used in the Agreement Documents have the following meanings:
“Accessibility Act” is defined in GC Section 3.13;
[bookmark: _9kR3WTr266457WQ2qpywP8hk1G7rs34DUH8LwnP]“Accessibility for Ontarians with Disabilities Act” means the Ontario Accessibility for Ontarians with Disabilities Act, 2005, S.O. 2005, Chapter 11, as amended from time to time;
“Accreditation Status” is defined in GC Section 3.12(1);
“Actual Volume of Services” is defined in Section 1.1 of the Pricing and Compensation Schedule;
[bookmark: _9kR3WTr2444ABH4gkrsiuz]“Affiliate” means, with respect to any person, any other person who directly or indirectly controls, is controlled by, or is under direct or indirect common control with, such person, and includes any person in like relation to an Affiliate.  A person shall be deemed to “control” another person if such person possesses, directly or indirectly, the power to direct or cause the direction of the management and policies of such other person, whether through the ownership of voting securities, by contract or otherwise; and the term “controlled” shall have a similar meaning;
[bookmark: _9kR3WTr2444AHN5tsgpqs8]“Agreement” is defined in Section 1.1 of the Form of Agreement;
“Agreement Documents” is defined in Section 1.1 of the Form of Agreement;
“Agreement Records” is defined in GC Section 5.2(1);
“Agreement Term” is defined in GC Section 2.4;
“Annual Report” is defined in SS Section 1.1;
[bookmark: _9kR3WTr266458VJrsyAAGEwQKksC9ry2bhG9qjE][bookmark: _9kR3WTr266459YQ2qpywXRvxA9t1A6Cz04hqGLE]“Applicable Law” means, with respect to any person, property, transaction, event or other matter, any rule, statute, regulation, by-law, order, judgement, decree, treaty or other requirement having the force of law relating or applicable to such person, property, transaction, event or other matter, and includes, where appropriate, any interpretation of a rule, statute, regulation, order, decree, treaty or other requirement having the force of law by any person having jurisdiction over it, or charged with its administration or interpretation.  For the purpose of clarity, “Applicable Law” includes (i) any policy or direction of the Ministry of Health and Long-Term Care of the Province of Ontario (or its successor), including, for greater clarity, any procurement policy or directive and (ii) any order of the Ontario Information and Privacy Commissioner and any guidelines or directive issued by any governmental authority having jurisdiction that applies to personal health information;
“Audit Deficiency Notice” is defined in GC Section 5.4(3);
“Authorized Person” means a person that has a need for access to Patient Information in order to enable the Service Provider to deliver the Services and that is subject to obligations of confidentially and data protection no less stringent than those of this Agreement or who is a health information custodian (as defined in the Personal Health Information Protection Act) to whom Patient Information is provided for the purpose of providing health care in accordance with Applicable Law;
“Bedding-In Period” is defined in the Performance Standards Schedule; 

“Business Day” means any day, except a Saturday, Sunday or any day that is a Legal Holiday;
“Caregiver” is defined in SS Section 1.1;
[bookmark: _9kR3WTr2444BLS8dkrj]“Change” is defined in GC Section 10.2.1(1);
“Change Order” is defined in GC Section 10.2.1(2);
[bookmark: _9kR3WTr24446AM8dkrjTb767Bys]“Change Proposal” is defined in GC Section 10.2.2(1);
[bookmark: _9kR3WTr26645ANFvtnjktvVfGF34][bookmark: _9kR3WTr26645BOFvtnjktvWOj2Gx2B7D0ztk2DA][bookmark: _9kR3WTr26645CPFvtnjktvXUAM74GAw743CGST][bookmark: _9kR3WTr26645DQFvtnjktvLJr389AsyH][bookmark: _9kR3WTr26645ERFvtnjktvIS2r3784zCOP][bookmark: _9kR3WTr26646FhWpfeiSGpw4zmrbS3B7CD94HTU][bookmark: _9kR3WTr26646GeQ2qpywRM20uqr02hl2xw0xvNK][bookmark: _9kR3WTr266478ZVmhgkdRxF7pmhmEBz7M][bookmark: _9kR3WTr266479WQ2qpywRM20uqr02ebt4H1s1IU][bookmark: _9kR3WTr26647ALFvtnjktvZT1D4703IHS5j1C98]“College Standards and Guidelines” means the standards, guidelines, procedures, policies, manuals and any other documentation produced and endorsed by a regulated health professional’s college, as amended from time to time, applicable to the type of Services being provided by the Service Provider and includes, for clarity, the standards guidelines, policies, manuals, and any other documentation produced and endorsed by the College of Nurses of Ontario, the College of Occupational Therapists of Ontario, the College of Physiotherapists of Ontario, the College of Dietitians of Ontario, the College of Audiologists and Speech-Language Pathologists of Ontario, the Ontario College of Social Workers and Social Service Workers, the Ontario College of Pharmacists and the College of Respiratory Therapists of Ontario;
[bookmark: _9kR3WTr2444AGOFxplkhs84mqZW02FEy6FBH]“Confidential Information” means any and all data, information, material, or any item in any form, including Intellectual Property Rights, relating to,
[bookmark: _9kMHG5YVt4666CDJ6imtukw1]the business or management of either Party, its affiliates or its licensors;
the Patients, including Patient Information; and 
software, 
except any information or data (other than Patient Information) that,
is or becomes publicly available through no fault of the other Party;
is already in the rightful possession of the other Party prior to its receipt from the disclosing Party;
is independently developed by the other Party; or
is rightfully obtained by the other Party from a Third Party without breach of any confidentiality restrictions;
“Consolidated Services” means those Services set out in the Consolidated Services Schedule;
“Consolidated Services Patient” is defined in GC Section 3.1.1(3);
“Contract Management Meeting” is defined in GC Section 11.1(2)(b);
[bookmark: _9kR3WTr26647BRAai2zZUjuzmbX3LDvs9ukMA9I]“Contract Performance Framework” means the contract performance framework for Service Provider performance posted on the website of Health Shared Services Ontario, as amended or replaced from time to time;
[bookmark: _9kR3WTr2444CDKAw47Cx]“Dispute” is defined in GC Section 13.1;
[bookmark: _9kR3WTr24446CQ8ggeu141KBy3]“Effective Date” is defined in GC Section 2.1;
[bookmark: _9kMHG5YVt4666CEcNtB3liz][bookmark: _9kMIH5YVt4666CEcNtB3liz][bookmark: _9kMJI5YVt4666CEcNtB3liz][bookmark: _9kR3WTr26647CSKwnE5rw]“Elect-to-Work Employee” means an employee who is employed to provide professional services, personal support services or homemaking services as defined in the Home Care and Community Services Act, 1994 for a Service Provider, if the employee’s arrangement with the Service Provider allows the employee to elect to work or not to work when requested to do so by the Service Provider;
[bookmark: _9kMHG5YVt4666DJdatltlLS3yrk6]“Elect-to-Work Public Holiday Obligations” means the obligations of the Service Provider to provide Elect-to-Work Employees with public holiday pay pursuant to Part X of the Employment Standards Act;
“Electronic Transmission” is defined in GC Section 14.1(1)(c);
[bookmark: _9kR3WTr26647DaQ2qpywTM444IHy0Gwr615t8CE]“Employment Standards Act” means the Ontario Employment Standards Act, 2000, S.O. 2000, c.41, as amended from time to time;
“End Date” means the date this Agreement is terminated in accordance with GC Section 12; 
“End Date Transition Period” is defined in GC Section 2.6.2(1);
“Equipment and Supplies” is defined in SS Section 1.1;
“Estimated Volume Award” is defined in GC Section 3.1.4(1);
“FIPPA” is defined in GC Section 7.2(8);
“Fiscal Year” means the LHIN’s fiscal year which is a continuous period covering a full 365 days, 366 days in leap years, commencing on April 1 and ending on March 31;
“Fixed Period Visit” is defined in Section 1.1 of the Pricing and Compensation Schedule;
[bookmark: _9kR3WTr25545Fsihox0H][bookmark: _9kR3WTr2334ADlihox0H][bookmark: _9kR3WTr2334AEz47315wtvkrqx69Q]“for clarity” and “for the purpose of clarity” mean for the purpose of providing examples or greater clarification, in the interest or aiding in the interpretation;
“Force Majeure” is defined in GC Section 14.8.1(1);
[bookmark: _9kR3WTr26647EbQ2qpywUSyvupZNw3B6tylgCUM]“French Language Services Act” means the Ontario French Language Services Act, R.S.O. 1990, Chapter F.32, as amended from time to time;
“Health Partner Gateway” means the software program owned and operated by the LHIN that allows for the exchange of Patient Information and other health-related information between the LHIN and the Service Provider;
“Home Care and Community Services Act, 1994” means the Ontario Home Care and Community Services Act, 1994, S.O. 1994, Chapter 26, as amended from time to time;
“Hourly Visit” is defined in Section 1.1 of the Pricing and Compensation Schedule; 
[bookmark: _9kR3WTr2334AFtqlk3whx]“includes” means includes but not limited to and “including” means including but not limited to;
[bookmark: _9kMHG5YVt4666CIQHzrnmjuA6osbY24HG08HDJ]“Intellectual Property Rights” means all patents, industrial designs, trade-marks, trade-names,  copyright, trade secrets, know-how and confidential information and any other intellectual property rights, as recognized by any jurisdiction and whether registered or not;
“Legal Holiday” is defined in the Special Conditions;
“LHIN” is defined in the Form of Agreement;
“LHIN Accessibility Policies” is defined in GC Section 3.13;
“LHIN Background Technology” means information, know-how or technology of any kind that has been acquired or developed by the LHIN prior to the Effective Date and which is used in the provision of the Services;
“LHIN Default Termination Date” is defined in GC Section 12.2.1(5);
“LHIN Indemnified Parties” is defined in GC Section 9.1(1);
“LHIN Notice of Termination for Convenience” is defined in GC Section 12.1.1(1)(a);
“LHIN Works” is defined in GC Section 6.1(4);
“Listed LHIN Equipment and Supplies” is defined in SS Section 1.1;
[bookmark: _9kR3WTr26647FcQ2qpywaVtgqYMmuEBlxUQD7mi]“Local Health System Integration Act” means the Ontario Local Health System Integration Act, 2006, S.O. 2006, Chapter 4, as amended from time to time;
“Low Volume Payment” is defined in Section 1.1 of the Pricing and Compensation Schedule;
“Low Volume Price” is defined in Section 1.1 of the Pricing and Compensation Schedule;
“Margin of Error” is defined in the Performance Standards Schedule; 
“Market Share Calculation Group” is defined in GC Section 3.1.4(4);
“Missed Care” is defined in SS Section 1.1;
[bookmark: _9kMHG5YVt48867AXLtu0CCIGySMmuEBt04djIBs]“MOHLTC” means the Ministry of Health and Long-Term Care (Ontario);
“Not Seen, Not Found Event” is defined in Section 1.1 of the Pricing and Compensation Schedule;
[bookmark: _9kR3WTr2444BKcQ3yif]“Notice” is defined in GC Section 14.1(1);
“Notice of Pending Termination – LHIN Default” is defined in GC Section 12.2.1(3);
“Notice of Pending Termination – Service Provider Default” is defined in GC Section 12.1.3(3);
“Notice of Termination – LHIN Default” is defined in GC Section 12.2.1(2);
“Notice of Termination – Service Provider Default” is defined in GC Section 12.1.3(2);
“Occupational Health and Safety Act” means the Ontario Occupational Health and Safety Act, R.S.O. 1990, Chapter O.1, as amended from time to time;
“Other LHIN Providers” is defined in SS Section 1.1;
[bookmark: _9kR3WTr2444BCWEn7F]“Parties” means each of the LHIN and the Service Provider, including, if the Service Provider is a joint venture, all entities that, in accordance with the Form of Agreement, constitute the joint venture and “Party” means any one of them;
“Patient” is defined in SS Section 1.1;
[bookmark: _9kR3WTr2444AJeEpykq6cRvxA9t1A6C]“Patient Information” means, with respect to identifiable Patients for whom the Service Provider has either accepted a Referral or received a Referral containing a Patient’s personal information, in accordance with SS Section 2.3.1 any information in any form, whether recorded or not, including personal health information as the term is defined in the Personal Health Information Protection Act with respect to those Patients, whether provided by the LHIN to the Service Provider in connection with this Agreement or collected, obtained, compiled or created by the Service Provider in connection with the delivery of Services;
“Patient Record” means a record containing or comprising Patient Information created or obtained, maintained or retained in connection with the delivery of Services to or in respect of a Patient pursuant to this Agreement;
“Pending Agreement Change Order” is defined in GC Section 10.2.2(8);
[bookmark: _9kR3WTr24446EdIrtr43npskbl0vzn268]“Performance Standards” is defined in the Performance Standards Schedule and, if more than one Performance Standards Schedule is listed in the Special Conditions, is defined in the collection of Performance Standards Schedules as listed;
[bookmark: _9kR3WTr26647GdQ2qpywePyDB7utbPpxHEef9BO]“Personal Health Information Protection Act” means the Ontario Personal Health Information Protection Act, 2004, S.O. 2004, Chapter 3, Schedule A, as amended from time to time;
“Previous Agreement” is defined in GC Section 2.6.4;
[bookmark: _9kR3WTr2444BIcVvhe]“Price” is defined in Section 1.1 of the Pricing and Compensation Schedule; 
“Price Form” is defined in Section 1.1 of the Pricing and Compensation Schedule;
“Price Review Date” is defined in GC Section 2.5(1);
“Privacy and Security Event” means a theft, loss or unauthorized access, collection, use, disclosure, alteration, copying, distribution, disposal or other compromise of Patient Information; 
“Privacy Regulator” is defined in GC Section 5.1.3(1);
[bookmark: _9kR3WTr1AB4BGaYrjrjJQ1wpi4][bookmark: _9kR3WTr2444BHbYrjrjJQ1wpi4]“Public Holiday” means the public holidays prescribed under the Employment Standards Act;
"QIN” is defined in GC Section 11.1(2)(a);
“Quality Operating Standards” is defined in the Performance Standards Schedule;
[bookmark: _9kR3WTr2444BJfKfgt7rm]“Referral” is defined in SS Section 1.1;
[bookmark: _9kR3WTr2444AKhKfgt7viag3ACx]“Referred Volume” is defined in GC Section 3.1.4(5)(b);
[bookmark: _9kR3WTr2444BEaKfwArl]“Refusal” is defined in SS Section 1.1;
[bookmark: _9kR3WTr24446BcKq7wvBzv8XInu1tdlHGHL82]“Request for Change Proposal” is defined in GC Section 10.2.2(1);
“Required Market Share” is defined in GC Section 3.1.4(1)(c);
“Risk Event” is defined in SS Section 1.1;
“Risk Event Report” is defined in SS Section 1.1;
“Self-Employed Individuals” is defined in GC Section 3.2(6);
“Service Area” is defined in GC Section 3.1.3(1);
“Service Delivery Location” is defined in SS Section 1.1;
[bookmark: _9kR3WTr2444BDaLr91jgUc8D8ro3]“Service Provider” is defined in the Form of Agreement;
“Service Provider Background Technology” means information, know-how or technology of any kind that was acquired or developed by the Service Provider prior to the Effective Date and which is used in the provision of the Services;
“Service Provider Default Termination Date” is defined in GC Section 12.1.3(5);
“Service Provider Notice of Termination for Convenience” is defined in GC Section 12.2.2(1)(a);
“Service Provider Personnel” is defined in SS Section 1.1;
“Service Provider Works” is defined in GC Section 6.1(5);
“Service Requests” is defined in SS Section 1.1;
[bookmark: _9kR3WTr2444ACaLr91jgx]“Services” is defined in the Services Schedule and, if more than one Services Schedule is listed in the Special Conditions, is defined in the collection of Services Schedules as listed;
“Shortfall” is defined in Section 1.1 of the Pricing and Compensation Schedule;
“Standard Equipment and Supplies” is defined in SS Section 1.1;
[bookmark: _9kR3WTr2444BFcapo8C9jgurA6895BnZ8DB7]“Start-up Transition Period” is defined in GC Section 2.6.1(1);
“Starting Date” is defined in GC Section 2.2(1);
[bookmark: _9kR3WTr2444AIgbrao06BtfzCB][bookmark: _9kMKJ5YVt4666CEcNtB3liz][bookmark: _9kMLK5YVt4666CEcNtB3liz]“Subcontractor” means a person or entity having a direct contract with the Service Provider to perform a part or parts of the Services, or to supply goods or services to, for, or on behalf of the Service Provider, which goods or services are specific to the Services or any other matters covered under such direct contract (and, for clarity, includes subconsultants);
“Subsequent Agreement” is defined in GC Section 2.6.2(5);
“Third Party” means any person or entity other than the Parties to this Agreement;
“Third Party Background Technology” means information, know-how or technology of any kind, that has been licensed to the Service Provider and which is used by the Service Provider in the provision of the Services;
“Unit of Service” is defined in Section 1.1 of the Pricing and Compensation Schedule;
“Volume Adjustment Notice” is defined in GC Section 3.1.7(1);
[bookmark: _9kR3WTr26647HeQ2qpywlg8546skpgXrwBWE48e]“Workplace Safety and Insurance Act” means the Ontario Workplace Safety and Insurance Act, 1997, S.O. 1997, Chapter 16, Schedule A, as amended from time to time; and
[bookmark: _9kR3WTr266489VQ2qpywlg8546skpgXrwBWE48e]“Workplace Safety and Insurance Board” means the Ontario Workplace Safety and Insurance Board and includes its successors and assigns.
[bookmark: _Ref116176274][bookmark: _Toc331437837][bookmark: _Toc529524403]Construction and Interpretation
[bookmark: _Toc331437838][bookmark: _Toc529524404]Headings and Tables of Contents
The division of this Agreement into sections, the insertion of headings and the provision of any table of contents are for convenience of reference only and shall not affect the construction or interpretation of this Agreement.
[bookmark: _Toc331437839][bookmark: _Toc529524405]Number and Gender
In this Agreement the singular shall include the plural and the plural shall include the singular except where the context otherwise requires and words importing gender include all genders.
[bookmark: _Toc331437840][bookmark: _Toc529524406]Accounting Principles
[bookmark: _9kR3WTr26649IR1jkbkioXS9G78LM735URw7RFE]All accounting terms not otherwise defined in this Agreement have the meanings assigned to them, and all calculations shall be made and all financial data to be submitted shall be prepared, in accordance with the generally accepted accounting principles in effect in Ontario, including those approved or recommended from time to time by the Canadian Institute of Chartered Accountants, or any successor institute, applied on a consistent basis.
[bookmark: _Toc331437841][bookmark: _Toc529524407]Number of Days and Calculation of Time Periods
Except as expressly stated to the contrary in this Agreement, in computing the number of days for the purposes of this Agreement all days shall be counted, including Saturdays, Sundays and Legal Holidays, provided, however, that if the final day of any period falls on a Saturday, Sunday, or Legal Holiday, then the final day shall be deemed to be the next day which is not a Saturday, Sunday or Legal Holiday.
When calculating the period of time within which, or following which, any act is to be done or step taken, the date on which such period commences shall be excluded and the date on which such period terminates shall be included for the purpose of that calculation.
[bookmark: _Toc331437842][bookmark: _Toc529524408]Currency and Payment
Any reference to currency in this Agreement is to Canadian currency and any amount or rate advanced, paid or calculated is to be advanced, paid or calculated in Canadian currency.
Any payment contemplated by this Agreement shall be made by cheque, direct deposit to a bank account of the applicable Party or any other method that provides immediately available funds.
[bookmark: _Toc331437843][bookmark: _Toc529524409]Calculation of Interest
In calculating interest payable under this Agreement for any period of time, the first day of such period shall be included and the last day of such period shall be excluded.
[bookmark: _Toc529524410][bookmark: _Toc331437844]References to Legislation and Applicable Law 
Any reference in this Agreement to any statute is a reference to the statute and any regulation in existence or made pursuant to that statute as that statute and regulations are amended, restated or re-enacted from time to time.
Any reference in this Agreement to Applicable Law is a reference to Applicable Law as it is amended, restated or re-enacted from time to time.  
[bookmark: _Toc331437845][bookmark: _Toc529524411]Section References
[bookmark: _9kR3WTr26649JW9notqlOM4uq784AF]“GC”, when used in a section reference, as in “GC Section 1.2”, means the General Conditions.
[bookmark: _9kMHG5YVt4886BLYBpqvsnQO6ws9A6CH]“SS”, when used in a section reference as in “SS Section 1.2”, means the Services Schedule to the General Conditions.
[bookmark: _9kMIH5YVt4886BLYBpqvsnQO6ws9A6CH]“PSS”, when used in a section reference, as in “PSS Section 1.2”, means the Performance Standards Schedule to the General Conditions.
[bookmark: _Toc331437846][bookmark: _Toc529524412]Persons
References to persons in this Agreement are to be broadly interpreted and include an individual, a corporation, a partnership, a trust, an unincorporated organization, the government of a country or any political subdivision thereof or any agency, ministry or department of such government and the executors, administrators or other legal representatives of an individual in such capacity.
[bookmark: _Toc331437847][bookmark: _Toc529524413]Agreement Documents - Entire Agreement
[bookmark: _9kMHG5YVt4666CJP7vuirsuA][bookmark: _9kMIH5YVt4666CJP7vuirsuA][bookmark: _9kMJI5YVt4666CJP7vuirsuA]The Agreement Documents shall constitute the entire agreement between the Parties with respect to the Services to be provided by the Service Provider to the LHIN and supersede all communications, understandings, representations, negotiations, and agreements, whether written or oral, made by either the Service Provider or the LHIN prior to the Effective Date.  No Party has relied on any communication, understanding, representation, negotiation or agreement, whether written or oral, not expressly set out or referred to in this Agreement.
Subject to Sections 1.1 and 1.2 of the Form of Agreement, the Agreement Documents are intended to be correlative, complementary and mutually explanatory.  This Agreement shall be read as a whole.  The following schedules are referred to in the Agreement Documents as follows:
[bookmark: _Ref527985084]Schedule 1 – “Special Conditions”; 
[bookmark: _Ref527985086]Schedule 2 – “Pricing and Compensation Schedule”;
[bookmark: _Ref527985087]Schedule 3 – “Services Schedule” and if more than one Services Schedule is listed in the Special Conditions, “Services Schedules” refers to all Services Schedules listed in the Special Conditions, including, for clarity, the Consolidated Services Schedule applicable to Consolidated Services Patients; and
[bookmark: _Ref527985088]Schedule 4 – “Performance Standards Schedule” and if more than one Performance Standards Schedule is listed in the Special Conditions, ”Performance Standards Schedule” means all Performance Standards Schedules listed in the Special Conditions.
[bookmark: _Toc529524414][bookmark: _Toc331437848]TERM OF THE AGREEMENT 
[bookmark: _Ref113194159][bookmark: _Toc331437849][bookmark: _Toc529524415]Effectiveness of Agreement
This Agreement shall come into force and effect on the date set out in the Form of Agreement as the date the Agreement was made and entered into (the “Effective Date”).
[bookmark: _Toc331437850][bookmark: _Toc529524416]Commencement of Services
[bookmark: _Ref113194368]The Service Provider shall assume responsibility for providing Services commencing at the time and date set out in the Special Conditions (the “Starting Date”).  The LHIN and Service Provider shall commence the Start-up Transition Period on the Starting Date.
[bookmark: _9kMHG5YVt4666DFcNtB3liWeAFAtq5]The LHIN shall maintain responsibility for the Services (through its existing service provider) prior to the Starting Date.
The Starting Date shall be no later than 60 days after the Effective Date unless it is postponed pursuant to GC Section 3.7(3)(a). 
[bookmark: _Toc529524417][bookmark: _Ref113194115][bookmark: _Ref113194262][bookmark: _Toc331437852]Provincial Template Documents
The LHIN and the Service Provider acknowledge and agree that, from time to time, the terms and conditions of this Agreement may be amended in accordance with standard provincial template documents. 
[bookmark: _Ref395618395][bookmark: _Toc529524418]Agreement Term
The term of this Agreement shall be a term commencing on the Effective Date and ending on the End Date (the “Agreement Term”).  
[bookmark: _Toc529524419]Review of Prices and Performance Standards
[bookmark: _Ref333332241][bookmark: _9kMHG5YVt4666DKeXxjg]The Prices set out in the Price Forms shall be applicable from the Effective Date to the date set out in the Special Conditions (the “Price Review Date”).  The Parties acknowledge and agree that any adjustments to Prices following the Price Review Date will be made on the basis of a provincial price review process.
[bookmark: _9kMHG5YVt46668GfKtvt65prumdn2x1p48A]The Parties acknowledge and agree that the Performance Standards shall be reviewed by the Parties six month following the Effective Date and thereafter on an annual basis in accordance with a provincial performance standard review process.  
[bookmark: _Toc331437854][bookmark: _Toc529524420]Transition
[bookmark: _Toc331437855][bookmark: _Toc529524421]Start-up Transition
[bookmark: _Ref113194385][bookmark: _9kMHG5YVt4666DLhMhiv9to]The Parties acknowledge and agree that notwithstanding that the LHIN shall commence transfer of Patients and referrals of volume pursuant to this Agreement on the Starting Date, if specified in the Special Conditions, there shall be a start-up transition period (the “Start-up Transition Period”) during which transfers of Patients and Referrals to the Service Provider shall be phased in such that the Service Provider reaches its Required Market Share, in accordance with GC Section 3.1.4, by the end of the Start-up Transition Period.
The LHIN shall not be obliged to pay Low Volume Prices in respect of the Start-up Transition Period.
The Service Provider shall conduct its Start-up Transition Period activities in accordance with the Services Schedule.
[bookmark: _Ref113242933]The Start-up Transition Period shall not exceed a period of 90 days.
[bookmark: _Ref117072097]If the Service Provider is unable to reach its Required Market Share in accordance with GC Section 3.1.4 by the end of the Start-up Transition Period, notwithstanding that the LHIN has made the required Patient Referrals to allow the Service Provider to reach its Required Market Share, the LHIN may,
[bookmark: _9kMHG5YVt4666DMeS50kh]issue a notice to the Service Provider identifying its failure to reach its Required Market Share by the end of the Start-up Transition Period; and
require the Service Provider to reach its Required Market Share no later than 60 days after the last day of the Start-up Transition Period.
[bookmark: _Ref117072129][bookmark: _Ref238461401]If the Service Provider fails to reach its Required Market Share by 60 days after the last day of the Start-up Transition Period, the LHIN may, in addition to any other remedy it may have under this Agreement, in its sole discretion, reduce the Service Provider’s Required Market Share to a market share of volume that the Service Provider has demonstrated it is capable of delivering.
The LHIN may at any time during the Agreement Term, increase the Service Provider’s Required Market Share, provided that the Service Provider may object to such increase if it can demonstrate, to the satisfaction of the LHIN, that such increase would negatively impact the Service Provider’s financial viability or its ability to deliver the Services on a long-term basis.  
GC Section 2.6.1(5) and 2.6.1(6) do not, 
excuse the Service Provider from its obligation to perform the Services in accordance with the Performance Standards; or
limit the LHIN’s right to exercise any of its other rights under this Agreement.
[bookmark: _9kMHG5YVt4666DHecrqAEBliwtC8AB7DpbAFD9]If the Parties amend this Agreement, the Parties may agree to a Start-up Transition Period applicable following such amendment. 
[bookmark: _Toc331437856][bookmark: _Toc529524422]End Date Transition
[bookmark: _Ref113194198]Prior to the End Date, the LHIN shall commence a period of time during which the LHIN will carry out a transition of Referrals of volume under this Agreement and transfer of Patients to a subsequent Service Provider (the “End Date Transition Period”).
The LHIN shall not be obliged to pay Low Volume Prices or to refer Patients based on the Service Provider’s Required Market Share during the End Date Transition Period.
The Service Provider shall conduct its End Date Transition Period activities in accordance with the Services Schedule.
The End Date Transition Period shall not exceed a period of 90 days.
[bookmark: _Ref130967972][bookmark: _Ref238461193][bookmark: _9kMKJ5YVt4666CJP7vuirsuA][bookmark: _9kMML5YVt4666CEcNtB3liz][bookmark: _9kMHG5YVt4666DEYGp9H][bookmark: _9kMNM5YVt4666CEcNtB3liz]If the Service Provider is awarded a new agreement to provide services to the LHIN on the expiration of this Agreement that are generally the same as the Services and for a similar volume as this Agreement (the “Subsequent Agreement”), the LHIN may, in its sole discretion, terminate this Agreement up to 90 days prior to the End Date provided that the Subsequent Agreement has been executed by all parties to the Subsequent Agreement and the date for the commencement of services under the Subsequent Agreement precedes or is the same as the early termination date of this Agreement pursuant to this GC Section 2.6.2(5).
[bookmark: _Toc331437857][bookmark: _Toc529524423]Transition Dates
The anticipated dates for the end of the Start-up Transition Period and the beginning of the End Date Transition Period are set out in the Special Conditions.
[bookmark: _Ref238460905][bookmark: _Toc331437858][bookmark: _Toc529524424]Transition-Special Circumstances
[bookmark: _9kMON5YVt4666CEcNtB3liz]Notwithstanding GC Section 2.6.1(1) and (4), if, prior to the Starting Date, the Service Provider is providing services to the LHIN, under a previous agreement, that are generally the same as the Services and for a similar volume as this Agreement (the “Previous Agreement”), the following rules shall apply:
The LHIN may determine that a Start-up Transition Period is not required; and
Notwithstanding the existence of a Previous Agreement,
the LHIN shall pay the Service Provider the new Prices set out in the Pricing and Compensation Schedule for all volume referred to the Service Provider as of the Starting Date; and
all terms and conditions of this Agreement shall apply to all volume referred to the Service Provider as of the Starting Date.
[bookmark: _Toc331437859][bookmark: _Toc529524425]SERVICE PROVIDER’S OBLIGATIONS
[bookmark: _Toc331437860][bookmark: _Toc529524426]Services
[bookmark: _Toc331437861][bookmark: _Toc529524427]Services to be Provided by the Service Provider
The Service Provider shall carry out the Services set out in the Services Schedule or Services Schedules, as applicable.
[bookmark: _9kMLK5YVt4666CJP7vuirsuA]If, on the Effective Date, this Agreement includes the Consolidated Services Schedule, the Service Provider is deemed to have agreed to provide Consolidated Services during the Agreement Term.  If, on the Effective Date, this Agreement does not include the Consolidated Services Schedule and the LHIN wishes to engage the Service Provider to deliver Consolidated Services during the Agreement Term, the LHIN may add the Consolidated Services Schedule to this Agreement, only with the agreement of the Service Provider.
[bookmark: _Ref395618483]The LHIN may designate a Patient to receive Consolidated Services in accordance with the Consolidated Services Schedule (the “Consolidated Services Patient”).  If the LHIN designates a Patient as a Consolidated Services Patient, all provisions related to the Consolidated Services shall thereafter apply to that Patient.
The Service Provider shall obtain the necessary consents from each Patient required for the delivery of the Services applicable to that Patient in order to comply with the Applicable Law and, as required, the applicable College Standards and Guidelines.
The Service Provider shall inform each Patient, verbally and in writing, that the Service Provider is delivering the Services to the Patient under a contract with the LHIN.  If the Service Provider or Service Provider Personnel observes that a Patient has misunderstood that the Service Provider is delivering the Services under a contract with the LHIN, the Service Provider shall correct the Patient and shall not, under any circumstances, misrepresent that the Services are being provided solely by the Service Provider.
The Service Provider shall be responsible for providing the Services to an individual Patient as of the time that it accepts a Referral of that Patient from the LHIN, in accordance with the Services Schedule(s).
[bookmark: _Toc331437862][bookmark: _Toc529524428]Performance Standards
The Service Provider shall perform the Services in accordance with the Performance Standards set out in the Performance Standards Schedule or Performance Standards Schedules, as applicable.
The LHIN may, in accordance with the Performance Standards Schedule, identify Performance Standards that are applicable to some or all of the Consolidated Services Patients.  Performance Standards applicable to Consolidated Services Patients are set out in the Performance Standards Schedule.
[bookmark: _Ref113194335][bookmark: _Toc331437863][bookmark: _Toc529524429]Service Area
[bookmark: _Ref250559692]The Service Provider shall perform the Services in the geographic area described in the Special Conditions (the “Service Area”).  
[bookmark: _9kMIH5YVt4666DFcNtB3liWeAFAtq5]The LHIN may, in its sole discretion, assign volume to the Service Provider at any location in the Service Area and may, in its sole discretion, designate particular parts of the Service Area to be served by specific service providers.
Notwithstanding anything else to the contrary in this Agreement, the Service Provider shall not refuse Service Requests based on the location of the Patient in the Service Area.
[bookmark: _Ref116101462][bookmark: _Ref116101517][bookmark: _Toc331437864][bookmark: _Toc529524430]Volume and Non-Exclusivity
[bookmark: _Ref113194227]The LHIN has awarded an estimated volume of work to the Service Provider (the “Estimated Volume Award”) for each partial or full Fiscal Year as set out in the Special Conditions, which may or may not include various Units of Service, such as Fixed Period Visits or hours, as more specifically set out in the Pricing and Compensation Schedule.  The Service Provider acknowledges and agrees as follows:
[bookmark: _Ref113242968]The volume of Services represented by the Estimated Volume Award is not guaranteed by the LHIN to the Service Provider;
[bookmark: _Ref113242991]The LHIN may, in its sole discretion, increase or decrease the Actual Volume of Services it purchases from the Service Provider, when compared to the Estimated Volume Award, in accordance with the Pricing and Compensation Schedule;
[bookmark: _Ref113243032][bookmark: _9kR3WTr23346Dnk033A5vow1uF]Notwithstanding GC Section 3.1.4(1)(a) and 3.1.4(1)(b), if the LHIN decreases volume in any partial or full Fiscal Year below the Service Provider’s Estimated Volume Award for that partial or full Fiscal Year, the LHIN shall continue to refer volume to the Service Provider which, measured annually for each partial or full Fiscal Year, is equal to approximately the same required market share of volume that the Service Provider was allocated for the first full Fiscal Year on the Effective Date (the “Required Market Share”).  The Service Provider’s Required Market Share is set out in the Special Conditions.  For the purpose of this GC Section 3.1.4(1)(c), “approximately” means plus or minus two percentage points (that is, plus or minus two percentage points in relation to the Service Provider’s Required Market Share); and
For the purpose of clarity, GC Section 3.1.4(1)(c) applies only in circumstances where a Service Provider’s Actual Volume of Services is less than its Estimated Volume Award.
[bookmark: _9kMML5YVt4666CJP7vuirsuA][bookmark: _9kMJI5YVt4666DFcNtB3liWeAFAtq5][bookmark: _9kMPO5YVt4666CEcNtB3liz]The Service Provider acknowledges that the LHIN may enter into similar agreements with several service providers at the same time, for the same type of services in the same Service Area.  The Service Provider acknowledges and agrees that it does not have any exclusive right whatsoever to provide the Services in the Service Area.
[bookmark: _9kMKJ5YVt4666DFcNtB3liWeAFAtq5]The LHIN and the Service Provider acknowledge and agree that the calculation of Required Market Share and the total Estimated Volume Awards of all service providers in the Market Share Calculation Group shall exclude that portion of the LHIN’s volume attributable to Consolidated Services Patients. 
[bookmark: _Ref326047155][bookmark: _Ref163551581][bookmark: _9kMLK5YVt4666DFcNtB3liWeAFAtq5][bookmark: _9kMML5YVt4666DFcNtB3liWeAFAtq5]The LHIN established the Service Provider’s Required Market Share at the outset of the Agreement based on the Estimated Volume Awards for all service providers in the Market Share Calculation Group (for those service providers whose Required Market Share was calculated as part of a group of providers sharing a volume of the Services by market share (the “Market Share Calculation Group”) in accordance with the following calculation:
	
Required Market Share (individual Service Provider)
	

=
	[bookmark: _9kR3WTr26649GSO1tOG0veonbky]Estimated Volume Award of Service Provider (first Full Fiscal Year)
	
	

X   100%

	
	
	[bookmark: _9kMNM5YVt4666DFcNtB3liWeAFAtq5]Total Estimated Volume Awards of all service providers in the Market Share Calculation Group (first full Fiscal Year)
	
	


The LHIN shall determine whether a Service Provider has been referred its Required Market Share in accordance with the following rules:
[bookmark: _9kMHG5YVt4666CMjMhiv9xkci5CEz]If the LHIN has referred volume to the Service Provider equal to or greater than its Estimated Volume Award, the Service Provider is deemed to have received its Required Market Share;
[bookmark: _Ref238557515][bookmark: _9kR3WTr26649EdLr91jgUc8D8ro3ItavCQ71K]For the purpose of this section, “referred volume” equals Actual Volume of Service carried out by the Service Provider plus the Service Provider’s Refusals and instances of Missed Care (“Referred Volume”).  The LHIN shall calculate the Service Provider’s Refusals and instances of Missed Care in accordance with Section 1.3, 3.3(4), 3.3(5) and 3.3(6) of the Pricing and Compensation Schedule (that is, the same way Refusals and Missed Care are calculated for the purpose of determining whether they have caused a Shortfall);
A Service Provider’s actual referred market share for each partial or full Fiscal Year shall be calculated as follows:
	
Actual Referred Market Share
	=
	Service Provider’s Referred Volume
	
	X   100%

	
	
	
Total Volume
	
	



[bookmark: _9kR3WTr26649CeYv24p]WHERE:	(i)	Total Volume equals,
[bookmark: _9kMON5YVt4666DFcNtB3liWeAFAtq5][bookmark: _9kMPO5YVt4666DFcNtB3liWeAFAtq5](A)	the total of all service providers’ Estimated Volume Awards (all service providers with a Required Market Share for the Services); or
[bookmark: _9kMHzG6ZWu5777EGdOuC4mjXfBGBur6](B)	the total of all service providers’ Actual Volume of Services,
whichever is LESS; and 
(ii)	if the calculation is being carried out in respect of a partial Fiscal Year, all numbers shall be pro-rated to reflect the number of months in the partial Fiscal Year (excluding any Start-up Transition Period or End Date Transition Period).
For clarity, the Service Provider is only entitled to its Required Market Share up to its Estimated Volume Award for the applicable partial or full Fiscal Year and the Service Provider is not entitled to its Required Market Share during the Start-up Transition Period or End Date Transition Period.
[bookmark: _Ref113243904][bookmark: _Toc331437865][bookmark: _Toc529524431]Temporary Withdrawal of Services
[bookmark: _Ref113243065]A Service Provider may temporarily suspend the delivery of Services to an individual Patient if delivering the Services would, or would likely,
cause harm or risk to Service Provider Personnel; or
subject Service Provider Personnel to harassment or abuse, 
that is atypical in the provision of the Services and which harm or risk is not inherent in the delivery of the Services, provided that prior to any suspension the Service Provider shall,
take all reasonable steps to avoid the temporary suspension of Services prior to any suspension; and
at the request of the LHIN, provide evidence to the LHIN of the Service Provider’s compliance with Section 3.1.5(c).
If the Service Provider temporarily suspends the provision of Services pursuant to GC Section 3.1.5(1), then,
the Service Provider shall,
if possible, notify the LHIN prior to withdrawing Services;
submit a Risk Event Report to the LHIN pursuant to SS Section 5.5; and
provide, to the LHIN, an assessment of the risks to the Patient that may result due to the withdrawal of Services pursuant to GC Section 3.1.5(1);
[bookmark: _Ref238306065]on the request by the LHIN and at the LHIN’s expense, the Service Provider shall provide an independent Third Party assessment of the withdrawal of Services pursuant to GC Section 3.1.5(1) carried out by an independent Third Party assessor agreed to by the LHIN and compensated in accordance with the Special Conditions; 
the independent Third Party assessment carried out in accordance with GC Section 3.1.5(2)(b) shall determine whether the withdrawal of Services was carried out in accordance with GC Section 3.1.5(1);   
the Service Provider shall develop, with the assistance of the LHIN, and implement a plan to resume the delivery of Services to the Patient as soon as possible; and
[bookmark: _9kMHzG6ZWu5777DFdOuC4mj0]the Service Provider shall cooperate with the LHIN in alternative service delivery planning for that Patient.
[bookmark: _Ref113243880][bookmark: _Toc331437866][bookmark: _Toc529524432]Permanent Withdrawal of Services
[bookmark: _Ref113243179]The Service Provider may permanently withdraw Services from an individual Patient if,
the delivery of Services to the Patient would cause the Service Provider to breach the Applicable Law relating to the health and safety of its Service Provider Personnel; and
the LHIN authorizes the permanent withdrawal of the Services.
If a Service Provider requests authorization from the LHIN to permanently withdraw Services pursuant to GC Section 3.1.6(1), then the Service Provider shall submit a report to the LHIN that,
states the reason for permanently withdrawing the Services;
documents the measures the Service Provider has taken in an attempt to address the problem necessitating the withdrawal; and
sets the date for withdrawal of the Services.
The LHIN may,
approve the Service Provider’s request for withdrawal of Services; or
acting reasonably and in accordance with the Applicable Law and any applicable College Standards and Guidelines, refuse the Service Provider’s request for withdrawal of Services and either,
[bookmark: _Ref113243824]require the Service Provider to continue delivering Services to the Patient; or
[bookmark: _Ref113243848]at the Service Provider’s option, allow the Service Provider to withdraw from the delivery of Services to the Patient and the withdrawal pursuant to this GC Section 3.1.6(3)(b)(ii) shall be deemed as a Refusal to accept a Referral for the purposes of the Performance Standards for SS Section 2.3.1(2). 
[bookmark: _9kMH0H6ZWu5777DFdOuC4mj0]If the Service Provider permanently withdraws Services pursuant to this GC Section 3.1.6, the Service Provider shall cooperate with the LHIN in alternative service delivery planning for that Patient.
Subject to GC Section 3.1.5, the Service Provider shall continue to provide Services until the LHIN makes its determination with respect to the permanent withdrawal of Services.
The LHIN may, in its sole discretion, withdraw Services from an individual Patient for any reason the LHIN deems necessary, including withdrawal because of Patient complaints about the Service Provider.
If the Patient appeals any decision of the LHIN to withdraw Services from the Patient, the Service Provider shall cooperate with, and provide assistance to, the LHIN in connection with the Patient’s appeal.
[bookmark: _Toc331437867][bookmark: _Toc529524433]Notice of Change in Estimated Volume Award
[bookmark: _Ref330983620][bookmark: _9kMHG5YVt4666DNUAfmtl][bookmark: _9kMIH5YVt4666DNUAfmtl][bookmark: _9kMJI5YVt4666DNUAfmtl]The LHIN shall provide the Service Provider with at least 84 days’ prior Notice of any change in the Service Provider’s Estimated Volume Award of greater than 10% of the Estimated Volume Award as of the Effective Date (the “Volume Adjustment Notice”), provided that such change arises from adjustments to the volume of Services resulting from the implementation of Consolidated Services by the LHIN.  The LHIN shall have no obligation to provide Notice to a Service Provider of changes unrelated to Consolidated Services.
[bookmark: _9kMKJ5YVt4666DNUAfmtl]The Volume Adjustment Notice delivered pursuant to GC Section 3.1.7(1) shall set out, to the extent such information is available to the LHIN, the estimated adjustment to the Service Provider’s Estimated Volume Award and the approximate timing of the implementation of such adjustment.  The Service Provider acknowledges and agrees that any information contained in a Volume Adjustment Notice is subject to change and does not represent any guarantee of volume of Services to the Service Provider.
[bookmark: _Toc331437868][bookmark: _Ref395551881][bookmark: _Toc529524434]Subcontractors
The Service Provider is the prime contractor under this Agreement and, as such, assumes full responsibility for the delivery and performance of the Services in accordance with the terms of this Agreement, including any Services provided by any Subcontractors engaged by the Service Provider.  
For clarity, in the case of Consolidated Services provided by the Service Provider, the Service Provider may, with the prior written approval of the LHIN, 
provide the Services itself; or
arrange to provide the Services by engaging a Subcontractor.
[bookmark: _Ref113244051]The Service Provider shall obtain the prior written approval of the LHIN before replacing or retaining any Subcontractor to perform any Services, such approval not to be unreasonably withheld or delayed. Notwithstanding anything to the contrary contained in this Agreement, any LHIN approval of a Subcontractor shall not relieve the Service Provider of any of its obligations under this Agreement.
[bookmark: _Ref113244027]If,
[bookmark: _Ref113243957]in the LHIN’s sole discretion, the LHIN determines that any Subcontractor of the Service Provider has committed serious misconduct or has been charged with having committed a criminal action; or
[bookmark: _Ref113243986]the LHIN has reasonable cause to be dissatisfied with the performance of any Subcontractor of the Service Provider,
then the Service Provider shall, at the LHIN’s written request, which request shall identify the basis for the LHIN’s determination or dissatisfaction pursuant to GC Section 3.2(4)(a) or 3.2(4)(b), remove the Subcontractor immediately and replace it with another Subcontractor of equivalent or better qualifications, to the satisfaction of the LHIN.
If, pursuant to GC Section 3.2(4), the Service Provider is required to provide a replacement Subcontractor, it shall be at no additional cost to the LHIN.
[bookmark: _Ref113194319]GC Section 3.2(3) does not apply to self-employed individuals who have no employees themselves and that are retained by the Service Provider to carry out the Services (“Self-Employed Individuals”).  For clarity, all other provisions in these Agreement Documents related to Subcontractors apply to Self-Employed Individuals.
[bookmark: _Toc331437869][bookmark: _Toc529524435]Staffing – Service Provider Personnel
The Service Provider shall provide Service Provider Personnel that possess the training and qualifications set out in the Special Conditions and are competent and capable of carrying out the Services in accordance with this Agreement.  The Service Provider shall ensure that the individuals specifically named in the Special Conditions carry out the management and supervision of the Services unless those individuals are no longer employed or associated with the Service Provider.  If an individual named in the Special Conditions is no longer employed or associated with the Service Provider, the Service Provider must replace the individual named in the Special Conditions with a person of equal or better qualifications, to the satisfaction of the LHIN.
[bookmark: _Ref113244140]If,
the LHIN, in its sole discretion, determines that any Service Provider Personnel has committed serious misconduct or has been charged with having committed a criminal action; or
the LHIN has reasonable cause to be dissatisfied with the performance of any Service Provider Personnel,
then the Service Provider shall, at the LHIN’s written request, remove the identified Service Provider Personnel forthwith from the delivery of Services under this Agreement.
If, as a result of the removal of Service Provider Personnel pursuant to GC Section 3.3(2), the Service Provider is required to provide a replacement Service Provider Personnel, it shall be at no additional cost to the LHIN.
Except in circumstances where the LHIN is of the opinion that a Patient or Patients may be placed at serious risk, the LHIN shall not exercise its discretion pursuant to GC Section 3.3(2) unless,
it has met with the Service Provider to discuss the conduct or performance of the applicable Service Provider Personnel member; and
it has given the Service Provider an opportunity and a reasonable length of time considering the circumstances to investigate and correct the performance problem.
In the interest of clarity, the LHIN acknowledges and agrees that it does not have the right to instruct a Service Provider to dismiss any Service Provider Personnel from the Service Provider’s employment.
The Service Provider shall keep detailed records with respect to the qualifications of Service Provider Personnel.
Without limiting the generality of the Service Provider’s obligations pursuant to GC Section 3.5, the Service Provider shall ensure that it complies, at all times, with its duties and obligations under the Occupational Health and Safety Act, including the Service Provider’s duties as an employer to the Service Provider Personnel pursuant to the Occupational Health and Safety Act.
If a Service Provider is deemed to be an “independent operator” by the Workplace Safety and Insurance Board for the purposes of the Workplace Safety and Insurance Act, notwithstanding that the Service Provider may not be required under the Workplace Safety and Insurance Act to register with the Workplace Safety and Insurance Board, the Service Provider shall register with the Workplace Safety and Insurance Board and shall obtain workplace insurance coverage from the Workplace Safety and Insurance Board.
[bookmark: _Toc331437870][bookmark: _Toc529524436][bookmark: _9kR3WTr26649DSK2utuwC][bookmark: _9kR3WTr26649FTEvwtsuuSzx4Fm1ou]Conflict of Interest and Hiring of LHIN Staff, etc.
[bookmark: _Ref238258943][bookmark: _Ref238258988][bookmark: _Toc331437871][bookmark: _Toc529524437]Conflict of Interest
[bookmark: _Ref163895590]The Service Provider shall ensure that Service Provider Personnel do not, while providing Services to a Patient, use their position for personal financial gain or for the financial gain of a spouse, relative, or persons whose economic well being is of interest to them.
[bookmark: _Ref113244280]The Service Provider shall interact with each Patient solely for the purpose of fulfilling the Service Provider’s obligations under this Agreement, and, in particular, the Service Provider shall not use or take advantage of its access to any Patient, or the Patient’s family or any Caregiver, for the purpose of,
[bookmark: _9kMH1I6ZWu5777DFdOuC4mj0]selling or promoting any other services or goods offered by the Service Provider or any related person, excluding,
[bookmark: _9kMH2J6ZWu5777DFdOuC4mj0]giving a new Patient a brochure or publication that describes the Service Provider and its range of services, or an update of that brochure or publication; and
[bookmark: _9kMHG5YVt4666CLgGr0ms8eTxzCBv3C8E][bookmark: _9kMH3K6ZWu5777DFdOuC4mj0]giving a Patient information materials about community services that the Patient can receive at no cost to the Patient, if the Service Provider, at the time, informs the LHIN’s applicable care coordinator that such materials have been provided; or
soliciting or accepting funds or gifts; 
or for any other purpose not directly connected with or arising out of the Service Provider’s performance of its obligations under this Agreement.  
[bookmark: _Ref113247056]Whether the LHIN exempts Service Providers engaging in charitable fund raising from the application of GC Section 3.4.1(2) or whether special rules will apply in such circumstances is set out in the Special Conditions. 
[bookmark: _Ref113244319]Neither the Service Provider nor any one of the Service Provider Personnel shall do anything that could reasonably result in an actual, potential, or perceived conflict between its interest and the interest of the LHIN under this Agreement.
If the Service Provider becomes aware of any conflict of interest arising in connection with the provision of Services to any Patients, the Service Provider shall immediately disclose the conflict of interest to the LHIN.
[bookmark: _Ref113247085][bookmark: _9kMH4L6ZWu5777DFdOuC4mj0]Without limiting the generality of GC Section 3.4.1(4), neither the Service Provider nor any one of the Service Provider Personnel shall engage in any outside work or business undertaking or provide any outside service that,
will or will likely interfere with or adversely affect or influence the performance of the Service Provider’s obligations under this Agreement; or
gives or might reasonably be perceived to give the Service Provider any advantage derived from the provision of any Services under this Agreement.
The LHIN may, in its sole discretion,
make the determination of whether a Service Provider conflict of interest exists; and
prescribe, for the Service Provider, the manner in which the Service Provider must resolve any actual, potential or perceived conflict between the LHIN’s interest and the Service Provider’s interest under this Agreement.
[bookmark: _9kMH5M6ZWu5777DFdOuC4mj0]For clarity, this GC Section 3.4.1 does not prohibit a Service Provider from providing private services to a Patient, provided that the Service Provider complies with this GC Section 3.4.1, such determination of compliance to be made by the LHIN in its sole discretion.
[bookmark: _Ref238258693][bookmark: _Toc331437872][bookmark: _Toc529524438]Compliance with Law
The Service Provider shall comply at all times with the Applicable Law.
[bookmark: _Ref113250589][bookmark: _Toc331437873][bookmark: _Toc529524439]News Releases
	The Service Provider shall not issue any publicity or news release or otherwise respond to or contact any member of the media pertaining to this Agreement or the Services without the prior consent of the LHIN.
[bookmark: _Ref113250606][bookmark: _Toc331437874][bookmark: _Toc529524440]Transition of Patients
[bookmark: _Ref113244464]The Service Provider shall, in accordance with the instructions of the LHIN, cooperate with the LHIN and Other LHIN Providers to, 
transition Patients to Other LHIN Providers; and
[bookmark: _9kMIH5YVt4666CLgGr0ms8eTxzCBv3C8E]provide relevant Patient information to the LHIN and Other LHIN Providers,  
during the periods at the beginning and end of the Agreement Term and during any urgent situation, as determined and instructed by the LHIN.
[bookmark: _9kMJI5YVt4666CLgGr0ms8eTxzCBv3C8E]The Patient information provided pursuant to GC Section 3.7(1) shall include the Patient history, progress to date and current status.
If the Service Provider fails to cooperate with the LHIN pursuant to GC Section 3.7(1) or otherwise fails to implement the transition instructions of the LHIN in a manner that is satisfactory to the LHIN, the LHIN may, in its sole discretion and in addition to any other rights or remedies it may have,
[bookmark: _Ref113242651]postpone the Starting Date; or
withhold payment of the Service Provider pursuant to GC Section 11.2.
[bookmark: _Toc331437875][bookmark: _Toc529524441]Information Systems and Technology
The Service Provider shall have the following:
the capability to receive Service Requests electronically;
an electronic mail system;
facsimile equipment with a dedicated telephone line available for receiving facsimile transmissions, 7 days per week, 24 hours per day, each day of the year;
an internal voice mail system, including the capability to receive after-hours voice mail messages; and
computer hardware and software which is capable of reporting data in a format that is compatible with the LHIN’s computer hardware and software.
The Service Provider shall,
comply with the data formatting requirements as specified in the LHIN policies and procedures relating to data formatting as amended from time to time, including the ability to accept Service Requests electronically;
comply with the data integrity and confidentiality standards established by the LHIN; and
have the capability to exchange data with the LHIN via the LHIN’s web-based e‑commerce application.
[bookmark: _9kMH6N6ZWu5777DFdOuC4mj0]The Service Provider shall implement and maintain security and data back-up procedures that will ensure data integrity, data recovery and continuation of service in a disaster situation.
[bookmark: _9kMH0H6ZWu5777EGdOuC4mjXfBGBur6]The Service Provider shall, on an ongoing basis update its existing information systems and technology, at its own cost and expense, to ensure that its information systems and technology are, at all times during the Agreement Term, similar to or better than the level and type of information systems and technology of a good service provider in a comparable market.
[bookmark: _9kMIH5YVt4666DMeS50kh]The LHIN may, in its sole discretion and by providing 90 days’ prior Notice to Service Providers, or such other notice period as agreed by the Parties, introduce new information systems and technology requirements applicable to Service Providers in respect of the Consolidated Services.
[bookmark: _Ref113250212][bookmark: _Toc331437876][bookmark: _Toc529524442]Emergency Situations
[bookmark: _Ref113244609][bookmark: _9kMH7O6ZWu5777DFdOuC4mj0]The Service Provider shall cooperate with the LHIN and public health officials in the event of any emergency or urgent situation that, in the opinion of the LHIN, requires a coordinated response within the community health services sector.
The Parties acknowledge that during an emergency situation set out in GC Section 3.9(1), the Parties may be required to comply with the instructions of the LHIN in order to address the emergency situation and that in so doing, the Parties may be required to take all necessary measures, including carrying out their obligations under this Agreement in a different manner for the duration of the emergency situation, in order to meet the requirements of GC Section 3.9(1).
[bookmark: _Toc331437877][bookmark: _Toc529524443]Research Programs
The Service Provider shall obtain the prior consent of the LHIN prior to implementing any research or student programs that relate to the Service Provider’s obligations under this Agreement, such consent not to be unreasonably withheld or delayed.
[bookmark: _Toc331437878][bookmark: _Toc529524444]Joint Venture Service Providers
If the Service Provider is a joint venture in accordance with the Form of Agreement,
each joint venture participant shall be jointly and severally liable for all obligations of the Service Provider under this Agreement;
[bookmark: _9kMIH5YVt4666DEYGp9H][bookmark: _9kR3WTr26649HdEn7zjkyrqA61WLq18w]the joint venture participants hereby confirm that the individual joint venture participants appoint the party named in the Special Conditions as the “Participant in Charge” to represent them in all matters of interaction with the LHIN (including accepting any Notice on behalf of the joint venture) and to make all decisions on their behalf pursuant to this Agreement, including the receipt of payments from the LHIN; and
[bookmark: _9kMLK5YVt4666DNUAfmtl]the joint venture shall not change its members without the prior consent of the LHIN.
[bookmark: _Ref238259195][bookmark: _Toc331437879][bookmark: _Toc529524445]Service Provider Accreditation
[bookmark: _Ref238620024][bookmark: _9kMHG5YVt48869DTCck41bWlw1odZ5NFxuBwmOC]The Service Provider shall, at its own cost and expense, obtain and maintain the accreditation specified in the Special Conditions, by a recognized third party accreditation body set out in the Health Shared Services Ontario’s list of approved accreditation bodies (“Accreditation Status”) in accordance with the terms and conditions, including the deadline for achieving the Accreditation Status, set out in the Special Conditions.
The Service Provider acknowledges and agrees that it shall not be entitled to payment of any costs or expenses related to the achievement of its Accreditation Status and that all such costs and expenses have been taken into account in the Prices set out in the Price Form in accordance with Section 1.2(5) of the Pricing and Compensation Schedule.
The Service Provider shall, upon request by the LHIN, provide evidence of its Accreditation Status no later than ten days following receipt of the request from the LHIN. 
[bookmark: _Ref238557888][bookmark: _Toc331437880][bookmark: _Toc529524446]Compliance with Accessibility for Ontarians with Disabilities Act
[bookmark: OLE_LINK1][bookmark: OLE_LINK2]Without limiting the Service Provider’s obligations under GC Section 3.5, the Service Provider shall comply with the Accessibility for Ontarians with Disabilities Act and the regulations thereto (collectively the “Accessibility Act”) and shall cooperate with the LHIN in its compliance with the Accessibility Act.  The Service Provider shall comply with LHIN’s policies and procedures established in accordance with the Accessibility Act (the “LHIN Accessibility Policies”) at no additional cost or expense to the LHIN.  For clarity, the LHIN will train the Service Provider on the LHIN Accessibility Policies and the Service Provider shall then train its Service Provider Personnel on the LHIN Accessibility Policies, at no additional cost or expense to the LHIN.   
[bookmark: _Toc331437881][bookmark: _Toc529524447]Elect-To-Work Public Holiday Obligations
The requirements with respect to Elect-to-Work Public Holiday Obligations are set out in the Special Conditions.
[bookmark: _Toc529524448]Personal Support Minimum Wage
The Service Provider shall established a minimum base wage of $16.50 per hour for each Service Provider Personnel that provides Personal Support and Homemaking Services delivered to Patients, in accordance with the Ministry of Health and Long Term Care’s 2016 Addendum to Directive to Local Health Integration Networks on Personal Support Services Wage Enhancement, made effective April 1, 2016.
[bookmark: _Toc331437882][bookmark: _Toc529524449]PAYMENT
[bookmark: _Ref113244670][bookmark: _Ref113246123][bookmark: _Toc331437883][bookmark: _Toc529524450]Service Provider’s Prices and Payment
The LHIN shall pay the Service Provider in accordance with the Pricing and Compensation Schedule.
[bookmark: _Toc331437884][bookmark: _Toc529524451]Right of Set-Off
Without limiting GC Section 12.2.2, in calculating any monies owed to the Service Provider pursuant to this Agreement, the LHIN shall be entitled to set-off any amounts owed to the LHIN by the Service Provider pursuant to this Agreement.
[bookmark: _Ref285385911][bookmark: _Toc331437885][bookmark: _Toc529524452]INFORMATION, AGREEMENT RECORDS, ACCOUNTING AND AUDITING
[bookmark: _Ref113250630][bookmark: _Ref138666772][bookmark: _Toc331437886][bookmark: _Toc529524453][bookmark: _Ref113250660]Patient Information Privacy, Protection and Management
[bookmark: _Ref163896816][bookmark: _Ref163897617][bookmark: _Toc331437887][bookmark: _Toc529524454]Relationship between the LHIN and Service Provider
[bookmark: _Ref163890636]The Service Provider acknowledges that in delivering the Services, it will be processing Patient Information on behalf of the LHIN and that it is an agent of the LHIN for the purposes of and within the meaning of the Personal Health Information Protection Act.  The Service Provider acknowledges that it holds all Patient Information on behalf of the LHIN, that such Patient Information remains under the control of the LHIN and that the Service Provider shall not acquire any right, title or interest in or to any Patient Information.
The Service Provider acknowledges that the LHIN is a health information custodian under the Personal Health Information Protection Act and that all Patient Information processed by the Service Provider on behalf of the LHIN is subject to the provisions of the Personal Health Information Protection Act relating to the protection of personal health information.  The Service Provider shall ensure that in delivering the Services it will at all times conduct itself and carry out its activities in a manner that facilitates LHIN’s compliance with, and does not cause the LHIN to be in contravention of, the Personal Health Information Protection Act.  
In the event that under the Applicable Law, the Service Provider is considered to be a health information custodian under the Personal Health Information Protection Act, the Parties agree that they will meet to resolve any issues in good faith and to agree on alternative arrangements, if necessary, with respect to the treatment of Patient Information and Patient Records.
For the purposes of this Section 5, the terms “process”, “processing” and “processes” and any grammatical variations thereof means any use of or operation or set of operations which is performed upon or in connection with data or information, by any means including without limitation, collection, recording, analysis, consultation, organization, maintenance, storage, adaptation, modeling, retrieval, disclosure or otherwise making available, combination, matching, erasure or destruction; 
[bookmark: _Ref285386142][bookmark: _Ref285388096][bookmark: _Toc331437888][bookmark: _Toc529524455]Patient Information – Privacy and Protection
[bookmark: _9kMIH5YVt4666CIQHzrnmjuA6osbY24HG08HDJ]The Service Provider shall protect all Patient Information processed by it with physical, organizational and technological safeguards that are appropriate to the nature, quantity and sensitivity of such information, applying security standards and procedures equivalent to those used by it to protect its own confidential information and the personal information of the Service Provider Personnel and the personal health information of other individuals whose information it processes and in conformity with any specific security directives provided to it by the LHIN.  Without restriction, the Service Provider shall identify reasonably foreseeable internal and external risks to the security, confidentiality and integrity of the Patient Information that could result in a Privacy and Security Event and shall assess the sufficiency of its safeguards to control these risks.  The Service Provider shall implement such additional safeguards as are appropriate to control the risks identified in the assessment conducted in accordance with this GC Section 5.1.2.  The Service Provider shall limit access to all Patient Information to the Service Provider Personnel who have a need for such access in order to deliver the Services and to Authorized Persons, and shall restrict entry (including physical and/or electronic entry) and access (using appropriate security controls) of any unauthorized persons to those areas of the Service Provider’s premises or other locations in which any Patient Information is processed.  Without limiting the generality of the foregoing, the Service Provider shall ensure the security, confidentiality and integrity of the Patient Information at the Service Delivery Location and any other locations where Service Provider Personnel process Patient Information. 
If the Service Provider is not able to comply with any proposed security directive provided to it by the LHIN, it shall notify the LHIN immediately in writing of the details of its inability to comply.  The Service Provider shall use commercially reasonably efforts to alter the processing of Patient Information to ensure compliance with the proposed security directive.  If the LHIN determines, in its sole discretion, that the Service Provider has failed to take commercially reasonable efforts or if the Service Provider refuses to comply with the proposed security directive, the LHIN may terminate this Agreement in accordance with GC Section 12.1.3(1)(b)(iii)(B)(III).
The Service Provider shall process Patient Information only for the purposes of delivering the Services and in accordance with instructions received from the LHIN.  The Service Provider shall not disclose any Patient Information to Third Parties (other than Authorized Persons), except with the prior consent of the LHIN or as may be required by Applicable Law.  In each circumstance in which the Service Provider is authorized pursuant to this Agreement to disclose Patient Information, it shall disclose only such Patient Information as strictly as is necessary in connection with such authorized disclosure.
[bookmark: OLE_LINK3]Except as otherwise provided in this GC Section 5.1, the Service Provider shall not print, save, copy or store any Patient Information, whether on removable, mobile or other media, in printed, electronic or optical form or otherwise, except temporarily using the appropriate security measures as prescribed in this GC Section 5.1.2 and only to the extent necessary in connection with providing the Services, and immediately and securely destroy or delete any such temporary copies or saved or stored versions upon conclusion of the activity giving rise to the necessity of saving, copying or storing such Patient Information.
The Service Provider shall only move, remove, relocate or transmit Patient Information from the Service Provider’s facilities with appropriate measures to ensure the security, confidentiality and integrity of the Patient Information, including appropriate secure encryption technology to protect electronic Patient Information while in transit (e.g. on laptops, removable media, or over the Internet).
The Service Provider shall ensure at all times that Patient Information and all data, databases or other records containing Patient Information that are stored, handled or processed for the LHIN in connection with the Services are kept technologically isolated and physically separate from any information, data, databases or other records stored, handled or processed by the Service Provider for itself or for Third Parties. 
The Service Provider shall not process any Patient Information outside of Ontario without the prior written consent of the LHIN, which consent may be unreasonably withheld.
The Service Provider shall be responsible for compliance by all Service Provider Personnel with the provisions of this GC Section 5.1.2.
The Service Provider shall notify the LHIN immediately of any demand, order or other requirement of a court or governmental authority to disclose or provide access to any Patient Information and shall take all reasonable steps to respond to such demand, order or requirement, including assisting the LHIN in opposing disclosure or access through court proceedings.
[bookmark: _Toc331437889][bookmark: _Toc529524456]Privacy Regulators
[bookmark: _Ref331436810][bookmark: _9kMNM5YVt4666CJP7vuirsuA]The Service Provider shall provide, in a timely manner, all necessary and reasonable information and co-operation to the LHIN and to any regulatory or other governmental bodies or authorities with jurisdiction or oversight over applicable privacy laws (each, a “Privacy Regulator”) in connection with any investigations, audits or inquiries made by any Privacy Regulator under Applicable Law.  The Service Provider acknowledges that the LHIN may be required to disclose Confidential Information of the Service Provider (including, this Agreement and any agreement or other documentation relating to the Services), without the Service Provider’s consent, to such Privacy Regulators in connection with any investigation, audit or inquiry that pertains to or involves the Services.
[bookmark: _Toc331437890][bookmark: _Toc529524457]Designated Individual
The Service Provider shall designate and identify to the LHIN an individual to handle all aspects of the Services that relate to the handling of Patient Information.  The Service Provider shall designate an alternate individual to handle all matters relating to the handling of Patient Information when the primary designate is unavailable and shall identify the alternate to the LHIN. 
[bookmark: _Toc331437891][bookmark: _Toc529524458]Subcontracting
The Service Provider shall not subcontract, assign or delegate to any Third Party its obligations with respect to the processing of Patient Information in connection with the Services without prior written approval of the LHIN and without obtaining written contractual commitments of such Third Party with respect to the processing of Patient Information substantially the same as those of this Agreement.
[bookmark: _Toc331437892][bookmark: _Toc529524459]Consents and Notification
The Service Provider shall be responsible for developing and implementing all public statements and notifications required to be provided to Patients or the public regarding its health information practices required by this Agreement and the Personal Health Information Protection Act, which shall be consistent with the LHIN’s policies and procedures.  
[bookmark: _Ref238564545][bookmark: _9kMHG5YVt4666DGcMhyCtn]With the exception of any consent obtained by the LHIN pursuant to GC Section 5.1.6(4), the Service Provider shall be responsible for obtaining and administering Patient consents required for the collection, use and disclosure of Patient Information necessary in connection with delivery of Services, including proper administration of any withdrawals or refusals of consent, in accordance with the Personal Health Information Protection Act.  The Service Provider shall, in connection with the delivery of Services to Patients, use a form of consent compliant with the Personal Health Information Protection Act and the requirements of the LHIN.  
All forms for Patient consents shall, at a minimum, provide for appropriate consent to the collection of Patient Information on behalf of the LHIN in connection with this Agreement, and to audit and inspection rights of the LHIN under this Agreement and any delivery of Patient Records to the LHIN required or contemplated in accordance with this Agreement.
[bookmark: _Ref238564508]Without limiting the obligation of the Service Provider to obtain and administer Patient consents in accordance with GC Section 5.1.6(2), the LHIN may obtain consents required for the collection, use and disclosure of Patient Information prior to the acceptance of a Service Request by the Service Provider.  
[bookmark: _Toc331437893][bookmark: _Toc529524460]Patient Requests for Access to Information
Except as provided by GC Section 5.1.7(2), the Service Provider shall immediately notify the LHIN regarding any Patient who contacts the Service Provider seeking access or correction to or with any inquiries or complaints about his or her Patient Information, and provide all necessary co-operation and assistance to the LHIN, and comply with the LHIN’s reasonable directions, with respect to responding to such request, inquiry or complaint. The Service Provider shall develop, maintain and follow processes and procedures to promptly and appropriately address access and correction requests and complaints and inquiries regarding its information practices.
[bookmark: _Ref163890713]The Service Provider is not obliged to notify the LHIN with respect to day to day routine inquiries (for example, inquiries with respect to scheduling) made by Patients with respect to Patient Information.
[bookmark: _Toc331437894][bookmark: _Toc529524461]Third Party Requests for Access to Information
Other than requests for access to or disclosure of Patient Information by an Authorized Person, with respect to any Third Party seeking access to or disclosure of Patient Information to that Third Party,
if the Service Provider receives such a request, it shall immediately notify the LHIN and shall consult with the LHIN prior to providing such access or making any such disclosure and shall comply with the LHIN's reasonable directions with respect to permitting or denying such access or making or refusing such disclosure; or
if the LHIN receives such a request it shall forward the request to the Service Provider with directions with respect to permitting or denying such access or making or refusing such disclosure.
[bookmark: _Toc331437895][bookmark: _Toc529524462]Patient Records
The Service Provider shall create, maintain and retain a record of Services delivered to each Patient in accordance with applicable College Standards and Guidelines and Applicable Law, and shall retain custody and control over all Patient Records relating to such Services on behalf of the LHIN until destroyed or disposed of in accordance with this Agreement and the Applicable Law.  The Service Provider shall ensure that all Patient Information used or disclosed in connection with delivery of Services is as accurate, up-to-date and complete as is necessary for such purposes.
The Service Provider shall establish and maintain information and records management, cataloguing and tracking systems, with respect to both physical and electronic copies of documents, that meet or exceed applicable College Standards and Guidelines and other Applicable Law.  These systems shall, at a minimum:
be capable at all times of clearly distinguishing and separating Patient Records from other records created by the Service Provider, including from,
records created in respect of other clients of the Service Provider;
[bookmark: _9kMH8P6ZWu5777DFdOuC4mj0]records created in respect of other Local Health Integration Networks in the Province of Ontario for whom the Service Provider provides services;
[bookmark: _9kMI0G6ZWu5777DFdOuC4mj0]records of services provided to Patients other than those Services delivered pursuant to this Agreement;
other Agreement Records not otherwise containing or comprising Patient Information; and
other administrative records of the Service Provider; and
[bookmark: _9kMJI5YVt4666DMeS50kh]be compatible with the LHIN’s physical and electronic information and records management, cataloguing and tracking systems as the LHIN may implement and of which the LHIN provides reasonable notice to the Service Provider from time to time. 
The Service Provider shall, at the LHIN’s request, maintain a Patient Record at the Service Delivery Location.
The Service Provider shall not transfer, store, handle or process any Patient Records outside Ontario without the prior written consent of the LHIN, which consent may be unreasonably withheld.
For clarity, the term “Patient Record” shall include all records, in whatever form, including both paper and electronic format. 
[bookmark: _Toc331437896][bookmark: _Toc529524463][bookmark: _9kR3WTr26649BZKtup51x34xZP09v1Hwcu5LBD]Long-term Retention of Patient Records
Notwithstanding any termination or expiration of this Agreement, the Service Provider shall retain and store at its own cost and expense, at a site with security, document protection, and controlled access acceptable to the LHIN acting reasonably, all Patient Records for no less that the period required under the Applicable Law. The Service Provider shall comply with any storage, retention and destruction policy, guidelines or procedures established by the LHIN from time to time. 
[bookmark: _Ref163890876][bookmark: _Toc331437897][bookmark: _Toc529524464]Return of Patient Records to the LHIN
[bookmark: _Ref163890810] In the event that, at any time during the Agreement Term or subsequent to the termination or expiration of this Agreement,
the Service Provider ceases to carry on business;
any of the circumstances described in GC Section 12.2.1(1)(a) occurs; 
the Service Provider materially breaches any provision of this Section 5.1; or
the LHIN, in its sole discretion, determines that it requires the return of the original Patient Records, whether the original Patient Records are stored electronically or otherwise, 
the Service Provider shall, no later than 30 days after receiving a request from the LHIN (unless the LHIN, in its sole discretion, agrees to a longer period of time) and subject to the Applicable Law prohibiting or prescribing conditions on such delivery, deliver all Patient Records to the LHIN in a secure manner meeting the requirements of GC Section 5.1.12 and provide to the LHIN an officer’s certificate certifying that all Patient Records have been so delivered to the LHIN. 
After delivery of Patient Records to the LHIN in accordance with GC Section 5.1.11(1), the Service Provider shall, subject to the Applicable Law prohibiting or prescribing conditions on such destruction or disposition, destroy or dispose of all remaining copies, whether in physical, electronic or any other form, of all such Patient Records in a secure manner meeting the requirements of GC Section 5.1.12, and shall provide to the LHIN an officer’s certificate certifying that all Patient Records have been so destroyed or disposed of.  In the event that the Applicable Law prohibits such destruction or otherwise requires the Service Provider to retain copies of the Patient Records, the Service Provider’s obligations with respect to the copies of such Patient Records under this GC Section 5.1 shall continue until such time as the Service Provider is no longer in possession of the copies of such Patient Records.
In the event that the Applicable Law prohibits the return of Patient Records to the LHIN as contemplated in this GC Section 5.1.11, the Service Provider or its representative shall promptly apply to a court of competent jurisdiction, at the Service Provider’s or its representative’s cost, for directions respecting the disposition of such Patient Records.  The LHIN may, in its sole discretion, intervene at its own cost in any such application.
[bookmark: _Ref138675834][bookmark: _Toc331437898][bookmark: _Toc529524465]Privacy and Security Events
The Service Provider shall immediately inform the LHIN of any actual or suspected Privacy and Security Event.  In the event of any such Privacy and Security Event, the Service Provider shall provide all necessary co-operation and assistance requested by the LHIN in relation to the LHIN’s obligations under Applicable Law including without restriction with respect to notification of Patients regarding any such Privacy and Security Event.  The Service Provider shall develop, maintain and follow processes and procedures to detect, address and remedy Privacy and Security Events. Upon becoming aware of any Privacy and Security Event, the Service Provider, in consultation with the LHIN, shall take prompt and appropriate steps to remedy and minimize the effects of such Privacy and Security Event.
Each Privacy and Security Event shall be a Risk Event as described in SS Section 5.5(1) and the Service Provider shall follow the procedures for reporting a Risk Event set out in SS Section 5.5.
[bookmark: _Toc331437899][bookmark: _Toc529524466]Audit and Inspection
[bookmark: _9kMON5YVt4666CJP7vuirsuA][bookmark: _9kMPO5YVt4666CJP7vuirsuA][bookmark: _9kMHzG6ZWu5777DKQ8wvjstvB]The Service Provider shall establish, maintain and follow appropriate and regular audit, monitoring and inspection processes and procedures with respect to the Service Provider’s systems and practices designed to ensure its compliance with its obligations with respect to Patient Information in this Section 5.1, and with any other agreement between the LHIN and the Service Provider that involves Patient Information, including any agreement regarding access to Health Partner Gateway.  The Service Provider shall regularly report to the LHIN as part of its Annual Reports and as otherwise reasonably requested by the LHIN from time to time with respect to the results of such audits, monitoring and inspection and its compliance with this GC Section 5.1 and such other agreements involving Patient Information. 
[bookmark: _9kMH0H6ZWu5777DKQ8wvjstvB][bookmark: _9kMH1I6ZWu5777DKQ8wvjstvB]The Service Provider shall permit the LHIN and/or its authorized representatives to access the Service Provider’s premises to audit the Service Provider’s compliance with its obligations in this GC Section 5.1 including, without limitation, the security measures used to protect Patient Information and the systems and processes established and used by the Service Provider with respect to the collection, use, disclosure, storage and handling of Patient Information, and with any other agreement between the LHIN and the Service Provider that involves Patient Information, including any agreement regarding access to Health Partner Gateway.  The Service Provider shall permit the LHIN to enter onto the Service Provider’s premises for such purposes.  The Service Provider shall otherwise promptly and properly respond to all reasonable inquiries from the LHIN with respect to the Service Provider’s handling of Patient Information and the Service Provider’s compliance with this GC Section 5.1.
The Service Provider shall provide the LHIN with unrestricted access to Patient Records during the Agreement Term and thereafter while the Patient Records are in the custody and control of the Service Provider, including the right to maintain and retain copies, subject to the Applicable Law prohibiting or prescribing conditions on such access or copying.
[bookmark: _Toc331437900][bookmark: _Toc529524467]Obligations of Service Provider under the Personal Health Information Protection Act
Without limiting the provisions of GC Section  5.1 or the Service Provider’s obligations under GC Section 3.5, the Service Provider shall at all times comply with all obligations applicable to the Service Provider under the Personal Health Information Protection Act.
[bookmark: _Ref113259356][bookmark: _Ref138666802][bookmark: _Toc331437901][bookmark: _Toc529524468]Agreement Records
[bookmark: _Ref113244755]Subject to GC Section 5.1, all data, information, documentation, accounts, plans, programs, reports, surveys and guidelines of any kind whatsoever (the “Agreement Records”) prepared by the Service Provider in performing the Services or in relation to the Services shall become and remain the property of the Service Provider.  The LHIN may, on request, have a copy of any or all Agreement Records.  The Service Provider shall deliver the copy of the requested Agreement Records no later than seven days after the request by the LHIN, except where the LHIN informs the Service Provider that it is an emergency requirement, in which case the Service Provider shall deliver the copy as soon as possible.
The Agreement Records shall include,
information of any kind whatsoever related to the finances, revenues or expenditures of the Service Provider’s operations;
all files, documents, plans, drawings, specifications, notes, minutes of meetings and minutes of conversations; 
the plans, programs, reports, surveys and guidelines listed in SS Section 7; and
all manuals, reports, safety records, audit records, performance and quality records,  financial statements, invoices, accounting records, subcontracts and personnel records,
whether stored in hard copy or electronically.
Subject to GC Section 5.1, the Service Provider shall provide the LHIN with unrestricted access to the Agreement Records during the Agreement Term, including the right to make and retain copies, subject to the Applicable Law prohibiting or prescribing conditions on such access or copying. 
The Service Provider shall retain Agreement Records for at least the number of years required by the Applicable Law. 
In the event that the Service Provider ceases operation, the Service Provider shall not dispose of any records related to the Services, including Agreement Records, without the prior consent of the LHIN.
[bookmark: _Toc331437902][bookmark: _Toc529524469]Accounting
The Service Provider shall keep accurate and systematic accounts in respect of the Services and this Agreement in accordance with generally accepted accounting principles in the Province of Ontario. 
The Service Provider, during the Agreement Term and for a period of seven years after the applicable transaction, shall maintain financial records, books, documents and other accounting records relating to the performance of its obligations under this Agreement.
To ensure that the LHIN is billed only for Services delivered to Patients, the Service Provider shall maintain adequate and appropriate internal controls, details of which shall be available to the LHIN upon request.  The Service Provider shall, at the LHIN’s request, provide a report from an external auditor stating that adequate controls exist and that they have been in place for the lesser of the 12 months prior to the external auditor’s report or for the term of Agreement to the date of that report.  If the external auditor determines that adequate and appropriate internal controls were not in place, then the Service Provider shall bear the cost of the external auditor’s investigation and report.  If the external auditor determines that adequate and appropriate internal controls were in place, then the LHIN shall bear the cost of the external auditor’s investigation and report.
The Service Provider shall provide the LHIN with full and timely disclosure, in writing, of any monetary, contingent liabilities or commitments or other concerns that might impact its ability to provide Services for the full Agreement Term.
[bookmark: _Ref113250833][bookmark: _Toc331437903][bookmark: _Toc529524470]Auditing the Service Provider’s Accounts and the Agreement Records
[bookmark: _Ref395551652]The LHIN may, in its sole discretion, audit or cause to be audited,
[bookmark: _9kMKJ5YVt4666DMeS50kh]the Service Provider’s accounts, financial information, financial statements and performance information at any reasonable time and with no less than 24 hours’ notice to the Service Provider; and
[bookmark: _9kMLK5YVt4666DMeS50kh]the Agreement Records at any reasonable time and without notice to the Service Provider,
in respect of any matters related to this Agreement.
The LHIN may carry out the audit or audits itself or may retain an independent auditor, at the LHIN’s expense, subject to GC Section 5.4(3), to carry out the audit or audits.  The LHIN may engage an independent auditor to carry out, or have carried out, any such audit on behalf of itself and other Local Health Integration Networks.
[bookmark: _Ref331436879][bookmark: _Ref274672916]If an audit performed in accordance with this GC Section 5.4 determines that there is any deficiency, inconsistency or inaccuracy in the Service Provider’s performance of its obligations under this Agreement, without limiting the LHIN’s rights under this Agreement:
[bookmark: _Ref395551690]the LHIN shall notify the Service Provider of the deficiency, inconsistency or inaccuracy (the “Audit Deficiency Notice”); 
the Service Provider shall remedy any deficiencies, inconsistencies or inaccuracies determined by an audit performed in accordance with this GC Section 5.4; and
if the cost or value of the deficiency, inconsistency or inaccuracy exceeds $10,000, the Service Provider shall reimburse the LHIN for the costs and expenses of such audit. 
[bookmark: _Ref274655541][bookmark: _Ref395551698]The Service Provider shall remedy any deficiencies, inconsistencies or inaccuracies determined by an audit performed in accordance with this GC Section 5.4 in accordance with the time period specified in the Audit Deficiency Notice, or no later than thirty days if no time period is specified.  For clarity, the Service Provider’s obligation to remedy any deficiencies, inconsistencies or inaccuracies in accordance with this GC Section 5.4(4), shall include reimbursement to the LHIN of any overpayment by the LHIN to the Service Provider.
[bookmark: _Ref113245348][bookmark: _Toc331437904][bookmark: _Toc529524471]Service Provider’s Audited Financial Statements
	Except as provided in the Special Conditions, the Service Provider shall submit, to the LHIN, the annual audited financial statements of the Service Provider’s finances for each of the Service Provider’s financial years that occur during the Agreement Term.  The Service Provider shall provide its audited financial statements to the LHIN pursuant to this GC Section 5.5 no later than 120 days after the end of the applicable financial year.
[bookmark: _Toc331437905][bookmark: _Toc529524472]INTELLECTUAL PROPERTY
[bookmark: _Ref113250847][bookmark: _Toc331437906][bookmark: _Toc529524473]Intellectual Property
The Service Provider shall not present any data or other information or publish or present papers derived from the Services delivered under this Agreement without the prior consent of the LHIN, such consent not to be unreasonably withheld or delayed.
As between the Parties, all right, title and interest in and to the Service Provider Background Technology and the Third Party Background Technology, including without limitation any Intellectual Property Rights and proprietary rights relating thereto shall belong and will continue to belong to the Service Provider.
As between the Parties, all right, title and interest in and to the LHIN Background Technology, including without limitation any Intellectual Property Rights and proprietary rights relating thereto shall belong and will continue to belong to the LHIN.
[bookmark: _Ref113194118]Except for the Service Provider Background Technology and the Third Party Background Technology, the Service Provider agrees that the LHIN shall own all right, title and interest in and to any work developed by the Service Provider as part of the provision of the Services and for which the LHIN has funded such development (the “LHIN Works”) including any Intellectual Property Rights and proprietary rights relating thereto. The Service Provider undertakes to obtain from all authors of the LHIN Works waivers of all moral rights that such authors may have in the LHIN Works and execute such further documents and perform such further acts as may be necessary to record, perfect or confirm the grant of right, title and interest as agreed to by the Service Provider pursuant to this GC Section 6.1(4).
[bookmark: _Ref113194353][bookmark: _9kMH1I6ZWu5777EGdOuC4mjXfBGBur6][bookmark: _9kMH2J6ZWu5777EGdOuC4mjXfBGBur6][bookmark: _9kMHG5YVt4666CKidtcq28Dvh1ED]Subject to GC Section 6.1(4), the Service Provider shall own all right, title and interest in and to any work developed by the Service Provider as part of the provision of the Services and for which the LHIN has not funded such development (the “Service Provider Works”) including any Intellectual Property Rights and proprietary rights relating thereto. The Service Provider hereby grants to the LHIN a non-exclusive, worldwide, royalty-free, fully paid-up and transferable licence to use, reproduce and sublicense the Service Provider Works in connection with the Services or the provision of the Services by the LHIN or another service provider or that service provider’s subcontractors.  
[bookmark: _Ref113250858][bookmark: _Toc331437907][bookmark: _Toc529524474]LHIN Trademarks
Neither the LHIN trademarks, nor any words or designations confusingly similar thereto, shall be included in any name or trademark used by the Service Provider, or otherwise used by the Service Provider or its Affiliates, except for advertising including the LHIN trademarks to which the LHIN has consented from time to time or except as the LHIN may otherwise permit in writing.
All permitted use of the LHIN trademarks by the Service Provider shall be accompanied by a statement indicating the ownership of the trademarks in such form as the LHIN may reasonably require from time to time. 
[bookmark: _9kMHG5YVt4666EFMCy69Ez]Neither this Agreement nor the relationship of the Parties under this Agreement confer upon the Service Provider any interest in the LHIN trademarks except the right to depict the trademarks in accordance with the terms of this Agreement, and the Service Provider agrees not to depict the LHIN trademarks in any manner calculated to represent that the Service Provider is the owner of the LHIN trademarks.  The Service Provider agrees during the Agreement Term and thereafter not to dispute or contest, directly or indirectly, the validity of the registration of the LHIN trademarks or otherwise attempt to dilute the value of the goodwill attaching to the LHIN trademarks nor to counsel, procure or assist any other person to do the same.
[bookmark: _Toc331437908][bookmark: _Ref394052200][bookmark: _Ref529388416][bookmark: _Ref529388426][bookmark: _Ref529388434][bookmark: _Toc529524475]CONFIDENTIALITY
[bookmark: _Ref113250869][bookmark: _Toc331437909][bookmark: _Toc529524476]No Disclosure of Confidential Information
	Except as expressly set out in this Agreement, neither Party shall use, disclose, or permit any person to obtain any Confidential Information, in written, tangible or other form, learned from or provided by the other Party, whether directly or indirectly, without the prior consent of the other Party.  Each Party shall take all reasonable steps to ensure that any person having access to the other Party’s Confidential Information complies with this provision. The Parties acknowledge that disclosure of Confidential Information may cause serious and irreparable harm which cannot be adequately compensated for in damages and accordingly agree that each Party shall be entitled to obtain injunctive relief, in addition to any other appropriate remedy, to prevent such disclosure.
[bookmark: _Ref116100856][bookmark: _Toc331437910][bookmark: _Toc529524477]Permitted Disclosures
The Service Provider agrees that, the LHIN may disclose,
the name and address of the Service Provider;
[bookmark: _9kMIH5YVt4666DKeXxjg]the average unit prices of the Service Provider on a Fiscal Year basis;
the Actual Volume of Services of the Service Provider; 
a report of the Service Provider’s performance of its obligations under this Agreement, including its performance in relation to the Performance Standards and in relation to applicable Health Quality Ontario indicators; and
the results of any Patient surveys conducted by the LHIN, 
to any Local Health Integration Network and the public.
[bookmark: _9kMIH5YVt48869DTCck41bWlw1odZ5NFxuBwmOC][bookmark: _9kR3WTr26649AVQ2qpywbQyz5HHNL3XRrzJG][bookmark: _9kR3WTr26648IbOxqXQv4Q9v0]The Service Provider agrees that data and statistics in respect of this Agreement including data and statistics with respect to quality of performance and Performance Standards monitoring may be collected by the local health integration networks in Ontario, Health Shared Services Ontario, or nationally, under the direction of the Ontario Ministry of Health and Long-Term Care or the federal Department of Health, on a no-names basis and the Service Provider consents to the disclosure of such information.
The Service Provider agrees that data and statistics with respect to the Service Provider’s quality of performance and Performance Standards monitoring may be disclosed, on a quarterly basis, to other Local Health Integration Networks, and the Service Provider consents to the disclosure of such information.
The Service Provider agrees that information with respect to the Service Provider’s quality of performance and the Service Provider’s annual continuous quality improvement plan may be included in the LHIN’s public reporting of its annual continuous quality improvement plan.  
[bookmark: _Ref395551833][bookmark: _9kR3WTr26648HVJ5wt3zrt9ByZcE21A8]The LHIN may disclose any information with respect to the Service Provider and this Agreement as required by the Applicable Law.  The LHIN may disclose to the Government of Ontario and any Local Health Integration Network any information with respect to this Agreement.
If the Service Provider makes a public statement in the media or otherwise in contravention of GC Section 3.6, in addition to any other legal remedies the LHIN may have, the LHIN may, in its sole discretion and notwithstanding GC Section 7.1 or 7.2, disclose any information about the Service Provider if, in the LHIN’s opinion, such disclosure is necessary to provide accurate information to the public or to correct erroneous information that has appeared in the media.
[bookmark: _9kMH2J6ZWu5777DKQ8wvjstvB]The Service Provider shall not require the LHIN or any of its representatives to sign a confidentiality agreement in respect of information provided by the Service Provider as required by this Agreement, including information provided by the Service Provider during LHIN site visits, audits or inspections for the purpose of monitoring the Service Provider’s performance under this Agreement.
[bookmark: _Ref528332473]The LHIN is subject to the Freedom of Information and Protection of Privacy Act, R.S.O. 1990, Chapter F.31, as amended from time to time (“FIPPA”).  The Service Provider acknowledges that, subject to the terms and conditions of FIPPA, including any protection afforded to the Service Provider’s information by FIPPA, the LHIN may be required to disclose information regarding the Service Provider, the Services and this Agreement, which may include Confidential Information of the Service Provider, pursuant to FIPPA.
[bookmark: _Toc331437911][bookmark: _Toc529524478]REPRESENTATIONS AND WARRANTIES
[bookmark: _Toc331437912][bookmark: _Toc529524479]Representations and Warranties of the LHIN
The LHIN represents, warrants and covenants to the Service Provider as follows and acknowledges that the Service Provider is relying upon such representations, warranties and covenants in entering into this Agreement and performing its obligations under this Agreement:
the LHIN is a corporation incorporated under the laws of the Province of Ontario and has all necessary power and authority to execute and deliver this Agreement and to perform its obligations under this Agreement;
the LHIN has taken all necessary corporate action to authorize the execution and delivery of this Agreement and the performance of its obligations under this Agreement;
this Agreement has been duly executed and delivered by the LHIN and is a legal, valid and binding obligation of the LHIN, enforceable against it by the Service Provider in accordance with its terms;
neither the execution and delivery by the LHIN of this Agreement nor the performance by it of its obligations under this Agreement will result in a violation of,
the Local Health System Integration Act, the LHIN’s enabling legislation, by-laws or any of the resolutions passed by its board of directors; or 
any Applicable Law; and
[bookmark: _9kMML5YVt4666DMeS50kh]there is no requirement for the LHIN to make any filing with, give any notice to or obtain any licence, permit, certificate, registration, authorization, consent or approval of, any government or regulatory authority as a condition to the lawful consummation by the LHIN of the transactions contemplated by this Agreement.
[bookmark: _Toc331437913][bookmark: _Toc529524480]Representations and Warranties of the Service Provider
The Service Provider represents, warrants and covenants to the LHIN as follows and acknowledges that the LHIN is relying upon such representations, warranties and covenants in entering into this Agreement and performing its obligations under this Agreement:
the Service Provider (or, if applicable, each Party constituting the Service Provider) is a legal entity legally established under the laws of its jurisdiction and has all necessary power and authority to execute and deliver this Agreement and to perform its obligations under this Agreement;
the Service Provider has taken all necessary actions to authorize the execution and delivery of this Agreement and the performance of its obligations under this Agreement;
this Agreement has been duly executed and delivered by the Service Provider and is a legal, valid and binding obligation of it, enforceable against it by the LHIN in accordance with its terms;
neither the execution and delivery by the Service Provider of this Agreement nor the performance by it of its obligations under this Agreement will result in a violation of,
its constating documents or by-laws or any of the resolutions passed by its board of directors or shareholders; or 
any Applicable Law; 
the Service Provider has and shall at all times have the right to perform all of its obligations to the LHIN set out in this Agreement;
[bookmark: _9kMNM5YVt4666DMeS50kh]there is no requirement for the Service Provider to make any filing with, give any notice to or obtain any licence, permit, certificate, registration, authorization, consent or approval of, any government or regulatory authority as a condition to the lawful consummation by the Service Provider of the transactions contemplated by this Agreement;
[bookmark: _9kMI1H6ZWu5777DFdOuC4mj0]the Service Provider is an established provider of health care services, and has, and will have, the skills, qualifications, expertise and experience necessary to perform and manage the Services in accordance with the Performance Standards Schedule;
the Service Provider holds and will continue to hold throughout the Agreement Term all municipal, provincial or federal licences, approvals and permits required to perform its obligations hereunder, and all of the Service Provider’s Personnel who attend at the Service Delivery Location to provide any Services are duly qualified to provide such Services, in accordance with the Applicable Law;
none of the Intellectual Property Rights the Service Provider uses or will use to provide Services or to discharge its obligations will infringe or violate the Intellectual Property Rights, industrial property, privacy, moral or other rights of any Third Party;
the Service Provider shall comply with all policies, plans and procedures that relate to the Services, as those policies, plans and procedures are provided to the Service Provider by the LHIN; and
the Service Provider is under no current obligation or restriction, nor will it knowingly assume any such obligation or restriction that does or would in any way interfere or conflict with, or that does or would present a conflict of interest concerning the performance to be rendered, or the rights granted, under this Agreement.
The Service Provider covenants and agrees to take all steps necessary to cause each of its representations and warranties contained in this Agreement to remain true and correct throughout the Agreement Term.
The Service Provider represents and warrants that the Standard Equipment and Supplies and all components thereof will be new or the equivalent of new and shall be free from defects in material or workmanship and shall comply with the Applicable Law.
The representations and warranties expressed in this Agreement are in addition to all other warranties express or implied by statute or otherwise and are in addition to all obligations or liabilities on the part of the Service Provider arising out of, or in connection with, the performance of its obligations under this Agreement.
[bookmark: _Toc331437914][bookmark: _Toc529524481]INDEMNITY AND INSURANCE
[bookmark: _Ref113245992][bookmark: _Ref113250889][bookmark: _Toc331437915][bookmark: _Toc529524482]Service Provider Indemnity
[bookmark: _Ref113245755][bookmark: _9kMIH5YVt4666CDJ6imtukw1]The Service Provider shall release, indemnify, protect and hold harmless the LHIN, its affiliates, directors, officers, employees, independent contractors, agents, successors and assigns (the “LHIN Indemnified Parties”), from and against all claims, losses, damages, costs, demands, expenses, contracts, liabilities, actions and other proceedings of any kind or nature (including, without limitation, any legal fees and disbursements incurred), made, sustained, brought, prosecuted, threatened to be brought or prosecuted by any Third Party, in any manner based upon, occasioned by or attributable to anything done or omitted to be done on the part of the Service Provider, its directors, officers, employees, independent contractors, Subcontractors or agents in connection with the responsibilities of the Service Provider or its directors, officers, employees, independent contractors or agents in connection with this Agreement.
The indemnity set out in GC Section 9.1(1) shall not extend to any claims, losses, damages, costs, demands, expenses, contracts, actions or other proceedings of any kind or nature to the extent that they are based on, occasioned by, or attributable to anything negligently done or omitted to be done by the LHIN or its employees in connection with this Agreement.
The Service Provider’s ability to indemnify or reimburse the LHIN shall not affect or prejudice the LHIN from exercising any other rights under the Applicable Law.
[bookmark: _Ref113245778]The Service Provider shall protect itself from and against all claims that might arise from anything done or omitted to be done by the Service Provider or its directors, officers, employees, independent contractors, Subcontractors or agents under this Agreement, and more specifically all claims that might arise from anything done or omitted to be done under this Agreement where bodily injury, including personal injury, death, or property damage, including loss of use thereof, is caused.
The Service Provider shall protect itself from and against all claims that may arise in connection with a breach of the Personal Health Information Protection Act or any privacy-related tort or principle of equity.
Without limiting the generality of GC Section 9.1(1) or 9.1(4), the Service Provider shall indemnify and hold harmless the LHIN and each of the LHIN Indemnified Parties from and against any and all actions, claims (including Third Party claims), proceedings, demands, losses, damages, costs, charges, fines, liabilities, expenses and fees (including any legal or professional fees, disbursements or amounts paid by the LHIN or any LHIN Indemnified Party in settlement of such claims), arising out of a breach or an alleged breach of the Occupational Health and Safety Act by the Service Provider or by the LHIN in relation to actions or omissions of the Service Provider or Service Provider Personnel.
[bookmark: _Ref113246006][bookmark: _Toc331437916][bookmark: _Toc529524483]Insurance
[bookmark: _Ref113245826]For the purpose of GC Section 9.1(4) and without restricting the generality of GC Section 9.1(4), the Service Provider shall maintain in full force and effect during the Agreement Term, at its own expense, a policy of commercial general liability insurance, in form and substance reasonably acceptable to the LHIN, with prior consultation, providing coverage for a limit of not less than $5,000,000 for each occurrence of a claim of bodily injury, including personal injury, death, or property damage, including loss of use thereof, products and completed operations and non-owned automobile insurance, that may arise directly or indirectly from the acts or omissions of the Service Provider or its directors, officers, employees, independent contractors or agents under this Agreement, and which insurance policy shall include the following terms:
a clause that includes the LHIN and the LHIN's employees, independent contractors and agents as additional insureds;
a clause that includes all Subcontractors as additional insureds;
a cross-liability insurance clause endorsement acceptable to the LHIN;
[bookmark: _9kMON5YVt4666DMeS50kh]a clause requiring the insurer to provide 30 days prior written notice to the LHIN in the manner set forth in the policy in the event of,
termination of the policy; or
[bookmark: _9kMML5YVt4666DNUAfmtl]any material change to the policy; and
[bookmark: _9kMH3K6ZWu5777DKQ8wvjstvB]a clause including liability arising out of contract or agreement.
The Service Provider shall maintain in full force and effect during the Agreement Term, at its own expense, a policy of professional liability insurance in the form and substance reasonably acceptable to the LHIN, with prior consultation, providing coverage for a limit of not less than $5,000,000 per claim.  For greater certainty, such professional liability shall be exclusive of any professional liability insurance coverage obtained by Service Provider Personnel pursuant to the applicable College Standards and Guidelines. 
No later than five days prior to the Starting Date, the Service Provider shall provide to the LHIN updated certificates of insurance which,
reference this Agreement;
outline the limits and coverage; and
are otherwise acceptable to the LHIN.
[bookmark: _9kMNM5YVt4666DNUAfmtl][bookmark: _9kMHG5YVt46668ESAiigw363MD05][bookmark: _9kMON5YVt4666DNUAfmtl]The Service Provider shall notify the LHIN of the expiry or non-renewal of a required insurance policy, change in insurer or of any amendments to the insurance policy by providing an amended certificate of insurance to the LHIN within 10 days after the effective date of such expiration, non-renewal, change in insurer or amendment to the insurance policy.
When the Service Provider’s insurance is renewed during the Agreement Term, the Service Provider shall provide a replacement certificate of insurance to the LHIN immediately after the Service Provider’s insurance is renewed.
[bookmark: _Ref113245931][bookmark: _Ref113245960][bookmark: _Ref113246023][bookmark: _Ref113250978][bookmark: _Toc331437917][bookmark: _Toc529524484]Patent and Copyright Indemnity
The Service Provider shall defend, in the name and on behalf of the LHIN, any suit or proceeding brought against the LHIN to the extent that any such suit or proceeding is based on a claim that the Services or any part thereof infringes on any patent, copyright, trade secret or Intellectual Property Right enforceable in Canada, on condition that the Service Provider is notified promptly in writing of any such suit or proceeding and given authority, information and assistance, at the Service Provider’s expense, to permit the Service Provider sole control to defend the same and enter into any negotiation for the settlement of same and the Service Provider shall pay all damages and costs finally awarded against the LHIN in any such suit or proceeding, provided that the Service Provider shall not be responsible for any costs, expense, compromise or settlement incurred or entered into by the LHIN without the Service Provider’s prior consent. 
In the event that the Services or part thereof are in any legal action held to constitute an infringement, and the use thereof is enjoined, the Service Provider shall, at its expense:
[bookmark: _Ref113245865]procure for the LHIN the right to continue using the Services or part thereof;
[bookmark: _Ref113245887]replace same or part thereof with non-infringing Services; or
[bookmark: _Ref113245909]modify the Services or part thereof to the LHIN’s satisfaction so that they become non-infringing.
If none of the alternatives listed in GC Section 9.3(2)(a), 9.3(2)(b) and 9.3(2)(c) are reasonably available, then the LHIN may terminate this Agreement in accordance with GC Section 12.1.3.
This GC Section 9.3 states the entire liability of the Service Provider for any loss and damage whatsoever as a result of the infringement of any patents, copyrights, trade secrets and other Intellectual Property Rights by the Services or any part thereof.
[bookmark: _Toc331437918][bookmark: _Toc529524485]Indirect etc. Damages
Notwithstanding GC Sections 9.1, 9.2 and 9.3 but subject to GC Section 9.4(2), in no event shall the measure of damages payable by either Party include, nor will either Party be liable for, any consequential, indirect, incidental, exemplary or punitive damages, including damages due to business interruption or lost profits, savings, competitive advantage or goodwill arising from or related to this Agreement, regardless of the type of claim, whether in contract, tort, negligence, strict liability or other legal or equitable theory, whether or not foreseeable, and regardless of the cause of such damages even if the Party has been advised of the possibility of such damages in advance.
[bookmark: _Ref394052225]GC Section 9.4 shall not apply to:
a breach of Applicable Law by the Service Provider;
a breach of the Service Provider’s obligations under GC Section 5 or GC Section 7; or
the wilful misconduct, deliberate acts of wrongdoing or fraudulent acts by the Service Provider.
[bookmark: _Toc331437919][bookmark: _Toc529524486]CHANGES
[bookmark: _Toc331437920][bookmark: _Toc529524487]No Changes to Service Provider’s Prices – General
Except as provided in GC Sections 10.1(2) and 10.2 and the Pricing and Compensation Schedule, the Service Provider shall make no claim whatsoever for any adjustments to the Service Provider’s Prices, including any adjustment as a result of,
[bookmark: _9kMPO5YVt4666DNUAfmtl]a change in Listed LHIN Equipment and Supplies;
[bookmark: _9kMHzG6ZWu5777EOVBgnum]changes to any of the Service Provider’s costs or expenses;
[bookmark: _9kMH0H6ZWu5777EOVBgnum]a change as a result of the corporate restructuring or reorganization of the Service Provider;
[bookmark: _9kMH1I6ZWu5777EOVBgnum]a change in the LHIN’s structure or organization;
[bookmark: _Ref120350589][bookmark: _9kMIH5YVt4666EFMCy69Ez]the Service Provider’s employee or labour disputes or settlements;
[bookmark: _Ref120350613][bookmark: _Ref238344715]a determination that the Service Provider is a successor employer under the Applicable Law; 
[bookmark: _Ref238344683][bookmark: _9kMH2J6ZWu5777EOVBgnum]any change in applicable College Standards and Guidelines; or
[bookmark: _9kMH3K6ZWu5777EOVBgnum]any change resulting from the increase or decrease in the volume of Patients referred to the Service Provider as Consolidated Services Patients.
[bookmark: _Ref113246069][bookmark: _Ref250543066][bookmark: _9kMH4L6ZWu5777EOVBgnum][bookmark: _9kMH5M6ZWu5777EOVBgnum]The LHIN and Service Provider may each make a claim for an increase or decrease in Price if either Party can demonstrate that a change in the Applicable Law, excluding the matters listed in GC Section 10.1(1)(e), 10.1(1)(f) and 10.1(1)(g), after the date set out in the Special Conditions has directly caused an actual increase or decrease in the cost of providing the Services, and the LHIN or the Service Provider, as applicable, can demonstrate to the other Party the actual increase or decrease and that the actual increase or decrease was directly caused by the change in the Applicable Law.  For clarity, a statute that is in force and effect as of the date set out in the Special Conditions or that will come into force and effect during the Agreement Term (determined as of the date set out in the Special Conditions) or a regulation that has been filed as of the date set out in the Special Conditions shall not give rise to a right to claim an increase or decrease in Price in accordance with this GC Section 10.1(2).  For further clarity, the Service Provider acknowledges and agrees that the Service Provider’s Prices include all costs and expenses relating to the Service Provider’s termination and severance obligations to Service Provider Personnel resulting from the coming into effect on October 1, 2012 of section 2(1)(10) and/or section 9(1)(9) of Ontario Regulation 288/01 under the Employment Standards Act.
[bookmark: _Ref113246099][bookmark: _Toc331437921][bookmark: _Toc529524488]Change to the Services and Performance Standards
[bookmark: _Ref113246338][bookmark: _Toc331437922][bookmark: _Toc529524489]Introducing a Change
[bookmark: _Ref113246321]Subject to GC Sections 10.2.2(3) and 10.2.2(10), the LHIN may propose, and subsequently require, that the Service Provider, from time to time during the performance of this Agreement, make any change, modification, addition or deletion to, in or from the Services or Performance Standards (a “Change”), provided that the Change,
[bookmark: _9kMH6N6ZWu5777EOVBgnum]with respect to a change in the Services, falls within the general scope of the Services and does not constitute unrelated work; and 
is technically practicable, taking into account both the state of advancement of the Services and the technical compatibility of the Change with the nature of the Services as specified in this Agreement. 
Unless the Service Provider demonstrates that GC Section 10.2.2(3) applies, a Change shall be at no cost to the LHIN.
[bookmark: _Ref163872386]The Service Provider shall not commence the implementation of a Change unless it receives a formal written notification from the LHIN (a “Change Order”) to do so.
[bookmark: _9kMH7O6ZWu5777EOVBgnum][bookmark: _9kMH8P6ZWu5777EOVBgnum]Notwithstanding GC Section 10.2.1(1), no change made necessary because of any default of the Service Provider in the performance of its obligations under this Agreement shall be deemed to be a Change, and such change shall not result in any adjustment of the Service Provider’s compensation under this Agreement.
[bookmark: _Ref113246360][bookmark: _Toc331437923][bookmark: _Toc529524490]Changes Originating from the LHIN
[bookmark: _Ref163872561][bookmark: _9kMHG5YVt46668DeMs9yxD1xAZKpw3vfnJIJNA4][bookmark: _9kMHG5YVt46668COAfmtlVd989D0u]If the LHIN proposes a Change pursuant to GC Section 10.2.1, it shall send a request for Change proposal (a “Request for Change Proposal”) to the Service Provider, requiring the Service Provider to prepare and furnish to the LHIN, as soon as reasonably practicable, a Change proposal (a “Change Proposal”), which shall include the following:
a brief description of the Change as set out by the LHIN and a plan for the implementation of the Change;
an estimate of the cost impact of the Change, including the identification of any savings that could be achieved as a result of the Change; and
a description of the effect of the Change on any other provisions of this Agreement including its impact, if any, on the Service Provider’s Required Market Share and Estimated Volume Award.
[bookmark: _9kMJI5YVt4666DKeXxjg]The estimate of the cost or savings of any Change shall be reasonable and, as far as practicable, be calculated in accordance with the Prices included in this Agreement.  If such Prices are inequitable, the Parties shall agree on specific prices for the valuation of the Change.
[bookmark: _Ref113246166][bookmark: _9kMPO5YVt4666DMeS50kh]If, before or during the preparation of the Change Proposal, it becomes apparent that the aggregate effect of compliance therewith and with all other Change Orders that have already become binding upon the Service Provider under this GC Section 10.2.2 would be to increase the Service Provider’s cost by more than five percent of the Service Providers total costs, the Service Provider may give a written notice of objection thereto prior to furnishing the Change Proposal.  If the LHIN accepts the Service Provider’s objection, the LHIN shall either,
withdraw the proposed Change and notify the Service Provider in writing of the withdrawal; or 
enter into negotiations with the Service Provider for a Price increase.
In assessing whether a five percent increase in the Service Provider’s costs will result, or has resulted, from Change Orders, the Service Provider shall also take into account any cost decreases that have resulted from Change Orders.
The Service Provider’s failure to object pursuant to GC Section 10.2.2(3) shall neither affect its right to object to any subsequent requested Changes or Change Orders, nor affect its right to take into account, when making such subsequent objection, the percentage increase in the Service Provider’s costs that any Change not objected to by the Service Provider represents.
[bookmark: _Ref113246533][bookmark: _9kMH4L6ZWu5777DKQ8wvjstvB][bookmark: _9kMH5M6ZWu5777DKQ8wvjstvB][bookmark: _9kMHzG6ZWu5777ENfT61li][bookmark: _9kMH6N6ZWu5777DKQ8wvjstvB]Upon receipt of the Change Proposal, the Parties shall attempt to reach a mutual agreement upon all matters contained in the Change Proposal.  No later than 14 days after such agreement, if any, the LHIN, shall, either issue a Change Order or give notice to the Service Provider of its position on the Change in accordance with GC Section 10.2.2(6).  Subject to GC Section 10.2.2(8), if the Parties cannot reach a mutual agreement, no further action is required by either Party.
[bookmark: _Ref113246479][bookmark: _9kMH7O6ZWu5777DKQ8wvjstvB]If the LHIN does not issue the Change Order pursuant to GC Section 10.2.2(5) within 14 days after agreement with the Service Provider on all matters contained in the Change Proposal, it shall notify the Service Provider either,
that the LHIN does not intend to issue the Change Order; or
of the date that the LHIN intends to issue a Change Order.
If the LHIN decides not to proceed with the Change for whatever reason, the Service Provider shall be entitled to reimbursement of all costs reasonably incurred by it in the preparation of the Change Proposal.
[bookmark: _Ref113246506][bookmark: _9kMH8P6ZWu5777DKQ8wvjstvB][bookmark: _9kMKJ5YVt4666DKeXxjg]If the Parties cannot reach agreement on the price for the Change or any other matters identified in the Change Proposal, the LHIN may nevertheless instruct the Service Provider to proceed with the Change by issue of a “Pending Agreement Change Order.”
[bookmark: _9kMI0G6ZWu5777DKQ8wvjstvB]Upon receipt of a Pending Agreement Change Order, the Service Provider shall immediately proceed to implement the Changes covered by such order.  The Parties shall thereafter attempt to reach agreement on the outstanding issues under the Change Proposal.
[bookmark: _Ref113246190][bookmark: _9kMI1H6ZWu5777DKQ8wvjstvB][bookmark: _9kMJI5YVt4666EFMCy69Ez]If the Parties cannot reach agreement within 60 days after the date of issue of the Pending Agreement Change Order, then either Party may refer the matter to the settlement of disputes process set out in GC Section 13.
[bookmark: _Toc331437924][bookmark: _Toc529524491]CONTRACT MONITORING
[bookmark: _Toc331437925][bookmark: _Toc529524492]Performance Monitoring
The LHIN may, during the Agreement Term, monitor the quality of the Service Provider’s performance of the Services, including the performance of the Services in accordance with the Performance Standards Schedule.
[bookmark: _Ref113193479]If the LHIN has any concerns with respect to the Service Provider’s performance of the Services or any of the Service Provider’s other obligations under this Agreement, or with respect to the level of performance of any of the Service Provider Personnel, then,
[bookmark: _Ref395618906][bookmark: _Ref113194143][bookmark: _9kMH0H6ZWu5777ENfT61li]the LHIN may take any action in accordance with the Contract Performance Framework, including issuing a quality improvement notice (“QIN”) to the Service Provider;
[bookmark: _Ref396835821][bookmark: _9kMH1I6ZWu5777ENfT61li][bookmark: _9kMH2J6ZWu5777ENfT61li][bookmark: _9kMH3K6ZWu5777ENfT61li]the LHIN may, by written notice to the Service Provider, cause a meeting (a “Contract Management Meeting”) to take place between the President or other senior executive officer of the Service Provider and a representative of the LHIN no later than five days after the delivery of such notice by the LHIN, and the notice may specify the areas of concern that the LHIN wishes to raise with the Service Provider at the Contract Management Meeting; and
at the Contract Management Meeting, the Service Provider shall,
respond to the concerns raised by the LHIN; and
if applicable, prepare and implement a plan of remedial or other action acceptable to the LHIN, within a reasonable time period determined by the Parties, for the purpose of addressing the concerns for which the LHIN called the Contract Management Meeting.
[bookmark: _9kMH4L6ZWu5777ENfT61li]The LHIN, or any other persons authorized by the LHIN, may at any reasonable time and with prior written notice to the Service Provider, inspect, survey, or otherwise review the Services performed by the Service Provider under this Agreement.  The Service Provider consents to the attendance by the LHIN personnel at the Service Provider’s premises for the purpose of any such inspection or review at any reasonable time.  
The Service Provider shall take any and all action necessary or required to permit the inspection of the Services, including making available or, at the LHIN’s request, provide to the LHIN for review any pertinent routine reports and substantiating data, including data collected with respect to management plans and programs, produced in connection with the Services.
The LHIN may exercise any of its rights under this Agreement without taking action in accordance with the Contract Performance Framework or convening the meeting set out in GC Section 11.1(2) including exercising its rights pursuant to GC Section 11.2 and 11.3.
The Service Provider acknowledges and agrees that the LHIN may, in its sole discretion, collect information from Patients regarding the quality of the Services delivered by the Service Provider.  The Service Provider shall cooperate with the LHIN in any Patient surveys conducted by the LHIN. The Service Provider shall avoid duplication by the Service Provider of surveys conducted by the LHIN.  The LHIN shall, if requested by the Service Provider, provide a report to the Service Provider summarizing the Service Provider’s specific results from the Patient surveys.  The Service Provider agrees that the results of Patient surveys will be used by the LHIN for the purposes of monitoring the Service Provider’s performance under this Agreement.
[bookmark: _Ref113193516][bookmark: _Toc331437926][bookmark: _Toc529524493]Withholding of Payments
[bookmark: _Ref113246639][bookmark: _9kMH5M6ZWu5777ENfT61li][bookmark: _9kMH6N6ZWu5777ENfT61li]The LHIN may, by written notice of suspension to the Service Provider, suspend all, or a part of, payments to the Service Provider under this Agreement if the Service Provider fails to perform any of its obligations under this Agreement, including the carrying out of the Services, provided that such notice of suspension,
specifies the nature of the Service Provider’s failure; and
[bookmark: _9kMH7O6ZWu5777ENfT61li]requires the Service Provider to remedy such failure no later than 30 days after receipt by the Service Provider of such notice of suspension.
The LHIN shall pay to the Service Provider the amounts withheld pursuant to GC Section 11.2(1), without interest, no later than 30 days after the Service Provider remedies the default that gave rise to the withholding pursuant to GC Section 11.2(1).
[bookmark: _Ref113193550][bookmark: _Ref113193612][bookmark: _Ref113193753][bookmark: _Toc529524494][bookmark: _Toc331437927]Reduction of Volume 
[bookmark: _Ref113246685]The LHIN may, in its sole discretion, reduce the Service Provider’s volume of Units of Service below the Service Provider’s Required Market Share if the Service Provider fails to meet its obligations under this Agreement.
If the LHIN reduces the Service Provider’s volume of Units of Service pursuant to GC Section 11.3(1), the Service Provider shall not be eligible for compensation at the Low Volume Price in accordance with the Pricing and Compensation Schedule.
The LHIN may, in its sole discretion, reinstate the Service Provider’s volume of Units of Service back to the Service Provider’s Required Market Share if the LHIN determines, in its sole discretion, that the Service Provider’s failure to meet its obligations under this Agreement has been corrected.  The LHIN may, in its sole discretion, determine the timing of the reinstatement of volume after the Service Provider’s correction of its failure to meet its obligations under this Agreement.
If the LHIN reduces the Service Provider’s volume in accordance with this GC Section 11.3, the Service Provider shall not be entitled to its Required Market Share for the full or partial Fiscal Year during which the LHIN has reduced the Service Provider’s volume.
The LHIN’s reduction of volume pursuant to this GC Section 11.3 does not preclude the LHIN from exercising its other rights under this Agreement.
[bookmark: _Ref113242748][bookmark: _Toc331437928][bookmark: _Toc529524495]TERMINATION OF THE AGREEMENT
[bookmark: _Ref113249299][bookmark: _Toc331437929][bookmark: _Toc529524496]Termination by the LHIN
[bookmark: _Ref113248757][bookmark: _Toc331437930][bookmark: _Toc529524497]Termination for the LHIN’s Convenience
[bookmark: _Ref113246721][bookmark: _9kMH8P6ZWu5777ENfT61li]The LHIN, without prejudice to any other rights or remedies it may possess, may terminate this Agreement, in whole or in part, for any reason by giving the Service Provider a notice of termination in accordance with the following:
[bookmark: _Ref238460357][bookmark: _9kMI0G6ZWu5777ENfT61li]the LHIN may issue a notice of termination for convenience (the “LHIN Notice of Termination for Convenience”) no earlier than six months after the Starting Date; and
[bookmark: _9kMI1H6ZWu5777ENfT61li]the LHIN Notice of Termination for Convenience shall give the Service Provider at least six months’ notice of the termination for convenience, from the date of the LHIN Notice of Termination for Convenience.
Upon receipt of the LHIN Notice of Termination for Convenience pursuant to GC Section 12.1.1(1), the Service Provider shall, either immediately or upon such other date as mutually agreed to by the Parties, commence the implementation of the Service Provider’s Patient transition plan and shall cooperate with the LHIN to ensure an orderly transition of Patients.  
[bookmark: _Ref113249204][bookmark: _9kMIH5YVt46668ESAiigw363MD05][bookmark: _9kMI2I6ZWu5777ENfT61li]In the event of termination pursuant to GC Section 12.1.1(1), the effective date of termination shall be considered to be midnight of the last day of the applicable notice period.
[bookmark: _Ref113250523][bookmark: _Ref113251011][bookmark: _Toc331437931][bookmark: _Toc529524498]Payment upon Termination by the LHIN for Convenience
[bookmark: _Ref113246843]Upon termination of this Agreement pursuant to GC Section 12.1.1(1) or GC Section 14.8.7, the LHIN shall compensate the Service Provider for Services satisfactorily performed prior to the date of termination and the LHIN shall, in its reasonable determination, reimburse the Service Provider for any reasonable incremental cost incurred by the Service Provider incident to the prompt and orderly termination of this Agreement.  For clarity, such amount shall exclude any Service Provider Personnel costs or expenses, including any costs relating to the termination of any employment.
The Service Provider acknowledges that the payments pursuant to GC Section 12.1.2(1) are in complete and final satisfaction of any and all LHIN liabilities to the Service Provider related to the termination for convenience.
The Service Provider shall not make a claim for lost or foregone profits, revenues, consequential damages or any other cost, damages, expenses or losses of any kind as a result of or in connection with the termination of this Agreement pursuant to GC Section 12.1.1.
[bookmark: _Ref163895944][bookmark: _Toc331437932][bookmark: _Toc529524499]Termination for the Service Provider’s Default
Subject to GC Section 12.1.3(2), the LHIN, without prejudice to any other rights or remedies it may possess, may terminate this Agreement, in whole or in part, on the occurrence of any of the following circumstances:
[bookmark: _Ref113247212]If, 
the Service Provider becomes insolvent or is unable to pay its debts;
[bookmark: _Ref113247464]the Service Provider enters into or files a petition, arrangement, application, action or other proceeding seeking the appointment of a trustee or liquidator of or a receivership for all or a substantial part of its assets and relief or protection under the bankruptcy laws of Canada or any similar laws of Canada or any province of Canada or any other country; 
the Service Provider has proceedings seeking the appointment of a trustee or liquidator of or a receivership for all or a substantial part of its assets under the bankruptcy laws of Canada or any similar laws of Canada or any province of Canada or any other country commenced against it which are not terminated or dismissed within 90 days of such commencement; or
[bookmark: _9kMI3J6ZWu5777ENfT61li]the LHIN receives a notice of requirement to pay from the Canada Revenue Agency or any other taxation authority regarding the Service Provider; or
[bookmark: _Ref116125672]If the Service Provider,
[bookmark: _Ref113247258]assigns or transfers this Agreement or any right or interest therein in violation of GC Section 14.9;
has abandoned this Agreement; 
[bookmark: _Ref113247515]is in material breach or default of any material provision or material obligation of this Agreement including,
over any three month period, persistently failing to carry out the Services in accordance with this Agreement; 
in each of any three months in any two consecutive quarters, failing to,
meet any one or more of the Performance Standards set out in the Performance Standards Schedule;
submit one or more reports in accordance with the requirements set out with respect to SS Section 5.2, 5.3, 5.4, 5.5, 5.6 and 5.7 and in the Performance Standards Schedule;
[bookmark: _Ref285386703][bookmark: _9kMI2I6ZWu5777DKQ8wvjstvB]meet one or more of the requirements relating to Patient Information privacy, protection and management in GC Section 5.1 or any other agreement between the LHIN and the Service Provider that involves Patient Information; or
deliver Services to Patients in French in accordance with the French Language Services Act;
failing to collect and submit reasonable performance quality information as required by this Agreement for any quarter;
submitting false or misleading information to the LHIN; or
persistently failing to meet the Quality Operating Standards; or
fails to disclose an actual, potential or perceived conflict of interest contrary to GC Section 3.4.1(4), contravenes GC Section 3.4.1(1) or (2) or fails to implement the LHIN’s prescribed resolution of a conflict of interest pursuant to GC Section 3.4.1(6).; or
[bookmark: _Ref163895768]If none of the alternatives listed in GC Section 9.3(2)(a), (b) and (c) are reasonably available.
[bookmark: _Ref113248075][bookmark: _9kMI4K6ZWu5777ENfT61li]If any one of the circumstances set out in GC Section 12.1.3(1)(a), 12.1.3(1)(b) or 12.1.3(1)(c) occurs, then the LHIN may, without prejudice to any other rights it may possess under this Agreement, immediately issue a notice of termination for default (“Notice of Termination – Service Provider Default”) to the Service Provider.
[bookmark: _Ref238871137][bookmark: _9kMI5L6ZWu5777ENfT61li]If any one of the circumstances set out in GC Section 12.1.3(1)(b)(iii) occurs, then the LHIN may, without prejudice to any other rights it may possess under this Agreement, give a notice to the Service Provider (“Notice of Pending Termination – Service Provider Default") stating the nature of the default and requiring the Service Provider to remedy the default.  If the Service Provider fails to remedy or to take steps to remedy the default within 30 days after the date of that Notice of Pending Termination – Service Provider Default, then the LHIN may terminate this Agreement forthwith by giving, to the Service Provider, a Notice of Termination – Service Provider Default that refers to this GC Section 12.1.3(3).
[bookmark: _9kMI6M6ZWu5777ENfT61li]Upon receipt of the Notice of Termination – Service Provider Default pursuant to GC Section 12.1.3(2), the Service Provider shall, either immediately or upon such date as is specified in the notice of termination, commence the implementation of Patient transition in accordance with SS Section 7.6.2.
[bookmark: _Ref163875201][bookmark: _9kR3WTr26648GbQ3ylmkdv40670ga5E6818HDJ][bookmark: _9kR3WTr26648FfLr91jgUc8D8ro3dLur7JJ]The termination date in respect of a termination of the Service Provider for default shall be no later than 60 days after the date of the Notice of Termination – Service Provider Default (the “Service Provider Default Termination Date”).
[bookmark: _Ref113249318][bookmark: _Toc331437933][bookmark: _Toc529524500]Termination by the Service Provider
[bookmark: _Ref163895851][bookmark: _Toc331437934][bookmark: _Toc529524501]Termination for the LHIN’s Default
The Service Provider, without prejudice to any other rights or remedies it may possess, may terminate this Agreement, in whole but not in part, in the following circumstances:
[bookmark: _Ref113248787]The LHIN,
becomes insolvent or is unable to pay its debts;
enters into or files a petition, arrangement, application, action or other proceeding seeking the appointment of a trustee or liquidator of or a receivership for all or a substantial part of its assets and relief or protection under the bankruptcy laws of Canada or any similar laws of Canada or any province of Canada or any other country; or
has proceedings seeking the appointment of a trustee or liquidator of or a receivership for all or a substantial part of its assets under the bankruptcy laws of Canada or any similar laws of Canada or any province of Canada or any other country commenced against it which are not terminated or dismissed within 90 days of such commencement; or
The LHIN,
[bookmark: _Ref113249131]has abandoned this Agreement, which abandonment shall not include termination of this Agreement pursuant to GC Section 12.1.1; or
[bookmark: _Ref113248809]is in material breach or default of any material provision or material obligation under this Agreement.
[bookmark: _Ref113249234][bookmark: _9kMI7N6ZWu5777ENfT61li]If any one of the circumstances set out in GC Sections 12.2.1(1)(a) or 12.2.1(1)(b)(i) occurs, then the Service Provider may, without prejudice to any other rights it may possess under this Agreement, immediately issue a notice of termination for default (“Notice of Termination – LHIN Default”).
[bookmark: _Ref113249260][bookmark: _9kMI8O6ZWu5777ENfT61li]If any one of the circumstances set out in GC Section 12.2.1(1)(b)(ii) occurs, then the Service Provider may, without prejudice to any other rights it may possess under this Agreement, give a notice to the LHIN (“Notice of Pending Termination – LHIN Default”) stating the nature of the default and requiring the LHIN to remedy the default.  If the LHIN fails to remedy or to take steps to remedy the default within 30 days after the date of that Notice of Pending Termination – LHIN Default, then the Service Provider may terminate this Agreement forthwith by giving, to the LHIN, a Notice of Termination – LHIN Default that refers to this GC Section 12.2.1.
Upon delivery of the Notice of Termination - LHIN Default under GC Sections 12.2.1(2) or 12.2.1(3), the Service Provider shall immediately commence the implementation of the Patient transition in accordance with SS Section 7.6.2.
[bookmark: _Ref163875119][bookmark: _9kMHG5YVt4886AIdS50nomfx62892ic7G8A3AJF][bookmark: _9kR3WTr26648EXrpwsAjgw88]The termination date in respect of a termination of the LHIN for default shall be no later than 60 days after the date of the Notice of Termination - LHIN Default (the “LHIN Default Termination Date”).
[bookmark: _Toc529524502][bookmark: _Ref274658987][bookmark: _Toc331437935]Termination for the Service Provider’s Convenience
[bookmark: _Ref333230785][bookmark: _9kMI9P6ZWu5777ENfT61li]The Service Provider may terminate this Agreement, in whole but not in part, for any reason by giving the LHIN a notice of termination in accordance with the following:
[bookmark: _Ref333235658][bookmark: _9kMJ1G6ZWu5777ENfT61li]the Service Provider may issue a notice of termination for convenience (the “Service Provider Notice of Termination for Convenience”) no earlier than six months after the Starting Date; and
[bookmark: _9kMJ2H6ZWu5777ENfT61li]the Service Provider Notice of Termination for Convenience shall give the LHIN at least one year notice of a termination for convenience, or such shorter period agreed by the Parties, from the date of the Service Provider Notice of Termination for Convenience.
Upon delivery of the Service Provider Notice of Termination for Convenience, the Service Provider shall immediately, or upon such date as mutually agreed to by the Parties, commence the implementation of the Service Provider’s Patient transition plan and shall cooperate with the LHIN to ensure an orderly transition of Patients.  
[bookmark: _9kMJI5YVt46668ESAiigw363MD05][bookmark: _9kMJ3I6ZWu5777ENfT61li]In the event of termination pursuant to GC Section 12.2.2(1), the effective date of termination shall be considered to be midnight of the last day of the applicable notice period.
[bookmark: _Toc529524503]Set-Off – Payment upon Termination
In GC Section 12.1 or 12.2, in calculating any monies due from one Party to the other Party, account shall be taken of,
[bookmark: _Ref333228735]any sum previously paid by either Party under this Agreement; and
any sum owing by one Party to the other Party under this Agreement.
[bookmark: _Toc331437936][bookmark: _Toc529524504]Effect of Termination
Upon termination of this Agreement, the Parties shall return all Confidential Information of the other, shall forthwith pay all sums owing to the other hereunder and each Party shall deliver a signed acknowledgement to the other Party that all Confidential Information obtained from or provided by the other Party, whether directly or indirectly, has been returned. 
[bookmark: _Ref113246559][bookmark: _Ref113250111][bookmark: _Toc331437937][bookmark: _Toc529524505]DISPUTE RESOLUTION
[bookmark: _Ref256615526][bookmark: _Toc331437938][bookmark: _Toc529524506]Mediation
[bookmark: _9kMKJ5YVt4666EFMCy69Ez][bookmark: _9kMI3J6ZWu5777DKQ8wvjstvB][bookmark: _9kMLK5YVt4666EFMCy69Ez]All disputes, claims or controversies arising out of or in any way connected with this Agreement, its negotiation, performance, breach, enforcement, existence or validity, any failure of the Parties to reach agreement with respect to matters provided for in this Agreement and all matters of dispute relating to the rights and obligations of the Parties (each, a “Dispute”) shall be mediated pursuant to the following process:
[bookmark: _Ref257016107][bookmark: _Ref113249401][bookmark: _9kMJ4J6ZWu5777ENfT61li][bookmark: _9kMJ5K6ZWu5777ENfT61li]either Party may submit the Dispute to mediation by serving the other Party with a written notice to mediate.  If either Party serves a notice to mediate, the mediation process is mandatory for both Parties; 
[bookmark: _Ref113249556]the mediation shall be held before an independent Third Party jointly selected and paid for by the Parties; and
if the LHIN and the Service Provider are unable to agree to the selection of a mediator, each Party shall select and pay for an independent Third Party, and those two independent Third Parties shall jointly select an independent Third Party to serve as the mediator.
The mediation shall take place in the English language at a location in the Province of Ontario specified by the LHIN.
[bookmark: _9kMJ6L6ZWu5777ENfT61li]If the Dispute has not been settled within 30 days after the written notice to mediate was served in accordance with GC Section 13.1(a), then the Dispute shall be arbitrated and finally resolved pursuant to GC Section 13.2.
[bookmark: _9kMI4K6ZWu5777DKQ8wvjstvB]Despite this agreement to mediate, a Party may apply to a court of competent jurisdiction for interim measures of protection at any time. 
[bookmark: _Ref113249581][bookmark: _Ref113249665][bookmark: _Toc331437939][bookmark: _Toc529524507]Arbitration
[bookmark: _Toc331437940][bookmark: _Toc529524508][bookmark: _9kR3WTr26648DLGogz9ru3z5]Mutual Agreement to refer to Arbitration
[bookmark: _9kR3WTr26648CKcu0N4B23GH2y0PFxypqbW9IEK]Subject to GC Section 13.1, all Disputes shall be arbitrated and finally resolved pursuant to this GC Section 13.2.  Except as otherwise set out in this Agreement or otherwise agreed by the Parties, the arbitration shall be determined in accordance with the ADR Institute of Canada National Arbitration Rules in force.
[bookmark: _Ref113249624][bookmark: _Toc331437941][bookmark: _Toc529524509]Selection of Arbitrator
[bookmark: _9kMJ7M6ZWu5777ENfT61li]Subject to this GC Section 13.2.2, the arbitration shall be heard by one arbitrator. If the Parties are unable to agree upon the selection of a single arbitrator within 15 days after the responding Party receives the notice of arbitration, each Party shall name one arbitrator and the two arbitrators named by the Parties shall promptly thereafter choose a third arbitrator.
[bookmark: _9kMJ8N6ZWu5777ENfT61li]If either Party fails to name an arbitrator within 15 days after the responding Party receives the notice of arbitration, then that Party’s arbitrator shall be appointed by any Justice of the Ontario Superior Court of Justice, and the costs of the application to the Ontario Superior Court of Justice shall be borne by the Party that failed to name its arbitrator.  If the two arbitrators fail, within 15 days after the appointment of the two arbitrators, to agree upon and appoint the third arbitrator then, upon written application by either of the Parties, the third arbitrator shall be appointed by any Justice of the Ontario Superior Court of Justice, and, unless otherwise required pursuant to Applicable Law, the costs of the application to the Ontario Superior Court of Justice shall be borne equally by the Parties.
[bookmark: _Toc331437942][bookmark: _Toc529524510]Qualification of Arbitrator
The arbitrator(s) shall be qualified by education, training, or experience in the areas that may be the subject of the Dispute.
[bookmark: _Toc331437943][bookmark: _Toc529524511]Location of Arbitration
The arbitration shall take place in the English language at a location in the Province of Ontario specified by the LHIN.
[bookmark: _Toc331437944][bookmark: _Toc529524512]Decisions of Arbitrators
The arbitrator(s) shall proceed promptly to hear and determine the Dispute.  Time shall be of the essence.  
[bookmark: _9kR3WTr26648BWCpyu0nmNOwo7Hz2B7DrtK5D]Notwithstanding Rule 4.21 of the National Arbitration Rules, the arbitrator(s) shall not be entitled to retain their own expert(s).
The decision of the arbitrator(s) shall constitute the award of the arbitration.  The award shall be final and binding upon the Parties as to any matter or matters so submitted to arbitration and the Parties shall comply with the terms and conditions of the determination of the arbitrator or arbitrators.  For greater clarity, there shall be no appeal from the award on any question of fact, law or mixed fact and law.
[bookmark: _Toc331437945][bookmark: _Toc529524513]Costs of Dispute Resolution
[bookmark: _9kMML5YVt4666EFMCy69Ez]The LHIN and the Service Provider shall each bear its own costs in connection with the dispute resolution processes set out in GC Sections 13.1 and 13.2, and the Parties shall equally bear the costs of the mediator and, if applicable, the arbitrator(s).
[bookmark: _Toc331437946][bookmark: _Toc529524514]GENERAL MATTERS
[bookmark: _Ref113249712][bookmark: _Ref113249739][bookmark: _Toc331437947][bookmark: _Toc529524515]Notices and Consents
[bookmark: _Ref113194294]Any notice, consent, approval, determination, demand or other communication required or permitted to be given or made under this Agreement (“Notice”) by either Party shall be in writing and shall be,
delivered in person on a Business Day;
[bookmark: _9kMI2I6ZWu5777DFdOuC4mj0]sent by prepaid courier service; or
[bookmark: _Ref238460569]sent prepaid by e-mail or facsimile transmission or other similar means of electronic communication, which produces a paper record (“Electronic Transmission”), during a Business Day and sent subsequently by prepaid first class mail as confirmation,
and sent to the applicable address and identifying the person designated to receive Notices as set out in the Special Conditions.
Each Notice sent in accordance with this GC Section 14.1 shall be deemed to have been received,
[bookmark: _9kMI3J6ZWu5777DFdOuC4mj0]on the day it was delivered if delivered in person or by prepaid courier service; or
on the day that it was sent by Electronic Transmission, or at the start of business on the first Business Day thereafter if the day on which it was sent by Electronic Transmission was not a Business Day.
[bookmark: _9kMI0G6ZWu5777EOVBgnum]Either Party may, from time to time, change its address for Notice by giving Notice to the other Parties as provided in this GC Section 14.1.
[bookmark: _Toc331437948][bookmark: _Toc529524516]Waiver/No Election
A waiver by a Party of any default, breach or non-compliance under this Agreement is not effective unless it is in writing, dated, and signed by the Party making such waiver.  No waiver shall be inferred from or implied by any failure to act or delay in acting by a Party in respect of any default, breach or non-observance or by anything done or omitted to be done by the other Party.  The waiver by a Party of any default, breach or non-compliance under this Agreement shall not operate as a waiver of that Party’s rights under this Agreement in respect to any continuing or subsequent default, breach or non-observance, whether of the same or any other nature.
Resort to any remedy referred to in this Agreement or the exercise of any option in this Agreement shall not be construed as an election of remedies or a waiver of any other rights and remedies to which the Party is or may be entitled at law, in equity or otherwise, under this Agreement against the Party in breach.  The rights of termination shall be cumulative and in addition to, and not in substitution for, any and all rights or remedies available to the non-defaulting Party against the defaulting Party.
[bookmark: _Toc331437949][bookmark: _Toc529524517]Independent Contractor
In performance of this Agreement, the Service Provider is acting as an independent contractor. Nothing contained in this Agreement shall be deemed to create a partnership, association, joint venture or agency relationship between the Parties.  Service Provider Personnel supplied by the Service Provider under this Agreement are not the LHIN’s employees, personnel or agents (except for agency specifically with respect to the Personal Health Information Protection Act as set out in GC Section 5.1.1), and the Service Provider assumes full responsibility for its acts and omissions.  The Service Provider shall be solely responsible for the payment of compensation to the Service Provider Personnel and Subcontractors assigned to perform Services under this Agreement, and such Service Provider Personnel and Subcontractors shall be informed that they are not entitled to the provision of any employee benefits of the LHIN.  The Service Provider shall be responsible for payment of workers’ compensation, disability benefits, employment insurance and all other similar payments and benefits and for withholding income taxes or other deductions with respect to all Service Provider Personnel.  For the purpose of greater certainty, the Parties acknowledge and agree that the LHIN and the Service Provider are not common employers.
[bookmark: _Toc331437950][bookmark: _Toc529524518]Amendments to Agreement
Except as otherwise expressly provided in this Agreement, no amendment of this Agreement will be effective unless it is in writing, dated, and signed by the Parties.
[bookmark: _Ref113250033][bookmark: _Toc331437951][bookmark: _Toc529524519]Survival
All obligations of the Parties set out in this Agreement that expressly or by their nature survive the termination or the expiry of this Agreement shall continue in full force and effect subsequent to the termination or expiry of this Agreement and until the obligations are satisfied or, by their nature, expire.  Obligations that shall survive the termination or expiry of this Agreement pursuant to this GC Section 14.5 include the obligations set out in GC Sections 3.6, 3.7, 5.1, 5.2, 5.4, 6.1, 6.2, Section 7, 9.1, 9.3, 12.1.2 and 14.7 and SS Sections 7.6, and 8.5.
[bookmark: _Toc331437952][bookmark: _Toc529524520]Governing Law and Compliance with the Applicable Law
This Agreement shall be governed by and construed in accordance with the laws of Ontario and the laws of Canada applicable in that Province and shall be treated, in all respects, as an Ontario contract.  In carrying out their obligations under this Agreement the Parties shall, at all times, be in compliance with the Applicable Law.
[bookmark: _Ref113250156][bookmark: _Ref113251040][bookmark: _Toc529524521][bookmark: _Toc331437953]Attornment to Ontario Courts 
Each Party agrees that, except as provided in GC Section 13,
any action or proceeding relating to this Agreement shall be brought in any court of competent jurisdiction in the Province of Ontario and for that purpose each Party irrevocably and unconditionally attorns and submits to the jurisdiction of that Ontario court;
it irrevocably waives any right to, and will not, oppose any Ontario action or proceeding relating to this Agreement on any jurisdictional basis, including forum non conveniens; and
it will not oppose the enforcement against it, in any other jurisdiction, of any judgement or order duly obtained from an Ontario court as contemplated by this GC Section 14.7.  
[bookmark: _Toc331437954][bookmark: _Toc529524522]Force Majeure
[bookmark: _Toc331437955][bookmark: _Toc529524523]General
[bookmark: _Ref113194249]For the purposes of this Agreement, “Force Majeure” means an event that is,
beyond the reasonable control of a Party; and
[bookmark: _Ref113250183]makes a Party’s performance of its obligations under this Agreement impossible or so impractical as reasonably to be considered impossible in the circumstances.
Force Majeure includes,
war, riots and civil disorder;
storm, flood, earthquake or other severely adverse weather conditions;
confiscation, expropriation or other similar action by a government body; and
strikes, lockouts or similar labour actions, provided they are not caused by the Service Provider’s unreasonable actions,
if such events meet the test set out in GC Section 14.8.1(1)(b).
Force Majeure shall not include,
any event that is caused by the negligence or intentional action of a Party or such Party’s Subcontractors or agents or employees; or
any event that a diligent Party could reasonably have been expected to,
take into account at the time of the execution of this Agreement; and
avoid or overcome in the carrying out of its obligations under this Agreement.
Force Majeure shall not include insufficiency of funds, failure to make any payment required hereunder, or an emergency situation as contemplated under GC Section 3.9.
[bookmark: _Toc331437956][bookmark: _Toc529524524]No Breach of Contract
	The failure of a Party to fulfill any of its obligations under this Agreement shall not be considered to be a breach of, or default under, this Agreement to the extent that such failure to fulfill the Agreement obligation arose from an event of Force Majeure, provided that the Party affected by such an event has taken all reasonable precautions, due care and reasonable alternative measures, all with the objective of carrying out the terms and conditions of this Agreement.
[bookmark: _Toc331437957][bookmark: _Toc529524525]Measures to be Taken
A Party affected by an event of Force Majeure shall take all reasonable measures to fulfill its obligations under this Agreement with a minimum of delay.
[bookmark: _9kMJ9O6ZWu5777ENfT61li]A Party affected by an event of Force Majeure shall notify the other Party of such event as soon as possible, and in any event not later than 14 days after the occurrence of such event, providing evidence of the nature and cause of such event, and shall similarly give notice of the restoration of normal conditions as soon as possible.
The Parties shall take all reasonable measures to minimize the consequences of any event of Force Majeure.
[bookmark: _Toc331437958][bookmark: _Toc529524526]Payments
During the period of the Service Provider’s inability to perform the Services as a result of an event of Force Majeure, the LHIN shall continue to pay the Service Provider under the terms of this Agreement for any of the Services that it completes pursuant to this Agreement and in accordance with this Agreement and, except if the Force Majeure event is a strike, lockout or similar labour action, shall reimburse the Service Provider for additional costs that the LHIN agrees have been reasonably and necessarily incurred by the Service Provider during such period for the purpose of carrying out the Services.  The LHIN shall not be obliged to meet the Required Market Share of the Service Provider or make Low Volume Payments in respect of the period of the Service Provider’s inability to carry out the Services, or part thereof, as a result of an event of Force Majeure.
[bookmark: _Toc331437959][bookmark: _Toc529524527]Consultation
	Not later than 30 days after the Service Provider, as the result of an event of Force Majeure, has become unable to perform a material portion of the Services, the Parties shall consult with each other with a view to agreeing on appropriate measures to be taken in the circumstances. 
[bookmark: _Toc331437960][bookmark: _Toc529524528]Alternative Arrangements for Services
[bookmark: _Ref113250502][bookmark: _9kMI4K6ZWu5777DFdOuC4mj0]Notwithstanding any other rights that the LHIN may have under this Agreement and subject to GC Section 14.8.6(2), the LHIN may, during the period that the Service Provider is unable to provide any or all of the Services due to an event of Force Majeure, seek alternative sources of service, provided that such alternative sources are in respect of only those Services that the Service Provider is not able to deliver and shall be used only for the period that the Service Provider is not able to deliver those Services.  
[bookmark: _Ref113250244][bookmark: _9kMJI5YVt4666DEYGp9H][bookmark: _9kMI5L6ZWu5777DKQ8wvjstvB]If a Service Provider is a party to a collective bargaining agreement in respect of Service Provider Personnel, the Service Provider shall immediately notify the LHIN, in the format requested by the LHIN, upon the occurrence of any of the following:
[bookmark: _9kMJAP6ZWu5777ENfT61li][bookmark: _9kMKJ5YVt4666DEYGp9H][bookmark: _9kMI6M6ZWu5777DKQ8wvjstvB][bookmark: _9kMI7N6ZWu5777DKQ8wvjstvB][bookmark: _9kMI8O6ZWu5777DKQ8wvjstvB]if a “notice to bargain” has been served by either party to the collective bargaining agreement during the last 90 days of the term of the collective bargaining agreement or at any other time permitted by the collective bargaining agreement;
[bookmark: _9kMLK5YVt4666DEYGp9H][bookmark: _9kMI9P6ZWu5777DKQ8wvjstvB][bookmark: _9kR3WTr26648AUJrsyAAGEwUKhwGK]if either party to the collective bargaining agreement has requested that the Ministry of Labour appoint a conciliation officer;
[bookmark: _9kMHG5YVt4886ACWLtu0CCIGyWMjyIM]if conciliation  is unsuccessful and the conciliation officer advises the Ministry of Labour to issue a “no board report”; and
[bookmark: _9kMJ1G6ZWu5777DKQ8wvjstvB]when union members have voted on and ratified a new collective bargaining agreement. 
[bookmark: _9kMI5L6ZWu5777DFdOuC4mj0]In anticipation of a strike, lockout or similar labour action, the LHIN and Service Provider shall meet to discuss a voluntary program for the transfer of care of Patients to alternative sources of service.  If the LHIN and the Service Provider cannot agree on the terms of a voluntary program for the transfer of care of Patients, the LHIN may, in its sole discretion, transfer the care of Patients where necessary to ensure Patient safety.  At the request of the LHIN, the Service Provider shall provide timely information regarding the transfer of Patients to the LHIN.  
Except as provided in GC Section 14.8.7, once the Service Provider has notified the LHIN that the conditions giving rise to Force Majeure no longer exist, and has satisfied the LHIN that it can deliver the Services to the LHIN within the required time periods and in accordance with this Agreement, the LHIN will use its reasonable efforts to return to the Service Provider the Services that were the subject of the event of Force Majeure.  The Service Provider acknowledges that the LHIN’s reasonable efforts pursuant to this GC Section 14.8.6(1) may result in the failure to transfer the care of Patients back to the Service Provider if the LHIN determines that this would be disruptive to the Patient or the Patient’s care.
[bookmark: _Ref113246822][bookmark: _Ref113250469][bookmark: _Toc331437961][bookmark: _Toc529524529]Termination
[bookmark: _9kMK2G6ZWu5777ENfT61li]If the event of Force Majeure exists for a period of more than 90 days and the Service Provider is unable, during that period, to provide, the majority or all Services as a result of the event of Force Majeure, the LHIN or the Service Provider may terminate this Agreement immediately (without notice) and the Service Provider shall be compensated in accordance with GC Section 12.1.2.  
[bookmark: _Ref113247008][bookmark: _Toc331437962][bookmark: _Ref394090781][bookmark: _Toc529524530]Assignment and Change of Control
The Service Provider shall not assign or transfer this Agreement, or any of its rights or obligations under this Agreement, in whole or in part, without the prior consent of the LHIN, which consent shall not be unreasonably withheld.  The LHIN may, in its sole discretion, assign this Agreement without the consent of the Service Provider.
[bookmark: _Ref394090811][bookmark: _9kMI1H6ZWu5777EOVBgnum][bookmark: _9kR3WTr233469mgvseuvkjqxpy0pzBHMID][bookmark: _9kMI2I6ZWu5777EOVBgnum][bookmark: _9kMI3J6ZWu5777EOVBgnum][bookmark: _9kMI4K6ZWu5777EOVBgnum][bookmark: _9kMI5L6ZWu5777EOVBgnum][bookmark: _9kMK3H6ZWu5777ENfT61li][bookmark: _9kMI6M6ZWu5777EOVBgnum]Any direct change of control of the Service Provider shall not be permitted without the prior written consent of the LHIN.  For the purposes of this GC Section 14.9(2) a “direct change of control” means a change in ownership, beneficial or otherwise, of at least 50% of the Service Provider's outstanding voting shares or units of ownership or a change in possession of the power to direct or cause the direction of the management of the Service Provider.  For any change of control that is not a  “direct change of control”, the Service Provider shall provide the LHIN with advance notice and shall comply with the LHIN’s request for additional information in respect of such change of control.  
[bookmark: _9kMJI5YVt48869DTCck41bWlw1odZ5NFxuBwmOC]The Service Provider shall reimburse the LHIN for any costs and expenses (including legal and advisory fees) incurred by the LHIN or Health Shared Services Ontario in relation to compliance with this GC Section 14.9.  
[bookmark: _Toc331437963][bookmark: _Toc529524531]Further Assurances
The Parties shall promptly do, execute, acknowledge and deliver, or cause to be done, executed acknowledged and delivered, all such further assurances, instruments and documents and do all such other acts as may be necessary or appropriate in order to carry out the intent and purposes of this Agreement.
[bookmark: _Toc331437964][bookmark: _Toc529524532]Counterparts
This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original and all of which taken together shall be deemed to constitute one and the same instrument.  
The Parties hereto may execute the counterparts in either original or electronic transmission in portable document format (PDF) and the Parties adopt any signatures received by electronic transmission as original signatures of the Parties but any Party providing its signature by electronic transmission shall promptly forward to the other Party an original of the signed copy of this Agreement that was electronically transmitted.
[bookmark: _Toc331437965][bookmark: _Toc529524533]Enurement
This Agreement shall enure to the benefit of and be binding upon each of the Parties and their respective successors and permitted assigns.
[bookmark: _Toc331437966][bookmark: _Toc529524534]Language
The Parties have required that this Agreement and all documents and Notices relating to this Agreement to be drawn up and interpreted in the English language. 
[bookmark: _Toc331437967][bookmark: _Toc529524535]Severability
Each of the provisions contained in this Agreement is distinct and severable and a declaration of invalidity or unenforceability of any provision or part thereof by a court of competent jurisdiction shall not affect the validity or enforceability of any other provision of this Agreement.
[bookmark: _Toc331437968][bookmark: _Toc529524536]Acknowledgement
Each Party hereby acknowledges having,
read this Agreement before signing it;
the authority to sign this Agreement; and
received a copy of this Agreement.
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