			


[bookmark: _Toc246917816]Services Agreement
THIS AGREEMENT is made as of the xxst of April 2025 (the “Effective Date”).
BETWEEN:		Name of Hub Organization 
Address of HUB
And
Partner (eg FHO)
In care of: NAME 
(“Partner Organization”)
WHEREAS Name of HUB  sees a benefit in collaborating for the benefit of their obligations as a successful expression of interest candidate for primary care expansion.  This funding is expected to deliver expanded primary care and interprofessional care delivery to support increased access to comprehensive care for unattached patients and those with poorer health outcomes/health status.    
AND WHEREAS the partner organization is committed to collaborating on shared vision of an integrated primary and interprofessional care system while ensuring the goals of increased access to care to the unattached population is maximized.   
AND WHEREAS the Services are intended to supplement Name of HUB existing and expanded resources and ensure Name of HUB meets its obligations under the Primary Care Expansion agreement. 
AND WHEREAS the Services are offered at an annual contract commitment and may change from time to time as funding, implementation and outcomes change;
AND WHEREAS funding will be used to support operational staffing costs and other identified planning and service costs as agreed to within implementation planning and confirmed by the HUB leadership.
NOW THEREFORE, in consideration of the foregoing premises and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
1. Term
The term of this Agreement shall commence on XX (the “Start Date”) and shall continue until XX (the “Term”), unless terminated in accordance with Section 11 below.
This Agreement may be extended or renewed for another twelve (12) month period at any time prior to the end of the Term by written agreement of both parties. 
2. Notices and Communications
Any notice required or contemplated to be given or made hereunder shall be in writing and sent electronically as follows:
NAME of HUB
Name of CEO
CEO, Name of Hub
and
Partner’s name (eg. physician in FHO)
For the purposes of this Agreement, the individuals designated in this section shall serve as the parties’ representatives (“Parties’ Representatives”).
3. Roles and Responsibilities 
The parties agree to work collaboratively and follow through on the responsibilities below:
a. Name of Hub  will:
· Identify program targets of extended service to agreed upon population focus (2025 2026 fiscal year minimum target of XX (e.g. 250) new unique attached patients served)
· Share required data and reporting tracking of the project overall on a minimum of an annual basis
· Create program planning and stakeholder engagement structure to support co development as appropriate for program development while clearly articulating Name of Hub overall accountability for funding
· Offer amendments to this agreement as the planning and programming evolves or as required
· Offer a dedicated team of project support to ensure joint accountabilities for the program are met as per the OH funding agreement that Name of Hub is accountable for
· Support interprofessional and other care resource support (to be determined and as available funding allows which is subject to change from time to time)
· Provide agreed upon interprofessional in kind staffing to work within the Specify Practice (e.g. FHO) practice on a regular schedule that all physicians can refer to within agreed upon prioritization and clinical pathways
· Supervise and be clinical responsible for governance over interprofessional resources that are offered to the Specify Practice (e.g. FHO) 
· Be responsible for providing agreed upon funding as per this agreement
· Regularly meet with the partner to discuss work plans, deliverables, expectations and timelines; 

b. The Partner will:
· Regularly participate at a mutually agreed upon time to ensure joint planning and execution of vision in alignment with funding agreements that Name of Hub is bound to
· Offer increased access to comprehensive primary care to unattached and attached patients across the entire community and population as part of the spirit of this network model 
· Offer in kind (no reimbursement) clinical space for all interprofessional and network staff roles that are supporting this model
· Use funding for the purpose of salary and care delivery costs as outlined in Appendix A
· Complete required reporting and tracking of expenses as requested by Name of Hub by the 5th day of every month
· Openly communicate feedback to Name of Hub regarding performance, service quality, partnership, governance or other issues.
· Participate in gathering of the patient experience and other required evaluation measures as required by funder and agreed to mutually in order to demonstrate impact of funding and the partnered approach to population health care. 
4. Relationship Between the Parties
a. Each party is an independent contractor under this Agreement, and this Agreement does not create a partnership, joint venture, employment, tenancy, fiduciary or agency relationship between the parties. The Partner and Name of Hub shall have no employment relationship whatsoever.
b. For further clarity, in providing the Services, the Parties understand an agree that:
(i) The Partner is a custodian as defined in PHIPA and may have other obligations and requirements with respect to PHI and Personal Information in its capacity as a custodian, trustee, controller or similar role as defined in other applicable privacy laws;
(ii) In providing the Services, Name of Hub: (1) is not and does not assume any of the obligations or requirements of the partner under PHIPA or any other applicable laws, and (2) is not acting as an agent or service provider to the partner as defined in PHIPA, nor as a service provider or processor to the partner, nor in any similar role or capacity as defined in any other applicable laws.
5. Amendments/ Addenda
Any amendment or addendum to this Agreement (including the Work Scope) shall be in writing and signed by all parties.
6. Funding
a. Name of Hub agrees to provide funding to the partner in alignment with Schedule A.
b. Any costs incurred outside of schedule A will not be reimbursed unless with mutual agreement of both parties and in writing through amendment agreement.
7. Invoices
The partner will invoice Name of Hub by DATE. Invoices will be emailed to Name of Hub Email Address. 
Name of Hub shall pay such invoices within 30 days following receipt of partners invoice.









8. Dispute Resolution
If a dispute arises between the parties to this Agreement, then the Executive Leads of the parties shall meet within fifteen (15) business days of a written notice of dispute and seek to resolve the dispute, working amicably, constructively, and in good faith, with a view to finding a mutually acceptable resolution of the dispute.
a. Except for any matter relating to intellectual property or obligations of confidentiality, and for the right of either party to apply to a court of competent jurisdiction for a temporary restraining order, a preliminary injunction, or other equitable relief to preserve the status quo or prevent irreparable harm, any controversy or claim arising out of or relating to this Agreement or to its breach that has not been resolved pursuant to Section 10.b. above shall be settled by arbitration in accordance with the provisions of the Arbitration Act, 1991 (Ontario), subject to the terms of this Article 12, and shall be held in Toronto, Ontario. The application of subsection 7(2) of the Arbitration Act is expressly excluded. Judgment upon the award rendered by the arbitrator may be entered into in any court of competent jurisdiction. The arbitrator shall not have the authority to award punitive damages. The decision arrived at by the arbitrator(s), howsoever constituted, shall be final and binding and no appeal shall lie therefrom. The prevailing party in any dispute resolution will be entitled to collect reasonable legal fees from the non-prevailing party.
9. Termination
a. Termination for Convenience: Any party may terminate this Agreement for any reason, without cause, fault or liability, on no less than thirty (30) days’ prior written notice to the other party.  In the event of termination under this paragraph by partner, no Fees shall be refundable to the partner.
b. Termination for Default:  Each party shall have the right to terminate this Agreement for an event of default by the other party, without prejudice to enforcement of any other legal right or remedy, immediately upon written notice to the party in default. Events of default include the following:
i. either party is in breach of any material term of this Agreement, and remains in breach after being given thirty (30) days' written notice by the other party to correct the breach; or
ii. either party becomes bankrupt or insolvent, makes an assignment for the benefit of creditors, has a receiver appointed, has its property seized or attached in satisfaction of a judgment, or acts with a view to winding up, dissolution or liquidation.


10. Insurance and Indemnification
Each party shall carry appropriate comprehensive general liability insurance in an amount of no less than $5,000,000 per occurrence.  Each party shall carry cyber liability insurance of no less than $25,000 per occurrence.  From time to time this may be re evaluated to ensure risk mitigation to all parties involved in this project and amendments may be required.
Each party is responsible for its own compliance with all applicable privacy legislation.  The parties shall indemnify and save harmless each other (and their respective employees, officers, directors, and representatives) from all liability, loss, damage, or expense, including reasonable legal fees, arising from their negligent performance of their respective obligations under this Agreement or under applicable law.  Notwithstanding the foregoing, under no circumstances will Name of Hub be liable to the partner or any third party under or pursuant to this Agreement for any amounts in excess of or in addition to amounts recovered under Name of Hub insurance coverage described herein.
11. Confidentiality and Privacy
It is understood and agreed that each party  shall hold Confidential Information received from the other party pursuant to this Agreement in the strictest confidence and shall treat the other party’s Confidential Information in accordance with the standards of protection applied to the party’s own confidential information. Any unauthorized disclosure of confidential information shared through this Agreement may result in termination of this Agreement or legal action.
It is understood and agreed that the partner will ensure that no PHI nor Personal Information (apart from its employee information provided to Name of Hub for purposes of reporting) is disclosed or otherwise provided to Name of Hub or any Resource in the course of providing the Services. 
12. Conflict of Interest
Both parties shall: (a) avoid any Conflict of Interest in the performance of its contractual obligations;
(b) disclose to the Name of Hub without delay any actual or potential Conflict of Interest that arises during the performance of its contractual obligations; and (c) comply with any requirements prescribed by Name of Hub to resolve any Conflict of Interest. In addition to all other contractual rights or rights available at law or in equity, Name of Hub may immediately terminate the Contract upon giving notice to the partner where: (a) the partner fails to disclose an actual or potential Conflict of Interest; (b)  fails to comply with any requirements prescribed by Name of Hub to resolve or manage a Conflict of Interest; or the partner’s Conflict of Interest cannot be resolved to Name of Hub reasonable satisfaction.
“Conflict of Interest” includes, but is not limited to, any situation or circumstance where, 
(1) in relation to the performance of its contractual obligations in this Agreement, the Vendor’s other commitments, relationships or financial interests (i) could or could be seen to exercise an improper influence over the objective, unbiased and impartial exercise of its independent judgement; or (ii) could or could be seen to compromise, impair or be incompatible with the effective performance of its contractual obligations.
13. [bookmark: _Ref153030024]Governing Law
[bookmark: _Toc533310642]This Agreement shall be governed by the laws of the Province of Ontario and the laws of Canada applicable therein and the parties hereby attorn to the exclusive jurisdiction of the courts of Ontario.

14. Force Majeure
No party shall be responsible for failure to perform its obligations under the terms of this Agreement resulting from matters beyond the reasonable control of such party, including but not limited to strike, lockout or any other action arising from a labour dispute, fire, flood, act of God, pandemic or epidemic, severe weather conditions, war, riot or other insurrection, lawful act of public authority, or delay or default caused by a common carrier which cannot be reasonably foreseen or provided against.  The parties shall work together through the parties’ Representatives to deal with the force majeure event and obligations under this Agreement.
15. Assignment
This Agreement shall not be assigned by either party without the prior written consent of the other party.  
16. Entire Agreement
This Agreement any schedules hereto, and any subsequent written amendments, constitute the entire agreement between the parties relating to the subject matter of this Agreement and supersede all prior agreements, understandings, negotiations and discussions, whether oral or written, among the parties with respect thereto. 







AGREED AND ACCEPTED as of the Effective Date as first set out above.


Per: 
________________________________		

XX/DR (partner)




Name of Hub
Per:

________________________________		
Chief Executive Officer

SCHEDULE A
2.	Funding or Services (which ever is more applicable)
Funding of up to XXXX will be offered for the fiscal year XX to XX to support operational staffing costs including name resources one time core program start up supports (or services)
Future year funding is subject to change.  Additional program parameters may be added at any time due to Ministry of Health altering expectations to Name of Hub.  
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