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SERVICES Agreement
THIS AGREEMENT (“Agreement”) is made as of [Insert date] (the “Effective Date”) between Mohawk Medbuy Corporation with an office at 100 – 1107 Clay Avenue, Burlington, Ontario L7L 0A1 (“MMC”) and [Insert legal name of supplier] with an office at [Insert address] (the “Supplier”).
WHEREAS MMC issued a request for proposals (“RFP”) dated [Insert date] for the supply of the Services, and the Supplier submitted a proposal dated [Insert date] offering to provide the Services;
AND WHEREAS upon the completion of the evaluation process pursuant to the RFP, the Supplier was identified as the preferred proponent pursuant to the RFP; 
AND WHEREAS the Supplier and MMC were able to agree on the terms and conditions of this Agreement;  
AND WHEREAS the Supplier acknowledges that MMC issued the RFP and is entering into this Agreement on behalf of, and as an agent for, the Purchaser;
AND WHEREAS the Purchaser has an opportunity to execute and deliver to the Supplier and MMC a signed Purchaser Participation Schedule;
AND WHEREAS upon delivery of such an executed Purchaser Participation Schedule the Purchaser: (i) becomes a party to this Agreement, as if it were an original signatory hereto, and will have the right (but not the obligation) to purchase Services on the terms and conditions of this Agreement; and (ii) will have all the rights of MMC under this Agreement except as expressly set out in this Agreement;
NOW THEREFORE, for good and valuable consideration, the parties hereto agree as follows:
1. [bookmark: _Toc239152729][bookmark: _Ref239425508][bookmark: _Ref239425512][bookmark: _Toc517941299][bookmark: _Toc531354816][bookmark: _Toc531698045][bookmark: _Toc2628033][bookmark: _Toc23328409][bookmark: _Toc133334573][bookmark: _Toc223001449]INTERPRETATION

[bookmark: _Toc239152730][bookmark: _Toc517941300][bookmark: _Toc531354817][bookmark: _Toc531698046][bookmark: _Toc2628034][bookmark: _Toc23328410][bookmark: _Toc133334574][bookmark: _Toc223001450]Definitions

In this Agreement, unless the context otherwise requires, the following terms have the meanings indicated below:
“Business Day” or “Business Days” means Monday to Friday between the hours of 9:00 a.m. to 5:00 p.m., except when such a day is a public holiday, as defined in the Employment Standards Act (Ontario) or as otherwise agreed to by the parties in writing;
“Days” means calendar days;
“Deliverables” means all Services and work to be provided or performed by the Supplier, under the Agreement, and includes everything that is necessary to be supplied, done or delivered by the Supplier;
“Effective Date” means the date as of which this Agreement is made, as first shown above;
“Event of Force Majeure” means any act of God, outbreak or epidemic of any kind, communicable and virulent disease, strike, flood, fire, embargo, boycott, act of terrorism, insurrection, war, explosion, civil disturbance, shortage of gas, fuel or electricity, interruption of transportation, governmental order, unavoidable accident, shortage of labour or raw materials or any other cause beyond the reasonable control of a party to this Agreement;
“FIPPA” means the Freedom of Information and Protection of Privacy Act (Ontario);
“Indemnitees” means MMC, the Purchaser and each of their respective officers, directors, agents, employees and physicians;
“Losses” has the meaning ascribed to such term in Section 4.5 Indemnity;
“MMC” means Mohawk Medbuy Corporation, which is a not-for-profit corporation created for the purpose of providing services to its members and customers;
“MMC Customer” means any of the organizations identified as members or customers of MMC at the following website: https://www.mohawkmedbuy.ca/membership;
“Personal Information” means recorded information about an identifiable individual or that may identify an individual as provided in FIPPA;
“PHI” means personal health information as defined in PHIPA;
“PHIPA” means the Personal Health Information Protection Act, 2004 (Ontario);
“Privacy Office” means the privacy office of the Purchaser;
“Purchaser” means [insert name of Purchaser];
“Purchase Price” means the price described in Section 3.1 Purchase Price;
“Record”, means any recorded information in the custody or control of the Purchaser, including any Personal Information, in any form: 
provided by the Purchaser to the Supplier, or provided by the Supplier to the Purchaser, for the purposes of the Agreement; or 
created by the Supplier in the performance of the Agreement; 
“Services” means the services described in this Agreement, including those described in the Services and Prices Schedule;
“Supplier Materials” means intellectual property of the Supplier that has been conceived or developed by the Supplier before the Supplier renders any Services under this Agreement or that is conceived or that is developed by the Supplier at any time wholly independently of the Supplier’s Services under this Agreement;
“Supplier’s Personnel” means the Supplier’s employees, agents, representatives, and subcontractors;
“Supplier Project Manager” means the manager as described in Section 1.6 Supplier Project Manager; and
“Term” has the meaning ascribed in Section 6.1 Term
[bookmark: _Toc239152731][bookmark: _Toc517941301][bookmark: _Toc531354818][bookmark: _Toc531698047][bookmark: _Toc2628035][bookmark: _Toc23328411][bookmark: _Toc133334575][bookmark: _Toc223001451]Schedules

The following Schedules are attached to and form an integral part of this Agreement:
Purchaser Participation Schedule
Services and Prices Schedule
Service Level Schedule
Personnel Schedule
Training Schedule
Value Added Benefits Schedule
Information Practices Schedule
Information Technology Schedule


[bookmark: _Toc239152733][bookmark: _Toc517941302][bookmark: _Toc531354819][bookmark: _Toc531698048][bookmark: _Toc2628036][bookmark: _Toc23328412][bookmark: _Toc133334576][bookmark: _Toc223001452][bookmark: _Ref140395419][bookmark: _Ref140395422]Order of Precedence

In the event of any conflict or inconsistency in the Agreement, the following is the order of precedence of documents comprising this Agreement: 
Article 1 Interpretation to Article 6 General of this Agreement; and
the Schedules annexed to this Agreement
[bookmark: _Toc492481201][bookmark: _Toc517941303][bookmark: _Toc531354820][bookmark: _Toc531698049][bookmark: _Toc2628037][bookmark: _Toc23328413][bookmark: _Toc133334577][bookmark: _Toc223001453][bookmark: _Toc485799303][bookmark: _Toc140650751][bookmark: _Toc152576280][bookmark: _Toc198536670][bookmark: _Toc256363430][bookmark: _Ref140395244][bookmark: _Ref140395250][bookmark: _Toc239152743][bookmark: _Ref256946448][bookmark: _Ref256946458]Rules of Interpretation

This Agreement will be interpreted according to the following provisions, unless the context requires a different meaning:
Wherever used herein the plural includes the singular, the singular includes the plural, and each of the masculine and feminine includes the other gender;
Words in the Agreement will bear their natural meaning;
References containing terms such as “includes” and “including”, whether or not used with the words “without limitation” or “but not limited to”, will not be deemed limited by the specific enumeration of items but will, in all cases, be deemed to be without limitation and construed and interpreted to mean “includes without limitation” and “including without limitation”; and
In construing the Agreement, general words introduced or followed by the word “other” or “including” or “in particular” will not be given a restrictive meaning because they are followed or preceded (as the case may be) by particular examples intended to fall within the meaning of the general words.
[bookmark: _Toc517941305][bookmark: _Toc531354822][bookmark: _Toc531698051][bookmark: _Toc2628039][bookmark: _Toc23328415][bookmark: _Toc133334579][bookmark: _Toc223001454]General

The Supplier agrees to provide the Services in accordance with the requirements of this Agreement.
[bookmark: _Ref257016213][bookmark: _Ref257016228][bookmark: _Toc517941306][bookmark: _Toc531354823][bookmark: _Toc531698052][bookmark: _Toc2628040][bookmark: _Toc23328416][bookmark: _Toc133334580][bookmark: _Toc223001455]Supplier Project Manager

The Supplier must promptly designate a Supplier Project Manager and inform the Purchaser of such designation. The Supplier Project Manager, who must be approved in advance by the Purchaser, must have the required skills and capabilities to adequately perform the role, and must be fully authorized to make decisions and otherwise deal with the Purchaser in an effective and timely manner in respect of all matters under the Agreement. The Supplier Project Manager will:
be responsible for co-coordinating the Services with the Purchaser;
oversee the various stages of the Services to ensure effective and timely delivery;
ensure that the Supplier’s obligations are completed in an efficient and timely manner; and
be readily available to the Purchaser by telephone and electronic communication during hours mutually agreed upon in writing regarding this Agreement, including, without limitation, responding to requests, queries and complaints from the Purchaser.
[bookmark: _Toc140650753][bookmark: _Toc152576282][bookmark: _Toc198536672][bookmark: _Toc256363432][bookmark: _Toc517941307][bookmark: _Toc531354824][bookmark: _Toc531698053][bookmark: _Toc2628041][bookmark: _Toc23328417][bookmark: _Toc133334581][bookmark: _Toc223001456][bookmark: _Ref140395303][bookmark: _Ref140395308][bookmark: _Ref140395751][bookmark: _Ref140395759][bookmark: _Toc239152754]Personnel

[bookmark: _Toc531698054]General

The Services will be provided by the Supplier’s Personnel as the Supplier considers appropriate, provided that:
such persons are listed in the Personnel Schedule and those persons listed in the Personnel Schedule will perform the activities assigned to them in the Personnel Schedule or otherwise agreed to by the parties in writing; 
those persons listed in the Personnel Schedule have the professional designations and credentials required to provide the Services; and
the Supplier must not substitute alternatives for those persons named in the Personnel Schedule without the prior consent of the Purchaser, which consent will not be unreasonably withheld.
[bookmark: _Toc206907121][bookmark: _Toc531698055]Additional Support

The Supplier will provide such additional support as may be required from time to time for the Supplier's proper performance which must be satisfactory to the Purchaser. 
[bookmark: _Toc206907122][bookmark: _Toc531698056]Removal of Supplier’s Personnel

The Purchaser, acting reasonably, may require the removal of any person from the work and the Supplier must promptly replace such individual.  In the event the Purchaser requires removal of any person within three (3) weeks of such individual’s commencement of the Services, the Purchaser is not responsible for paying the Supplier for any Services rendered by such person.



[bookmark: _Toc206907124][bookmark: _Toc531698057]Work Permits

All of the Supplier’s Personnel must have all the necessary work permits and authorizations for providing the Services prior to and while providing the Services.  The Supplier is responsible for any such work permits and authorizations where required. To the extent that the Services include the provision of health care, the Supplier must ensure that the required health care is provided by Supplier’s Personnel who are: (i) registered health care providers; (ii) trained to provide the health care required; and (iii) in good standing with applicable professional regulators.
[bookmark: _Toc239152756][bookmark: _Toc517941308][bookmark: _Toc531354825][bookmark: _Toc531698058][bookmark: _Toc2628042][bookmark: _Toc23328418][bookmark: _Toc133334582][bookmark: _Toc223001457]SERVICES

[bookmark: _Toc239152757][bookmark: _Toc517941309][bookmark: _Toc531354826][bookmark: _Ref531610000][bookmark: _Toc531698059][bookmark: _Toc2628043][bookmark: _Toc23328419][bookmark: _Toc133334583][bookmark: _Toc223001458]General

The Services to be performed by the Supplier under this Agreement will be performed by the Supplier in a professional manner. The Supplier will only employ and retain competent workers, fit and skilled in the work assigned to them, who will function under the direction and control of the Supplier Project Manager. The Supplier is responsible to the Purchaser for the acts and omissions of the Supplier’s Personnel.
[bookmark: _Toc140650757][bookmark: _Toc152576286][bookmark: _Toc198536676][bookmark: _Toc256363436][bookmark: _Toc517941310][bookmark: _Toc531354827][bookmark: _Toc531698060][bookmark: _Toc2628044][bookmark: _Toc23328420][bookmark: _Toc239152767]
[bookmark: _Toc133334584][bookmark: _Toc223001459]Regular Hours

[bookmark: _Toc140650758][bookmark: _Toc152576287][bookmark: _Toc198536677][bookmark: _Toc256363437]All Services will be performed during regular hours or hours mutually agreed upon in writing.  Overtime hours, pre-approved in writing by the Purchaser, will be billed as set out in the Services and Prices Schedule. 
[bookmark: _Ref288221415][bookmark: _Ref288221437][bookmark: _Toc216768561][bookmark: _Toc226947799][bookmark: _Ref302118076][bookmark: _Ref302118077][bookmark: _Ref302118078][bookmark: _Ref302118343][bookmark: _Ref302118376][bookmark: _Ref302118570][bookmark: _Ref302118584][bookmark: _Toc517941311][bookmark: _Toc531354828][bookmark: _Toc531698061][bookmark: _Toc2628045][bookmark: _Toc23328421][bookmark: _Toc133334585][bookmark: _Toc223001460]Changes to Schedules

[bookmark: _Ref215330845][bookmark: _Ref215330853][bookmark: _Ref215330875][bookmark: _Toc216768562][bookmark: _Toc226947800][bookmark: _Toc531698062]General

If the Purchaser requests changes in the scope of any of the Services or if the Supplier determines in its opinion that modifications to scope of the Services are required, then in either case,
prior to proceeding with such changes, the scope of and compensation for the changes must be mutually agreed in writing by the parties; and 
the Purchaser is not liable for any costs incurred by the Supplier for such changes unless prior authorization has been given by the Purchaser in accordance with this Section.
[bookmark: _Toc216768563][bookmark: _Toc226947801][bookmark: _Toc531698063]Cost Impact

[bookmark: _Toc531698064]The cost of such changes must be based on the Supplier’s hourly rates set out in the Services and Prices Schedule or as otherwise agreed to by the parties. 

Additional Services

Services not described in the Agreement will be performed only upon the Purchaser’s written authorization.
[bookmark: _Toc140650759][bookmark: _Toc152576288][bookmark: _Toc198536678][bookmark: _Toc256363438][bookmark: _Toc517941312][bookmark: _Toc531354829][bookmark: _Toc531698065][bookmark: _Toc2628046][bookmark: _Toc23328422][bookmark: _Toc133334586][bookmark: _Toc223001461]Purchaser Assistance 

The Purchaser agrees to:
keep the areas in which Services are performed free of materials extraneous to said work and to remove any stock, fixtures, or partitions needed to facilitate the Services;
remove all obstructions to provide such clearances, as required, if the Services are in an area with less than the minimum clearances recommended for servicing; and 
extend to the Supplier’s Personnel the facilities necessary for the completion of the Services.
[bookmark: _Toc140650760][bookmark: _Toc206907131][bookmark: _Toc517941313][bookmark: _Toc531354830][bookmark: _Toc531698066][bookmark: _Toc2628047][bookmark: _Toc23328423][bookmark: _Toc133334587][bookmark: _Toc223001462]Training - Intentionally left blank 

The Supplier will provide to the Purchaser’s employees or representatives the training specified in the Training Schedule. All training will be provided directly by the Supplier’s Personnel.  There will be no third-party training unless otherwise agreed to in writing.  The Purchaser has the right to videotape all such training sessions, provided, however, that such taped sessions will be used solely by the Purchaser to train its staff. The cost of all the training, excluding travel and accommodation for the Purchaser’s staff to attend training courses at the Supplier’s facilities, if necessary, must be borne by the Supplier. The payment of any training travel and accommodation costs must be mutually agreed to by the parties.  The Purchaser reserves the right to have different types of training provided to different individuals. 
[bookmark: _Toc256363439][bookmark: _Toc517941314][bookmark: _Toc531698067][bookmark: _Toc2628048][bookmark: _Toc23328424][bookmark: _Toc133334588][bookmark: _Toc223001463][bookmark: _Toc140650761][bookmark: _Toc152576290][bookmark: _Toc198536680]Finalization of Services 

If any part of the Services provided is not acceptable, in the Purchaser’s sole discretion, the Purchaser will provide reasonable notice to the Supplier with particulars concerning the reasons for refusing acceptance, and the deficiencies.  
Upon receiving such notice, the Supplier must take immediate corrective action and remedy the deficiencies within ten (10) Days. Where the Supplier’s attempt to correct such deficiencies is unsuccessful, the Purchaser may terminate the Agreement in accordance with the provisions set forth in Article 5 Term and Termination.
[bookmark: _Toc285105688][bookmark: _Toc517941315][bookmark: _Toc531354831][bookmark: _Toc531698068][bookmark: _Toc2628049][bookmark: _Toc23328425][bookmark: _Toc133334589][bookmark: _Toc223001464]Meetings

The parties may hold meetings on a regular basis, at mutually agreeable times, to discuss workflow, the Services and any other issues that may need to be discussed. The meetings can be in person, virtually or on the telephone.
[bookmark: _Toc140650762][bookmark: _Toc152576291][bookmark: _Toc198536681][bookmark: _Toc256363440][bookmark: _Ref257012548][bookmark: _Toc517941316][bookmark: _Toc531354832][bookmark: _Toc531698069][bookmark: _Toc2628050][bookmark: _Toc23328426][bookmark: _Toc133334590][bookmark: _Toc223001465]Reports

The Supplier must provide quarterly reporting to MMC indicating the dollars spent for each Purchaser.  The quarterly reporting schedule is shown below.  Reporting is due no later than the last day of the month following the close of the reporting period.  If the Agreement start date does not align with the beginning of the reporting period the Supplier is to report the months within the applicable quarter and then quarterly thereafter until the expiration of the Agreement, including any options utilized.
January 1 through March 31, due no later than April 30
April 1 through June 30, due no later than July 31
July 1 through September 30, due no later than October 31
October 1 through December 31, due no later than January 31
Disclosure must include the details of amounts paid out and Services  performed in the period in connection with the Agreement.
The format and content of this report has been defined by MMC.  The report is to be submitted through the required channel.  The report and the channel may be subject to change from time to time.  Reporting details are found in the MMC Supplier Handbook which is provided to the Supplier at contract signing.
Rebates should be paid to MMC, however, if a rebate is paid directly to a Purchaser the Supplier must clearly indicate that in reporting, including the payment reference number, date and amount for each Purchaser who was paid directly.
MMC reserves the right to ask the Supplier to provide additional reporting during the period of the Agreement.
It is the Supplier’s responsibility to ensure compliance with reporting.
Monthly Reports

If requested by MMC or any Purchaser, the Supplier must submit to MMC or the Purchaser, on a monthly basis and in a format satisfactory to MMC and the Purchaser, a written report by the 15th day of the following month containing the following information:
date of the report, and
a list of the Services under the Agreement ordered by the Purchaser, the quantity ordered and the dollar value.
Quarterly Reports

If requested by MMC or any Purchaser, the Supplier must, on a quarterly basis, submit to MMC or the Purchaser, in a mutually agreeable format, a written report containing the following information:
a list of all new Services that have been ordered by the Purchaser and supplied by the Supplier setting out the quantity ordered, the price charged; and
a copy of all documentation provided to the Purchaser by the Supplier with respect to the new Services.
Clarification

Upon request, the Supplier must provide clarification on or additional information from the Supplier with respect to the report information.
Final Report

Promptly upon expiry of the Term or termination of this Agreement, the Supplier must provide a final report to MMC and the Purchasers setting out: 
the quantity of Services ordered;
the quantity of Services delivered;
such other information relating to the Services or this Agreement as the Purchasers may reasonably request.
[bookmark: _Toc140650763][bookmark: _Ref140905021][bookmark: _Ref140905026][bookmark: _Toc152576292][bookmark: _Toc198536682][bookmark: _Toc256363441][bookmark: _Ref257012591][bookmark: _Toc517941317][bookmark: _Toc531354833][bookmark: _Toc531698070][bookmark: _Toc2628051][bookmark: _Toc23328427][bookmark: _Toc133334591][bookmark: _Toc223001466]Ownership of Deliverables


[bookmark: _Toc140650764][bookmark: _Ref140905042][bookmark: _Ref140905049][bookmark: _Toc152576293][bookmark: _Toc198536683][bookmark: _Toc531698071]General

Except in respect of Supplier Materials (the licensing of which is set out in Section 2.9.1(b)), all intellectual property rights in all Deliverables will be and hereby are assigned to the Purchaser and the Supplier has no intellectual property rights in such Deliverables.  At the request and expense of the Purchaser, the Supplier will do all acts necessary and sign all documentation necessary in order to assign to the Purchaser all such intellectual property rights and to enable the Purchaser to register patents, copyrights, trademarks, mask works, industrial designs and such other protections for the Deliverables as the Purchaser deems advisable anywhere in the world.
[bookmark: _Ref322019015]All intellectual property rights in all Supplier Materials are retained by the Supplier subject to a grant by the Supplier to the Purchaser of an irrevocable, non-exclusive, worldwide, royalty-free license to use any Supplier Materials that are incorporated into the Deliverables to the extent necessary for Purchaser to use or access the Deliverables, whether for the purposes contemplated hereby or for such other purposes as are reasonable given the nature of the Deliverables.
The Supplier will not infringe on any intellectual property rights of any third-party in performing the Services. All Deliverables automatically become the property of the Purchaser, unless specifically noted otherwise in this Agreement. The Supplier agrees to sign any documentation as soon as it is created or to take whatever action may be necessary to give full force and effect to the Purchaser’s right.
[bookmark: _Toc140650766][bookmark: _Toc152576295][bookmark: _Toc198536685][bookmark: _Toc531698072]Moral Rights

The Supplier waives any and all moral rights in the Deliverables and will obtain a waiver of moral rights from any author or creator of any such Deliverables. Such waiver of moral rights must be delivered to the Purchaser, which agrees that in the event the Deliverables are modified, they will not be attributable to the Supplier without the prior written consent of the Supplier.
[bookmark: _Toc140650767][bookmark: _Toc152576296][bookmark: _Toc198536686][bookmark: _Toc531698073]Delivery

The Supplier must deliver to the Purchaser the Deliverables and copies of the same upon the termination or expiry of this Agreement, or earlier upon the Purchaser's request.
[bookmark: _Toc140650768][bookmark: _Ref140905162][bookmark: _Ref140905167][bookmark: _Toc517941318][bookmark: _Toc531354834][bookmark: _Toc531698074][bookmark: _Toc2628052][bookmark: _Toc23328428][bookmark: _Toc133334592][bookmark: _Toc223001467][bookmark: _Toc206907141]Equipment Owned by the Supplier 

[bookmark: _Toc140650769][bookmark: _Toc206907142][bookmark: _Toc531698075]General 

The Supplier will supply all its own equipment for this Agreement except as otherwise agreed to in this Agreement.
[bookmark: _Toc206907143][bookmark: _Toc531698076]Installation

Written authorization must be received prior to the installation or attachment of any of the Supplier’s or the Supplier’s Personnel's equipment, software, or devices on or to the Purchaser’s owned or leased equipment, software, or communications networks.  In the event of problems created by any such installation or attachment as referred to in this Section, the Supplier is solely responsible for all repairs and services to correct the problems.
[bookmark: _Toc206907144][bookmark: _Toc517941319][bookmark: _Toc531354835][bookmark: _Toc531698077][bookmark: _Toc2628053][bookmark: _Toc23328429][bookmark: _Toc133334593][bookmark: _Toc223001468]Equipment Owned by the Purchaser

[bookmark: _Toc206907145][bookmark: _Toc531698078]General

Equipment authorized by the Purchaser for use by the Supplier or supplied to the Supplier by the Purchaser will be used solely in the performance of the Services.  Title to such equipment remains with the Purchaser. Equipment will be clearly identified as property of the Purchaser. The Supplier is responsible for safeguarding such equipment while in its custody and control and maintaining a system of inventory control acceptable to the Purchaser.  The Supplier will have reasonable access to the premises of the Purchaser for the purpose of verifying records and auditing inventories of such equipment.
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The Supplier is liable for the repair or replacement of all equipment owned by the Purchaser which becomes damaged or lost while in the custody or control of the Supplier. 
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Following completion of the Services or termination of the Agreement, the Suppler must, unless otherwise directed, make all such equipment immediately available for pick-up by the Purchaser.
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In addition to the other obligations in this Agreement to maintain insurance, the Supplier must maintain insurance, in which the Purchaser and the Supplier must be named jointly as insured, covering the full replacement value of all Purchaser-owned equipment being used by the Supplier against the risk of loss or damage.
[bookmark: _Toc517941320][bookmark: _Toc531354836][bookmark: _Toc531698082][bookmark: _Toc2628054][bookmark: _Toc23328430][bookmark: _Toc133334594][bookmark: _Toc223001469]Application of Purchaser’s Rules to Supplier’s Personnel

All policies and procedures applicable to the employees of the Purchaser regarding their conduct in connection with the business and affairs of the Purchaser will, insofar as the same is required by the Purchaser, be applicable to the Supplier and the Supplier’s Personnel while on the Purchaser’s premises. The Purchaser will provide relevant policies and procedures to the Supplier upon request.  It is the responsibility of the Supplier’s Personnel to familiarize themselves with all such policies and procedures, including policy changes that are made during the term of the Agreement.
In the event that any of the Supplier’s Personnel fails or refuses to abide by such policies and procedures, such individuals will be removed by the Supplier from performing any Services for the Purchaser. In the event of such removal, no liability of any kind or nature whatsoever will attach to the Purchaser. The Purchaser may also disallow admittance to any of the Supplier’s Personnel to the Purchaser’s premises where such Personnel fails or refuses to abide by the applicable policies and procedures. 
The Supplier hereby agrees and covenants that the Supplier will: (i) carry out a criminal background or security check, in accordance with the Purchaser’s internal hiring policies, of the Supplier’s Personnel whom Supplier intends to utilize for the performance of Supplier’s obligations under this Agreement; and (ii) not utilize for the performance of Supplier’s obligations under this Agreement any of Supplier’s Personnel who do not meet the Purchaser’s security requirements, based on the Purchaser’s internal hiring policies. The Purchaser will make available its security requirements upon the request of the Supplier. The Purchaser may disallow admittance to any of the Supplier’s Personnel to the Purchaser’s premises where such person does not meet the Purchaser’s security requirements.
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The Supplier must make all payments required under the Workplace Safety and Insurance Act (Ontario), and under similar legislation in other jurisdictions, and must indemnify, defend and hold harmless the Indemnitees from any failure to comply. If requested, the Supplier must provide MMC with a certificate that the Supplier is in good standing under the relevant workers’ compensation legislation.
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The Supplier will:
maintain a safe workplace or work site in accordance with safe work practices and housekeeping;
comply with the Occupational Health and Safety Act (Ontario) and all of its regulations pertaining to the type of work being performed;
have actual knowledge of, and comply with the Purchaser’s safety policies and appropriate safe work procedures;
provide the necessary protective equipment, devices or related safety items as required by the Occupational Health and Safety Act (Ontario) and all of its regulations, as well as the Purchaser’s safety policies, and ensure that such equipment, devices and items are used in the performance of the requirements of the Agreement;
if requested, provide the Purchaser with a copy of the Supplier’s written health and safety policy as required by the Occupational Health and Safety Act (Ontario); and
where applicable, provide product performance information relating to anti-microbial effectiveness, to be documented for the review and approval of the Purchaser and the Purchaser’s infection control units.
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The Supplier is familiar with and must comply with the AODA and the related Ontario Regulation 429/07, Accessibility Standards for Customer Service Standard (“Accessibility Standard”). To the extent that the Supplier deals with members of the public or other third parties on behalf of the Purchaser, or as otherwise set out in the AODA, the Supplier must: 
prior to the commencement of any Services under this Agreement, ensure that the Supplier’s Personnel receive training about the provision of its goods or services to persons with disabilities referred to in the Accessibility Standard; 
notwithstanding the provisions of this Section, have read the Purchaser’s policy on the AODA; 
inform the Purchaser immediately upon receiving a complaint that is related to the obligations under the AODA and the Services provided under this Agreement and assist the Purchaser in achieving resolution in accordance with the process set out in Section 7.9 AODA Complaint Procedure; and
as may be commercially reasonable, assist the Purchaser in meeting the Purchaser’s obligations under the AODA referred to in this Section as it relates to the Services that the Supplier will be providing under this Agreement.
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The Supplier will maintain acceptable performance levels as defined within this Agreement or mutually agreed upon amendments thereto. In the event that the Supplier does not maintain acceptable performance levels, MMC or the Purchaser may provide written notice to the Supplier and the Supplier will, within thirty (30) Days, address the Supplier performance levels. Should the performance level not improve to an acceptable level, MMC or the Purchaser reserves the right to either initiate a Supplier performance plan or terminate this Agreement upon providing Supplier notice in writing to that effect.
The Supplier performance plan will be mutually developed by MMC or the Purchaser and the Supplier with the intent of improving performance by embarking on a performance monitoring process.
The Supplier performance plan may remain in effect for as long as MMC or the Purchaser deems necessary. 
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Subject to any adjustment pursuant to Section 2.3 Changes to Schedules and Section 3.7 Assured Competitive Value the Purchase Price for the Services must not exceed the sum of $[Insert dollar value of Purchase Price]. The Purchaser is not responsible for amounts detailed in invoices in excess of the agreed-to fixed ceiling price or for expenses that the Purchaser has not approved.
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Subject to the ceiling price set out in the Services and Prices Schedule, fees for Services will be based upon actual hours worked.  Any daily rates will be based upon an eight (8) hour day.
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Receipted expenses which have received prior authorization from the Purchaser and are incurred as a result of work required under this Agreement will be reimbursed at cost as invoiced.
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Receipted travel expenses which have received prior authorization and are incurred as a result of work required under this Agreement will be reimbursed in accordance with the applicable rates set out in the Services and Prices Schedule. Services are to be performed in Ontario . If travel is required outside of this location, reimbursement will be made:
only where the expense has received prior authorization; and
in accordance with applicable rates set out in the Services and Prices Schedule.
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The Supplier must submit invoices to the Purchaser for payment in accordance with Section 3.1 Purchase Price. No additional or contrary term or condition, which may be contained in the Supplier’s invoice, has any application to this Agreement. Invoices must reference this Agreement number and must contain a brief, point form narrative relating to the amounts set out in it.
The Purchaser’s payment term is net forty-five (45) Days. The time period specified for payment of invoices, or for accepting any offered discounts for early payment, commences only from the date that correct invoices are provided to the Purchaser and in accordance with Section 3.1 Purchase Price.
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The Purchaser’s obligation to pay any amounts under this Agreement is subject to the following conditions precedent, which are all to be completed to the Purchaser’s satisfaction for the Purchaser’s sole benefit, and may be waived in writing in whole or in part by the Purchaser:
completion of the Services stated in the invoice in accordance with this Agreement;
compliance with all the terms of this Agreement; and
receipt by the Purchaser of all Services stated and any documentation that is reasonably requested or that is required by this Agreement.
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During the term of this Agreement, Supplier warrants that the total annual value offered for similar Services to other organizations within the healthcare sectors in the Canadian marketplace (comprehensiveness of total Services under contract, commitment by Service category, overall annual volume and commitment, market utilization/share and percentage of available contracted business delivered) is no better than that offered to MMC. Supplier agrees to adjust the terms of the Agreement to ensure MMC maintains its current competitive position.
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The Purchase Price set out in the Services and Prices Schedule is fixed for the Term unless: (A) adjusted pursuant to Section 3.7 Assured Competitive Value; or (B) the CPI rate as defined and measured by the Bank of Canada exceeds an average of 2.5% in a calendar year. For the purpose of the Agreement, the CPI rate utilized is that found at  https://www.bankofcanada.ca/rates/price-indexes/cpi/.
If the average CPI rate in a calendar year rate exceeds 2.5%, the prices in the Services and Prices Schedule may be adjusted beginning April 1 of the next calendar year by the average CPI rate for the calendar year minus 2.5%. For clarity, if the average CPI rate for the calendar year is 3.98%, the price for each Good may be adjusted upwards by 3.98% minus 2.5% = 1.48%. 
In order to implement this Inflationary Adjustment, the Supplier must notify MMC by January 31 of the next calendar year of their intent to do so and provide an updated Services and Prices Schedule by February 14 with an effective date of April 1.
A supplier can only notify MMC of their intent to utilize the Inflationary Adjustment once a contract has been in place for at least one (1) year.  For example, if a contract started between January 1, 2023 and December 31, 2023, there will be no inflationary adjustment for 2024.  The initial inflationary adjustment will be for 2025 based on calendar 2024 CPI. 
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Where the Supplier provides a rebate to the Purchaser, the Supplier must pay the rebate to MMC as outlined in Section 2.8 Reports.

In line with Section 2.8 Reports, the Supplier must remit the value of gross calculated rebates on purchases (excluding taxes) by Purchaser participating in this Agreement.  The reporting period for rebates is quarterly, except where stated otherwise.  Any rebates owing  are to be paid in the form of an electronic fund transfer payable to MMC and delivered to the attention of the MMC Finance Department no later than the last day of the month following the close of the reporting period.  For rebate payments that are not able to be calculated due to delayed reporting processes, MMC expects the Supplier to make a payment based on an estimate of the amount due.  Reconciliation is required in the following reporting period.

It is the Suppliers responsibility to ensure compliance with the above requirements.  MMC will not generate invoices to the Supplier to facilitate payment of rebates.
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If a market price decrease for Services should occur, or a market price decrease occurs due to equivalent Services entering the market during the Term, the Supplier must submit revised pricing for such Services to MMC within ten (10) Business Days of receipt of a market adjustment request from MMC. MMC reserves the right to remove the relevant Service at its sole discretion and without penalty, within one hundred and twenty (120) Days following the issuance of the market adjustment request.

[bookmark: _Toc223001486]Taxes

As the Purchase Price is exclusive of all goods and services taxes and provincial and local sales taxes, if any, each must be clearly set out on the Supplier’s invoice and paid by the Purchaser unless it provides evidence of exemption therefrom.
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[bookmark: _Toc206907165][bookmark: _Toc517941334][bookmark: _Toc531354850][bookmark: _Toc531698096][bookmark: _Toc2628069][bookmark: _Toc23328445][bookmark: _Toc133334609]As applicable to the Supplier, payments made to non-residents of Canada for Services provided in Canada may be subject to withholding tax in accordance with the Canadian Income Tax Act and the Income Tax Regulations thereunder (the “Withholding Tax”).   Subject to the Supplier providing the Purchaser with an applicable waiver or tax form setting out the Supplier’s eligibility for a reduction of the Withholding Tax, the Purchaser will deduct the Withholding Tax from amounts payable in the Supplier’s invoice and remit the Withholding Tax to the Canada Revenue Agency. 

Notwithstanding any other provision of this Agreement, the Supplier will indemnify, defend, and hold harmless the Purchaser from and against all liabilities, costs, expenses (including, without limitation, reasonable expenses of investigation, legal fees and expenses), losses, damages, assessments, settlements or judgments arising out of or incident to the imposition, assessment or assertion of any tax described in this Section.

[bookmark: _Toc223001488]Audit

The Supplier’s books of account, financial records and documents and any other information which relate to this Agreement required by the Purchaser will be kept available for audit by the Purchaser until the expiration of two (2) years from the date of the termination of the Services.
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The Purchaser is not responsible for any costs or expenses of the Supplier relating to this Agreement that are not set out in this Article 3 Prices and Payment, unless expressly agreed to by the Purchaser, in writing. Notwithstanding any agreement by the Purchaser with respect to additional costs or expenses, all expenses that are to be reimbursed or paid by the Purchaser must be in accordance with the Purchaser’s rules with respect to travel, meal and hospitality expenses, as established under the Broader Public Sector Expenses Directive. For greater certainty, meals, hospitality and incidental expenses will not be reimbursed by the Purchaser.
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The Supplier represents and warrants to MMC and the Purchaser and acknowledges that MMC and the Purchaser are relying thereon, as follows:
if applicable, the Services have received all required approvals of, and comply with all applicable standards and requirements referred to in this Agreement or required by Applicable Law;
the Supplier will provide documented evidence that the Services meet the applicable standards or have the applicable licenses, if any, referred to in this Section 4.1 Supplier’s Representations and Warranties or by law;
if applicable, on completion of the Services, there will be no liens outstanding in regard to such Services;
the Supplier has full power and legal right to enter into the Agreement and to fulfill all of its obligations hereunder,
the Supplier is not aware of any proceeding in progress or pending or threatened against, related to or affecting the Supplier in connection with the Services which might be expected to have a materially adverse effect on the Services or impact the Supplier’s ability to meet its obligations under this Agreement;
all representations, warranties, confirmations, and statements set out in the Supplier’s proposal and in this Agreement, will remain accurate in their entirety during the Term; 
the Supplier has the expertise in the Services to be provided to perform capably and efficiently all the tasks outlined in this Agreement; 
in performing the Services the Supplier will meet the service levels, if any, identified in the Service Level Schedule;
the Supplier has obtained all the necessary licenses and permits required to perform the Services; 
to the extent that the Services require the Supplier to provide Services on goods or equipment manufactured by a third party, the Supplier will, if requested by the Purchaser, provide the Purchaser with written evidence that the Supplier’s Personnel are properly trained and, as applicable, qualified to service such goods or equipment;
the Supplier must not, in the performance of this Agreement, infringe or violate any patent, copyright, trade secret, trademark, industrial design, intellectual property right, or any other right of any person or entity;
the Supplier must bear all expenses in connection with the provision of the Services, including income and other taxes, parking, Workers’ Compensation, Canada Pension Plan, Unemployment Insurance premiums and costs.
the Supplier will provide to the Purchaser, prior to carrying out any Services under this Agreement, evidence of any waiver that the Supplier has received from Canada Revenue Agency in respect of withholding taxes required under the Income Tax Act (Canada):
the Services provided by the Supplier under this Agreement are not the result of, and in no way involve, forced labour or child labour (as such terms are defined in Canada’s Fighting Against Forced Labour and Child Labour in Supply Chains Act); 
the Supplier has not, with respect to any goods or services to be provided under this Agreement or the business activities of the Supplier, made any representation to the Purchaser or the Canadian public, in the form of a statement, warranty or guarantee, of the benefits of any such product, service, or business for protecting or restoring the environment or mitigating the environmental, social or ecological causes or effects of climate change that is not based on an adequate and proper test or substantiation in accordance with internationally recognized methodology; and
the materials used in the provision of the Services are
first class quality, new in all respects and not used, reworked, refurbished or rebuilt, unless otherwise approved,
where applicable, delivered free and clear of any and all encumbrances;
are free from errors, faults and defects in workmanship, construction, structural and functional design, material and operations and in conformance with the requirements of this Agreement for twelve (12) months following the satisfactory completion of the Services 
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Where the Purchaser notifies the Supplier that it is in breach of any of its representations or warranties contained in Section 4.1 Supplier’s Representations and Warranties, the Supplier will use its best efforts, at no expense to the Purchaser, to remedy such breach as quickly as possible but not longer than thirty (30) Days following such notification, including providing additional or alternate services, satisfactory to the Purchaser, to ensure that the Purchaser’s operations are not disrupted by such breach.
Where the Supplier is unable to correct the breach within the said thirty (30) Day period, the Purchaser without restricting its recourse, including the right to claim damages and legal fees on a substantial indemnity basis, is entitled to request reimbursement, and the Supplier must reimburse the Purchaser for all amounts previously paid for by the Purchaser for such Services, including taxes, installation, de-installation and transportation costs within fifteen (15) Days of such request. Alternatively, the Purchaser has the right to require the Supplier, at no additional cost to the Purchaser, to replace any of the affected Services, with other services providing equivalent functions and performance satisfactory to the Purchaser.
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The representations and warranties contained in Section 4.1 Supplier’s Representations and Warranties are in addition to any other warranties or service guarantees given by the Supplier to MMC or the Purchaser, are separate and discrete from any other warranties specified in the Agreement.
[bookmark: _Toc223001494]Conflict of Interest

[bookmark: _Toc239152784][bookmark: _Ref255518434][bookmark: _Ref255518452][bookmark: _Ref255565948][bookmark: _Ref255565965]The Supplier represents and warrants that, to the best of its knowledge, neither MMC nor the Purchaser, nor any of their respective personnel, or affiliated organizations has any significant influence in the Supplier or any of its associates or affiliates, or will receive any direct or indirect proceeds from the Agreement other than as expressly stated in the Agreement.
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The Supplier will defend, at its expense, any third-party action, claim, or demand (whether or not well-founded) brought against the Indemnitees arising out of or related to:
claims for bodily injury, including death, and loss or damage to tangible property due to the negligence or wilful misconduct of the Supplier or the Supplier’s Personnel; 
any breach or alleged breach by the Supplier of any of its obligations, warranties or representations in the Agreement; 
The Supplier will indemnify and hold the Indemnitees harmless against any costs, charges, losses and expenses incurred by the Indemnitees relating to the Claims, including legal costs on a substantial indemnity basis (“Losses”), except to the extent that such Losses were not caused by the Supplier or the Supplier’s Personnel, provided that the affected Indemnitee notifies the Supplier as soon as is reasonably practicable in the circumstances of any action, claim or demand in respect of which this indemnity may apply and of which the affected Indemnitee has knowledge and the affected Indemnitee co-operates with the Supplier in the defence of any such claim or action. No such claim or action will be settled or compromised by the Supplier without the affected Indemnitee’s prior written 
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The Supplier will defend, at its expense, any claim or action (whether or not well-founded) brought against the Indemnitees which is based on any or all allegations that provision of any Services pursuant to this Agreement, or any part thereof, infringes any third-party’s copyright, trade secret, patent or any other intellectual property right. The Supplier will indemnify and hold the Indemnitees harmless against any such claim or action with respect to all resulting Losses, except to the extent that such Losses were not caused by the Supplier, provided that the affected Indemnitee notifies the Supplier as soon as is reasonably practicable of any claim or action in respect of which this indemnity may apply and of which the affected Indemnitee has knowledge, and the affected Indemnitee co-operates with the Supplier in the defence of any such claim or action. No such claim or action may be settled or compromised by the Supplier without the affected Indemnitee’s prior written consent.
[bookmark: _Ref531335682][bookmark: _Toc531354859][bookmark: _Toc531698105][bookmark: _Toc2628078][bookmark: _Toc23328454][bookmark: _Toc133334618][bookmark: _Toc223001497]Indirect Damages

Neither the Supplier nor any Indemnitee will assume any liability for special, indirect, or consequential damages arising in connection with this Agreement, even if advised of the possibility thereof, unless such types of damages are awarded to a third party by a court or any governmental or regulatory authority having jurisdiction and are the subject of an indemnity binding the Supplier or an Indemnitee under this Agreement. The parents, affiliates, subsidiaries, directors, officers, employees, agents, representatives, permitted subcontractors, service providers and suppliers of a party are deemed to be included as part of such party for purposes of this Section 4.7 Indirect Damages.
[bookmark: _Toc154737882][bookmark: _Toc223001498]MMC Limited Liability

MMC has no liability for the payment of any Services ordered by a Purchaser under this Agreement.

[bookmark: _Toc239152787][bookmark: _Ref257012456][bookmark: _Ref257012475][bookmark: _Toc517941342][bookmark: _Toc531354860][bookmark: _Toc531698106][bookmark: _Toc2628079][bookmark: _Toc23328455][bookmark: _Toc133334619][bookmark: _Toc223001499]TERM AND TERMINATION

[bookmark: _Toc239152788][bookmark: _Ref239417262][bookmark: _Ref239417264][bookmark: _Toc517941343][bookmark: _Toc531354861][bookmark: _Toc531698107][bookmark: _Toc2628080][bookmark: _Toc23328456][bookmark: _Toc133334620][bookmark: _Toc223001500]Term

This Agreement becomes effective on the Effective Date, and expires on [to be inserted] unless it is terminated early in accordance with the provisions of the Agreement (the “Term”).  For greater certainty, the Purchaser does not have the right to terminate this Agreement but may withdraw from the Agreement in accordance with Section 5.9 Withdrawal of Purchaser.
At the expiry date of the Agreement (or any option years exercised), the Supplier agrees to extend and maintain the current Agreement pricing for an additional six (6) months. The extension of pricing will be implemented at MMC’s discretion upon notice given to the Supplier not less than thirty (30) Days prior to the expiration of this Agreement.
[bookmark: _Toc140290286][bookmark: _Toc140290564][bookmark: _Toc172520756][bookmark: _Toc248472110][bookmark: _Toc517941344][bookmark: _Toc531354862][bookmark: _Toc531698108][bookmark: _Toc2628081][bookmark: _Toc23328457][bookmark: _Toc133334621][bookmark: _Toc223001501][bookmark: _Toc239152789][bookmark: _Ref239421375][bookmark: _Ref239421376]Option

MMC, in its sole discretion, may extend the Term for an additional period of [insert the option period] months/years by giving written notice to the Supplier prior to the commencement of the applicable option period upon the same terms and conditions.
[bookmark: _Ref256975744][bookmark: _Ref256975766][bookmark: _Toc517941345][bookmark: _Toc531354863][bookmark: _Toc531698109][bookmark: _Toc2628082][bookmark: _Toc23328458][bookmark: _Toc133334622][bookmark: _Toc223001502]Termination by Either Party
[bookmark: _Toc531698110]
General

[bookmark: _Toc531698111]Either the Supplier or MMC may terminate the Agreement, on written notice to the other, where such other party neglects or fails to perform or observe any material term or obligation of the Agreement and such failure has not been cured within thirty (30) Days of written notice being provided.
Purchase Orders

In the event that this Agreement is terminated, all purchase orders under this Agreement will be closed. 
[bookmark: _Toc239152790][bookmark: _Ref239421459][bookmark: _Ref239421461][bookmark: _Ref256975782][bookmark: _Ref256975800][bookmark: _Ref499554399][bookmark: _Ref499554421][bookmark: _Toc517941346][bookmark: _Toc531354864][bookmark: _Toc531698112][bookmark: _Toc223001503]Termination by MMC

MMC is entitled to terminate the Agreement, without liability, cost or penalty:
[bookmark: _Toc137558829][bookmark: _Toc137560081][bookmark: _Toc125115897][bookmark: _Toc160547777][bookmark: _Toc140650795][bookmark: _Toc152576324][bookmark: _Toc198536714][bookmark: _Toc517941347][bookmark: _Toc531354865][bookmark: _Toc531698113][bookmark: _Toc2628083][bookmark: _Toc23328459][bookmark: _Toc133334623]on written notice to the Supplier, if any proceeding in bankruptcy, receivership, liquidation or insolvency is commenced against the Supplier or its property;
on written notice to the Supplier, if the Supplier makes an assignment for the benefit of its creditors, becomes insolvent, commits an act of bankruptcy, ceases to carry on its business or affairs as a going concern, files a notice of intention or a proposal or seeks any arrangement or compromise with its creditors under any statute or otherwise;
on written notice to the Supplier, following the occurrence of any material change in the Purchasers’ requirements which results from regulatory or funding changes or recommendations issued by any government or public regulatory body;
at any time, without cause, by giving the Supplier at least one hundred and eighty (180) Days written notice;
on thirty (30) Days written notice to the Supplier in the event of a misrepresentation or material breach of any of the provisions of Section 4.1 Supplier’s Representations and Warranties or Section 4.4 Conflict of Interest; and
as per any provision of the Agreement that provides for early termination.
[bookmark: _Toc223001504]MMC Obligation to Give Notice to Purchaser

MMC will give notice to the Purchaser of any termination process initiated by either MMC or the Supplier and will keep the Purchaser apprised of any developments, including the termination date of this Agreement.

[bookmark: _Toc223001505]Suspension of Services

[bookmark: _Toc140650796][bookmark: _Toc152576325][bookmark: _Toc198536715][bookmark: _Toc531698114]Notice to Suspend

The Purchaser may at any time, without liability, cost or penalty, suspend the Services for a specified or unspecified time by written notice to the Supplier where the Services or the same level of Services are no longer required due to a:
change in the Purchaser’s budget that impacts the need for the Services; or
decision by the Ministry of Health or Ministry of Long-Term Care or Ontario Health atHome. 
[bookmark: _Toc140650797][bookmark: _Toc152576326][bookmark: _Toc198536716][bookmark: _Toc531698115]Suspension of Services

Upon receiving the notice of suspension, the Supplier will immediately suspend all Services or deliveries indicated by the Purchaser except those which in the Purchaser’s opinion are necessary to preserve, care for and protect the existing Services.
[bookmark: _Toc140650798][bookmark: _Toc152576327][bookmark: _Toc198536717][bookmark: _Toc531698116]Compensation

The Supplier is entitled to be compensated only for the continuing Services provided during the suspension in accordance with this Agreement.  The Supplier is not entitled to be compensated for suspended Services.
[bookmark: _Toc140650799][bookmark: _Toc152576328][bookmark: _Toc198536718][bookmark: _Toc256363459][bookmark: _Toc517941348][bookmark: _Toc531354866][bookmark: _Toc531698117][bookmark: _Toc2628084][bookmark: _Toc23328460][bookmark: _Toc133334624][bookmark: _Toc223001506]Obligations in the Event of Termination Provided or Expiration of the Agreement 

[bookmark: _Toc140650800][bookmark: _Ref140905375][bookmark: _Toc152576329][bookmark: _Toc198536719][bookmark: _Toc531698118]Supplier’s Obligations

In the event that MMC gives notice of termination under this Agreement or this Agreement expires, or this Agreement is otherwise terminated, the Supplier will, at the request of the Purchaser do any or any combination of the following:
disclose to the Purchaser the current state of the Services which have been performed or produced by the Supplier as at the effective date of termination; 
[bookmark: _Ref302118313]prepare a written report on the Services completed to the effective date of termination and deliver the report in a professional and proper manner acceptable to the Purchaser within ten (10) Days from the effective date of termination;
provide to the Purchaser all Deliverables and everything produced during the Term, and return to the Purchaser everything provided to the Supplier by the Purchaser; and 
assist with the transition/handover of the Services, upon the request of the Purchaser.
[bookmark: _Toc140650801][bookmark: _Toc152576330][bookmark: _Toc198536720][bookmark: _Toc531698119]Purchaser’s Obligations

Where MMC terminates the Agreement, the Purchaser is responsible only for: 
payment of the Services provided to the date of termination; and
all expenditures reasonably incurred in connection with preparing and providing the report prepared pursuant to Subsection 5.6.1(b);
[bookmark: _Toc239152792]subject to the Purchase Price, Sections 2.3 Changes to Schedules and 3.7 Assured Competitive Value and the submission of acceptable invoices.
[bookmark: _Toc517941349][bookmark: _Toc531354867][bookmark: _Toc531698120][bookmark: _Toc2628085][bookmark: _Toc23328461][bookmark: _Toc133334625][bookmark: _Toc223001507]No Limitation of Remedies

Any termination of the Agreement does not in any respect limit any party’s rights or remedies either in law or in equity or relieve any party of any obligation incurred prior to the effective date of such termination.
[bookmark: _Toc137558831][bookmark: _Toc137560083][bookmark: _Toc125115899][bookmark: _Toc160547779][bookmark: _Toc223001508][bookmark: _Toc239152793][bookmark: _Toc517941350][bookmark: _Toc531354868][bookmark: _Toc531698121][bookmark: _Toc2628086][bookmark: _Toc23328462][bookmark: _Toc133334626]Withdrawal of Purchaser

The Purchaser in its sole discretion may terminate its participation in this Agreement at any time during the Term, for convenience and without cause, by providing no less than thirty (30) Days written notice to the Supplier and MMC. The notice will specify the date on which the Purchaser’s withdrawal will become effective. In no event is the Purchaser giving notice liable for costs incurred by MMC or the Supplier after the termination or withdrawal date specified by the terminating Purchaser.
In the event that the Purchaser gives notice of its withdrawal from this Agreement in accordance with Section 5.9 (a), the Purchaser is responsible for:
the payment for Services ordered by and delivered to the Purchaser under this Agreement up to and including the effective date of its withdrawal; and
all obligations and liabilities, if any, that the Purchaser accepted or incurred while a party to this Agreement
The Purchaser’s withdrawal from the Agreement in accordance with this Section 5.9 will not in any respect limit any party’s rights or remedies either in law or in equity or relieve any party of any obligation incurred prior to the effective date of such withdrawal.
[bookmark: _Toc223001509]Survival

In addition to the length of survival of any provision which may be explicitly stated in the Agreement, all of the representations, warranties and indemnifications made by the Supplier and set out in this Agreement survive the expiration or termination of this Agreement, as will all other provisions of the Agreement which, by their nature, might reasonably be expected to survive.
[bookmark: _Toc239152794][bookmark: _Ref239425544][bookmark: _Ref239425546][bookmark: _Toc517941351][bookmark: _Toc531354869][bookmark: _Toc531698122][bookmark: _Toc2628087][bookmark: _Toc23328463][bookmark: _Toc133334627][bookmark: _Toc223001510]GENERAL

[bookmark: _Toc239152795][bookmark: _Toc517941352][bookmark: _Toc531354870][bookmark: _Toc531698123][bookmark: _Toc2628088][bookmark: _Toc23328464][bookmark: _Toc133334628][bookmark: _Toc223001511]Liability Insurance

[bookmark: _Ref531600202][bookmark: _Toc531698124]Supplier’s Insurance

The Supplier hereby agrees to put in effect and maintain insurance for the Term, at its own cost and expense, with insurers having a secure A.M. Best rating of B + or greater, or the equivalent, all the necessary and appropriate insurance that a prudent person in the business of the Supplier would maintain including, but not limited to, comprehensive commercial general liability insurance for third party bodily injury, personal injury and property damage, to an inclusive limit of not less than five million dollars ($5,000,000) per occurrence or per claim, as applicable. The policy will include, but not be limited to, the following:
the Purchaser as an additional insured with respect to liability arising in the course of performance of the Supplier’s obligations under, or otherwise in connection with, the Agreement;
products and completed operations;
professional liability coverage; 
contractual liability coverage;
cross-liability clause;
thirty (30) Days’ written notice of cancellation, termination or material change; and
owned and non-owned automobile coverage with blanket contractual coverage for hired automobiles
With respect to any coverage that is issued on a claims-made basis, the coverage must be in effect throughout the Term and must be maintained for a period of not less than seven (7) years following the expiration or termination of this Agreement.
[bookmark: _Toc531698125]Cyber Liability Insurance

The Supplier hereby agrees to put in effect and maintain cyber liability insurance for the Term, at its own cost and expense, to an inclusive limit of not less than five million dollars ($5,000,000) per occurrence or per claim, as applicable. The policy will include, but not be limited to, the following:
third party bodily injury;
personal injury;
property damage;
business interruption;
cyber extortion;
cyber terrorism;
network and security information breaches and notification and
the theft of mobile devices, laptops, USB flash drives and other electronic devices
With respect to any coverage that is issued on a claims-made basis, the coverage must be in effect throughout the Term and must be maintained for a period of not less than seven (7) years following the expiration or termination of this Agreement.

Proof of Insurance

When reasonably requested by MMC or the Purchaser, from time to time, during the Term, the Supplier must provide either MMC or the Purchaser with confirmation of coverage by providing a certificate of insurance.
Additional Insurance

It is the sole responsibility of the Supplier to determine what additional insurance coverage, if any, is necessary and advisable for its own protection and/or to fulfill its obligations under the Agreement. Any such additional insurance must be provided and maintained by the Supplier at its own expense.
[bookmark: _Toc239152800][bookmark: _Toc517941353][bookmark: _Toc531354871][bookmark: _Toc531698126][bookmark: _Toc2628089][bookmark: _Toc23328465][bookmark: _Toc133334629][bookmark: _Toc223001512]Compliance with Laws

The Supplier must comply with all federal, provincial and local laws, regulations and orders in fulfilling its obligations under the Agreement.
[bookmark: _Toc239152801][bookmark: _Toc517941354][bookmark: _Toc531354872][bookmark: _Toc531698127][bookmark: _Toc2628090][bookmark: _Toc23328466][bookmark: _Toc133334630][bookmark: _Toc223001513]Remedies Cumulative

The rights and remedies of the parties under this Agreement are cumulative, and are in addition to and not in substitution for any other rights or remedies provided in the Agreement, by law or in equity. Any single or partial exercise by a party of any right under this Agreement, or any failure to exercise or delay in exercising any such right, is not or is not deemed to be a waiver of, or to prejudice any other rights or remedies to which such party may be entitled.
[bookmark: _Toc239152802][bookmark: _Toc517941355][bookmark: _Toc531354873][bookmark: _Toc531698128][bookmark: _Toc2628091][bookmark: _Toc23328467][bookmark: _Toc133334631][bookmark: _Toc223001514]Force Majeure

[bookmark: _Toc531698129]General

Except as expressly provided otherwise in the Agreement, dates and times by which a party is required to render performance under this Agreement will be postponed to the extent and for the period of time that such party is prevented from meeting such dates and times by an Event of Force Majeure.
[bookmark: _Toc531698130]Purchase of Services

The Purchaser is not obligated to purchase the Services in the event that the needs of the Purchaser change due to any Event of Force Majeure. The Purchaser will advise the Supplier where the Purchaser’s needs change.
[bookmark: _Ref140554115][bookmark: _Ref140554134][bookmark: _Ref140554150][bookmark: _Toc531698131]Notice

Where an Event of Force Majeure occurs, the party who is delayed or fails to perform must give prompt notice to the other party.
[bookmark: _Toc531698132]Performance

Such party must use reasonable commercial efforts to render performance in a timely manner utilizing to such end all resources reasonably required in the circumstances, including obtaining supplies or Services from other sources if the same are reasonably available.
[bookmark: _Toc531698133]Right to Terminate

In the event such inability to perform continues longer than thirty (30) Days, the party which has received notice pursuant to Section 6.4.3 Notice may with notice to the other party terminate its purchase or delivery obligations, as applicable, under this Agreement with respect to the party that provided notice without further liability, expense or cost of any kind.
[bookmark: _Ref204010549][bookmark: _Ref204010568][bookmark: _Toc239152803][bookmark: _Toc492481267][bookmark: _Toc517941356][bookmark: _Toc531354874][bookmark: _Toc531698134][bookmark: _Toc2628092][bookmark: _Toc23328468][bookmark: _Toc133334632][bookmark: _Toc223001515][bookmark: _Ref140554219][bookmark: _Ref140554225][bookmark: _Toc239152804]Dispute Resolution

[bookmark: _Toc531698135]General

Should any party default in respect of or contravene any portion of the Agreement, the parties agree to the escalate the dispute to the highest levels of management within their respective organizations and give at least thirty (30) Days for such highest levels of management to resolve the matter prior to incurring any additional costs under this Section 6.5 Dispute Resolution. Subject to the provisions of the Agreement, each party will continue performing its obligations during the resolution of any dispute, including payment of undisputed amounts then due.
In the event that the parties are not able to resolve a breach or dispute in accordance with subsection (a) and the parties elect to seek a solution for such breach or dispute by way of arbitration, the procedures set out below in this Section 6.5 Dispute Resolution apply to such arbitration process
The arbitration procedures in this Section 6.5 Dispute Resolution do not (i) apply to claims by third parties, or (ii) prevent either party from seeking an injunction or other equitable relief from a court in order to protect its intellectual property rights or its confidential information.
[bookmark: _Toc531698136]Election

Following the requirements set out in Section 6.5.1 (a) if agreed by the parties, any breach or claim arising out of or relating to this Agreement or the breach thereof, may be settled by arbitration in accordance with the Arbitration Act, 1991, (Ontario) and judgment upon the award rendered by the arbitrator may be entered in any court having jurisdiction thereof. 
[bookmark: _Ref238225943][bookmark: _Ref238225955][bookmark: _Toc531698137]Arbitration Site

The arbitration will be held at a site mutually determined by the parties. Where the parties are unable to agree upon an arbitrator who is willing to serve within forty-five (45) Days of receipt of a request to arbitrate by a party, then MMC will appoint an arbitrator willing to serve.
[bookmark: _Toc531698138]Procedure

Subject to the provisions of this Section 6.5 Dispute Resolution, the arbitrator will determine the procedure for the arbitration. Such procedure will include at least one opportunity for written submissions by or on behalf of each party and may include proceedings by way of exchange of oral argument, hearings with or without witnesses, and such other procedures as the arbitrator deems appropriate. The arbitrator has no power to amend the provisions of the Agreement.
[bookmark: _Toc531698139]Decision

The arbitrator will not award either party punitive damages and the parties are deemed to have waived any right to such damages.  The decision must be in writing and judgment upon the award by the arbitrator may be entered into any court having jurisdiction. Prompt handling and disposal of the issue is important. Accordingly, the arbitrator is instructed to assume adequate managerial initiative and control over discovery and other aspects of the proceeding to schedule discovery and other activities for substantially continuous work, thereby expediting the arbitration as much as is deemed reasonable to them, but in all events, to effect a final award within forty-five (45) Days of the arbitrator’s selection or appointment and within ten (10) Days of the close of evidence.
[bookmark: _Toc531698140]Confidential Information

The proceedings must be confidential and the arbitrator will issue appropriate protective orders to safeguard the confidential information of each party. The arbitrator has the right, but not the obligation, to order that the losing party pay the fees of the arbitrator, which will be designated by the arbitrator. If the arbitrator is unable to designate a losing party or does not order the losing party to pay all such fees, the arbitrator will so state, and the fees will be split equally between the parties.
[bookmark: _Toc531698141]Termination Clauses not Subject

Notwithstanding the above, the termination clause provisions as set out in Sections 5.3 Termination by Either Party, Section 5.4 Termination by MMC and Section 6.4.5 Right to Terminate are not subject to this Dispute Resolution section.
[bookmark: _Ref499552519][bookmark: _Toc517941357][bookmark: _Toc531354875][bookmark: _Toc531698142][bookmark: _Toc2628093][bookmark: _Toc23328469][bookmark: _Toc133334633][bookmark: _Toc223001516]Notices

[bookmark: _Toc531698143]General

Subject to the provisions of the Information Practices Schedule, any notice, demand, request, consent, approval or acceptance required or contemplated to be given or made hereunder to MMC or a Purchaser, must be sent in writing, and either delivered personally, by courier service, email, facsimile transmission or by regular mail, postage prepaid at the address set forth on the first page hereof, or to such other address of which either MMC or each relevant Purchaser may from time to time notify the Supplier in writing, with copies sent to:
MMC through the “Notify Us” button and form that may be found at https://www.mohawkmedbuy.ca/vendors; 
each relevant Purchaser, addressed to the Chief Financial Officer and the Chief Legal Counsel of the Purchaser, and either delivered personally, by courier service, email, facsimile transmission or by regular mail, postage prepaid at the address set forth on the Purchaser Participation Schedule of each such Purchaser or to such other address of which the Purchaser may from time to time notify the Supplier in writing. 
Any notice, demand, request, consent, approval or acceptance required or contemplated to be given or made hereunder to the Supplier, must be sent in writing, and either delivered personally, by courier service, email, facsimile transmission or by regular mail, postage prepaid at the address set forth on the first page hereof or to such other address of which the Supplier may from time to time notify MMC and each relevant Purchaser in writing.
The time of giving or making any notice, demand, request, consent, approval or acceptance under this Section 6.6 Notices is deemed to have been received:
if sent by facsimile transmission on the first Business Day after confirmed transmission;
if mailed in Canada, on the fifth Business Day after the date of mailing other than during an actual or threatened postal disruption, in which event personal delivery is required; and
otherwise, when delivered.
[bookmark: _Toc531698144]Changes

Each party must notify the other where there are any changes in the information set out in this Section 6.6 Notices. 
[bookmark: _Ref140553930][bookmark: _Ref140553937][bookmark: _Toc239152805][bookmark: _Toc517941358][bookmark: _Toc531354876][bookmark: _Toc531698145][bookmark: _Toc2628094][bookmark: _Toc23328470][bookmark: _Toc133334634][bookmark: _Toc223001517]Publicity

Each party agrees that the terms of this Agreement are confidential. No party will in any of its advertising or otherwise indicate that it has supplied or purchased or may in the future supply Services under this Agreement without the express prior written consent of the other party.  No acquisition or use of the Services by the Purchaser is construed as an endorsement or approval of such Services.
[bookmark: _Ref140553959][bookmark: _Ref140553970][bookmark: _Toc239152806][bookmark: _Toc517941359][bookmark: _Toc531354877][bookmark: _Toc531698146][bookmark: _Toc2628095][bookmark: _Toc23328471][bookmark: _Toc133334635][bookmark: _Toc223001518]Confidentiality

[bookmark: _Toc531698147]General

The parties agree that any information concerning the business or affairs of the other party or its directors, officers, agents, employees, clients and physicians, as applicable, about which the other party becomes aware of in the course of Supplier supplying the Services are:
to be treated as confidential;
not to be disclosed to any third-party or to the Supplier’s Personnel or the Purchaser’s staff except as may be required under this Agreement; and
not to be used for any purpose other than that contemplated by this Agreement and for the benefit of the other party
The parties agree that any combination of information which includes such information must be treated as confidential even if individual parts thereof are not confidential.  The parties will use all reasonable efforts to keep such information confidential, using a standard of care no less than the degree of care that the recipient would be reasonably expected to employ for its own confidential information. The parties will ensure that all recipients of said information, including the Supplier’s Personnel or the Purchaser’s staff, assume obligations identical in principle with those which the parties assume under this Section.
[bookmark: _Toc531698148]In the event a party is required by any Applicable Law to make disclosure of any such information, the party required to make disclosure must consult with the other party in advance to the extent reasonably practicable as to the contents and timing of such disclosure.
Exceptions

While neither party must disclose any confidential information of the other, it does not constitute a breach of the obligations hereto if such confidential information was:
already lawfully in the public domain or becomes known within the public domain from no breach of such party;
already known to such party at the time of disclosure;
independently developed by the party without reference to or use of the information;
lawfully received by the party from a third party; or
made public with the prior consent in writing of the other party.
[bookmark: _Toc531698149]FIPPA Records and Compliance 
The Supplier and the Purchaser acknowledge and agree that FIPPA applies to and governs all Records and may require the disclosure of such Records to third parties.
The Supplier agrees: 
to keep Records secure;
to provide Records to the Purchaser or MMC within seven (7) Days of being directed to do so by the Purchaser or MMC for any reason including an access request or privacy issue;
not to access any Personal Information unless the Purchaser determines, in its sole discretion, that access is permitted under FIPPA and is necessary in order to provide the Services;
not to directly or indirectly collect, use, disclose, copy, modify or destroy any Records for any purposes that are not authorized by the Purchaser;
to ensure the confidentiality, security and integrity of Records and keep Records in a physically secure and separate location safe from any loss, unauthorized access, use, disclosure, copying, modification, deterioration, destruction or intermingling with other records and databases and to implement, use and maintain the most appropriate products, tools, measures and procedures including, but not limited to, the prohibition on storing Records or downloading them to mobile devices or removable media except in encrypted form and protected by strong passwords;
to restrict access to Records to those of its directors, officers, governors, employees, agents, partners, affiliates, volunteers or subcontractors who have agreed in writing to abide by these terms and have a need to know it for the purpose of providing the Services and who have been specifically authorized by the Purchaser to have such access for the purpose of providing the Services;
to revoke any person’s access to Records if confidentiality or security is breached and will ensure that the Supplier’s Personnel who are fired, resign or no longer require access to the information can, thereafter, no longer access the Records;
to implement other specific security measures that in the reasonable opinion of the Purchaser would improve the adequacy and effectiveness of the Supplier's measures to ensure the confidentiality, security and integrity of the Records generally;
to notify the Purchaser at the first reasonable opportunity, but in any event no more than forty-eight (48) hours after Supplier becomes aware of any unauthorized access, use, copying, disclosure or theft, loss or disposal of Records by Supplier or any of its agents or subcontractors and will co-operate with the Purchaser as required by the Purchaser to manage the situation referred to in this subparagraph;
that any confidential information supplied to the Purchaser or MMC may be disclosed by the Purchaser or MMC where it is obligated to do so under FIPPA, by an order of a court or tribunal, or pursuant to a legal proceeding; and
the provisions of this paragraph prevail over any inconsistent provisions in the Agreement except with respect to the handling of PHI as provided for in the Information Practices Schedule in which case those provisions take precedence.
[bookmark: _Toc531698150]Information Practices

The Supplier, for the purposes of this Agreement, as an agent of the Purchaser, pursuant to Section 2 of PHIPA, has reviewed and agrees to abide by the Information Practices of the Purchaser as set out in the Information Practices Schedule to the extent they are applicable to it. 
[bookmark: _Toc517686566][bookmark: _Toc345075555][bookmark: _Toc23165884][bookmark: _Toc131504723][bookmark: _Toc223001519][bookmark: _Toc517941361][bookmark: _Ref531344912][bookmark: _Toc531354878][bookmark: _Toc531698151][bookmark: _Toc2628096][bookmark: _Toc23328472][bookmark: _Toc133334636]Accessibility for Ontarians with Disabilities Act, 2005 (“AODA”)

The Services provided hereunder must comply with applicable accessibility standards under the AODA and its regulations. If requested by the Purchaser, acting reasonably, the Supplier will provide evidence of the policies, procedures and training practices that it has implemented to comply with the foregoing.
The Supplier will comply, and will ensure that its personnel read and comply, with all Purchaser policies in respect of the AODA and its regulations, as may be applicable to the Services.
[bookmark: _Toc223001520]AODA Complaint Procedure

MMC will manage complaints efficiently, fairly, effectively, and uniformly. In the event that an AODA complaint is registered in respect of any aspect of this Agreement, the complainant must submit the complaint in writing by mail, fax or e-mail to MMC, which submission must include the following:
specific identification of the AODA accessibility requirement that is alleged to have been breached;
specific description of each act alleged to have breached the AODA requirement;
precise statement of the relevant facts;
identification of the issues to be resolved;
complainant’s arguments and supporting documentation; and
complainant’s requested remedy.
Once a written complaint has been submitted to MMC, receipt will be acknowledged within five (5) Business Days. If the information regarding the complaint is incomplete, MMC will contact the complainant within ten (10) Business Days.  Anonymous complaints will not be processed through this protocol.
[bookmark: _Toc239152807][bookmark: _Toc517941362][bookmark: _Toc531354879][bookmark: _Toc531698152][bookmark: _Toc2628097][bookmark: _Toc23328473][bookmark: _Toc133334637][bookmark: _Toc223001521]Property of the Purchaser

All schematics, drawings, blueprints, Specifications and other information and documentation, which may be provided by the Purchaser to the Supplier in connection with this Agreement, remain the property of the Purchaser.
[bookmark: _Toc239152732][bookmark: _Toc517941363][bookmark: _Toc531354880][bookmark: _Toc531698153][bookmark: _Toc2628098][bookmark: _Toc23328474][bookmark: _Toc133334638][bookmark: _Toc223001522]Entire Agreement

[bookmark: _Ref238225046][bookmark: _Ref238225061][bookmark: _Toc239152734]This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements, understandings, negotiations and discussions, whether written or oral and whether between the Supplier and MMC. There are no conditions, covenants, agreements, representations, warranties or other provisions, expressed or implied, collateral, statutory or otherwise, relating to the subject matter hereof except as provided herein.
[bookmark: _Toc517941364][bookmark: _Toc531354881][bookmark: _Toc531698154][bookmark: _Toc2628099][bookmark: _Toc23328475][bookmark: _Toc133334639][bookmark: _Toc223001523]Time of Essence

Time will be of the essence of this Agreement.
[bookmark: _Toc239152736][bookmark: _Toc517941365][bookmark: _Toc531354882][bookmark: _Toc531698155][bookmark: _Toc2628100][bookmark: _Toc23328476][bookmark: _Toc133334640][bookmark: _Toc223001524]Assignment and Enurement
This Agreement will enure to the benefit of and will be binding on and enforceable by the parties and their respective successors and permitted assigns. Neither party may assign or subcontract any of its rights or obligations hereunder without the prior written consent of the other party. Any act in derogation of the foregoing is null and void.
If there is an assignment during the life of this Agreement, the assigning party must provide at least ninety (90) days notice to MMC and the other party if it is not MMC.  The notice must include, at a minimum, the full list of impacted contracts, the Services, the prices and the name and address of the assignee.  Each party has the right to ask for any additional information regarding the assignment.  No terms and conditions can be changed as a result of the assignment.
If the assignment is not provided to all necessary parties with at least ninety (90) days formal notice there is no  guarantee that all required system updates will be completed prior to the effective date of the assignment.  If the systems have not been updated in a timely manner due to failure to provide the ninety (90) day notice the assigning party takes responsibility to continue the pre-assignment responsibility as long as necessary to get the systems updated.  For additional clarity, when the assignment and all relevant information for the assignment is not provided in line with the ninety (90) day requirement, the party that has failed to provide the appropriate notice is held responsible for any additional costs incurred by the Purchaser.  These additional costs include, but are not limited to, incremental purchasing costs.
[bookmark: _Toc239152737][bookmark: _Toc517941366][bookmark: _Toc531354883][bookmark: _Toc531698158][bookmark: _Toc2628101][bookmark: _Toc23328477][bookmark: _Toc133334641][bookmark: _Toc223001525]Amendment and Waivers

This Agreement may not be amended or modified in any respect except by written instrument signed by both MMC and the Supplier. For greater certainty, the Purchaser does not have the right to initiate or approve an amendment to this Agreement.  
MMC will give notice to the Purchaser of any amendment initiated by either MMC or the Supplier and will keep the Purchaser apprised of any developments, including any signed amendments to this Agreement.
No waiver of any provision of this Agreement will constitute a waiver of any other provision nor will any waiver constitute a continuing waiver unless otherwise provided.
[bookmark: _Toc239152738][bookmark: _Toc517941367][bookmark: _Toc531354884][bookmark: _Toc531698159][bookmark: _Toc2628102][bookmark: _Toc23328478][bookmark: _Toc133334642][bookmark: _Toc223001526]Independent Parties

[bookmark: _Toc239152739][bookmark: _Toc517941368][bookmark: _Toc531354885][bookmark: _Toc531698160][bookmark: _Toc2628103][bookmark: _Toc23328479][bookmark: _Toc133334643]This Agreement does not create a relationship of principal and agent or employer and employee between the Supplier and any of MMC or the Purchaser and under no circumstance will any party be considered the agent of the other, except as specifically set out in this Agreement. The Supplier has no authority to assume or create any obligation whatsoever, express or implied, in the name of or on behalf of the Purchaser or MMC.
[bookmark: _Toc223001527]Currency

Unless otherwise indicated, all dollar amounts expressed in the Agreement are in Canadian currency.
[bookmark: _Toc239152740][bookmark: _Toc517941369][bookmark: _Toc531354886][bookmark: _Toc531698161][bookmark: _Toc2628104][bookmark: _Toc23328480][bookmark: _Toc133334644][bookmark: _Toc223001528]Legislation

Where a statute is referred to in the Agreement, such statute will be interpreted to include all of its related regulations, as may be amended from time to time.
[bookmark: _Toc239152735][bookmark: _Toc517941371][bookmark: _Toc531354888][bookmark: _Toc531698163][bookmark: _Toc2628106][bookmark: _Toc23328482][bookmark: _Toc133334645][bookmark: _Toc223001529]Governing Laws

This Agreement will be interpreted and enforced in accordance with, and the respective rights and obligations of the parties will be governed by, the laws of the Province of Ontario, except that such Province’s conflict of laws rules and the United Nations Convention on Contracts for the International Sale of Goods will not apply to this Agreement. Each party irrevocably and unconditionally submits to the non-exclusive jurisdiction of the courts of the Province of Ontario and the courts competent to hear any appeal.
[bookmark: _Toc528152998][bookmark: _Toc531354889][bookmark: _Toc531698164][bookmark: _Toc2628107][bookmark: _Toc23328483][bookmark: _Toc133334646][bookmark: _Toc223001530]Counterparts and Electronic Signatures

This Agreement may be executed in several counterparts, each of which so executed is deemed to be an original, and such counterparts together are but one and the same instrument. The counterparts of this Agreement may be executed and delivered by facsimile or other electronic means by any of the parties to any other party and the receiving party may rely on the receipt of such document so executed and delivered by facsimile or other electronic means as if the original had been received.
[bookmark: _Toc137558858][bookmark: _Toc137560110][bookmark: _Toc125115926][bookmark: _Toc139992139][bookmark: _Toc223001531]Purchaser Participation Schedule

The Supplier acknowledges that the recitals to this Agreement provide for the Purchaser to become party to this Agreement by signing and delivering to the Supplier and MMC a Purchaser Participation Schedule. 
By the Purchaser entering into a Purchaser Participation Schedule, the following terms apply:
the Purchaser becomes a Purchaser under this Agreement, as if an original signatory, with the right (but not the obligation) to purchase Services on the terms and conditions contained in this Agreement;
the Purchaser Participation Schedule cannot extend beyond the Term of this Agreement nor can modify the terms of this Agreement; 
the Purchaser has the right to purchase similar Services from other vendors selected by MMC pursuant to the RFP; and
only MMC has the right to terminate or amend this Agreement, but the Purchaser may terminate its own participation in the Agreement in accordance with the terms of Section 5.8.

[bookmark: _Ref238292397][bookmark: _Ref238292473][bookmark: _Toc239152808][bookmark: _Ref239421632][bookmark: _Ref239422700][bookmark: _Ref140395193]
The parties hereby execute the Agreement, which is made as of the Effective Date.

MOHAWK MEDBUY CORPORATION
By: 							
	[Name], Marc Lemaire / Dale Thomson
	Senior Vice President Strategic Sourcing

[bookmark: _Hlk69722389][INSERT LEGAL NAME OF SUPPLIER]


By: 							
	Name:
	Title:


By: 							
	Name:
	Title:


[bookmark: _Toc137558859][bookmark: _Toc125115928][bookmark: _Toc137560111][bookmark: _Toc149231310][bookmark: _Toc154737916][bookmark: _Toc223001532][bookmark: _Ref151970754][bookmark: _Toc239152810][bookmark: _Toc517941372][bookmark: _Toc531354890][bookmark: Personell_Sched][bookmark: _Toc531698165][bookmark: _Toc2628108][bookmark: _Toc23328484][bookmark: _Toc133334647]Purchaser Participation Schedule
To:		Mohawk Medbuy Corporation (“MMC”)

And to:	 [Supplier] (“Supplier”)

Re:	Services Supply Agreement (Cxxxxx) between MMC and the Supplier dated [insert] (the “Agreement”)
											

The organization (the “Purchaser”) on behalf of whom MMC is executing this Schedule is the Purchaser under the Agreement. The Purchaser, by providing MMC with a Letter of Commitment, has authorized MMC to execute this Schedule on behalf of the Purchaser. Any capitalized terms not defined in this Schedule are defined in the Agreement.

NOW THEREFORE, for value received:

1. Rights and Obligations.  By MMC signing this Schedule on behalf of the Purchaser and delivering this Schedule to both MMC and the Supplier, the Purchaser becomes a party to the Agreement, with the rights and obligations of a Purchaser granted by the Agreement. The Purchaser has no obligation to purchase any volume of Services from the Supplier. The Purchaser is responsible for managing the day-to-day relationship with the Supplier, including directing orders to the Supplier for the Services.

2. MMC Relationship with Supplier. The Purchaser will escalate any persistent or significant concerns about the Supplier’s performance or the quality of the Services to MMC in order for MMC to manage the formal dispute resolution process. The Purchaser will cooperate as necessary in the formal dispute resolution process and is entitled to participate as a party under the Agreement.

3. No Liability. The Purchaser will not hold MMC responsible for the performance of the Supplier under the Agreement or for the quality of the Services delivered under the Agreement. The Purchaser releases MMC from any liability in relation to the Supplier’s performance under the Agreement.

4. Term and Termination. This Schedule is effective on the date written below and continues in effect until the Agreement terminates or expires or the Purchaser terminates its participation in the Agreement in accordance with its terms.

General. The Purchaser may not assign this Schedule without the prior written consent of both MMC and the Supplier. This Schedule forms part of the Agreement. Notices that may be or must be sent to the Purchaser under the Agreement will be sent to: [insert name, address and e-mail address for notices].



5. The Purchaser is [Insert name of MMC Member].

6. Terms Specific for the Purchaser. [To be inserted as necessary.]

Signed this · day of ·, 20·.

MOHAWK MEDBUY CORPORATION

By:								
	Name: Marc Lemaire / Dale Thomson
	Title: Senior Vice President
	I am authorized to bind the corporation.

By executing this Schedule where indicated below, the Supplier acknowledges receipt of this Schedule and agrees to the terms and conditions set out herein.

[INSERT LEGAL NAME OF SUPPLIER]


By: 							
	Name:
	Title:


By: 							
	Name:
	Title:

	I am authorized to bind the corporation.



















[bookmark: _Toc212719643][bookmark: _Toc223001538][bookmark: _Ref527533739][bookmark: Info_Tech_Sched][bookmark: _Toc528153004][bookmark: _Toc531340696][bookmark: _Toc531695915][bookmark: _Toc2628112][bookmark: _Toc23328488][bookmark: _Toc133334651]Information Practices Schedule

1. Collection, Use and Disclosure of PHI

0. The Supplier agrees to receive PHI from the Purchaser in accordance with the requirements of s. 17 or, in the case of health information network providers, s. 10(4) of PHIPA and its related regulations, as part of the Supplier’s provision of Services to and on behalf of the Purchaser, and not on the Supplier’s behalf or for the Supplier’s own purposes.
0. For greater specificity pursuant to the Supplier’s obligations under Section 1(a) of this Information Practices Schedule, in the event that the Supplier is a health information network provider under PHIPA, the Supplier will provide the Purchaser with a privacy impact assessment and a threat risk assessment with respect to the Services to be provided to the Purchaser pursuant to the Agreement.
0. The Supplier will only use as much PHI as is reasonably necessary to perform its obligations under the Agreement and will make PHI available only to those employees who require access in order to satisfy those obligations.
0. The Supplier will only use and disclose any PHI it receives from the Purchaser as is permitted or required under the Agreement or the laws of Canada and/or the province of Ontario.
0. The Supplier will ensure that any of its agents or subcontractors to whom the Supplier provides the Purchaser PHI has agreed in writing to the same restrictions and conditions that apply to the Supplier with respect to PHI.
0. The Supplier will not disclose PHI, or any information, to any affiliated or unaffiliated third party without the prior written consent of the Purchaser.
0. The Supplier will maintain a log of access and disclosure of PHI by the Supplier and the Supplier’s Personnel and make such log available to the Purchaser as and when requested.
2. Practices to Protect PHI

0. The Supplier will employ appropriate safeguards to prevent theft, loss and unauthorized access, copying, modification, use, disclosure or disposal of PHI.
0. The Supplier will maintain privacy policies in accordance with Canadian and Ontario laws and these policies will be made available for inspection on request.
0. Any PHI that is hosted by the Supplier must reside in a System and Organization Controls 2 compliant data center within Canada.
0. The Supplier will protect all confidential information of the Purchaser, including PHI, by encrypting such information at rest and in transit and ensuring that the encryption is of sufficient strength to protect information from disclosure until such time as disclosure poses no material risk
0. The Supplier will not transmit or store any confidential information of the Purchaser, including PHI, by or on any electronic mobile computing device or data storage system whatsoever without the express permission of the Purchaser. Where permitted to do so by the Purchaser, the Supplier must ensure that the mobile computing device is strongly encrypted (minimum 256 bit, or any future, then current, standard) and that the encryption status can be positively verified by the Purchaser as being in place prior to the storage or transmission of the information.
0. The Supplier will educate its employees on privacy laws and policies and take reasonable steps to ensure employee compliance through staff training, confidentiality agreements and employee sanctions.
0. The Supplier will ensure that all employees who have access to PHI from the Purchaser have undergone screening that includes reference checks. 
0. The Supplier will ensure that its employees who are fired, resign or no longer require access to PHI from the Purchaser return all PHI to the Purchaser and can, thereafter, no longer access applications, hardware, software, network and facilities belonging to either the Supplier or the Purchaser. 
0. The Supplier will revoke any user’s access to PHI if security is breached and on the Purchaser’s reasonable request.
0. At the termination of the Agreement, the Supplier will return or destroy all PHI received from, created or received by the Supplier on behalf of the Purchaser that the Supplier maintains custody of in any form and will retain no copies of PHI thereafter.  The Supplier will certify to the Purchaser that all such PHI has been returned or destroyed, as the case may be. If such return or destruction of PHI is not feasible, the Supplier will notify the Purchaser of this fact, extend the protections of the Agreement to all PHI in your custody and will cease all further uses and disclosures.
3. Notification of and Communication with the Purchaser 

0. The Supplier will provide the Purchaser with the name of a contact person at the Supplier’s organization responsible for the Supplier’s privacy compliance and notify the Purchaser within twenty-four (24) hours of any changes in the identity of the responsible person.
0. The Supplier will provide notice to the Purchaser’s Privacy Office if the nature of the Supplier’s business and the Services being provided to the Purchaser require that the Purchaser PHI must be transmitted or access be provided to any of the Supplier’s Personnel or to any facility situated outside of the province the Purchaser operates in. When providing notice, please specify where outside of the province the Purchaser operates in the PHI will be transmitted or from where it will be accessed. Contact information for the Purchasers Privacy Office will be provided upon request.  
0. The Supplier will report to the Purchaser’s Privacy Office at the Supplier’s first reasonable opportunity, but in any event no more than forty-eight (48) hours after the Supplier becomes aware of: (i) any use, disclosure (including being legally compelled), theft or unauthorized access of PHI by the Supplier or any of its agents or subcontractors to whom the Supplier provides the Purchaser PHI; or (ii) any cyber security incident affecting the Supplier or any agents or subcontractors to whom the Supplier provides the Purchaser PHI.
0. The Supplier will refer anyone trying to access, correct or complain about their PHI to the Purchaser’s Privacy Office within forty-eight (48) hours of receiving the complaint or request for access or correction. The Supplier will cooperate with and assist the Purchaser in the management of any such request for access or correction or complaint.
0. The Supplier will, upon request, make PHI available to the Purchaser for amendment and incorporate any amendments into the Supplier’s records of PHI.  During the Term, the Supplier may never deny the Purchaser access to its patients’ PHI.
0. The Purchaser reserves the right to: inspect any equipment used or records maintained by the Supplier in connection with the provision of goods or Services; question the Supplier’s Personnel regarding their handling of PHI; and otherwise audit and electronically verify compliance with these practices.
4. Additional Purchaser Rights

0. Notwithstanding anything else contained in the Agreement, the Supplier authorizes, acknowledges and accepts termination without notice of the Agreement by the Purchaser in the event that the Purchaser determines the Supplier has violated any of these practices.
0. All of the privacy terms in this Information Practices Schedule survive the termination of the Agreement. 
0. The Purchaser reserves the right to go to court to obtain an order stopping or preventing the Supplier from violating the privacy terms in this Information Practices Schedule. The Supplier acknowledges that any breach of these practices may result in the Purchaser suffering irreparable harm.
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