SERVICE ACCOUNTABILITY AGREEMENT

THE AGREEMENT effective as of the 1* day of April, 2009

BETWEEN:

South West Local Health Integration Network {the “LHIN")

-and -

- Western Ontario Therapeutic Community Hostel (the “HSP")
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THE AGREEMENT effective as of the 1* day of April, 2009
BETWEEN:

South West Locat Health Integration Network (the “LHIN"
-and -

Western Ontario Therapeutic Community Hostel (the “HSP")

Background:

Prior to providing funding for the provision of services to its local health system, the Local
Health System Integration Act, 2006 requnres that the LHIN and the HSP enter into a
service accountability agreement.

The service accountability agreement is a multi-year agreement. It supporls a
collaborative relationship between the LHIN and the HSP to improve the heaith of
Ontarians through betlter access to high quality health services, to co-ordinate health care
In locad health systems and to manage the health system at the locai level effectively and
efficientiy. .

In this context the HSP and the LHIN agree that the provision of services to the local
health system by the HSP will be funded as set out in this Agreement.

ARTICLE 1- DEFINITIONS & INTERPRETATION

1.1 Definitions. In the Agreement the following terms will have the following
' meanings;

“Act” means the Local Heaith Sysiem Integration Act, 2006 as |t may be amended
from time to time;

“Agreement” means this agréement eniered into between the LHIN and the HSP,
the Schedules and any instrument amending the agreement or the Schedules;

"Applicable Law” means all federal, provincial or municipal laws or regulation or
any orders, rules, by-laws, poficies or standards of practice that are applicable to
the HSP, the Services, this Agreement and the parties’ obligations under this
Agreement during the term of this Agreement. Appltcabte faw includes the
documents identified in Schedule D,

“Budget” means the budget approved by the LHIN and appended to the
Agreement as Schedule *B".

"CFMA" means the Commitment to the Future of Medicare Act, 2004, as
amended;
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“Confldential Information” means information that is (i) marked or othewise
identified as confidential by the HSP at the time the informatlon is provided to the
LHIN; and (ii} eligible for exclusion from disclosure at a public board meeting in
accordance with section 9 of the Act. Confidential Information does not include
information that (a} was known to the LHIN prior to receiving the information from
the HSP; (b} has become publicly known through no wrongful act of the LHIN; or
{c) is required to be disclosed by law, provided that the LHIN provides timaly nofice
of such requirement to the HSP, consults with the HSP on the proposed form and
nature of the disclosure, and ensures that any disclosure is made in strict
accordance with Applicable Law.

Conflict of Interest includes any situation or circumstance where: in relation to
the performance of its obligations under this Agreement the HSP’s other
commitments, relationships or financia! interests (i) could or could be seen to
exercise an improper influence over the objective, unbiased and impartial exercise
of its independent judgement, or (ii) could or could be seen to compromise, impair
or be incompatible with the sffective performance of its obligations under this
Agreement.

*Days” means calendar days.
“Effective Date” means April 1, 2009.

“Funding” means the amounts of monay provided by the LHIN to the HSP
pursuant 1o this Agreement;

“Funding Year’ means in the case of the first Funding Year, the pericd
commencing on the Effective Date and ending on the following March 31, and in-
the case of Funding Years subsequent to the first Funding Year, the period
commencing on the date that is April 1 following the end of the previous Funding

“Year and ending on the following Marsh 31.

"GST" means goods and services tax pursuant to the Excise Tax Act (Canada).
“Interest Income” means interest eamed on the Funding,

*MOHLYC" means the Minister or the Ministry of Health and Long Term Care, as
is appropriate in the context.

"Party” means either of the LHIN or the HSP and "Parties™ mean both of the
LHIN and the HSP.

“Project Funding Agreement” means an agreement in the form of Schedule F
that incorporates the terms of this Agreement.

“Reports” means the reports described in Schedule ‘C” as well as ahy other
reports or information required to be provided under this Agreement.

“Schedule” means any one of, and “Schedules” mean any two or more, as the

context requires, of the schedules appended to this Agreement mcluding the
following:
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1.2

2.1

2.2

31

Schedule A:  Description of Services

Schedule B:  Service Plan

Schedule C:  Reports

Schedule D: Directives; Guidslines and Pollcies
Schedule E: Performance

Schedule F:  Template for Project Funding

“Service Plan” means the Operating Plan and Budget appended as Schedule B,

"Services” means the services and deliverables described in Scheduls A" and in
any Project Funding Agreement executed pursuant to this Agreement.

Interpretation. Words in the singular include the plural and vice-versa.
Words in one gender include both genders. The headings do not form part of the
Agresment. They are for convenience of reference only and will not affect the
interpretation of the Agreement.

ARTICLE 2 - TERM AND NATURE OF THE AGREEMENT
Term. The term of the Agreement will commence on the Effective Date and will
expire on March 31, 2011 unless terminated earlier or extended pursuant to its
terms. .
A Service Accountabllity Agreement. This Agreement is a service
accountability agreement for the purposes of subsection 20(1} of the Act and Part
Il of the CFMA..

ARTICLE 3 - PROVISION OF SERVICES

Provision of Services.
(a) The HSP will provide the Services in accordance with:

0] the terms of the Agreement, including the Service Plan; and
(i)  Applicable Law; _
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32

33

(b) When providing the Services, the HSP will meet the Performance
Standards and Conditions identified in Schedule E, if Schedule E is included in this
Agreement;

{c) Unless otherwise provided in this Agreement, the HSP will not reduce,
stop, start, expand, cease fo provide or transfer the provision of the Services or
change its Service Plan except with the prior written consent of the LHIN; and

{d) the HSP will not restrict or refuse the provision of Services to an individual,
direclly or indirectly, based on the geographic area in which the person resides in
Ontario. ' '

Subcoentracting for the Provision of Services.

(a) Unless pearmitted in the Service Plan, the HSP agrees that the HSP will not
subcontract the fulfillment of all or any part of the HSP’s obligations under this
Agreement without the prior written consent of the LHIN. Such consent will be in

the sole discretion of the LHIN and may be subject to additional terms and
c_.onditions.

b if the HSP is permitted 1o subcontract the provision of the Services, the
HSP will make reasonable efforts to include in its subcontract, (i) provisions that
permit the LHIN and the Auditor General to audit the subcontractor to the same
extent as set out in provisions 8.3 and 8.6 of this Agreement; (ii) other provisions
necessary for the HSP fo fulfill its obligations under this Agreement; (ili) a provision’
that enables the subcontract o be assigned in the event that this Agreement is
terminated; and (jiv) a provision that permits the LHIN to revoke approval of the
subcontractor without legal liability to either the HSP or the subcontractor.

(c) If permitied to use subcontractors, the HSP will remain liable for obligations
performed by a subcontractor to the same extent as if the HSP had performed
such obligations. For the purpose of this Agreement work performed by the HSP's
subcontractor will be deemed work performed by the HSP.

(d) Nothing contained in this Agreement or a subcontract will create a
contractual relationship between any subcontractor or its directors, offlcers,
employees, agents, partners, affiliates or volunteers and the LHIN.

Confiict of Interest. The HSP will (a) avoid any Conflict of Interest in the
performance of its contractual obligations; (b) disclose to the LHIN without delay
any actual or potential Conflict of Interest that arises during the performance of its
contractual obligations; and (c) comply with any requirements prescribed by the

-LHIN to resolve any Conflict of Interest.” In addition to all other contractual rights or

rights available at law or in equity, the LHIN may immediately terminate the

- Contract upon giving notice to the HSP where: {a) the HSP fails to disclose an

actual or potential Conflict of Interest; (b) tha HSP fails to comply with any
requirements prescribed by the LHIN to resolve a Conflict of Interest; or (¢) the
HSP Confiict of Interest cannot be resolved. This paragraph will survive any
termination or expiry of the Agreement.
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35

4.1

42

E-health/information Technology Compliance, The HSP agrees to comply with
any technical standard related to architecture, technology, privacy and security set
for health service providers by the MOHLTC or the LHIN within the timeframes set
by the MOHLTC or the LHiN as the case may be.

Pollcies, Guidelines Directives and Standards, Either the LHIN or the
MOHLTC wili give the HSP nofice of any amendments to the manuals, quidelines
or policies identified in Schedule D. Amendments will be effective on the first Day

~of April following the receipt of the notice or on such other date as may be advised.

By signing a copy of this Agreement the HSP acknowledges that it has a copy of
the manuals, guidelines or policies identified in Schedule D.

ARTICLE 4 - FUNDING
Funding. The LHIN:

(i) will provide the funds identified In Schedule B to the HSP for the purpose
of providing or ensuring the provision of the Services;

{ii} may pro-fate the funds identified in Schedule B to the date on which the
Agreement is sighed, if that date is after April 1; and

(i)  will deposit the funds in instalments [onceftwice] monthly over the Term of
the Agresment, into an account designated by the HSP provided that the
account resides at a Canadian financial Institution and is in the name of the

HSP.
Limitation on Paqunt of Funding. Despite section 4.1, the LHIN;

)] wilt not provide any funds to the HSP until the Agreement is fully éxécuted;

(i) will not provide any funds to the HSP until the HSP meets the insurance
requirements described in section 11.4;

(i) will not be required to continue to provide funds in the event the HSP
breaches any of its obligations under this Agreement, until the breach is
remedied to the LHIN's satisfaction; and

{v)  may adjust the amount of funds it provides to the HSP in any Funding Year

based upon the LHIN's assessment of the information contained in the
Reports.
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4.3

4.4

4.5

4.6

Approprlatlon. Funding under this Agreament is conditional upon an
appropriation of moneys by the Legislature of Ontario to the MOHLTC and funding
of the LHIN by the MOHLTC pursuant to the Act. Ifthe LHIN does not receive its
anticipated funding tha LHIN will not be obligated to make the payments required
by this Agreement and the LHIN may terminate the Agreement in accordance with
section 12.1(b). _

Additional Funding.

(@) - Unless the LHIN has agreed to do so in writing, the LHIN is not required to
provide additional funds to the HSP for providing additional Services or for
exceeding the requirements of Schedule E.

{b) The HSP may request additional funding by submitting a proposal to
amend its Service Plan. The HSP will abide by all decisions of the LHIN with
respect to a proposal to amend the Service Plan and will make whatever changes
are requested or approved by the LHIN. The Service Plan will be amended to
include any approved additional funding.

Conditions of Funding

(a) The HSP will:

(i) use the Funding only for the purpose of providing the Services in
accordance with the terms of this Agreement;

(i) spend the Funding only in accordance with the Service Plan; and

(i) proposs, achieve and maintain an Annual Balanced Budget.

- (b) "Annual Balanced Budget’ means that, in each fiscat year of the term of

this Agreement, the fotal expenses of the HSP are less than or equal to the total
revenue, from all sources, of the HSP.

(e) The LHIN may impese such additional terms or conditions on the use of the

Funding which it considers appropriate for the proper expenditure and
management of the Funding.

Interest.

{a) . Funding will be placed in an mteresl bearing account at a Canadian
financial institution.

{b) Interest Income must be used, within the fiscal year in which it is received,
to provide the Services.
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4.7

4.8

49

5.1

{c) Interest Income will be reported to the LHIN and is subject to a year end
recongiliation, In the event that some or all of the Interest Income is not
used fo provide the Services,

)] the LHIN may deduct the amount equal to the unused interest
income from any further Funding instaiments under this or any
other agreement with the HSP; and/ar

(i) the LHIN may require the HSP to pay an amount equal to the un
used interest Income to the Ministry of Finance.

GST. The HSP:

(i acknowledges that all GST rebates it anticipates receiving from the use of
the Funding have been incorporated [n its Budget;

(i agrees that It will advise the LHIN if it receives any unanticipated GST
rebates from the use of the Funding, or from the use of funding received
from either the LHIN or the MORLTC in years prior to this Agreement that
was not recorded in the year of the refated expenditure;

(i) agrees that all GST rebates referred 1o in (i) will be considered Funding in

the year that the rebates are received, regardiess of the year to which the
" rebate relates. _ o

Procurement of Goods and Services. The HSP will have a procurement policy
in place that requires the acquisition of supplies, equipment or services valued at
over $25,000 through & competitive process that ensures the best value for funds
expended. If the HSP acquires supplies, equipment or services with the Funding it
will do so through a process that is consistent with this policy.

Disposition. The HSP wlli not, without the LHIN's prior written consent, sell, lease

or otherwise dispose of any assets purchased with Funding, the cost of which
exceaded $25,000 at the time of purchase.

ARTICLE 5 - REPAYMENT AND RECOVERY OF FUNDING

'Repayment and Recovery.

{a)  Atthe End of a Funding Year. If, in any Funding Year, the HSP has not
spent all of the Funding the LHIN will require the repayment of the unspent
Funding.
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5.2

(b}  On Termination or Expiration of the Agreement. Upon termination or
expiry of the Agreament, the LHIN will require the repaymaent of any Funding
remaining in the possession or under the contro! of the HSP and the payment of
an amount equal to any Funding the HSP used for purposes not permitted by this
Agreement. '

(c) On Reconclilation and Settlement. If the year end reconciliation and
settlement process demonstrates that the HSP received Funding in excess of its
entitlement, the LHIN will require the repayment of the excess Funding.

(d) - As a Resuit of Performance Management or System Planning. If
Services are adjusted, as a result of the performance management or system
planning processes, the LHIN may adjust the Funding to be paid under Schedule
B, require the repayment of excess Funding and/or adjust the amount of any future
funding instaliments accordingly,

(e) In the Event of Forecasted Surpluses. If the HSP is forecasting a
surplus the LHiN may adjust the amount of Funding to be paid under Schedule B,
require the repayment of excess Funding and/or adjust the amount of any future
funding installmenis accordingly.

4] On the Request of the LHIN. The HSP will, at the request of the LHIN,
repay the whole or any part of the Funding, or an amount equal thereto if the HSP:

8} has provided false information to the LHIN knowing it to be false;

(i) breaches a term or condition of this Agreement and does not, within
30 Days after receiving from the LHIN wrilten notice of the breach
take reasonable steps to remedy the breach; or

(i)  breaches any federal or provincial law or regulation that directly
relates to the provision of, or ensuring the provislon of, the
Services,

) Subsections 5.1{c) and (d) do not appiy to Funding already expended
proparly in accordance with this Agreement. The LHIN will, at its sole
discretion, and without liability or penalty, determine whether the Funding
has been expended properly in accordance with this Agreement

Provislon for the Recovery of Funding. The HSP will make reasonable and
prudent provision for the recovery by the LHIN of any Funding for which the
conditions of Funding set cut in subsection 4.5 are not met and will hold this
Funding in accordance with the provisions of subsection 4.6 until such time as
reconciliation and seftlement has occurred with the LHIN. Interest earned on
Funding will be reported and recovered in accordance with subsaction 4.6.
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5.3

54

5.5

6.1

Settlement and Recovery of Funding for Prior Years.

{a) The HSP acknowledges that settlement and recovery of Funding can Qdcur
up to seven years after the provision of Funding.

{8)] Recognizing the transition of responsibllities from the MOHLTC 1o the
LHIN, the HSP agress that if the parties are directed in writing o do so by the
MOHLTC, the LHIN will settle and recover an behalf of the MOHLTC, and the HSP
will enable the recovery of funding provided to the HSP by the MOHLTC in fiscal
2000/01 and every subsequent fiscal year up to and including 2006/07. All such

- settlements and recoveries will be subject to the terms applicable to the original

provision of funding.
Debt Due,

(a) If the LHIN requires the re-payment by the HSP of any Funding the amount
required will be deemed to be a debt owing to the LHIN by the HSP. The LHIN
may adjust future funding instalments to recover the amounts owed or may, at its
discretion direct the HSP to will pay the amount owing to the LHIN

{b) All amounts repayable to the LHIN will be paid by cheque payable to the
“Ontario Minister of Finance” and mailed to the LHIN at the address provided in
section 13.1, -

Interest Rate. The LHIN may charge the HSP interest on any amount owing by
the HSP at the then current interest rate charged by the Province of Ontario on
accounts receivable.

ARTICLE 6.0 - PLANNING & INTEGRATION
Planning for Future Years.

(8}  Advance Notice. The LHIN will give at least sixty Days notice to the HSP
of the date by which a Community Annual Planning Submission (‘CAPS",
approved by the HSP's governing body, must be submitted to the LHIN.

(b} Muttl-Year Planning. The CAPS will be In a form acceptable to the LHIN
and will incorporate (i) prudent multi-year financial forecasts; (i) plans for the
achievement of performance targets; and (jii) realistic risk management strategies.
Itwill be aligned with the LHIN's Integrated Health Service Plan and will reflect
local LHIN priorities and Initiatives. If the LHIN has provided multi-year planning
targets for the HSP, the CAPS will reflect the planning targets.

{©) Multi-year Planning Targets. Schedule B may reflect én allocation for the
first fiscal year of this Agreement as well as planning targets for up to two
additional years, consistent with the Term of the Agreement. In such an event,
(i) the HSP acknowledges that if it is provided with planning targets,
these targets are (A) fargets only, {B) provided solely for the purposes of
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6.2

8.3

planning, (C} are subject to confirmation and (D) may be changed at the
discretion of the LHIN. The HSP will proactively manage the risks
associated with multi-year planning and the potential changes o the
planning targets.

(i the LHIN agrees that it will communicate any material changes to
the planning targets as soon as reasonably possible.

{d) Service Accountability Agreements. The HSP acknowledges that if the
LHIN and the HSP enter into negotiations for a subsequent service accountability
agreemant, funding may be interrupted if the subsequent accountabllity agreement
is not executed on or before the expiration date of this Agreement.

Community Engagement & Integration Activities

(a) Community Engagement. The HSP will engage the community of
diverse persons and entities in the area where it provides health services when
setting priorities for the delivery of health services and when developing plans for
submission to the LHIN including but not limited to CAPS and integration
proposals.

{b) Integration. The HSP will, separately and in conjunction with the LHIN
and other heaith service providers, identify opportunities to integrate the services
available to the local health system to provide appropriate, co-coordinated,
effective and efficient services.

(©) Reporting. The HSP will report on its community engagement and
integration activities as requested by the LHIN, and in any event, in its year end
report to the LHIN. _

Planning and Integration Actlvity Pre-proposals

6.3.1 General: A pre-proposal process has been developed 1o (i} reduce the
costs incurred by an HSP when proposing operational or service changes; (i)
facilitate the HSP to carry out its statutory obligations; and {jii} enable an effective
and efficient response by the LHIN. Subject to specific direction from the LHIN,
this pre-proposal process will be used in the following instances:

(i the HSP is considering an integration or an integration of services, as
defined in the Act between the HSP and another person or entity; or

(i the HSP is proposing to reduce, stop, start, expand or transfer the location
of Services; or

(i)  toidentify opportunities to integrate the services of the local heaith system,
other than those identified in (i) or (i) above; or

{iv)  if requested by the LHIN. _
6.3.2 LHIN Evaluation of the Pre-proposal: A pre pfoposai is not farmal notice
of a proposed integration under s, 27 of the Act. LHIN consent to develop the
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6.4

6.5

7.1

7.2

project concept outlined in a pre-proposal does not constitute approval to proceed
with the project. Nor does LHIN consent presume the issuance of a favourable
decision, should such a decision be required by section 25 or 27 of the Act.
Following the LHIN’s review and evaluation, the HSP may be invited to submit a
detailed proposal and a business plan for furlher analysis. Guidelines for the

development of a detailed proposal and business case will be provided by the
LHIN.

Proposing Integration Activitles in the Planning Submission. No integration
activity described in subsection 8.3 may be proposed in a CAPS unless the LHIN
has consented, in writing, to its inclusion purstiant to the process set out in 6.3.2

Definitions. In this section 8.0 the terms “integrate”, “integration” and “services”
have the same meanings attributed to them in subsection 2(1) and section 23
respectively of the Act.  Specifically:

{3 “integrate” includes,
{a) to co-ordinate services and interactions between different persons
and entities,
{M to partner with another person or entity in providing services or in
operating, '
(c) to transfer, merge or amaigamate services, aoperations, persons or
entities,

{d) to start or cease prowdmg services,
(e) lo cease to operate or 10 dissolve or wind up the operations of a
person or entity,

and “integration” has a simiar meaning; and

(i) "service” includes,

(a) a service or program that is provided directly to people,

(b) a service or program, other than a service or program described in
clause (a), that supports a service or program described in that
clause, or

(c) a function that supports the operations of a person or entity that
provides a service or program described in clause (a} or (b).

ARTICLE 7.0 - PERFORMANCE IMPROVEMENT PROCESS

Performance. The parties will strive to achieve on-going performance
improvement. They will address performance improvement in a proactive,

collaborative and responsive manner.

Performance Factors.

(a) A “Performance Factor” is any matter that could, or will, significantly affect
a party's ability to fulfil its obligations under this Agreement;
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7.3

74

8.1

(b} Each party will notify the other party of the existence of a Performance
Factor, as soon as reasonably possible. The notice will:

(i) describe the Performance Factor and its actual or anticipated
impact;

{ii) include a description of any aclion the party is undertaking, or plans

: o undartake, to remedy or mitigate the Performance Factor;

{iiy  indicate whether the pariy Is requesting a meeting to discuss the
Performance Factor; and

{iv)  address any other issue or matter the party wishes to ralse with the

' other parly.

(¢ The reclpient party will provide a written acknowledgment of receipt of the
notice within seven Days of the date on which the nofice was received
(“Date of the Notice"),

{d) Where a meeting has been requested under 7.2(b) (iii), the parties agree to

mest and discuss the Performance Factors within fourteen Days of the
Date of the Notice, in accordance with the provisions of subsection 7.3

Performance Meetings
{a) During a meeting on performance, the parties will:

(i) dlscuss the causes of a Performance Factor;

{ii) discuss the impact of a Performance Factor on the local health
' system and the risk resulting from non-performance; and _

(i)  determine the steps to be taken to remedy or mitigate the impact of
" .the Performance Factor {the "Performance Improvement Process”).

The Parformance Improvement Process. The Performance Improyement
Process will focus on the risks of non-performance and problem-solving. it may
include:

()] a requirement that the HSP develop and implement an
improvement plan acceptable to the LHIN and that maximizes
overall performance while achieving a balanced budget over a fixed
multi-year term;

(ii) a revision and amendment of the HSP's abligations; and or

{ii)  an in-year, or year end, adjustment to the Funding;

among other possible means of responding to the Performance Factor or
Improving performance.

ARTICLE 8 - REPORTING, ACCOUNTING AND REVIEW
Reporting |
(a)  Generally. The LHIN's ability 10 enable its local health system to provide
appropriate, coordinated, effective and efficient health services as contemplated

by the Act, is heavily dependant on the timely collection and analysis of accurate
information. The HSP acknowledges that the timely provision of accurate
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information retated to the HSP is under the HSP's control.
(b)  Specific Obligations, The HSP

(i) will provide to the LHIN, or fo such other entity as the LHIN may
direct, in the form and within the time specified by the LHIN, the
plans, reports, financial statements and other information, other
than personal health information as defined in subsection 31 (5) of
the CFMA, that (i) the LHIN requires for the purposes of exercising
its powers and duties under this Agreement, the Act or for the
purposes that are prescribed under the Act, or (i} may be requested
under the CFMA,

(i)  will fulfil the specific reporting requirements set out in Schedute C.

(i)  wilt ensure that all information is complete, accurate, provided in a
timely manner and in a form safisfactory by the LHIN; and

{iv)  agrees that all information submitted to the LHIN by or on behalf of
the HSP, will be deemed to have been authorized by the HSP for
submission. '

{c) French Language Services. If the HSP is required to provide services to
the public in French under the provisions of the French Language Services Act,
the HSP will be required to submit a French language implementation repor to the
LHIN. If the HSP is not required to provide services to the pubiic in French under
the provisions of the French Language Service Acl, it will be required to provide a
report to the LHIN that outlines how the HSP addresses the needs of its local
Francophone community.

(d) Financlal Reductlons. Notwithstanding any other provision of this
Agreement, and at the discretion of the LHIN, the HSP may be subject to a
financial reduction in any of the following circumstances:

(iy its CAPS is received after the due date,;
(i) its CAPS is incomplete,
(i)  the quarterly performance reports are not provided when due; or
(iv)  financial and/or clinical data requirements are late, incomplete or
inaccurate, ‘ _
where the errors or delay were not as a result of LHIN actions or inaction. |f
assessed, the financial reduction will be as follows:

(v) if received within 7 days after the due date, incomplete or
inaccurate, the financlal penalty will be the greater of (i) a reduction
of 0.02 percent {0.02%) of the funding identified on Schedule B; or
(i) two hundred and fifty dobars ($250.00); and

{vi) for every full or partial week of non-compliance thereafter, the rate
will be one haif of the initial teduclion.
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8.2

8.3

84

Inspections and Audit.

{a) During the term of this Agreement and for seven {7) years after the term of
this Agreement, the HSP agrees that the LHIN or its authorized representatives
may conduct a financial or operational audit, investigation or other form of review
of the HSP to confirm the HSP's fulfillment of its obligations under this Agreement,
and for these purposes the LHIN or its authorized representatives may:

(i) inspect and copy any financial records, invoices and other
financially-related documents in the possession or under the control
of the HSP which relate to the Funding or otherwise to the Services;

(i} inspect and copy non-financial records in the possession or under
the control of the HSP which relate to the Funding, the Services or
otherwise to the performance of the HSP under this Agreement.

upon no less than twenty-four hours Netice to the HSP and during normal
business hours, enter the HSP's premises to review the HSP’s fulfillment of
any one or more of its obligations under this Agreement,

(b} The cost of a financial audit, review or investigation will be borne by the
HSP. The cost of any other form of audit review or investigation will be borne by
the HSP if the audit review or investigation determines that the HSP has not
fulfilled it obligationg under this Agreement.

{c) HEP's obligations under this paragraph will survive any termination or
expiration of the Agreemant.

Document Retentlon and Record Maintenance, The HSP agrees

(i} that it will retain all records (as that torm is defined in the Freedom of
Information and the Protection of Privacy Act) related to the HSP’s
performance of its obligations under this Agreement for seven {(7) years
after the termination or expiration of the term of the Agreement. The HSP's
obligations under this paragraph will survive any termination or expiry of
the Agreement;

{ii) all financial records, invoices and other financially-related documents
relating to the Funding or otherwise to the Services will be kept in a manner
consistent with generally accepted accounlmg principles and clerical
practices; and -

{iii) all non-financial documents and records relating to the Funding or
: otherwise to the Services will be kept in a manner consistent with all
Applicable Law.

Disclosure of Informatlon. The LHIN will treat Confidential Information as
confidential and will not disclose Confidential Information except with the consent
of the HSP or under the Freedom of Information and Protection of Privacy Act,

- which the HSP acknowledges applied to the LHIN. Notwithstanding the foregoing,

the LHIN may disclose information that it collects under this Agreement in
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8-5.

8.6

9.1

9.2

accordance with the Act, the CFMA, the Freedom of Information and Protection of
Privacy Act, court order, subpoena or other Applicable Law,

Transparency. The HSP will post a copy of this Agreement in a conspicuous
public place at its sites of operations to which this Agreement applies and on its
public website, if the HSP operates a website.

Auditor General. For greater cerlainty the LHIN’s rights under this article are in
addition to any rights provided to the Auditor General pursuant to section 9.1 of the
Auditor General Act {Ontario).

ARTICLE 9 - ACKNOWLEDGEMENT OF LHIN SUPPORT

Publication. For the purposes of this Article 9, the term "publication” means any
material on or concerning the Services that the HSP makes available to the public,
regardless of whethar the material is available electronically or in hard copy.
Examples include a web-site, an advertisement, a brochure, promotional
documents and a report. Materials that are prepared by the HSP in order to fulfil
its reporting obligations under this Agreement are not included in the texm
“publication”,

Acknovﬁedgment of Funding Support. The HSP agrees alt publications wili
include

(i an acknowledgment of the Funding provided by the LHIN and the
Government of Ontario. Prior to including an acknowledgement in any
publication, the HSP will obtain the LHIN's approval of the form of
acknowledgement. The LHIN may, at its discretion, decide that an
acknowledgement isn't necessary, and

{ii) a statement indicating that the views expressed in the publication are the

views of the HSP and do not necessarily reflect those of the LHIN or the
Government of Ontario.
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10.1

10.2

10.3

ARTICLE 10 — REPRESENTATIONS, WARRANTIES AND COVENANTS

General. The HSP represents, warrants and covenants that:

(i

(if)
(iif)

(iv)

v)

it is, and will continue for the term of the Agreement to be, a validly existing
legal entity with full power to fulfill its obligations under the Agresment;

it has the experience and expertise necessary to carry out the Services:

it holds all permits, licences, consents intellectual property rights and
authorities necessary fo perform its obligations under this Agreement;

all information {including information relating to any eligibility requirements
for Funding) that the HSP provided to the LHIN in support of its request for
Funding was true and complete at the time the HSP provided it, and will
continue to be true and complete for the term of the Agreement; and

it does, and will continue for the term of the Agreement to, operats in
compliance with all applicable law, including observing where applicable,
the requirements of the Corporations Act and the HSP's by-laws in respect
of, but not limited to, the holding of board meetings, the requirements of
quorum for decision-making, the maintenance of minutes for all board and
commitiee meetings and the holding of members' meetings.

Executlon of Agreement. The HSP represents and warrants that:

(i)
(ii)

it has the full power and authority to enter into the Agreement; and

it has taken all necessary actions to authorize the execution of the
Agreement, including if the HSP is:

(&) an Indian Band, as defined under the Indian Act, passing a Band
Council Resolution; _

{b) a Municipality passing 2 municipal by-law or resolution; or

{c) a corporation passing a board resolution;

authorizing the HSP to enter into the Agreement with the LHIN.

Governance. The HSF represents warrants and covenants that it has established,
and will maintain for the period during which the Agreement is in effect, pohczes
and procedures:

()

(i)
(i)
(iv)

for effective and appropriate decision-making;

tar effactive and prudent risk-management, including the identification and
management of real and perceived conflicts of Interest;

for the prudent and effective management of the Funding;

to monitor and ensure the accurate and timely fulfiliment of the HSP's
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10.4

10.5

11.1

11.2

113

obligations under this Agreement,

o to enable the preparation, approval and delivery of all Reports required
pursuant to Aricle 8; and

(vi) to address complaints about the provision of Services, the management or
governance of the HSP.

Services. The HSP represents warranis and covenants that the Services are and
will continue fo be provided:

(i) by persons with the expertise, professional qualifications, licensing and
skills necessary to complete their respective fasks; and

(i) in compliance with Applicable Law.

Supporting Documentatlon. Upon request, the HSP wlll provide the LHIN with
proof of the matters referred to in this Article,

. ARTICLE 11 - LIMITATION OF LIABILITY, INDEMNITY & INSURANCE

Limitation of Liability. The LHIN, its officers, employees, directors, independent
contractors, subcontracts, agents and assigns and her Majesty the Queen in Right
of Ontario and her Ministers, appointees and employees, independent contractors,
subcontractors, agents and assigns will not be liable to the HSP or any oi the
HSP's personnel for costs, losses, claims, liabilities and damages howsoever
caused (including any incidental, indirect, special or consequential damages, injury
or any loss of use or profit of the HSP) arising out of or in any way related to the
Services or otherwise in connection with the Agreement, unless caused by the
gross negligence or wilful act of the LHIN's officers, employees and agents,

Ibld. For greater certainty and without limiting subsection 11.1, the LHIN Is not
liable for how the HSP and its personnel carry out the Services and is therefore not
responsible to the HSP for such Services. Moreover the LHIN is hot contracting
with or employing people for the HSP to carry out the terms of this Agreement. As
such, it is not liable for contracting with, employing or terminating a contract or the
employment of any personnel of the HSP required to carry out this Agreement, nor
for the withholding, collection or payment of any taxes, premiums, contributions or
any other remittances due to government for the personnel required by the HSP to
carry out this Agreement,

Indemnification.

(a) “Indemnified Partles” means the LHIN and its officers, employees,
directors, indepsendent contractors, subcontracts, agents and assigns and her
Majesty the Queen in Right of Ontaric and her Ministers, appointees and
employees, independent contractors, subcontractors, agents and assigns.

{b) The HSP hereby agrees to indemnify and hold harmless the Indemnified
Parties from and against any and all liabilliy, loss, costs, damages and expenses
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1.4

12.1

{including egal, expert and consultant fees), causes of action, actions, claims,
demands, lawsuits or other proceedings, {collectively "Claims"), by whomever

-made, sustained, brought or prosecuted, Including for third party bodily injury

(including death), personal injury and property damage, in any way based upan,
occasioned by or atiributable to anything done or omitted to be done by the HSP,
Its subcontraclors or their respective directors, officers, agents, employees or
independent contractors in the course of performance of the HSP's obligations
under, or otherwise in connaction with, the Agreement. The HSP further agrees to
indemnify and hold harmless the Indemnified Parties for any incidental, indirect,
special or consequential damages, or any loss of use, revenue or profit, by any
person, entity or organization, including without limitation the LHIN, claimed or
resulling from such Claims.

Commerclal General Liabliity Insurance.

(a) Required Insurance. The HSP will put into effect and mainain, with
insurers acceptable to the LHIN, for the period during which the Agreement is in
effect, at its own expense Commercial General Liability Insurance, for third party
bodily injury, personal injury and property damage to an inclusive limit of not less
than two million dollars per occurrence and not less than two million dollars

products and completed operations aggregate. The policy will include the following
clauses: : :

{i) The LHIN and Her Majesty the Queen in Right of Ontario, her
Ministers, appointees and employees as additional insureds;

(i} Contractual Liability;
{iii) Products and Completed Operations Liability;

(iv) A valid WSIB Clearance Cerliﬁcale,l or Employers Liability and
Voluntary Compensation, which ever applies; -

(v} Tenants Legal Liability; (for premises/building leases only),

(vi) Non-Owned automobite coverage with blanket contractual and
physical damage coverage for hired automobiles; and,

(vii) A thirly Day written notice of cancellation.
(b)  Certificates of insurance. The HSP will provide the LHIN with proof of the
insurance required by the Agreement in the form of a valid certificate of insurance
that references the Agreement and confirms the required coverage, on or before
the commencement of the Agreement, and renewal reptacements on or before the
expiry of any such insurance,
ARTICLE 12 - TERMINATION OF AGREEMENT

Termination by the LHIN.
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(a) Without Cause. The LHIN may terminate the Agreement at any time, for
any reason, upon giving at least sixty Days Notice to the HSP.

(b} Where No Appropriation. If, as provided for in section 4.3, the LHIN does
not receive the necessary funding from the MOHLTC, the LHIN may terminate the
Agreement immediately by giving Notice to the HSP.

{c) For Cause. The LHIN may terminate the Agreement immediately upon
" giving Notice fo the HSP if:

{i) in the opinion of the L HIN:

A, the HSP has knowingly provided false or misleading
information regarding its funding request or in any other
communication with the LHIN;

B. the HSP breaches any material provision of the
Agreement;

C. the HSP is unable to complete or has discontinued the
Services; or

D. it is not reasonable for the HSP to continue o provide the
Services:

(i} the nature of the HSP's business, or its corporate status, changes
so that it no longer meets the applicable eligibility requirements of
the program under which the LHIN provides the Funding;

(i)  the HSP makes an assignment, proposal, compromise, or
arrangement for the benefit of creditors, or is pstitioned into
bankruptey, or files for the appointment of a receiver; or

(ivy the HSP ceases to carry on business.

(d) Transitlon Plan. in the event of termination by the LHIN pursuant to this
subsection, the LHIN and the HSP will develop a transition plan,
acceptable to the LHIN that indicates how the needs of the HSP's clients

‘will be met following the termination and how the transition of the clients to
new service providers will be effected in a timely manner.

12.2 Termination by the HSP.

(@) The HSP may terminate the Agreement at any time, for any reason, upon
giving 8 months notice to the LHIN provided that the nofice is accompanied by

{i satisfactory evidence that the HSP has taken all necessary actions to
authorize the termination of the Agreement, including if the HSP is:

A, ah Indian Ban&i. as defined under the Indian Act, passing .a'
B_and Council Resolution; :
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12.3

B, a Municipality passing a municipal by-law or resolution; or
C. a corporation passing a board rasolution:

authorizing the HSP to terminate the Agreement with the LHIN; and

{in a transition pian, acceptable to the LHIN that indicates how the
needs of the HSP's clients will be met following the termination and
how the transition of the clients to new service providers will be
effected within the six month notice period.

(b) In the event that the HSP fails to provide an acceptable transition plan, the
LHIN may reduce Funding payable to the HSP prior to termination of the
Agreement to compensate the LHIN for transition cosis.

Opportunity to Remedy.

(a)  Opportunity to Remedy. iIf the LHIN considers that it is appropriate to
aliow the HSP an opportunity to remedy a breach of the Agreement, the LHIN may
give the HSP an opportunity to remedy the breach by giving the HSP Notice of the
particulars of the breach and of the period of time within which the HSP is required
to remedy the breach. The Notice will also advise the HSP that the LHIN will
terminate the Agreement

(3] at the end of the notice period provided for in the Notice if the HSP
fails to remedy the breach within the time specified in the Notice; or

(i)  prlor to the end of the notice period provided for in the Nofice if it
becomes apparent to the LHIN that the HSP cannot completely
remedy the breach within that time or such further period of time as
the LHIN considers reasonable, or the HSP s not procseding to
remedy the breach in a way that is satisfactory to the LHIN.

(b} Failure to Remedy. |f the LHIN has provlded the HSP with an opportunity
to remedy the breach, and:

(i) the HSP does not remedy the breach within the time period
specified in the Notice;

(i1 it becomes apparent to tha LHIN that the HSP cannot
completely remedy the breach within the time specifted in
the Notice or such further period of fime as the LHIN
consliders reasonable; or

(i) the HSF is not proceeding to remedy the breach in a way
that is satistactory to the LHIN,

then the LHIN may immediately terminate the Agreement by giving
Notice of fermination to the HSP.

124 Consequences of Termination.

(a) If the Agreement is terminated pursuant to this Article, the LHIN may:

(i) cancel all further Funding instalments;
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