MEMORANDUM OF AGREEMENT
Between
ORGANIZATION NAME #1
and
ORGANIZATION NAME #2

(each a “Party” and collectively, the “Parties”)

WHEREAS:
· ORGANIZATION #1 DESCRIPTION 
· ORGANIZATION #2 DESCRIPTION 
· ORGANIZATION #1 and ORGANIZATION #2 have entered into a Collaborative Decision-Making Agreement (CDMA) which sets out their shared vision, mission, values and guiding principles. This agreement is directed to the development and implementation of the PROGRAM NAME (the “Project”).

NOW THEREFORE the parties agree as follows:

1. Goals:
The goals of the undertaking are as follows:
· INSERT GOALS

2. Engagement.
ORGANIZATION #1 engages ORGANIZATION #2 to undertake certain work, roles, and responsibilities as set out in Schedule A and provide certain deliverables set out in Schedule B, both as attached hereto, to support the development and implementation of the Project.

3. Funding.
ORGANIZATION #1 will provide funding to ORGANIZATION #2 in the amount of DOLLAR AMOUNT for resources, transportation, and technology as further described herein. ORGANIZATION #2 will invoice ORGANIZATION #1 for the total amount by DATE. Such funds will be expended by ORGANIZATION #2 as set out in this agreement and shall comply with appropriate public sector accountability standards, including, without limit, not using such funds for ineligible expenses such as alcohol and catering.

4. Deliverables.
For the purposes of the Project, ORGANIZATION #2 has agreed to make:
a) FTE to provide services until DATE, and assume the role and duties of a JOB NAME.
b) FTE to provide services until DATE, and assume the role and duties of a JOB NAME.

In providing services for this Project, these employees will be required to work physically at ORGANIZATION #2 and at ORGANIZATION #1 as required. The deliverables as set out in Schedule B shall be delivered to ORGANIZATION #1 as per the date indicated.

5. Independent Contractor
The parties to this agreement are independent contractors and neither party shall in any way be determined or deemed to be an employee, agent, or partner of the other. Each party is acting as an independent contractor and neither party may create any obligation that is binding on the other, either express or implied, except as expressly set out in this agreement. For clarity, any individual providing services on behalf of ORGANIZATION #2 under this agreement will remain at all times an employee of ORGANIZATION #2.

6. Adherence to Policies and Laws
ORGANIZATION #2 shall be subject to and comply with all applicable laws and regulations, including, without limit, privacy laws and regulations, including the Personal Health Information and Protection Act (Ontario) (PHIPPA) and Freedom of Information and Protection of Privacy Act (Ontario) (FIPPA) any other applicable and relevant laws, regulations, policies, procedures or rules from time to time in force, and any requirements as may be imposed on ORGANIZATION #1 by the Information and Privacy Commissioner of Ontario in regard to information practices and procedures with respect to the collection, use, and disclosure of Personal Information (PI) and Personal Health Information (PHI) under this Agreement.

7. Privacy and Confidentiality: The Data Sharing Agreement set out in Schedule C shall govern the exchange of information between the Parties. Each Party shall ensure that all personnel who are involved in the performance of the Project under this Agreement shall be made aware of the terms and conditions of this Agreement as related to privacy and confidentiality, and shall read and sign a standard form confidentiality agreement with ORGANIZATION #1.

8. Notice
In the event notice is required under this agreement it shall be provided to the parties as follows:
	ORGANIZATION #2 
Name: 
Address: 
Phone: 
Email: 
	ORGANIZATION #1
Name: 
Address: 
Phone: 
Email: 



9. This agreement is intended to be the entire agreement between the parties with respect to the implementation of this Project and any amendments or notices hereunder shall be in writing.

10. The Parties hereby acknowledge that they have requested and are satisfied that the present Agreement be drawn up in English. Les parties reconnaissent qu’elles ont exigé que cette convention soit rédigée en anglais et s’en déclarent satisfaites. This agreement will be translated and provided in French for the benefit of other participants. In the event of any conflict between the agreements, the English version shall take precedence.

DATED the	day of	, year.

	ORGANIZATION #2 

By	 Name: 
Title: 
	ORGANIZATION #1

By	 Name: 
Title:
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SCHEDULE A – ROLES AND RESPONSIBILITIES

· Support in the development and implementation of the PROGRAM NAME.
· Specific roles and responsibilities of each organization undertaking this project are outlined in Table 1.

Table 1: Organization Role & Responsibilities
	
	
	

	Organization Name
	Key Contact
	Roles and Responsibilities

	Example: 
Kids Come First
	Name: John
Phone: Smith
Email: Jsmith@kidscomefirst.ca
	· Service delivery in English & French: screening, brief intervention, and referrals for youth in the program 
· Trauma-informed training (3 sessions) to healthcare providers virtually and in-person. 

	
	Name: 
Phone: 
Email:
	

	
	Name: 
Phone: 
Email:
	

	
	Name: 
Phone: 
Email:
	

	
	Name: 
Phone: 
Email:
	




SCHEDULE B – DELIVERABLES & TIMELINES

· Provide timely deliverables to support the development and implementation of the PROGRAM NAME.
· Specific deliverables shall be delivered to ORGANIZATION #1 as outlined in Table 2.

Table 2: Organization Deliverables and Timelines
	Organization
	Project Goal
	Deliverable / Indicator
	Reporting Deadline

	

Example: 
Kids Come First 


	Increased access to information on substance use for staff
	· # staff trained related to SUH SBIR and treatment
	Q1: June 30, 2025
Q2: Sep 30, 2025
Q3: Dec 31, 2025
Q4: March 31, 2026

	
	Increased availability of treatment and harm reduction services for youth
	· # of youth with alcohol/SUH issues who received services at Kids Come First following a referral from the program. 
	Q1: June 30, 2025
(baseline)
Q2: Sep 30, 2025
Q3: Dec 31, 2025
Q4: March 31, 2026



SCHEDULE C – DATA SHARING AGREEMENT
1. PURPOSE

1. This Agreement is to provide the Project members with access to certain information and personal health information (PHI) information (the “Data”) for the purpose of ensuring appropriate and accurate personal information for the care of individuals being treated by and among the Project members. The scope and detail of the permitted access for each Project Member is set out in Appendix 1 attached hereto. This access includes, without limit, the ability to access and/or document on the electronic medical record established on the Epic electronic health record system and on the EMHware.

2. OBLIGATIONS OF THE PARTIES TO EACH OTHER

1. During the Term, Project Members shall:
a. Be subject to and comply with all applicable privacy laws and regulations, including the Personal Health Information and Protection Act (Ontario) (PHIPPA) and Freedom of Information and Protection of Privacy Act (Ontario) (FIPPA) any other applicable and relevant laws, regulations, policies, procedures or rules from time to time in force, and any requirements as may be imposed on Project Members by the Information and Privacy Commissioner of Ontario in regard to information practices and procedures with respect to the collection, use, and disclosure of Personal Health Information (PHI) under this Agreement (collectively, Applicable Privacy Laws).
b. Maintain all the Data as confidential and only disclose same in accordance with the terms of this agreement or the direct consent of the individual affected;
c. Provide accurate and timely responses as to reasonable necessary information required to facilitate access, and changes thereto, for users who may need access to the Data.
d. Ensure all staff, employees, agents of Project Members or individuals designated by Project Members who have access under this Agreement comply with and are bound by the terms and conditions of this Agreement. Establish appropriate administrative, technical, and physical safeguards to protect the confidentiality of the PHI.
e. Keep the PHI in a physically secure location to which access is restricted, and enforce robust physical and administrative controls including locked premises, employee training requirements and the signing of confidentiality agreements by all persons who have access to the PHI prior to being given access to the PHI.
2. In the event a Project Member is not a Health Information Custodian in its own right, such Project Member shall be deemed to be an agent of the other Party to this agreement for the purposes of this agreement. Such agent shall abide by and comply with all the terms and conditions of this agreement as if it were a custodian of the personal health information.
3. The information made available to Project Members pursuant to this Agreement shall only be used in accordance with this Agreement and only as permitted or required by law.
4. In the event the terms of such the CDMA are inconsistent with the terms of this agreement, the terms of the CDMA will prevail. Further, the Project members agree to amend this agreement as such may be needed to be consistent with and comply with such CDMA.

3. TERM, RENEWAL AND TERMINATION

1. This Agreement shall commence from the Effective Date and shall end on the DATE (hereinafter referred to as the “Term”).
2. Any Party may terminate this Agreement at any time by providing thirty (30) days written notice to the other Parties, other than for reason of a Force Majeure. Such notice of termination will apply to the role of such individual party giving notice of termination and will not impact the ongoing relationship or commitments of the remaining parties to this agreement.
4. This Agreement may be terminated by any Party immediately, by written notice to the other Parties, in the event any other Party:
a. commits a material breach of this Agreement and fails to take reasonable steps to rectify such breach, to the satisfaction of the other Party, acting reasonably, within ten (10) Business Days from the date that the non-breaching party notifies the breaching party of the breach;
b. exhibits dishonesty, gross incompetence, or willful neglect of duty; or
c. becomes insolvent and/or proceedings have been commenced under any legislation or otherwise for the dissolution, liquidation or winding up of the Party or bankruptcy or insolvency or creditors' arrangement proceedings have been commenced by or against the Party.
5. In the event a party’s participation under the MoA terminates such party’s participation under
this Agreement shall immediately terminate.
6. In the event the parties collectively terminate the CDMA, this Agreement shall automatically terminate.
7. In the event of a termination of any Party’s participation under this Agreement for any reason,
the Parties shall:
a. make every effort to ensure a smooth transfer;
b. be permitted to maintain, store, and access all data that was collected within the scope of this Agreement following the termination of this Agreement;
c. continue to be bound by their obligations under this Agreement relating to privacy and confidentiality.

4. GOVERNANCE AND REPRESENTATIVES

1. For the purposes of this Agreement, each Party will designate and individual named in Appendix 2 as the party’s representative. Each Party may designate a different representative by providing written notice to the other Parties.

5. BREACH AND INAPPROPRIATE DISCLOSURE OF DATA

1. Each of the Parties upon becoming aware of any breach of this Agreement or that Data, PI or PHI disclosed pursuant to this Agreement has been or is believed to have been stolen, lost or accessed by unauthorized persons or inappropriately disclosed to unauthorized persons, or upon becoming aware of any other actual or suspected breach of this Agreement, shall notify the other Party and any impacted Project Members of such breach at the first reasonable

opportunity by notice in writing, and shall advise of the reasonable steps it has taken to contain the breach and/or to contain the theft, loss, or access of such Data, PI or PHI by unauthorized persons.

6. REPRESENTATIONS AND WARRANTIES AND LIMITATIONS THERETO

1. Each Party represents and warrants to each other Party that it has the power and authority to enter into this agreement and fulfil the obligations hereunder.
2. While each Party shall use reasonable efforts to ensure that the PI and PHI provided pursuant to this Agreement is accurate, the Parties make no representation or warranty of any kind, express or implied as to the accuracy of such PHI.

7. INDEMNIFICATION AND INSURANCE

1. Indemnification: Each Party (hereinafter referred to as the “Indemnifying Party”) shall
indemnify, defend and hold the other Parties, their directors, officers, employees, agents and
representatives (hereinafter referred to as the “Indemnified Party”) harmless from and against all claims, losses, damages, costs, expenses, actions and other proceedings related to this Agreement made, sustained, brought, prosecuted, threatened to be brought or prosecuted in any manner by third parties based upon, occasioned by, attributable to, or arising from:
a. Any negligent act, omission or delay, on the part of the Indemnifying Party, its directors, officers, employees, agents or representatives acting on its behalf;
b. any statutory offence committed by the Indemnifying Party, its directors, officers, employees, agents or representatives acting on its behalf;
c. any breach of privacy or confidentiality by the Indemnifying Party, its directors, officers, employees, agents or representatives acting on its behalf; or
d. any default by the Indemnifying Party, its directors, officers, employees, agents or representatives acting on its behalf, in the performance of any of its duties or obligations hereunder; except such as may result from the willful misconduct, fraud or negligent acts of omissions of the Indemnified Party.
2. No Party shall be liable to any other Party for any liability resulting from the other Party’s use of
its own record of PHI.
3. The indemnification obligations of the Indemnifying Party will be subject to the following:
a. the Indemnified Party notifying the Indemnifying Party in writing promptly after its receipt of notice of any claim, provided that the failure to give prompt notice shall not impair the Indemnified Party’s right to indemnification hereunder to the extent such failure has not prejudiced the Indemnifying Party;
b. the Indemnifying Party having sole control of the defence and all settlement negotiations and agreements related thereto so long as no unilateral actions are taken by the Indemnifying Party which are likely to have a material adverse effect upon the Indemnified Party, provided that the Indemnified Party shall have the right to participate in the defence with counsel of its own choosing at the Indemnified Party’s expense; and
c. the Indemnified Party providing the Indemnitor with reasonable assistance, information and authority that are necessary to perform its obligations pursuant to this Agreement.

4. Insurance: During the Term of this Agreement and for the duration of its obligations surviving termination or expiration, the Parties shall put in effect and maintain, at their own expense, all the necessary insurance required by law or that would be considered appropriate with respect to the conduct of the Parties’ activities under the terms of this Agreement, including comprehensive general liability insurance and professional liability (malpractice) insurance, to an inclusive limit of not less than Two Million Dollars ($2,000,000) in respect of any one occurrence for property damage and bodily injury and personal injury including death. Each Party shall promptly provide to the other evidence of the insurance required pursuant to this Section 10.05 as the other may from time to time reasonably require or request.

8. CONFIDENTIAL INFORMATION

1. For the purposes of this Agreement, “Confidential Information” of a Party at any time means all information otherwise not readily available from public sources relating to that Party which at the time is of a confidential nature (whether or not specifically identified as confidential), is known or should be known by the other Party or its representatives as being confidential, and has been or is from time to time made known to or is otherwise learned by the other Party or any of its representatives as a result of the matters provided for in this Agreement, and includes information relating to the business matters of the other Party as well as Data, personal information (as that term is defined in FIPPA) and Personal Health Information.
2. Each Party warrants that it shall adhere to and comply with applicable laws and regulations regarding protection of the Confidential Information, including without limitation, PHIPA and
FIPPA (hereinafter collectively referred to as “Applicable Privacy Laws”). Subject to obligations under Applicable Privacy Laws, each Party agrees to:
a. limit its use of any Confidential Information transferred and/or disclosed under this Agreement for purposes specified in this Agreement or as required by law;
b. not transfer or disclose Confidential Information collected under this Agreement to any third parties without the prior written consent from the other Party and obligating such third parties to comply with the terms and conditions hereof;
c. dispose of the Confidential Information in accordance with the terms of this Agreement or any other written instruction from the other Party related to retention and disposal of Confidential Information;
d. notify the other Party of any Confidential Information not used for purposes as specified in this Agreement and of any information that is stolen, lost or accessed by unauthorized Persons within ten (10) days of any such event; and
e. make or cause to be made available upon request, as required by the other Party to ensure compliance with Applicable Privacy Laws, all books, documents and records (including electronic records) relating to the transfer and disclosure of Confidential Information and the methods implemented to safeguard the Confidential Information.

9. DISPUTE RESOLUTION

1. In the first instance, any dispute shall be referred to the representatives noted in Appendix 2, or their delegate, If the representatives are unable to come to a resolution that is satisfactory to

each of the Parties within thirty (30) days of the reference of the dispute, then the dispute shall be referred to the chief executive officers, or their delegate, who shall review the dispute and such evidence as they deem fit. If the chief executive officers are unable to come to a resolution that is satisfactory to each of the Parties hereto within ten (10) business days of the reference of the dispute, then the dispute may, at the option of any Party, be referred to arbitration in accordance with this Agreement.
2. If the dispute is not resolved pursuant to the foregoing provisions, then upon the demand of any Party such Dispute shall be settled by arbitration pursuant to the Arbitration Act, 1991, S.O. 1991, and judgment upon the award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof.

10. NOTICE

1. Any documents required by this Agreement, communication between Parties pursuant to this Agreement, and notice which may be given under this Agreement shall be delivered in person, sent by prepaid registered mail or by facsimile and shall be addressed to the Party’s representative listed in Appendix 2.

11. OTHER

1. The contractual arrangement created hereunder does not and shall not, under any circumstances, constitute a partnership. Each Party is acting as an independent contractor and neither Party may create any obligation that is binding on the other, either express or implied, except as expressly set out in this Agreement.
2. No Party shall be held responsible or liable or be deemed to be in default or in breach of this Agreement for its delay, failure, or inability to meet any of its obligations under this Agreement caused by or arising from any cause which is unavoidable or beyond the reasonable control of such Party, including war, warlike operations, riot, insurrection, orders of government, labor disruption, fire, communicable disease outbreak, pandemic, disturbances or any act of God or other cause which frustrates the performance of this Agreement.
3. The Parties acknowledge that breach by a Party of any of the confidentiality and privacy provisions in this Agreement may cause irreparable harm to the other Party and that any such injury may be difficult to calculate and difficult or impossible to compensate for in
damages. The Parties agree that the Party not in breach is entitled to seek injunctive or other interim relief against the other Party where PHI is used in a manner or is threatened to be used in a manner, that is inconsistent with the terms of this Agreement
4. Except as otherwise provided herein, those sections of this Agreement which, by the nature of the rights or obligations set out therein might reasonably be expected to survive any termination or expiry of this Agreement, shall survive any termination or expiry of this Agreement.
5. This Agreement may not be assigned by either Party without the prior written consent of the other Party. Subject to the foregoing, this Agreement shall ensure to the benefit of and be binding upon the Parties, their successors, and permitted assigns.

6. This Agreement may be amended only by an agreement in writing duly signed and dated by each of the Parties, and attached to this Agreement. No waiver of any breach of any provision of this Agreement is effective or binding unless made in writing and signed by the Party purporting to give the same, and, unless otherwise provided in the written waiver, is limited to the specific breach waived.
7. This Agreement and the rights, obligations and relations of the Parties shall be governed by and construed in accordance with the laws of the Province of Ontario and the federal laws of Canada applicable therein.

Appendix 1: Scope of Access

	Project Member
	Health Information Custodian (HIC)
Status
	Scope of Access

	ORGANIZATION #2 

	
	



Appendix 2: Representative and Contact Information for Notice

	Project Member
	Representative

	ORGANIZATION #2
	Title: 

	
	Name: (first, last)

	
	Contact Information:
Phone: 
Email: 



