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Agreement Reference Number (Phase 2): HSON2.3_PHU 
 
THIS AGREEMENT BETWEEN: 
 

Middlesex London Health Unit  
(“Sponsor” ) 

AND 
CANADA HEALTH INFOWAY INC. 

(“ Infoway”)  

Is effective this 1st day of March 2014 (the “Effective Date”). 

RECITALS: 
 
WHEREAS Infoway is a not-for-profit corporation funded by the Government of Canada to foster and 
accelerate amongst other matters the development and adoption of electronic health information systems, 
common standards, health surveillance, and telehealth technologies, which are compatible and inter-
operable on a pan-Canadian basis; 
 
WHEREAS Sponsor is a public health unit of the City of London; 
  
WHEREAS Sponsor is working with the Government of Ontario represented by the Ministry of Health 
and Long-Term Care (“MOHLTC”), as this Project will be of direct benefit to Ontario; 
 
WHEREAS Sponsor wishes to commence the Project, which is of interest to both Sponsor and Infoway 
and is consistent with Infoway’s mission; 
 
WHEREAS Infoway is prepared to invest in the Project by providing certain funds upon the signature of 
this agreement relating to Eligible Costs and reimbursing certain Eligible Costs incurred by or under the 
direction of Sponsor directly related to the Project, upon the terms and conditions set out herein; 

 
AND WHEREAS the parties agree to incorporate appropriate measures to protect personal health 
information in their activities in accordance with Privacy Requirements (as hereinafter defined); 
 
NOW THEREFORE , IN CONSIDERATION of the covenants, agreements and promises set forth herein 
and for other good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged. Sponsor and Infoway hereby agree as follows: 

DEFINITIONS 
 

As used in this Agreement, the following terms shall have the following meanings unless the context 
otherwise requires: 

“Approved Detailed Budget” means a detailed budget for the Project that sets out all Project expenses by 
line item and that shall be agreed to between Sponsor and Infoway prior to commencement of the Project. 
The detailed budget is contained within the Project Charter. 

“Business Day” means any day, other than Saturday, Sunday or any statutory holiday in the Province of 
Ontario. 

“Confidential Information”  means all trade secrets and other information not generally known to the public, 
and owned by one of the parties, or by any affiliates or subsidiaries of one of the parties, or by any of their 
respective suppliers, customers or other business partners.  Confidential Information includes, without 
limitation, all inventions, discoveries, processes, ideas, financial information, legal, corporate, marketing, 
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product, research, technical, personnel, customer, supplier and other non-public information, in whatever 
form or media, specifically identified as confidential prior to or at the time of its disclosure or disclosed orally 
and confirmed in writing as confidential within five (5) days of such oral disclosure. 

“Contractor ” includes independent contractors, software vendors, custom developers or consultants retained 
by or under the direction of a party in connection with the Project. 

“Deliverables” means any product to be delivered by the Sponsor to Infoway or a target to be achieved by 
Sponsor pursuant to a Statement of Work. 

“Eligible Costs” means the reasonable direct costs incurred and paid by Sponsor or its Contractors relating 
directly to the Project more particularly described in the Approved Detailed Budget contained within the 
Project Charter and referenced in Appendix “A”, all of which meet the reimbursement criteria set out in 
Section 3.1. 

“In-Kind Eligible Project Expenses”  means contribution(s) made by Sponsor (either directly or by a third 
party) that has (have) a measurable value but do not involve the outlay of cash by Sponsor. This type of 
expense(s) may include but is (are) not limited to: volunteer resource time to prepare deliverables as well as 
donations of goods, services or cash by third parties in favour of Sponsor. An In-Kind Eligible Project 
Expense is subject to the guidelines specified in the attached Schedule “F”. In-Kind Eligible Project Expenses 
shall be provided by the MOHLTC. 

“Materials” means all working papers, surveys, notes, plans, designs, reports, records, studies, drawings, 
examinations, assessments, procedures, specifications, evaluations, results, conclusions, interpretations, 
calculations, analysis, systems, software, code, documents, writing, programs, data or any components or 
compilations of the same regardless of how they are represented, stored, produced or acquired. 

“Non-Recoverable Sales Tax” means Sales Tax that is not recoverable by the Sponsor. 

“Privacy Requirements” means the federal, provincial and /or territorial privacy legislation applicable to 
Sponsor and/or the Project, as well as any detailed Privacy Impact Assessment policies, requirements, 
guidelines or standards established by a privacy regulatory authority or ombudsman or other regulatory 
authority, governmental or other similar authority, applicable to Sponsor, as amended from time to time. 

“Project” means the project described in the Project Charter.  

“Project Charter” means the project charter entitled “Leveraging Panorama for Enhanced Interoperability” 
identified in Schedule “A”. 

“Recoverable Sales Tax” means Sales Tax that is recovered or recoverable by the Sponsor. 

“Reimbursement Schedule” means the schedule of reimbursement of Sponsor’s Eligible Costs attached as 
Schedule “E”, as may be amended from time to time. 

“Representatives” mean collectively employees, agents and Contractors. 

“Sales Tax” means collectively, federal goods and services tax and any applicable provincial sales taxes. 

“Services” means the services provided by Sponsor to Infoway that are described in a Statement of Work. 

“Specifications” means the requirements for the Deliverables described in the applicable Statement of Work. 

“Statement of Work” means the Statement of Work entitled “Leveraging Panorama for Enhanced 
Operability” specifically the Appendix entitled PHU SOW, which is identified in Schedule “C”.  
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ARTICLE 1– PROJECT DEVELOPMENT 

1.1 Development and Delivery of Deliverables 

For the Project, Sponsor shall develop, complete and provide the Deliverables to Infoway in accordance 
with the applicable Statement of Work.  

Sponsor will not be held responsible for delays in the development of the Deliverables introduced by 
circumstances beyond Sponsor’s control due to Force Majeure (Section 11.13) or other reasonable 
circumstances. Any potential delay will be communicated to Infoway in writing as they are identified. 

1.2 Changes to Schedules  

A change to any of the Schedules to this Agreement in respect of:  

a) the purpose, governance structure, scope, timing or Approved Detailed Budget of the Project;  

b) the nature, scope or timing of completion of Deliverables; or  

c) Infoway’s percentage reimbursement of Eligible Costs, Infoway’s total reimbursement of Eligible 
Costs or the milestones for reimbursement of Eligible Costs with respect to the Project;  

which does not create or impose any additional financial obligation on the parties may be effected without 
the formal amendment process set out in Section 11.18. Once a change to any of the Schedules has been 
made, a revised Schedule incorporating such change shall be attached to this Agreement to replace the 
original Schedule so amended. Any other change to any of the Schedules to this Agreement and any change 
to this Agreement (excluding the Schedules), may only be made in accordance with the formal amendment 
process set out in Section 11.18. 

1.3 Project Manager 

For the Project, each of the parties shall designate an individual as its respective project manager (the 
“Project Manager”) for the purposes of representing it in managing the Project and its obligations. The 
Project Manager of each party shall be responsible for arranging all meetings between the parties and for 
the transmission and receipt of, among other things, the Project Charter, Statement of Work, Deliverables 
and any other information or notices to be delivered between the parties. 

1.4 Progress Reports 

Sponsor shall provide the MOHLTC with monthly reports in a format agreed to by the Project Managers on 
the progress, milestones and financial status of the Project (the “Progress Reports”).  

1.5 Certification and Representation of Compliance 

The Invoice (Schedule E) contains a section entitled Certification and Representation of Compliance that is 
duly executed by senior officers of the Sponsor certifying that the Invoice complies with the terms of this 
Agreement.  All costs specified in any invoice submitted to Infoway represent Eligible Costs that have been 
properly incurred by Sponsor or an In-Kind Eligible Project Expense meeting the criteria set out in this 
Project Agreement (the “Certification and Representation of Compliance”). In-Kind eligible expenses 
are expected to be provided for the Project by MOHLTC. 

1.6 Deficiencies in Deliverables 

Within thirty (30) days of its receipt of any Deliverable or any revised Deliverable, Infoway shall notify 
Sponsor in writing (the “Deficiency Notice”) of any errors or deficiencies or failure to conform to the 
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Specifications in respect of such Deliverable (a “Deficiency”).  Sponsor shall correct each Deficiency at no 
extra charge to Infoway and submit to Infoway a revised Deliverable. 

1.7 Acceptance of Deliverables 

Infoway shall not be obliged to accept delivery of any Deliverable if it is not in full compliance with the 
Specifications as outlined in the Statement of Work.  No Deliverable shall be deemed accepted by Infoway 
until Infoway delivers an acceptance notice via email to Sponsor in respect of such Deliverable (an 
“Acceptance Notice”).  Subject to Section 1.6, Infoway shall use commercially reasonable efforts to 
deliver an Acceptance Notice to Sponsor within thirty (30) days of its receipt of such Deliverable from 
Sponsor. 

1.8 Compliance with Timetable 

Sponsor shall provide the Deliverables in accordance with the timetable set forth in Schedule E. 

1.9 Notification re Compliance 

Sponsor shall notify Infoway of any cause that could result in a material adverse impact upon Sponsor’s 
ability to perform the Services or provide the Deliverables in a timely manner and/or pursuant to applicable 
laws and Privacy Requirements upon Sponsor becoming aware of such cause. 

 
ARTICLE 2 – CO-OPERATION AND ASSISTANCE 

2.1 Infoway Obligations 

Infoway shall provide reasonable co-operation and assistance to Sponsor in the development of the 
Deliverables by providing to Sponsor such information and such access to Infoway’s personnel, facilities, 
equipment, databases, software, or other resources as may be expressly set out in the applicable Statement  
of Work. 

2.2 Sponsor Obligations 

a) Sponsor shall maintain financial resources sufficient to cover its share of the cost for all of the 
Deliverables. 

b) With respect to In-Kind Eligible Project Expenses the Sponsor, in expected collaboration with the 
MOHLTC, shall monitor and keep track of such expenses to maintain the funding ratio specified 
in Schedule E - Reimbursement Schedule and in accordance with Schedule “F”, In-Kind Eligible 
Project Expenses Guidelines. 

c) Sponsor shall ensure and warrant that no current or former federal servant or public office holder 
who is subject to the federal Conflict of Interest and Post Employment Code for Public Office 
Service, the Values and Ethics Code for the Public Service or The Conflict of Interest and Post-
Employment Code for Public Office Holders shall derive any direct benefit under this Agreement, 
including without limitation any share or part of Eligible Costs or funds to be reimbursed under 
this Agreement. 

d) Sponsor shall ensure and warrant that no member of the House of Commons or the Senate shall be 
entitled to any share or part of Eligible Costs or funds to be reimbursed under this Agreement or to 
any benefit arising therefrom. 
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2.3 MOHLTC Ontario Contributions 

The Project deliverables depend substantially on contributions to be made by MOHLTC. Details of 
expected MOHLTC contributions and involvement in the Project are detailed in the Statement of Work and 
Project Charter.  

ARTICLE 3 – REIMBURSEMENT 

3.1 Reimbursement 

a) Infoway agrees, subject to the terms of this Agreement, to reimburse the Eligible Costs at the 
percentage and based on the maximum amounts indicated in the Reimbursement Schedule.  

b) Eligible Costs shall be determined according to the Eligible Cost Guidelines set out in Schedule 
“B” and the following general criteria and limitations.  Eligible Costs shall:  

i) be calculated on an actual cost incurred basis and shall not be based on estimates, notional value, 
market value or on any other basis; 

ii)  be net of any discount, rebate, allowance or similar provision that effectively decreases Sponsor’s 
actual cost; 

iii)  not include any Recoverable Sales Tax; and 

iv) not include any overhead costs unless the parties have expressly agreed in writing that these shall 
be considered as Eligible Costs in the Project Charter or the Approved Detailed Budget. 

c) Conditions Precedent to Reimbursement: 

Infoway agrees to reimburse Eligible Costs, subject to the terms set out in this Agreement, if all of 
the following conditions have been fulfilled: 

i) the costs presented for reimbursement are Eligible Costs; 

ii)  Infoway has delivered an Acceptance Notice via email to Sponsor in respect of the 
Deliverable set out in the applicable Statement of Work.  

iii)  Sponsor has provided a duly completed Certification and Representation of Compliance in the 
format attached as Schedule E. The appropriate supporting documents shall be agreed to 
between the parties from time to time.  

3.2 Carry Forward of Eligible Costs 

Should the Eligible Costs for a particular Deliverable to be reimbursed to Sponsor exceed the budgeted 
allocation for the relevant Deliverable, Sponsor may carry back and apply the variance to a previous 
Invoice or carry forward the variance to a future Invoice, if Infoway’s reimbursement of such earlier 
Invoice was less than the budgeted allocation for the relevant Deliverable referenced on such earlier 
Invoice, provided however that at no time shall Infoway’s payment to Sponsor in respect of any 
Deliverable exceed its total reimbursement obligation for the Project as set out in the Reimbursement 
Schedule.  If Eligible Costs for a particular Deliverable are less than the budgeted allocation for the 
relevant Deliverable, Sponsor may carry forward and aggregate the variance to a subsequent budgeted 
Deliverable allocation, provided however that at no time shall Infoway’s payment to Sponsor in respect of 
any Deliverable exceed its total reimbursement obligation for the Project, as set out in the Reimbursement 
Schedule. 
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3.3 Billing and Payment Process 

Unless the parties expressly agree in writing to an alternative billing and payment process, the following 
process shall govern: 

a) Sponsor shall submit a draft invoice to Infoway’s Project Manager for review with respect to the 
reimbursement of Eligible Costs plus GST/HST or other provincial sales taxes, if applicable. This 
invoice shall be in the form attached as Schedule “E” (an “Invoice”), be accompanied with the 
documentation and with the appropriate supporting documentation. 

b) Infoway’s Project Manager will then perform a preliminary review and due diligence of the draft 
Invoice submitted to determine whether the Invoice complies with the terms of this Agreement. 
Infoway’s Project Manager will advise Sponsor if the draft Invoice does not contain all the 
information specified in Schedule “E” or if it does not comply with the terms of this Agreement 
and the reasons why the draft Invoice was rejected.  In such case, Sponsor shall promptly remedy 
the situation and prepare a revised Invoice which complies with the terms of this Agreement. 

c) The Invoice in its final format with the documentation, as described in Section 3.1(c) (iii), shall be 
provided by Sponsor to MOHLTC for inclusion of In-Kind expenses. MOHLTC will forward the 
Invoice to Infoway’s Accounts Payable, CorporateFinance@Infoway-Inforoute.ca.  Unless 
otherwise agreed by the parties in writing, the Invoice shall be provided by Sponsor to MOHLTC 
within thirty (30) days after delivery of an Acceptance Notice to Sponsor. 

d) Infoway will review the Invoice and the supporting documentation for compliance with the terms 
of this Agreement.  Should there be any issues with the Invoice, Infoway will advise Sponsor of 
the reasons why the Invoice and documentation is not in order.  Sponsor shall be entitled to 
provide a revised Invoice which complies with the terms of this Agreement.  

e) Eligible Costs shall be reimbursed within thirty (30) Business Days following the later of the 
following two dates: 

i) The date of delivery of Infoway’s Acceptance Notice, or 

ii)  The date, on which Infoway is satisfied, acting reasonably, that all costs set out in the 
Invoice for which Sponsor is seeking reimbursement are Eligible Costs. 

3.4 Sales Taxes 

Sponsor undertakes to advise Infoway in writing, prior to or upon execution of the Agreement, of its 
current tax status as it pertains to Sales Taxes. Supporting documentation confirming the above is to be 
concurrently supplied to Infoway. Should this status change during the term of the Agreement, Sponsor will 
expeditiously provide written confirmation of such changed status along with applicable supporting 
documentation to Infoway. 

Sponsor undertakes to advise Infoway in writing prior to or upon execution of this Agreement, as to 
whether the services rendered under this Agreement are taxable, exempt, zero-rated or not subject to Sales 
Taxes. 

At Infoway’s request, Sponsor shall provide Infoway with appropriate documentation and the reasons why 
any Sales Tax incurred by it is Non-Recoverable Sales Tax.  If Infoway believes, acting reasonably, that 
any Sales Tax, which has been included in an Invoice for reimbursement as Non-Recoverable Sales Tax is, 
in fact, Recoverable Sales Tax, Infoway may choose not to reimburse such Sales Tax until it is satisfied 
that such Sales Tax is Non-Recoverable Sales Tax.  Where Infoway has reimbursed Sponsor for Sales Tax 
which is Recoverable Sales Tax, Infoway shall have the right (in addition to any other rights it may have at 
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law, in equity or otherwise) at its option, to set-off such amounts reimbursed against any future amounts to 
be reimbursed to Sponsor. 

3.5 Audit and Document Retention 

During the term of this Agreement and following the termination or expiration thereof, Infoway shall have 
the right to conduct, from time to time, at Infoway’s sole expense, audits and/or continued due diligence in 
respect of the Project and this Agreement for such purposes as Infoway may reasonably determine, 
including, without limitation, for the purpose of determining whether Sponsor has complied, and is 
complying, with the terms of this Agreement. The timing of each such audit shall be determined by 
Infoway, acting reasonably. Prior to accessing any of Sponsor’s premises or facilities, Infoway agrees to 
provide at least 30 calendar days’ notice of such audit or due diligence so as to disrupt to the least extent 
possible Sponsor’s business operations and agrees that its representatives will comply with all security and 
confidentiality policies of Sponsor. 

Sponsor agrees to maintain adequate Project accounting records to substantiate all Eligible amounts 
claimed. In-Kind Eligible Project Expense(s) are expected to be provided by the MOHLTC. The records 
relating to Eligible Costs must include, but are not limited to copies of contracts with suppliers of goods 
and services, paid invoices, time-keeping records and logs as well as related receipts and supporting 
documentation. With respect to In-Kind Eligible Project Expense(s) it is expected that Ministry records 
shall include but not be limited to time-keeping records, logs, appraisals, market value evaluations or 
assessments, related receipts and supporting documentation. 

Sponsor shall ensure that and advise any third party who provides goods or services to the Project by means 
of in-kind contributions, that he/she/it  must maintain adequate records to substantiate the nature and value 
of such contributions and that such third party shall keep copies of the pertinent material in its own records. 
Sponsor understands and will advise the third party that such records will be subject to audit by Infoway. 

For six (6) years or such longer period as required by applicable law following the termination or expiration 
of this Agreement (the “Outside Date”), Sponsor shall maintain all necessary records to substantiate: 

i) All payments under this Agreement; and 

ii) That Deliverables were provided in accordance with this Agreement and applicable law. 

ARTICLE 4 – CONFIDENTIAL INFORMATION 

4.1 Confidential Information 

Confidential Information may be disclosed by one party hereto to the other party hereto under this 
Agreement.  Confidential Information does not include information that: 

a) at the time of its creation or disclosure to one party hereto by the other party hereto, was in the 
public domain or was created or disclosed for the purpose of being in the public domain; 

b) after the time of its disclosure to one party hereto by the other party hereto, becomes part of the 
public domain otherwise than through any act or omission by a party hereto in breach of this 
Article 4; 

c) was disclosed to one of the parties hereto by a third party who obtained such information without 
any confidentiality restrictions; or 

d) subject to Section 4.4, information that a party hereto develops independently of the other party 
hereto. 
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Where any combination of information disclosed hereunder consists of Confidential Information and 
non-confidential information, all of such information shall be deemed to be Confidential Information. 

4.2 Disclosure to Representatives 

A party hereto shall not disclose the Confidential Information to any person other than to its 
Representative, provided that such Representative delivers to such party a written undertaking to comply 
with the obligations in this Agreement pertaining to the protection of Confidential Information.  Where 
required by the other party hereto, such party shall provide to such other party written confirmation, 
satisfactory to such other party, acting reasonably, that such Representative has agreed to be bound by the 
terms of this Article 4. 

4.3 Forced Disclosure 

In the event that a party hereto or any of its Representatives becomes legally compelled to disclose any of 
the Confidential Information, such party shall provide the other party hereto with prompt written notice 
thereof so that such other party may seek a protective order or other appropriate remedy prior to such 
disclosure.  Such disclosure shall not exceed the extent of disclosure required to fulfill the legal obligation. 

4.4 Ownership of Confidential Information 

All Confidential Information disclosed by one party hereto to the other party hereto or such other party’s 
Representatives shall, as between the parties hereto, remain the sole and exclusive property of the 
disclosing party including without limitation: (a) all ideas, concepts, information, trade secrets, know-how, 
business strategies and methods relating to the Confidential Information; (b) all physical material 
containing, bearing, or embodying any Confidential Information in human or machine readable form, 
including, without limitation, all documents, agreements, diagrams, charts, graphs, computer programs, 
computer diskettes, and computer files; and (c) all rights in the Confidential Information, regardless of 
whether these items were created, generated, developed, produced or prepared by or on behalf of the 
disclosing party, and regardless of whether these items came into being before or after the date hereof. 

4.5 Return of Confidential Information 

Upon the request of a party hereto, the other party hereto will promptly return to such party, or at such 
party’s election, destroy all Confidential Information in its possession or in the possession of its 
Representatives.  Such party shall use its commercial best efforts to cause its Representatives and any other 
party acting under its direction or control to return all Materials containing Confidential Information, 
including all copies, notes, summaries and outlines. 

4.6 Disclosure of Information 

a) Each party will discuss and obtain the other party’s written agreement prior to making any public 
announcement or communication relating to the execution or status of this Agreement (the “Formal 
Announcement”), such agreement not to be unreasonably withheld or delayed; 

b) Subsection 4.6a) shall not apply to communications (including, without limitation, website postings) 
which are consistent with or within the scope of a previously approved Formal Announcement; and 

c) Subsection 4.6a) shall not apply to communications required by law or requested by: 

i) Her Majesty the Queen in Right of Canada in respect of Infoway; and 

ii)  Her Majesty the Queen in Right of Ontario in respect of Sponsor. 
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4.7 Use of Logos/Trademarks 

Each party will discuss and obtain the other party’s written agreement prior to using the other party’s 
trademark or logo. Neither party shall knowingly use: 

a) the trade-mark; 

b) visual identity; 

c) design, domain name, geographical indication, insignia, logo, official mark or other designation, 
indication, symbol or trade-mark; 

 
of the other party, if any, including any developments and modifications of them, without the express prior 
written authority of the other party to do so. 

ARTICLE 5 – SPONSOR LIABILITY AND INDEMNITY PROVISI ONS 

5.1 Sponsor Liability 

Sponsor agrees to pay any legal fees incurred by Infoway; any fines, penalties, damages, and/or court 
ordered payments awarded against Infoway; and/or any settlement amount agreed to between Infoway and 
any third party resulting from a  claim for damages against Infoway, its officers, directors, subcontractors, 
agents, Representatives and/or affiliates, for any and all losses, damages, liabilities, costs, fines, charges, 
disbursements, claims (including third-party claims), demands and expenses (including reasonable legal 
fees and costs) (collectively, “Losses”) arising out of or in connection with: 

a) Sponsor’s breach of any of its representations, warranties, or covenants contained herein; 

b) any acts or omissions which involve negligence, recklessness or intentional misconduct on the part 
of Sponsor or any of its Representatives; or 

c) personal injury or property damage caused by Sponsor or its employees to Infoway, its employees 
or agents or to any third party in Sponsor’s course of providing the Services or producing the 
Deliverable. 

Sponsor shall take all reasonable steps to ensure that its Representatives are similarly liable for any 
damages Infoway may suffer as a result of the actions of the Representatives. 

Except for the liability contained in Subsection  5.1c) which shall be unlimited, Sponsor’s liability to 
Infoway under this Agreement shall be limited, in the aggregate, to the total amount actually paid to 
Sponsor by Infoway under this Agreement. 

5.2 Infoway’s Indemnity 

Infoway shall defend and indemnify and hold harmless the Sponsor, its officers, directors, contractors, 
agents, Representatives and/or affiliates from any and all Losses of the type described in the first paragraph 
of Section 5.1 (i.e., as if all  references to Infoway therein were references to the Sponsor and vice versa) 
which are incurred by the Sponsor as a result of a breach by Infoway of any of its representations, 
warranties or covenants contained in this Agreement. or any acts or omissions which involve negligence, 
recklessness or intentional misconduct on the part of Infoway, its Representatives or anyone that Infoway is 
responsible for. 

Infoway’s obligation to indemnify the Sponsor shall be limited, in the aggregate, to the total amount 
actually paid to the Sponsor by Infoway under this Agreement. 
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5.3 Notice of Indemnity 

Each party shall promptly notify the other of any claim with respect to which it is entitled to 
indemnification under Section 5.1 or Section 5.2, as the case may be, and shall co-operate with the 
indemnifying party, at the indemnifying party’s request and expense, in the defence and settlement thereof. 
The indemnifying party shall control the defence and settlement of any such claim provided that the 
indemnifying party may not adopt any defence or agree to any claim or settlement which would require the 
indemnified party to admit liability or pay any amount without the express prior written consent of the 
indemnified party, which consent shall not be unreasonably withheld.  The indemnified party shall have the 
right, at its option and expense, to participate in the defence of any action or proceeding through counsel of 
its own choosing.  Under this Section 5.3, Infoway is the “indemnifying party” and Sponsor is the 
“indemnified party”. 

ARTICLE 6 – REPRESENTATIONS, WARRANTIES AND COVENAN TS 

6.1 Infoway Representations 

Infoway hereby represents to Sponsor as follows: 

a) Infoway has the full right, power, legal capacity and authority to perform its obligations under this 
Agreement; 

b) the entering into of this Agreement will not conflict with, or result in, a breach of the terms, 
conditions or provisions of, or constitute a default under, any agreement to which Infoway is 
bound; and 

c) it is a corporation continued under the Canada Not-for profit Corporations Act. 

6.2 Sponsor’s Representations, Warranties and Covenants 

Sponsor hereby represents warrants and covenants to Infoway as follows: 

a) Sponsor has the full right, power, legal capacity and authority to perform the Services and produce 
the Deliverables as provided under this Agreement; 

b) the entering into of this Agreement will not conflict with, or result in, a breach of the terms, 
conditions or provisions of, or constitute a default under, any agreement to which Sponsor is 
bound; 

c) Sponsor is a public health unit of a regional municipality established by Act of the Legislative 
Assembly of Ontario. 

d) Sponsor has all rights and authority necessary to perform the Services and to produce, reproduce 
and deliver the Deliverables, for use and re-use on a pan-Canadian basis by Infoway, including 
without limitation, the rights to authorize reproduction, adaptation, and telecommunication to the 
public of the Deliverable and any portion or elements thereof, by way of the assignments, licenses 
and grants, as applicable, herein granted to Infoway; 

e) no portion of any Deliverable delivered hereunder will contain any protection feature designed to 
prevent, or otherwise impair, its use by Infoway or any other person; 

f) the development, delivery or use of any Deliverable shall not infringe or induce the infringement 
of any intellectual property rights of any third party; 
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g) Sponsor and its Representatives possess the necessary skill and expertise to provide the 
Deliverables in accordance with the highest industry standards and otherwise provided herein; 

h) all Deliverables will be provided and delivered in accordance with the terms of this Agreement, 
the applicable Statement of Work and all applicable law; 

i) there are and will be no liens, claims, encumbrances, legal proceedings or, to the best of the 
knowledge of Sponsor, restrictions, agreements or understandings that might conflict or interfere 
with, limit, or be inconsistent with or otherwise affect any of the provisions of this Agreement or 
the enjoyment by Infoway of any rights in any of the Deliverables; and 

j) the person(s) signing this Agreement on behalf of Sponsor has (have) been duly authorized to do 
so by all necessary corporate action of Sponsor or by appropriate resolutions, as applicable, and 
this Agreement has been duly and validly executed by Sponsor and constitutes a legal, valid and 
binding obligation of Sponsor enforceable against it in accordance with its terms. 

ARTICLE 7– INSURANCE 

7.1 Sponsor’s Insurance  

Sponsor shall put in effect and maintain, all the necessary and appropriate type of insurance that a prudent 
and reasonable person in the same situation as Sponsor would maintain, with insurers legally licensed and 
registered in the appropriate province of Canada and acceptable to Infoway acting reasonably. The 
insurance coverage required includes but is not limited to the following: 

a) commercial/comprehensive general liability (including any excess liability coverage) to an 
inclusive limit of not less than two million dollars ($2,000,000.00) per occurrence, on property 
damage, bodily injury and personal injury; and 

b) errors and omissions liability (including any excess liability coverage), to the extent applicable to 
the Deliverable, in an amount of not less than two million dollars ($2,000,000.00) per occurrence, 
insuring liability for errors and omissions in the performance of, or failure to perform, professional 
services contemplated in this Agreement. 

Where requested by Infoway the Sponsor shall provide to Infoway appropriate evidence of its 
ability to meet the insurance requirements set out above. 

7.2 Deductibles and Self-Insured Retentions 

All deductibles and self-insured retentions shall be the sole responsibility of Sponsor. 

ARTICLE 8 – TERMINATION 

8.1 Term of Agreement 

This Agreement shall become effective on the Effective Date and shall remain in effect until terminated in 
accordance with the provisions of this Article 8. 

In addition to the other termination rights under this Agreement, Sponsor or Infoway may terminate this 
Agreement at any time of convenience, upon giving at least ninety(90) days’ written notice to the other 
Party (or as may otherwise be expressly agreed by the Parties), which termination will be without cost or 
liability to either Party.  Sponsor or Infoway will not exercise such right of termination arbitrarily or 
unreasonably, and will do so only if the Party reasonably believes that circumstances have arisen that make 
it unlikely that the Deliverable and/or adoption targets can be completed as contemplated by this 
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Agreement and/or within the timeline specified in the Agreement or if the Party’s senior management 
becomes reasonably concerned that it may incur liability or unacceptable risk under this Agreement.  
Without limiting the foregoing, the occurrence of any one or more of the following events shall entitle 
either Party to terminate this Agreement for convenience in accordance with this Section 8.1: 

a) a failure of Infoway to provide timely payments under this Agreement;  

b) unreasonable delays in Sponsor fulfilling its obligations; 

c) a claim against either Party with respect to the subject matter of this Agreement; and 

d) a dispute with respect to timely delivery, quality and/or acceptance of Deliverables. 

In the event of such termination, Sections 8.5 and 8.6 shall apply. 

8.2 Termination by Infoway for Default of Sponsor 

In addition to all other rights of termination available at law, or events of termination by operation of law, 
Infoway may immediately terminate this Agreement where: 

a) Sponsor becomes bankrupt or insolvent, or takes action to become a voluntary bankrupt, makes an 
assignment for the benefit of its creditors or proposes to its creditors a reorganization, 
arrangement, composition or readjustment of its debts or obligations or otherwise proposes to take 
advantage of or shelter under any law for the protection of debtors; 

b) Sponsor or its Representatives is in breach of any provision of Article 4; 

c) Sponsor is in breach of Subsections 6.2d, 6.2e, 6.2f or 6.2g; 

d) Sponsor assigns this Agreement without first obtaining the written approval of Infoway; or 

e) in the opinion of Infoway, acting reasonably, there has been a material adverse change in the 
business operations of Sponsor, which affect the ongoing viability of the Project.  In these 
circumstances Infoway may also suspend the terms of this Agreement as it relates to the 
reimbursement of Eligible Costs until the situation is rectified to its reasonable satisfaction. 

8.3 Termination by Sponsor for Default of Infoway 

In addition to all other rights of termination available at law, or events of termination by operation of law, 
Sponsor may immediately terminate this Agreement where: 

a) Infoway becomes bankrupt or insolvent, or takes action to become a voluntary bankrupt, makes an 
assignment for the benefit of its creditors or proposes to its creditors a reorganization, 
arrangement, composition or readjustment of its debts or obligations or otherwise proposes to take 
advantage of or shelter under any law for the protection of debtors; or 

b) Infoway or its Representatives are in breach of any provision of Article 4. 

8.4 Rectification Notice  

Without limiting Infoway’s rights under Section 1.6 to issue a Deficiency Notice, where one party (the 
“Defaulting Party”) is in default of any of its obligations, representations, warranties or covenants in this 
Agreement (except those referred to in Subsections 8.2 above), the other party (the “Non-Defaulting 
Party”) may issue a rectification notice to the Defaulting Party setting out the defaults requiring 
rectification (a “Rectification Notice”).  Any dispute with respect to the Rectification Notice shall be 
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resolved using the procedure outlined in Section 10.1 herein. If the Defaulting Party does not dispute the 
contents of the Rectification Notice within five (5) Business Days following receipt of the Rectification 
Notice, the Defaulting Party shall either (a) comply with the Rectification Notice and rectify the defaults 
referred to in the Rectification Notice within five (5) Business Days in a manner satisfactory to the Non-
Defaulting Party in its sole discretion; or (b) where it is not possible to rectify the defaults referred to in a 
Rectification Notice within five (5) Business Days, provide a rectification plan satisfactory to the Non-
Defaulting Party in its sole discretion.  If the Defaulting Party fails to either comply with the Rectification 
Notice or to provide a satisfactory rectification plan within five (5) Business Days, the Non-Defaulting 
Party may immediately terminate this Agreement without further act or formality. 

8.5 Sponsor’s Obligations on Termination 

Upon termination of this Agreement, Sponsor shall deliver to Infoway: 

a) a report detailing (i) the current state of the provision of the Deliverable(s) by Sponsor and its 
Representatives as at the date of termination; (ii) all work in process (including notes and drafts) 
and (iii) any other information requested by Infoway pertaining to the delivery of the 
Deliverable(s), and the financial status and other performance of this Agreement and the Project; 

b) such documentation as may be required by Infoway to give effect to the termination of this 
Agreement and to the rights herein granted, executed by Sponsor and/or its Representatives; 

c) all Infoway Confidential Information in the possession of Sponsor or its Contractors or their 
respective Representatives; and 

d) all Materials related to the Project useful for Infoway to facilitate use of the Deliverable(s) and/or 
transfer of Sponsor’s obligations under this Agreement. 

8.6 Infoway’s Obligations on Termination 

Upon termination of this Agreement, Infoway shall be responsible for the reimbursement of Eligible Costs 
incurred in accordance with the terms of this Agreement up to and including the effective date of any 
termination of this Agreement.  It is understood that the termination of this Agreement shall not relieve the 
Sponsor of its warranties and other responsibilities relating to the Deliverables provided to Infoway prior to 
the effective date of termination of this Agreement or with respect to Section 11.1 of this Agreement. 

8.7 Termination in Addition to Other Rights 

The express rights of termination in this Agreement are in addition to, and shall in no way limit, any rights 
or remedies Infoway or the Sponsor may have under this Agreement, at law or in equity, provided that, 
upon termination of this Agreement, neither party shall have any further or other claim for damages or 
other remedy against the other save and except as set forth in Article 5 and Sections 8.5, 8.6 of this 
Agreement. 

ARTICLE 9– NOTICES 

9.1 Notices 

All notices, requests, demands, claims, and other communications hereunder shall be in writing.  Any 
notice, request, demand, claim, or other communication hereunder shall be deemed duly given (i) when 
delivered, if personally delivered or, (ii) when receipt is electronically confirmed, if faxed or e-mailed (with 
hard copy to follow via courier as aforesaid, in each case addressed to the intended recipient set forth in 
Schedule “D” hereto.  Either party may change its address or designated official  (Schedule D) for notice 
from time to time by notice given in accordance with the foregoing.  Any subsequent notice shall be sent to 
the party at its changed address. 
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ARTICLE 10 – DISPUTE RESOLUTION 

10.1 Mechanism 

All disputes and questions whatsoever which shall arise between any of the parties hereto in connection 
with this Agreement, or the construction or application thereof or any Section or thing herein contained or 
as to any act, deed or omission of any party or as to any other matter in any way relating to this Agreement, 
or the rights, duties or liabilities of any arbitrator to be appointed under this Agreement shall first be dealt 
with under the issue escalation process set out in the Project Charter.  If such disputes and questions are not 
resolved by the parties under such process, they shall then be referred to a single arbitrator to be 
unanimously agreed upon by the parties hereto, and in default of such agreement as to the appointment of a 
single arbitrator, the parties shall request that one of the justices of the Ontario Superior Court of Justice be 
appointed as single arbitrator.  The arbitration shall be governed by the Arbitration Act. 1991 (S.O. 1991, 
c.17), as amended from time to time, and either party shall have the right to appeal an award to the court on 
a question of law, a question of fact and/or on a question of mixed law and fact. The arbitration shall be 
confidential. The costs of the arbitration, including the arbitrator’s fees and expenses shall be borne equally 
by the parties.  Unless otherwise agreed by the parties, such arbitration shall be held in Toronto. 

ARTICLE 11 – MISCELLANEOUS 

11.1 Survival 

For greater certainty, the following Articles of this Agreement shall survive the termination or expiry of 
this Agreement: Articles 1.10, 2, 3, 4, 5, 6, 7, 8, 9, 10 and 11 as well as those sections that by their nature 
are intended to survive the termination or expiry of this Agreement. 

11.2 Number and Gender 

Words importing the singular include the plural and vice versa; and words importing gender include all 
genders. 

11.3 Headings 

The Section headings contained herein are included solely for convenience, and are not intended to be full 
or accurate descriptions of the content thereof. 

11.4 Assignment 

This Agreement may not be assigned by Sponsor without the prior written consent of Infoway.  Infoway 
shall be entitled to assign this Agreement to any of its affiliates without the prior written consent of 
Sponsor.  The rights and obligations under this Agreement shall be binding upon, and enure to the benefit 
of the parties and their respective successors and permitted assigns. 

11.5 Further Assurances 

Each party shall do such acts and shall execute such further documents as the other party may in writing at 
any time and from time to time reasonably request in order to give full effect to the provisions of this 
Agreement. 

11.6 Time is of the Essence 

Time is of the essence in the performance of the obligations in this Agreement. 
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11.7 Currency 

Unless otherwise indicated in a Statement of Work, all dollar amounts referred to in this Agreement are in 
Canadian funds. 

11.8 Entire Agreement 

This Agreement, including the Recitals, Definitions and the Schedules (including Statements of Work to be 
attached and to be made part of this Agreement from time to time), is the complete and exclusive 
agreement of the parties with respect to the subject matter hereof and supersedes all prior agreements, 
negotiations and representations, oral or written, between the parties with respect to the same. 

11.9 Conflict or Inconsistency 

In the event of a conflict or inconsistency in any provision in this Agreement, (a) the main body of the 
Agreement shall govern over the Schedules; and (b) this Agreement (including the Schedules) shall govern 
over any request for proposals made by Infoway or any proposals submitted by Sponsor with respect to the 
performance of the Services and its obligations relating to the Deliverable. 

11.10 Severability, Waiver 

If any provision of this Agreement is held to be invalid or unenforceable for any reason, the remaining 
provisions will continue in full force.  The waiver by either party of a breach of any provision of this 
Agreement will not operate as a waiver of any other breach or provision.  No delay or failure of Infoway or 
Sponsor to exercise any right or remedy will operate as a waiver, except where specifically provided in this 
Agreement to the contrary. 

11.11 Independent Contractors 

The parties to this Agreement are independent contractors, and not agents, partners, joint venturers or 
employees of one another. 

11.12 Economic Sanctions 

Sponsor shall not knowingly supply to Infoway any goods or services, which are subject to economic 
sanctions imposed by Canada or supply to Infoway any goods or services that originate, directly or 
indirectly, from any country which is subject to economic sanctions imposed by Canada. 

11.13 Force Majeure 

Neither party shall be liable for damages caused by delay or failure to perform its obligations under this 
Agreement where such delay or failure is caused by an event beyond its reasonable control.  The parties 
agree that an event shall not be considered beyond one’s reasonable control if a reasonable business person 
applying due diligence in the same or similar circumstances under the same or similar obligations as those 
contained in this Agreement would have put in place contingency plans to either materially mitigate or 
negate the effects of such event.  Without limiting the generality of the foregoing, the parties agree that 
force majeure events shall include natural disasters and acts of war, insurrection and terrorism and 
threatened acts of terrorism but shall not include shortages or delays relating to supplies or services.  If a 
party seeks to excuse itself from its obligations under this Agreement due to a force majeure event, that 
party shall immediately notify the other party of the delay or non-performance, the reason of such delay or 
non-performance and the anticipated period of delay or non-performance.  If the anticipated or actual delay 
or non-performance exceeds ten (10) Business Days, the other party may immediately terminate this 
Agreement by giving written notice of termination, and such termination shall be in addition to the other 
rights and remedies of the terminating party under this Agreement, at law or in equity. 
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11.14 Duty to Disclose Change of Control 

In the event that Sponsor undergoes a change in control, Sponsor shall immediately disclose such change in 
control to Infoway and shall comply with any terms and conditions subsequently prescribed by Infoway 
resulting from the said change. 

11.15 Conflict of Interest  

Sponsor shall not engage in any activity or provide any goods or services where such activity or the 
provision of such goods or services creates a conflict of interest (actually or potentially) with the 
performance of the Services and its obligations relating to the Deliverable pursuant to this Agreement.  To 
the best of Sponsor’s knowledge, no Infoway director, officer or employee (or their immediate family 
member) has an interest in this Agreement or in any transactions contemplated in this Agreement.  Sponsor 
shall disclose to Infoway without delay any actual or potential situation as described above to Infoway and 
shall comply with any terms and conditions subsequently prescribed by Infoway, acting reasonably, 
resulting from such disclosure. 

11.16 Public Communications 

Except as required by applicable law, Infoway and the Sponsor shall obtain the other party’s prior written 
consent before making any public communications (e.g. press release) related to the subject matter of this 
Agreement, the Project or any discussions between the parties related thereto, which consent shall not be 
unreasonably withheld or delayed.  

11.17 Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of Ontario and the federal 
laws of Canada applicable therein. 

11.18 Amendment 

Except as set out in Section 1.2, this Agreement may not be amended except by a written amending 
agreement executed by duly authorized officers of both parties. 

11.19 Counterparts 

This Agreement may be signed in counterparts and by electronic communication including by PDF or by 
original or facsimile signature, each of which shall be deemed to be an original and all of which together 
shall be deemed to constitute one and the same instrument. 
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IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED THIS A GREEMENT AS OF THE 
EFFECTIVE DATE. 
 

Middlesex London Health Unit  

 

Per:    
 Name:  
 Title:  

Per:    
 Name:  
 Title:  

Date: 

CANADA HEALTH INFOWAY INC.  
 

Per:    
 Name: Michael Green 
 Title: Chief Executive Officer 

Per:    
 Name: Denis Gauthier 
 Title: Chief Operating Officer 

Date: 
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Note: Only Schedules which are relevant to this legal agreement are attached. 
 
 

SCHEDULE “A” 
PROJECT CHARTER 

 
 

Leveraging Panorama for Enhanced Interoperability Project Charter 
Version 17 – March 2, 2016 (specifically Appendix C - PHU) 

 
 

Note: The complete Project Charter is available under project code HSON2.3 
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SCHEDULE “B” 
ELIGIBLE COST GUIDELINES 1 

(Document follows) 
 

 

 

                                                 
1 Infoway has agreed that iPADs (and supporting components) required as part of the Mobile Mass Immunization 
application are Eligible Costs. 
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SCHEDULE “C” 

 STATEMENT OF WORK 

 

Leveraging Panorama for Enhanced Interoperability Statement of Work 

Version 12 – October 21st 2015 (specifically Appendix – PHU SOW) 

Note: The complete Project Statement of Work is available by request under project code HSON2.3. 

 
Statement of Work 

Adoption of Panorama Extensions 

(Ontario Public Health Units [PHUs]) 

Project Purpose 
 

Panorama is a project of the MOHLTC that has laid the foundation for a comprehensive provincial 

immunization registry. The focus of the initial implementation of Panorama was on school-aged children.    

 

To receive the additional benefit of the investment in the provincial immunization registry and to further 

ensure the accuracy of immunization data for clinical assessments, the registry should be expanded to 

include data collection, ideally at point of service, for the ages 0 to 6 and for adults.    

 

The Leveraging Panorama for Enhanced Interoperability (“LEAP”) Project will use a number of technological 

approaches towards achieving the goal of the repository containing all immunizations for all Ontarians.  The 

LEAP  project will  improve data collection processes for Immunization of School Pupils Act (“ISPA”) age 

category, expand data collection for age category 0 to 6 years and will provision for point of service (POS) 

data collection model for the remaining population.  The intent of the project is to support data entry at the 

time of immunization administered or at a time so chosen by the public recipient of the service or by the 

health care professional providing the immunization service.   

 

The LEAP project will create a base layer of technology that will provide controlled access for multiple 

applications envisioned to interact with the immunization repository.  The base layer will address access and 

security controls and provide services such as an immunization record operational administrative tool to 

manage records submitted to the provincial immunization Repository. 

 

Additionally, functions and client facing tools will be created by the LEAP project and made available to other 

Canadian provinces and to 3rd party organizations as open source reference implementations to integrate 

their solutions and products with provincial repositories.  These applications include  

• Web based applications for immunization data submission to the immunization repository  

• Web based immunization record data retrieval tools providing information typically found on a 

Yellow Card and  

• A client software solution providing immunization clinic functionality in a mode that supports both 

connected and disconnected access to the internet. Standardized bar coding will also be created for 

client information, client immunization records and for vaccines.  The bar coding will support system 

to system interoperability, accuracy of data transfers and effective data management of 

immunization health records. 

• In support of the technical development by 3rd parties, LEAP will provide and publish standards and 

specifications for Immunization Health Records (IHRs).  
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Public health units will be responsible for the adoption of the extension tools delivered as part of this project.   

The following lists the required deliverables for each PHU.   

PHU CHANGE MANAGEMENT AND COMMUNICATIONS PLAN 

ID Deliverable Description 

PHU 1-36 PHU Change 
Management and 
Communications Plan 

The Change Management Plan deliverable will provide an overview of 
the strategies and activities planned to support implementation and user 
adoption of the Panorama web tool.  Key components of this 
deliverable include: 

• Change management overview within the project context 

• Approaches to integrating change management activities into 
the project implementation plan 

• Planned approaches to stakeholder engagement for both 
providers and patients – including recruitment and readiness 
assessments/analysis 

• Mechanisms for identifying and managing stakeholder 
resistance 

• To receive consumer feedback a System & Use Survey to be 
drafted by Infoway with PHU participation. The Survey will 
be hosted by Infoway. The PHUs will communicate the survey 
link to consumers.   

• Project communication activities and timelines 

• PHU support  training and education activities and timelines 

• Identifying critical success factors for solution adoption 

• Identifying adoption risks and mitigation strategies 

Responsibility: 
• PHU Sponsor team Project Manager 

Acceptance Criteria: 
• Delivery of documentation – Change Management & 

Communications Plan 
• Validation of completeness and accuracy 
• Sign-off by responsible parties 

 
Notes:  

1. It is acceptable that multiple PHUs collaborate to produce one 
Change Management Plan on behalf of other PHUs. 

2. It is acceptable that multiple PHUs collaborate and designate 1-2 
representatives to work  with Infoway to create the System and Use 
Survey on behalf of other PHUs 

Review and Approval: 
The Project: 

• PHU Project Sponsor 
MOHLTC: 

• Director or Delegate 
Infoway: 

• Change & Evaluation 
Specialist, Ontario 

• Project Manager 
 
Sign-off: 
The Project: 

• PHU Project Sponsor or 
MOHLTC on behalf of 
Sponsor 

Infoway:  
• Executive Regional 

Director 
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PHU IMPLEMENTATION OF WEB FUNCTIONALITY 

ID Deliverable Description 

PHU 1-36 PHU Implementation 
of Web Functionality 

• Customize application for PHU use in production using Mohawk 
College’s reference implementation including:   

o Provision of branding for  graphical user interface 
o Administration functions (provision of OIID and PIN to 

consumers 
o Configuration functions (Provision of Terms of Reference 

& AUP) 
o Audit functions (though PHIX) 
o Inclusion of ICON URL onto existing PHU website 

Responsibility: 
• PHU Sponsor team Project Manager 

Acceptance Criteria: 
 
Implementation 
• ICON appropriately skinned with PHUs branding 
• Public access to ICON through PHU website 
• Successful interface of data between ICON/PHIX/Panorama  
• Letter provided to MOHLTC from PHU stating deliverables completed. 

Review and Approval: 
The Project: 

• PHU Sponsor 
MOHLTC: 

• Architect 
• Director or Delegate 

Infoway: 
• Integration Architect 
• Regional Director - 

Architecture 
 
Sign-off: 
The Project: 

• PHU Project Sponsor or 
MOHLTC on behalf of 
Sponsor 

Infoway:  
• Executive Regional 

Director  

PHU PUBLIC WEB SITE ADOPTION 50% 

ID Deliverable Description 

PHU 1-36 PHU Public Web Site 
– Adoption 50% 

• Adoption targets for each PHU are based on the number of 
Immunization Records per year i.e. 2,500. The achievement of the 
adoption target is based on reaching 50% of the total target 
immunization record submissions via the website. 

Responsibility: 
• PHU Sponsor team Project Manager 

Acceptance Criteria: 
 
• Execute PHU Change Management & Communications Plan and 

provide evidence of communication tools/materials. 
• Provide quarterly tracking reports after deployment to MOHLTC that 

will include the # of record submissions and # views per month until 
50% target attained. MOHLTC will submit the consolidated adoption 
report to Infoway. 

• Receive a total of 1,250 immunization record submissions via the PHU 
websites representing 50% of the annual immunization submissions 
through this channel.  

Review and Approval: 
The Project: 

• PHU Sponsor 
MOHLTC: 

• Director or Delegate 
Infoway: 

• Change & Evaluation 
Specialist, Ontario  

• Project Manager 
 
Sign-off: 
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• Letter provided to CHI from MOHLTC stating deliverables completed. The Project: 
• PHU Project Sponsor or 

MOHLTC on behalf of 
Sponsor 

Infoway:  
• Executive Regional 

Director  

PHU PUBLIC WEB SITE ADOPTION 80% 

ID Deliverable Description 

PHU 1-36 PHU Public Web Site 
– Adoption 80% 

• Adoption targets for each PHU are based on the number of 
Immunization Records per year i.e. 2,500. The achievement of the 
adoption target is based on reaching 80% of the total target 
immunization record submissions via the website. 

• Sponsor (PHU) distribution of survey link to consumer users 
Responsibility: 

• PHU Sponsor team Project Manager 
Acceptance Criteria: 
 
• Execute PHU Communications & Change Management Plan and 

provide evidence of communication tools/materials. 
• Infoway confirmation that it has received 100 responses (cumulative 

total for all PHUs involved with LEAP project) to the System and Use 
Survey.  

• Provide quarterly tracking reports after deployment to MOHLTC that 
will include the # of record submissions and # views per month until 
80% target attained. MOHLTC will submit the consolidated adoption 
report to Infoway. 

• Receive a Total of 2,000 immunization record submissions via the 
website representing 80% of the annual immunization submissions 
through this channel.  

• Letter provided to CHI from MOHLTC stating deliverables completed. 

Review and Approval: 
The Project: 

• PHU Sponsor 
MOHLTC: 

• Director or Delegate 
Infoway: 

• Change & Evaluation 
Specialist, Ontario  

• Project Manager 
 
Sign-off: 
The Project: 

• PHU Project Sponsor or 
MOHLTC on behalf of 
Sponsor 

Infoway:  
• Executive Regional 

Director  
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SCHEDULE “D” 

 
NOTICE  

Project Managers  
 

Name: Janice Johnston 
Title: Project Director 
Address: 
Canada Health Infoway 
150 King St. West 
Suite 1300 
Toronto, Ontario 
M5H 1J9 
 
E-mail: jjohnston@infoway.ca 
 

Name:  Jackie Lewang 
Title:  Project Manager 
Address: 
  Ministry of Health and Long Term Care 
Health Services I&IT Cluster 
5700 Yonge St, 11th Floor 
Toronto, ON 
M2M 4K5 
 
E-mail:  jackie.Lewang@ontario.ca 
 

Delivery of Notices 
 

Name: Janice Johnston 
Title: Project Director 
Address: 
Canada Health Infoway 
150 King St. West 
Suite 1300 
Toronto, Ontario 
M5H 1J9 
 
E-mail: jjohnston@infoway.ca 
 
Site Contacts 
Marlene Price 
Vaccine Preventable Diseases Manager 
marlene.price@mlhu.on.ca 
 

Name:  Jackie Lewang 
Title:  Project Manager 
Address: 
Ministry of Health and Long Term Care 
Health Services I&IT Cluster 
5700 Yonge St, 11th Floor 
Toronto, ON 
M2M 4K5 
 
E-mail:  jackie.Lewang@ontario.ca 
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SCHEDULE “E” 
 

[TO BE PRINTED ON SPONSOR'S LETTERHEAD]

INVOICE [INSERT DATE HERE]

To: Payable to:

Re:

(A) DESCRIPTION OF DELIVERABLE OR SERVICE AS PER LEGAL AGREEMENT

Total Eligble Cost 
for Work Product 

per Sch. B

Total Sponsor/
In-kind cost 

(50%)

Infoway's Portion 
(50%)

PHU Change Mgmt & Comm Plan 32,106.00$             16,053.00$          16,053.00$             

PHU Implementation of Web Functionality 32,106.00$             16,053.00$          16,053.00$             

PHU Public Web Site Adoption 50% 32,106.00$             16,053.00$          16,053.00$             

PHU Public Web Site Adoption 80% 32,106.00$             16,053.00$          16,053.00$             

Project Total Eligible Costs 128,424.00$           64,212.00$          64,212.00$             

(B) ACTUAL AMOUNT OF ELIGIBLE COSTS INCURRED FOR ABOVE DELIVERABLES

Total Sponsor $ 
out of pocket

Total In-kind cost
Total Submitted 
Eligible Costs

Infoway's Portion 
(50%)

Internal Resources -$                     

External Resources -$                     

Hardware -$                     

Other (please specify) -$                     

Total Eligble Costs Incurred -$                     -$                        -$                     -$                        

(C) MAXIMUM ELIGIBLE COSTS REIMBURSABLE TO SPONSOR FOR THIS -$                  
PROJECT [LOWEST OF (A) or (B)]

(D) GST/HST PAYABLE BY INFOWAY ON (C) (IF APPLICABLE) -$                  

(E) TOTAL AMOUNT OWING BY INFOWAY [(C) + (D)] -$                  

GST/HST REGISTRATION NUMBER PROVINCIAL SALES TAX REGISTRATION NUMBER
(IF APPLICABLE)

NOTE:

CERTIFICATION AND REPRESENTATION OF COMPLIANCE

Per: Per:
Name: [insert name] Name: [insert name]
Title: [insert title of Senior Financial Officer] Title: [insert title of Senior Project Officer]
Date: Date:

[Insert to whom cheque/EFT is to be addressed]
[Insert mailing address]
[Insert Contact name and title]
[Insert Contact phone # and email]

Canada Health Infoway Inc./Inforoute Sante du Canada Inc.
1000 Sherbrooke Street West, Suite 1200
Montreal, QC, H3A 3G4
Attention:  corporatefinance@infoway-inforoute.ca

Agreement between Canada Health Infoway Inc. and [Sponsor], having an Effective Date of March 1, 2014, as amended from 
time to time, if applicable, ("the Agreement") having reference number: HSON2.3.

REIMBURSEMENT OF THE FOLLOWING ELIGIBLE COSTS INCURRED FOR THE PERIOD STARTING ON [Insert Date] UP TO AND 
INCLUDING [Insert Date].

[Legal name of SPONSOR]

REIMBURSEMENT SCHEDULE

COST SUMMARY

TERMS OF PAYMENT OF THIS INVOICE ARE AS SET FORTH IN THE AGREEMENT.  ALL TERMS USED IN THIS INVOICE 
BUT NOT DEFINED HEREIN SHALL HAVE THE MEANINGS GIVEN TO THEM IN THE AGREEMENT.  
SPONSOR MUST VERIFY WHETHER THE PROVINCIAL SALES TAX MUST BE CALCULATED ON THE TOTAL OF (C).   
[THE SPONSOR IS SOLELY RESPONSIBLE FOR THE CONSEQUENCES FLOWING FROM SUCH DETERMINATION.]

We, duly authorized senior officers of [INSERT SPONSOR’S LEGAL NAME] “Sponsor”, confirm and warrant that all 
applicable requirements under the legal agreement entered into between Sponsor and Canada Health Infoway Inc. 
(dated or having an effective date of) March 1 2014 with respect to the Deliverables or Services as specified in the 
Statement of Work have been observed, and that all costs specified in this Invoice are Eligible Costs as defined 
therein and have been properly incurred and paid by Sponsor.
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 SCHEDULE “F” 

 
In-Kind Eligible Project Expenses for purposes of this Agreement are subject to the following: 
 

• In-Kind Eligible Project Expenses are contributions made by Sponsor (either directly or by a third party) 
that have a measurable value but do not involve the outlay of cash by Sponsor.  Examples could include 
volunteer resource time to prepare deliverables, and donations of goods, services or cash by third parties in 
favour of Sponsor.   

 
• In-Kind Eligible Project Expenses (whether originating from Sponsor or a third party) can only contribute 

to Sponsor’s portion of the project budget, not to the portion reimbursable by Infoway.  The reimbursable 
portion of the project budget cannot include any costs not paid for by Sponsor.  Accordingly, a project 
100% funded by Infoway cannot include any in-kind contributions. 
 

• Where Sponsor has received goods or services from the Government of Canada (either in-kind or paid for), 
the value of these goods or services cannot be included in the portion of the project budget reimbursable by 
Infoway.  Such goods or services, if eligible in nature, may be included in the portion of the project budget 
contributed by Sponsor. 
 

• Eligible expenses such as the cost of Sponsor’s employees’ time spent on the project or Sponsor’s 
occupancy costs for the project teamwork space are not considered in-kind contributions since they do 
entail a cash outlay by Sponsor.  Such costs would be normal eligible expenditures included in the portion 
of the project budget reimbursable by Infoway. 
 

• In-kind contributions provided directly or indirectly by Infoway or its representatives will not be 
considered for inclusion in Sponsor’s portion of the project budget. 
 

• Before a project is submitted for Infoway approval, Sponsor should provide a schedule of any in-kind 
expenses planned for inclusion in Sponsor’s portion of the project budget.  It is recommended that the 
schedule include at least the following: 
 

o A brief description of the in-kind contributions by type, provider (including any third parties) and 
the estimated value (which should be auditable) 

o In-kind contributions of resource time should be mapped to the project deliverables these 
resources will help to produce 

o In-kind resource rates should reflect a reasonable market value, not to exceed Infoway’s per diem 
rate caps for contractors/consultants or participants on Infoway-sponsored panels 

 
• Before the project is approved, Infoway will assess the cost eligibility of the proposed in-kind 

contributions.  The resulting assessment will be documented by Infoway, agreed to in writing by Sponsor 
and included in the Project Charter. .  

 
• The in-kind contributions schedule should be included in the Project Charter and referenced in the Project 

Agreement.  If any in-kind contributions will be provided by a third party, these should be disclosed in the 
Project Charter along with the identity of the third party(ies), a description of such party(ies)’ role in the 
project, the deliverable(s) to which they will contribute, the nature of the contribution and its estimated 
value. Third party contributions of cash are not required to be mapped to project deliverables.  
 

• Where in-kind contributions represent all or most of Sponsor’s share of eligible project costs, the level of 
actual in-kind contributions will be monitored during the project’s execution, to maintain the funding ratio 
contained in the project legal agreement.  Accordingly, each reimbursement claim submitted by Sponsor 
must (unless otherwise agreed by Infoway) be accompanied by an updated in-kind contributions schedule 
reflecting in-kind contributions made to date.   
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• Costs (whether in-kind or paid for) that were incurred by Sponsor prior to the effective date of the project 
legal agreement are not eligible for inclusion in either Sponsor’s portion of the project budget or the portion 
reimbursable by Infoway. 
 

• The In-kind Eligible Project Expenses Guidelines will be used in conjunction with Infoway’s Investment 
Project Cost Eligibility Guidelines. 
 

• Exceptions to these In-kind Eligible Project Expenses Guidelines will be considered on a case-by-case 
basis by Infoway management and any resulting decisions accepted by Infoway and Sponsor shall be 
documented in writing. 

 
 
 
 
 
 

 

 




