AGREEMENT FOR PROVISION OF CHARTERED SURGICAL
FACILITY SERVICES RELATED TO INSURED SURGICAL SERVICES

THIS SERVICES AGREEMENT is made effective as of the 1% day of April, 2023 (the
“Effective Date”).

BETWEEN:
ALBERTA HEALTH SERVICES
(“AHS™)
-and —
WEISS CLINIC INC
(the “Service Provid
(collectively, the “Parties” each of

WHEREAS:

ice Provid orm the Services and the Service
ervices, in each case in accordance with, and
of this Agreement; and

A. AHS wishes to retain the S
Provider desires to perform
subject to, the terms

s irrevocably acknowledged, the Parties agree as follows:

Article 1
ITIONS AND PRINCIPLES OF INTERPRETATION

Agreement including its preamble and Schedules, unless something in the
context is inconsistent therewith, capitalized terms have the meaning as set out in
Schedule “A”.



1.2

Certain Rules of Interpretation

(@)

(b)

(c)

(d)

(e)

(9)

Business Day
Where any time period limited by this Agreement expires on a day other
than a Business Day, the time period is extended to the next succeeding
Business Day.

Currency

Unless otherwise specified, all references to money amougts are to the
lawful currency of Canada.

Extended Meanings

In this Agreement, unless the context otherwisg
the singular include the plural and vice versa @
include all genders. Where the word “including”
Agreement, it means “including (or incl

, words Wporting
g importing gender

limitation”.
Governing Law

all be governed by and
construed in accordance witiiithe laws @f the Province of Alberta and the

ovince of Alberta and each Party
Alberta courts sitting in Calgary

Headings
The div ent into Articles and Sections and the insertion
of he nvenience of reference only and do not affect the

rpretation of this Agreement. Unless something in the
tent therewith, references to Articles, Sections and
rticles, Sections of and Schedules to this Agreement.

event any of the terms or conditions of this Agreement or their
plication to any Party or circumstance other than the obligations to
rform the Services or pay the Service Fees shall be held invalid by any
ourt or other authority having jurisdiction, the remainder of this Agreement
and the application to the Parties or circumstances shall not be affected,
unless to do so would negate the intended purpose of this Agreement.

Statutory References

Any reference to a statute includes and is deemed to be a reference to such
statute and to the regulations made pursuant thereto, and all amendments
made thereto and in force, from time to time, and to any statute or regulation
that may be passed which has the effect of supplementing, succeeding or
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1.4

2.1

superseding the statutes referred to or the regulations made pursuant
thereto.

(h) Time
Time shall be, in all respects of this Agreement, of the essence.
Acting Reasonably

(a) With respect to the Service Provider, any requirement set forth in this
Agreement for the Service Provider to act reasonably, usé reasonable
efforts, or any variation thereof, shall mean the use of reasonable
commercial efforts having regard to the surrounding circumstances, unless
specifically specified otherwise.

(b) With respect to AHS, any requirement set fort
to act reasonably, use reasonable efforts, or 3
not require AHS to act in a manner that is
any policies, directives, executive
legislation applicable to AHS. In addit

or inconsistent with,
isterial orders, or
ing in the context

that nothing contained in this construed or otherwise
interpreted in any manner that would or o cause AHS to fetter its
discretion.

Incorporation of Schedule

The following attached Sch
deemed to be part iS Agr
mean this Agreement [

are incorporated in this Agreement and are
and any references to this Agreement shall
ch'Schedules:

Schedule “A”
Schedule “B” eséntatives, Frequency of Meetings, Description of
Service Fees

porting Process

Infection Prevention and Control

Patient Concerns Resolution Process

Reporting Requirements

Applicable Policies

Contract Management

Article 2
SERVICES

Engagement

During the Term and subject to the terms and conditions of this Agreement, the
Service Provider shall perform the Services.



2.2

2.3

24

2.5

Conditions Precedent to Commence Services

Notwithstanding the Term, the Service Provider shall not commence Services until
the following express conditions are satisfied:

(@) the Minister has delivered written approval of this Agreement to AHS; and
(b) the Facility is Designated by the Minister as required pursuant to the HFA
If these conditions are not fulfilled as at the commencement of the Term then,
notwithstanding any other provision to the contrary, this Agreement ghall not come

into effect unless and until the Minister’s said approval and Designatign is granted
and neither Party shall have rights or obligations relative to this Agreement until

may terminate this Agreement immediately upon notic
thereafter without costs or further payment provided tg

No Exclusivity

Unless expressly provided for in Schedule “
Service Provider:

any right of exclusivity for pr
the Services in the Province

Implied Inclusion in Servicgs

The Services include any se , functions or responsibilities that are inherent,
necessary or customasily per
scope to the Services i
of Services an
facilities, per
perform the heror not expressly described in this Agreement. AHS
will not ' , instruments, medications and appropriate means of
admip r goods used in the proper performance of the Services.

reasonably required for the proper performance
re, systems, equipment, instruments, supplies,

in a conscientious, professional and workmanlike manner, with
e skill, care and diligence, all in accordance with industry standards and
e in accordance with this Agreement.



2.6 Representatives

(a) The Service Provider’s representative (as identified in Schedule “B”) shall
be AHS'’s primary contact at the Service Provider and AHS’s representative
(as identified in Schedule “B") shall be the Service Provider's primary
contact at AHS for the purposes of all day to day communication in respect
of the Services or this Agreement.

(b) Where the Service Provider or any of its Staff also has a contractor or
employee position with AHS, the Service Provider shall ensure that such
Staff shall at times:

(i) actimpartially in carrying out their duties;

(i)  not act in self-interest or further their private Ji

(i) shall take steps to avoid real, apparen

(iv)  shall disclose and manage all rea

Articl
TERM, EVENTS OF DEFAULT, FORCE

3.1 Term of Agreement

the Effective Date and continues in effect until

the end of theiterm in Schedule “B” (the “Term”).
3.2 Defau
€) vent that either Party (the “Non-defaulting Party”) determines that
ther Party (the “Defaulting Party”) is in breach of any term or condition
of this Agreement, unless the breach is a Substantial Breach, the Non-

faulting Party shall give the Defaulting Party fourteen (14) days from the

of written notification of the breach for the Defaulting Party to remedy

e breach or if the breach cannot reasonably be cured within such period,

provided the Defaulting Party proceeds to diligently remedy the default,

such additional period of time as is reasonably required to remedy the
breach, as determined by the Non-defaulting Party, acting reasonably.

(b) In the event that:

0] the Non-defaulting Party determines that the Defaulting Party is in
breach pursuant to Section 3.3(a);



3.3

(c)

(d)

(e)

(f)

(i) the breach was not a Substantial Breach at the time such breach
occurred; and

(iii) the Defaulting Party disputes the determination of the breach made
by the Non-defaulting Party,

the provisions of Schedule H shall apply with respect to the dispute.

In the event of a Substantial Breach, the Non-defaulting Party shall, without
limiting any other rights it may have in law or equity, have the right to
terminate this Agreement without cost, penalty, or processgof law with a
minimum of forty-eight (48) hours prior written notice to Defaulting
Party.

If the Service Provider materially defaults in the
of any term or condition of this Agreement, and

Provider to AHS on demand.

The rights and remedies of th
cumulative and shall in no
provisions of this Agreemen

0 limit any of the other
to deny the Parties any other
ies may have under any law in
reinafter be enacted or become
ent hereof that such rights and remedies of the
be in addition to or in aid of the other provisions
ight or remedy at law or in equity which the

effective, it being th
Parties shall supplem

advance written notice to the Service Provider (the “Termination
Notice”) in the event of a Healthcare Delivery Change. On the date
of termination stated in the Termination Notice, the Service Provider
shall discontinue all work pertaining to this Agreement and AHS
shall pay the Service Provider for any outstanding Services.

i) The Service Provider shall not be entitled to any loss of prospective
profits, contribution to overhead or incidental, consequential or
other damages because of such termination.

Other Remedies

In addition to the remedies and rights of termination set forth above, AHS is entitled

to exercise one or more of the following remedies where the Service Provider has

breached any of its obligations under this Agreement:



(@)

(b)

(c)

(d)

3.4 Force

(b)

impose any further and additional term, condition or requirement on the
provision of Services that AHS, acting reasonably, deems necessary or
appropriate;

procure or otherwise obtain alternative services from any person in
replacement or substitution of the affected Services during any period the
Service Provider is in breach of its obligations under this Agreement and
for a reasonable period of time thereafter, which includes setting off any
amounts payable to such other person against Service Fees otherwise
payable to the Service Provider;

in respect of any breach by the Service Provider which, in the reasonable

opinion of AHS, jeopardizes the care, safety or health i

0] immediately assume management and

delegate such responsibility to an alter

the continuance of any breach and rece

from AHS payable under thi

incremental costs associated
control of the Services; or

and recover all
management and

(i)  relocate or redirect Cli
: &”apply the revenues from
AHS generated undefithis Agre@ment and recover all incremental

[ redirecting Clients;

withhold and suspe
in respect of the Ser

ment of any amount otherwise payable by AHS
hile a breach by the Service Provider remains
ervice Provider may receive all suspended
e breach being waived or remedied to the

any amount otherwise payable by AHS to the
respect of the Services while a breach by the Service
ncured; and if the breach substantially deprives AHS or
ents of the benefit of the Services, the Service Provider will
sively forfeit any entitlement to the applicable Service Fees.

lay in, or failure of, a Party to carry out the duties, undertakings or
obligations imposed on that Party pursuant to this Agreement shall not be
deemed to be a breach under this Agreement if such delay or failure results
from an event of Force Majeure.

The Party alleging a Force Majeure event shall notify the other Party in
writing within three (3) days of obtaining knowledge of the occurrence of
the Force Majeure circumstance. If the event of Force Majeure may have
a negative impact on Client care, notice shall be provided as soon as the
event of Force Majeure is known to the Service Provider. The notice shall
include a report containing particulars of the Force Majeure including the



3.5

3.6

3.7

anticipated duration thereof and assurances that reasonable action is, or
shall be, taken to avoid or minimise its effects and the obligations under
this Agreement that will be affected by the event.

(© In every case the Party alleging a Force Majeure event shall take
reasonable action and undertake reasonably necessary measures to
resume as soon as reasonably possible, the performance of its duties,
undertakings and obligations under this Agreement affected by the Force
Majeure event.

(d) Neither Party shall be liable for failure to perform any of its obligations under
this Agreement, if and to the extent its performance is prevented, hindered
or delayed by a Force Majeure event. The occurrenc a Force Majeure
event shall not release the affected Party from its o ereunder,

but shall merely suspend the performance of an vented,
hindered or delayed during the period of conti he ForceMajeure
event.

(e) If a Force Majeure event results in thg ider being unable to

siders, in its sole
e Services, AHS shall
-four (24) hours notice

perform the Services for a period of
discretion, to be unreasonable given tl
have the right to terminate this
without any cost, penalty or

Pandemics/Endemics

inue Services in accordance with Alberta’s Chief
public health advice during any pandemic or

The Service Provider must
Medical Officer of Health an
endemic.

Essential Serw

tinbously provide or cause a third party to provide
Essenti i ithstanding any event of Force Majeure.

continui disaster recovery plans for the Services, which must:

ntain risk mitigation and business continuity strategies for both long term
nd short term interruption for the Services and Essential Services to
ensure the continuity of the Services;

(b) address events of Force Majeure, pandemics, labour disputes, IT systems
failures, facility or instrumentation malfunctions;

(© provide for back-up services, facilities, systems, procedures and Staff;

(d) be consistent with AHS' business continuity and disaster plans;
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(e)

provide for the restoration of all applicable Services as soon as practicable;

and

Service Provider shall educate and train its Staff on the business continuity and
disaster recovery plans and test the plans no less than once per calendar year.

Article 4
CONSIDERATION AND PAYMENT

Amounts Payable

(@)

(b)

(c)

The Service Provider shall deliver to AHS sufficie
documentation (as determined by AHS in its discrgtion)
Services performed on a monthly basis (“Supportin
The Supporting Documentation must be deliverg
fifteen (15) days after the end of the month g

Provider the Service

supporting
tailing the
ntation”).

S after the end of the

forty-five (45) Busine s after the month in which Services performed.

(ii)

Supporting Documentation from the Service
n 4.1(a), if AHS intends to dispute any Service

vide the Service Provider with a written notice of the
ich it disputes and rationale for disputing such Service
S to give notice of such dispute, or payment by AHS of

mount under this Agreement, shall not affect AHS's right to later initiate

ute with respect to such amount. The Parties agree that AHS shall

withhold or delay the payment of the undisputed Service Fees
submitted on the Service Provider's Supporting Documentation; or

be obligated to pay any disputed amounts until the Parties have
resolved the dispute in accordance with the dispute resolutions
provisions detailed in Section 9.3 of this Agreement.



4.2

4.3

4.4

4.5

4.6

10

Right to Withhold Payment

AHS reserves the right to withhold payment of Service Fees if the Service Provider
fails to comply with the Deliverables.

Maximum Service Fees

The maximum Service Fees payable by AHS, both per procedure and in the aggregate,
are set out in Schedule “B”. Notwithstanding any other provision in this Agreement, AHS
has no obligation to pay for Services performed where the Service Fees exceed this
maximum amount in a year. AHS requires ninety (90) days’ advanced written notice if the
Service Provider believes Service Fee will exceed this maximum value in a year. The
Service Provider will give AHS written notice when Service Fees payable reach this
maximum amount. Upon written notice to the other party, a Party may immediately cease
the Services and Service Fees where the maximum annual Service Fees are due and
paid or payable in a year

Third Party Income

—

afPmay bill and retain
surance Plan (AHCIP) or
e Services performed.
e. This Agreement does
nsible for the payment of Third

other public health care plans (“Third
The Service Fees are not affected
not create or in any way cause AH
Party Income.

Set-Off

The Service Provide
right to set-off against urred or any damages reasonably expected
to be incurre y wed to AHS by the Service Provider as a
consequencefof the S ovider’s breach of this Agreement, from any monies

or amounts o i g t0 the Service Provider under this Agreement.
Taxe

ct to the provisions of the Excise Tax Act (Canada), the Service
Prauider shall not charge AHS the Goods and Services Tax in respect of
e vices on the basis that the Services received hereby are being
reéceived and shall continue to be received by AHS, which is on the Alberta
vernment’'s “Goods and Services Tax-Free” entity list. AHS's GST
egistration Number is 124072513. In the event AHS’s GST exempt status
changes, such that it is subject to the payment of GST, the Service Provider
may amend its invoices accordingly.

(b) Unless otherwise specifically provided, the Service Provider assumes
exclusive liability for, and shall pay before delinquency, all taxes and
assessments with respect to, or measured by the articles sold or material,
Services and work furnished hereunder or the wages, salaries, or other
remuneration paid to Staff employed in connection with the performance of
the Services pursuant to this Agreement. For greater certainty, the Service



5.1 Mutual Representations and Warranties

Date and at all times during the Term:

(@)

(b)

(c)

(d)

5.2

(b)

11

Provider is responsible and liable for all employment insurance, Canada
pension plan and income tax payments due or in respect of the Service
Provider and its Staff, arising as a result of this Agreement. The Service
Provider indemnifies and holds AHS harmless against all liability or
expense incurred due to the Service Provider’s failure to pay such taxes or
assessments.

Article 5
REPRESENTATIONS AND WARRANTIES

it is duly constituted, in good standing and valid
force in the Province of Alberta;

consummation of the transa
necessary corporate action;

ent, obli n, instrument, chart, by-law, order,
judgment, decree, i law (including regulations) or governmental
[ jolated, breached by, or under which default
rance would, or with the notice or the passage
s a result of the execution and delivery of, or

Provider represents, warrants and covenants to AHS that as of the
ate and at all times during the Term:

re is no action, proceeding or investigation pending or, to its knowledge,
eatened against the Service Provider before or by any court,
overnmental department, commission, board, agency, person or domestic
or foreign corporate body that may result in a material adverse change in
the business condition, financial or otherwise, of the Service Provider, or
that questions the validity of this Agreement, or any action taken or to be
taken pursuant to or in connection with this Agreement;

in respect of the Services to which the Workers Compensation legislation
in the jurisdiction in which the Service Provider provides the Services
applies, it is registered and in good standing in accordance with such
legislation;



(c)

(d)

(e)

(f)

(9)

(h)

12

it has the Rights to any and all Intellectual Property used or to be used to
perform the Services and it shall undertake all necessary and prudent
Intellectual Property and other searches and shall make any other
reasonable inquiries that are necessary to ensure that the Services
provided to AHS shall not infringe or violate any Intellectual Property Rights
of any third party and shall not otherwise breach Applicable Laws;

this Agreement constitutes a legal, valid and binding obligation of the
Service Provider enforceable against it in accordance with its terms;

not offered
-monetary)
ntractor of
securing
to the

the Service Provider, its agents and representatives ha
gratuities (in the form of entertainment, gifts (monetary and
or other inducements) to any officer, director, emplo
AHS, or any other person connected to AHS, with a vi

this Agreement or securing favourable treatme [
awarding or amending, or the making of any de
this Agreement, nor has the Service Provider d
contingency fee for the solicitation, negetiati or obtaining of this
Agreement to any person other than a

that the Service Provider has
perform the Services, includi

solute right to make the assignments of the
nd to the Deliverables contemplated in this

provided in a conscientious, professional manner, with reasonable
skill, care and diligence, all in accordance with industry standards
and otherwise in accordance with this Agreement;

provided by Staff who:

a. are qualified and competent and have the appropriate skills
and experience to perform the duties assigned to them, and

b. hold all required licenses, certificates and permits to perform
the Services. Each Practitioner must hold licensure with any
applicable regulatory body to perform the Services without
restrictions or supervision; and

(iii) performed using equipment, which is in good condition, suitable for
the use being made, and which has received such approvals and
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licenses as are required for proper operation in accordance with
Applicable Laws, regulatory authorities and the manufacturer,
where applicable; and

)] the Service Provider will, at all times, comply with Article 7, Compliance and
Clinical Requirements.

Article 6
CONFIDENTIALITY, INTELLECTUAL PROPERTY AND PUBLIC RELATIONS

6.1 Confidentiality Obligation

(a) The Service Provider agrees that the Confidential Information is highly
confidential and of strategic importance to AHS. Provider
acknowledges that it is essential that the Confid remain
the sole and exclusive property of AHS and t uthorized use or
disclosure of the Confidential Information by e Provider could
cause serious harm to AHS.

(b) Except with AHS’s prior written conse
and unreasonably withheld, the Servi

senPmay be arbitrarily

0] hold, and shall cause j
strict confidence;

(i) not collect,
Information

(iii)
er's Staff and then only to the extent that
formation of AHS is directly required to be

disclose the Confidential Information of AHS to the Service
Provider’s Staff or any third party during or after the Term.

(©) c for any health information as defined in the HIA and personal
information as defined in FOIPP, the obligations of confidentiality set out in
ction 6.1(b) do not apply to any Confidential Information which:

(1) is known to the public through no act of the Service Provider at the
time of the acquisition thereof by the Service Provider;

(i) after the acquisition thereof by the Service Provider, becomes
known to the public through no act of the Service Provider;

(iii) is already known to the Service Provider at the time of disclosure
and is not known by the Service Provider to be subject to any
obligation of confidence of any kind; or



(d)

(e)

(f)

(9)

14

(iv) is lawfully received by the Service Provider from a third party who
is lawfully in possession of such Confidential Information.

Notwithstanding Sections 6.1(b) and 6.1(c), the Service Provider shall at all
times comply with the applicable provisions of all privacy laws (including,
the HIA and FOIPP), regulations, policies and directives issued by Alberta’s
Commissioner of Information and Privacy relating to privacy and
information security which are now, or at anytime in the future become,
applicable to the Service Provider or the Confidential Information.

The Service Provider shall keep all Confidential Information
all of its other records and databases.

parate from

non-Canadian law, rule order, or document an
AHS if it receives any subpoena, warrant, orde
by a non-Canadian court or other foreign au
Confidential Information. Notwithstanding egoing, if any non-
Canadian law or other authority prg :
notifying AHS of such order, the Ser
actions:

0] specifically ask the ¢
authority for permissi

' ency or other appropriate
HS of such order so AHS may
h remedy; and

ority deniesS the Service Provider’s request, the
Il vigorously and in good faith challenge such
means available to modify or overturn such

eror its Staff is or becomes legally compelled, by oral

i tories, requests for Confidential Information, subpoena,

emand or similar legal process, to disclose any of the

ential Information, the Service Provider or other party to whom the

lest was made or who is legally compelled hereunder shall provide AHS

witlprompt written notice of same so that AHS may seek a protective order

r appropriate remedy. The Service Provider shall fully cooperate

h AHS in the event AHS seeks a protective order or other remedy as

rein described, which shall include providing AHS with such information
as it reasonably requires to obtain such an order or remedy.

If such protective order or remedy is not obtained, the Service Provider
shall:

0] furnish only that portion of the Confidential Information which is
legally required,;



(h)

0)
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(i) exercise its best efforts to obtain reliable assurances that the
Confidential Information shall be accorded confidential treatment;
and

(iii) promptly provide to AHS copies of the Confidential Information that
was disclosed.

The Service Provider shall, before disclosing any Confidential Information
to any of its Staff, ensure that the terms and conditions of this Agreement
relating to Confidential Information are and shall be fully complied with at
all times by any such Staff. The Service Provider agrees
liable and responsible for any breach of this Agreement by it

event the Confidential Information is destroyet
Provider shall promptly provide a certificaie, to S confirming that the

0] for electronic access,
or other log of its St
shall provide

rovider shall keep an audit trail
o Confidential Information, and
request. Such log must record

(i) er shall obtain a confidentiality agreement

of. Atthe request of AHS, the Service Provider agrees
AHS with a list of all Staff to whom Confidential
Information has been provided and evidence that such Staff have
agreed to be bound by the confidentiality obligations set out in this
Agreement.

6.2 Privacyjand Security

(b)

he Service Provider shall not transmit or store any AHS data outside the
borders of Canada, nor transmit any AHS data in Canada to any party not
specifically contemplated in this Agreement, without AHS’s prior written
consent to each such data transmittal, which consent may be arbitrarily and
unreasonably withheld.

If the Service Provider receives any request by a third party for any
information related to, or gathered in respect of the Confidential
Information, it shall immediately refer such request to AHS and shall
reasonably cooperate with AHS’s response to such request.
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(© To the extent required by HIA and FOIPP, the Service Provider shall protect
personal information and health information in its possession by taking
reasonable administrative, technical and physical security precautions
against such risks as unauthorized access, collection, use, disclosure
alteration or disposal. Such precautions must be no less than those
precautions undertaken by AHS. Any records created, obtained and
maintained in the delivery of the Services that the Service Provider intends
to destroy must be destroyed in accordance with HIA and/or FOIPP and
AHS'’s records management policies.

(d) The Service Provider shall notify AHS immediately upon di
Service Provider that Confidential Information could be,

released to an unauthorized third party, or of any br is Article 6
resulting from the conduct of the Service Provider an riate, take
reasonable steps to remedy the breach. r shall
cooperate with AHS’s investigation of any su re or breach and

AHS'’s efforts to recover the Confidential Infor
notification by the Service Provider to A
obligations of the Service Provider
Information shall survive and continug
Service Provider shall not intimida
otherwise harass any Staff if aff
Agreement.

this Section 6.2, all
0 the Confidential
Service Provider. The
erminate, penalize or
1S of any breach of this

6.3 Intellectual Property and Intellectu ropertyinfringement

(@) Title to all working p
invention, process, pr
developed o

, materials, reports, work-in-progress, discovery,
, software, system, method or device created,
he Service Provider during the course of

providing the e Deliverables and any other direct or indirect
results ividually or collectively, the “Work Product”)
shall ed by AHS, effective at the time each is created.
The S uitclaims and irrevocably assigns to AHS all right,

and to the Work Product and waives any moral rights

[ e extent that it may be deemed that any quitclaim,

> ent or grant of right under this Agreement cannot be made until

r the relevant Work Product is in existence, the Service Provider shall

te and deliver to AHS an irrevocable quitclaim and assignment of the

rvieeé Provider’s right, title and interest in, and waiver of moral rights to,
h Work Product, in such form as may be requested by AHS.

The Service Provider agrees to cooperate fully with AHS and to ensure the
Staff cooperates fully with AHS, both during the Term and after the
termination of this Agreement, with respect to signing further documents
and doing such acts and things reasonably required by AHS to confirm the
transfer of ownership of the Work Product and the waiver of moral rights
therein. The Service Provider shall not receive any consideration or
royalties in respect of such transfer of ownership, beyond the Service Fees,
provided that, subject to other terms of this Agreement, the expense of
obtaining or enforcing Intellectual Property Rights in and to the Work
Product shall be borne by AHS.



(c)

(d)

(e)
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The assignment of the rights to the Work Product set out in Sections 6.3(a)
and 6.3(b) do not apply to the Service Provider’s pre-existing Intellectual
Property. The Service Provider hereby grants to AHS and to AHS's
Affiliates an irrevocable, perpetual, and royalty free license to use,
distribute, transmit, broadcast, produce, reproduce, perform, publish,
support and modify the Service Provider’s pre-existing Intellectual Property
solely in connection with the Work Product and provision of health services
in the Province of Alberta.

The Service Provider shall pay all royalties and licence fees relating to any
Intellectual Property Rights in the Services performed byl the Service
Provider and shall ensure that AHS is entitled to enjoy the benefits of the
Services, free of any Claims by any third party.

The Service Provider shall defend or settle, ind

Service Provider of any obli
injunction ensues as a res
agrees, at its expense and it

(i)

(ii)

non-infringing.

te t ice Provider’s best efforts, none of the foregoing options
ailable, then AHS shall have the right to terminate this Agreement as
2 Service Provider had committed a Substantial Breach.

ither party shall publicize the existence or scope of this Agreement
without the prior written consent of the other party hereto. In particular, but
without limiting the foregoing, the Service Provider shall not, without the
prior written consent of AHS make any public announcement or
communicate with any news media with respect to any aspect of this
Agreement and, except as required to perform its obligations hereunder,
the Service Provider shall not use the name of AHS in relation to its
business without the prior written consent of AHS. Notwithstanding the
foregoing, AHS may publicize or disclose such information of the Service
Provider, the Services or this Agreement to third parties, as may be
required by Applicable Laws or pursuant to procurement related trade



6.5

6.6

(b)

18

agreements. In addition to the foregoing, AHS may publicize the existence
of the Agreement, the name of the Service Provider, AHS' departments
receiving the Services, the description of the Services, the Term and the
overall or aggregate dollar amount paid to Service Provider to such third
parties and in such circumstances as determined by AHS, in its sole
discretion. AHS may also share information regarding this Agreement,
including the Services and Staff performing the Services, with the
applicable College and other professional or regulatory governing bodies
pertaining to the Staff, as determined by AHS in its sole discretion. The
Service Provider also acknowledges that AHS must respond to requests to
access information under FOIPP and agrees that AHS may e required to
release information regarding the Service Provider or this Agreement as
required by FOIPP.

The Service Provider shall not, without the prio
make any public announcement or communicat @

respect to any aspect of the Services. Excep
Services, the Service Provider shall not

red to perform the
> of AHS in relation to
e Parties shall:

() th matters relating to this
ance thereof) or items of

es or other documents referenced in this Agreement are subject to the
of HIA or FOIPP, as applicable, by which AHS is bound and shall remain
HS’s control and be subject to AHS's direction for the purpose of FOIPP.

To the extent that there is any conflict or inconsistency between the requirements

under FOIPP or HIA and the terms of this Agreement, FOIPP and HIA shall prevail.
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Article 7
COMPLIANCE AND CLINICAL REQUIREMENTS

Compliance Commitment

In the performance of the Services, the Service Provider shall, at its sole cost and
expense, comply with and take all such steps and do all such things as may be
necessary to ensure the compliance by all Staff with all of the following:

(@)

(b)

(e)

(f)

all Applicable Laws, orders, rules, regulations, directives and bylaws in
force and applicable to the Services or the Service Providegfincluding the
IPC Standards;

without limiting the obligations of the Service Provi the HIA,
perform with the following related to the collectio

health information:

0] when requesting personal health_gumb dvise the individual
[ AHS acting in its

capacity as a regional health a
(i) when collecting inform provided to AHS, use
e applicable) to inform the
as to the purpose for which AHS
thority to collect the information
dress and business telephone
be availa 0 answer that individual's questions
on behalf of AHS; and

individual providing th

and a conta
number) wh
about the coll

(iii) pies’ of those policies and procedures and any

@ ervice Provider and its Staff, the Services or the Facility;

ectives, rules, policies, standards, performance expectations, clinical
irements and guidelines established from time to time by AHS, the

Minister in relation to the provision of the Services, including the Service
vel Expectations;

all rules, regulations, policies and directions of AHS provided to the Service
Provider from time to time, including the Applicable Policies, and
compliance with the Medical Staff Bylaws by Practitioners performing
Services; and

Section 6.1 of this Agreement, Confidentiality Obligations.
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7.2 Staffing, Medical Staff Appointments and Clinical Privileges

(@)

(b)

7.3

(b)

The Service Provider will reasonably collaborate with AHS regarding any
Staff who are also employees or contractors to AHS. In arranging for
Practitioners and other Staff to provide the Services, the Service Provider
shall use all reasonable efforts to ensure that the pool of Practitioners and
other health care professionals required by AHS or other hospital service
providers to provide clinical services within publicly funded hospitals
operated in the Province of Alberta is not materially adversely impacted.
For the purposes of implementing this provision, the Service Provider will:

0] prior to recruiting any Practitioner or other health car@professional

then practicing in any hospital in the Provinc

collaboratively with AHS to provide no
Where any recruitment by the Servi

(i) Give AHS notice o
contractors, as set ougi

Medical Staff, with a Medical Staff Appointment
iting them to perform surgical services of the
ervices at the Facility. The Medical Staff
rivileges must be located in the same AHS Zone
licable, such Medical Staff Appointment shall
te. The Medical Staff Appointment must be in the

he Service Provider will advise AHS of any proposed changes in the
ownership or control of either the Service Provider or the Facility during the
Term whenever and as frequently as such changes occur, such notice to
be provided not less than sixty (60) days prior to the proposed effective
date of the change;

the Service Provider shall not permit a change in either the ownership or
control of either the Service Provider or the Facility during the Term, without
the prior written consent of AHS and the Minister. For the purposes of this
Agreement a change in ownership or control shall be deemed to occur if
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(c)

Location and Accreditation Restrictions

(@)

(b)

(c)

(d)
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and whenever the same would occur pursuant to the HFA and regulations;
and

where any change in ownership or control occurs and is approved by the
Minister, the Service Provider shall update the requested ownership
information provided to AHS and the Minister. No change in the ownership
or control of either the Service Provider or the Facility shall occur until all
approvals of the Minister or Professional Governing Body required
pursuant to Applicable Laws have been obtained. The Service Provider
shall provide AHS with copies of any applications for th