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MEMORANDUM OF UNDERSTANDING
This template is intended as a tool and resource to support organizations in working towards developing an Ontario Health Team with potential Ontario Health Team partners. It is provided as an information service and not legal advice. Users are cautioned to seek legal counsel with respect to their circumstances when implementing legal documents.
	EXPLANATORY NOTE
1. The Memorandum of Understanding is intended to establish a framework for organizations considering participation as members of an Ontario Health Team (“OHT”) to work together toward the development of the OHT including the OHT Self-Assessment, the OHT Application and thereafter the OHT Agreement between the parties at this early stage of OHT development. 
2. The Memorandum of Understanding provides rigor to the relationship between the parties at this early development stage. It establishes a Steering Committee that will operate as an interim leadership committee and sets out at a minimum its composition and responsibilities.
3. The Memorandum of Understanding also contains certain key terms of interest for all the parties:
a. Confidentiality: To enable the free flow of information between parties, a commitment from each organization to treat with confidentiality information shared among the parties about their clinical, business and financial affairs and to erase/destroy such information in its possession if withdrawing from the Memorandum of Understanding or not entering into an OHT Agreement. 
b. Independent Governance: Explicit confirmation that independent governance authority of Boards of Directors or other governing bodies of any potential OHT member shall remain unfettered.
c. Joint Public Communications: Setting out a mutual understanding for coordination of public communications relating to the OHT.
d. Cost Sharing: Setting out a mutual understanding for cost sharing of resources and supports engaged in the OHT development process.
4. The Memorandum of Understanding is intended to be a non-binding commitment, with the exception of certain key terms intended to be binding such as confidentiality and communications.
5. The Memorandum of Understanding is a statement of mutual intention to collaborate in the design and development of the OHT. There is no legal obligation for any party that signs the Memorandum of Understanding to continue in the future to be a part of the OHT, including no obligation to sign an OHT Self-Assessment, OHT Application or OHT Agreement.
6. The Memorandum of Understanding is intended as a stepping stone document to support the development of the OHT and will come to an end at such time as the parties who desire to proceed enter into an OHT Agreement. The OHT Agreement among OHT members is required by the Ministry and will be developed by the Steering Committee.


ONTARIO HEALTH TEAM
Memorandum of understanding
	Note: 
There is no legal prescription on the title for this document, and there is flexibility for Parties to refer to the document in the manner that is most suitable for their team. Alternate choices include, for example, “Statement of Intent”, “Interim Ontario Health Team Development Agreement”.


This Memorandum of Understanding is made and entered into on the ___ day of _______________, 2019 (the “Effective Date”),
BETWEEN:
[Insert names of Parties]
	Note:
All Parties can be listed. If, however, the OHT has a significant number of potential Members and it would not be practical to list them all and collect their signatures to the same document, an alternate approach could be used such as a free-standing commitment of participation signed by each individual organization appending the MOU.


 (each a “Party” and collectively, the “Parties”)
WHEREAS the Connecting Care Act, 2019 was declared in force on June 6, 2019;
AND WHEREAS through the Connecting Care Act, 2019 the Ministry of Health (the “Ministry”) intends to establish Ontario Health Teams across the Province the purposes of which are to create integrated health systems centred around the patient which will enable seamless access to care;
AND WHEREAS the Ministry of Health has initiated a Self-Assessment and Application process through which groups of organizations may apply to become an Ontario Health Team;
AND WHEREAS the Parties hereto desire to collaborate in establishing the [Insert name] Ontario Health Team (the “Ontario Health Team”); 
	Note: 
Recitals are statement of fact that provide the relevant background. Insert any additional background information that is desired.


NOW THEREFORE the Parties are entering into this Memorandum of Understanding to set out their mutual understanding as to the terms of their collaboration to design and develop the Ontario Health Team as follows:
1. Mutual Intention re: Ontario Health Team Development
The Parties are entering into this Memorandum of Understanding (the “MOU”) to confirm their mutual intention to collaborate in the design and development of the Ontario Health Team.
2. Good Faith Collaboration
The Parties shall proceed in good faith to:
a) support the principles and values for integrated patient-centred care set out in the Ministry-endorsed Quadruple Aim and Patient Declaration of Values;
	Note:
The principles of the Quadruple Aim and the Patient Declaration of Values could be appended to the MOU.


b) consider providers across the continuum of care who may be appropriate partners for the Ontario Health Team;
c) make best efforts to satisfy all requirements and qualification criteria set out by the Ministry to participate in and implement the Ontario Health Team;
d) support the preparation and submission of an Ontario Health Team Self-Assessment, an Ontario Health Team Application, and any other submissions that may be required by the Ministry to establish the Ontario Health Team (collectively, the “Ministry Submissions”); 
e) explore and identify potential integration and coordination initiatives for the members of the Ontario Health Team; 
f) develop the leadership and governance structure for the Ontario Health Team; and
g) develop an agreement between the Parties for the operation of the Ontario Health Team.
	Note:
State any other points of collaboration that you wish to confirm.


3. Ontario Health Team Steering Committee
	Note: 
There is no prescription to the name selected for the interim committee convened through the MOU. It is intended as an interim working group and may be called in the alternate, “Leadership Committee”, “Interim Executive Committee”, or “Ontario Health Team Working Group”.


The Parties agree to establish the Ontario Health Team Steering Committee (the “Steering Committee”) in accordance with Terms of Reference attached hereto as Schedule A to facilitate the design and development of the Ontario Health Team and completion of the Ministry Submissions and development of the OHT Agreement. The Steering Committee shall not fetter the independent governance authority of any Party. 
	Note: 
The template provides a full framework for terms of reference in Schedule A. Where it is desired that all signing Parties agree to the terms of reference for the committee, Schedule A can be developed and appended to the MOU. In the alternate, especially in larger Ontario Health Teams with a significant number of partners, the MOU could establish the composition and responsibilities of the Committee only and then delegate to the Committee itself to establish and agree upon Terms of Reference for the conduct of its meetings including matters such as quorum and decision making. 


	Note:
The Steering Committee may establish sub-committees or working groups to support its work and where desired the sub-committees and working groups may be identified within the MOU.


4. Information Exchange
It is acknowledged by the Parties that obtaining requisite information will be essential to the effective development of the Ontario Health Team and all associated Ministry Submissions and other documents to be entered into between the Parties. Subject to section 7, the Parties commit to exchange and share with the other Parties and the Steering Committee, as appropriate, reasonable information that may be required for the purpose of developing the Ontario Health Team and completing the Ministry Submissions as may be required by the Ministry.
5. Ontario Health Team Agreement
The Parties agree to work collaboratively to develop an agreement between the Parties setting out the intended leadership and governance structure and terms for operating the Ontario Health Team (the “OHT Agreement”). 
The Parties acknowledge that the implementation of the Ontario Health Team shall be expressly conditional upon the Ministry’s approval for the Ontario Health Team to proceed with implementation and the execution of the OHT Agreement. 
The Parties acknowledge that each Party’s participation in the Ontario Health Team shall be conditional upon that Party entering into the OHT Agreement. Unless and until an OHT Agreement regarding the Ontario Health Team has been approved, executed and delivered by a Party, the Party shall not be under any legal or equitable obligation with respect to the Ontario Health Team, including, without limitation, any obligation to enter into any such OHT Agreement, by virtue of this MOU or otherwise. 
	Note:
The OHT Agreement will ultimately be a binding legal agreement between the parties of the Ontario Health Team. If any party is not willing to sign the OHT Agreement, it will be a barrier to their participation in the OHT. The MOU if desired can set out specifically that their participation will be conditional on signing the OHT Agreement. 


6. Public Communications
Except to the extent required by law, no press release, public statement, announcement or other public disclosure with respect to the Ontario Health Team, this MOU, the existence or status of discussions regarding this MOU or the matters contemplated hereby, including the Ministry Submissions and the OHT Agreement may be made except with the approval of the Steering Committee or in accordance with a communications policy established by the Steering Committee. 
	Note:
If there are key principles or parameters in respect of public communications that have been agreed between the Parties, they could be stated specifically in this section. The intent of the provision is to facilitate consistency and comfort among all parties in the timing and content of public communications related to the Ontario Health Team. 


7. Confidentiality and Non-Disclosure
Each Party acknowledges that, during the course of the development of the Ontario Health Team, it may receive, acquire or be exposed to certain written or oral materials and information which are confidential to other Parties, and that such information is the exclusive property of the Party, including information relating to clinical, business and financial affairs and any documents or materials prepared which include such information (the “Confidential Information”). Each Party commits to the other Parties to keep such Confidential Information in strict confidence and not to disclose the Confidential Information except to the directors, officers, employees, lawyers, accountants or consultants to whom it is necessary to disclose for the purpose of considering and developing the Ontario Health Team, including requisite Ministry submissions and legal agreements and other documentation required, without the consent of the disclosing Party and the Steering Committee, except for information that:
a) was known to the recipient prior to its being supplied by the informant, and the recipient can produce reasonable evidence of such prior possession;
b) is disclosed to the recipient by anyone else who is acting lawfully and independently of this MOU;
c) is already in the public domain or becomes so through no breach of the recipient's obligations under this MOU; or
d) is otherwise permitted or required to be disclosed by applicable legislation, including but not limited to the Freedom of Information and Protection of Privacy Act, the Municipal Freedom of Information and Protection of Privacy Act, the Personal Health Information Protection Act, 2004, and the Personal Information Protection and Electronic Documents Act.
Each Party agrees that it shall not use the other Parties’ Confidential Information for any purpose other than as set out above.
	Note:
The confidentiality and non-disclosure provisions are intended to enable the free flow of information between parties in the Ontario Health Team and are of interest to all potential Ontario Health Team members. It requires a commitment from each party to treat clinical, business and financial information about other parties as confidential.  The permitted disclosure is limited to advisors in the Ontario Health Team development process unless consent is obtained from the party and the Steering Committee.  Consider the role, if any, that the Steering Committee is desired to take on as gatekeeper of information.  If more robust confidentiality and non-disclosure provisions are desired, a full free-standing confidentiality agreement could be applied. 
Note that the confidentiality and non-disclosure terms do not restrict communication about the Ontario Health Team and its development more generally which will be subject to communication protocols as set out in section 6 above. 


8. Intellectual Property
Except as otherwise set out herein, the Parties shall have a shared joint interest in all Intellectual Property developed or conceived directly or indirectly through or related to the  Ontario Health Team and any use or disposition shall require the approval of the Steering Committee or be in accordance with an Intellectual Property policy established by the Steering Committee.  For certainty, any Intellectual Property belonging to a Party prior to the date of this MOU or developed by the Party following such date but entirely unrelated to the Ontario Health Team, shall belong and will continue to belong to said Party. For the purposes of this section, “Intellectual Property” means all patents, industrial designs, trade-marks, trade-names, copyright, trade secrets, technologies, designs, specifications, drawings, know-how and all other intellectual and proprietary property, as recognized by any jurisdiction and whether registered or not.
	Note:
The intellectual property provision is an option for Ontario Health Team groups where IP ownership and use is a concern among the parties.  In such circumstances, parties may wish to consider terms of use that will be acceptable for IP that may be created during the development phase, as well as treatment and use of pre-existing IP. Note that on termination of the MOU, the IP should become subject to the terms of the OHT Agreement which will be more robust as to rights of IP use and disposition. If there are matters of particular concern for the Parties involved during the development phase, additional terms in respect of IP could be added to the MOU.


9. Costs, Fees and Expenses
It is acknowledged that in the course of the development of the Ontario Health Team, one or more Parties may extend for the benefit of the group the use of certain resources and supports. Each Party shall be responsible for its own costs incurred in connection with the matters contemplated by this MOU including the provision of resources and supports unless a cost sharing agreement has been approved by the Steering Committee.
	Note:
If there is a cost sharing agreement between the Parties, provisions of the MOU should be amended to reflect the business terms agreed.


	Note:
Will the Steering Committee have the authority to determine cost sharing arrangements or would this require agreement of all of the Parties within your OHT? The MOU should be amended accordingly.


	Note:
If the Parties intend to jointly obtain any services or supports from third parties, additional provisions can be added to the MOU to identify and authorize a nominee to act on behalf of the group in that regard.


10. Termination and Withdrawal
This MOU shall terminate on the date that the OHT Agreement has been executed or such other date as may be determined by the Steering Committee.
Any Party hereto may, by written notice to the others, elect for any reason not to proceed with their participation in the Ontario Health Team contemplated by this MOU without any liability except to the extent of its binding obligations under section 14. On delivery of a notice to withdraw from the MOU, the withdrawing Party shall be terminated from the MOU on the date of the notice or such later date as may be determined by the Steering Committee. 
	Note:
The MOU addressed withdrawal only. Parties should consider if they desire to have provisions that would enable the ability to terminate an organization from the MOU.


Upon withdrawal of a Party from the MOU the withdrawing Party shall cease use of all Confidential Information in its possession and agrees to promptly destroy and erase all such Confidential Information. Upon termination of the MOU, the treatment of Confidential Information shall be governed by the OHT Agreement.  In the event that an OHT Agreement is not entered into by the Parties or any Party, Confidential Information shall be treated in the same manner as in respect of a withdrawing Party.
11. Addition of Parties 
Following the Effective Date, additional organizations may only be added as Parties to this MOU upon approval of the Steering Committee and the execution and delivery by the additional organization(s) of an agreement to adhere to and become a Party to this MOU. 
	Note:
Will the Steering Committee have authority over the addition of new Parties or will the approval of all Parties be required? The MOU should be amended accordingly.


12. Governing Law
This MOU is governed by and will be construed in accordance with the laws of the Province of Ontario and the federal laws of Canada applicable therein and the Parties irrevocably attorn to the exclusive jurisdiction of the courts of the Province of Ontario.
13. No Assignment
No Party may assign this MOU without the prior written consent of the Steering Committee.
14. Binding Clauses
This MOU shall be construed solely as a MOU and is not intended to create any binding contractual obligations, except for sections 6 (Public Communications), 7 (Confidentiality and Non-Disclosure), 8 (Intellectual Property), 9 (Costs, Fees and Expenses), 10 (Termination and Withdrawal) and 13 (No Assignment) which are intended to be binding and enforceable. 
15. No Waiver
No term or provision hereof will be considered waived by a Party, and no breach excused by a Party, unless such waiver or consent is in writing signed on behalf of the Party against whom the waiver is asserted.  No consent by a Party to, or waiver of, a breach by a Party, whether express or implied, will constitute a consent to, waiver of, or excuse of any other, different, or subsequent breach by a Party.
16. Counterparts
This MOU may be executed in one or more counterparts, each of which shall be deemed an original, and all of which together shall constitute one and the same instrument.
IN WITNESS WHEREOF, the Parties have caused this MOU to be executed by their duly authorized representatives effective as of the day and year first written above.
	[INSERT NAME]
	
	[INSERT NAME]

	Per:
	
	
	Per:
	

	
	Name:

	
	
	Name:


	
	Title:

	
	
	Title:


	
	
	
	
	

	Per:
	
	
	Per:
	

	
	Name:

	
	
	Name:


	
	Title:

	
	
	Title:


	
	I/We have the authority to bind the corporation
	
	
	I/We have the authority to bind the corporation

	
	
	
	
	


	Note
Add signature blocks as required.


SCHEDULE A
STEERING COMMITTEE TERMS OF REFERENCE
1. Composition
The Steering Committee shall be composed of one (1) representative from each Party (the “Designated Steering Committee Representative”), who shall be a senior officer of the Party. A Party may replace its Designated Steering Committee Representative upon written notice to the Steering Committee. 
	Note:
Consider if Designated Representatives will be permitted to assign delegates to attend meetings of the Steering Committee. If yes, terms on approved delegates should also be included.


	Note: 
In larger OHTs, in order to have a Steering Committee that is of a size that is practical and effective, every organization may not have a representative. In such cases, composition should indicate the groups who will be permitted to designate a nominee.


2. Meetings of the Steering Committee
(a) Chair 
The Chair of the Steering Committee shall be elected by and from the Designated Steering Committee Representatives. 
	Note:
In the alternate, the office of Chair could be specifically identified as ex officio.


(b) Meetings
The Steering Committee shall meet at the call of the Chair. Each Steering Committee meeting shall be held at the location specified in the notice. Two or more Designated Steering Committee Representatives may at any time submit a written request to the Chair to call a meeting of the Steering Committee.
	Note:
Will a certain number of days’ notice be given for each Steering Committee meeting? If so, this would typically be specified within the Terms of Reference.


(c) Quorum
Quorum for meetings of the Steering Committee shall be [Insert number] of the Designated Steering Committee Representatives. 
	Note:
How many Representatives are to be present for a meeting to proceed? Will the attendance of certain representative classes be required for quorum? See also note below re: manner of attendance.


(d) Attendance
Attendance at meetings of the Steering Committee may be in person or through telephone or other electronic communications facilities that permit all persons participating in the meeting to communicate with each other, simultaneously and instantaneously, and a member of the Steering Committee participating in such a meeting by such means is deemed to be present at the meeting. 
	Note:
Will telephone or electronic attendance at meetings be permitted or will all meetings require in-person attendance?


(e) Guests
Other attendees may be permitted to attend as guests at meetings of the Steering Committee without a vote:
(i) at the invitation of the Steering Committee; or
(ii) at the request of any Designated Steering Committee Representative submitted to the Chair in advance of the meeting, the approval of which shall not be unreasonably withheld. 
(f) Voting Rights
(i) Each Designated Steering Committee Representative present at a meeting of the Steering Committee shall be entitled to one (1) vote at such meeting. 
(g) Decision-Making
	Note:
Will decisions strive for consensus, if consensus is not reached, by majority vote, or by some other threshold?


3. Responsibilities of the Steering Committee
The Steering Committee shall:
(a) engage in the planning and design of the Ontario Health Team;
(b) develop and approve communication plans in respect of the Ontario Health Team, the Steering Committee and its undertakings;
(c) develop and recommend to the Parties the strategic plan/direction for the Ontario Health Team;
(d) engage in the preparation and recommendation of Ministry Submissions for the Ontario Health Team to be submitted to the Parties for their approval and signature and thereafter to the Ministry;
(e) engage in the development and recommendation to the Parties of a leadership and governance structure for the planning and design of the Ontario Health Team;
(f) identify, assess and recommend integration initiatives for the Ontario Health Team;
(g) develop and recommend to the Parties a Digital Health Plan for the Ontario Health Team; and
(h) develop and recommend to the Parties the terms for the Ontario Health Team Agreement.
	Note:
Consider additional responsibilities.


Nothing herein shall fetter the governance authority of the Parties.
4. Amendment
These Terms of Reference may be amended by the Steering Committee.
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