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ASSOCIATION AGREEMENT
THIS AGREEMENT made the ___ day of ___________, 2010                                             at the City of Ottawa, in the Province of Ontario.
BETWEEN:

Dr. Michael Reid, Chiropractor of
Hampton Wellness Centre
209-1419 Carling Avenue, Ottawa, ON   K1Z 7L6
(Dr. Michael Reid)
and
(___________________)
RECITALS


WHEREAS:

1. WHEREAS Dr. Michael Reid (hereinafter sometimes referred to as Dr. Reid) owns, operates and manages a chiropractic practice in the City of  Ottawa, in the Province of Ontario known as and operated under the registered business name of Hampton Wellness Centre;
2. AND WHEREAS Dr. _____________ (hereinafter sometimes referred to as (Dr. ________________) has expressed her intent and desire to become an associate using the chiropractic office facilities, equipment, staff and related services of Dr. Reid ;

3. AND WHEREAS both Dr. Reid and Dr. _______________ are members in good standing and are both duly legally qualified to practice chiropractic in the Province of Ontario;

4. AND WHEREAS the parties wish to enter into a mutually advantageous association on the terms set out herein;

NOW THEREFORE THIS AGREEMENT witness that, in consideration of the terms, conditions, premises and the covenants contained in this Agreement, and other good and valuable consideration (the receipt and sufficiency of which is acknowledged by each of the parties), the parties agree as follows:

DEFINITIONS

5. Where used in this Agreement or in any amendment, the following terms shall have the following meanings respectively;

(a) “Agreement” means this Agreement and all written instruments supplemental to or in amendment or confirmation of this Agreement.

(b) “Basic Errors and Omissions Insurance” or “Professional Malpractice Insurance” means the Errors and Omissions levy charged by the members without any penalty or surcharge for any negligence claims.
(c) “Associate” means Dr. _______________
(d) “Billing” means the total amount of an account rendered to a Client by the Associate less the sum of any disbursements and Taxes (where applicable) applied to the fee and disbursement portions of such account.  “Billings” means the aggregate of each and every billing.

(e) “Chiropractic Clinic” means Hampton Wellness Centre or any successor business thereof.

(f) “Client” means a client or “patient” of Hampton Wellness Centre, operating as Dr. Reid Professional Corporation.
(g) “Collected Billing” means the amount of money received by Hampton Wellness Centre in payment of a Billing issued by Dr. ________________________ or Dr. Reid.  “Collected Billings” means the aggregate of each and every collected Billing.
(h) “Engagement” means the provision of chiropractic and related chiropractic services to a Client by the Associate.

(i) “Facilities of Hampton Wellness Centre” means the use of office equipment, telephone, furniture, office supplies, books, rooms, reception area, common areas at the Premises and like things used by Hampton Wellness Centre in the normal and ordinary course of its chiropractic practice.

(j) “File” means a file opened by Hampton Wellness Centre in order to render any chiropractic services to a Client of any type whatsoever and includes the patient lists, notes, reports, test results, x-ray reports and films, charts, models and any part of a client’s records, including any related computer data or information.  It is understood that all files opened by the Associate must be opened in the name of Hampton Wellness Centre.
(k) “Leased premises” means 209-1419 Carling Avenue  Ottawa, ON K1Z 7L6 
(l) “Owner” means Dr. Reid.
(m) “Parties” means Dr. Reid operating as Hampton Wellness Centre and Dr. ________________________ collectively, and “Party” means any one of them.

(n) “Practice” means Dr. Reid’s chiropractic business known as Hampton Wellness Centre located at 209-1419 Carling Avenue Ottawa, ON K1Z 7L6.
(o) “Person” means any individual, corporation, partnership, unincorporated syndicate, unincorporated organization, trust, trustee, executor, estate trustee, administrator or other legal representative.

(p) “Premises” means the chiropractic office of Hampton Wellness Centre located 209-1419 Carling Avenue Ottawa, ON K1Z 7L6.
(q) “Support Services” means the use of staff, reception, banking and like services used by Hampton Wellness Centre in the normal and ordinary course of its chiropractic practice but does not include personal accounting.
(r) “Work-in-progress” means work done by the Associate for which time records have been kept by the Associate and sent to the bookkeeper for matters which are intended to be billed but have not yet been billed.

EFFECTIVE DATE

6. The effective date of this Agreement is March 1st, 2011.
TERMINATION OF THIS AGREEMENT

7. This Agreement may be terminated upon two (2) months written notice from Dr. Reid to the Associate or upon two (2) month’s written notice to Dr. Reid from the Associate or by mutual agreement between the parties. Upon the termination of this Agreement, all Files, Clients and Engagements upon which the Associate was working shall be and continue to be the property of Dr. Reid unless in any case a Client shall specifically request in writing the transfer of the matter from Dr. Reid to the Associate, in which case all work-in-progress to the date of the transfer shall be payable to Dr. Reid in the same manner and in accordance with the same professional principles which would apply in the event of the transfer of the File or Engagement to any other chiropractor, subject to the terms of this Agreement.  Upon notice being given that this Agreement is to be terminated, Dr. Reid may, at his sole discretion, advise all active and inactive Clients for whom the Associate has or is then rendering chiropractic services and upon which files the Associate is the chiropractor with carriage of said file (i) that her association with Dr. Reid is being terminated and (ii) that said Clients are entitled to continue to retain Dr. Reid or Hampton Wellness Centre.  Dr. ________________________ or anyone associated with his/her is prohibited from contacting the clients directly or indirectly and must respect the provisions of this Agreement dealing with non-solicitation of clients and non-competition.
8. Both Dr. Reid and Dr. ________________________ may terminate this Agreement with just cause. Both doctors agree to attempt resolution, with or without a mediator, of any issues prior to termination with just cause. Any notice, including a notice of termination is deemed to have been given when postmarked by Canadian mail and addressed to the other party at the address provided below for such purposes;

A.  Dr. Reid
      209-1419 Carling Avenue, Ottawa, ON K1Z 7L6
B. Dr. ________________________
209-1419 Carling Avenue, Ottawa, ON K1Z 7L6
And

302 Fifth Avenue, Ottawa, ON K1S 2N4
CLIENTS
9. The Associate shall have the right to accept any client he/she wishes, provided that the client executes and complies with the written retainer for chiropractic services in a form acceptable to Dr. Reid, as amended from time to time and further provided that any such client’s interest does not conflict with the interest of any other Client of Dr. Reid.  If a client accepted by the Associate becomes, in the opinion of Dr. Reid, too disruptive or detrimental to the interests of Dr. Reid and his/her practice, Dr. Reid may insist that the Associate terminate his/her relationship with that client. The Associate shall also have the right to refuse any client with which she does not feel an appropriate Doctor-Patient relationship can be cohieved.

10.  All past, present or future clients of Dr. Reid/ Dr. Cloutier or Hampton Wellness Centre shall be the clients of Dr. Reid and shall not be considered as clients of the Associate.

11. All present or future clients of the Associate acquired while practicing at Hampton Wellness Centre shall be the clients of Hampton Wellness Centre and shall not be considered as the clients of the Associate.

REFERRALS
12. The Associate acknowledges and agrees that he/she is obligated to develop his/her own client base in good faith, to promote Hampton Wellness Centre and that he/she is obligated to participate in all necessary marketing efforts in an attempt to build and promote his/her practice and the practices of Hampton Wellness Centre. The costs of external marketing are included in the Associate split.
13. Dr. Reid will, however, make every reasonable effort to promote the Associate’s chiropractic practice and Dr. Reid agrees to split new patient intake from external clinic marketing with Dr. ________________________ at a split of 65:35. As well, both Dr. Reid’s and Dr. ________________________’s patients from personal marketing are to be assigned to Dr. Reid and Dr. ________________________ respectively and are not included in this split.
OBLIGATIONS OF Hampton Wellness Centre
14. Commencing on or before March 1st, 2011, Dr. Reid will at his/her discretion:
(a) grant the Associate access to and reasonable use of the Premises and Facilities of Hampton Wellness Centre for his/her chiropractic practice;

(b) subject to what is herein otherwise stated, assume the entire obligation for record keeping with respect to the practice including, but not limited to client appointments, client records, reports and charts, all billings, all billing procedures and all collection procedures.

(c) provide the Associate with all the letterhead paper or electronic means of producing letter head required by the Associate in his/her chiropractic practice;

(d) provide the Associate with personal business cards, office supplies and stationary for use in his/her chiropractic practice;

(e) provide the Associate with any other things or services as the Parties may agree are required for the proper and orderly conduct of the Associate’s chiropractic practice;

(f) not, by any act or omission, prejudice the collection of billings and shall make reasonable efforts to collect Billings of the Associate; and

(g) be solely responsible for all lease payments for the leasing of commercial space and for all costs associated with the staff of Hampton Wellness Centre
15. Dr. ________________________ agrees to use the office, equipment, office staff and administrative procedures of Hampton Wellness Centre pursuant to the terms and conditions of this Agreement.
ASSOCIATE’S DISBURSEMENTS
16. The Associate shall pay the costs of postage, photocopying, courier, facsimile transmission and long distance telephone charges (hereinafter “Disbursements”) not charged to a Client File.  Dr. Reid may invoice the Associate for the cost of such Disbursements every thirty (30) days at the rate currently being charged to Dr. Reid for the cost of such disbursements.

PAYMENTS BY DR. Reid TO THE ASSOCIATE


17. The parties agree that commencing at the time the Associate commences to practice chiropractic with Dr. Reid on or before January 1st, 2011.  Dr. Reid shall pay the Associate as follows:

A. Dr. Reid Reserves the right to maintain a minimum volume of 480 patient visits per week to a maximum volume of 540 patient visits per week but not limited to the minimum or maximum volume, in the event Dr. Reid desires to reduce or increase his volume.
B. Dr. ________________________ agrees to pay Dr. Reid/ Hampton Wellness Centre 60% of charges, up to $5000 per month in collections, which must exceed collections, less reimbursements. This percentage split will also include all marketing efforts and their related costs, as ascertained by Dr. Reid. 

C. Ancillary services performed by Dr. ________________________, such as supplement sales, orthotics, pillows etc, shall be reimbursed at 50% of net sales.
D. Locum services due to sickness, vacation, seminar or emergency care shall work on an $8.00 per adjustment basis for either Dr. ________________________’s or Dr. Reid’s patients. Patient that transferred permanently to Dr. ________________________ are herein considered patients of Dr. ________________________’s and the collections of said patients are subject to the Associate split, rather than the locum fee.
E. The associate shall have the ability to purchase into the practice (valued at $700,000.00) as a partner, both chattels and patient files to a minimum of 2/6 to a maximum of 3/6 shares at a cost of $110,000.00 per share, which represents a 6% preferred share buy in.
F. There shall be no cross-over of patient care, due to malpractice reasons, technique and care protocols for patients.

18. All billings and collected billing of Dr. ________________________ for any and all services rendered at Hampton Wellness Centre shall be the property of Dr. Reid for his/her own use absolutely.  The only payment of remuneration to be received by Dr. ________________________ for any and all services rendered while at Hampton Wellness Centre is that described in paragraph 19 above.

ADVANCES TO ASSOCIATE

19. There shall be no advances made to the Associate except as provided for herein or unless otherwise agreed to in writing by the parties.

AVAILABILITY OF Dr. ________________________
20. Dr. ________________________ agrees that he/she will maintain himself/herself available for the referral of clients made to him/her by Dr. Reid for the period of at least twenty-six hours per week.

VACATION COVERAGE
(a) When either Dr. Reid or Dr. ________________________ is absent from the clinic or sickness or vacation, the other doctor will treat the absent doctor’s patients as necessary at a locum fee of $8.00 per adjustment.
(b) Dr. ________________________ is entitled to take maternity leave when necessary and agrees to transfer patients to Dr. Reid or hire a locum doctor to cover patient care during this period at a locum fee of $8.00 per adjustment. When returning to work, Dr. ________________________ has the right to return at a part-time schedule of 2-3 half days per week and build back to a fulltime schedule of 4-5 half days. 
ASSETS OF DR. Reid
21. The parties agree that assets existing at the date of this Agreement and any assets thereafter purchased, leased or acquired by any means by Dr. Reid, shall remain the property of Dr. Reid.  Without limiting the generality of the foregoing, such assets shall include the following:

(a) all leasehold improvements on premises (subject to the covenants of the lease for the premises), machinery and equipment situated therein or forming a part thereof.

(b) all equipment, instruments, materials, furniture, furnishings and accessories and supplies of all kinds used in connection with the Practice
(c) all clients, files, patient lists, x-ray reports and films, memos, patient charts, models and patient records of the Practice and including computer data arising therefrom as well as the employment and personnel records for all employees of the Practice.

(d) all inventories, stock-in-trade and supplies of every nature and kind and used in connection with the Practice.

(e) all billings, collected billings and accounts receivables of the Associate or Dr. Reid.
(f) cash on hand or in the banks or other depositories.

(g) all accounts receivable, trade accounts, notes receivable, book debts, prepaid expenses and other debts due or accruing due to Dr. Reid in connection with the Practice and the full benefit of all securities for such accounts, notes or debts.

(h) all software and documentation therefore, including all electronic data processing systems, programs specifications, source codes, input data and report layouts, functional specifications and narrative descriptions, flow charts, operating manuals, training manuals and aids and other related materials.
(i) all other supplies, property, assets and rights, real or personal, tangible or intangible, owned by Dr. Reid or to which he/she is entitled in connection with the Practice.

ASSOCIATE’S OBLIGATIONS
22. Commencing on or before March 1st, 2011, the Associate:

(a) shall devote substantially his/her full time, energy and ability to his/her chiropractic practice at Hampton Wellness Centre unless prevented by sickness or other reasonable cause.

(b) shall only operate under the business name Hampton Wellness Centre which is owned by Dr. Reid.
(c) shall use the office of Hampton Wellness Centre as long as it does not interfere with the renderence of chiropractic services by Dr. Reid or other persons who may be working in the office.
(d) shall not carry on any other practice or business for his/her own private advantage.

(e) agrees that if he/she retires or withdraws from working at Hampton Wellness Centre, all files, clients, and engagements on which he/she was working shall be and continue to be the property of Dr. Reid unless in any case the client shall specifically transfer the matter from Dr. Reid or Hampton Wellness Centre to the retiring or withdrawing Associate, in which event all fees earned after the date of the transfer shall belong to Dr. Reid and shall be payable to Dr. Reid
(f) shall render chiropractic services to Clients in a diligent, conscientious and professional manner.

(g) warrants that he/she is now and will continue to be during the term of this Agreement a member in good standing of any professional association required by him/her by law.

(h) shall forthwith notify Dr. Reid of (i) any changes in his/her status as a member in good standing of any professional association required of him/her by law, (ii) of any complaint made to any organization or association arising out of his/her chiropractic practice, or (iii) of any claim for damages of any kind made against him/her arising out of his/her chiropractic practice.

(i) shall cooperate with all request made of him/her from Dr. Reid’s accountants and bookkeepers.

(j) shall bill all clients as instructed by Dr. Reid or someone assigned by him/her and use the bank accounts (General and Trust Accounts) and existing records of accounts of Dr. Reid operating as Hampton Wellness Centre in his/her chiropractic practice.

(k) shall render all billings and accounts on the letterhead of Hampton Wellness Centre.
(l)  shall open all files for chiropractic services under the name “Hampton Wellness Centre” , which files shall remain property of Dr. Reid operating as Hampton Wellness Centre.

(m) shall make reasonable efforts, before, during and after the termination of this Agreement, to assist Dr. Reid in the collection of billings.

(n) shall be responsible for the insurance deductible with respect to any errors and omissions claims.

(o) shall, except as provided herein, pay all association fees, membership fees or other fees required by him/her for the proper and orderly conduct of his/her chiropractic practice in accordance with acceptable, professional standards.

(p) shall not make an alterations or modifications to the leased premises without the express written consent of Dr. Reid.
OBLIGATION TO SAVE AND HOLD HARMLESS
23. Dr. ________________________ hereby agrees to save and to hold harmless Dr. Reid from any liability or expense on account of any claims, suits or cost arising out of performance of chiropractic services by Dr. ________________________ and further agrees to reimburse Dr. Reid from any sums which Dr. Reid may be compelled to pay whether as damages, cost or expenses incurred in defense of any such claims or suits arising out of the renderence of chiropractic services by Dr. ________________________.
24. Therefore, to fulfill the obligation to Dr. Reid to save and hold harmless as provided herein, at all times during the term of this Agreement and for all periods of time in which this Agreement may be deemed to be in effect, Dr. ________________________ agrees to maintain professional malpractice insurance (errors and omissions insurance) with limits of not less than $2,000,000 per claim or incident.  A proof of coverage is to be provided to Dr. Reid within two days upon request from Dr. Reid.  To the extent that this insurance is insufficient to fully save and hold harmless Dr. Reid as, provided above, Dr. ________________________ shall have the personal obligation to do so.

25. Dr. ________________________ shall indemnify and save harmless Dr. Reid from and against all claims, losses, levies, fines, suits, claims, damages, costs, expenses, actions, causes of actions of any kind and other proceedings of any kind, made, sustained, brought, prosecuted, threatened to be brought or prosecuted, in any manner based upon, occasioned by or attributable to any injury or death of a person or damage to or loss of property arising from any willful or negligent act, omission or delay on the part of Dr. ________________________, his/her servants or agents, in performing any services or acts or omissions or as a result of the services itself or its use thereof.  Dr. ________________________ shall further indemnify Dr. Reid for expenses including but not limited to all costs, court costs, litigation expenses and legal fees on a solicitor and his/her own client basis, arising from or in connection with or incidental to Dr. ________________________ activities, operation and performance of his/her business of providing chiropractic services or any other services.

26. In the event the premises leased by Hampton Wellness Centre are damaged or destroyed by casualty or any other reason, Dr. Reid shall not be responsible for any loss of income or other damages which the Associate may suffer.
ACCESS TO INFORMATION
27. Dr. Reid shall have access to all books, records and files of the Associate as it pertains to Hampton Wellness Centre but shall treat the information contained therein as confidential.  The Associate shall have access to such books, records, records and files of Dr. Reid as are necessary to ascertain the Associate’s Billings and Collected Billings but shall treat the information contained therein as confidential.

BANKING
28. The Associate shall only use the established banking arrangements and bank accounts with such banks or other financial institutions as Dr. Reid shall at his/her sole discretion direct.  All billings issued to clients, all payments on billings, all cheques, drafts and other instruments and documents on behalf of the Associate shall be administered through Dr. Reid’s bank accounts.  For greater certainty, the parties agree that any and all money received by the associate in payment of any account for services rendered shall, as and when received, be paid and deposited with the bankers of Dr. Reid to the credit of Dr. Reid. 

RELATIONSHIP BETWEEN THE PARTIES AT HAMPTON WELLNESS CENTRE
29. It is expressly understood by both Parties that this Agreement is not an employment contract, nor an Agreement by Dr. Reid to employ the Associate.  Further, the Associate hereby accepts, as his/her sole responsibility, the compliance with any and all tax and employment laws which are or may be applicable to the Associate’s chiropractic practice including, and without limiting the foregoing, personal income taxes and source deductions.  Dr. ________________________ agrees to be solely responsible for all deductions and remittances required to be made by law including those required for Canada or Quebec Pension Plans, Unemployment Insurance, Worker’s Compensation, Income Tax or such payment deduction falling within this particular category.  Dr. ________________________ agrees to indemnify Dr. Reid from all liabilities which Dr. Reid may incur in connection with any such deductions or the failure to remit same.  Moreover, Dr. ________________________ shall provide, at his/her own expense, all tools necessary for the performance of his/her chiropractic services which are not provided for by Dr. Reid.  Dr. ________________________ shall have discretion in what chiropractic technique to use in performing his/her services.

NO PARTNERSHIP CREATED

30. Nothing in this Agreement shall be deemed in any way or for any purpose to constitute the Parties herein as partners in the practice of chiropractic, conduct of any business or otherwise.

NON-COMPETITION AGREEMENT
31. The Associate acknowledges that by reason of his/her association with Dr. Reid, he/she will receive the value and advantage of special knowledge and experience with the Clients of Dr. Reid.
32. The Associate acknowledges that in the course of his/her association with Dr. Reid, he/she may be assigned responsibility for client files which will give him/her knowledge of confidential proprietary information which related to the conduct and details of the Dr. Reid’s business and which will result in irreparable injury to Dr. Reid which could not be adequately compensated by money damages in the Associate should enter into a rival or competitive law practice which would use any such confidential information.

33. The Associate understands and agrees that Dr. Reid has a material interest in preserving the relationships he/she has developed with his/her Clients from any impairment by competitive activities of a former Associate.  Accordingly, the Associate agrees that the restrictions and covenants contained in this Agreement, by his/her execution of this Agreement, are of the essence of this Agreement and constitute a material inducement to Dr. Reid to enter in to this Agreement and become Associated with the Associate and that Dr. Reid would not enter into this Agreement absent such an inducement.  Furthermore, restrictions and covenants will be construed as independent of any other provisions of this Agreement, and the existence of any claim or cause of action by the Associate predicted on this Agreement or otherwise, shall not constitute a defense to the enforcement by Dr. Reid of the covenants and restrictions provided, however, that if any provision shall be held to be illegal, invalid or unenforceable in any jurisdiction, the decision shall not affect any other covenant or provision or the application of any other covenant or provision.
34. The Associate agrees that upon termination of this Agreement for any reason whatsoever, the Associate shall not solicit performance of his/her chiropractic services upon any client that has been referred to him/her by Dr. Reid or any client or Dr. Reid past or present.  This Agreement is made upon the recognition by the Associate that these referrals to him/her by Dr. Reid came as a result of Dr. Reid’s promotional activities and goodwill, and in recognition that the Associate has become familiar with these client’s special needs solely because of the referral from Dr. Reid. The Associate has the right to inform personal patients of her termination and change of clinic location. The parties understand and agree that any breach of this covenant would result in great irreparable and immeasurable injury to Dr. Reid.  In recognition of this irreparable and immeasurable injury, the Associate agrees and consents in the granting of an injunction against him/her in a court of competent jurisdiction in the event of a breach of this covenant.

35. To assist and aid in the securing Dr. Reid in the performance of the covenant contained herein, it is agreed that all client records and names and addresses and other information contained therein referred to the Associate by Dr. Reid shall become and remain the property of Dr. Reid.  Further, the Associate agrees and specifically covenants not to make any duplicate client files or records or client lists during the term of this Agreement or upon its termination, and if he/she does so, these duplicate records and documents shall become the property of Dr. Reid upon their creation.  However, no cause of action for recovery of these records or for the breach of the covenant shall be until Dr. Reid becomes personally aware of said breach.

DR. Reid   AND Hampton Wellness Centre
36. The Associate understands and agrees that items of any and every nature or kind created by Dr. Reid including any precedents, records, reports, files, manuals and confidential information shall remain and be considered the exclusive property of Dr. Reid  at all times and shall be returned to Dr. Reid  promptly on the termination, however caused, of this Agreement.

DISPUTE RESOLUTION
37. In the event of a dispute between Dr. Reid and the Associate as to the interpretation of this Agreement or as to any matter not covered by this Agreement, the Parties agree to first attempt to settle such dispute between themselves.  In the event a settlement of the dispute cannot be reached, the Parties agree to attend and complete mediation.  If mediation fails, all disputes and questions whatsoever which shall arise between the parties touching this Agreement or the construction or application of it or any clause or thing contained in it or any account, valuation, or division of assts, debts or liabilities to be made under it, or as to any act, deed or omission of any party or as to any other matter in any way relation to this Agreement or the affairs arising therefrom or the rights, duties or liabilities of any person under this Agreement shall be referred to arbitration in accordance with and subject to the provisions of the Arbitration Act of Ontario as amended from time to time.
38. The failure of any of the parties herein to insist upon a strict performance of any of the covenants and provisions herein contained shall not be deemed a waiver of any rights or remedies that Dr. Reid  may have, and shall not be deemed a waiver of any subsequent breach or default in the covenants and provisos herein contained, and it is expressly agreed that the rights and remedies of Dr. Reid  hereunder, or otherwise available to it at law, may be exercised and enforced either concurrently or successively.

39. The waiver of either party of a breach of any provision of this Agreement by the other party shall not operate or be construed as a waiver of any subsequent or other breach by that party.

ACKNOWLEDGEMENTS
40. The parties each acknowledge that each:

(a) has been advised prior to executing this Agreement to seek and obtain independent legal advice and the parties agree that any party’s failure to obtain independent legal advice can not act as a defense whatsoever in any court action or other proceeding between the parties:
(b) has read the Agreement in its entirely and has full knowledge of the contents;

(c) understands his or her respective rights and obligations under this Agreement, the nature of this Agreement and the consequences of this Agreement;

(d) acknowledges that the terms of this Agreement are fair and reasonable;

(e) is entering into this Agreement without any undue influence, fraud or coercion whatsoever, and 

(f) is signing this Agreement voluntarily

GOVERNING LAW
41. This Agreement is governed and is to be construed and enforced in accordance with the internal laws of the Province of Ontario.
42. If any provision of any statute of any jurisdiction invalidates or voids this Agreement, or any amendments to it, it is the intention of the parties that each provision of this Agreement or any amendments to it be construed as a separate contract under ordinary contract law and enforceable as such.
SEVERABILITY
43. It is the intent of the parties that each covenant contained in this Agreement shall be a separate and distinct enforceable covenant.  The invalidity or unenforceability of any provision or this Agreement will not affect the validity or enforceability of any other provision but the Agreement will be construed as if such invalid provision were omitted.  Each covenant and condition of this Agreement shall be valid and enforceable to the fullest extent permitted by law.

44. Each provision of this Agreement shall be severable.  If any provision is illegal or invalid, such illegality or invalidity shall not affect that validity of the remainder of this Agreement.  If any provision of any statute of any jurisdiction invalidates or voids this Agreement or any amendments to it, it is the intention of the parties that each provision of this Agreement or any amendments to it be construed as a separate contract under ordinary contract law and enforceable as such.

PRINCIPLE OF CONTRA PROFERENTEM – JOINT AUTHORSHIP

45. The parties acknowledge that in addition to intensive negotiations between themselves in arriving at this Agreement, they have both equally participated in the preparation and drafting of this Agreement and that the terms of this Agreement, in the event that they must be interpreted by a Court, arbitrator, adjudicator or mediator, shall not be interpreted relying upon the contra proferentem principle.  The parties agree that they shall be deemed to be joint and equal authors of this Agreement.

ENTIRE AGREEMENT
46. The parties agree that there are no representatives, warranties, collateral Agreements or conditions affecting this Agreement other than expressed in this Agreement.

AMENDMENTS
47. This Agreement may be amended only by a further Agreement in writing which is witnessed.  No Agreement to vary this contract is binding upon the parties unless made in writing, signed by the parties and witnessed.

48. Nothing in this Agreement affects any rights of the parties unless specifically mentioned in this Agreement.

CONTRACT TO SURVIVE DEATH – SUCCESSORS AND ASSIGNS
49. This contract is intended to survive the death of a party or the parties and shall be binding on the agents, heirs, administrators, executors, estate trustees and assigns of the deceased party or parties.

TIME

50. Time shall be of the essence in this Agreement.

CURRENCY

51. All monies referred to herein are references to Canadian currency.

NUMBER AND GENDER

52. This Agreement is to be read with all changes in gender or number as required the context.
CAPTIONS AND HEADINGS

53. The captions appearing in this Agreement are inserted for convenience of reference only and shall not affect the interpretation of this Agreement.
APPENDICES

54. This appendices and schedules attached hereto, if any, are hereby incorporated into this Agreement and form part of this Agreement.  All terms defined in this Agreement shall have the same meaning in the appendices and schedules attached to this Agreement.

SURVIVAL AFTER TERMINATION

55. The parties agree that all statements contained in any document, certificate or other instrument delivered by or on behalf of a party pursuant to or in connection with the transactions contemplate by this Agreement shall be deemed to made by that party under this Agreement.  All representations, warranties, covenants, conditions and terms contained in this Agreement on the part of each of the parties shall survive the termination of this Agreement.

COUNTERPARTS

56. This Agreement may be executed in several counterparts (by either party separately), each of which so executed shall be deemed to be an original, and such counterparts together shall constitute but one and the same instrument.

57. The Parties shall with reasonable diligence do all things and provide all reasonable assurances as may be required to consummate the transactions contemplated by this Agreement and each Party shall provide those further documents or instruments required by any other Party as may be reasonably necessary or desirable to effect the purpose of this Agreement and to carry out its provisions, whether before or after its termination.
TELECOPYING SIGNATURES

58. The parties hereto agree that the reproduction of signature by way of telecopying device including by facsimile, will be created as though such reproduction were executed originals and each party undertakes to provide the other party with a copy of the Agreement bearing original signatures within three (3) days after both parties have executed this Agreement.

IN CONSIDERATION OF THE TERMS, CONDITIONS AND MUTUAL COVENANTS HEREIN, IN WITNESS WHEREOF the parties hereby evidence their Agreement and each of them has signed this Agreement under seal.

DATED at the City of Ottawa, this ____ day of _________, 2010.
SIGNED, SEALED AND DELIVERED

in the presence

___________________________________     __________________________________
Witness (print name and sign)




Dr. Reid
___________________________________    ___________________________________

Witness (print name and sign)



Dr. ________________________
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