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THIS AGREEMENT made effective the __ day of _______________, 20_____ (the “Effective Date”).
BETWEEN:

Source Momentum Healthcare Solutions
a body corporate incorporated pursuant to
the laws of the Province of Ontario
(“Company”)
- and -

Bill Snyder
an individual residing in the City of Caledon
in the Province of Ontario 
(the “Contractor”)

independent CONTRACTOR AGREEMENT


WHEREAS:

The Company is engaged in the business of providing comprehensive healthcare staffing services. Services are customized to meet each individual client’s needs, providing home health care, facility staffing, and wellness services throughout the communities of Ontario. (the “Business”);
A. The HR recruiter is responsible for all aspects of recruiting and plays a critical role in ensuring we are hiring the best possible talent. You will develop local and national recruiting plans using traditional sourcing strategies and new, creative recruiting ideas. You will also test applicants, validate credentials and extend job offers.
Reporting to the Director of Care, the Contractor will in, collaboration with the Coordination, Sales and HR management, recruit experienced health care staff for clients both in the community and various health care institutions. 
B. The Company has retained the Contractor to perform certain Services as defined in this Agreement; and
C. The Contractor has agreed to provide the Services to the Company upon the terms and conditions set forth in this Agreement;

NOW THEREFORE THIS AGREEMENT is made in consideration of the mutual promises and agreements contained in this Agreement (the receipt and sufficiency of which are acknowledged) and the Company and the Contractor hereby covenant and agree as follows:
ARTICLE 1  – interpretation
1.1 Definitions

In this Agreement:

(a) “Confidential Information” means all information and facts (including Intellectual Property) relating to the business or affairs of the Company or its officers, directors, employees or patients that are confidential or proprietary, or which give the Company a competitive advantage or the opportunity of obtaining such an advantage, whether or not such information or facts: (i) are reduced to writing; (ii) were created or originated by an employee or Contractor of the Company or the Contractor; or (iii) are designated or marked as “confidential” or “proprietary” or some other designation or marking. For greater certainty, Confidential Information includes, but is not limited to:

(i) work product resulting from or relating to work or projects performed or to be performed by an employee or Contractor of the Company or the Contractor; and
(ii) all information which becomes known to the Contractor as a result of the Contractor’s relationship with the Company, which the Contractor, acting reasonably, believes or ought to believe is confidential or proprietary information from its nature, or from the circumstances surrounding its disclosure to the Contractor;

(b) “Contractor Fee” means the amount set out Schedule “A”;
(c) “Expiry Date” means 2020/09/30;
(d) “Intellectual Property” means:

(i) in whatever format, all registered and unregistered domestic and foreign patents, service marks, trade names, trade-marks, certification marks, logos, copyrights (including any performing, author or moral rights), trade secrets, industrial designs, formulae, technology, research data, designs, know-how, drawings, studies, instruction manuals, concepts, methods, procedures, processes, technical information, specifications and materials, software, software applications, inventions, franchises, domain names, uniform resource locators (URLs), patient lists, promotion and production processes and strategies and other intellectual property rights discovered or developed by the Contractor, or discovered or developed by others and used by or disclosed to the Contractor during the course of the Contractor’s relationship with the Company; and

(ii) any and all applications, registrations, licenses, sub-licenses, franchises, agreements or any other evidence of a right in any of the foregoing;
(e) “Parties” means collectively the Company and the Contractor; and
(f) “Services” means all services, projects and tasks described in the attached Schedule “A”.
ARTICLE 2  – Scope of CONTRACTOR’s services

2.1 Scope of Agreement

The Company hereby agrees to engage the Contractor as an independent Contractor to perform the Services and the Contractor agrees to perform the Services upon the terms and conditions set forth in this Agreement.
2.2 Term of Agreement

This Agreement shall commence on the Effective Date and shall continue in full force and effect until the Expiry Date or until earlier termination of this Agreement pursuant to Article 8.

2.3 Services

The Contractor shall provide the Services set out in Schedule “A” to the extent directed by the Company and such other incidental services as may be required by the Company and assigned to the Contractor from time to time.

2.4 Independent Contractor
The Contractor shall perform the Services for the Company solely in the capacity of an independent Contractor to the Company and not as an employee, joint venturer or partner of the Company.  Nothing in this Agreement shall be regarded or construed as creating any relationship, whether employer/employee, joint venture, agency, association, partnership or otherwise, between the Company and the Contractor, other than an independent Contractor relationship as set out in this Agreement.  Unless the Company specifically authorizes the Contractor in writing to do so, the Contractor shall not act as the legal agent of the Company and shall not enter into any agreement on behalf of the Company.
It is understood that the Company does not agree to, and is not bound to, use the services of the Contractor exclusively. It is further understood that the Contractor is not bound to provide the Contractor’s services exclusively to the Company, and may provide services to other clients, so long as doing so does not interfere with the Contractor’s ability to provide the Services contracted for under this Agreement.
The Contractor is not entitled and shall not participate in or receive any employee benefits, including participation in any pension, profit sharing, group insurance, death benefits, short or long-term disability insurance, workers’ compensation or any other benefit plan or arrangement which the Company has or may have for its employees.  The Contractor shall not be entitled to vacation pay, holiday pay, severance pay or any other employment benefit or entitlement.

2.5 Hours of Work

The Contractor and the Company, from time to time, shall set a mutually agreeable schedule for the provision of the Services by the Contractor, taking into consideration the service needs of the Company and the Contractor’s previously established schedules and processes.  The Contractor agrees and acknowledges that the hours of work will be on an “as needed” basis and that the Company does not guarantee any minimum amount of hours of work to the Contractor.
2.6 Statutory Remittances

The Contractor shall be responsible, as applicable, for all statutory remittances applicable to the Services and the Contractor’s business, including but not limited to those required under the provisions of the Income Tax Act (Canada), the Excise Tax Act (Canada), Canada Pension Plan, provincial sales tax legislation, provincial employment standards legislation, provincial income tax legislation and any applicable workers’ compensation legislation. In the event that Canada Revenue Agency determines that the Contractor is, or at any material time was, an employee of the Company, the Contractor will indemnify the Company, immediately and without protest, for any statutory remittances for which the Company is legally responsible to have remitted on behalf of the Contractor during the term of this Agreement.
ARTICLE 3 – Payment

3.1 Contractor Fee
In consideration of the provision of the Services by the Contractor, the Company shall pay to the Contractor the amount of the Contractor Fee set out in Schedule “A”.
3.2 Expenses 

The Contractor will be reimbursed for all reasonable out-of-pocket expenses with prior written approval of the Company. 
3.3 Company Provided Cell Phone 

The Company will provide the Contractor with a cell phone to assist in carrying out the services.  As this device is owned by the Company, the Contractor is required to follow the Company Cell Phone Policy set out in Schedule “B”. 
3.4 Taxes

The Contractor shall charge, collect and remit any and all applicable sales taxes on the Contractor Fee, including HST in connection with the Contractor Fee in accordance with the Excise Tax Act (Canada).

3.5 Invoices

The Contractor shall provide an invoice to the Company for the Services rendered on a monthly basis, as applicable, in a form acceptable to the Company, which invoice shall include an activity report describing the Services provided during the month in which the invoice was delivered to the Company.
3.6 Payment

The Company shall pay the Contractor the amount of the Contractor Fee within fifteen (15) days from the date the Company received the invoice referenced above for satisfactory performance of the Services.

ARTICLE 4  – REPRESENTATIONS, WARRANTIES AND Covenants

4.1 Contractor’s Representations and Warranties
The Contractor represents and warrants to the Company that:

(a) the Contractor is an active HST registrant with a valid HST registration number within the meaning of the Excise Tax Act (Canada). The Contractor’s valid HST registration number is set out in Schedule “A”;

(b) the Contractor will maintain a valid account under provincial workers’ compensation legislation, which provides coverage to the Contractor; and
(c) the Contractor has and will maintain, at the Contractor’s sole cost, current and continuous liability insurance covering the Contractor’s activities in providing the Services.
4.2 Contractor’s Covenants

The Contractor covenants and agrees with the Company that the Contractor shall:

(g) perform the Services in a careful, honest and professional manner and comply in all respects with this Agreement;

(h) act honestly and in good faith with a view to the best interests of the Company;

(i) perform the Services with the standard of care, skill and diligence normally provided by a person experienced in the performance of services similar to the Services called for in this Agreement;

(j) cause the Services to be performed through the Contractor and not hire or subcontract any other person to perform the Services without the written consent of the Company;

(k) devote such time and attention to the performance of the Services as is required and necessary to complete the Services;

(l) adhere to the policies, procedures and rules established by the Company and communicated to the Contractor from time to time, as may be amended by the Company at its sole discretion from time to time;

(m) observe, obey and comply with all federal, provincial and municipal laws, bylaws, statutes, regulations, orders, permits, standards and judgments imposed by the government or any other duly constituted authority having jurisdiction with respect to the Services or the Parties and shall from time to time furnish the Company with such evidence of compliance as the Company may require;

(n) not, directly or indirectly, represent the Contractor as being an authoritative source on any of the Company’s activities, policies or actions;

(o) not make any representations on behalf of the Company in any of the Contractor’s affairs;

(p) not infringe on intellectual property rights, misappropriate or use without authorization a trade secret or confidential information of any person in the performance of the Services hereunder; and

(q) not disclose the terms of this Agreement to any past, current or future employee or Contractor of the Company.

ARTICLE 5  – CONFLICTS OF INTEREST

5.1 No Conflicts of Interest

The Contractor agrees that the Contractor shall not engage in conduct that involves a conflict of interest between the Contractor and the Company, including but not limited to conduct involving the acceptance of favours or financial benefits, being employed or engaged in any capacity which the Company reasonably finds to be in conflict with the interests of the Company or being engaged in public activities that are in conflict with the interests of the Company.  If the Contractor is in doubt regarding a potential conflict of interest, the Contractor should consult Individual contact information of the Company for direction.
ARTICLE 6  – Confidentiality AND THE COMPANY PROPERTY
6.1 Use of Confidential Information

The Contractor acknowledges that the Confidential Information could be used to the detriment of the Company and that the disclosure of the Confidential Information by the Contractor could cause irreparable harm to the Company.  Accordingly, the Contractor undertakes to treat confidential all Confidential Information and not to copy or reproduce the Confidential Information or disclose it to any third party or to use it for any purpose either during the term of this Agreement, except as may be necessary in the proper discharge of the Contractor’s duties, or after expiration or termination of this Agreement for any reason, except with the written permission of the Company.  The Contractor acknowledges and agrees that the right to maintain the confidentiality of such Confidential Information, and the right to preserve its goodwill, constitute proprietary rights that the Company is entitled to protect. The Contractor agrees, at all times, to take all such reasonable precautions as are necessary to protect the Confidential Information.
6.2 Intellectual Property

The Contractor acknowledges that the Company owns all Intellectual Property that may be developed by the Contractor during the term of this Agreement and the Contractor agrees to waive all moral rights to any such Intellectual Property, including, but not limited to, the right to the integrity of the Intellectual Property, the right to be associated with the Intellectual Property as its author by name or under a pseudonym and the right to remain anonymous.  The Contractor shall take all necessary steps to transfer or cause the transfer of the Intellectual Property to the Company.

6.3 Return of Company Property

All materials in any way relating to any of the Confidential Information, the Intellectual Property or the Company’s business, produced by the Contractor or coming into the Contractor’s possession by or through the Contractor’s engagement, shall belong exclusively to the Company and the Contractor agrees to turn over to the Company all copies of any such materials, or other Company property of any kind in the Contractor’s possession or under the Contractor’s control, forthwith, at the request of the Company or, in the absence of a request, on expiration or termination of this Agreement.
ARTICLE 7 – INDEmnities

7.1 General Indemnity
The Contractor shall indemnify and hold harmless the Company and all associated, affiliated, predecessor, parent or subsidiary corporations or entities and their respective directors, officers, members, shareholders, insurers, agents, employees, servants and assigns (collectively, the “Indemnitees”) from and against:

(a) any or all liabilities, claims, actions, suits, costs (including legal costs on a solicitor and client full indemnity basis), damages, actions and other proceedings made, sustained, brought or prosecuted in any manner based upon, occasioned by or attributable to the negligence of the Contractor or any willful misconduct or breach of this Agreement by the Contractor in the performance of this Agreement or the provision of the Services;

(b) all claims, costs, charges, expenses and demands which now or hereafter may be suffered or incurred by the Indemnitees as a result of the failure of the Contractor to pay or remit income taxes or withhold amounts in respect of the compensation paid hereunder or to make payments of workers’ compensation assessments or contributions, the “employee” portion of employment insurance premiums or Canada Pension Plan premiums;
(c) all losses, damages, interest, penalties, assessments, arrears, source deductions or withholdings and other claims suffered or incurred by the Indemnitees arising out of any determination or redetermination of the Contractor’s status as an independent Contractor for income tax purposes; and
(d) all loss, damage or liability of any kind whatsoever, for injury to or death of persons whomsoever and for damage to, loss of or destruction of property, whether that of the Company, the Contractor or third parties, arising in any way out of or in connection with the Contractor’s performance, non-performance or purported performance of this Agreement.

ARTICLE 8  – TERMINATION

8.1 Termination

This Agreement may be terminated:
(r) by the Company immediately upon written notice to the Contractor:

(i) if the Contractor breaches any material term of this Agreement;

(ii) if the Contractor commits a material breach of any applicable Company policy;

(iii) if the Contractor is fraudulent or dishonest in the provision of the Services, or is found guilty of a criminal offence involving fraud or dishonesty; or

(iv) if the Contractor purports to assign this Agreement to a third party in violation of the terms of this Agreement;

(s) by the Company upon fifteen (15) business days’ prior written notice to the Contractor;
(t) by the Contractor upon thirty (30) business days’ prior written notice to the Company;
(u) upon mutual written agreement between the Company and the Contractor;
(v) at any time by the Company or the Contractor within the first ninety (90) days of the term of the Agreement.
8.2 Waiver of Notice

If this Agreement is terminated by the Contractor pursuant to paragraph 8.1(c) of this Agreement, the Company may, in its sole discretion, waive the period of notice given by the Contractor, in whole or in part.  If the Company chooses to waive the period of notice given, in whole or in part, the Contractor shall only be entitled to payment for time actually worked by the Contractor, and is not entitled to be paid any sums during or in lieu of the period of notice waived.
8.3 Obligations on Expiration or Termination

Upon expiration of this Agreement or in the event this Agreement is terminated by either Party in accordance with the terms of this Agreement, the Company will be free of all claims of every nature and kind from the Contractor except the obligation to pay for the Services properly performed and expenses incurred pursuant to this Agreement to the date of termination.  Upon termination of this Agreement by either Party, all outstanding amounts of money owed to the Contractor will be paid in full within fifteen (15) days after the date of termination.

ARTICLE 9  – RESTRICTIVE COVENANT
9.1 Non-Solicitation

The Contractor covenants and agrees that the Contractor will not, during the term of this Agreement and for a period of one (1) year from the Expiry Date or the termination of this Agreement pursuant to Article 8, whichever is earlier, either as an individual on the Contractor’s own or for the Contractor’s own account or as a partner or co-venturer or as an employee, agent, independent Contractor, consultant, sales representative, trustee, beneficiary, shareholder, officer or director of any other person or entity, or in any other individual or representative capacity as applicable, without prior written consent of the Company:

(a) solicit or attempt to solicit, directly or indirectly, any patients of the Company;

(b) solicit or attempt to solicit, directly or indirectly, any investors of the Company; or

(c) solicit or attempt to solicit, directly or indirectly, Contractors or employees of the Company to leave their retainer or employment (provided that this restriction shall not prevent general advertising of employment opportunities not specifically directed to such Contractors or employees so long as no offer of employment or retention is extended to any such Contractors or employees) to become employed by or connected with any business or enterprise which competes with the Business.

ARTICLE 10  – INJUNCTIVE RELIEF

10.1 Irreparable Harm

The Contractor acknowledges that any breach of Section 6.1, 6.3 or 9.1 by the Contractor shall cause irreparable harm to the Company and that in the event of such a breach, in addition to any other remedies at law or in equity, the Company shall have the right to seek an injunction, specific performance or other equitable relief to prevent or end the violation of Section 6.1, 6.3 or 9.1 without showing or proving actual damages or exhausting any remedy for monetary damages.
ARTICLE 11  – Miscellaneous

11.1 Entire Agreement
This Agreement constitutes the entire agreement between the Parties with respect to the subject matter hereof and supersedes all prior agreements, understandings, warranties, representations, negotiations and discussions, whether oral or written, of the Parties except as specifically set forth herein.  The Contractor is expressly precluded from bringing a claim for negligent misrepresentation against the Company.
11.2 Amendments

This Agreement may only be altered or amended when such changes are made in writing and executed by the Parties hereto.

11.3 Governing Law and Submission to Jurisdiction

This Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario, as applicable, and the Parties hereto hereby submit to the exclusive jurisdiction of the Courts in the Province of Ontario. 
11.4 Survival of Covenants

The following covenants, representations, warranties and indemnities given by the Contractor and the Company in this Agreement shall survive expiration or termination of this Agreement: sections 4.2(j), 4.2(k), 6.1, 6.3, 7.1 and 8.3, 9 and 10.
11.5 Assignment

This Agreement may not be assigned by the Contractor. This Agreement may be assigned by the Company without the written consent of, and without notice to, the Contractor.  Any assignment contrary to the provisions hereof is null and void.

11.6 Enurement

Subject to the other terms herein, this Agreement shall enure to the benefit of and be binding upon the Parties hereto and their respective successors and permitted assigns.
11.7 Unenforceable Terms

If any term, covenant or condition of this Agreement or the application thereof to any party or circumstance shall be invalid or unenforceable to any extent, the remainder of this Agreement or application of such term, covenant or condition to a party or circumstance other than those to which it is held invalid or unenforceable shall not be affected thereby and each remaining term, covenant or condition of this Agreement shall be valid and shall be enforceable to the fullest extent permitted by law.
11.8 Notices

Any notice required or permitted to be given under this Agreement shall be in writing and shall be properly given if delivered personally, by prepaid courier service or by registered mail, addressed as follows:

	Contractor:

12189 Heritage Road Caledon ON L7C 1T8
	The Company:

33 Mercer Drive Brampton ON L6X 1B5 Canada


Any such notice shall be deemed to be received:

(i) on the date of delivery, if delivered personally;

(ii) one (1) business day after delivery, if delivered by courier; and

(iii) five (5) business days following the date of mailing, if mailed by registered mail.
IN WITNESS WHEREOF the Parties hereto, by their respective authorized signatories, have executed this Agreement effective the day and year above first written.
	
	
	Source Momentum Healthcare Solutions


	
	
	Per:
	

	
	
	
	Name: Collin Isaac 

	
	
	
	Title: Client Services Manager

	
	
	
	I have the authority to bind the Company


	
	
	

	Witness Signature

Witness Name:______________________
	
	Bill Snyder


SCHEDULE “A”

I. The Contractor will assist the Company with the following services. In particular, the Contractor will provide the Company with the following services:

(a) Work collaboratively with the sales, scheduling and coordination teams to ensure adequate community staff to provide health care services;

(b) Act as a problem solver and liaise with clients, staff and community partners.
(c) Posting ads on various job portals, recruiting staff for client specific assignments

(d) Research and recommend new sources for active and passive candidate recruiting

(e) Pre-screening resumes according to the client's criteria and conducting interviews of candidates selected from pre-screening.

(f) Develop a pool of qualified candidates in advance of need.

(g) Provide orientation for new hires and ensure delivery of company policies and procedures. Coordinate the training of the scheduling software and Health and Safety as required.

(h) Responsible for maintaining human resource records, files, new hire files, terminations, changes in job classification, 

(i) Recruit a minimum of 4 hires per day, working 4 hours per day.
(j) other tasks as may be assigned to the Contractor by the Company from time to time;

(collectively, the “Services”).
II. For the provision of the Services, the Company shall pay the Contractor on a quota basis as outline below:

III. Insert quota structure

This is considered (the “Contractor Fee”), which shall be invoiced by the Contractor in accordance with section 3.3 of this Agreement and paid by the Company in accordance with section 3.4 of this Agreement.
IV. The Contractor’s valid HST registration number is ______________________________.
SCHEDULE “B” – COMPANY CELL PHONE POLICY
1.0 SUMMARY

The Company provides Contractors with a cell phone in order to carry out their services. The Company Cell Phone Policy (the “Policy”) sets out requirements to ensure that Contractors understand how to use and care for their company-issued cell phone.

2.0 Scope

This Policy applies to all Contractors of the Company who have been provided with a company cell phone. 
3.0 POLICY STATEMENT

3.1 General
Company cell phones are provided to Contractors to assist them with the services they have been contracted to provide.

The cell phone provided to the Contractor is property of the Company and must be returned at the end of this agreement.

3.2 Use of The Cell Phone
The cell phone must be used strictly for business purposes, except in the case of an emergency. Any personal use that is outside of the standard data/call/text limits will be charged back to you. Only work-related text messages may be sent from the Company cell phone.

Where applicable, the cell phone’s Internet features, including but not limited to Internet browsing, should not be accessed at any time. Any personal use of the Internet will be charged back to the Contractor.

Software may not be added to a Company cell phone without prior authorization from the Company.

It is illegal to use a cell phone while driving, including such activities as making and receiving calls, texting, playing music, and using apps. The cell phone should only be used via a hands-free device such as wireless or Bluetooth. The Company strongly discourages any use of a cell phone while driving. If cell phone use is required, the Contractor should pull over to the side of the road in an appropriate place.
3.3 Monitoring Use

The Company reserves the right to monitor all use of Company cell phones, including all communication made using any means (e.g. text message, email, Internet, or any application). Accordingly, Contractors should have no expectation of privacy when using a Company cell phone. 

3.4 Safekeeping and Lost/Stolen Cell Phone
Contractors are responsible for the safe keeping of their Company cell phone, ensuring that its batteries are fully charged and that it remains in good condition.

If the Company cell phone or its accessories break due to the wear and tear of regular usage, Contractors must notify the Company.

If a Company cell phone or its accessories are damaged due to the Contractor’s own negligence, the Contractor will be responsible for the cost of a replacement phone.

Contractors must immediately report a lost or stolen cell phone to the Company.


