



Disclaimer:
This document is prepared as an informational resource for physicians and is intended to be a starting point for a conversation with your lawyer about how you may be able to develop a contract specific to your individual circumstance.
Physicians are required to contact their own personal legal counsel for independent legal advice with respect to the use of these templates. For more information on law firms with preferred rates for physician members, please log into Club MD. These templates do not constitute legal advice.  Doctors of BC does not provide legal advice to members who are considering using the templates and is not liable in any way for their use.
Members should not agree and sign the templates based upon information contained in this document without first consulting appropriate professional advisors. Members are also encouraged to ensure they are aware of and advised on applicable policies, guidelines, and regulatory and legislative requirements that may be relevant to their obligations. 



PROFESSIONAL SERVICES AGREEMENT
THIS AGREEMENT dated as of the _____day of ____________, 20___.
 
BETWEEN:	
[NTD: choose either option #1 if physician is incorporated as a professional corporation, or option #2 if not incorporated] 	
[OPTION #1: Insert name of professional corporation], a corporation incorporated under the laws of British Columbia 

[OPTION #2: Insert individual name of physician if no professional corporation], an individual residing in ________________, British Columbia
(the “Physician”)
AND:
[NTD: if Clinic is incorporated use below, or speak to a lawyer if not as this may need to be a different party]
[Insert name of Clinic], a corporation incorporated under the laws of British Columbia
(the “Clinic”)
WHEREAS 
A. The Clinic operates a medical clinic located at [insert address of Clinic] (the “Premises”).
B. The Physician is duly qualified and is licensed to practice as a physician in the Province of British Columbia and is a member of good standing of the College of Physicians and Surgeons of British Columbia (the “College”).
C. The Clinic wishes to engage the Physician to provide professional medical services to patients frequenting the Clinic for the term of this Agreement and the Physician has agreed to provide such services, all in consideration and upon the terms and conditions contained herein.
NOW THEREFORE that in consideration of the premises, the mutual covenants and agreements set forth in this Agreement and other good and valuable consideration (the receipt and sufficiency of which is hereby acknowledged by each of the parties), the parties hereby agree as follows:

ARTICLE 1 
ENGAGEMENT AND SERVICES 
1.1 The Clinic hereby engages the Physician to provide the clinical and administrative services described in Schedule “A” hereto and the Physician agrees to perform and provide such services (collectively the “Services”) in accordance with the terms and conditions of this Agreement. Any amendments to Schedule “A” by either party must be agreed to in writing by both parties.
1.2 During the Term, the Physician will provide the Services primarily on location at the Premises and/or virtually by way of telehealth software made available to the Physician by the Clinic, or at such other location or premises as may be reasonably required by the Clinic. 
1.3 The Physician agrees to provide the Services conscientiously and will devote their efforts and abilities thereto and will at all times:
(a) comply with the Health Professions and Occupations Act (the “Act”);
(b) be a physician registered under the Act and a member in good standing of the College;
(c) register and maintain WorkSafeBC coverage for their own benefit; 
(d) comply with all standards and advisory statements laid down by the College, as updated and amended from time to time; and
(e) comply with any policies which have been implemented by the Clinic of which the Physician has been made aware, including any requirements as to charting methods.
ARTICLE 2 
INDEPENDENT CONTRACTOR
2.1 It is expressly agreed that the Physician is acting as an independent contractor in performing the Services, and nothing contained in this Agreement will be regarded or construed as creating any relationship (whether by way of employment, partnership, joint venture, or agency) between the parties other than as an independent contractor. 
2.2 As an independent contractor, the Physician will be responsible for making any and all payments and remittances required by law. The Clinic will pay no WorkSafe BC premiums on the Physician’s behalf or provide any health, disability, accident or life insurance to cover the Physician. The Clinic will not:
(a) 	deduct or withhold any amounts on account of federal or provincial income taxes, payroll source deductions or employment insurance;
(b) 	reimburse the Physician’s professional licensing fees, memberships or professional associations fees;
(c) 	reimburse the Physician for any automobile, travel or other expenses incurred by the Physician in the provision of the Services; and/or 
(d) provide to the Physician any benefits other than as set out expressly herein.
2.3 As an independent contractor, the Physician will be responsible for making any and all payments and remittances required by law including, but not limited to remittances under the Income Tax Act (Canada) and the Clinic will not be entitled or responsible to deduct any such amounts from the payments made to the Physician under this Agreement. 
2.4 The Physician agrees that the Physician will not have the authority to commit or bind the Clinic to any matter, contract or negotiation without the prior written authorization of the Clinic, such authorization may be arbitrarily withheld.
ARTICLE 3 
TERM 
3.1 The Clinic engages the Physician to provide the Services for a term of [length of term], commencing on [date] and ending on [end date] (the “Term”) unless and until terminated or extended in accordance with provisions of this Agreement. 
3.2 If either party wishes to extend this Agreement, it will provide the other party with a written invitation to enter into negotiations respecting such extension but in no case no later than thirty (30) days before the end of the Term. Any extension of this Agreement must be in writing and signed by both parties.  If an agreement is not reached on the terms of such extension, this Agreement will terminate at the end of the Term. 
ARTICLE 4 
CONTRACTOR’S REPRESENTATIONS
4.1 The Physician represents and warrants that the Physician is registered and in good standing with the College, will be, throughout the Term, duly qualified and registered as a practicing physician in the Province of British Columbia, and holds any and all certifications that are required to provide the Services. This representation and warranty will survive the expiration or termination of this Agreement.
ARTICLE 5 
SERVICES PROVIDED BY CLINIC
5.1 During the Term, the Clinic will provide the Physician with the non-exclusive use of, for the purposes of providing the Services, the following: 
(a) one (1) exam room located in the Premises during designated hours set by the Clinic;
(b) internet and telephone access;
(c) electronic medical records software;
(d) furniture, supplies and any other equipment to provide the Services; and 
(e) the services of the administrative staff members employed by the Clinic to perform reception, clerical, billing, collection, and office management functions.
5.2 	The Physician acknowledges that the Clinic is entitled to allow other contractors, employees or professionals to make use of the Clinic’s facilities and the Clinic makes no representations or warranties regarding any potential interference or conflict between the Physician’s Services and others. 
5.3 The Physician agrees to cooperate with the Clinic and such other health care professionals as may be using the Clinic’s resources, in order to ensure the most efficient use by all parties of such resources.
ARTICLE 6 
PHYSICIAN SCHEDULE 
6.1 The Physician will provide the Services on the days and during the hours outlined in Schedule “B” attached hereto. Such days and hours may be amended from time to time by written agreement of the parties
6.2 The Clinic agrees that the Physician may designate up to [4] weeks in each calendar year during which the Physician will not be required to provide Services under this Agreement. The choice of which particular weeks in the calendar year that will be taken off by the Physician will be made by the Physician after consulting with the Clinic’s manager or medical director.  The Physician acknowledges that they are responsible for arranging sufficient coverage for their patients and monitoring their results inbox during the Physician’s absence.
ARTICLE 7 
PATIENTS 
7.1 If the Physician maintains a panel of patients and is designated as the most responsible physician or primary physician (“MRP”) by the Clinic for patients that are seen regularly by the Physician at the Clinic, the Physician shall carry out any necessary professional obligations for such patients in accordance with the College guidelines.
7.2 The Physician acknowledges that all patient data remains property of the patient, while the facilities provided by the Clinic, including the Physician’s access to the electronic medical records software, remain property of the Clinic. 
7.3 Following the termination of this Agreement, if any patients for which the Physician is their MRP provide written notice to the Clinic indicating their wish for the Physician to remain their MRP, the Clinic will use every effort to coordinate and cooperate with the Physician to transfer such patient and their medical and personal health care information to the Physician. Nevertheless, any costs incurred by the Clinic for the transfer of medical records to the Physician’s new facility, including any transfer or export fees charged by the Clinic’s electronic medical records software provider, shall be the sole responsibility of the Physician, unless otherwise agreed to in writing by the Physician and the Clinic.
ARTICLE 8 
COMPENSATION 
8.1 The Physician agrees to execute a form of assignment, if required by the Clinic, to assign the Physician’s gross Medical Services Plan billings to the Clinic for services rendered by the Physician to patients frequenting the Clinic during the Term.
8.2 The Physician shall be paid a split of their gross billings or a fixed amount depending on the Services provided to patients, in accordance with the compensation schedule set out in Schedule “B”.
8.3 Payments due from the Medical Services Plan for insured medical services rendered by the Physician to patients, or private fees collected from patients under this Agreement for eligible services rendered by the Physician will be tracked and collected by the Clinic. The Clinic shall provide a summary of such gross billings and net payments made to the Physician in accordance with Schedule “B” at each pay cycle.
8.4 Upon termination of this Agreement, the Clinic will make reasonable efforts to reconcile amounts owing to the Physician until the date of termination, and will remit to the Physician.
ARTICLE 9 
SHORT-TERM OR LONG-TERM LEAVE
9.1 The Physician shall provide the Clinic with at least [30] days’ prior written notice of any anticipated short-term or long-term absence, including, without limitation, any illness, injury, disability, family or medical leave, or other circumstance that may prevent the Physician from providing the Services as scheduled. 
9.2 In the event the Physician requires a short-term or long-term absence, the Physician shall cooperate in good faith with the Clinic to obtain appropriate locum coverage. The Physician shall assist in coordinating with a suitably qualified locum physician acceptable to the Clinic.
9.3 Prior to resuming any Services under this Agreement, and following any leave related to illness, injury, or disability, the Physician shall:
(a) provide the Clinic with reasonable notice of their anticipated return date; and 
(b) cooperate with the Clinic in developing any reasonable return-to-work plan.
ARTICLE 10 
NON-EXCLUSIVITY
10.1 The Clinic agrees that:
(a) the Physician’s Services hereunder are non-exclusive and the Physician will be entitled to enter into contracts for service with other medical clinics from time to time, provided that services activities are not conducted on the Premises, and do not interfere with or conflict with the Physician’s obligations under this Agreement; and  
(b) the Clinic acknowledges that the Physician will be responsible for providing the Services without instructions, supervision, or other interference from the Clinic.
ARTICLE 11 
CONFIDENTIAL INFORMATION
11.1 In this Agreement, “Confidential Information” means all non-public information that a party to this Agreement designates as being confidential to the party that receives such information or which, due to the nature of the information disclosed or the circumstances surrounding disclosure, ought to be treated as confidential by the receiving party and includes without limitation:
(a) information disclosed to, used by, developed by, or made known to the either party in the course of the performance of the Services under this Agreement which is not generally known by persons outside the Clinic and the Physician including, but not limited to, information (printed, electronic or otherwise) pertaining to the Clinic’s and the Physician’s past, present, future and contemplated patients, employees, contractors, contracts, services, assets, operations, methods, facilities, equipment, technology, research, strategies, personnel, finances, designs, inventions, routines, policies and business procedures,  made available to the other party in the performance of the Services.
11.2 The parties will have access to and will be entrusted with Confidential Information in the course of the performance of the Services under this Agreement, and the parties agree and acknowledge their respective interests will be irreparably harmed if such Confidential Information is disclosed.
11.3 [bookmark: _Hlk100225462]The parties recognize that the Confidential Information is the sole and exclusive property of the respective parties, and each party will use their best efforts and diligence to protect and maintain the confidentiality of the Confidential Information, including, with respect to the Clinic, the inclusion of confidentiality clauses in employment or other agreements of any authorized persons employed or engaged by the Clinic to provide the Services, which are at least as restrictive as those contained in this Agreement.  The parties will (and the Clinic will cause its representatives to) not, directly or indirectly, use the Confidential Information or disclose to another person the Confidential Information, whether or not acquired, learned or obtained by the parties or any other authorized persons employed or engaged by the Clinic and the Physician, except as such disclosure or use is required solely in connection with the performance of the Services or as may be consented to in writing by the respective party and their authorized representatives in advance of such disclosure. The Clinic will be responsible for any breach of this Article by person to whom it has provided Confidential Information. 
11.4 Confidential Information is and will remain the sole and exclusive property of the respective party. Upon termination of this Agreement, the parties will deliver promptly to the other (or destroy): (i) all tangible parts of the Confidential Information including records, data, notes, reports, correspondence, materials, information or other documents or property which are in the possession or under the control of the Clinic or the Physician ii) electronic copies of the Confidential Information, and (iii) if requested by a party, deliver to the other party written confirmation (e-mail being sufficient) indicating that the requirements of this clause have been satisfied in full.  
11.5 Notwithstanding the foregoing provisions of this clause, the parties will not be liable to the other for the disclosure or use of any of the Confidential Information to the extent that:
(a) the Confidential Information is or becomes available to the public from a source other than the receiving party and through no fault of the other party; or
(b) the Confidential Information is lawfully obtained by the receiving party from a third party or a source outside of this Agreement without confidentiality obligations.
11.6 If either party breaches any provision of this Article 10, the non-breaching party may immediately terminate this Agreement by giving notice of such effect to the breaching party, in addition to any other rights or remedies the non-breaching party may have under this Agreement or at law
11.7 The covenants and agreements contained in this clause will survive the termination of this Agreement and the destruction or return of Confidential Information.
ARTICLE 12 [bookmark: _Ref216879007]
NON-SOLICITATION
12.1 The Physician covenants and agrees with the Clinic that during the term of this Agreement and for a period of one (1) year following its termination, regardless of the reason for such termination or the party effecting it, the Physician will not, whether individually or in partnership or jointly or in conjunction with any person or persons, as principal, agent, shareholder, officer, employee or in any other manner whatsoever, seek in any way to: 
(a) solicit or persuade any of the Clinic’s employees or contractors, including other physicians, to terminate their engagement with the Clinic. 
ARTICLE 13 
TERMINATION
13.1 The parties may terminate this Agreement without penalty at any time by providing the other party with sixty (60) days’ written notice.
13.2 Upon the termination of the Agreement:
(a) the Clinic’s obligations to the Physician under this Agreement will terminate except for the Clinic’s obligation to pay any compensation owed to the Physician in accordance with the terms of this Agreement, to the date of termination; and
(b) the Physician’s obligations to the Clinic under this Agreement will terminate except those obligations which are specifically expressed to survive the termination of this Agreement or by their nature should survive.

ARTICLE 14 
DISPUTE RESOLUTION 

14.1 If any dispute, claim, question or difference arises with respect to the terms and conditions of this Agreement (a “Dispute”), the parties will use all reasonable commercial efforts to settle the Dispute. To this end, the parties will consult and negotiate with the other in good faith to reach a just and equitable solution satisfactory to all parties. 
14.2 If a Dispute is not settled within 30 days of good faith negotiations or such longer period of time as agreed to between the parties to the dispute, or if one party to the Dispute so requests during the initial thirty day period, the parties will participate in a structured negotiation with one mediator acceptable to both parties of the Dispute.  The parties will share the costs of the mediation equally. 
ARTICLE 15 
GENERAL

15.1 This Agreement constitutes the entire agreement between the parties hereto with respect to the subject matter hereof, and supersedes and replaces any and all prior agreements, representations or negotiations between the Clinic and the Physician.  The parties hereto agree that they have not relied upon any verbal statements, representations, warranties or undertakings in order to enter into this Agreement.  This Agreement may not be amended or modified in any respect except by written instrument signed by the parties hereto
15.2 This Agreement will be construed and enforced in accordance with the laws of the Province of British Columbia and the federal laws of Canada applicable therein.
15.3 This Agreement will enure to the benefit of and be binding upon the parties hereto, together with their personal representatives, successors, heirs, executors, administrators and permitted assigns.
15.4 This Agreement may not be assigned by either party without the prior written consent of the other party.
15.5 No delay or omission by either party to exercise any right, remedy or power occurring on any non-compliance or default by the other party with respect to any of the terms or conditions of this Agreement will impair any such right, remedy or power or be construed to be a waiver thereof. The terms and conditions of this Agreement may be waived only in writing and only by the party entitled to the benefit of the terms or conditions being waived. A waiver by either party of a breach of any of the covenants, conditions or agreements to be performed by the other will not be construed to be a waiver of any succeeding breach thereof or of any other covenant, condition or agreement herein contained, whether or not similar.
15.6 All rights and remedies provided for in this Agreement will be cumulative and in addition to and not in lieu or limitation of any other rights or remedies available to either party at law, in equity or otherwise.  No single or partial exercise by a party of any right or remedy precludes or otherwise affects the exercise of the remainder or of any other right or remedy to which that party may be entitled.
15.7 [bookmark: _Ref242786340]The covenants contained in ARTICLE 12 will survive the termination or expiration, for any reason whatsoever, of the Agreement will continue until released in writing by the  respective party.
15.8 The headings in this Agreement are inserted for convenience and ease of reference only, and will not affect the construction or interpretation of this Agreement.  Words importing the singular number include the plural and vice versa, words importing the masculine gender include the feminine and neutral genders, the term "including" means "including, without limitation," and the terms "include" and "includes" have similar meanings, all as the context may require. Words such as "hereunder", "hereto" and "herein" will, unless the context clearly indicates to the contrary, refer to the whole of this Agreement and not to any particular section or part thereof.  All references to legislation are to such legislation as amended or substituted from time to time.  The word "dollar" and the symbol "$" indicate Canadian currency
15.9 Time will be of the essence hereof.
15.10 This Agreement may be executed in any number of counterparts, and may be delivered originally, by facsimile, or by PDF and each such original, facsimile copy, or PDF copy, when so executed and delivered will be deemed to be an original and all of which taken together will constitute one and the same instrument.
15.11 The parties hereto acknowledge that they has been advised to obtain independent legal advice with respect to the execution of this Agreement and that they have obtained such advice or has waived the need for such independent advice.
[SIGNATURE PAGE FOLLOWS]
IN WITNESS WHEREOF the parties have executed this Agreement with full force and effect from the date first written above.
	By the Physician: 
[Name of the Professional Corporation]

Per: ___________________________
        Name: 
        Title: Director 
[If Physician is an individual and not registered as a professional corporation]  

________________________________
Name: 

	
	By the Clinic: 
[Name of the Clinic]

Per: ___________________________
        Name: 
        Title: Medical Director 
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SCHEDULE “A” 
SERVICES 


[NTD: Describe any clinical and administrative duties applicable to the Physician]
SCHEDULE “B” 
COMPENSATION
	1. 
	Office-based gross billings split: [70%] for the Clinic and [30%] for the Physician 
Includes: 
· MSP, WorkSafeBC, ICBC 
· Non-insured visits (cosmetic procedures, out-of-province patients) 
· In-office procedures, lab/tray fees  
· In-office phone calls

	2. 
	Form fees: [80%] for the Clinic and [20%] for the Physician
Includes: 
· Sick notes 
· Medico-legal reports 
· ICBC reports
· Other

	3. 
	Out of office billings: ______________________ 
e.g. extended care visits, home visits, ER billings, hospital billing, obstetrics, out of office billed hospital/ care facility phone calls 

	4. 
	GPSC fees or LFP panel payments: ________________________ 
e.g. chronic disease management, complex care, prevention fees, palliative care fees, mental health fees

	5. 
	[NTD: Delete section if not applicable] Guaranteed minimums
The following amounts will be paid if net billings are less than the specified minimums agreed to below: 
· Per week     $________________
· Per day         $________________
· Per hour       $________________
Note: Daily or hourly minimums will be calculated daily and not averaged over the term of this Agreement.

	6. 
	Payments owed to Physician will be paid by the Clinic every month or within 4 weeks of the completion of this Agreement. Any outstanding payments will be subject to interest charges of 2% per month. Payments will be based on: 
· billings actually received by the Clinic on behalf of the Physician

	7. 
	Any retroactive payments received by the Physician for services performed by the Physician will be subject to the terms agreed to and documented in this Agreement. Payments will be paid to the Physician within 30 days of receipt of payment from MSP. 
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