Asset Transfer Agreement
This Agreement made as of January 1, 2024.

BETWEEN Canadian Health Leadership Network — Le Réseau Canadien pour le Leadership en
Santé, an unincorporated association having an office in the City of Ottawa and Province of Ontario (the
“UNINCORPORATED CHLNet") AND Scott Malcolm and Maria Judd, both of the City of Ottawa,
in the Province of Ontario, without personal liability or benefit, but as agents for and on behalf of a
corporation to be incorporated under the Canada Not-for-profit Corporations Act (“INCORPORATED
CHLNet”).

WHEREAS UNINCORPORATED CHLNet is an unincorporated association and operates as a non-profit
organization under paragraph 149(1)(1) of the Income Tax Act (Canada);

AND WHEREAS UNINCORPORATED CHLNet decided to incorporate a not-for-profit corporation in
order to continue to carry on its purposes, activities, programs and goals;

AND WHEREAS INCORPORATED CHLNet will be a not-for-profit corporation incorporated pursuant
to the Canada Not-for-profit Corporations Act by Certificate of Incorporation dated January 1, 2024 and
will operate as a non-profit organization under paragraph 149(1)(1) of the Income Tax Act (Canada);

AND WHEREAS as soon as INCORPORATED CHLNet is incorporated it will adopt the Agreement
pursuant to the provisions of the Canada Not-for-profit Corporations Act;

AND WHEREAS UNINCORPORATED CHLNet wishes to transfer to INCORPORATED CHLNet all
of its assets and liabilities associated with its operations and activities, as more particularly set forth in this
Agreement and INCORPORATED CHLNet wishes to receive such assets and liabilities of
UNINCORPORATED CHLNet.

NOW THEREFORE IN CONSIDERATION of the matters described in the above recitals, the mutual
covenants and agreements contained herein and for other good and valuable consideration, but without
payment of any monies, the receipt and sufficiency of which is hereby acknowledged, the parties hereto
agree as follows: "

1. Definitions and Interpretation
(a) Definitions. In this Agreement, unless something in the subject matter or context is
inconsistent therewith:
(i) “Act” means the Canada Not-for-profit Corporations Act.

(ii) “Agreement” means this Agreement (including all recitals and schedules to this
Agreement), as the same may be amended or replaced from time to time by
agreement in writing signed by the parties.

(iii)  “Assumed Contracts” means the contracts that are listed in Schedule “A™.
(iv)  “Board of Directors” means the board of directors of INCORPORATED CHLNet.

v) “Closing” means the completion of the Transaction, which shall occur on the
Closing Date.

(vi)  “Closing Date” has the meaning set out in section 7(a).

(vii)  “Liabilities” means all debts and obligations of UNINCORPORATED CHLNet of
every nature and kind as more particularly described in Schedule “B™.
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(viii)  “Parties” means UNINCORPORATED CHLNet and INCORPORATED CHLNet
collectively, and “Party” means either of them, as applicable.

(ix)  “Transaction” means the transaction contemplated by this Agreement.

(x) «“Transferred Assets” means all of UNINCORPORATED CHLNet’s right, title and
" interest in and to the following:

(A) the specific assets listed in Schedule “C”;

(B) the full benefit of all existing warranties, warranty rights and guarantees,
indemnities, undertakings and similar covenants (implied, express or
otherwise) in favour of UNINCORPORATED CHLNet in connection

with any of the Transferred Assets; and
(C)  the Assumed Contracts.

Interpretation
(a) All dollar amounts referred to in this Agreement are in Canadian funds.

(b) The division of this Agreement into sections and subsections and the insertion of headings
are for convenience of reference only and shall not affect the construction or interpretation
of this Agreement. The terms “this Agreement”, “hereof”, “hereunder” and similar
expressions refer to this Agreement and not to any particular section, subsection or other
portion of this Agreement and include any agreement supplemental hereto. Unless

something in the subject matter or context is inconsistent therewith, references herein to

“Qections” are to sections, subsections and further subdivisions of sections of this
Agreement.

(c) Unless otherwise specified, words importing the singular include the plural and vice versa

and words importing gender include all genders.

(d) The following Schedules are attached to, incorporated in and form an integral part of this
Agreement:

Schedule “A” — Assumed Contracts
Schedule “B” — Liabilities
Schedule “C” — Transferred Assets

Transferred Assets

(a)  On the terms and subject to the fulfilment of the conditions of this Agreement,
UNINCORPORATED CHLNet hereby agrees to transfer, convey and assign by way of
gift to INCORPORATED CHLNet and INCORPORATED CHLNet hereby agrees to
acquire and accept from UNINCORPORATED CHLNet, the Transferred Assets on the
Closing Date on the terms and conditions set out in this Agreement.

(b) UNINCORPORATED CHLNet shall use its best efforts to obtain the consent of any third
parties that may be required if any of the Assumed Contracts are not assignable by
UNINCORPORATED CHLNet to UNINCORPORATED CHLNet without the consent of
the other party thereto.
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4. Assumption of Liabilities

In consideration of the transfer of the Transferred Assets and the mutual covenants contained in
this Agreement, and subject to the terms and conditions of this Agreement, INCORPORATED
CHLNet agrees to assume all of the Liabilities including but not limited to accounts payable and
other indebtedness of UNINCORPORATED CHLNet and Liabilities arising under the Assumed
Contracts. Any undisclosed liabilities that existed prior to the date of Closing, which become
known to either party after Closing, remain liabilities of INCORPORATED CHLNet.

St Employees

UNINCORPORATED CHLNet represents and warrants that as of the date of this Agreement, it
does not have any employees.

6. Technology

The Parties, working together, will take or cause to be taken all steps necessary to ensure that the
internet domain name, uniform resource locators and all email addresses associated with
UNINCORPORATED CHLNet’s operations are transferred to INCORPORATED CHLNet, as
soon as possible after the Closing and if it is not possible for these matters to be transferred to
INCORPORATED CHLNet, that such contracts be cancelled and re-registered under
INCORPORATED CHLNet.

7. Closing and Transfer

(a) Closing shall occur effective January 1, 2024, or such other date as may be mutually agreed
to by the Parties.

(b) UNINCORPORATED CHLNet shall take such action as may be required to vest all of its
right, title and interest in and to the Transferred Assets and otherwise to implement the

provisions of this Agreement. Such instruments shall be prepared and registered at the
expense of INCORPORATED CHLNet.

(c) On Closing, UNINCORPORATED CHLNet shall deliver to INCORPORATED CHLNet
all appropriate deeds, bills of sales, assignments, affidavit re residency, statutory
declaration acknowledging truthfulness and correctness of the representations and
warranties contained in section 10(a) of this Agreement, and other instruments effecting or
evidencing the transfer of the Transferred Assets.

8. Post-Closing Matters

(a) Immediately following Closing, UNINCORPORATED CHLNet shall cease to carry on
any operations other than those pertaining to the distribution of the Transferred Assets to

INCORPORATED CHLNet and the payment of any amounts owing to creditors.

(b) On or after Closing UNINCORPORATED CHLNet shall make available (either
electronically or by photocopy) to INCORPORATED CHLNet all policies of insurance,
contracts, leases, deeds, financial documents and documents concerning volunteers,
donors, employers, contractors and suppliers and such other books and records relating to
the operations of INCORPORATED CHLNet (“Books and Records”) to which
INCORPORATED CHLNet does not have access or that are not in INCORPORATED

CHLNet’s possession,

Asset Transfer Agreement between Page 3 of 10

UNINCORPORATED CHLNet and INCORPORATED CHLNet




Asset Transfer Agreement between

Winddown of UNINCORPORATED CHLNet

(a)

(®)

Following the completion of the Transaction, UNINCORPORATED CHLNet shall take
all necessary steps in due course to windup its operations, including the cancellation of any
accounts, such as with Canada Revenue Agency that cannot be transferred to

INCORPORATED CHLNet.

All expenses relating to the wind up of UNINCORPORATED CHLNet, including but not
limited to legal and accounting expenses, shall be paid by INCORPORATED CHLNet.

Representations and Warranties

(2)

UNINCORPORATED CHLNet represents and warrants that, to the best of its knowledge,
at the time of entering into this Agreement and on the Closing Date, which representations
and warranties shall not merge but shall survive the Closing of this Transaction, and
acknowledges that INCORPORATED CHLNet is relying upon the accuracy of each of

such representation and warranty in connection with its acquisition of the Transferred

Assets and the completion of the Transaction:

(i) UNINCORPORATED CHLNet is, and on the Closing Date shall be, a resident of
Canada within the meaning of and for all purposes under, the Income Tax Act

(Canada).

(ii) UNINCORPORATED CHLNet has taken all necessary or desirable actions to
approve or authorize the execution, delivery and performance of this Agreement
and the transfer of the Transferred Assets to INCORPORATED CHLNet pursuant

to the terms and conditions of this Agreement.

(iii)  Other than the Transferred Assets, UNINCORPORATED CHLNet does not hold
any other restricted trust funds, whether expressed or implied. The Transferred
Assets are not subject to other restricted or specific terms of trust, either explicitly
or by implication imposed on any of such Transferred Assets, except as otherwise

set forth in this Agreement.

(iv)  This Agreement will not conflict with or result in any breach of terms, conditions
or provisions of or constitute default under any material agreement or arrangement
which UNINCORPORATED CHLNEet is subject to, nor will execution of this
Agreement require any consent or other action by any other party or parties.

v) The Transferred Assets are owned by UNINCORPORATED CHLNet as the
beneficial owner thereof with good marketable title thereto, and will be free and
clear of all mortgages, liens, charges, pledges, security interests and encumbrances
or other claims whatsoever at the time of Closing.

(vi)  There are no actions, suits or proceedings pending or threatened at law or in equity
or before any federal, provincial, municipal or other government department,
commission, board, agency or otherwise. UNINCORPORATED CHLNet is not
aware of any existing ground on which any such action, suit or proceeding might
be commenced either now or in the future.

(vii)  Other than the Liabilities, there are no debts, financial obligations, employee
severance obligations, guarantees, GST/HST or income tax liabilities or arrears.
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UNINCORPORATED CHLNet and INCORPORATED CHLNet

11.

12.

(viii)  This Agreement has been duly authorized, executed and delivered by
UNINCORPORATED CHLNet and is a legal, valid and binding obligation of
UNINCORPORATED CHLNet.

(b) INCORPORATED CHLNet represents and warrants that, to the best of its knowledge, at
the time of entering into this Agreement and on the Closing Date, which representations
and warranties shall not merge but shall survive the Closing of this Transaction, and
acknowledges that UNINCORPORATED CHLNet is relying upon the accuracy of each of
such representation and warranty in connection with the transfer of the Transferred Assets

and the completion of the Transaction:

(i) This Agreement has been duly executed and delivered by INCORPORATED
CHINet and is a valid and binding obligation of INCORPORATED CHLNet

enforceable in accordance with its terms.

(©) No director, officer or employee of either Party will have any personal liability in respect
of any representation or warranty made under this Section 10.

Transfer Taxes

INCORPORATED CHLNet shall be liable for and shall pay all transfer taxes (including any
Harmonized Sales Tax (“HST”) or other like charges (“Taxes”) properly payable by it upon and in
connection with the conveyance and transfer of the Transferred Assets by UNINCORPORATED
CHLNet to INCORPORATED CHLNet, if any. Where UNINCORPORATED CHLNet is required
to collect such Taxes, INCORPORATED CHLNet shall pay such Taxes to UNINCORPORATED
CHLNet immediately upon its request therefor. Where UNINCORPORATED CHLNet is not
required to collect such Taxes, INCORPORATED CHLNet shall remit such Taxes to the
appropriate authority and shall provide evidence satisfactory to UNINCORPORATED CHLNet

immediately upon its request therefor.

Indemnification

In consideration of the transfer of the Transferred Assets from UNINCORPORATED CHLNet to
INCORPORATED CHLNet and the corresponding agreement by INCORPORATED CHLNet to
comply with the terms of this Agreement, INCORPORATED CHLNet, for itself and for its
successors and assigns, hereby agrees to defend, indemnify and hold harmless
UNINCORPORATED CHLNet and its directors, officers or members (“UNINCORPORATED
CHLNet Indemnitees”) from and against any and all claims, demands, actions, liabilities, costs,
charges, losses, damages and expenses whatsoever, including reasonable legal fees (“Losses™)
UNINCORPORATED CHLNet or UNINCORPORATED CHLNet Indemnitees may suffer or
incur as a result of or arising out of the conduct of any work or any act or omission of
UNINCORPORATED CHLNet or of UNINCORPORATED CHLNet Indemnitees while they
were directors, officers or members of UNINCORPORATED CHLNet, provided that such
obligation to indemnify shall be limited to the fair market value of the Transferred Assets.

General Provisions

(a) Survival. The representations and warranties of each Party and the indemnity contained in
this Agreement shall survive the Closing of the transfer, and notwithstanding such Closing,
and regardless of any investigation made by or on behalf of the Parties with respect hereto,
shall continue in full force and effect for the benefit of both Parties indefinitely hereafter.

(b) Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the Province of Ontario and each of the Parties hereto hereby irrevocably attorns
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(©)

d

(e)

®

(b)

to the exclusive jurisdiction of the courts of the Province of Ontario for all matters arising
herein.

Amendment. This Agreement may not be modified or amended except with the written
consent of each of its Parties.

Assignment. Neither Party may assign any rights hereunder except with the prior written
consent of the other Party. Except as otherwise provided to the contrary, this Agreement
shall be binding upon and enure to the benefit of the Parties, their respective successors
and permitted assigns.

Further Assurance. The Parties agree that they will, from time to time at the reasonable
request of either of them, execute and deliver such instruments, conveyances and
assignment and take further action as may be required pursuant to the terms hereof to
accomplish the intent of this Agreement.

Entire Agreement. This Agreement shall constitute the entire Agreement between the
Parties pertaining to the subject matter hereof and supersedes all prior and
contemporaneous agreements (except as specifically provided for in this Agreement),
understandings, negotiations and discussions whether oral or written of the Parties and
there are no warranties, representations or other agreements between the Parties in
connection with the subject matter hereof except as specifically set forth herein.

Severability. If any covenant or obligation set forth in this Agreement or the application of
it to either Party or to particular circumstances shall, to any extent, be invalid or
unenforceable, the remainder of this Agreement or the application of such obligation to the
parties or circumstances other than those to which it is held invalid or unenforceable shall
be separately valid and enforceable to the fullest extent permitted by law.

Headings. All headings in this Agreement are inserted for convenience and reference only
and are not to be considered in the construction or interpretation of any provisions of this
Agreement.
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(i) Counterparts. The Parties acknowledge and agree that this Agreement and any schedules
hereto may be executed in counterparts, which, taken together, shall constitute one and the
same instrument. This Agreement may be executed and delivered by electronic means and
each of the Parties may rely on such electronic execution as though it were an original
handwritten signature.

IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first above written.

SIGNED in the presence of: Canadian Health Leadership Network — Le Réseau
Canadien pour le Leadership en Santé

‘ By: / W

Scott‘Malcolm, Chair

Man'a/ﬁ'd, Past Chair

We yauthority to bind UNINCORPORATED CHLNet

By:

) -
ess ) ) Scott Malcolm
| >(>§( )
= )
Witness ~ y Maria Judd (

without personal liability or benefit, but as agents for and on
behalf of a corporation to be incorporated under the Canada
Not-for-profit Corporations Act
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Schedule “A” — Assumed Contracts

o Consulting Contract with Kelly Grimes

° Consulting Contract with Grace Gemin, Program Coordinator

o Consulting Contract with Stephen Samis, Senior Policy Advisor

o Consulting Contract with Deanne Taylor, Senior Research Advisor

B
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SCHEDULE “B” - Liabilities

NTD: The amounts below are as of December 15, 2023. Kelly Grimes advised that approximately $10,000
of revenue should be posted to year end. This schedule will need to be updated as of December 31, 2023
(even if the updating takes place in early 2024.

Vendor Amount

Grace Gemin $3,051
Kelly Grimes Consulting $11,865
Conference Fees $871
Stephen Samis, c/o Samis Health $2,825
Policy Consulting
Deanne Taylor $2,500
Total: $21,112.00
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SCHEDULE “C” - Transferred Assets

NTD: The amount below are as of December 15, 2023. This schedule will need to be updated once CHLNet
is able to open its own bank account (even if the process is simply to use the same bank account but
convert it into a business bank account for CHLNet and without the assistance of the current older of funds).
This will not be able to be completed until CHLNet is incorporated and the Certificate and Articles of

Incorporation can be provided to the bank.

° Bank Balance for the following bank account of UNINCORPORATED CHLNet:

Bank:

Toronto-Dominion Bank

Bank Account No.: 5252876
Amount transferred:  $0.00

Amount remaining: $124,334.06

The amount to be transferred will be transferred to the bank account of INCORPORATED CHLNet
as soon as a bank account for INCORPORATED CHLNet is opened.

° Website domain for chlnet.ca

° Trademarks (logo and design) for CHLNET & DESIGN OF THE PLANET SATURN — 1468551,
registered by the Canadian College of Health Service Executives /Collége Canadien des Directeurs
de Services de Santé “In Trust” for the benefit of Canadian Health Leadership Network — Le Réseau
Canadien pour le Leadership en Santé

° The following items on the website: chinet.ca

CHLNet Wise Practices Toolkit

CHLNet Leadership Development Impact Assessment Toolkit

CHLNet Environmental Scan 2022 of Health Leadership Action

CHLNet Insight Summary: Towards Leadership Pathways for Health Workforce Wellness
CHLNet Benchmarking Research Studies (2020, 2014)

CHLNet Leadership Development Inventory

CHLNet Leading Through COVID Action Research Project Infographic and Executive
Summary

CHLNet Eblasts including Top 3 and Blogs

CHLNet 3 Evidence Briefs: Value of a Common Langhage for Health Leadership, Health
Leadership and Large Scale Change, and Accelerating 21st Century Leadership Practices

CHLNet Infographic: Champion Strategic Leadership Excellence
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