

MEDICAL DIRECTOR SERVICES AGREEMENT

This Agreement (hereinafter "Agreement") is made and entered into by and between TEXAS TECH UNIVERSITY HEALTH SCIENCES CENTER, a public institution of higher education in the State of Texas (“TTUHSC”), on behalf of its School of _______, Department of _______, _______ campus, and LEGAL NAME OF OTHER PARTY, legal description, (“OTHER PARTY”).

Both TTUHSC and OTHER PARTY are also referred to herein as "Party" or, collectively, "Parties". 

WHEREAS, 
OTHER PARTY operates a currently licensed and accredited describe type, at address and requires the services of a physician to serve in the capacity of Medical Director; and

TTUHSC employs physicians, insert names , M.D. (“Physician” or “Physicians”) who specialize in specialty and who are qualified to provide Medical Director services; and

OTHER PARTY desires to engage the professional services of TTUHSC’s Physicians for the purpose of serving as Medical Director at OTHER PARTY and such services are reasonable and necessary in support of OTHER PARTY’S operations.
NOW THEREFORE, the Parties agree as follows.
ARTICLE I

RESPONSIBILITIES OF TTUHSC

A.
TTUHSC agrees its Physician shall meet all applicable state and federal licensing requirements for practice in the State of Texas.

1.
TTUHSC represents to the best of its knowledge that its Physician(s) providing services under this Agreement have not been excluded from any federal or state healthcare program and that no basis for such exclusion exists.  

B.
TTUHSC agrees its Physician, as Medical Director, shall be responsible for the following administrative services:

1. Oversight of the medical component of OTHER PARTY’S medical care program, to include providing input for determining appropriate outcomes for care and evaluating and improving services and sharing medical expertise in reviewing and updating protocols and practice policies.
2. Attending OTHER PARTY Interdisciplinary Team meetings, and if unable to attend, contact coordinator prior to scheduled meetings so alternative arrangements can be made.
3. Provide resources for education and program development. 
4. Act as a liaison to the community and medical professionals, but not participate in marketing efforts for OTHER PARTY.

5. Participate in development of policies and decisions relating to ethical issues.
6. Consult with administration in developing mission and goals and policies of OTHER PARTY.
7. Cooperate with OTHER PARTY in dealing with regulatory agencies related to any clinical practices. 
8. Participate in OTHER PARTY’S quality assurance and risk management programs.
9.  Adhere to OTHER PARTY’S policies as may be applicable.
Alternative – delete above language and replace with the following.   A separate list must be reviewed to confirm the services are appropriate.
B.
TTUHSC agrees its Physician, as Medical Director, shall be responsible for the services described in Exhibit A, attached hereto and incorporated by reference herein. 
C.
Medical Director shall maintain a log of time spent with a description of the activities for each time period.
D.
Both Parties acknowledge that Physician is providing Medical Director Services as part of OTHER PARTY’S workforce, as the term is defined under HIPAA, and is subject to confidentiality obligations applicable to OTHER PARTY’S employees and other persons under its control. 

E.
Notwithstanding other language in the Agreement, the Parties confirm that duties provided as Medical Director under this Agreement do not include providing direct patient care.  If patient care is to be provided, it will be the subject of a separate agreement for physician services.  OTHER PARTY shall have no claim under this Agreement to any patient revenues of Medical Director.
F.
If Physician is unable to perform the duties of Medical Director due to illness or absence, TTUHSC shall designate another faculty physician to cover during the absence. Should Physician become unwilling or unable to continue service as Medical Director, OTHER PARTY and TTUHSC will negotiate a replacement or this Agreement may be terminated in accordance with Article IV.
ARTICLE II

RESPONSIBILITIES OF OTHER PARTY 
A.
Provide evidence of current accreditation or licensure prior to services being rendered under this Agreement, and notify TTUHSC immediately of any change in this status.

B.
OTHER PARTY will provide and maintain appropriate and necessary supplies and equipment which meets the current standard of care, and support staff who hold current licenses or certification and have professional liability insurance coverage, evidence of which shall be provided upon request.    
C.
Provide access to the complete medical records of all patients to whom health care is, or has been, provided in whole or in part, by any TTUHSC physician or other TTUHSC health care provider.  Access to or copies of such records shall be made available to TTUHSC upon request within a reasonable period of time, not to exceed 48 hours from the time of the request.  This obligation shall survive the termination of this agreement.

D.
OTHER PARTY acknowledges that each party is subject to applicable federal and state laws and regulations, and policies and requirements of various accrediting organizations.  Accordingly, each party will enforce compliance with all applicable laws, regulations, and requirements, and will make available such information and records as may be reasonably requested in writing by the other party to facilitate its compliance,  except for records that are confidential and privileged by law. OTHER PARTY compliance officer will oversee all compliance requirements for OTHER PARTY related activities.  
E.
OTHER PARTY represents and warrants that it or its employees or agents not listed by a federal or state agency as debarred, excluded or otherwise ineligible for participation in federally funded programs, and will notify TTUHSC immediately of any change in this status.


ARTICLE III

COMPENSATION AND BILLING
A. OTHER PARTY agrees to pay TTUHSC write out number ($             .00) per month or hour.  This amount is compensation for all services set forth in Article I including travel.   
B. It is anticipated that Physician shall provide Medical Director services a minimum of approximately hours per week or month for months per year.

C. TTUHSC will send an invoice monthly and OTHER PARTY shall remit payment within 30 days of date of invoice to the address stated herein.  
D. The Parties agree that no third party will be billed for the medical director administrative services provided by TTUHSC’s physician under this Agreement.
E. Each party represents and warrants on behalf of itself, that all decisions regarding the medical care of patients shall be based solely upon the professional medical judgment of a patient's attending physician(s) and shall be made in the best interests of patients, that the aggregate benefit given or received under this Agreement, whether in cash or in kind, has been determined in advance through a process of arms-length negotiations that were intended to achieve an exchange of goods and/or services consistent with fair market value in the circumstances, and that any benefits given or received under this Agreement is not intended to induce, does not require, and is not contingent upon, the admission, recommendation or referral of any patient, directly or indirectly, to the other party.
F. Other professional medical services provided by Physician to patients and billing for such services shall be the subject of a separate agreement.  
ARTICLE IV

TERM AND TERMINATION

A. The term of this Agreement is from date to date.  
DELETE THIS SENTENCE AND NEXT PARAGRAPH IF YOU DO NOT INTEND FOR THIS AGREEMENT TO AUTO RENEW]   

1.
If notice of termination has not been given by either Party at the time of expiration of the current term of this Agreement, this Agreement shall be automatically renewed on a year to year basis.

B. Either Party may terminate this Agreement at any time with or without cause by giving the other Party write out (  ) days written notice of termination.  
C. This Agreement may be terminated immediately by TTUHSC for nonpayment as agreed upon written notice to OTHER PARTY.
D. Either Party may terminate this Agreement by written notice to the other Party, and may regard the other Party as in default of this Agreement, if the other Party becomes insolvent, makes a general assignment for the benefit of creditors, suffers or permits the appointment of a receiver for its business or assets, becomes subject to any proceeding under any bankruptcy or insolvency laws, whether domestic or foreign, or has wound up or liquidated, voluntarily or otherwise.
E. Either party has the right to terminate this Agreement immediately upon notice of exclusion of TTUHSC’s Physician(s) providing services under this Agreement or of the exclusion of OTHER PARTY or its personnel.

F. In the event this Agreement is terminated for any reason prior to the one (1) year anniversary date hereof, the Parties agree not to enter into the same or substantially the same arrangement for the remainder of said twelve (12) month period.

G. The termination or expiration of this Agreement shall not relieve either Party of any obligation pursuant to this Agreement which arose on or before the date of termination. 
ARTICLE V

INSURANCE AND INDEMNIFICATION
A. The TTUHSC School of Medicine Medical Self-Insurance Plan for medical liability provides coverage to its employed physicians in amounts of $400,000 per claim/$1.2 million annual aggregate, unless lower liability limits are set by law, in which case the lower liability limits set by law shall apply.
TTUHSC state employees are subject to Texas Civil Practice and Remedies Code, Chapter 104, State Liability for Conduct of Public Servants, under which state employees acting and the course and scope of their employment are entitled to protection from the state with limits as set forth in §104.003. 
B.
OTHER PARTY describe insurance coverage or coverage under Texas statutes or federal laws. 

C.
OTHER PARTY agrees to indemnify and hold harmless TTUHSC, its board of Regents, officers, employees including Physician, agents, and representatives (collectively “Indemnitees”) from any and all liability suits, costs, damages, losses, claims, demands, expenses, and attorneys’ fees (hereinafter all such claims under this Section are collectively referred to as a “Claim” or “Claims”), caused or asserted to have been caused by, directly or indirectly arising out of, or incident to, or in connection with injury to or death of any person, physical loss or damage to property or financial loss arising out of, resulting from,  or in connection with: the acts and/or omissions of Physician pursuant to the Medical Director duties and responsibilities specified in this Agreement, irrespective of whether such liabilities, suits, costs, damages, losses, claims, demands, expenses, and/or attorneys’ fees are actually or allegedly, caused wholly or in part through the negligence of Physician (except that OTHER PARTY) shall not be responsible for and shall not indemnify TTUHSC for Physician’s gross negligence and/or intentional acts of misconduct or fraud).
ARTICLE VI

COMPLIANCE
A.
The Parties enter into this Agreement with the intent of conducting their relationship in full compliance with the federal physician anti-referral law, the Medicare and Medicaid Anti-Fraud and Abuse law and the Texas Occupations Code patient non-solicitation law.  Notwithstanding any unanticipated effect of any of the provisions herein, neither Party will intentionally conduct itself under the terms of this Agreement in a manner to constitute a violation of the Medicare and Medicaid Anti-Fraud and Abuse law or Texas Occupations Code patient non-solicitation law.

B
The Parties acknowledge that each is subject to applicable federal and state laws and regulations, and policies and requirements of various accrediting organizations.  Accordingly, each Party will enforce compliance with all applicable laws, regulations, and requirements, and will make available such information and records as may be reasonably requested in writing by the other Party to facilitate its compliance, except for records which are confidential and privileged by law.  Each Party shall have or designate a Compliance Officer with whom compliance issues shall be coordinated.
C.
Pursuant to 42 U.S.C. Section 1395x(v) (1)(I) and 42 C.F.R. Part 420, Subpart D Section 420.300 et seq., both Parties shall, until the expiration of four (4) years after the furnishing of Medicare reimbursable services pursuant to this Agreement, upon proper written request, allow the Comptroller General of the United States, the Secretary of Health and Human Services, and their duly authorized representatives access to this Agreement and to  the Parties books, documents and records necessary to certify the nature and extent of costs of Medicare reimbursable services provided by TTUHSC’s Physician  under this Agreement are carried out by means of a subcontract with an organization related to TTUHSC, and such related organization provides the services at a value or cost of $10,000.00 or more over a twelve-month period, then the subcontract between TTUHSC and the related organization shall contain a clause comparable to the clause specified in the preceding sentence.

ARTICLE VII

CONFIDENTIALITY

C.
OTHER PARTY acknowledges that TTUHSC is a public institution of higher education in the state of Texas and is subject to requests for information under the Texas Public Information Act (Texas Government Code, Chapter 552). Under this Act, there are exceptions to requests for disclosure, which include but are not limited to, information confidential by law and certain commercial information and trade secrets. The Texas Attorney General's office makes the final determination whether or not requested information is to be disclosed on a case by case basis after reviewing the materials and assertions against disclosure. If proprietary information is requested, the Act requires TTUHSC to provide written notice to the party whose proprietary information may be subject to the request, and that party may also submit information to the Texas Attorney General to establish that disclosure of the information would cause substantial competitive harm.

ARTICLE VIII

GENERAL PROVISIONS
A.
Independent Contractor.  Nothing in this Agreement is intended nor shall be construed to create an employer/employee relationship between the contracting Parties.  The sole interest and responsibility of the Parties is to ensure that the services covered by this Agreement shall be performed and rendered in a competent, efficient, and satisfactory manner.

B.
Severability.  If any term or provision of this Agreement is held to be invalid for any reason, the invalidity of that section shall not affect the validity of any other section of this Agreement provided that any invalid provisions are not material to the overall purpose and operation of this Agreement.  The remaining provisions of this Agreement shall remain in full force and shall in no way be affected, impaired, or invalidated.

C.
Notices.  All notices, requests and communications required or permitted hereunder shall be in writing and shall be sufficiently given and deemed to have been received upon personal delivery or delivery by overnight courier or, if mailed, upon the first to occur of actual receipt or seventy-two (72) hours after being placed in the United States mail, postage prepaid, registered or certified mail, receipt requested, addressed to the Parties at the addresses set forth below:

If to TTUHSC:



ATTN:  
If to Other Party:

ATTN: 
Notice of a change in address of one of the Parties shall be given in writing to the other Party as provided above, but shall be effective only upon actual receipt.  

D.
Binding Effect; No Third Party Beneficiary.  This Agreement shall be binding upon and inure to the benefit of the Parties hereto, their successors and permitted assigns. Nothing in this Agreement is intended, nor shall be deemed, to confer any benefits on any third party, including, without limitation any patients of the Other Party, nor shall such person or entity have any right to seek, enforce or recover any right or remedy with respect hereto.

E.
Entire Agreement.  This Agreement contains the entire agreement of the Parties concerning the subject matter described herein and there are no other promises or conditions in any other agreement whether oral or written concerning the subject matter described herein.  This Agreement supersedes any prior written or oral agreements between the Parties concerning the subject matter described herein.  
F.
Amendment.  This Agreement and each of its provisions shall be binding upon the Parties and may not be waived, modified, amended or altered except by in writing signed by the Parties. 

G.
Assignment.  Neither Party may assign this Agreement, in whole or in part, without the prior written consent of the other Party.  
H.
No Waiver.  Any failure of a Party to enforce that Party’s rights under any provision of this Agreement shall not be construed or act as a waiver of said Party’s subsequent right to enforce any of the provisions contained herein.
I.
Governing Law; Venue.  This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Texas.   Venue shall be in the state or federal courts of Lubbock County, Texas.   If Other Party is not located in Lubbock, replace prior sentence with:  Venue will be in accordance with the Texas Civil Practices and Remedies Code and any amendments thereto.
J.
Use of Name.  Neither Party to this Agreement shall use the name or indicia of the other Party, nor of any of a Party’s employees, in any manner of publicity, advertising, or news releases without prior written approval of the other Party.
K.
Warranty of Authority.   SEQ CHAPTER \h \r 1The person(s) executing this Agreement on behalf of the Parties, or representing themselves as executing this Agreement on behalf of a Party, warrant and guarantee that each has been duly authorized by the appropriate Party to execute this Agreement on behalf of the Party and to validly and legally bind the Party to all of its terms, performances, and provisions. 

[Signature page follows.]

Delete phrase above and this sentence if full signature block will fit on this page.
IN WITNESS WHEREOF, the undersigned Parties bind themselves to the faithful performance of this agreement.
TEXAS TECH UNIVERSITY



same legal name as on page 1
HEALTH SCIENCES CENTER



Signature






Signature

Elmo M Cavin












Printed Name





Printed Name

Executive Vice President










Date






Date
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