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INDEPENDENT CONTRACTOR AGREEMENT

FOR PHYSICIAN SPECIALTY SERVICES

This Independent Contractor Agreement for Physician Specialty Services (the “Agreement”) is made and entered effective      , by and between        (“Contractor”), and Meharry Medical College, a Tennessee not-for-profit corporation (“MMC”).

WHEREAS, MMC operates a Faculty Practice Plan, known as Meharry Medical Group (“MMG”), that provides medical services (the “Services”) for the benefit of its patients and the public.  
WHEREAS, Contractor is a physician duly licensed to practice medicine in the State of Tennessee who holds membership in good standing on the Nashville Metro General Hospital (“NGH”) medical staff and is qualified to practice the medical specialty of      .  Contractor desires to provide Services consistent with his/her specialty through MMG.

WHEREAS, MMC desires to enter into an agreement with Contractor to facilitate the timely, efficient and economic administration of the Services; to provide for the effective utilization of MMC’s equipment and training of personnel; to permit standardization of procedures; and to maintain the consistency, availability, scheduling and quality of Services.

NOW, THEREFORE, for and in consideration of the recitals above and the mutual covenants and conditions herein contained, the parties agree as follows:

ARTICLE I

DEFINITIONS
1.1
Definitions. Wherever used in this Agreement, the terms listed below shall have the meanings stated.

“Appropriate Credentials” shall mean that Contractor (a) is duly licensed to practice medicine in Tennessee without limitation or restriction, (b) has never had his/her license to practice medicine in any state suspended, restricted or revoked, (c) has full Medical Staff privileges, (d) satisfies the requirements in Section 4.1 hereof; and (e) is otherwise qualified to provide  physician medical services.

“Department” shall mean the       department maintained by MMC which provides  medical services for the benefit of its patients and the public.

“Disability” shall mean the inability of Contractor as a result of physical or mental illness or injury to perform a material portion of the services required to be performed by Contractor pursuant to the terms of this Agreement.

“Medical Staff’ shall mean the Medical Staff of MMC and NGH.

“Medical Staff Bylaws” shall mean the bylaws and regulations of the Medical Staff.

ARTICLE II

CONTRACTOR RIGHTS AND RESPONSIBILITIES

2.1
Retention of Contractor. MMC hereby retains Contractor as an independent contractor to provide Services, and Contractor accepts such retention, on the terms and conditions set forth below.

2.2
Contractor Coverage Requirement. Contractor shall provide timely coverage of Services as directed by the Chairman of the Department, including providing Services daily for NGH.  At all times, all coverage and the frequency and manner of Services and reports shall be in accordance with practice standards, accrediting board requirements, standards of the American Medical Association, laws, bylaws, rules and regulations applicable to the practice of medicine within the State of Tennessee, MMC, and NGH.  
2.3
Standards of Patient Care. Contractor shall assure that the following standards and procedures are followed in connection with the Services rendered.

2.3.1
Contractor shall perform Services in a manner designed to best meet the needs of the patients, and shall at all times strive for courtesy, efficiency or timeliness of care and compassion in the delivery of Services.

2.3.2
Contractor shall perform Services in a high quality manner which is consistent with the standards of the Nashville area for the delivery of medical services.

2.3.3
Contractor shall provide the Services subject to the requirements of law, MMC Bylaws, the rules, regulations and Codes of conduct of MMC and NGH, and the Policies and Procedures of MMC and NGH. Contractor agrees to devote his/her best abilities to the duties and responsibilities set forth in this Agreement and to support the purposes and obligations of MMC.

2.3.4
Contractor shall maintain Appropriate Credentials throughout the term of this Agreement. Nothing in this Agreement shall in any way inhibit the ability of Contractor to maintain an independent medical practice or to provide medicine services for other health care facilities.

2.3.5
Contractor shall continually work to improve the quality of, and maintain a reasonable cost for, medical care furnished to MMC patients.

2.3.6
Contractor shall be available at reasonable times for consultation with individual members of the Medical Staff, and nursing and administrative employees of MMC.

2.3.7
Contractor shall maintain good public relations with the employees of  MMC, with the patients of MMC, and with third party providers of MMC.

2.3.8
Contractor shall evaluate and treat patients in compliance with all applicable laws and regulations.  If MMC is investigated, fined or held liable for any violations of state or federal law pertaining to the transfer or discharge of  patients due to any Contractor’s failure to comply with the coverage or on-call schedule of this Agreement, the Contractor agrees to pay all fines or liabilities imposed on MMC, and to reimburse MMC’s legal expenses for defending the matter against the investigative agency. This remedy shall be in addition to, and not in lieu of, MMC’s right to indemnification under any other provision of this Agreement or any other legal or contractual remedies that MMC may have against the Contractor.

2.3.9
Contractor shall participate actively in the affairs of the Medical Staff or any committee thereof as from time to time may reasonably be requested by MMC.

2.4
Ethics.  In performing services under this Agreement, Contractor shall use his/her best and most diligent efforts and professional skills; perform professional and supervisory services; render care to patients in accordance with and in a manner consistent with the high standards of medicine; conduct himself/herself in a manner consistent with the principles of medical ethics promulgated by the American Medical Association and the American Osteopathic Association; and comply with MMC’s rules and regulations.

2.5
Reports and Records.  Contractor shall provide all reports, medical records and other records reasonably required by MMC in connection with the his/her obligations under this Agreement.  Contractor shall comply with any and all governmental and Joint Commission on Accreditation of Health Care Organizations (“JCAHO”) record keeping and reporting requirements.  The Contractor shall cooperate with MMC and its employees as requested in the completion of any necessary forms for third-party reimbursement, including, but not limited to, any records necessary for Medicare/Medicaid reimbursement.  Contractor shall maintain appropriate time records for the purpose of supporting and verifying his/her time.  The time records shall be in a written form.  All such reports and records shall become the property of MMC; provided, however, that Contractor shall have the right to reasonable access to such records and reports as shall be provided by law and MMC policies.

2.6
Quality Improvement. Contractor shall comply with requirements of the quality improvement and utilization review programs of MMC.

2.7
Confidentiality. Contractor shall comply with all nondisclosure policies and procedures of MMC and shall not disclose information to others relating to this Agreement specifically or to MMC operations in general, except as authorized by MMC in writing or as required by law. Contractor acknowledges that he/she may have or obtain access to confidential protected health information (“PHI”), including, but not limited to, individually identifiable health information. Contractor agrees that he/she:  (a) will not use or further disclose PHI other than as permitted by this Agreement or required by law; (b)
will protect and safeguard from any oral and written disclosure all confidential information regardless of the type of media on which it is stored (e.g., paper, fiche, etc.) with which it may come into contact; (c) use appropriate safeguards to prevent use or disclosure of PHI other than as permitted by this Agreement or required by law; (d) will report to MMC any unauthorized use or disclosure immediately upon becoming aware of it; (e) will indemnify and hold MMC harmless from all liabilities, costs and damages arising out of or in any manner connected with the disclosure by Contractor of any PHI; (f) will make available PHI in accordance with 45 CFR § 164.254; (g) will make available PHI for amendment and incorporate any amendments to PHI in accordance with 45 CFR § 164.526; (h) will make available the information required to provide an accounting of disclosures in accordance with 45 CFR § 528; (i) upon termination of this Agreement, for whatever reason, it will return all PHI, if feasible, received from, or created or received by it on behalf of MMC which Contractor maintains in any form, and retain no copies of such information, or if such return is not feasible, to extend the precautions of this Agreement to the information and limit further uses and disclosures to those purposes that make the return of the information infeasible; and (j) will comply with all applicable laws and regulations, specifically including the private and security standards of the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”), as amended from time to time.  Contractor recognizes that any breach of confidentiality or misuse of information found in and/or obtained from records may result in the termination of this Agreement and/or legal action.  Unauthorized disclosure may give rise to irreparable injury to the patient or to the owner of such information and, accordingly, the patient or owner of such information may seek legal remedies against Contractor.

2.8
Supervision. Contractor will provide medical supervision and education for all non-physician personnel in the Department and will notify MMC of any failure on the part of non-physician personnel to perform properly their assigned duties.  MMC will have the sole right, in consultation with Contractor, to determine the hours of work, discipline and termination of non-physician personnel.  Contractor agrees not to hire nor offer to hire any employee of MMC during the term of this Agreement or for a one (1) year period after the termination or expiration of this Agreement, without the written consent of MMC.

2.9
Education. Contractor will direct and coordinate MMC medical students and residency training activities in [the specialty field] for trainees, including supervision, teaching and formal evaluation when assigned.  Contractor shall participate in the educational programs conducted by MMC as necessary to assure MMC’s overall compliance with accrediting requirements, and shall perform such other teaching functions within MMC as MMC shall reasonably request from time to time.  Contractor may, at his/her own expense, attend conferences and meetings provided that such attendance does not impair performance of the obligation of the Contractor under the terms of this Agreement. Contractor will be responsible for making arrangements acceptable to and at no additional expense to MMC for coverage of the Services during any such absences.

2.10
Right to Income.  All income generated by rendition of  medicine services and related activities by Contractor at MMC and NGH shall be assigned by Contractor to MMC.  Contractor shall execute any and all documents necessary to permit MMC to directly bill for services provided by Contractor, including services provided to Medicare and Medicaid beneficiaries, or beneficiaries of other payors.

2.11
Billing.  MMC shall bill patients for the professional services provided by the Contractor.  Contractor agrees not to bill or otherwise solicit payment from patients independently for services rendered at MMC and NGH and agrees not to retain any payments received for such services.  To the extent Contractor directly receives compensation for any such services, Contractor shall promptly assign and transfer such amounts to MMC.

2.12
Third Party Payor Agreements.  In the event MMC currently contracts via any Third party Payor Agreement, and the terms of such arrangements between MMC and the payor include an agreement regarding fees for Contractor’s services, Contractor will use his or her best efforts to contract with such Payor and will ensure that he/she is credentialed and enrolled as a participating provider with such Payor.  Contractor will use his/her best efforts to apply cost containment measures appropriate to the provision of healthcare services to patients.  

ARTICLE III

MMC RIGHTS AND RESPONSIBILITIES

3.1
Space.  MMC shall, subject to regulatory and budgetary requirements, furnish such space as may be reasonably necessary and available for the provision of Services by Contractor.  Such space shall be solely used for the practice of  medicine at MMC.  Termination of this Agreement shall automatically terminate any right of Contractor to use such space.

3.2
Equipment.  MMC shall, subject to regulatory and budgetary requirements, furnish such equipment as is reasonably necessary and available for the provision of Services as determined in consultation with the Contractor.  Such equipment shall be solely used for the practice of  medicine at MMC.  Contractor shall promptly notify MMC if any equipment is defective, inoperative or in disrepair or, if in the judgment of Contractor, a MMC employee is incompetent or inadequately trained.  Termination of this Agreement shall automatically terminate any right of Contractor to use equipment provided for the provision of the Services.

3.3
Ancillary Services.  MMC shall furnish ordinary janitorial service, laundry, gas, water, heat, telephone and such electricity for light and power as may be reasonably necessary for the provision of Services.  MMC also shall make available services such as nursing, support personnel, administrative assistance, maintenance, materials management and medical records as are reasonably necessary for provision of Services.

3.4
Supplies.  MMC shall purchase all reasonably necessary supplies, such as expendable items, for provision of Services.  In connection with the use of such supplies, Contractor shall exercise his/her best cost-saving efforts consistent with maintaining quality patient care.

3.5
Personnel.  All non-physician personnel required for the provision of Services shall be employed and retained by MMC.  Contractor shall have input into the policies, procedures and techniques pertaining to the methods by which medical services are rendered by such personnel, and shall provide professional training, supervision and direction to such personnel, as is reasonably requested by MMC.

ARTICLE IV

REQUIREMENTS OF CONTRACTOR
4.1
Staff Membership and Certificates. Contractor must, prior to performing any Services, obtain appointments to the Active Medical Staff of NGH and must be granted appropriate clinical privileges in accordance with applicable bylaws, rules and regulations and established procedures and policies of NGH and MMC.  An applicant for Active Medical Staff membership who has been granted temporary privileges in accordance with the Medical Staff Bylaws may perform Services with the consent of NGH and MMC.  Contractor shall have and maintain licenses to practice medicine in the State of Tennessee.  Such requirements must be met throughout the term of this Agreement.  Contractor shall be required to meet the continuing education requirements of all accrediting bodies.  In addition, each Contractor shall maintain advanced cardiac life support certification and pediatric advanced life support certification during the term of this Agreement.  If MMC or Contractor becomes aware of any questions of professional qualifications or performance of any Contractor, the same shall be communicated promptly to the other party so that a resolution of the problem can be made promptly.

4.2
Disqualification. At MMC’s sole discretion, Contractor shall be disqualified from performing Services pursuant to this Agreement and may be automatically terminated from membership on the Medical Staff or appropriate privileges at NGH, upon the occurrence of any of the following:

(a)
Loss or suspension of license to practice his or her profession, a restriction or condition of any type placed upon such license which in some way restricts the ability to practice or to treat patients, so long as such loss, suspension or restriction shall last;

(b)
Failure to report to MMC any restriction or condition or probation with respect to his or her license within thirty (30) days of the imposition of such action;
(c)
Restriction, suspension or revocation on his or her license or right to prescribe or administer any controlled substances;

(d)
Failure to complete medical records in a timely fashion;
(e)
Failure to maintain the minimum professional liability insurance coverage;
(f)
Illegible handwriting;

(g)
Non-completion of medical charts;

(h)
Lack of cooperation; 
(i)

Inefficient management of patients;

(j)

Failure to satisfy MMC’s CME requirements; 

(k)
Failure to continuously satisfy MMC’s credentialing requirements;
(l)

Failure to comply with MMC policies, rules and regulations or the Medical Staff Bylaws; or
(m)
Lack of qualification, based on complaints from the Medical Staff, by reason of training, conduct or temperament, to adequately administer the needs of MMC’s  patients.

ARTICLE V

COMPENSATION

5.1
Payment Terms.   Compensation for these Specialty Services under this Agreement will be a rate of $       per month based upon at least       hours of service.  Such compensation will be proportionately reduced in any particular month Contractor fails to perform the minimum service hours for that particular month.  Contractor will be paid monthly for the periods covered and documented during the proceeding month.  Such payment will be payable to the Contractor within thirty (30) days after receipt by MMG of documentation specifying the service hours of coverage provided by Contractor.  The parties acknowledge and agree that MMC reserves the right to verify such documentation with the Department under which Contractor is serving.  

5.2
Withholdings. MMC will not withhold from the compensation paid to Contractor pursuant to this Agreement any sum for income tax, unemployment insurance, Social Security or any other withholding pursuant to any law or requirement of any governmental body, and Contractor shall have the sole responsibility for submitting reports and returns, making any necessary payments and maintaining any records required by any local, state or federal government or agency thereof for the provisions of services under this Agreement, and Contractor shall indemnify and hold MMC harmless with respect thereto.

5.3
Billing for Services. MMC, on behalf of Contractor, shall be responsible for billing and collection of fees and all Services rendered by Contractor in the Department. Contractor and Contractor hereby agree to assign to MMC the right to bill, collect and retain all fees for all Services furnished by Contractor.

5.4
Recognition of Managed Care Plans. Contractor and all Contractor shall recognize and honor managed care arrangements or other contractual relationships that are recognized by MMC.

ARTICLE VI

STATUS OF PARTIES

6.1
Agreement on Status. With respect to all work, duties and obligations, it is mutually understood and agreed that Contractor is at all times acting and performing Services as independent contractors and not as employees, agents, borrowed servants, joint venturers or partners with MMC.  MMC does not reserve the right by this Agreement to control the details, manner or methods by which such persons perform their work.  However, such persons shall at all times render Services under this Agreement in a manner consistent with laws, regulations and ethical standards applicable to their practice within the State of Tennessee and consistent with the provisions of this Agreement.

ARTICLE VII

INSURANCE AND INDEMNIFICATION

7.1
Insurance.  Contractor shall have and maintain, for all periods of time pertinent to this Agreement and Section 8.2, professional liability insurance in an amount of one million dollars ($1,000,000) per occurrence and three million dollars ($3,000,000) in the aggregate, and general liability insurance sufficient to cover Contractor’s obligations under this Agreement, which coverage shall be effective to cover all Services rendered by Contractor under this Agreement whether the claim arises (i) while such Contractor is still covered by such policy or thereafter, or (ii) after the termination of Contractor’s relationship with MMC.  Contractor shall be required to provide satisfactory evidence of such coverage to MMC upon execution of this Agreement and thereafter on an annual basis.  Such insurance shall be primary with respect to any other insurance or self- insurance or other coverage available to MMC.  The insurer under such policy shall be required to advise MMC in writing at least thirty (30) days in advance of the cancellation or non-renewal of any insurance policy referred to above.  
7.2
Indemnity.  Contractor hereby agrees to defend, indemnify and hold MMC/MMG and its affiliates harmless for any occurrence, liability, judgment, claim, award, cost of defense (including attorneys’ fees) expense or other responsibility or cost of any nature whatsoever arising out of any intentional act, negligence, medical or professional malpractice, or other act or omission committed by him/her in connection with the provision of Services under this Agreement.

ARTICLE VIII
TERM AND TERMINATION

8.1
Termination with Notice. This Agreement may be terminated without cause by either party upon thirty (30) days prior written notice to the other of intent to terminate.  Upon such written notice, the agreement will terminate at the end of the thirty (30) days.  All unearned professional fees agreed to under this agreement will cease upon termination of the agreement, unless otherwise agreed to as specified in the written notice.  

8.2
Automatic Termination. In the event (a) Contractor is unable to provide physician services under the terms of this Agreement due to a physical or mental disability; (b) Contractor is unable to provide physician services under the terms of this Agreement due to the loss or suspension of license(s) to practice medicine; (c) Contractor is unable to obtain or maintain professional liability insurance coverage as required by Subsection 7.1 of this Agreement; or (d) Contractor is unable to provide medical services under the terms of this Agreement because a he/she has lost his/her status as a member in good standing of the Active Medical Staff of NGH, this Agreement shall terminate automatically upon written notice from MMC to Contractor.

8.3
Effect of Termination. In the event this Agreement is terminated for any reason, Contractor shall be entitled to receive only the amount of compensation earned prior to the date of termination.

ARTICLE IX

MISCELLANEOUS

9.1
Ownership of Medical Records. Contractor will keep accurate, complete and timely medical records on MMC’s patients in accordance with MMC policy.  All medical records will remain the property of MMC; provided, however, that Contractor shall have the right to access and copy the records of a patient as necessary to defend against a claim or action regarding the care provided to such patient.

9.2
Regulatory Obligations. Contractor acknowledges that:  (a) he/she is not now and has never been excluded from any federal health care program, including Medicare, Medicaid, CHAMPUS, maternal and child health block grants, social service block grants and other state funded health care programs (the “Programs”); (b) he/she has have never been proposed for sanction by a Program; and (v) he/she has never been excluded from a Program. Contractor affirmatively agrees to immediately notify MMC if he/she is convicted, sanctioned and/or excluded by a Program.  This Agreement is subject to immediate termination by MMC upon written notice should the Contractor be convicted sanctioned or excluded by any Program during the term of this Agreement.

9.3
Legislative/Regulatory Change.  The parties agree that this Agreement is to comply with the Medicare Claims Processing Manual §30.2.11-Physician Payment Under Locum Tenens Arrangements, Part C-Medical Group Claims Under Locum Tenens Arrangements.  In the event that there is a change in the aforementioned Medicare regulations and/or any applicable statute, rule or regulation or a change in the manner in which the applicable rules and regulations are enforced, such that it affects the continuing legality of some or all of this Agreement, the parties agree to negotiate in good faith to amend this Agreement to conform to existing laws or regulations.  If a mutually acceptable agreement that conforms to such changed rules and/or regulations cannot be reached within 30 days (or such earlier time as may be required by such changed rules or regulations), this Agreement may be terminated immediately by either party by written notice to the other.

9.4
Arbitration.  All disputes or claims arising out of or in any way relating to this Agreement, including the making of this Agreement, shall be submitted to and determined by final and binding arbitration before the American Arbitration Association (“AAA”) under the AAA’s Arbitration Rules and Mediation Procedures (the "Rules").  There shall be one arbitrator appointed pursuant to the Rules.   The award of the arbitrator shall be final and judgment upon such award may be entered in any court of competent jurisdiction.  

(a)
Discovery.  In addition to any other procedures provided for under the rules of the AAA, within thirty (30) days of a written request, each party shall provide to the opposite party a copy of all documents relevant to the issues raised by any claim or counterclaim.  Each party shall be permitted to take at least one deposition prior to the hearing.  At least thirty (30) days prior to any hearing, each party shall provide a list of all witnesses to be called by that party at the hearing. 

(b)
Venue.
  Any arbitration proceedings hereunder shall be held in Nashville, Tennessee.

(c)
Statute of Limitations.  The parties expressly agree that the statute of limitations (i.e. time period in which a claim may be made) for any disputes or claims arising out of or in any way relating this Agreement shall be one year from the earlier of:  i) the date of injury or action giving rise to the claim; or (ii) termination of the Agreement.  Contractor agrees to not commence any action or suit relating to this Agreement more than one year from the earlier of:  (i) the date of injury or action giving rise to the claim, or (ii) termination of the Agreement.  Contractor agrees to waive any statute of limitation to the contrary.  

9.5
Assignment. Nothing contained in this Agreement shall be construed to permit the assignment or delegation of any rights or duties under this Agreement, and such assignment or delegation is expressly prohibited and void.  None of the duties of either party under this Agreement shall be carried out through a subcontract with any other organization, entity or person, without the written approval of the other party.

9.6
Non-Waiver. The failure of either party to insist on strict performance of any of the provisions of this Agreement shall not be construed as a waiver of any other default whether or not of the same or similar nature.

9.7
Entire Agreement.  The parties agree that they are not relying upon any promises, understandings, warranties, circumstances, conduct, negotiations, expectations, representations or agreements, oral or written, express or implied, other than those expressly set forth herein; that this Agreement is a complete integration and constitutes the entire agreement of the parties with respect to the subject matter hereof; that no amendments or other modification of this Agreement shall be valid unless in writing and signed by an authorized officer of each party hereto; that this entire Agreement has been bargained for and negotiated; and that the parties have read, understood and approved this Agreement in its entirety.

9.8
Binding Effect.  This Agreement shall be binding upon, and shall inure to the benefit of, the parties hereto and their respective permitted successors and assigns.

9.9
Governing Law. This Agreement shall be governed by the laws of the State of Tennessee without giving effect to its conflicts of laws provisions.

9.10
Notices.  Any notice, demand or communication required, permitted or desired to be given hereunder, shall be deemed effectively given when personally delivered or mailed by prepaid certified mail, return receipt requested, addressed to the addresses set forth on the signature page hereof or to such other address, and to the attention of such other person(s) as either party may designate by written notice. All notices shall be effective as of the date of delivery of personal notice or on the date of receipt, whichever is applicable.

9.11
Enforcement & Attorneys’ Fees.  In the event either party resorts to legal action to enforce the terms and provisions of this Agreement, the prevailing party shall be entitled to recover the costs of such action so incurred including, without limitation, reasonable attorney’s fees.

9.12
Force Majeure. Neither party shall be liable nor deemed to be in default for any delay or failure in performance under this Agreement or other interruption of service of employment deemed resulting, directly or indirectly, from Acts of God, civil or military authority, acts of public enemy, war, accidents, fires, explosions, earthquakes, floods, strikes or any similar or dissimilar cause beyond the reasonable control of either party.

9.13
Authorization for Agreement. The execution and performance of this Agreement by Contractor and MMC have been duly authorized by all necessary laws, resolutions or corporate action, and this Agreement constitutes the valid and enforceable obligations of MMC and Corporation in accordance with its terms.

9.14
Survival. The rights and obligations of the parties set forth in Section 2.5 Reports and Records, Section 2.7 Confidentiality,  Article VI Status of Parties, Section 7.1 Insurance, Section 7.2 Indemnity, Section 8.3 Effect of Termination, Section 9.4 Arbitration, Section 9.9 Governing Law, Section 9.11 Enforcement & Attorneys’ Fees, and this Section 9.14 shall all survive the termination of this Agreement.

IN WITNESS WHEREOF, the parties or their duly authorized representatives have executed this Agreement as of the day and year written above.
Contractor:
__________________________


__________________
Contractor’s Signature


Date

For Meharry Medical College:

__________________________


___________________

Valerie Montgomery Rice, M.D,


Date

Dean of Meharry Medical College and 

Vice President for Health Affairs
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