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PROGRAM LETTER OF AGREEMENT

This Program Letter of Agreement is used to Implement the AAMC
Uniform Terms and Conditions which address important legal and
business terms between the Sponsoring Institution and the
Participating Site. The Uniform Terms and Conditions include
provisions on the administration of the residency program; resident
salaries and benefits; immunizations, criminal hackground checks,
licensure, access to resources, resident suparvision and evaluation,
insurance coverage, HIPAA and other important issues. This
Program Letter of Agreement should not be signed before reading
and fully understanding the AAMC Uniform Terms and Conditions.

This Program Lelter of Agroement is the residency training affiliation agreement
batween the Sponaonng Institution and the Participating Site with respect to a clinical
training experience for the Sponsoring Institution’s assigned residents, and the
agreement of the parties to abide by all terms and conditions of the AAMC Uniform
Terms and Conditions [dated January 22, 2018] which is hereby incorporated by
reference, without modification or exception except as specified below. Any conflict
between this Prograim Letler of Agreement and the AAMC Uniform Terms and
Conditions are to be interpreted in favor of this Program Leiter of Agreement.

This Program elter of Agreement is effectwe from 7/172023, and will remain in effect
for ten years or until updated or changed by the Sponsoring lnshtutlon and the
Participating Site or terminated by either party.

1. Parties
Sponsoring Institulion: Marshall Community Health Consortium
Participating Site: University of Kentucky

2. Persons Responsible for Education and Supervislon
Program Director at Sponsoring Institution: Farzad Amiri, MD
Site Director at Participating Site: Sandra Beck, MD

Other faculty at Particlpating Site (by name ot general group): Umversny of
Kentucky General Surgery Faculty

The above named people are responsible for the education and supervision of the
residents while rotating at the Participating Site,
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3, Responaslbilities

The facully at Participating Site must provide appropriate supervisioh of residents in
patient cate activities and maintain a learning environment conducive fo educating the
residents in the competency arcas identified hy ACGME or other applicable accrediting
bodies. Supervision must provide safe and effective care to pafients; ensure
developmaent of skills, knowledge, and allitudes required to enter the unsupervised
practice of medicine and establish a foundation for continued professionai growth. The
faculty must evaluate resident performance in a timely manner during each rotation or
similar educational assignment and document this evaluation al the completion of the

assignment.

4. Goals and Objectives of the Educational Experiences

The goals and objectives of the educational experiences have been developed
according toa ACGME Residency Program Requirements or other applicable accrediting

bodies, and are delineated in the attached document.

The Program Director, Site Director and the program faculty at the Participating Site are
together rosponsible for the day-to-day aclivitles of the residents during the course of
the educational experiences at the Participating Site in furtherance of the goals and

objectives.

5. Policies, Rules and Regulations that Govern Resident Education

Residents will be under the general direction of their Sponsoring Institution Program's
Policy and Procedure Manual regarding educational maiters as well the Participating
Site’s policies, rules and regulations regarding patient care activities.

6. Financial Responsibility
Select one of the three options below:

X sponsering Institution Responsible Financlally _
Sponsoring Institulion or its affiliate as otherwise described under Section 7 herein

shall continue to employ the residents and is responsible for the payment of any
salary and compensation fo the residents, as well as providing or requiring health
insurance caverage and workers compensation coverage, and withholding all
applicable taxes. Sponsoring Institution understands that its residents will not be
covered by or entitled to any soclal security, unemployment compensation,
retirement, pensioh and/or any other benefits programs or workers' compensation
program offered or provided by Participating Site, and no resident shall have any

right, title or claim to patticipate in the same.
Or
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O Participating Site Responsible Financially
Sponsoring Institution or its affiliate as otherwise described under Section 7 herein
shall continue 1o employ the residents and is responsible for the payment of any
salary and compensation to the residents, as well as providing or requiring health
insurance coverage and workers compensation coverago, and withholding all
applicable taxes. Sponsoring Inslitution understands that its residents will not be
covered by or entitled to any social security, unemployment compensation,
retirement, pension and/or any other benefits programs ot workers’ compensation
program offered or provided by Participating Slte, and no resident shall have any
right, title or claim to participate in the same. Since Sponsoring Institution cannot
olalm the residents on its cost report for graduate medical education reimbursement
from the CMS, the Participating Site shall reimburse Sponsoring Institulion or ite
affiliate as may he desaiibed under Section 7 herein for the applicable pro rata
portion of any resident’s salary and benefits. Sponsoring Institution or its affiliale as
otherwise described undar Seclion 7 herein may provide the Parl cipaling Site an
Involce for payment, which shall be paid by Participating Site within ninety (90) days
of the date that such Invoice s posted in the U.S. mail or other agreed upon means.
Any additional expenses for any specific Rotation shall be set forth in [Exhibit |

aftached.]

[1 Flnancial Responsibility

Sponsoring Institution and Participating Site agree to the following tertns regarding
cost sharing with respect to costs associated with the education of tesidents: [insert

terms].

Or

7. Other Modifications or Exceptions to the AANIC Uniform Residency Training
Terms and Conditions

Modifications or Exceptions (if hone, please indicate by writing “none”):

RISK MANAGEMENT STATEMENT:
The SPONSORING INSTITUTION's Administrator and PARTICIPATING SITE

Hospital's Office of Risk Management will notify each other of any lawsuit which is
threatenad, or any patient care event which causes or contributes to injury or death,
and could result in a lawsult, if a SPONSORING INSTITUTION resident or fellow is

involved with said patient's care.

PERSONAL INFORMATION AND BREACH: - '
To the extent SPONSORING INSTITUTION receives Personal information as
defined by and In accordance with Kentucky's Personal Information Security and
Breach Investigation Procedures and Practices Act, KRS 61,931, 61.932 and 61.933
(the "Act"), SPONSORING INSTITUTION shall secure and protect the Personal
Information by, without limitation: (i) complying with all requirements applicable o
non-affiliated third parties set forth in the Act; (il) utilizing security and breach
investigation procedures that are appropriate to the nature of the Persanal
Information disclosad, al least as stiingent as PARTICIPATING SITE's and
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reasonably designed to protect the Personal Information from unauthorized access,
use, modification, dlsclosure, manipulation, or destruction; (ili) notifying
PARTICIPATING SITE of a security breach relating to Personal information in the
possession of SPONSORING INSTITUTION or its agents or subcontractors within
seventy-two (72) hours of discovery of an actual or suspested breach unless the
exception set forth in KRS 61.932(2)(b)2 applies and SPONSORING INSTITUTION
abides by the requirements set forth in that exception; (iv) cooperating with
PARTICIPATING SITE in complying with the response, mitigation, correctlon,
investigation, and notification requirements of the Act , (v) paying all costs of
notification, investigation and mitigation in the event of a security breach of Personal
Information suffered by SPONSORING INSTITUTION; and {vi) at PARTICIPATING
SITEs discretion and direction, handling all administrative functlons associated with

notiflcation, investigation and mitlgation,

GORPORATE COMPLIANCE:

SPONSORING INSTITUTION affirms that it is not excluded from patticipation, and
is not otherwise Ineligible to participate in a "Federal heaith care program” as
defined in 42 U.S.C. section 1320a-7b(f) or in any other state or federal government
payment program. In the event that SPONSORING INSTITUTION js excluded from
participation, or hbecomes otherwise Ineligible to participate in any such program,
during the term of this agreement, SPONSORING INSTITUTION will notify the
University of Kentucky Chandler Medical Center, hereinafter “UKCMC", Office of
Compliance, 2333 Alumni Park Plaza, Suite 200, Lexington, Kentucky 40517, in
wiiting, by certifiod mail within 48 hours after said event, and upon the occurrence of
any such event, whether or not appropriate notice is given, the Univetsity of
Kentucky shall immediately terminate this Agreement upon written notice.

Additionally, SPONSORING INSTITUTION affirms that it is aware that UKCMC
operates in accordance with a corporate compiiance program, employs a Corporate
Compliance Officer and operates a 24 hour, seven day a week compliance Comply-
line. SPONSORING INSTITUTION has been informed that a copy of the UKCMG
compliance plan is on flle in the Purchasing Office or can be viewed online at
http://ukhealthcare.uky.edu/stafficorporate-compliance/policy-manual and is
encouraged fo review the plan from time to time during the term of this agreement.
It is understood that should SPONSORING INSTITUTION be found to have violated
the UKCMC compliance plan, UKCMC can, at its sole discretion, terminate this
Agresment upon written notice, SPONSORING INSTITUTION recognizes that it is
under an affirmative obligation to immedlately report {0 UKCMG'’s Caorporate
Compliance Officer through the comply-line 1-877-898-6072, in writing, or directly
(859) 323-8002 any actions by an agent, trainee, or employee of UKGMC which
SPONSORING INSTITUTION believes, in good faith, violate an ethical, professional

or legal standard.

Nothing in this Agresment contemplates or requires that any party act in violation of
federal or state law. Nonetheless, should any term or condition set foith in this
Agreement later be creditably alleged, suspected or determined to be illegal, the
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parties agree to immediately cease the questioned activity and negotiate
modification to the effected portion of the Agreement for a thirty (30) day period. If
at the end of this period, no compromlse can be reached, the Agreement will

terminate.

The individuals executing this program letter of agreement are authorized fo sign on
behalf of their institutions and certify that their institutions have accepted the AAMG
Uniform Terms and Conditions for Program Letters of Agreement and further agree
to comply with its terms except as noted above,

Compensation - While on rofation at PARTICIPATING SITF, trainees will continue fo
recelve a stipend and benefits through the SPONSORING INSTITUTION, and will
not be paid by PARTICIPATING SITE. SPONSORING INSTITUTION shall maintain
the right to count all trainees’ FTEs on its Medicare cost report for purposes of
medical education ieimbursement. Unless otherwise stipulated,
faculty/supervisor(s) will not receive monetary compensation for supervision of
trainees under this agreement.

PARTICIPATING SITE complies with the federal and state constitutions, and all
applicable federal and state laws, regarding nondiscrimination. PARTIGIPATING
SITE provides equal opportunities for qualified persons in all aspects of
PARTIGIPATING SITE operations, and does not discriminate on the basis of race,
color, national origin, ethnic origin, religion, creed, age, physical or mental disabilily,
veteran status, uniformed service, political belief, sex, sexual orientation, gender
identity, gander expression, pregnancy, maiital status, genetic information, social or
econhotnic status, or whether the person is a smoker or nonsmoker, as long as the
person complies with PARTICIPATING SITE policy concerning smoking.

SPONSORING INSTITUTION agrees to provide only residents who meet the
following health requirements and provide documentation to PARTICIPATING SITE

prior to the rotatlon:

(a) Evidence of Medical Health Insurance (coverage must be in effect during any
clinical rotation).

(b) Recent TB risk assessment, TB test, chest x-ray, or history of any treatment for
TB digease. TB Test must be from a health department, other hospitals’ employee
health program, the military, or other clinic where 1B testing is performed frequently
(Occupational Medicine Glinic). Acceptability of TB Test provider shall remain in
PARTICIPATING SITE's sole discretion. The TB documentation must Include the
date given, the date read, and the reading in millimeters. )t must also be sighed by
the clinician who performed the read test. If positive, include the physician
documentation of the positive test and negative chest x-ray. If resident has history of
a prior positive TB test, all documentation about the positive test, follow up
evaluations (including chest X-rays), and any other treatment must be provided to

PARTICIPATING SITE.
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(c) Written documenlation of the Individual’s immunity history for measles, mumps
and rubella (MMR), The fullowing are acceptable forms of documentation; (i}
Documentation of two MMR vaccines, with the first dose having been given at age
12 months or older; (if) Documentation by a physician of having had MMR disease;
or (fii) Documentation of protective rubeola, rubella and mumps tilers (if one titer is
hegative resident must receive a hooster and have titer rechecked). If there is a
medical reason an individual cannot receive an MMR vaccine, physician
documentation acceptable to PARTICIPATING SITE must be provided.

(d) Wiitten documentation of immunization with the varicella vaccine, or a poslilve
oral history of having the disease or documentation of a positive antibody fiter,

(8) Written dacumentation of immunization with the Tdap (tetanus, diphthetia,
perlussis) vaccihe,

() Written documentation of hepatitis B vaccination or documented refusal,

(g9) Allresidents and faculty at PARTICIPATING SITE facilifies between October 1
and March 31 must provide proof of a seasonal influenza vaccination for that year;
the vaccine shall not be required of those with a medical contralndication to the :
vaccine or a religious objection as defined by the Americans with Disabilities Act,

Prior to starting with PARTICIPATING SITE, each resident must provide the
following background documents:

(1) License verification - resident must possess all the licenses listed on the
application, resume, or cover letter or otherwise cited by the candidate that qualify
the individual for the position sought and verification of any license required for the
position, including verification of the status of such licenses. This includes any
motor vehicle diivers licenses required for the associated position.

(2) Criminal history check - verification that the resldent does not have any
undisclosed criminal history In every jurisdiction where the candidate currently
resides or has resided ar has besn employed.

(8) Sex offender registry check - verification that resident does not have
undisclosed convictions of sex crimes in every jurisdiction where the candidate
currently resides, has resided or has been employed. -

(4) Healthcare sanctions check — verification that resident is not a sanctioned
individual, Sanctioned individuals are those who have been determined to be
fraudulent in their field, and/ar those Individuals who have had adverse actions
taken against them by the licensing boards of state governments, Reported actions
may include; reprimands, probations, suspensions and revocations of provider
licenses, cease and desist orders, excluslons for failure to pay resident loans, Drug
Enforeement Agency (DEA) violations, child suppoit violations, professional
misconduct, other similar sanctions and exclusions,

(8) Prohibited parties check - verification that resident is not a prohibited party.
Prohibited party means specially designated nationals, terrorists, narcotics
traffickers, blocked persons and parties subject to various economic sanctioned
programs who are forbldden from conduecting business in the United Slates, as well
as entities subject {o license requirements because of their proliferation of weapons

1132017
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of mass destruction. The Prohiblted Parties search is also used in the financial
services industry to look for potential money launderers,

(6) 9 panel standard urinalysls {imaiijuana, cocaine, PCP, amphetamines, oplate
metabolites, barbiturates, benzodiazepines, methadone, and propoxyphene).

All documents which need to be submitted to meet the requirements imposed by this
Agreement shall be submilted to PARTICIPATING SITE prior to the commencement
of any rotation in a form acceptable to PARTICIPATING SITE, the acceptabillty of
which shall be in PARTICIPATING SITE’s sole discretion. SPONSORING
INSTITUTION shall comply with all PARTICIPATING SITE rules and regulations
regarding the submission of documents o meet the requirements imposed by this

Agreement.

PARTICIPATING SITE reserves the right to revise or Issue new health and
baclground requirements at any time during the ferm of this Agreament. Should
new requirements ba issued or existing requirements revised, wititen notice shall be
sent to SPONSORING INSTITUTION at the address indicated below.
SPONSORING INSTITUTION'’s resldents, whether new or already on rotation at
PARTICIPATING SITE, shall be given thirty (30) days from the date notice is sent to
SPONSORING INSTITUTION to come into compliance with any new or revised
health or background requirement.

Duration of Rotation: 1 month

Sponsoring Institution: Marshall Community Health Consortium
‘\) . ; J__fi\_’ \\/_ =] ; B I,__a
By: Paulette S. Wehner, MD Signature: J(i s AANINL, SANDA

e qlifal

Address: 1600 Medical Center Diive
Huntington, WV 25701

Participating Site: University of Kentucky /C % 7/}7 E

By: Kathering McKinney, MD, MS Signature:

Title: Senior Associate Dean for Graduale Medical Education

Date; QZQZQJ ,

Address: 800 Rose Street, Room HQ-101
Lexington, KY 40536-0283
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Additional Necessary Party: University of Kentucky.

By: Sandra Beck, MD Signature: %e .t o A .

S

Title: Pragram Director

Date; ___ Al W\ 2021
Address; 800 Rose Street

Lexington, KY 40536

Additional Necessary Party: Marshall Community Heaith Cangdrtium

-~

,
By: Farzad Amiri, MD Signature:, . é%"fz, J.
Title: Program Director y
Date: 9/ ) jew

Address: 1600 Medlcal Center Drive
Huntington, WV 25701

Additiona) Necessary Party: Acting Dean, College of Medicine

By: Charles Griffith, ill, MD, MSPH Signature: &%‘,_ e

Title: Acting Dean, College of Medicine
Date; 9‘: Q_j_%

Address; 800 Rose Sreet
Lexington, KY 40536
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AAMC Uniform Terms and Conditions for Program Letters of Agreement

AAMC UNIFORM TERMS AND CONDITIONS FOR
PROGRAM LETTERS OF AGREEMENT

WHEREAS, the purpose of this document is to set forth the terms and conditions
of the affiliation between Sponsoring Institution and Participating Site as incorporated
into the AAMC Program Letter of Agreement, including the working arrangements, and
agreements in furtherance thereof to provide high-quality clinical learning experiences
for resident physicians (such term to include fellows or interns as applicable) of the
Sponsoring Institution.

WHEREAS, this document, implemented through its associated Program Letter
of Agreement, is intended and shall be interpreted to meet the Sponsoring Institution’s
accreditation standards related to affiliation agreements with clinical affiliates which
require at a minimum:

 Identification of faculty who will assume both educational and supervisory
responsibilities for residents.

» Specification of the faculty’s responsibilities for teaching, supervision and
formal evaluation of residents.

» Specification of the duration and goals and objectives of the educational
rotation.

» Statement of the policies and procedures that will govern resident education
during the assignment.

WHEREAS, neither party intends for this document to alter in any way its
respective legal rights or its legal obligations to any third party.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained herein along with those of the Program Letter of Agreement, the parties agree
as follows:

A. Responsibilities of Sponsoring Institution

1. Administration of Residency Program. Sponsoring Institution shall, through its
Program Director, assume responsibility for the overall administration of the program
including the program curricula; general supervision of residents; appointment of the
Site Director at the Participating Site (whose responsibilities are described in paragraph
B.1 below) and designation of the Faculty at the Participating Site; assignment of
residents to rotations; and, evaluation of the rotation.

10f8
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2. Designation of Residents. Prior to the beginning of each rotation, the
Sponsoring Institution shall submit to the Patrticipating Site a list of program residents to
participate in rotations at the Participating Site. Sponsoring Institution shall only submit
residents who meet applicable qualifications for participation.

3. Program Policies, Rules and Regulations. The Sponsoring Institution’s
policies, rules and regulations, such as clinical and educational work hours and
moonlighting, shall govern program resident education. Program residents shall also be
directed by Sponsoring Institution to comply with Participating Site’s policies, rules and
regulations while rotating at Participating Site. In the event there is a conflict between
the Sponsoring Institution’s policies, rules and regulations and those of the Participating
Site, the parties shall confer to resolve the conflict.

4. Responsibility for Residents. Sponsoring Institution maintains ultimate
responsibility for resident education through its Program Director. Performance issues
will be handled by Sponsoring Institution in accordance with its policies, rules and
regulations governing residents; provided however, that as described in paragraph B.7
below, Participating Site may remove a resident from participation in a clinical rotation in
the event Participating Site determines just cause exists to conclude that resident’s
participation jeopardizes patient care or is otherwise disruptive to Participating Site’s
normal business operations.

5. Resident Salaries and Benefits. Residents are and shall be deemed
employees of Sponsoring Institution except for those residents who are active duty
members of the United States military assigned to Sponsoring Institution’s Program.
Sponsoring Institution shall at all times be responsible for ensuring the terms of
employment, including as applicable, benefits including health, disability and workers
compensation insurance, salary and payroll withholding of program residents.
Sponsoring Institution agrees that its residents will not be covered by or entitled to any
social security, unemployment compensation, retirement, pension and/or any other
benefits programs or workers’ compensation program offered or provided by the
Participating Site, and no resident shall have any right, title or claim to participate in the
same. Program-specific financial responsibilities between Sponsoring Institution and
Participating Site, if any, shall be set forth in the Program Letter of Agreement.

6. Immunizations. Sponsoring Institution requires all residents in the program to
have properly documented and updated immunizations appropriate for health care
providers on file with the Sponsoring Institution, and Sponsoring Institution will inform
residents if they may be required to provide these records and undergo additional
immunizations to meet the requirements of the Participating Site. Sponsoring Institution
will make its immunization policies available to Participating Site upon request.

7. Criminal Background Checks. Sponsoring Institution performs a criminal
background check on each individual accepted into its residency program and reviews
the results of such background check prior to the start of the resident’s rotation at
Participating Site. The criminal background check covers all states of legal residence
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within the five years prior to entering residency as reported by the resident. Consistent
with the representations contained in paragraph A.2 above, Sponsoring Institution will
only assign those residents to clinical rotations covered by this agreement that
Sponsoring Institution deems appropriate for the rotation. Sponsoring Institution will
make its criminal background check requirements available to Participating Site upon
request.

8. Licensure. Sponsoring Institution will only assign residents to Participating
Site who are currently licensed or otherwise authorized to engage in the practice of
medicine under the laws and regulations of the state in which the Sponsoring Institution
is located, and will not assign a resident to Participating Site if that resident’s license
has been suspended or revoked. If the state in which Participating Site is located
requires a separate license or other filing, Participating Site will provide information to
Sponsoring Institution and resident pertinent to applying for and/or maintaining such
license and/or making such filing.

9. Availability of Mental Health Resources. Sponsoring Institution, in cooperation with
the Participating Site, must provide access to confidential, affordable mental health
assessment, counseling, and treatment, including access to urgent and emergent care 24
hours a day, seven days a week (“Mental Health Services”).

10. Change in Accreditation Status. Sponsoring Institution will provide timely
notice to Participating Site of any change in program accreditation status.

B. Responsibilities of Participating Site

1. The Site Director of the Participating Site is identified in the Program Letter of
Agreement. The Site Director will have responsibility for the coordination and
administration of resident rotations at Participating Site. The Participating Site faculty
identified in the Program Letter of Agreement will have responsibility for resident
training, supervision and assessment during the rotations at the Participating Site.

2. Participating Site Program Faculty Changes. Participating Site shall provide
Sponsoring Institution with advance written notice of any material change in the number
or qualifications of Participating Site Program faculty assigned to supervise the
rotations.

3. Cooperation with Accreditation. Participating Site agrees to provide such
information, documentation and assistance as the Sponsoring Institution may require in
order to comply with applicable accreditation requirements of the program.

4. Access to Resources. Participating Site shall make available to each resident
a copy of Participating Site’s policies, rules and regulations and other pertinent
documents applicable to residents. The Participating Site shall provide each program
resident with such equipment, resources and facilities (including without limitation
cafeteria and library access, and suitable sleeping quarters for residents with night and
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weekend on-call responsibilities) as are provided to Participating Site-sponsored
residents (if any) and as are required by the applicable accreditation standards including
but not limited to access to Mental Health Services provided in cooperation with
Sponsoring Institution. Participating Site shall also provide necessary professional,
technical, and clerical personnel needed to support the program rotation(s), including
but not limited to, intravenous, phlebotomy and laboratory services; messenger and
transporter services; appropriate and effective laboratory, pathology, and radiologic
information systems; a medical records system that documents the course of each
patient’s iliness and care and includes access at all times; and appropriate security and
personal safety measures for all locations at Participating Site including parking
facilities, on-call quarters, hospital and institutional grounds and any other related
clinical facilities.

5. Resident Supervision. Participating Site and its faculty will supervise each
resident in accordance with applicable state and federal laws as well as applicable
accreditation requirements of the program. Participating Site and its faculty will
supervise and interact with residents in a professional manner. Sponsoring Institution
will make its resident supervision policies available to Participating Site upon request.

6. Resident Evaluation. In a timely manner, and in accordance with applicable
accreditation standards, after completion of each resident’s rotation at the Participating
Site, or as otherwise required by the applicable accreditation standards, the
Participating Site shall provide the Sponsoring Institution with evaluations of each
resident’s performance during the rotation, including completion of such forms as the
Sponsoring Institution might provide or approve for such purpose.

7. Resident Removal from Participation. Participating Site shall provide the
Sponsoring Institution with written notice of the proposed removal of any program
resident and shall confer with the Program Director and attempt in good faith to resolve
the issue(s). Participating Site may, however, remove a resident from participation in a
rotation when, at its sole discretion, it determines there is just cause to conclude the
resident’s behavior poses an imminent threat to patient safety or welfare or is otherwise
disruptive to Participating Site’s normal business operations. In the event that the
Participating Site determines that there is just cause to conclude that a resident’s
behavior constitutes an imminent threat to patient safety or welfare exists or is
otherwise disruptive to Participating Site’s normal business operations and that resident
participation should be discontinued, removal of a resident need not be preceded by
written notice. In such event, notice shall be provided to the Sponsoring Institution as
soon as is practicable.

8. Supervision and Limitation of Resident’s Authority. Participating Site has
ultimate authority and responsibility for patient care. Residents shall participate in
patient care under the supervision of Participating Site's Program Faculty. Residents
are subject to Participating Site’s policies regarding supervision consistent with
applicable accreditation requirements of the program. Residents shall not have actual
or apparent authority on behalf of Participating Site or independent health care
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responsibilities and are not to be considered independent health care providers or
employees of Participating Site while providing health care pursuant to the terms of the
Program Letter of Agreement.

9. License and Accreditation. Participating Site shall at all times maintain
appropriate licensure and accreditation by The Joint Commission or any other
applicable accrediting agency.

10. Emergency Medical Treatment. Participating Site shall provide or arrange
for emergency medical treatment, as necessary, to any program resident who becomes
ill or is injured while participating in a rotation at Participating Site. Participating Site
may demand payment for such treatment from the program resident or any applicable
health insurance plan. If a resident sustains a needle-stick injury or other substantial
exposure to bodily fluids of another or other potentially infectious material while at
Participating Site, resident shall communicate such injury or exposure to Participating Site,
and upon notification by resident, Participating Site agrees to provide the resident access to
its available health care services as soon as possible after the injury to initiate testing and
follow-up protocols.

C. Financial Arrangements

Financial Arrangements between the parties, if any, are set forth in the Program
Letter of Agreement.

D. Insurance

Unless otherwise agreed to by the parties in the Program Letter of Agreement for
specific programs, Sponsoring Institution shall provide and maintain, at its own
expense, professional liability insurance or a program of self-insurance covering
residents rotating to Participating Site in an amount no less than $1,000,000 per
occurrence and $3,000,000 in the aggregate per year. Sponsoring Institution shall
provide a certificate of insurance on request of Participating Site.

E. Term and Termination

These terms and conditions will be implemented through Program Letters of
Agreement and shall be effective for the period of time stated therein. Either party may
terminate the Program Letter of Agreement on 30 days written notice unless a different
notice period is specified in the Program Letter of Agreement. Should notice of
termination be given for a Program Letter of Agreement, at the Sponsoring Institution’s
option, residents already scheduled to complete a rotation at Participating Site will be
permitted to complete the previously scheduled clinical assignment.

F. Independent Contractors

Nothing in this document shall be interpreted or construed to make Participating
Site, its employees, residents or faculty, employees, joint venturers, partners, or agents
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of Sponsoring Institution. It is expressly understood the parties are Independent
Contractors.

G. Confidentiality & Health Insurance Portability and Accountability Act.

Each party will comply with all applicable federal and state laws and regulations
involving patient privacy and confidentiality as they may be amended from time to time,
including but not limited to Health Insurance, Portability, and Accountability Act of 1996
("HIPAA") and all regulations promulgated thereunder, including the Standards for
Privacy of Individually Identifiable Health Information and Security Standards for the
Protection of Electronic Protected Health Information. Sponsoring Institution represents
it has provided appropriate HIPAA training to residents assigned under a Program
Letter of Agreement.

Residents participating in clinical training pursuant to a Program Letter of
Agreement are members of the Participating Site’s workforce for purposes of HIPAA
within the definition of “health care operations” and are the subject of the Participating
Site’s policies and procedures regarding the use, access, and disclosure of Protected
Health Information. Residents therefore may have access to patient medical
information as provided for in the Privacy Rule of HIPAA. Therefore, additional
agreements are not necessary for HIPAA compliance purposes. This paragraph applies
solely to HIPAA privacy and security regulations applicable to the Participating Site and,
as stated in paragraph A.5, above, does not establish an employment relationship
between the resident and the Participating Site.

H. Compliance with Applicable Laws, Rules and Regulations.

In performing its obligations under the Program Letter of Agreement, each party
will comply with the requirements of all applicable laws, rules and regulations, including,
without limitation, the federal Stark Law, the federal Anti-Kickback Statute, the federal
False Claims Act and other state and federal fraud and abuse laws and rules, as each
may be amended from time to time.

. Assignment

The Program Letter of Agreement will not be assigned by either party without the
prior written consent of the other. Any assignment without prior written consent is
voidable by the nonconsenting party, and the nonconsenting party shall have the option
of terminating the agreement immediately upon such assignment. It is expressly
understood that a change in ownership or control of a party to a Program Letter of
Agreement, whether by merger with another entity, acquisition by another entity, or sale
of substantially all of its assets to another entity is considered an assignment for the
purposes of this Agreement.
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J. Governmental Immunity

If the Sponsoring Institution is a public entity entitied to protections of
governmental immunity under applicable law, it is specifically understood and agreed
that nothing contained in this paragraph or elsewhere in this document will be construed
as: an express or implied waiver by the Sponsoring Institution of its governmental
immunity or of its state governmental immunity, including actions for indemnity; an
express or implied acceptance by Sponsoring Institution of liabilities arising as a result
of actions which lie in tort or could lie in tort in excess of the liabilities allowable under
the applicable governmental immunity laws; or, a pledge of the full faith and credit of a
debtor contract; or, as the assumption by the Sponsoring Institution of a debt, contract,
or liability of the Participating Site.

K. No Exclusion from Federal Healthcare Programs

Sponsoring Institution and Participating Site represent that no adverse action by
a state or federal government agency that will or may result in exclusions from a
government healthcare program has occurred or is pending or threatened against it, its
affiliates, or to the best of its knowledge, against any of its employees, agents, or
subcontractors. Sponsoring Institution and Participating Site each agree that it shall not
perform any act that shall cause it to become excluded from a government health care
program during the term of the Program Letter of Agreement. In the event either party
becomes excluded from a government healthcare program, the party shall promptly
provide the other party written notice of the exclusion, which shall entitle the other party
to immediately terminate the Program Letter of Agreement upon written notice to the
other party. If a Sponsoring Institution has actual knowledge that a resident has
become excluded or that an exclusion action is pending or threatened, it must promptly
notify the Participating Site in writing.

L. Choice of Law

This document does not address choice of law and uniess otherwise agreed to
the Program Letter of Agreement, the parties will rely on the common law to resolve any
issues relating to choice of law.

M. No Third Party Beneficiary.

Neither the Program Letter of Agreement nor these Terms and Conditions are
intended to and shall not be construed to give any third party any interest or rights with
respect to or in connection with any agreement or provision contained herein or
contemplated hereby.

N. Notices

All notices provided by either party to the other will be in writing, and will be
deemed to have been duly given when delivered personally; when confirmed delivery of
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an email or facsimile; within one day after deposited with a national overnight courier
with tracking; or, within three days after deposited in the United States mail, First Class,
postage prepaid, addressed as indicated in the Program Letter of Agreement.

0. Severability

The invalidity of any provision of these terms and conditions will not affect the
validity of any other provisions.

P. Captions

Captions in this document are for convenience only.
Q. Entire Agreement

This document, along with its implementing Program Letter of Agreement
contains the entire agreement of the parties as it relates to this subject matter and may

be modified only by additional written provisions contained in a properly executed
Program Letter of Agreement.
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