Medical Director Consulting Services Agreement

This Medical Director Consulting Services Agreement is made by Best Doctors, Inc. (“Best Doctors”) and ​​​                                                           as an independent medical consultant (“You”), on June 28, 2014.
1. What We Ask You to Do:  Best Doctors will provide You a written request to perform an analysis of certain medical information (we call this service an “InterConsultation”), and coordinate with our employees and outside consultants to prepare a written report to a member containing Best Doctors’ final conclusions.  This information will relate to the questions posed by a member of the Best Doctors’ program, who, while under the care of the member’s own doctor, has requested additional medical information.  Once You accept our request, Best Doctors will deliver to You the member’s medical information.  In addition, if You request additional pertinent information about the member, we will have that information collected and delivered to You for review.  We are contracting with You to review and analyze the information, prepare materials for a third-party expert consultant to review, and then work with the third-party expert consultant to finalize a written report of findings.  In some cases, You may wish to or be asked to speak with the doctor treating the member.
2. What We Require from You:  Because we provide a very high quality service, we expect that You will spend the time required to thoughtfully review the material presented and give Best Doctors appropriate insights as a result.  For this reason, Best Doctors requires everyone we work with to agree that they will comply with the laws that apply to them while they are working with us, and we expect the same from You.  For example, we understand that You are licensed to practice medicine in the State in which You live or practice, and we require that You maintain Your license in good standing during the term of this Agreement.  If You have reason to believe that Your license is in jeopardy, You will notify Best Doctors immediately and advise us that You will no longer be providing services to Best Doctors under this Agreement.

3. You Are Not Our Employee:  We are not hiring You as an employee of Best Doctors as you are already employed by another organization.  In performing the services as requested of You, You are doing work for Best Doctors as an “independent contractor.”  This means that You have complete control over where and when and how You do Your work for us; Best Doctors may provide guidelines and supervision to ensure proper work performance.  In addition, we will not withhold any taxes from our payments to You, and instead You are responsible for all of Your own federal, state and local tax obligations related to what we pay You.

4. We Will Insure You:  Some doctors ask if their own insurance will cover them for the work they perform for Best Doctors.  It may.  But to be sure, Best Doctors has obtained and shall continue to provide to You insurance under Best Doctors’ standard errors and omissions insurance policy to insure against a contingent medical malpractice liability claim against You for Your performance of an InterConsultation.  Of course, this insurance would not cover You if You were to actually treat the member as a patient at some point in the future.

5. Restrictions on Solicitation and Non-Competition:  During the period of this Agreement and for one (1) year after its termination, You shall not, directly or indirectly, alone or as a partner, joint venturer, consultant, contractor, lender, officer, director, employee, stockholder or investor of any entity:

A) employ, or knowingly permit any company or business organization directly or indirectly controlled by You to employ, any person who is or was an employee, agent, representative or consultant of Best Doctors, or in any manner seek to solicit or induce any such person to leave his or her employment with Best Doctors, or assist in the recruitment or hiring of any such person, except as agreed to between the parties;

B) solicit, divert or take away, or attempt to solicit, divert or take away from Best Doctors, or otherwise interfere with any employment, consulting or other business relationship of Best Doctors with, any person who is, or was within the one (1) year period immediately prior to the termination or expiration of this Agreement employed by, associated with or a consultant to Best Doctors;

C) solicit, divert or take away, or attempt to solicit, divert or take away from Best Doctors, or otherwise interfere with any person or entity who is, or was within the one (1) year period immediately prior to the termination or expiration of this Agreement a customer or client of, supplier to or other party having material business relations with Best Doctors; or

D) engage in or assist any other person or entity to engage in any business which competes with Best Doctors’ business, anywhere in the United States of America or anywhere else in the world where Best Doctors does or is seeking to do business.

6. HIPAA:  Both of us have obligations under the law to keep patient and other information confidential and to not use it for any purpose other to perform an InterConsultation.  We have a written policy that describes the rules under which we keep patient information confidential and require that You also agree to these same rules.  This is similar to if not substantially the same as You are used to operating under.  Our policy may be reviewed on our web site www.bestdoctors.com/baa/doctor.  By signing this Agreement You are confirming that You have reviewed it and agree to comply with its terms by keeping the information we give You confidential and not using it for any other purpose.

7. Confidentiality:  You agree that without the express written consent of Best Doctors, You will not at anytime divulge, furnish, disclose or make accessible to any person, firm, organization or corporation in any manner whatsoever any Confidential Information (as hereinafter defined) of Best Doctors.  “Confidential Information” includes, but is not limited to, information such as the identity of Best Doctors’ clients, intellectual property, trade secrets, drawings, business, proprietary and/or technical information, business description data, future development plans, customer prospects and lists, customer support strategies, research and development, marketing strategies, proprietary information, financial information, Best Doctors’ pricing policies, proprietary software, hardware, firmware, and related documentation, inventions (whether patentable or not), know-how, show-how, and other information considered to be confidential by Best Doctors, and all derivatives, improvements and enhancements to any of the above (including those derivatives, improvements and enhancements that were created or developed by You under this Agreement).  You acknowledge that the Confidential Information is the sole, exclusive and extremely valuable property of Best Doctors, and will segregate all such information to avoid confusion.  Upon termination of this Agreement, You shall cease using and shall immediately return to Best Doctors all such Confidential Information.  You warrant that Your performance of all the terms of this Agreement do not and will not breach any agreement entered into by You with any other party, and You agree not to enter into any agreement, oral or written, in conflict herewith.  

8. Intellectual Property: Your services to Best Doctors under this Agreement may include the creation of intellectual property on behalf of Best Doctors that relates to the business in which Best Doctors is engaged or in which Best Doctors intends to engage, and shall be and hereby is the exclusive property of Best Doctors without any further compensation to You as the “Work Product” of Best Doctors and “work made for hire” as defined in §101 of the Copyright Act of 1976.  You acknowledge and agree that due to the nature of the business of Best Doctors and the subject matter of this Agreement, a breach of the terms of Section 6, 7, 8, and 9 of this Agreement shall cause substantial injury to Best Doctors for which monetary damages will not provide an adequate remedy, and You agree that Best Doctors shall have the right to obtain injunctive relief, including the right to have the provisions of this Agreement specifically enforced by any court having equity jurisdiction, in addition to, and not in limitation of, any remedies at law that Best Doctors may have, without the requirement of posting bond.

9. Law:  This Agreement will be governed by and under the laws of Massachusetts without regard to its conflicts of laws provisions.  In the event of any dispute related to this Agreement, both parties hereby consent and agree, unequivocally and irrevocable, to the personal jurisdiction of all courts, state and federal, located within the City of Boston, in the Commonwealth of Massachusetts.  You hereby represent and warrant that you are authorized to work and perform the services called for under the terms of this Agreement and the United States of America.  Attached as Attachment 1 is a W-9 form for you to complete and turn in order to receive your first payment under the terms of this Agreement.

10. Assignment: You may not assign this Agreement due to the unique nature of the services being contracted for.  Best Doctors may assign this Agreement to an acquirer of substantially all of the assets or capital stock of the company.

11. Termination:  This Agreement may be terminated by Best Doctors upon ten (10) days prior written notice.  In the event of termination, unless due to Your breach, You shall have the right to receive the full amount for the retainer for the month during which the termination shall become effective.  Notwithstanding anything set forth in this Agreement to the contrary, the provisions of Sections 6 – 9 shall survive any termination of this Agreement.
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