Hospital Management Agreement
(Prepared By Poulomi Chatterjee – Intern, Enterslice)

This Hospital Management Agreement (hereinafter referred to as “Agreement”) is entered into by and between ____________ having principal place of business at __________ (hereinafter referred to as “Client”) and _________ having principal place of business at _____________ (hereinafter referred to as “Service Provider”).
Client and Service Provider shall hereinafter be individually referred to as “Party” and collectively referred to as “Parties.”
Whereas,
1. Client desires to retain Service Provider to provide certain management and administrative services to the Client, and Service Provider is willing to provide such management and administrative services to the Client, upon the terms and conditions set forth in this Agreement;
2. The Parties wish to enter into this Agreement to document and record their mutual understandings and agreements in relation to the terms and conditions on which the Service Provider shall make available its services to the Client to pursue its business;
3. This Agreement is effective as of the date of last signature by the parties below;
4. These recitals shall form part of this Agreement.

Now therefore, in consideration of the mutual promises and other consideration, the sufficiency of which is acknowledged, the Parties, intending to be legally bound, agree as follows: 

1. Definitions
1.1 “Agreement” means this Hospital Management Agreement, as amended, restated or modified from time to time.
1.2 “Applicable Laws” means (i) all statutes, laws, common law, administrative decisions, rules, regulations, ordinances, codes or other legal requirements of any Governmental Authority, stock exchange, board of fire underwriters and similar quasi governmental authority, and (ii) any judgment, injunction, order or other similar requirement of any court or other adjudicatory authority, in effect at the time in question and in each case to the extent the Person or property in question is subject to the same.
1.3 “Accreditation Organization” means any organization engaged in accrediting or certifying the Hospital.
1.4 “Client” is the Party who wishes to acquire the services of the Service Provider under the scope of this Agreement.
1.5 “Interim Strategic Plan” refers to the meaning as set out under Clause 4.2 of this Agreement.
1.6 “Management Services” refers to the meaning as set out under Clause 5 of this Agreement.
1.7 “Service Provider” is the Party by whom the hospital management services are being disbursed to the Client under the scope of this Agreement.
1.8 “Strategic Plan” refers to the meaning as set out under Clause 4 of this Agreement.
1.9 “Term” refers to the meaning as set out under Clause 13 of this Agreement.

2. Interpretations
2.1 In this Agreement, unless the context otherwise requires: 
2.1.1 Words importing persons or parties shall include natural person, entity, partnership firm, organization, operation, Company, HUF, voluntary association, LLP, joint venture, trust, limited organization, unlimited organization or any other organization having legal capacity; 
2.1.2 Words importing the singular shall include the plural and vice versa, where the context so requires; 
2.1.3 References to any law shall include such law as from time to time enacted, amended, supplemented or re-enacted; 
2.1.4 Reference to one gender shall include a reference to the other genders; 
2.1.5 References to the words “include” or “including” shall be construed without limitation; 
2.1.6 References to this Agreement or any other agreement, deed, instrument or document shall be construed as a reference to this Agreement, such other agreement, deed, instrument or document as the same may from time to time be amended, varied, supplemented or novated in accordance with the terms of this Agreement; 
2.1.7 The headings and titles in this Agreement are indicative and shall not be deemed part thereof or be taken into consideration in the interpretation or construction of this Agreement; 
2.1.8 The word ‘written’ shall include writing in electronic form and ‘signed’ shall include electronic signature or any other electronic communication which signifies the sender’s or originator’s intention to be bound by such electronic communication. 

3. Scope 
3.1 Subject to the terms and conditions of this Agreement, as of the Effective Date, the Client hereby retains and appoints the Service Provider to manage its facilities on behalf of the hospital administration.
3.2 During the Term of this Agreement, the Service Provider shall be the exclusive provider of such services as enumerated in Clause 5 as Management Services.
3.3 The Service Provider accepts such appointment and agrees to manage the Client’s business in a reasonably commercial manner.
3.4 The Service Provider further agrees to devote sufficient time and efforts thereto in accordance with the terms and conditions of this Agreement.

4. Strategic Plan 
4.1 The Service Provider shall develop an annual plan setting forth certain details regarding the strategic, operational and capital activities that the Service Provider shall undertake and oversee on behalf of the Client and the budgets regarding such activities (as amended from time to time, the “Strategic Plan”), which shall include, but not be limited to, the following:
(a) performance improvement initiatives, business development objectives, cost reduction plans, synergistic opportunities and efficiency improvements;
(b) strategic, programmatic, and service line initiatives (including their operating and capital requirements) for the Client;
(c) an annual operating budget setting forth an estimate of operating revenues and expenses for the next year;
(d) an annual capital expenditures budget outlining a program of capital expenditures for the next fiscal year; and
(e) an annual projection of cash receipts and disbursements based upon the proposed capital expenditures and operating budgets, which projection shall contain recommendations concerning use of excess cash flow, if any.
4.2 Each Strategic Plan shall be prepared by the Service Provider and presented to the Client prior to the end of each calendar year. The Strategic Plan at this stage shall serve as an Interim Strategic Plan and be subject to reasonable and appropriate additions, clinical and/or financial performance of the Client.
4.3 The Service Provider shall use commercially reasonable efforts to achieve the revenue targets and other goals consistent with the Strategic Plan or Interim Strategic Plan, if applicable. Notwithstanding the above, the Client shall remain solely and exclusively responsible for any and all costs of operations as it relates to Client, whether or not revenues generated from the operations of the Client are sufficient to support the expenditures contemplated by the Strategic Plan. If requested by the Client, the Service Provider will use commercially reasonable efforts to assist the Client in obtaining financing to fund such operational costs.

5. Management Services
5.1 The Service Provider shall use commercially reasonable efforts to oversee the efficient and orderly operation of the Client and shall provide the following services in accordance to the terms hereof, or if not herein specified then at least at the level of prevailing industry practices (the “Management Services”), specifically including the following (compensation for which, unless otherwise specifically set forth herein, shall be included within the Management Fee payable to Service Provider):
5.1.1 Describe Management Services herein

6. Access to Records
6.1 Each Party agrees to provide the other, promptly when received, with access to all material reports, other filings, and communications from governmental authorities or agencies having jurisdiction over the Client.

7. Medical Staff and Quality of Care
7.1 The Service Provider shall reasonably cooperate and maintain liaisons with the medical staff of the Client (collectively, the “Medical Staff”) and shall advise and assist the Medical Staff concerning procedural matters and standards and guidelines on accreditation promulgated by any applicable accreditation organization.
7.2 However, all medical, ethical, and professional matters, including control of and questions relating to the composition, qualifications, and responsibilities of the Medical Staff, shall be the responsibility of the Governing Body and the medical executive committees of the Medical Staff of the Client.

8. Laws, Licenses, Reimbursement Programs, and Accreditation
8.1 Compliance with Law:
8.1.1 In performing services hereunder and in all other actions related to this Agreement, the Service Provider shall comply with Applicable Laws relating to the Client’s business area or the Service Provider’s Management Services, including without limitation all agencies having jurisdiction over health care services, billing, labour/employment, taxation, environmental compliance, antitrust, or physical facility compliance.
8.1.2 The Service Provider shall assist the Client to operate its business so that it maintains all necessary licenses, permits, consents, and approvals from all governmental agencies that have jurisdiction over the operation of the Client’s company.
8.1.3 The Service Provider shall not be obligated to the Client for failure of the Client’s business to comply with any such laws, rules, and regulations or for failure of the Client’s business to maintain any such licenses, permits, consents, and approvals, to the extent that the failure is due to financial limitations of the Client’s business or to the design or construction of the Client’s business, or is attributable to acts or omissions of the Client or its agents (other than the Service Provider).

9.2 Charges for Services:
9.2.1 The Service Provider shall use its commercially reasonable efforts to promote compliance with all Applicable Laws and payer contract or program requirements concerning coding, billing, charging, collecting and reporting on fees received for services of or provided in the Client’s business.

9.3 Accreditation
9.3.1 The Service Provider shall use its commercially reasonable efforts to manage the Client’s business in the manner necessary to maintain accreditation by any applicable Accreditation Organization.

9.4 No Violation
9.4.1 Neither the Client nor the Service Provider shall knowingly cause or permit any action that shall:
(i) cause any governmental authority having jurisdiction over the operation of the Client’s business to institute any proceeding for the rescission, suspension, or revocation of any license, permit, consent, or approval;
(ii) cause any applicable Accreditation Organization to institute any proceeding or action to revoke its accreditation of the Client’s business;
(iii) cause a termination of, or adversely affect, Client’s participation in Medicare, Medicaid, or any other public or private medical payment program or Payer; or
(iv) cause Client to violate or default under any of its legal obligations under debt financings.

10. Indemnification
10.1 The Parties agree to keep each other saved, harmless, and indemnified in respect of all actions, proceedings, fines, penalties, or other consequences arising due to any non-compliance or violation of any kind or nature by the Client or the Service Provider, whether statutory or contractual, only in executing the project and/or matters related or incidental thereto. 
10.2 The Client further agrees to reimburse the Service Provider for legal or other expenses reasonably incurred by the Service Provider in connection with investigating, defending or preparing to defend any such Claims, whether or not the Service Provider is a party to any Claims out of which any such expenses arise and whether or not such Claims are brought by the Client. 
10.3 The Client shall not be obligated under the foregoing indemnity agreement in respect to any Claims to the extent such Claims resulted in whole or in part from the gross negligence, wilful misconduct or fraud of the Service Provider.

11. Management Fee
11.1 In consideration for the Management Services provided by the Service Provider, as described under Clause 5, the Client shall pay the Service Provider a management fee equal to Rs. _________ per year.
11.2 Description of terms of payment
11.3 The Parties have negotiated the Management Fees at arm’s length, assisted by professional financial advisers. They believe that the management fees are consistent with fair market value and comply with law.

12. Waivers
12.1 The failure of either Party to insist upon the strict compliance of any of the conditions, terms, and covenants shall not be deemed as a waiver or relinquishment of any of the rights or remedies that the Party may have. 
12.2 No waiver of either Party hereto shall be considered as having been made unless otherwise such Party executes it in writing. 

13. Term and Termination
13.1 This Agreement shall begin on the date listed at the beginning of this document and shall remain in effect until one year from date of commencement of this Agreement, unless this Agreement is terminated sooner.

14. Dispute Resolution Mechanism
14.1 Any dispute arising out of or relating to this Agreement including its interpretation by arbitration, shall be settled in accordance with the provisions of the Indian Arbitration & Conciliation Act, 1996 (as amended up to date).
14.2 The arbitration proceedings shall be conducted in _________ (place) and in English language.
14.3 Any arbitration shall be confidential, and neither Parties shall disclose the existence, content or results of any such arbitration proceedings, except as may be required by law or for purposes of enforcing or challenging the arbitration award.
14.4 In all arbitrations, each party will bear the expense of its own lawyers and preparation.

15. Representations and Warranties
15.1 Representations and Warranties of the Service Provider:
15.1.1 The Service Provider is a limited liability company duly organized, validly existing, and in good standing under the laws of India.
15.1.2 The Service Provider has full authority to enter into and perform this Agreement, and the signature of Service Provider’s representative at the end hereof signifies that this Agreement has been duly authorized, executed and delivered and represents a legal, valid and binding agreement enforceable against the Service Provider in accordance with its terms.
15.1.3 The execution, delivery and performance of this Agreement by the Service Provider does not (i) require any consent, waiver, approval, license or authorization of any person or public authority which has not been obtained and is not presently in effect; (ii) to the knowledge of the Service Provider, violate any provision of law applicable to the Service Provider; or (iii) conflict with or result in a default under, or create any lien upon any of the property or assets of the Service Provider under, any agreement or instrument; or (iv) violate any judicial or administrative decree, contract, or other legal obligation to which the Service Provider is subject or by which any of its assets are bound.
15.1.4 There is no civil, criminal or administrative action, suit, demand, claim, hearing, proceeding or investigation pending or, to the Service Provider’s knowledge threatened against the Service Provider that may materially delay or interfere with its entering into and fully and duly performing this Agreement.
15.1.5 The Service Provider is not a person excluded or barred from the Medicate or Medicaid programs. 

15.2 Representations and Warranties of Client
15.2.1 The Client’s business is a limited liability company duly organized, validly existing, and in good standing under the laws of India.
15.2.2 The Client has full authority to enter into and perform this Agreement, and the signature of the Client’s representative at the end hereof signifies that this Agreement has been duly authorized, executed and delivered and represents a legal, valid and binding agreement enforceable against the Client in accordance with its terms.
15.2.3 The execution, delivery and performance of this Agreement by the Client does not (i) require any consent, waiver, approval, license or authorization of any person or public authority which has not been obtained and is not presently in effect; (ii) to the knowledge of the Client, violate any provision of law applicable to the Client; or (iii) conflict with or result in a default under, or create any lien upon any of the property or assets of the Client under, any agreement or instrument; or (iv) violate any judicial or administrative decree, contract, or other legal obligation to which the Client is subject or by which any of its assets are bound.
15.1.4 There is no civil, criminal or administrative action, suit, demand, claim, hearing, proceeding or investigation pending or, to the Client’s knowledge threatened against the Client that may materially delay or interfere with its entering into and fully and duly performing this Agreement.

16. Non-Solicitation
16.1 During the Term hereof and for a period of one (1) year after its expiration or termination for any reason, neither Party (and its affiliates, officers, directors employees and agents) shall solicit for employment or contracted services, or employ or contract for services, with any employee of the other Party or its affiliates.
16.2 In addition, the Client, on behalf of itself and its subsidiaries and affiliates and any person which may acquire all or substantially all of its assets agrees that, until one (1) year subsequent to the termination of this Agreement, it will not solicit, recruit, hire or otherwise engage any Senior Executive or other employee of the Service Provider.

17. Public Statements
17.1 The Service Provider shall obtain the Client’s prior written consent to any public statements about the Client, services provided, or its relationship hereunder, and shall refrain from making any such statements unless reasonably consented to by the Client, provided only that the Service Provider may make any public statements reasonably necessary to comply with law or assert its legal rights in accordance with the applicable laws and this Agreement.
17.2 The time and content of any announcements, press releases, or other public statements concerning this Agreement and the transactions described herein will be determined by a process agreed to by the Parties mutually.

18. Severability
18.1 If any provisions hereto are found to be invalid by a competent court, such invalidity shall affect only the said provision, and the rest of the remaining provisions shall remain valid and enforceable.

19. Entire Agreement
19.1 This Agreement, including any Appendices and other attachments, is the complete, final and exclusive statement of the terms of agreement between the parties relating to the subject hereof and merges and supersedes all prior and contemporaneous understandings and representations, written and oral.

20. Force Majeure
20.1 If either Party hereto is delayed or hindered in, or prevented from, the performance of any obligation hereunder by reason of fire, strikes, lock-outs, severe weather, rain, earthquakes, other acts of God, labour troubles or shortages, inability to procure materials, failure of power, restrictive governmental laws or regulations, riots, insurrection, war, or other reasons of a like nature not the fault of the Party delayed in performing work or doing acts required under the terms of this Agreement (all of such reasons or causes referred to in this Agreement as “Force Majeure”), then performance of such acts shall be excused to the extent it is not possible, and for the period of the delay, and the period of the performance of any such act shall be extended for a period equivalent to the period of such delay; provided, that during such interregnum, the Party so impeded shall continue in good faith to perform to the full extent that remains reasonably feasible.

21. Governing Law
21.1 Subject to Clause 14, this Agreement shall be governed by, and construed in accordance with, the laws of India.

22. Two Originals
22.1 This Agreement is executed in two (2) originals, each of which shall be deemed an original and together shall constitute one and the same Agreement, with one original being delivered to each party hereto.

In witness whereof, the parties have agreed to execute the Agreement attested by the authorized officers on the day and year written herein.

Client Company				Service Provider Company
Client Company Address		Service Provider Company Address
Authorised Signatory:			Authorised Signatory:
Date:						Date:
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