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REGIONAL DIRECTOR

INDEPENDENT CONTRACTOR AGREEMENT

This Agreement is entered into between COMPANY NAME (referred to as COMPANY NAME) and INSERT NAME, and any legal entity through which he/she may perform services during the Term of this Agreement (collectively referred to as Contractor). 

COMPANY NAME is engaged in the business of providing behavioral services to clients with developmental disabilities and impairments under the applicable Florida Medicaid and Medicaid Waiver programs, as well as private insurance. Contractor is a professional Behavior Analyst certified by the Behavior Analyst Certification Board and in good standing.

COMPANY NAME utilizes professional Behavior Analysts under contract to provide behavioral services to its Clients, and, in addition, COMPANY NAME provides quality control, record keeping and third-party billing. Contractor desires to enter into an arrangement with COMPANY NAME to provide behavioral services to COMPANY NAME’s Clients consistent with Contractor’s professional responsibility, abilities, and training.

Contractor is additionally capable of providing supplemental clinical training and supervision of other independent contractors working for COMPANY NAME’s Clients in order to assist and improve the provision of services to COMPANY NAME’s Clients.  

COMPANY NAME intends to operate its business through the use of defined geographical regions.  COMPANY NAME has determined to operate its business in the combined geographical area of PINELLAS Counties, Florida under the name “Pinellas Region” (referred to as the Territory).

Contractor is responsible to assist, as appropriate in Contractor’s professional judgment, the independent contractors of COMPANY NAME in acquiring practical experience toward an eligibility requirement for a BACB credential, among other appropriate training and supervision.  Contractor is responsible for handling all clinical decisions, complaints from COMPANY NAME’s Clients, informal inquiries from potential new clients, and other administrative management of the Territory.  Contractor is required to file a brief written report once per week on Friday morning to update COMPANY NAME regarding any issues that have escalated or require the attention of COMPANY NAME’s management.  (Form attached as Exhibit A.)  Contractor is required to immediately contact COMPANY NAME in the event of any major situation, quickly escalating problem, or emergency arising related to the provision of services to COMPANY NAME’s Clients in the Territory.

In consideration of the mutual promises contained herein, the parties agree as follows:

1. The Term of this Agreement is for one (1) year from the effective date below and automatically renews in one-year increments unless either party terminates the Agreement in accordance with Paragraph 10 below.

2. COMPANY NAME will refer COMPANY NAME Clients who need behavioral services to Contractor. COMPANY NAME will solely determine the number and location of referred Clients. Contractor shall have complete discretion to accept or reject a referral from COMPANY NAME.

3. If Contractor accepts COMPANY NAME’s Client, he/she will provide timely and appropriate behavioral services as needed by Client. Contractor will use his/her professional judgment, training and experience in determining the amount, scope and duration of such services. Contractor will provide his/her own necessary equipment and pay all of his/her expenses, including travel.

4. Contractor understands and agrees that Contractor will be acting as an independent contractor of COMPANY NAME.  Contractor understands and agrees that this Agreement does not create an employment relationship with COMPANY NAME, that Contractor is not an agent or employee of COMPANY NAME, and that Contractor is not entitled to any of the benefits COMPANY NAME may provide to its employees. It is understood that COMPANY NAME does not agree to use Contractor exclusively or guarantee to refer any number of Clients or any level of total compensation. Likewise, Contractor is free to provide services to the public. Contractor is an independent contractor and conduct and control of the services lie exclusively within the professional responsibility of the Contractor. Contractor acknowledges that, as an independent contractor and not as an employee: (a) Contractor is responsible for paying any and all required taxes; and (b) COMPANY NAME will not withhold state or federal income tax nor withhold social security payments nor make disability insurance contributions on Contractor’s behalf nor obtain workers' compensation insurance on Contractor’s behalf.  Contractor agrees that it will report as self-employment income all compensation received by Contractor pursuant to this Agreement.  Contractor will indemnify COMPANY NAME and hold it harmless from and against all claims, damages, losses and expenses, including reasonable fees and expenses of attorneys and other professionals, relating to any obligation imposed by law on COMPANY NAME to withhold and pay over any withholding taxes, make payments for social security, unemployment or disability insurance, or similar items in connection with compensation received by Contractor pursuant to this Agreement.  To the extent required, Contractor will provide workers' compensation insurance coverage for its employees and agents, if any, and agrees to hold harmless and indemnify COMPANY NAME for any and all claims arising out of any injury, disability or death or any of Contractor's employees or agents.  Contractor will indemnify and hold COMPANY NAME harmless against any and all liability imposed or claims, including attorney fees and other legal expenses, arising directly or indirectly from any act or failure to act of Contractor, or Contractor’s assistants, employees, or agents, including all claims relating to injury or death of any person or damage to property.  Contractor will not be entitled to receive any vacation or illness payments, or to participate in any plans, arrangements, or distributions by COMPANY NAME pertaining to any bonus, stock option, profit sharing, insurance, or similar benefits for COMPANY NAME's employees.

5. Contractor understands and agrees that nothing in this Agreement allows for Contractor to receive reimbursement from COMPANY NAME for expenses related to the independent contracting work. Contractor understands and agrees that Contractor will be solely responsible for all expenses incurred by Contractor in performing services under this Agreement, including without limitation all travel expenses, insurance costs, and professional licensing expenses.

6. Contractor agrees to provide services in a non-discriminatory manner and shall not discriminate based upon race, gender, religion, age, disability or national origin, and will comply with all State and Federal Laws regarding same.

7. Contractor represents that Contractor is fully familiar with the requirements of Florida law and the Health Insurance Portability and Accountability Act of 1996, HIPAA, as a result of Contractor’s professional education and training.  Contractor agrees to protect the Client’s privacy in accordance with State law and the Health Insurance Portability and Accountability Act of 1996, HIPAA.

8. Contractor acknowledges that COMPANY NAME enforces a morality clause and agrees that this Agreement will be immediately terminated if one of the following occurs: (a) Contractor admits, is found guilty by a court of having committed, or in the reasonable judgment of COMPANY NAME’s Members is determined to have committed an act involving moral turpitude; (b) Contractor admits, is found guilty by a court of having committed, or in the reasonable judgment of COMPANY NAME’s Members is determined to have committed a misdemeanor involving dishonesty or mistreatment of children or a felony of any nature; (c) Contractor admits, is found guilty by a court of having committed, or in the reasonable judgment of COMPANY NAME’s Members is determined to have engaged in activities or conduct injurious to the reputation of COMPANY NAME or its affiliates, including without limitation engaging in immoral acts that become public information and repeatedly conveying to one person, or conveying to an assembled public group, negative information concerning COMPANY NAME or its affiliates; or (d) Contractor admits, is found guilty by a court of having committed, or in the reasonable judgment of COMPANY NAME’s Members is determined to have engaged in gross or willful misconduct that causes substantial and material harm to the business and operations of COMPANY NAME.  Upon the termination of this Agreement under the terms of this paragraph, COMPANY NAME shall have no further obligations to Contractor under this Agreement and Contractor shall remain obligated under the terms of the indemnity clause and the confidentiality and non-solicitation clauses of this Agreement.

9. Contractor shall indemnify and hold COMPANY NAME harmless from any intentional or negligent acts of Contractor or his/her agents and employees. Contractor shall maintain professional liability insurance in the principal amount of $_1,000,000.00_/claim, $_3,000,000.00_/aggregate.  Upon execution of this Agreement, Contractor shall take all steps necessary to have COMPANY NAME listed as an additional insured under Contractor’s professional liability insurance.  Contractor understands and agrees that Contractor must provide documentation proving the completion of this obligation as a condition precedent to any payments being due from COMPANY NAME to Contractor for work done under this Agreement.  

10. Either party may terminate this agreement, without cause, by providing 30 days written notice to the other.

11. In addition to providing services to COMPANY NAME’s Clients in the Territory, Contractor will receive the title of “Regional Clinical Director” of the Territory and Contractor agrees to provide the following additional services to COMPANY NAME in the Territory:

a. Contractor will assist, as appropriate in Contractor’s professional judgment, the other independent contractors of COMPANY NAME in the Territory in acquiring practical experience and other appropriate training, and will provide clinical supervision to them.

b. Contractor will provide clinical supervision and assistance to BCBAs, BCaBAs, and BSAs/RBTs who are working as independent contractors with COMPANY NAME to provide services to COMPANY NAME’s Clients in the Territory.  

c. Contractor will provide, or will arrange to have another competent professional provide, supervision and record-keeping for COMPANY NAME’s BCaBAs in the Territory as required to allow them to progress towards their eligibility requirement for a BACB credential. 

d. Contractor will make all clinical decisions needing to be made by COMPANY NAME’s Regional Clinical Director for the Territory.

e. Contractor will receive and respond to any complaints from COMPANY NAME’s Clients in the Territory.

f. Contractor will receive and respond to informal inquiries from potential new clients in the Territory.

g. Contractor will monitor clinical and marketing trends in the Territory and report on developments as deemed appropriate in Contractor’s professional judgment.

h. Contractor will be responsible for all other administrative management of the Territory using Contractor’s professional judgment.  (COMPANY NAME will continue to be the primary provider of administrative management in the form of client and contractor onboarding, credentialing, and billing, among other administrative services COMPANY NAME currently provides to its independent contractors and Clients.)

i. Contractor will file a brief written report once per week on Friday morning to update COMPANY NAME regarding any issues in the Territory that have escalated or require the attention of COMPANY NAME’s management.  

j. Contractor will immediately contact COMPANY NAME in the event of any major situation, quickly escalating problem, or emergency arising related to the provision of services to COMPANY NAME’s Clients in the Territory

12. Contractor acknowledges that both prior to and during the term of this Agreement Contractor may develop, acquire or be furnished by others confidential proprietary information, ideas, concepts, improvements, discoveries, inventions, marketing information or customer information relating to COMPANY NAME’s business interests (all such information and information relating to the services performed by Contractor hereunder being referred to hereinafter as “Confidential Information”).  Contractor recognizes that the protection of the Confidential Information against unauthorized use and disclosure is of critical importance to COMPANY NAME and, therefore, in addition to other duties and obligations that may be imposed by law, agrees: (a) Contractor will not, and will not permit any of its employees, agents or affiliates, at any time, either during the term of this Agreement or thereafter, directly or indirectly, to make any independent use of, or disclose to any other person or organization, any of the Confidential Information, without the prior express written consent of COMPANY NAME; and (b) Upon termination of this Agreement, Contractor will promptly deliver to COMPANY NAME all Confidential Information, including but not limited to all Client information and medical records, formulas, processes, sales and customer information, letters, notes, notebooks reports, studies and documents, and all copies thereof, which are in the possession of or under the control of Contractor.

13. Contractor agrees that this restrictive covenant shall run during the term of this Agreement and until three hundred, sixty-five (365) calendar days from the date of termination of this Agreement (the “Restricted Period”).   During the Restricted Period, Contractor will not directly or indirectly: (a) induce, solicit, recruit or attempt to persuade any person to terminate such person’s relationship with COMPANY NAME or to not establish a relationship with COMPANY NAME, whether or not such person is or would be an employee, consultant, contractor, officer and/or director, whether or not such relationship is or would be pursuant to a written or oral agreement and whether or not such relationship is for a specific period of time or is at-will; or (b) employ or establish a business relationship with (or attempt to employ or establish a business relationship with), or encourage or assist any person to employ or establish a business relationship with, any individual who was an employee, consultant, contractor, officer and/or director of COMPANY NAME during the three hundred, sixty-five (365) calendar days preceding the first day of the Restricted Period; or (c) (i) direct or engage in any act which may interfere with or adversely affect, alter or change the relationship (contractual or otherwise) of COMPANY NAME with any person that is a client, customer, prospective client, prospective customer, vendor, supplier, or contractor of COMPANY NAME, or (ii) otherwise induce or attempt to induce any such person to cease doing business, reduce or otherwise limit its business with COMPANY NAME; or (d) solicit business from any client, customer, prospective client, or prospective customer, or do business with any client, customer, prospective client, or prospective customer of COMPANY NAME, involving the business of providing applied behavior analyst and assistant applied behavior analyst services in the State of Florida (collectively, the “Business”).
14. Except in the conduct of COMPANY NAME’s Business, Contractor shall never during any time period divulge, disclose or communicate to any person, firm or corporation, in any manner whatsoever, any written or oral information concerning any matters affecting or relating to the Business of COMPANY NAME.  Without limiting the generality of the foregoing, the information covered by this paragraph shall include, but not be limited to: (a) the name, address or description of any of the current, past or prospective Customers of COMPANY NAME; (b) associates of COMPANY NAME; (c) the financial arrangements made with any client or customer of COMPANY NAME; (d) any other information concerning the Business of COMPANY NAME, including, but not limited to, its list of associates, its recruiting methods, its manner of operation, its plans, its special techniques, its ideas, programs, documentation, and software relating to its information systems, its time management techniques and its sales and marketing procedures; and (e) any other information which constitutes a "trade secret" within the meaning of Florida Statutes and/or the United States Code.  All of said foregoing information will be deemed confidential, material and important, the Parties hereto stipulating that as between them the same are important, material and confidential and gravely affect the effective and successful conduct of the Business of COMPANY NAME and their goodwill.  Any breach of the terms of this paragraph shall be a material breach of this Agreement.  The Parties hereto agree that all of the above information constitutes trade secrets, and without limiting any other provision of this Agreement, COMPANY NAME shall have, on any breach of the terms of this paragraph by Contractor, all rights and remedies granted to them by law, as well as all rights and remedies expressed in this Agreement or otherwise available to COMPANY NAME in equity or at law.

15. Contractor agrees that the covenants and obligations set out in paragraphs 12, 13, and 14 are continuing ones and will not cease upon the termination of this Agreement.  Contractor will continue to maintain in confidence all of the Confidential Information and will not use or disclose to any third party any Confidential Information without the prior express written consent of COMPANY NAME.

16. Contractor understands and agrees that, because Contractor may be performing its services to COMPANY NAME under this Agreement as an individual and/or as a business entity, this Agreement binds both the individual and any and all business entities under which Contractor may perform services to Contractor’s obligations and restrictive covenants under this Agreement.

17. This Agreement incorporates by reference the Work-for-Hire Agreement and Appearance Release Agreement between the parties, which are integral to the promises, covenants, and obligations of this Agreement.  The parties understand and agree that this written Agreement incorporates all of the mutual promises by each and no separate understanding, promises or representation have been made upon which either party has relied to enter into this Agreement.

18. PAYMENT FOR SERVICES:  Pursuant to this Agreement, COMPANY NAME will pay Contractor for the services provided and invoiced to each of COMPANY NAME’s Medicaid or Med Waiver Clients at the rate of $XX (XXX-XXXX dollars) per hour.  Payment will be scheduled every two weeks after receipt of an invoice from Contractor for services provided.  It shall be a condition precedent to any liability of COMPANY NAME to the Contractor for any payment to the Contractor, that COMPANY NAME be in receipt of payment from the applicable third-party payor for the Contractor’s work.  If the applicable third-party payor has not paid COMPANY NAME for any reason whatsoever, including the third-party payor’s financial inability to pay or other reason not related to the Contractor, the Contractor agrees that COMPANY NAME shall not be liable for payment, nor be indebted to the Contractor.  The Contractor assumes the credit risk of the third-party payor(s) and agrees that the Contractor has relief on the third-party payor’s credit and not that of COMPANY NAME.  

19. BONUS PAYMENT FOR REGIONAL DIRECTOR SERVICES: (Insert here)
††
Management reserves the right, at any time during the effective dates of this bonus plan, to modify in part or in whole, any section or clause of this plan up to and including termination of the bonus plan completely
The parties have entered into this Agreement effective as of the date written below.

Effective Date: 
INSERT DATE




Contractor





AGENCY NAME 


Print name:  INSERT NAME                , and any   

Print Name:



 legal entity under which he/she may operate 

Title:  General Manager/Owner



“Regional Clinical Director”
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Contractor’s Initials


