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Independent Contractor Agreement

1.
PARTIES

This Agreement is entered into between 
,

of 
, (“Independent Contractor”)

and 
 (“Clinic”)

located at 
.

2.
STATUS OF PARTIES

It is agreed that the status of Independent Contractor is, and will remain, that of an independent contractor of the Clinic and not as an employee, partner, joint venturer or owner of or in the Clinic.

The Independent Contractor is not to be considered an employee of the Clinic, and is therefore not entitled to the benefits which may be provided by the employer to his true employees, including but not limited to, group insurance and pension plan, as well as wage compensation and unemployment insurance.

Further, the Independent Contractor shall be solely responsible for reporting and paying over all federal, state and local taxes as a result of his performance of services under this Agreement as a self-employed person.  The Independent Contractor covenants to hold the clinic harmless from any and all liabilities arising from his failure to satisfy such federal, state and local tax obligations.

Each of the parties intends to create an Independent Contractor relationship between the parties and not that of employer and employee.  However, because of the potential for different interpretations of the relationship created by this Agreement, the parties stipulate that in the event 

that a state or federal agency such as the 
 State 

Department of Industrial Insurance (workmen’s compensation) or the 


State employment Security Department (unemployment compensation) or the Internal Revenue Service recharacterizes this relationship as one of employer and employee and imposes a requirement on the Clinic to pay past Industrial Insurance premiums and/or State Unemployment contributions or federal taxes plus penalties for failure of the Clinic to pay same, Independent Contractor shall pay directly, or reimburse the Clinic for any payments made as a result of the recharacterization of the relationship of the parties by any state or federal agency.

Such payments shall be made to the Clinic immediately upon request delivered in writing to the Independent Contractor.  Failure to make payment when requested shall be deemed to be a breach of this Agreement.

3.
TERM

The term of this Agreement shall commence when Independent Contractor, as a licensed chiropractor, starts to perform chiropractic services at the Clinic.

This Agreement shall terminate under the following conditions:

(a)
Upon thirty (30) days written notice by either party;

(b)
Immediately upon written notice by the Clinic provided that Clinic makes payment to the Contractor in cash in an amount equal to the average of the past three (3) months compensation paid to the Contractor under the terms of this agreements; or

(c)
This Agreement shall be deemed to be terminated immediately upon the breach of any provision regardless of when such breach each is discovered. 

The parties agree that, in the event of voluntary unilateral termination by either party, each party will need sufficient advance notice to plan for an orderly transition and therefore failure to give thirty (30) days notice shall be deemed to be a breach of this Agreement.

Independent Contractor shall be deemed to have breached this Agreement if he should take any significant action in anticipation of a possible termination by him.  Such actions shall include, but not be limited to, signing a lease, ordering office or treatment equipment or arranging for a telephone, advertising or staffing for a new office.

4.
COMPENSATION

The compensation to be paid to the Independent Contractor shall be pursuant to the terms as set forth in the attached Schedule A and incorporated fully herein by this reference.  Such Schedule may be changed from time to time during the term of this contract, based upon the mutual agreement of the parties.

5.
CLINIC USE AND EXPECTATIONS

Subject to the rules and policies of the Clinic, the Clinic shall make its facilities and support staff available for the non-exclusive use of Independent Contractor.  The Clinic makes no representation and has no undertaking as to the competency of the support staff except, however, the Clinic does agree to make a reasonable effort to maintain an adequate support staff.

In exchange for the use of the facilities of the Clinic and his association, with the Clinic, Independent Contractor shall, among his of her undertakings herein, exert his best efforts to increase the total number of patients for the principal and permanent benefit of the Clinic and the incidental and temporary benefit of Independent Contractor while he is at the Clinic.

The Independent Contractor may practice chiropractic for others during those periods when Independent Contractor is not obligated to perform work under this contract for the Clinic.

The Clinic may, during the term of this contract, engage other Independent Contractors to perform the same work that the Independent Contractor performs hereunder.

Further, in the performance of the services, the services and the hours which the Independent Contractor is to work on any given day will be entirely within the Independent Contractor’s control and the Clinic will rely upon the Independent Contractor to put in such number of hours as is reasonably necessary to fulfill the spirit and purpose of this contract.

The Clinic may. without limitation, increase, decrease or otherwise change its staff of doctors and/or its staff of assistants.

6.
RULES AND POLICIES

Independent Contractor shall comply with the administrative rules and policies of the Clinic as they may from time to time be established.  One of such rules which is strictly enforced is that Independent Contractor shall not socialize at the Clinic or elsewhere with Clinic personnel or patients; except, however, this rule does not apply to persons with whom Independent Contractor socialized prior to their becoming Clinic personnel or patients.

7.
DUTIES OF INDEPENDENT CONTRACTOR

The following are duties and obligations of the Independent Contractor

(a)
Inclement Weather

The Independent Contractor shall be expected to call the Clinic director to determine the hours the offices will be open on a day that weather conditions may necessitate closing.  Since the Clinic will remain open whenever possible, the Independent Contractor is expected to communicate directly with the Clinic director leaving enough time to either arrive at work and/or assure coverage of his/her practice or reschedule patients.

(b)
Telephones
Those calls relating to subjects other than the business of the Clinic should be billed to the Independent Contractor’s personal telephone number.  The Independent Contractor will be billed for and must promptly pay when due, any charges for calls made by or on behalf of the Independent Contractor which are not Clinic related.

(c)
Purchases

The Independent Contractor will pay directly to the Clinic the purchase price for items such as orthopedic supports, food supplements, and the like.  Under no circumstances will the Independent Contractor accumulate a running balance.  All purchases must be paid for at the time of acquisition.  In the alternative, the Clinic may, at its option, offset the amounts of such purchases against any amount due to the Independent Contractor.

(d)
Seminars

The Independent Contractor is encouraged to take postgraduate seminars.  Those seminars required and paid for by the Clinic for its employees may be attended by the Independent Contractor at no charge as long as scheduling permits.  Those seminars not paid for by the Clinic for all its employees and attended by the Independent Contractor will be at his or her expense.  The Independent Contractor may attend seminars as his or her schedule permits, however. advance notification to the Clinic of two months must be given in order to allow for proper scheduling.  Seminars sponsored by the Clinic for the education of its patients, employees or the public are expected to be attended by the Independent Contractor.

(e)
Legal Responsibility

The Independent Contractor recognizes that it is his or her responsibility to practice in accord with the state laws or disciplinary rules governing the profession of chiropractic.  The Independent Contractor is solely responsible for any acts which could be considered outside the codes of practice as defined by state law.  Furthermore, the Independent Contractor will be responsible for any legal fees, penalties and the like incurred in connection with his or her conduct of the profession of chiropractic.

(f)
Termination and Transfer of Patients

Upon termination of this agreement as provided in section 3, the Independent Contractor will transfer the clinic patients under his or her care and their records to the Clinic contractors selected by the Clinic.  The transfer will be in as orderly a fashion as possible.  To facilitate the transfer, the Independent Contractor will do all that is possible to assure the ability of the clinic patient to complete their care with a doctor or other Independent Contractor who is assigned by the Clinic to treat said clinic patient.

8.
CLINIC PATIENTS AND GOODWILL

The parties acknowledge that it is the nature of a chiropractic practice that patients tend to identify with the doctor performing their chiropractic services.  

As a material part of the consideration for this Agreement, Independent Contractor agrees that all patients previously treated by another doctor in the clinic are patients of the Clinic and not patients of any particular doctor (treating doctor or otherwise) and that all goodwill associated with the treatment of patients is the goodwill of the Clinic and not the goodwill of any particular doctor (treating doctor or otherwise).  These patients hereafter are to be called “Clinic Patients”.

As a material part of the consideration for this Agreement, the clinic agrees that all patients brought to the clinic by the Independent Contractor or originally treated by the Independent Contractor doctor in the clinic are patients of the Independent Contractor and not patients of any other doctor (treating doctor or otherwise) and that all goodwill associated with the treatment of patients is the goodwill of the Independent Contractor and not the goodwill of any other doctor (treating doctor or otherwise).  These patients hereafter are to be called “The Independent Contractor’s Patients”.

As a material part of the consideration for this Agreement, Independent Contractor agrees that all present and future records regarding clinic patients and/or patient treatment and all information contained in such records (including without limitation: x rays. files, treatment records, names, addresses, phone numbers, email addresses, fax numbers, mailing lists, birthday lists, payment records, billing records and the like), all present and future accounts receivable for services rendered to clinic patients and all rights and expectations to treat clinic patients and to receive referrals from such clinic patients are the property of the clinic and not the property of any particular doctor treating or otherwise.

As a material part of the consideration for this Agreement, the Clinic agrees that all present and future records regarding the Independent Contractor’s patients and/or patient treatment and all information contained in such records (including without limitation: x rays. files, treatment records, names, addresses, phone numbers, email addresses, fax numbers, mailing lists, birthday lists, payment records, billing records and the like), all present and future accounts receivable for services rendered to the Independent Contractor’s patients and all rights and expectations to treat the Independent Contractor’s patients and to receive referrals from such patients are the property of the Independent Contractor and not the property of any other doctor treating or otherwise.

9.
RECORDS/ ACCOUNTING

It is the responsibility of Independent Contractor to maintain at the Clinic (and not elsewhere) accurate records necessary and useful to the Clinic in billing and collecting for chiropractic services performed by him/her.  Either party may, himself/herself or through any certified public accountant selected by him/her, inspect at his/her expense the relevant records maintained by the other to determine compliance with this Agreement.  The Clinic may, if it wishes, first obtain reasonable assurances of confidentiality from such accountant.  Except for manifest bad faith, the periodic report of the independent certified public accountant firm then regularly used by the Clinic shall be deemed to be a proper accounting and shall be binding and conclusive on the parties of this Agreement.

10.
POST TERMINATION DUTIES

Independent Contractor promises that for a period of two (2) years following termination of this Agreement, the Independent Contractor shall fully cooperate with and assist the Clinic in its efforts to collect for itself all accounts receivable with respect to chiropractic services performed by Independent Contractor on Clinic Patients while he/she was at the Clinic (including without limitation, endorsing to the order of the Clinic checks made payable to Independent Contractor in payment for such accounts receivable).

11.
NON COMPETITION COVENANT

Independent Contractor recognizes and acknowledges that all patients and/or accounts serviced by the Clinic’s Doctors, employees or other Independent Contractors during the Independent Contractor employment with the Clinic are the, patients and accounts of the Clinic (collectively called “Clinic Accounts”).

Independent Contractor recognizes and acknowledges that the list of the Clinic’s client accounts, as it may exist from time to time, is a valuable, special and unique asset of the Clinic’s business.  Independent Contractor shall not, during or at any time after the termination of this Agreement, disclose the list of Client Accounts or any part thereof to any person, firm, corporation, association or other entity for any reason or purpose whatsoever.

In the event this Agreement is terminated by either party, Independent Contractor shall not, either individually or as an employee or Independent Contractor or principal of another chiropractic clinic provide services to any Client Accounts (existing at the Clinic as of the date of termination of this agreement) within a two (2) year period immediately subsequent to the termination of this Agreement unless such care is approved in writing by the Clinic prior to it being rendered.

If for any reason the Independent Contractor shall acquire or otherwise obtain from the Clinic, by any means whatsoever, Client Accounts or provide services to such Client Accounts without prior written authorization, then at the sole election of the Clinic, the Independent Contractor shall pay to the clinic $250.00 and fifty percent (50%) of the actual fees billed or billable to such Client Accounts by the Independent Contractor each year for a period of two (2) years commencing with the date the Independent Contactor first renders services to such Client Accounts.

The Clinic shall have the right at all reasonable times to examine the books and records of the Independent Contractor for the purpose of determining the actual fees billed or billable to Client Accounts as set forth above.  The Clinic shall treat all such figures and audit reports as confidential and not divulge them to third parties except in the event of litigation where such matters are material.

Payment shall be remitted to the Clinic by the Independent Contractor within fifteen (15) days after collection of amounts billed by the Independent Contractor to Client Accounts, or within sixty (60) days after billing by the Independent Contractor to Client Accounts, whichever comes first.  If services rendered by the Independent Contractor to the Client Accounts are provided on an ongoing basis of sixty (60) days or longer, progress payments will be made by the Independent Contractor to the Clinic at sixty (60) day intervals based on progress billings by the Independent Contractor to the Client Accounts.

This Agreement with respect to damages in the event of breach shall in no event disentitle the Clinic to injunctive relief aimed at enforcing the Agreement for the full five (2) year period set forth above. 

12.
IMPROPER USE OF CLINIC INFORMATION

Independent Contractor acknowledges that the clinic patient information contained in the lists and records of the Clinic is confidential and proprietary to the Clinic, and valuable.

Independent Contractor promises not copy, either individually or through others, or publish or make extracts from any portion of any such list or record, compile a list from any such list or record, memorize all or any portion of any such list or record, or otherwise make any use of all or any portion of any such list or record except as is expressly authorized in writing by the Clinic.

Independent Contractor agrees that the Clinic shall be entitled to an injunction to prevent a breach of the preceding sentence as may occur prior to the entry of an injunction.

The parties acknowledge that it is difficult, it not impossible, to accurately measure the damages that would be suffered in the event of breach of this section and/or paragraph by Independent Contractor, although it is certain that breach by Independent Contractor would cause significant damage to the Clinic.

The parties acknowledge that recent experience has shown that it costs approximately $500 in advertising to produce a single new patient for the Clinic.  Therefore, the parties agree that if Independent Contractor should breach this section and/or paragraph prior to the entry of an injunction, that Independent Contractor shall pay the, Clinic:

(1)
$500.00 for each clinic patient name (either with or without address or telephone number) which Independent Contractor himself/herself or through others memorized, extracted, compiled, copied, published, or otherwise made unauthorized use thereof, and, in addition,

(2)
$500.00 for each clinic patient to whom Independent Contractor himself/herself or through others directs a telephone or in-person solicitation, announcement, advertisement or other similar communication, and, in addition,

(3)
$500.00 for each clinic patient to whom Independent Contractor himself/herself or through others directs a solicitation, announcement, advertisement, or other communication by mail.

13.
POST TERMINATION COMPENSATION

Except as explicitly stated below in this section, the Clinic shall pay any compensation to independent Contractor which is directly or indirectly based on cash or other payment received or entitled to be received by the Independent Contractor after the termination or breach of any portion of this Agreement.  

14.
CLINIC STAFF

The parties acknowledge and agree that the Clinic has spent and continues to spend considerable time, energy and money in training chiropractic assistants and/or clerical personnel and that the Clinic would suffer significant damages if Independent Contractor were to either encourage one or more of such persons to no longer work for the Clinic or offer to have one or more of such persons work for Independent Contractor outside of the Clinic.

Independent Contractor agrees that the Clinic shall be entitled to an injunction to prohibit the breach of this section and/or paragraph by Independent Contractor.

The parties acknowledge that if Independent Contractor should breach this section and/or paragraph prior to the entry of an injunction, that the Clinic will have suffered sufficient damages but that the measure of those damages will be difficult if not impossible to ascertain.

If Independent Contractor should breach this section and/or paragraph prior to the time that an injunction is issued, Independent Contractor shall pay the Clinic the following sums:

(a)
the sum equal to the monthly gross pay for two months for such person at the Clinic plus all applicable payroll taxes and benefits;

(b)
the cost of any employment agency fees, help wanted advertisements, and similar expenditures incurred in an effort to find a suitable replacement for such person; and

(c)
the expense (calculated at their applicable hourly rates plus applicable payroll taxes and benefits) of the time spent by all personnel of the Clinic in interviewing, screening, employing, testing, and training the replacement(s) for such person.

15.
INSURANCE

Independent Contractor shall at all times maintain on file at the Clinic malpractice insurance naming the Clinic as additional insured.

Such malpractice insurance must have limits of $1,000,000.00/$3,000,000.00 or more and be written on an “occurrence” basis if then available, if not, then the policy may be written on a “claim made” basis.  No compensation will be paid under this Agreement until such malpractice insurance coverage is acquired by the Independent Contractor.  Independent Contractor hereby agrees to hold the Clinic harmless from claims arising out of Independent Contractor’s practice of chiropractic treatment.

16.
MISCELLANEOUS

(a)
This Agreement contains the sole and entire agreement and understanding of the parties with respect to the entire subject matter hereof.  Any and all prior discussions, negotiations, commitments, and understandings relating thereto are hereby merged within this document.

(b)
The parties agree that the rights and obligations under this Agreement shall inure to and be binding upon their respective executors, administrators, successors and assigns, subject, however, to the provisions restricting assignment which may be contained herein.

(c)
This Agreement shall not be assignable by any party hereto, nor shall the performance of any of the duties hereunder be delegable by any party hereto, without the written consent of the other party.  This Agreement shall not be assignable by operation of law.

(d)
This Agreement may not be modified or terminated except as provided herein or by other written agreement executed by both parties to the Agreement.

(e)
The section and/or paragraph headings are for convenience only and in no way define, limit extend or interpret the scope of this Agreement or of any particular section and/or paragraph hereof.

(f)
In the event that any legal action or arbitration is filed in relation to this Agreement, the prevailing party shall be entitled to all costs and reasonable attorneys fees in any such action relating to this Agreement.

(g)
In case any term of this Agreement shall be held invalid, illegal, or unenforceable, in whole of in part, the validity of any of the other terms of this agreement shall not in any way be affected thereby.  

(h)
This Agreement may be signed in duplicate counterparts, and any one of which shall be deemed an original.

(i)
The failure of any party hereto to insist upon strict performance of any of the covenants and agreements herein contained or to exercise any option or right herein conferred in any one or more instances shall not be construed to be a waiver or relinquishment of any such option or right, or of any other covenant or agreement, but the same shall be and remain in full force and effect.

(j)
Time is of the essence with respect to the performance of each of the covenants and agreements herein set forth.

(k)
This Agreement shall be governed by, construed and enforced in accordance with the 

internal laws of the State of _____________________________________.

The parties agree that venue for any action under this Agreement shall lie in

___________________________________ County, ______________________________.

(l)
This Agreement has been submitted to the scrutiny of all parties whose signatures appear at the end of this Agreement, and each party has been given ample opportunity to have this document reviewed by Counsel of his/her choice.  The Agreement shall be given a fair and reasonable interpretation without consideration of weight being given to its having been drafted by any party or that party’s counsel.  Each party expressly waives any right to claim the contrary.

(m)
To be effective, any notice hereunder shall be in writing, delivered in person or mailed by certified or registered mail, postage prepaid, to the appropriate party or parties at the addresses set forth below, or to such other address as the parties may hereinafter designate.  Any notice given by mail shall be deemed to have been given when twenty-four (24) hours have elapsed from the time which such notice was deposited in the United States Mail.

(n)
Sections 10, 11 and 12 of this Agreement relating to post termination duties, non competition covenant and improper use of Clinic information respectively shall survive the termination of this Agreement and remain in full force and effect.

At the date of the execution of this Agreement, the address of the Clinic for the purpose of 

notices is 



.

At the date of the execution of this Agreement, the address of the Independent Contractor for 

purposes of notices is 



.

IN WITNESS WHEREOF, the parties have executed this Agreement at 


on the dates set forth by the signature lines below.

INDEPENDENT CONTRACTOR

CLINIC



By


(Signature)

(Signature)

(Print Name)

(Print Name)

Date

Date

SCHEDULE A

Compensation

Independent Contractor will receive payment as set forth on the schedule prepared below.  The Independent Contractor’s assigned patients will have their records coded in such a manner as to assure accurate record keeping for services rendered and income received on such patients.  

The Independent Contractor will receive compensation for service performed on those clinic patients who are treated by him/her at the direction or request of the Clinic.  That compensation will be 20% of the value of the services rendered by the Independent Contractor.  There will be no compensation for any services delivered by the other clinic staff even if such services were delivered by the direction of or under the supervision of the Independent Contractor.  The compensation for services rendered by the Independent Contractor on clinic patients will be paid on the staff payday pertinent to the pay period during which the services were rendered.  

As a consideration for allowing the Independent Contractor to use the Clinic premises and equipment to treat the Independent Contractor’s patients and to have the other staff of the clinic render services, clinical or administrative, to the Independent Contractor’s patients and the Independent Contractor, the Independent Contractor and the Clinic will divide any compensation received for any services rendered to any of the Independent Contractor’s Patients while in the clinic per the following schedule:

During any calendar month:
Compensation 
Compensation
Compensation


Received
Retained by 
Paid to the



the Clinic
Independent 




Contractor


$0 - 3,000
60%
40%


$3,00.01 - 6,000
50%
50%


$6000.01 or above
40%
60%

The compensation due the Independent Contractor per the above schedule to be paid for services rendered shall be paid in two (2) payments.  The compensation received during the first half of the month (days of the month 1-15) will be paid to the Independent Contractor on the first payday following the 15th of the month and the compensation received during the second half of the month (days of the month 16-to the end of the month) will be paid to the Independent Contractor on the first payday following the end of the month.

The Clinic shall receive no compensation for any services rendered to any patient by the Independent Contractor at any other location except for Clinic Patients as specified in Section 11 above.

In the event of the termination of this agreement all compensation received by the clinic for any services rendered to any of the Independent Contractor’s Patients treated in the clinic during the period of the agreement will continue to be divided between the Independent Contractor and the Clinic per the above schedule.

The Independent Contractor shall have the right at all reasonable times to examine the books and records of the Clinic for the purpose of determining the actual fees billed or billable and compensation received to Independent Contractor’s Client Accounts as set forth above.  The Independent Contractor shall treat all such figures and audit reports as confidential and not divulge them to third parties except in the event of litigation where such matters are material.

SCHEDULE A

Compensation

Independent Contractor will receive payment as set forth on the schedule prepared below.  The Independent Contractor’s assigned patients will have their records coded in such a manner as to assure accurate record keeping for services rendered and income received on such patients.  

The Independent Contractor will receive compensation for service performed on those clinic patients who are treated by him/her at the direction or request of the Clinic.  That compensation will be 20% of the value of the services rendered by the Independent Contractor.  There will be no compensation for any services delivered by the other clinic staff even if such services were delivered by the direction of or under the supervision of the Independent Contractor.  The compensation for services rendered by the Independent Contractor on clinic patients will be paid on the staff payday pertinent to the pay period during which the services were rendered.  

As a consideration for allowing the Independent Contractor to use the Clinic premises and equipment to treat the Independent Contractor’s patients and to have the other staff of the clinic render services, clinical or administrative, to the Independent Contractor’s patients and the Independent Contractor, the Independent Contractor and the Clinic will divide any compensation received for any services rendered to any of the Independent Contractor’s Patients while in the clinic per the following schedule:

During any calendar month:
Compensation 
Compensation
Compensation


Received
Retained by 
Paid to the



the Clinic
Independent 




Contractor


$0 - 10,000
50%
50%


$10,000.01 or above
10%
90%

The compensation due the Independent Contractor per the above schedule to be paid for services rendered shall be paid in two (2) payments.  The compensation received during the first half of the month (days of the month 1-15) will be paid to the Independent Contractor on the first payday following the 15th of the month and the compensation received during the second half of the month (days of the month 16-to the end of the month) will be paid to the Independent Contractor on the first payday following the end of the month.

The Clinic shall receive no compensation for any services rendered to any patient by the Independent Contractor at any other location except for Clinic Patients as specified in Section 11 above.

In the event of the termination of this agreement all compensation received by the clinic for any services rendered to any of the Independent Contractor’s Patients treated in the clinic during the period of the agreement will continue to be divided between the Independent Contractor and the Clinic per the above schedule.

The Independent Contractor shall have the right at all reasonable times to examine the books and records of the Clinic for the purpose of determining the actual fees billed or billable and compensation received to Independent Contractor’s Client Accounts as set forth above.  The Independent Contractor shall treat all such figures and audit reports as confidential and not divulge them to third parties except in the event of litigation where such matters are material.

