
INDEPENDENT CONTRACTOR AGREEMENT

THIS INDEPENDENT CONTRACTOR AGREEMENT (hereinafter referred to as the “Agreement”) is made and entered into as of  (hereinafter referred to as the “Effective Date”), by and between  (hereinafter referred to as the “Company”), of , ,   and  (hereinafter referred to as the “Contractor”), of , ,  .

RECITALS

WHEREAS, Company considers Contractor qualified to perform certain services required by and for the benefit of Company;
WHEREAS, Company wishes to retain Contractor to perform such services in the capacity of independent contractor; and
WHEREAS, Contractor wishes to perform such services in exchange for the compensation as set forth in this Agreement;

NOW THEREFORE, in consideration of the mutual promises, covenants, warranties, and other good and valuable consideration set forth herein, Company and Contractor hereby agree as follows:
TERMS

1. WORK TO BE PERFORMED 

Contractor shall perform the following services for the benefit of Company:  (the “Specified Work”).
2. COMPENSATION 
Company shall pay a fee to Contractor, in consideration for the materials and labor to be provided by Contractor. Company shall pay Contractor .  

3. TERM

Contractor shall start providing the services specified hereunder on . 

4. INDEPENDENT CONTRACTOR RELATIONSHIP  

Contractor’s relationship with Company is that of an independent contractor, and nothing in this Agreement is intended to, or shall be construed to create a partnership, agency, joint venture, employment or similar relationship.  Contractor will not be entitled to any of the benefits that Company may make available to its employees, including, but not limited to, group health or life insurance, profit‑sharing or retirement benefits.  Contractor is not authorized to make any representation, contract or commitment on behalf of Company unless specifically requested or authorized in writing to do so by Company.  Contractor is solely responsible for, and will file, on a timely basis, all tax returns and payments required to be filed with, or made to, any federal, state or local tax authority with respect to the performance of services and receipt of fees under this Agreement.  Contractor is solely responsible for, and must maintain adequate records of, expenses incurred in the course of performing services under this Agreement.  Provided that Contractor remains an “independent contractor” as defined in the Internal Revenue Code, no part of Contractor’s compensation will be subject to withholding by Company for the payment of any social security, federal, state or any other employee payroll taxes.  Company will report amounts paid to Contractor by filing Form 1099‑MISC with the Internal Revenue Service as required by law.

5. OBSERVANCE OF COMPANY RULES

At all times while on Company’s premises, Contractor will observe Company’s rules and regulations with respect to conduct, health, safety and protection of persons and property.

6. OWNERSHIP OF WORKS CREATED

All original works resulting from the Contractor’s performance of its duties hereunder are deemed to be “works made for hire” and will be and will remain the sole and exclusive property of the Company.  This includes potential copyrights, trademarks, and patents. The Contractor, at the Company’s request and sole expense, will assign to the Company in perpetuity all proprietary rights that it may have in such works.  Such assignment shall be done by documents as prepared by the Company.  Should the Company elect to register claims of ownership to any such works, Contractor will, at the expense of the Company, do such things, sign such documents and provide such reasonable cooperation as is necessary for the Company to register such claims, and obtain, protect, defend and enforce such proprietary rights.  Contractor shall have no right to use any trademarks or proprietary marks of the Company without the express, prior written consent of the Company regarding each use, except as otherwise set forth herein. 
7. NO CONFLICT OF INTEREST  

During the term of this Agreement, Contractor will not accept work, enter into a contract or accept an obligation inconsistent or incompatible with Contractor’s obligations, or the scope of services to be rendered for Company, under this Agreement.  Contractor warrants that, to the best of Contractor’s knowledge, there is no other existing contract or duty on Contractor’s part that conflicts with or is inconsistent with this Agreement.  Contractor agrees to indemnify Company from any and all loss or liability incurred by reason of the alleged breach by Contractor of any services agreement with any third party.

8. GENERAL PROVISIONS

(a) Successors and Assigns.  Contractor may not subcontract or otherwise delegate Contractor’s obligations under this Agreement without Company’s prior written consent.  Subject to the foregoing, this Agreement will be for the benefit of Company’s successors and assigns, and will be binding on Contractor’s assignees.

(b) Injunctive Relief.  Contractor’s obligations under this Agreement are of a unique character that gives them particular value; Contractor’s breach of any of such obligations will result in irreparable and continuing damage to Company for which money damages are insufficient, and Company shall be entitled to injunctive relief and/or a decree for specific performance, and such other relief as may be proper (including money damages if appropriate).

(c) Notices.  Any notice required or permitted by this Agreement shall be in writing and shall be delivered as follows, with notice deemed given as indicated:  (a) by personal delivery, when actually delivered; (b) by overnight courier, upon written verification of receipt; (c) by facsimile transmission, upon acknowledgment of receipt of electronic transmission; (d) by electronic mail, upon acknowledgement of receipt or (d) by certified or registered mail, return receipt requested, upon verification of receipt.  Notice shall be sent to the addresses set forth above or to such other address as either party may provide in writing.

(d) Governing Law.  This Agreement shall be governed in all respects by the laws of the United States of America and by the laws of the State of .

(e) Severability.  If a court of law holds any provision of this Agreement to be illegal, invalid or unenforceable, (a) that provision shall be deemed amended to achieve an economic effect that is as near as possible to that provided by the original provision and (b) the legality, validity and enforceability of the remaining provisions of this Agreement shall not be affected thereby.

(f) Waiver; Modification.  If Company waives any term, provision or Contractor’s breach of this Agreement, such waiver shall not be effective unless it is in writing and signed by Company.  No waiver by a party of a breach of this Agreement shall constitute a waiver of any other or subsequent breach by Contractor.  This Agreement may be modified only by mutual written agreement of authorized representatives of the parties.  

(g) Entire Agreement.  This Agreement constitutes the entire agreement between the parties relating to this subject matter and supersedes all prior or contemporaneous agreements concerning such subject matter, written or oral.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.

COMPANY

INDEPENDENT CONTRACTOR
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