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INDEPENDENT CONTRACTOR  AGREEMENT


THIS AGREEMENT (this "Agreement"), made and entered into this Current day day of Month and Year, by and between Your Company Name, (hereinafter "Company name"), a State your Company is incorporated in Corporation (or other entity), and the contractor you’re hiring, (collectively "Contractor"):


WITNESSETH:


WHEREAS, Contractor represents that it has expertise in the area described on the attached work order (Exhibit A) and is ready, willing, and able to provide these services to Company name on the terms and conditions set forth herein; and


WHEREAS, Company name, in reliance on Contractor’s representations, is willing to engage Contractor as an independent contractor, and not as an employee, on the terms and conditions set forth herein;


NOW, THEREFORE, in consideration of the obligations herein made and undertaken, the parties, intending to be legally bound, covenant and agree as follows:

SECTION 1:
SCOPE OF SERVICES


1.1 
Contractor shall provide (artistic, programming etc.) services as described in Exhibit A attached hereto. Contractor shall render such services and deliver the required reports and other deliverables ("Deliverables") in accordance with the timetable and milestones set forth in Exhibit A. Both parties agree that the services performed in accordance with this agreement are a work for hire. Upon notice from Company name, Company name has the right to inspect Contractor’s work in progress and to receive copies of all or any portion thereof. In the event Contractor anticipates at any time that it will not reach one or more milestones or complete one or more assignments within the prescribed timetable, Contractor shall immediately so inform Company name by written notice, submit proposed revisions to the timetable and milestones that reflect Contractor's best estimates of what can realistically be achieved, and continue to work under the original timetable and milestones until otherwise directed by Company name. Contractor shall also prepare and submit such further reports of its performance and its progress as Company name may reasonably request from time to time.


1.2 
Company name shall, within five (5) (set this amount of time to what will work for your project) business days of receipts of each Deliverable submitted to Company name, advise Contractor of Company name acceptance or rejection of such Deliverable. Any rejection shall specify the nature and scope of the deficiencies in such Deliverable. Contractor shall, upon receipt of such rejection, act diligently to correct such deficiencies within a reasonable amount of time. The failure of Company name to provide such a notice of rejection within such period shall constitute acceptance by Company name of said Deliverable.


1.3 
Company name agrees to provide any other services and materials Contractor may reasonably request in order to perform the work assigned. (set the level of items provided to the contractor to what will work for your project) All work shall be performed at the Contractor's facilities unless otherwise mutually agreed and shall be performed in a workmanlike and professional manner by Contractor having a level of skill in the area commensurate with the requirements of the scope of work to be performed. (adjust as needed)

1.4 
Anything herein to the contrary notwithstanding, the parties hereby acknowledge and agree that Company name shall have no right to control the manner, means, or method by which Contractor performs the services called for by this Agreement, subject to the express condition that Contractor will at all time comply with applicable law.  Rather, Company name shall be entitled only to direct Contractor with respect to the elements of services to be performed by Contractor and the results to be derived by Company name, to inform Contractor as to where and when such services shall be performed, and to review and assess the performance of such services by Contractor for the limited purposes of assuring that such services have been performed and confirming that such results were satisfactory.

SECTION 2:
TERM OF AGREEMENT


2.1 
This Agreement shall commence on the date and year first above written, and unless modified by mutual agreement of the parties or terminated earlier pursuant to the terms of this Agreement, shall continue through the date described on Exhibit A.


2.2 
This Agreement may be terminated by either party upon thirty (30) days' prior written notice, if the other party breaches any term hereof and the breaching party fails to cure such breach within the thirty (30) day period; provided that, notwithstanding the foregoing, the cure period for any failure of Company name to pay fees and charges due hereunder shall be thirty (30) calendar days from the date of receipt by Company name of notice of delinquency.


2.3 
Upon termination of this Agreement for any reason, within seven business days of notification of such termination, Contractor shall return to Company name all copies of any Company name property that has come into Contractor’s possession during the term of this Agreement.  Company name property includes but is not limited to (adjust as needed) Deliverables, Work Product (as defined in section 4.1), data, drawings, creations, records, documentation or materials of whatever nature or kind developed or acquired as part of Contractor’s work for Company name, including all materials incorporating the proprietary information of Company name. Contractor shall also furnish to Company name all work in progress or portions thereof, including all incomplete work.   

2.4 
Within thirty (30) days of termination of this Agreement for any reason Contractor shall submit to Company name an itemized invoice for any fees or expenses theretofore accrued under this Agreement. Company name, upon payment of accrued amounts so invoiced, shall have no further liability or obligation to Contractor whatsoever for any further fees, expenses, or other payment.

SECTION 3:
FEES, EXPENSES, AND PAYMENT


3.1 
In consideration of the services to be performed by Contractor, Company name shall, within thirty (30) calendar days (30 days is pretty standard, adjust as needed for your contractor or project) of acceptance of each of the Deliverables, pay Contractor the fees et forth in Exhibit A, attached hereto, corresponding to such Deliverable.  Payment shall be made by bank transfer (or check, paypal, etc) from a US bank and to Contractor’s bank at its address section 8.2.

3.2 
In the event Contractor terminates this Agreement because of the breach by Company name, Contractor shall be entitled to a pro rata payment for work in progress based on the percentage of work then completed. No such pro rata payment shall be made if Company name terminates this Agreement because of the breach of Contractor.  Further, no such pro rata payment shall be made if Contractor is compensated for services performed on an hourly basis.
SECTION 4:
RIGHTS IN WORK

4.1  
The product of all work performed under this Agreement (“Work Product”), including without limitation all notes, reports, documentation, drawings, computer programs, inventions, creations, works, derivative works, devices, models, compilations, parts of compilations, work-in-progress and Deliverables will be the sole property of Company name, and Contractor hereby assigns to Company name all right title and interest therein, including but not limited to all audiovisual, literary, moral rights and other copyrights, patent rights, trade secret rights and other proprietary rights therein.  Company name or its nominee shall have the sole right to use, sell, license, publish or otherwise disseminate or transfer rights in any work product produced by Contractor under this Agreement.  Contractor retains no rights to use the Work Product and agrees not to challenge the validity of Company name’s ownership in the Work Product. 

4.2  
All Work Product shall, to the extent possible, be considered “Works Made for Hire” by Contractor for the benefit of Company name. Contractor shall mark all Work Product with Company name 's copyright or other proprietary notice as directed by Company name and shall take all actions deemed necessary by Company name to perfect Company name 's rights therein.  In the event that the Work Product cannot constitute work made for hire by Contractor for the benefit of Company name under applicable law, or in the event that Contractor should otherwise retain any rights to any Work Product, Contractor agrees to assign, and upon creation thereof automatically assigns, all right, title, and interest in and to such Work Product to Company name without any further consideration.  

4.3  
If Contractor has any moral rights or other proprietary rights to the Work Product that Contractor cannot assign to Company, Contractor unconditionally and irrevocably waives the enforcement of such rights.   If Contractor has any right to the Work Product that cannot be assigned or waived, Contractor unconditionally and irrevocably grants to Company name during the term of such rights an exclusive, irrevocable, perpetual, worldwide, fully paid and royalty-free license, with rights to sublicense through multiple levels of sublicensees, to make, have made, use, sell, reproduce, create derivative works or distribute, publicly perform and publicly display by all means now known or later developed, such rights. 


4.4 
During and after the term of this Agreement, Contractor will assist Company name and its nominees in every proper way, at Company name’s expense, to document, secure, maintain and defend for Company name’s own benefit in any and all countries all copyrights, patent rights, trade secret rights and other proprietary rights in and to the Work Product.  In the event that Company name is unable for any reason to secure Contractor’s signature to any document required to apply for or execute any patent, copyright or other applications with respect to any Work Product (including improvements, renewals, extensions, continuations, divisions, or continuations in part thereof) Contractor hereby irrevocably designates and appoints Company name and it duly authorized officers and agents as its agents and attorneys in fact to act for an in its behalf and instead of Contractor, to execute and file any such application and to do all other lawfully permitted acts to further the prosecution and issuance of patents, copyrights, mask works or other rights thereon with the same legal force and effect as if executed by Contractor. Such materials shall be and remain the property of Company name, whether or not copyrighted or otherwise registered for intellectual property protection.  

4.5  
Neither party shall at any time employ the name or any of the trade names, trademarks, slogans, designs, or the like of the other party for any advertising, promotional or other purposes without prior written permission to do so.
SECTION 5:
CONFIDENTIALITY


5.1  
Contractor will not, either during or subsequent to the term of this Agreement, directly or indirectly use any of Company name’s Confidential Information for the benefit of anyone other than Company name or disclose any of Company name’s Confidential Information to anyone other than an employee of Company name or an employee of Contractor who is obligated by written contract to protect the confidentiality thereof and requires such information to perform hereunder.  Nor will Contractor, either during or subsequent to the term of this Agreement, directly or indirectly publish any such information without prior written authorization from Company name to do so.  Company name’s Confidential Information includes without limitation all information related to the Services, Deliverables, and Work Product, Company name’s know-how, and all information regarding Company name not known to the general public, and confidential information disclosed to Company name by third parties.  Confidential Information also includes but is not limited to all information specified in Exhibit A.  Confidential Information does not include information which (a) is known to Contractor at the time of disclosure to Contractor by Company name, (b) has become publicly known through no wrongful act of Contractor, (c) has been rightfully received by Contractor from a third party who is authorized to make such disclosure, or (d) has been independently developed by Contractor other than pursuant to this Agreement.  Without Company name’s prior written approval Contractor will not directly or indirectly disclose to anyone the terms or conditions of this Agreement, or the fact that Contractor has this arrangement with Company name. 

5.2  
All Contractor’s employees and agents must have entered into a written agreement with Contractor containing provisions substantially equivalent to Sections 4 and 5 herein.  Upon Company name’s request Contractor will promptly replace any of Contractor’s employees or agents assigned to perform the Services. 
SECTION 6:
INDEMNIFICATION


6.1   Contractor hereby indemnifies and agrees to hold harmless and, at Company name’s request defend Company name and Company name’s affiliates, directors, officers, employees, agents and independent contractors from and against any and all claims, demands, and actions, and any liabilities, damages, losses and expenses resulting therefrom, including but not limited to costs of suit and reasonable attorney fees, arising out of, relating to, or in connection with:

A. Any negligent or willful act or omission of Contractor or Contractor’s employees or agents, including but not limited to any act or omission which causes or contributes to (a) any bodily injury, sickness, disease or death; (b) any injury to or destruction of tangible or intangible property (including computer programs and data or any loss of use resulting therefrom); or (c) any violation of any statute, ordinance or regulation; or

B. Any violation or claimed violation of a third parties’ rights arising in whole or in part from the grant of rights to Company name hereunder or Company name’s exercise of any such rights. 

SECTION 7:
INDEPENDENT CONTRACTOR


7.1
The parties are and shall be independent contractors to one another, and nothing herein shall be deemed to cause this Agreement to create an agency, partnership, or joint venture between the parties. Nothing in this Agreement shall be interpreted or construed as creating or establishing the relationship of employer and employee between Company name and either Contractor or any employee or agent of Contractor.


7.2 
This Agreement does not, and shall not be deemed to, make either party hereto the agent or legal representative of the other for any purpose whatsoever.  Neither party shall have the right or authority to assume or create any obligations or responsibility whatsoever, express or implied, on behalf of or in the name of the other, or to bind the other in any respect whatsoever.


7.3 
This Agreement is enforceable only by Contractor and Company name. The terms of this Agreement are not a contract or assurance regarding compensation, continued employment, or benefit of any kind to any Contractor's personnel who are assigned to Company name 's work, or any beneficiary of any such personnel, and no such personnel, or any beneficiary thereof, shall be a third-party beneficiary under or pursuant to the terms of this Agreement.


7.4 
Company name reserves the right to acquire, license, develop, manufacture, market and/or distribute products and/or services that are similar to or may compete with Contractor’s services, products and technology, and to grant others the right to do so.  Company name has no fiduciary duty to Contractor, and Company name may or may not manufacture, market or distribute the results of the Services and any Work Product in any manner Company name chooses.

SECTION 8:
MISCELLANEOUS


8.1  
This Agreement is made under and shall be governed and construed in all respects in accordance with the laws of State your Company’s is incorporated in or your lawyer is in, except for those laws relating to conflicts of law.  Both parties agree that any litigation or arbitration between the parties will take place in State and county you want any litigation to take place in, and both parties waive any objection to personal jurisdiction or venue in any forum located in that County.


8.2  
All notices required or permitted hereunder shall be in writing addressed to the respective parties as set forth herein, unless another address shall have been designated, and shall be delivered by hand or by registered or certified mail, postage prepaid.  For Company name: enter your name and address here For Contractor: enter your contractors name and address here.  For Contractor’s Bank: Contractors bank here

8.3  
The failure of either party at any time to require performance of the other party of any provision hereof, shall in no way affect the full right to require such performance at any time thereafter, nor shall the waiver by either party of a breach of any provision hereof be taken or held to be a waiver of the provision itself.

8.4  
Termination of this Agreement for any reason shall not release any Party hereto from any liability which, at the time of such termination, has already accrued to the benefit of the other Party or which is attributable to a period prior to such termination.  Termination of this Agreement does not preclude any Party from pursuing any rights and remedies it may have hereunder or at law or in equity with respect to any breach of this Agreement. 


8.5  
The headings of each Section, subsection or other subdivision of this Agreement are for reference only and shall not limit or control the meaning thereof.


8.6 
This Agreement constitutes the entire agreement of the parties hereto and supersedes all prior representations, proposals, discussions, and communications, whether oral or in writing. This Agreement may be modified only in writing and shall be enforceable in accordance with its terms when signed by the party sought to be bound.


8.7  
The provisions of this Agreement are separate and divisible, and the invalidity or unenforceability of any part shall not affect the validity or enforceability of any remaining part or parts, all of which shall remain in full force and effect.

8.8  
If any provision of this Agreement other than those provisions relating to the assignment of rights to Company name is found by a court of competent jurisdiction to be unenforceable for any reason, the offending provision will be replaced by an enforceable provision that best represents the original intent of the parties, and the remainder of this Agreement shall continue in full force and effect. 


8.9  
Contractor will not export outside the United States, if a United States company or citizen, or reexport, if a foreign company or citizen, any Confidential Information or direct product thereof, except as permitted by the laws and regulations of the United States and by Company name in writing. 


8.10  
Sections 4, 5, and 6, and paragraphs 2.3, 7.4, 8.1, and 8.9 and this paragraph shall survive the expiration or termination for any reason of this Agreement. 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized representatives, on the date and year first above written.

Your full Company’s name, 

__________________________________________
Designated signatory, Title
________________________________
Date

__________________________________________
Contractor’s Name or Company 
___________________________________

Date
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Subcontractor Name
Subcontractor Address

Subcontractor Address
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