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Sample Independent Contractor Agreement

This agreement is between ________________________________“Contractor,” an independent contractor, located at _________________________________________________________ and BUSINESS NAME, whose principal place of business is located at BUSINESS ADDRESS, referred to as “Company.”  Contractor and Company agree as follows:

Section I.  Contract Documents.

(a) The contract documents consist of this agreement; as well as any drawings, specifications, and addenda issued prior to execution of this agreement; as follows: ________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________ [list any additional documents, drawings, specifications, that form part of the agreement].

(b) The contract documents constitute the entire agreement between Contractor and Company, and are all as fully a part of the contract as if attached to or repeated in this agreement.  

Section II. Description of Work

Contractor will provide the following goods and/or services:_____________________________

______________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________

 [Briefly describe any work to be performed, materials to be provided by the Contractor.]

The location where the work is to be performed is: ____________________________________.

Section III. Time of Performance


(a) The work to be performed under this contract shall begin on ________________, 20____.  

(b) The date specified above will begin an initial trial period of ____ days. At any time before the end date of the trial period, ________________, 20___, either party may terminate this contract by providing written notice of termination to the other party.

(c) If neither party terminates the contract in the manner provided by the terms of this contract, then the contract shall remain in effect for a term of ________ days/months/years beginning on 

_____________________, 20__ and ending on _________________________, 20___.

Section IV.  Contract Price and Method of Payment (choose one)

A. As full compensation for the services rendered pursuant to this Agreement, Company will pay Contractor a total of $___________ (US Dollars) per month/year for the labor and/or material to be performed under the contract, subject to any additions and/or deductions made pursuant to authorized written changes. 

B. As full compensation for the services rendered pursuant to this Agreement, the Company shall pay the Contractor at the hourly rate of $___________ per hour, with total payment not to exceed $___________ without prior written approval by an authorized representative of the Company. Such compensation shall be payable within 30 days of receipt of Contractor’s monthly invoice for services rendered supported by reasonable documentation.

C. As full compensation for the services rendered pursuant to this Agreement, the Company shall pay the Contractor the sum of $_______, to be paid _______________________________

__________________________________________________[time and conditions of payment.]

Company may request that project plans, progress reports and a final results report be provided by Contractor on a monthly basis. A final results report shall be due at the end of the project and shall be promptly submitted to Company in a confidential written report. The results report shall be in such form and set forth such information as is reasonably requested by the Company.
Section V. Work Changes 

Any adjustment in contract price and time of performance shall be determined by mutual agreement of Contractor and Company before starting the work involved in the change. All changes shall be in writing and signed by both Contractor and Company.

Section VI. Relationship between Contractor and Company

Confidentiality. The Contractor acknowledges that during the engagement Contractor will have access to and become acquainted with various trade secrets, inventions, innovations, processes, information, records and specifications owned or licensed by the Company and/or used by the Company in connection with the operation of its business including, without limitation, the Company’s business and product processes, methods, customer lists, accounts and procedures. The Contractor agrees not to disclose any of the aforesaid, directly or indirectly, or use any of them in any manner, either during the term of this Agreement or at any time thereafter, except as required in the course of this engagement with the Company. All files, records, documents, blueprints, specifications, information, letters, notes, media lists, original artwork/creative, notebooks, and similar items relating to the business of the Company, whether prepared by the Contractor or otherwise coming into Contractor’s possession, shall remain the exclusive property of the Company. The Contractor shall not retain any copies of the foregoing without the Company’s prior written permission. Upon the expiration or earlier termination of this Agreement, or whenever requested by the Company, the Contractor shall immediately deliver to the Company all such files, records, documents, specifications, information, and other items in Contractor’s possession or under Contractor’s control.

Conflicts of Interest; Non-hire Provision. The Contractor represents that Contractor is free to enter into this Agreement, and that this engagement does not violate the terms of any agreement between the Contractor and any third party. Further, the Contractor, in rendering Contractor’s duties shall not utilize any invention, discovery, development, improvement, innovation, or trade secret in which Contractor does not have a proprietary interest. During the term of this agreement, the Contractor shall devote as much of Contractor’s productive time, energy and abilities to the performance of Contractor’s duties hereunder as is necessary to perform the required duties in a timely and productive manner. The Contractor is expressly free to perform services for other parties while performing services for the Company. For a period of six months following any termination, the Contractor shall not, directly or indirectly hire, solicit, or encourage to leave the Company’s employment, any employee, consultant, or contractor of the Company or hire any such employee, consultant, or contractor who has left the Company’s employment or contractual engagement within one year of such employment or engagement.

Independent Contractor. This Agreement shall not render Contractor an employee, partner, agent of, or joint venturer with the Company for any purpose. The Contractor is and will remain an independent contractor to the Company. The Company shall not be responsible for withholding taxes with respect to the Contractor’s compensation hereunder. The Contractor shall have no claim against the Company hereunder or otherwise for vacation pay, sick leave, retirement benefits, social security, worker’s compensation, health or disability benefits, unemployment insurance benefits, or employee benefits of any kind. Contractor acknowledges and agrees to bear sole responsibility for paying income and FICA taxes on Contractor’s compensation under this contract. Contractor provides the following identification number, and warrants that it is true and correct, to be used in the preparation of any documentation required by the IRS: _____-________-_______. Any documentation, such as a 1099 will be sent to the address herein provided by Contractor, it is Contractor’s responsibility to update his address with Company.


Insurance. The Contractor will carry liability insurance (including malpractice insurance, if warranted) relative to any service that Contractor performs for the Company.

Section VII. Termination or Suspension

Company’s Termination: Company, on ____ days written notice to Contractor, may terminate this contract, if Contractor fails to perform as set out in this contract. Additionally, if Contractor is convicted of any crime or offense, fails or refuses to comply with the written policies or reasonable directive of the Company, is guilty of serious misconduct in connection with performance hereunder, or materially breaches provisions of this Agreement, the Company at any time may terminate the engagement of the Contractor immediately and without prior written notice to the Contractor. On termination, Company may recover from Contractor payment for any loss sustained by Company, to the extent of actual loss plus loss of a reasonable profit.

Section VIII.  Jurisdiction.

This Agreement and any litigation between the parties shall be governed by, construed in accordance with, and interpreted pursuant to the laws of the State of Texas, and the parties submit to the jurisdiction of the Courts of ________ County, Texas, and exclusive venue for any litigation between the parties hereto shall be in _______ County, Texas, and shall be brought in the State District Courts of ________ County, Texas.  The parties hereto waive any challenge to personal jurisdiction or venue (including without limitation a challenge based on inconvenience) in _______ County, Texas.

Section IX.  Dispute resolution procedures.

Contractor and Company agree that any and all disputes arising from the project described in section II will be resolved according to the following (select one):

_____ By arbitration administered by the American Arbitration Association under its rules, and judgment on the award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof. 

_____ By mediation administered by the American Arbitration Association under its rules before resorting to arbitration, litigation, or some other dispute resolution technique. 

_____ Other: __________________________________________________________________

_______________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________.

Section X.  Severability.


If any provision of this Agreement is held to be illegal, invalid or unenforceable, such provision shall be fully severable and the remaining provisions hereof shall remain in full force and effect and shall not be affected by the illegal, invalid or unenforceable provision or by its severance, and this Agreement shall be construed to effect the intent of the parties.  

Section XI. Liability Waiver and Indemnity:
Contractor releases Company, from any and all liability related to or arising from this contract.
Contractor shall indemnify, defend and hold Company harmless from and against any and all claims, losses, costs, or expenses arising out of or relating to this contract, including subrogation claims by insurance carriers, court costs, and attorney's fees. 

Contractor hereby waives any and all rights of recovery, claim, action or cause of action against Company for any injury or damage that may occur, regardless of cause or origin, including gross negligence. In no event shall Company be liable to Contractor for consequential or punitive damages.

To the maximum extent permitted by law, Contractor waives any right to trial by jury in any litigation or to have a jury participate in resolving any dispute arising out of or with respect to this release and indemnity agreement.

This release and indemnity agreement shall be governed by and construed in accordance with the laws of the State of Texas.  Contractor hereby irrevocably submits to the jurisdiction of any Texas court sitting in ________ County, Texas over any suit, action or proceeding arising out of or relating to this release.
Date: ____________________
Date: _________________

_________________________
  ____________________________

NAME/TITLE
NAME/TITLE

COMPANY NAME
INDPENDENT CONTRACTOR

�Should we include liquidated damages for failure to complete on time?





�See scanned attachment, Section XV.





�Do we want specific performance or liquidated damages sections?








