
INDEPENDENT CONTRACTOR AGREEMENT

This Independent Contractor Agreement (this “Agreement”) is made and effective as of __________ (the “Effective Date”), by and between 

 (“Consultant”) and ______, a corporation duly organized and validly existing under the laws of the State of _____ (“Client”).

The parties agree as follows:

1.0
Engagement.  Client hereby engages Consultant, and Consultant accepts engagement, to provide to Client the following services:  [Description of Services].

2.0
Term.  Consultant will provide services to Client pursuant to this Agreement for a term commencing on the Effective Date and ending on [Date].

3.0
Place of Work.  Consultant will render services primarily at Consultant’s place of business, but will, upon request, provide the services at Client place of business, or such other places as reasonably requested by Client as appropriate for the performance of particular services.

4.0
Time.  Consultant’s daily schedule and hours worked under this Agreement on a given day will generally be subject to Consultant’s discretion, provided that Consultant and Client anticipate that Consultant will work on average [Expected Time Working] hours per week in the performance of services pursuant to this Agreement.  Client relies upon Consultant to devote sufficient time as is reasonably necessary to fulfill the spirit and purpose of this Agreement.

5.0
Compensation.  Client will pay Consultant [Pay Rate/Hour-Month-Fixed Fee] for services performed pursuant to this Agreement.  Payment will be made on the fifteenth (15th) day of the calendar month (or if that day falls on a weekend or holiday, the next business day) following the calendar month in which the services were performed.  Consultant will bear all of Consultant’s expenses incurred in the performance of this Agreement.

6.0
Confidentiality.  During the term of this Agreement, and thereafter for a period of three (3) years , Consultant will not, without the prior written consent of Client, disclose to anyone any Confidential Information.  “Confidential Information” for the purposes of this Agreement will include Client’s proprietary and confidential information such as, but not limited to, customer lists, business plans, marketing plans, financial information, designs, drawing, specifications, models, software, source codes and object codes.  Confidential Information will not include any information that:  is disclosed by Client without restriction; becomes publicly available through no act of Consultant; or is rightfully received by Consultant from a third party.

7.0
Intellectual Property Rights.  

7.1
Intellectual Property Rights.  For the purposes of this Agreement “Intellectual Property Rights” will mean: all choate and inchoate, United States and foreign (a) copyrights, patent rights, trade secret rights, trademark rights, mask works rights, sui generis database rights and all other intellectual and industrial property rights of any sort and all business, contract rights, causes of action, and goodwill in, incorporated or embodied in, used to develop, or related to any of the foregoing, and (b) all precursors, portions and work in progress with respect thereto and all inventions, works of authorship, mask works, technology, information, know-how, materials and tools relating thereto or to the development, support or maintenance thereof.
7.2
Assignment.  In consideration of the compensation set forth in Section 5.0, the Consultant hereby assigns to Client all of Consultant’s right, title and interest in, to and under all Intellectual Property Rights developed for Client pursuant to this Agreement.
7.3
Further Assurances.  Consultant agrees to assist Client in every legal way to evidence, record and perfect the assignment(s) set forth in Section 7.2 and to apply for and obtain recordation of and from time to time enforce, maintain, and defend the assigned Intellectual Property Rights.  If Client is unable for any reason whatsoever to secure Consultant’s signature to any document it is entitled to under this Section 7.3, Consultant hereby irrevocably designates and appoints Client and its duly authorized officers and agents, as Consultant’s agents and attorneys-in-fact with full power of substitution to act for and on their behalf and instead of Consultant, to execute and file any such document or documents and to do all other lawfully permitted acts to further the purposes of the foregoing with the same legal force and effect as if executed by Consultant.

8.0
Termination.  

8.1
Termination by Client.  Client may terminate this Agreement as follows:  

8.1.1
If Consultant is unable to provide the consulting services by reason of temporary or permanent illness, disability, incapacity or death.

8.1.2
Breach or default of any obligation of Consultant pursuant to Section 6.0.

8.1.3
Breach or default by Consultant of any other material obligation in this Agreement, which breach or default is not cured within fifteen (15) days of written notice from Client.

8.2
Termination by Consultant.  Consultant may terminate this Agreement as follows:

8.2.1
Breach or default of any material obligation of Client, which breach or default is not cured within fifteen (15) days of written notice from Consultant.

8.2.2
If Client files protection under the federal bankruptcy laws, or any bankruptcy petition or petition for receiver is commenced by a third party against Client, any of the foregoing of which remains undismissed for a period of sixty (60) days.

9.0
Independent Contractor.  Consultant is and throughout this Agreement will be an independent contractor and not an employee, partner or agent of Client.  Consultant will not be entitled to nor receive any benefit normally provided to Client’s employees such as, but not limited to, vacation payment, retirement, health care or sick pay.  Client will not be responsible for withholding income or other taxes from the payments made to Consultant.  Consultant will be solely responsible for filing all returns and paying any income, social security or other tax levied upon or determined with respect to the payments made to Consultant pursuant to this Agreement.

10.0
Tools and Supplies.  Unless otherwise agreed to by Client in advance, Consultant will be solely responsible for procuring, paying for and maintaining any computer equipment, software, paper, tools or supplies necessary or appropriate for the performance of Consultant’s services hereunder.

11.0
Miscellaneous.

11.1
This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the State of California and the federal laws of the United States, without reference to principles of conflicts of law that might cause the laws of any other jurisdiction to apply.  

11.2
If any provision of this Agreement is declared or found to be illegal, unenforceable or void, then such provision shall be null and void but each other provision hereof not so affected shall be enforced to the full extent permitted by applicable law.

11.3
No delay or omission by any party in enforcing its rights or remedies hereunder shall impair such right or remedy or be deemed to be a waiver thereof.  No waiver of any right or remedy hereunder with respect to any occur​rence or event on one occasion shall be deemed a waiver of such right or remedy with respect to such occurrence or event on any other occasion.  No amendment or waiver shall be valid unless in writing and signed by both parties.

11.4
This Agreement shall benefit and be binding upon the parties hereto and their respective successors and assigns.

11.5
This Agreement constitutes the entire agreement between the parties with re​spect to its subject matter and supersedes all prior understandings, proposals, negotiations and communications, oral or written, between the parties or their representatives.

11.6
This Agreement may be executed in counterparts, each of which, when executed, shall constitute one and the same agreement.

IN WITNESS WHEREOF, the undersigned, being the duly authorized representatives of the parties, have executed this Agreement below effective as of the Effective Date.

_________________________ (Client)


_______________________ (Consultant)
By:
____________________



By:





Its:
____________________



Its:
       President


Date:
____________________



Date:
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