
Your Company Name
INDEPENDENT CONTRACTOR AGREEMENT
This Independent Contractor Agreement (the "Agreement") is made as of _________, 2012, between _____________________ (the "Company"), and _____________________ whose address is __________________________, and whose federal tax identification number is ___-__-____, (the "Contractor") who hereby agree as follows:

1.  Professional Services.  The Contractor agrees to perform the Professional Services specified in the Work Assignment Schedule contained in Appendix A, as modified from time to time by mutual agreement of the parties, at Contractor's place of business.  The Contractor shall perform the Professional Services in a professional manner and such services or the result thereof shall conform to the Company's standards, specifications and other requirements.

2.  Acceptance.  The Professional Services, or the result of such services, (the "Work") as the case may be, shall be deemed satisfactory to and accepted by the Company unless within thirty (30) days after submission to the Company of such services, the result of such services (or any portion thereof which can be independently evaluated), the Company gives the Contractor written notice of the aspects in which such services do not conform to the Company's standards, specifications and other requirements.  In the event of such written notice, the Contractor shall use its best efforts to make such changes as shall be required to correct any deficiencies.

3.  Payment.  The Company shall pay to Contractor the compensation specified in the Payment Schedule contained in Appendix A.

4.  Proprietary Information.  The Contractor acknowledges that it may be furnished or may otherwise receive or have access to information which relates to the Company's past, present or future products, software, research, development, inventions, processes (including, without limitation, development processes), techniques, designs or other technical information and data, etc. (the "Proprietary Information").  The Contractor agrees to preserve and protect the confidentiality of the Proprietary Information and all physical forms thereof, whether disclosed to the Contractor before this Agreement is signed or afterward.  In addition, the Contractor shall not disclose or disseminate the Proprietary Information to any third party and shall not use the Proprietary Information for his own benefit or for the benefit of any third party.  The foregoing obligations shall not apply to any information which (i) is publicly known; (ii) is given to the Contractor by someone else who is not obligated to maintain confidentiality; or (iii) the Contractor had already developed prior to the day the Agreement is signed, as evidenced by documents.  The Contractor shall not take any physical forms of Proprietary Information from the Company's offices (or make copies of them) without the Company's written permission.  Within three (3) days after the end of the Agreement (or any other time at the Company's request), the Contractor shall return to the Company all copies of Proprietary Information in tangible form.

5.  Representations.  The Contractor represents and warrants that (i) it is able to perform the Professional Services and that it does not have any understanding or agreement with anyone else which restricts its ability to perform such services; (ii) that any services it provides and information or materials it develops for or discloses to the Company shall not in any way be based upon confidential or proprietary information derived from any source other than the Company, unless the Contractor is specifically authorized in writing by such source to use such proprietary information; and (iii) that if the Company incurs any liability or expense as a result of any claim that any of the above warranties is not true, the Contractor shall indemnify the Company and hold it harmless against all such liability or expense, including attorney's fees, provided that the Company notifies the Contractor of the claim and cooperates with the Contractor in defending against the claim.  The Contractor shall notify the Company if it ever becomes aware of any such claim.

6.  Work for Hire.  Everything the Contractor writes or develops, such as program code or documentation, while performing the Professional Services shall be works made for hire and therefore the property of the Company.  If for any reason something the Contractor writes or develops while performing the Professional Services is not considered a work made for hire, the Contractor assigns to the Company all right, title and interest therein, including all rights of patent and copyright, and agrees to execute at the Company's request a subsequent document as further evidence of this assignment.  In addition, the Contractor agrees to assign to the Company all right, title and interest in any invention, patentable or not, made or conceived by the Contractor solely or jointly during the course of performing the Professional Services.  The Contractor shall promptly disclose any such invention to the Company and shall, upon request, execute an assignment to the Company of any patent, trade secret or other proprietary right and shall do anything else reasonably necessary to enable the Company to perfect its rights therein. 

7.  Contributed Software.  Contractor may utilize existing utility libraries and continue to develop these utility libraries during the term of the contract.  Contractor retains on-going rights to the utility libraries, but grants a non-exclusive license in perpetuity to the utility libraries for the project.  Contract attests to the ownership and right to grant this license to the Company.  

8.  Error Corrections.  If at any time during the term of this Agreement technical defects which impair the proper functioning of the Work are discovered in the code, data or other contents of the Work, the Company shall notify the Contractor of such defects in writing.  If the Contractor fails to repair such defects within a reasonable period of time (not to exceed thirty (30) days after such notice), the Company may contract with one or more third parties to have such defects corrected and may withhold sums expended for said purpose from the Contractor's royalty payments, if any.

9.  Term.  This Agreement may be terminated at any time by the Company, in which case the Contractor will be paid for all work performed to the date of termination.  The Agreement will terminate upon completion of the Professional Services described in Appendix A.

10.  Miscellaneous.

(a)  The Contractor shall continue to be bound by all obligations described in sections 4, 5, 6 and 7 after the termination of this Agreement for whatever reason.

(b)  The law of California shall govern this Agreement.

(c)  This Agreement, including Appendix A attached hereto, is the entire agreement between the parties relating to the subject matter hereof.  Any change in the Agreement must be made in writing and signed by both the Company and the Contractor.

(d)  If either party cannot perform any of its respective obligations because something has happened which is beyond its reasonable control, then the non-performing party shall (i) notify the other party, (ii) take reasonable steps to resume performance as soon as possible, and (iii) not be considered in breach during this period.

(e)  In the event that any term or provision of this Agreement shall be deemed by a court of competent jurisdiction to be overly broad in scope, duration or area of applicability, the court considering the same shall have the power and is hereby authorized and directed to limit such scope, duration or area of applicability, or all of them, so that such term or provision is no longer overly broad and to enforce the same as so limited.  Subject to the foregoing sentence, in the event any provision of this Agreement shall be held to be invalid or unenforceable for any reason, such invalidity or unenforceability shall attach only to such provision and shall not affect or render invalid or unenforceable any other provision of the Agreement.

(f)  Either party's waiver of a default by the other does not constitute a waiver of future or other defaults.

(g)  The Contractor is performing services for the Company as an independent contractor, and the parties are not partners or joint venturers.  Neither party can bind the other to any agreement with anyone else.

(h)  The Contractor shall not, directly or indirectly, solicit for employment any of the Company's employees until at least six (6) months after the end of the Agreement.

(i)  In the event of any legal action between the parties arising from, or relating to this Agreement, the prevailing party shall be entitled to its reasonable attorney's fees.

(j)  Notices.  All notices, requests, demands or other communication required or permitted by this Agreement shall be in writing and shall be deemed to have been given, made and received only when delivered with a receipt requested and sent postage prepaid to the addresses below:


If to the Company:
name of responsible party


company name


company address


city, state   zip code


415-555-5555


415-555-5556 (FAX)



email_address@company.com


If to the Contractor:
contractor’s name 



contractor’s consulting company


contractor’s address


city, state   zip code


415-555-5555


consultant_email@consulting.com
COMPANY

CONTRACTOR

By:
_______________________
By: ______________________

Name:  ____________________
Name: ___________________
Title:  ______________________
Title: _____________________
Appendix A

WORK ASSIGNMENT SCHEDULE

1.  WORK ASSIGNMENT AND SCHEDULE:

The Contractor will contribute to the development of a program and associated on-line services. [Note: Provide specifics of the work assignment here.]
2.  PAYMENT SCHEDULE

The Company shall pay the Contractor an hourly rate of:  $___/hour
The work will be approved on a month-to-month basis, depending on the progress that has been demonstrated.  Specific approval must be given in writing for any monthly period (email is a substitute for formal written communication).
The Contractor will submit a monthly invoice and weekly progress reports to the Company briefly itemizing what work was performed during the prior week during the course of the development contract.
Company Name/Consultants Name Consulting Agreement



