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CONTRACTOR AGREEMENT

This Contractor Agreement (the “Agreement”) effective as of __________, 20__ [Instruction: Insert Date] (the “Effective Date”) by and between __________________________ [Instruction: Insert name of Company, ______________________________ [Instruction: Insert Address] (hereafter “Company”) and _____________________ [Instruction: Insert name of Contractor], ______________________________ [Instruction: Insert Address] (hereafter the “Contractor”).

WHEREAS, Company desires to engage and hire Contractor for the purposes of ____________________ [Instruction: Insert description of work], in accordance with the Scope of Work and Payment Schedule, as set forth in Exhibit “A” attached hereto and incorporated by this reference (the “SOW”)“ and the terms and conditions set forth herein; and

WHEREAS, Contractor is willing to provide such services in accordance such terms and conditions;

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and covenants contained herein, the parties hereto hereby agree as follows:

1. CONTRACTOR SERVICES 
A. Company hereby engages Contractor to provide the services set forth in the in SOW (the “Services”).  All Services provided hereunder, and any and all data and/or materials produced by Contractor hereunder (the “Materials”) shall in all respects comply with the description set forth the relevant purchase order, the SOW, and this Agreement. 

B. Contractor agrees that Contractor’s Services and any and all Materials shall be considered “works made for hire” for Company within the meaning of the Copyright Act of 1976 (Title 17, U.S.C. 101, et seq.), as amended.  Contractor agrees that Contractor shall not claim or assert any proprietary interest in any of the results and proceeds of Contractor’s Services and/or any Materials, and hereby assigns all rights, title and interest in such to Company.  Contractor further agrees not to publish, permit to be published, or distribute for public consumption, any information, oral or written, concerning the results or conclusions made pursuant to this Agreement without the prior written consent of the Company’s representative.  Notwithstanding the foregoing, Contractor will retain ownership of intellectual property included in the Materials to the extent that said intellectual property has been independently developed by Contractor without the use of Company’s proprietary materials and information.  With respect to such Contractor owned intellectual property, Contractor hereby grants to Company a royalty-free, nonexclusive license to use such intellectual property in connection with the Services and Materials provided hereunder.

2. COMPENSATION 

Company shall compensate Contractor as set forth in the SOW.
3. TERM AND TERMINATION

A. The term of this Agreement shall commence as of the Effective Date and shall continue thereafter until such time the Contractor has fully rendered all of the Services and the same has been accepted by the Company.

B. Either party may terminate this Agreement in the event that the other party breaches a material provision or defaults on a material obligation hereunder, provided that the failure by either party to perform any of its obligations hereunder shall not be deemed a breach of this Agreement unless such party gives the other party written notice of such failure to perform and such failure is not corrected within thirty (30) days (fifteen (15) days with respect to payment) from and after receipt of such notice.

4. REPRESENTATIONS, WARRANTIES AND INDEMNIFICATION 

A. Contractor hereby warrants, represents, and agrees that:

i. Contractor is free to enter into and perform this Agreement, and is not and will not be under any disability, restriction or prohibition, contractual or otherwise, with respect to Contractor’s right to execute this Agreement, grant all of the rights granted hereunder, and fully perform each and every term and provision hereof. 
ii. Company shall not be required to make any payments of any nature for, or in connection with, the rendition of the Services, receipt of the Materials, or the acquisition, exercise or exploitation of rights by Company hereunder, except as specifically provided herein; and
iii. All Materials delivered to Company hereunder shall be original and shall contain no libelous or unlawful statements, or infringe upon any copyright, trademark, patent, statutory or other proprietary rights of others.
iv. Contractor, at no additional cost to the Company, shall maintain, or cause to be maintained throughout the term of this Agreement, insurance of the types and in the amounts specified in this section.  All such insurance shall be evidenced by Certificates of Insurance if requested by Company.  These Certificates shall be endorsed to cover the Company as additionally insured.
(a) Workers compensation insurance for all employees of Contractor engaged in performing this Agreement, as required by applicable laws.
(b)  Disability insurance in accordance with the provisions of applicable law.

(c) Employer's liability or similar insurance for damages arising from bodily injury, by accident or disease, including death at any time resulting therefrom, sustained by employees of Contractor while performing this Agreement.

(d) If this Agreement is a contract where an auto will be required to complete the scope of work, Automobile Liability Insurance covering any auto with a combined single limit of liability of ______________________ Dollars ($_____) [Instruction: Insert Coverage Amount].
v. Contractor is in compliance with all tax filing requirements and similar requirements imposed upon independent contractors, and Contractor is solely responsible for paying income taxes, FICA taxes, and other taxes and assessments which arise from receipt of payments under this Agreement.  
B. If any of the agreements, representations or warranties contained in this Agreement are breached, in whole or in part, Contractor shall indemnify and hold Company harmless from any and all damages, losses and costs (including, but not limited to, legal costs and attorneys' fees) resulting from any and all claims inconsistent with such agreements, representations or warranties. In addition, If either Contractor or Company is negligent in carrying out its obligations hereunder, the negligent party agrees to take responsibility for said negligence and to indemnify the innocent party against the consequences of said negligence, including claims of third parties for damages and expenses which arise from or are related to the negligent party’s performance or failure to perform pursuant to this Agreement.
5. RELATIONSHIP OF PARTIES

Contractor is an independent contractor, and nothing in this Agreement is intended or shall be construed to create a partnership, agency, joint venture or employment relationship.  This Agreement shall not be construed to contain any authority either express or implied, enabling the Contractor to incur any expense or perform any act on behalf of the Company.

6. CONFIDENTIALITY/PROPRIETARY INFORMATION 
In the course of performing the services under this Agreement, Company will share with Contractor information and material which are valuable, confidential and proprietary.  Contractor agrees that such information and materials shall not be utilized for purposes other than those specified in the SOW, and shall be returned to Company upon request or demand or upon the termination of this Agreement.

7. MISCELLANEOUS 

A. This Agreement is binding upon and shall inure to the benefit of the respective successors, licensees and/or assigns of the parties hereto.  Company may assign any or all of Company’s rights and/or obligations hereunder to any assignee, licensee or designee of Company, and all succeeding assignees, licensees or designees. Contractor may not assign any of Contractor’s rights and/or obligations hereunder without Company’s prior written consent.

B. This Agreement and any disputes relating thereto shall be governed and construed in accordance with the laws of the State of ________________ [Instruction: Insert State], applicable to agreements to be wholly performed therein, with jurisdiction exclusive to the Federal and State courts located in the County of _____________ [Instruction: Insert County], State of ______________ [Instruction: Insert State]. 
C. If any part of this Agreement shall be declared invalid or unenforceable by court of competent jurisdiction it shall not affect the validity of the balance of this Agreement.  

D. This Agreement contains the full and complete understanding and agreement between the parties with respect to the subject matter, and supersedes all other agreements between the parties whether written or oral relating thereto.  
E. This Agreement may not be modified or amended except by written instrument executed by both of the parties hereto.

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

COMPANY:

________________________________ [Instruction: sign]
By: ___________________________ [Instruction: Insert Name of Signatory]

Title: ___________________________ [Instruction: Insert Title of Signatory]
CONTRACTOR:

________________________________ [Instruction: sign]
By: ___________________________ [Instruction: Insert Name of Signatory]

Title: ___________________________ [Instruction: Insert Title of Signatory]
SSN or FED ID: ___________________________ [Instruction: Insert Social Security Number or Taxpayer ID]
Exhibit “A”
Scope of Work and Payment Schedule

1. Scope of Work: Contractor shall ___________________________ [Instruction: Insert Description of Work].
2. Payment:  Provided Contractor fully performs all material obligations under the Agreement, and in full consideration of all rights granted therein, Company shall pay Licensor, the sum of _______________ Dollars ($_______) (the “Total Fee”) [Instruction: Insert Fee Amount] as compensation, which sum shall be payable as set forth herein. This compensation shall constitute payment in full to Licensor, and to all persons or entities deriving or claiming rights through Licensor.
A. _________________percent (___ %) [Instruction: Insert Percentage] of the Total Fee shall become due and payable to Contractor upon the execution hereof.

B. _________________percent (___ %) [Instruction: Insert Percentage] of the Total Fee shall become due and payable to Contractor upon ___________________________ [Instruction: When payment due].

C. _________________percent (___ %) [Instruction: Insert Percentage] of the Total Fee shall become due and payable to Contractor upon ___________________________ [Instruction: When payment due].
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This versatile document can be used to establish the terms of any agreement between a company and a contractor.  The services provided by the contractor and the payment schedule can be customized under “Exhibit A” of this document.  This document contains numerous standard provisions that are commonly included in these types of agreements, and may be customized to fit the specific needs of the contracting parties.  This document can be used by small businesses or other entities that want to engage the services of a contractor to perform specific tasks.








