INDEPENDENT CONTRACTOR AGREEMENT

THIS Independent Contractor Agreement (“Agreement”) sets forth the terms and conditions under which NAME, (Independent Contractor), ADDRESS and the COMPANY, having a principal place of business at ADDRESS, agree that the Contractor shall SHORT DESCRIPTION.

1. Scope of Independent Contractor’s Duties.  

2. Compensation.  In consideration of the services to be performed by the Independent Contractor under this Agreement, COMPANY agrees to pay the Independent Contractor a not-to-exceed fee AMOUNT

3. Term.  This Agreement shall be effective as DATE (the “Effective Date”).  The term of the Independent Contractor’s retention pursuant to this Agreement (the “Term”) shall commence upon the Effective Date for a period of MONTHS. 

4. Termination.  Either Party may terminate this Agreement for any reason upon 30 days written notice to the other Party of termination or non-renewal.  However, the obligations with respect to this Agreement) shall remain binding upon the Independent Contractor.  In addition, the terms of Section 7, Section 9, Section 10, Section 11, and all obligations of confidentiality as set forth in Section 8 shall survive this Agreement.

5. Independent Contractor Relationship.  The relationship between the Parties shall be solely that of independent contractors engaged in the operation of their own respective businesses.  This Agreement does not constitute a hiring of the Independent Contractor as an employee of COMPANY.  Neither Party is or shall be deemed or construed to be an employee or agent or representative of the other Party for any purpose whatsoever.  The Independent Contractor is under the control of COMPANY only to the extent of the nature and approximate timing of the services it is asked to perform, and not as to the details and means by which such services are performed.  COMPANY shall not make any premium payments or contributions for any worker’s compensation or unemployment compensation for the Independent Contractor, and shall not make any contributions on the Independent Contractor’s behalf for Medicare, Social Security or any other required employment taxes.  The Independent Contractor is and shall be responsible for paying all applicable federal and state income and business taxes due to government agencies with respect to the performance of services under this Agreement.  The Independent Contractor understands that it will not be entitled to receive any employment or post-employment benefits from COMPANY.

6. Insurance.  Independent Contractor shall obtain and keep in effect throughout the Term general or professional liability insurance covering its provision of services under this Agreement.

7. Non-Exclusivity.  The Independent Contractor is permitted to provide services to any party in addition to COMPANY as long as it is able to fulfill its obligations to COMPANY under this Agreement.
8. COMPANY Policies.  The Independent Contractor shall abide by COMPANY’s policies as set forth in this section.

A. Proprietary Information.
a. Proprietary Information.  The Independent Contractor acknowledges that, in connection with its services for COMPANY, the Independent Contractor has, and shall continue to acquire, certain information that COMPANY considers vital to successful operation of its business ("Proprietary Information").  Proprietary Information includes, but is not limited to: all business, marketing or product plans; methods of doing business; financial data; training methods and information (including without limitation presentations, training materials, white papers, and training templates); technical or production know-how; patents, trademarks, developments, inventions, and licenses; trade secrets, processes or procedures; copyrighted materials (whether by operation of law or through formal filing or registration); and all other types of information possessed by Independent Contractor relative to the activities of COMPANY which is of a secret or confidential nature.  The Independent Contractor agrees to the terms in this Section as a condition of this contract for services with COMPANY, whether or not the Independent Contractor is expected to create products of value for COMPANY.
b. Covenants Not to Disclose.  All Proprietary Information shall be and remains the exclusive property of COMPANY and is for the exclusive use and benefit of COMPANY.  The Independent Contractor hereby agrees to regard and preserve Proprietary Information as sensitive and confidential. The Independent Contractor agrees that it will not, at any time, disclose to any unauthorized persons or entities or use for its own account, or for the benefit of any third party, any Proprietary Information, whether the Independent Contractor has such information in its memory or embodied in writing or other physical form, without COMPANY’s prior written consent, unless and to the extent that the Proprietary Information is or becomes generally known to and available for use by the public other than as a result of the Independent Contractor’s fault or the fault of any other person or entity bound by a duty of confidentiality to COMPANY.  The Independent Contractor shall, immediately following the effective date of termination of this Agreement, and at any other time COMPANY may request, return to COMPANY all Proprietary Information then in the Independent Contractor’s possession or under its control, without retaining any copies or notes thereof.

B. Work Product Ownership.
a. Work Product the Property of the COMPANY.  As set forth in this section, any and all works, ideas, discoveries, inventions, patents, products, designs, business methods or other information (collectively, the “Work Product”) which the Independent Contractor may conceive or make during the Term, developed in whole or part in connection with the Independent Contractor’s services to COMPANY, shall be the sole and exclusive property of COMPANY.  
b. Disclosure and Cooperation by Independent Contractor.  The Independent Contractor shall promptly disclose in confidence to COMPANY all Work Product that the Independent Contractor makes, conceives, first reduces to practice or creates, either alone or jointly with others, in the scope of its services to COMPANY.  
9. Records and Property.  All records created specifically and exclusively for COMPANY by the Independent Contractor during the course of its retention under this Agreement shall be and remain the property of COMPANY.

10. General Provisions.
A. The Independent Contractor agrees that its obligations under Section 8 of this Agreement shall be binding with respect to all periods of engagement for services by COMPANY, irrespective of the duration of this Agreement, the reasons for any termination of this Agreement, or the amount of its compensation and shall survive the termination of Agreement, regardless of the way in which such termination arises.
B. The Independent Contractor represents and warrants to COMPANY that the Independent Contractor neither is nor expects to be under any obligations to any person, firm or corporation, including without limitation obligations under confidentiality, non-competition or other agreements, and, to the best of its knowledge, has no other interest which is inconsistent or in conflict with this Agreement, or which would in any way prevent, limit or impair the performance of the Independent Contractor’s obligations hereunder.
C. The Independent Contractor represents that it will not bring with it to COMPANY or use in the performance of its duties for COMPANY any material, products, information or processes, whether tangible or intangible, written or otherwise, that belongs to, is claimed by, or is protected by any third party, except to the extent (i) it is generally available to the public, or (ii) it has been legally transferred or assigned to the Independent Contractor to COMPANY.  The Independent Contractor shall obtain prior written authorization from COMPANY prior to bringing to COMPANY or using in the performances of any services for COMPANY any such material, products, information or processes.
D. The Independent Contractor acknowledges that the covenants contained in this Agreement are fully understood by it and will not preclude it from becoming gainfully employed in any manner that does not conflict with this Agreement.  The Independent Contractor agrees it has read, understood and had an opportunity to consult with counsel regarding this Agreement and that it executes same as its free and voluntary act.

11. Miscellaneous.

A. Entire Agreement.  This Agreement constitutes the entire Agreement between COMPANY and the Independent Contractor, replacing all other written and/or previous agreements except those attached hereto, which shall become a part of this Agreement.
B. Severability.  Nothing contained in this Agreement shall be construed to require the commission of any act contrary to law, and wherever there is any conflict between any provision of this Agreement and any statute, law, ordinance, order or regulation, the latter shall prevail.  If any provision of this Agreement shall be declared to be invalid in whole or part by a court of competent jurisdiction, it shall not affect the remaining provisions, which shall remain in full force and effect.
C. Section Headings.  Section headings are inserted for convenience only and shall not be used in any way to construe the terms of this Agreement.
D. Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of New Hampshire.


E. Notice.  All notices as may be necessary in furtherance of this Agreement shall be sufficient if in writing and sent by postage paid first-class mail addressed to the other Party at the address in the opening paragraph of this Agreement or to such other address as a Party hereto shall supply to the other in writing for such purpose.
F. Waiver.  The waiver of any breach or violation of any term or condition hereof shall not affect the validity or enforceability of any other term or condition, nor shall it be deemed a waiver of any subsequent breach or violation of the same term or condition.  No waiver of any right or remedy under this Agreement shall be effective unless made in writing and executed by the Party so to be charged.  The rights and remedies of the Parties to this Agreement are cumulative and not alternative.
G. Amendment.  This Agreement shall not be modified or amended except in a writing signed by a duly authorized representative of both Parties.
H. Successors and Assignment.  This Agreement shall be binding upon and shall inure to the benefit of the Parties, their respective successors and assigns, provided that neither Party may assign any of its rights or delegate or subcontract any of its duties hereunder without the prior written consent of the other Party.
I. 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.  
SIGNATURE PAGE FOLLOWS.]

IN WITNESS WHEREOF, the COMPANY and Independent Contractor have executed this Agreement as of the last date signed below.

Independent Contractor

By: ____________________________________Date:______________	
NAME
SS/EIN Number______________________


COMPANY


________________________________________Date:_________________
NAME
President
COMPANY 
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