
[LOGO]

[Division Name] INDEPENDENT CONTRACTOR AGREEMENT
This Independent Contractor Agreement ("Agreement") is made between the [Division Name] (“Division”) and ______________,  with a principal place of business in  [City, State], and an address of [Address] (“Contractor”). 
WHEREAS Division desires to retain Contractor as an independent consultant to provide certain [description of services] services under the terms of this Agreement;
WHEREAS Contractor has represented that they have expertise and professional experience in [area of services to be rendered] and desires to provide such services as an independent contractor to Division under the terms of this Agreement; and
WHEREAS, it is the parties’ intention that Contractor be an independent contractor who retains sole and absolute discretion and judgment over the manner and means by which Contractor’s services are performed;
NOW THEREFORE, in consideration of the mutual promises, conditions and covenants as set forth below, the parties agree as follows: 
1. REPRESENTATIONS OF THE PARTIES:

1.1  By Division. Division desires to retain Contractor’s services to assist in providing [general description of the type of services] as set forth in the Statement of Work (“SOW”) (Attachment A). 

1.2  By Contractor. Contractor represents and warrants that Contractor is a sole proprietor in business to offer their services to the public and is qualified to provide the services set forth in Attachment A (SOW). Contractor further represents (a) that Contractor will not cause or permit any activity that is illegal or that would cause Division to be in violation of any law; (b) that all statements regarding Contractor’s qualifications are true and correct, are not misleading or incomplete; (c) that the Services (defined below) shall be performed in a professional and workmanlike manner, in accordance with the highest industry standards; (d) that Contractor is under no contract or agreement that will in any way prevent performance of the Services. 
2. SERVICES PROVIDED:  Division agrees to retain Contractor as an independent contractor to provide services as set forth in the attached SOW (Attachment A) (the “Services”), which is hereby incorporated into and forms an integral part of this Agreement. It is the parties’ intention that Contractor shall perform as an independent contractor who retains sole and absolute discretion and judgment over the manner and means by which the Services are performed. Division shall not control or direct the manner or means by which Contractor performs the Services, including, but not limited to, the time and place Contractor performs the Services. Contractor is not, and shall not be, an employee of Division.  Division shall have the right to request reasonable changes to the SOW. [INCLUDE THIS SECTION ONLY IF YOU ARE NOT PAYING CONTRACTOR ON HOURLY, WEEKLY, OR MONTLY BASIS:  If modifications to the SOW requested by Division result in a significant increase in the amount of work required by Contractor, the parties may negotiate for additional compensation for Contractor on a fair and equitable basis at the time such modifications to the SOW are agreed upon.  Any agreement for additional compensation to Contractor shall be set forth in writing and signed by both parties and attached as an amendment to this agreement.] Contractor shall not assign, transfer, subcontract, or convey any interest in this Agreement, in whole or in part, without Division's prior written consent. 
3. TERM:  The term of this Agreement shall commence on ___________ (“Start Date”) and continue in full force and effect until __________________ (“Completion Date”), unless terminated earlier under Paragraph 4. 
4. TERMINATION. The Agreement will automatically terminate on the Completion Date unless both parties provide within sixty (60) days prior written notice to renew up to one additional year. This agreement may also be terminated as follows:  


(a) by the mutual written consent of the parties at any time; 

(b) by Contractor without cause with at least 30 days’ written notice to Division, subject to Contractor’s obligations as set forth in Attachment A and Contractor’s acknowledgements in Paragraphs 11, 13, and 17;


(c) by Division without cause on at least 15 days’ written notice to Contractor.

Additionally, this Agreement and the parties’ rights and obligations hereunder (except Contractor’s obligations in Paragraphs 11, 13, and 17) shall terminate immediately upon the occurrence of (1) Contractor’s death or disability or any other event that, in the sole judgment of Division, renders Contractor temporarily or permanently unable to perform the Services; or (2) Contractor’s breach of this Agreement and the representations contained herein, of ethical standards, or statutory or regulatory requirements.

Upon termination under subparagraphs (a), (b), or (c) above, or upon termination due to Contactor’s breach of this Agreement, Contractor shall immediately stop performing Services under this Agreement, and provide to Division all work product(s) complete up to the date of termination. Contractor shall be compensated for Services rendered on a pro-rata basis unless the contract is terminated for fraud.
5. COMPENSATION:  As sole compensation for Contractor’s Services, Division agrees to pay Contractor on the following basis:  _________________ [per hour, per unit, fixed sum] not to exceed ________________ [total hours or total dollars].  Contractor shall not be reimbursed for overhead, postage, copying, travel expenses, parking, meals, or any other expenses incurred.

Compensation shall be paid when/as ​



 [as SOW tasks are completed/monthly progress is documented/etc.] to the satisfaction of Division. Contractor shall submit invoices to the [Division Name] [c/o 


 Division project manager’s name] accompanied by supporting documentation or other proof of the Services for which payment is due. Contractor will sign and submit invoices within 
 days of the completion of each


 (month/period/project /task). Invoice(s) shall be payable within thirty (30) working days of receipt. 
6. TAX OBLIGATIONS:  Division will not withhold any monies for any federal, state, or local taxes from the payments made to Contractor under this Agreement. All payments to Contractor will be reported to the Internal Revenue Service on a Form 1099. Contractor bears all tax-related liabilities and obligations arising from payments made by Division under this Agreement.
7. RELATIONSHIP OF PARTIES: For all purposes under this Agreement, Contractor is an independent contractor. This Agreement is not intended to be, and shall not be, one of partnership, joint venture, or employer-employee. Neither Contractor nor Division is an agent of the other, and neither may bind, obligate, or commit the other by promise or representation unless specifically authorized by the other in writing. Contractor acknowledges and agrees that neither they nor anyone acting on their behalf shall receive any employee benefits of any kind from Division. Contractor (and Contractor's agents, employees, and contractors) shall receive no fringe benefits whatsoever from Division, including but not limited to health or life insurance, disability insurance, vacation, holiday pay, sick or incidental pay, retirement plan, or any other benefit intended only for employees of Division. 
8. NON-EXCLUSIVITY:  Contractor customarily provides [area of services to be rendered] to other clients and may continue to do so during the term of this Agreement, provided that, once Contractor has accepted to provide certain Services to Division under this Agreement, such other services do not conflict with Contractor’s performance of Services under this Agreement.
9. INSURANCE AND LICENSES:  Contractor shall maintain, at Contractor’s own expense, all necessary workers’ compensation, medical, disability, business, and liability insurance for Contractor and any other individual that Contractor retains to assist Contractor in providing the Services under this Agreement. Contractor shall also be responsible for obtaining and maintaining, at Contractor’s sole expense, all licenses as may be required under federal, state, or local laws or regulations.
10. LOCATION OF WORK:  Contractor shall maintain a business location, which may include the Contractor’s residence. Contractor shall work away from Division offices to the extent that such work can be accomplished efficiently.  When Contractor needs to work in Division offices, Contractor will arrange such visits in advance with Division. Contractor will deliver all work product at the location and on the date(s) specified by Division.
11. INTELLECTUAL PROPERTY:  

ALL STATES EXCEPT CA: Any work product produced by Contractor in connection with this Agreement (“Work Product”) is considered a work for hire, and all tangible and intangible rights in such Work Product, including the copyright in same, shall be the sole property of Division. To the extent any Work Product is deemed not to be a “work made for hire,” as defined in 17 U.S.C.§ 101, Contractor agrees to assign and does hereby assign all right, title and interest they may hold in the Work Product to Division. Contractor further agrees to execute such documents and other instruments necessary to effect or confirm the foregoing for no additional consideration, upon the request of Division. Contractor agrees not to challenge, or assist any third party in challenging, Division's exclusive right to Work Product. During the term of this Agreement, all tangible embodiments of the Work Product shall be delivered to Division either upon Division’s request (or under a schedule agreed to by the parties). Upon termination or expiration of this Agreement, Contractor shall deliver to Division all Work Product in their custody or control, regardless of medium, within five (5) working days of either the expiration or termination of this Agreement. This paragraph shall survive the expiration or termination of this Agreement. Contractor represents and warrants that all Work Product is original to Contractor and does not infringe or otherwise violate any third-party intellectual property, proprietary or contractual rights. Contractor agrees to indemnify and hold harmless Division, and any of its directors, employees, agents, legal representatives, successors and assigns from any claims, damages, liabilities (including attorneys' fees and court costs) arising from allegations that the Work Product violates any third-party intellectual property, proprietary or contractual rights.

FOR CALIFORNIA:
Contractor agrees to assign and does hereby assign, for no additional consideration, all right, title and interest they may hold in any work product produced by Contractor in connection with this Agreement (“Work Product”) to Division. To the extent any copyrights are assigned to any Work Product, Contractor irrevocably waives in favor of Division, to the extent permitted by applicable law, all claims Contractor may now or hereafter have in any jurisdiction to all rights of attribution, integrity, disclosure, and withdrawal and any other rights that may be known as “moral rights” in relation to all Work Product to which the assigned copyrights apply. Contractor further agrees to execute such documents and other instruments necessary to effect or confirm the foregoing for no additional consideration, upon the request of Division. Contractor agrees not to challenge, or assist any third party in challenging, Division's exclusive right to Work Product. During the term of this Agreement, all tangible embodiments of Work Product shall be delivered to Division either upon Division’s request (or under a schedule agreed to by the parties). Upon termination or expiration of this Agreement, Contractor shall deliver to Division all Work Product in his or her custody or control, regardless of medium, within five (5) working days of either the expiration or termination of this Agreement. This paragraph shall survive the expiration or termination of this Agreement. Contractor represents and warrants that all Work Product is original to Contractor and does not infringe or otherwise violate any third-party intellectual property, proprietary or contractual rights. Contractor agrees to indemnify and hold harmless Division, and any of its directors, employees, agents, legal representatives, successors and assigns from any claims, damages, liabilities (including attorneys' fees and court costs) arising from allegations that the Work Product violates any third-party intellectual property, proprietary or contractual rights.

12. DISPUTE RESOLUTION: Any controversy or claim arising out of or relating to this Agreement or a breach of the Agreement will be settled by arbitration in accordance with the Rules of the American Arbitration Association. The arbitration shall take place in Washington, D.C. before a single arbitrator selected by the parties from a list to be provided by the Federal Mediation and Conciliation Service.  The resulting award shall be final and binding on the parties and shall be in lieu of any other remedy. 
13. CONFIDENTIALITY:  Contractor acknowledges that, while performing Services under this Agreement, they will come into possession of confidential, private, proprietary, business sensitive, trade secret or other information of Division that is of value and is not publicly available through legitimate means (hereinafter “Confidential Information”). Contractor agrees to always maintain, both during and after the term of this Agreement, the confidentiality of such Confidential Information and not to disclose it to any third party without Division’s written consent. On the termination of this Agreement, and any time before at the request of Division, Contractor shall return to Division all Division property and materials, including any documents containing Confidential Information in Contractor’s possession or control. This paragraph shall survive termination of this Agreement. Division reserves the right to seek injunctive relief against any breach or apparent breach of this Confidentiality paragraph, in addition to any other remedies available under law. 
14. DATA PRIVACY:  In connection with Contractor’s collection, storage, transfer (including, without limitation, any transfer across national borders) and/or use of any personally identifiable information from any individuals, including, without limitation, any customers, prospective customers, employees and/or other third parties (collectively “Personal Information”), the Contractor is and has been, and during the term of the Agreement shall be, in compliance with all applicable laws in all relevant jurisdictions, the Contractor’s privacy policies and the requirements of any contract or codes of conduct to which the Contractor is a party or is subject. The Contractor has (and during the term of the Agreement shall have) commercially reasonable physical, technical, organizational, and administrative security measures and policies in place to protect all Personal Information collected by them or on their behalf from and against unauthorized access, use and/or disclosure. The Contractor is and has been (and during the term of the Agreement shall be) in compliance in all material respects with all laws relating to data loss, theft, and breach of security notification obligations.
15. ARTIFICIAL INTELLIGENCE:  Contractor agrees that it has no right to use artificial intelligence and related technologies to provide the Services in connection with this Agreement. Division reserves the rights, and Contractor has no rights to, reproduce and/or otherwise use i) Work Product, ii) Confidential Information, and iii) Personal Information in any manner in connection with artificial intelligence and related technologies, including without limitation, technologies that are capable of generating works in the same style or genre as the Work Product or Confidential Information, unless Contractor obtains Division’s specific and express written permission to do so. Contractor also agrees that it has no rights to subcontract the Services to others that will use artificial intelligence and related technologies to provide the Services in connection with this Agreement. Nor does Contractor have the right to sublicense others to reproduce and/or otherwise use the i) Work Product, ii) Confidential Information, and iii) Personal Information in any manner with artificial intelligence and related technologies without Division’s specific and express written permission.

16. COMPLIANCE WITH LAW:  Contractor warrants that Contractor complies with the immigration laws of the United States and is either a citizen of the United States or lawfully admitted to the United States and fully entitled to perform the work contemplated by this Agreement. Contractor further agrees that, with respect to the subject matter of this Agreement, Contractor shall comply with all applicable laws and regulations and shall duly observe all valid requirements of governmental authorities and agrees to cooperate with Division with respect to such compliance requirements. This Agreement shall be governed by and construed in accordance with the law of the District of Columbia, without regard to conflict of law rules.
17. INDEMNIFICATION:  Contractor shall indemnify and hold harmless Division, its affiliates, officers, employees, agents, and other authorized representatives from any and all loss, liability, damage, and expense (including reasonable attorneys’ fees), that result directly or indirectly from any claims or lawsuits attributable to any act or omission of Contractor or its employees hereunder or that are in any way connected to or arise out of Contractor’s performance of Services under this Agreement.  Any persons employed or engaged by Contractor in connection with the performance of Services under this Agreement shall be Contractor’s employees or contractors, and Contractor shall be fully responsible for them and fully indemnify Division against any claims made by or on behalf of any such employee or contractor. This paragraph shall survive the expiration or termination of this Agreement. 
18. SEVERABILITY:  In the event that any provision of this Agreement shall be held invalid or illegal, the remaining provisions shall remain in force and effect and shall in all respects be binding on the parties.
19. ASSIGNMENT:  Contractor shall not assign, transfer, subcontract or convey any interest in this Agreement, in whole or in part, without Client's prior written consent.
20. EXCUSABLE DELAYS:  Contractor shall not be in breach of this Agreement because of any failure in performance if such failure arises out of causes beyond the control and without the fault or negligence of Contractor. Such causes may include acts of God or of the public enemy, acts of the Government in its sovereign or contractual capacity, fires, floods, epidemics, quarantine restrictions, strikes, freight embargoes, and unusually severe weather, but in every case the failure to perform must be beyond the control and without the fault or negligence of Contractor.  Whenever Contractor's failure to perform is the result of such a cause, the delivery schedule shall be revised accordingly.
21. WAIVER:  Waiver of any breach of this Agreement or of any term or provision hereof must be in writing, and no such waiver shall either imply or constitute the waiver of any subsequent breach or the waiver of any other term or condition herein.
22. NOTICES:  All notices that are required or may be given under this Agreement shall be delivered by email and mailed with delivery confirmation as followed:

To Division:


[Division Name]


c/o _______________________


[Address]


Email: 

To Contractor:
23. ENTIRE AGREEMENT: This Agreement constitutes the entire Agreement of Division and Contractor and supersedes all previous agree​ments or understandings between Division and Contractor. This Agreement shall not be amended except by a written instrument agreed to by both parties under the conditions specified in Paragraph 4. This Agreement may be executed by each Party in separate counterparts and have the same force and effect as if it had been executed as a single document. Facsimile and electronically scanned signatures shall have the same effect as original signatures.
[Division Name]:
[FILL IN NAME]





Date
Contractor:
[FILL IN NAME] 





Date
ATTACHMENT A
STATEMENT OF WORK
FOR
_______________________
(Date)
 Project Number:
_______________________
 Project Name:
_______________________
 Project Director:
_______________________
Period of Performance under this SOW __ shall be from ______ through _____.
Obligations of Contractor
Contractor will 









, and provide other services as fully described below.
Contractor agrees that the performance of all services under this Agreement shall conform to the highest professional standards.
Contractor shall:
1.  fully describe services to be performed 
2.  list work product to be provided
3. --Submit a [monthly?] report documenting services provided to date, and a description of services to be provided for the next [month?]. 
Project Manager
The  Project Manager for this SOW will be ______________________________. All work products, invoices, and questions related to these services shall be directed to         





 or their designee at:


[Division Name]


Attn: __________________________


Address_



