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CONTRACTOR AGREEMENT 
 
 As of      (“Effective Date”), this Contractor Agreement (“Agreement”) is entered 
into by and between                                        a                               
corporation, located at                                                 (“Company”) 
and         an individual, residing at     
                                                 (“Contractor”). 
 
1. Services.  Contractor shall, to the best of his or her ability, render services ("Services") as requested by the 
completion dates set forth by Company.  The manner and means by which Contractor chooses to complete the 
Services are in Contractor's sole discretion and control.  Contractor agrees to exercise the highest degree of 
professionalism, and to utilize his or her expertise and creative talents in completing such Services.  In completing 
the Services, Contractor agrees to provide her or her own equipment, tools and other materials at his or her own 
expense if requested by the Company.  Company shall make his or her facilities and equipment available to 
Contractor when necessary.  Contractor shall perform the services necessary to perform Services in a timely and 
professional manner consistent with industry standards, and at a location, place and time which the Contractor 
deems appropriate and to which Company agrees.  Contractor may not subcontract or otherwise delegate her or 
her obligations under this Agreement without Company’s prior written consent.   
 
2. Payment.  Company shall pay Contractor for Services rendered hereunder at a rate of     
per hour actually worked under this Agreement.  Contractor shall submit an invoice detailing hours worked, a 
description of work, dates worked to Company for Services at the end of each month in which Services were 
performed.  Payment shall be made within                                     (    ) days of the submission of the Contractor's 
invoice.  Upon prior written approval by Company, reasonable expenses of Contractor shall be reimbursed. 
 
3. Relationship.  Contractor’s relationship with Company shall be that of an independent contractor and nothing 
in this Agreement should be construed to create a partnership, joint venture, or employer-employee relationship.  
Contractor is not the agent of Company and is not authorized to make any representation, contract, or 
commitment on behalf of Company.  Contractor shall not be entitled to any of the benefits or her which Company 
may make available to his or her employees, such as options, group insurance, profit-sharing or retirement 
benefits.  Contractor shall be solely responsible for all tax returns and payments required to be filed with or made 
to any federal, state or local tax authority with respect to Contractor’s performance of Services and receipt of fees 
under this Agreement.  Company shall regularly report amounts paid to Contractor by filing Form 1099-MISC with 
the Internal Revenue Service as required by law.  Because Contractor is an independent contractor, Company 
shall not withhold or make payments for social security; make unemployment insurance or disability insurance 
contributions; or obtain worker’s compensation insurance on Contractor’s behalf.  Contractor agrees to accept 
exclusive liability for complying with all applicable state and federal laws governing self-employed individuals, 
including obligations such as payment of taxes, social security, disability and other contributions based on fees 
paid to Contractor, his or her agents or employees under this Agreement.  Contractor hereby agrees to indemnify 
and defend Company against any and all such taxes or contributions, including penalties and interest.  Contractor 
is free to enter any contract to provide services to other business entities, except any contract which would induce 
Contractor to violate this Agreement. 
 
4. Good Judgment.  Contractor is expected to use good judgment in performing Services.  This includes but is 
not limited to (a)  not engaging in criminal or inappropriate acts on Company property, using Company resources 
or during work time; (b) not consuming alcohol or illegal drugs on Company premises or while performing 
Services (c) not using email, computer systems or other Company equipment or resources for harassing, 
criminal, defaming, political, personal, obscene, illegal or sexual activities; and (d) not violating the policy below.   
 All contractors are expected to avoid any behavior or conduct that could be interpreted as harassment of a 
co-worker or persons who do business with Company.  Harassment includes unwelcome conduct, whether 
verbal, physical or visual that denigrates or shows hostility or aversion toward an individual because of his or her 
sex, color, religion, national origin, age, disability or sexual orientation.  Examples of harassment include without 
limitation epithets, ethnic slurs, negative stereotyping, verbal or physical threatening, intimidation or hostile acts, 
and written or graphic material that denigrates or shows hostility which is either displayed or circulated in the 
office. Sexual harassment deserves special mention.  Sexual harassment means unwanted sexual advances, 
requests for sexual favors, and verbal or physical conduct of a sexual nature when (i) submission to or rejection 
of such advances, requests or conduct is made either explicitly or implicitly a term or condition of employment or 
as a basis for work place decisions, or (ii) such advances, requests or conduct have the purpose or effect of 
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unreasonably interfering with an individual’s work performance by creating an intimidating, hostile, humiliating or 
sexually offensive environment.  Examples of sexual harassment include without limitation requests for sexual 
favors, comments about someone’s appearance, sex oriented kidding, teasing or jokes, foul or obscene language 
or gestures, display of foul or obscene printed or visual material, physical contact such as patting, pinching or 
brushing against someone’s body, inquiries into one’s sexual experiences, discussion of one’s sexual activities, 
suggestive or insulting comments, unwelcome leering, whistling, brushing against the body and gestures.  If 
Contractor is the victim of harassment or observes harassment, Contractor should promptly inform the Company 
of the situation.   
 
5. Confidentiality.  While performing Services for Company, confidential information and trade secrets about 
Company's or third parties’ businesses ("Confidential Information") shall be disclosed to Contractor.  
Confidential Information includes, without limitation, Company's or third parties’ business plans, 
partnership/affiliation arrangements, clients, financing arrangements, technical data, marketing plans, software, 
source codes, programming techniques, ranking techniques, sources of services and goods, costs, profits or her, 
methods of obtaining new clients, competitive analyzes, personnel information, and financial data.  Confidential 
Information does not include (i) information which Contractor can show is or becomes generally known by the 
public other than as a result of a disclosure by Contractor, or (ii) information which Contractor can show was 
known by Contractor prior to employment and was not first disclosed to Contractor by Company.  Contractor 
agrees that Contractor shall not disclose in any form, oral, electronic or paper, Confidential Information by any 
means to any third party, and that he or she shall only use Confidential Information for the purposes of 
performance of Services, unless otherwise authorized by Company, during performance of Services and for a 
period of three (3) years thereafter.  Contractor agrees to immediately return all Confidential Information to 
Company upon end of performance of Services.  Contractor understands that this means that Contractor may be 
in violation of this Agreement by misusing Confidential Information if Contractor attempts to divert business away 
from Company through contact with Company clients after conclusion of performance of Services with Company.  
Contractor states that Contractor has not previously signed an agreement which prohibits her performance of 
Services hereunder or with a company such as Company and that in performing services, Contractor shall not 
disclose or utilized any trade secret or confidential information obtained from previous employment or job or third 
parties in confidence. 
 
6. Work Product.  Contractor agrees that all creations of Contractor during employment including, without 
limitation, copyrights, trademarks, trade secrets, patents, moral rights, contract and licensing rights (“Contractor 
Creations”) belong to Company and are “works for hire” under the Copyright Act.  Contractor hereby irrevocably 
assigns to Company and waives all rights in all right, title and interest worldwide in and to all Contractor 
Creations. If Contractor has any right to the Contractor Creations that cannot be assigned to Company or waived 
by Contractor, Contractor unconditionally and irrevocably grants to Company during the term of such rights, an 
exclusive, irrevocable, perpetual, worldwide, fully paid and royalty-free license, with rights to sublicense through 
multiple levels of sublicensees, to reproduce, create derivative works of, distribute, publicly perform and publicly 
display by all means now known or later developed, such rights. To the extent reasonably required, Contractor 
shall cooperate during or after performance of Services with Company retaining, obtaining or maintaining such 
rights, including but not limited to execution of any required documentation. Contractor agrees not to register, or 
cause to be registered, nor assist another in registering or causing to be registered, in any part of the world, any 
trademark, trade name, domain name or service mark which is similar to any trademark, trade name, or service 
mark used by Company or any company under common control with Company.  If Contractor wishes to exclude 
from this Agreement any information, inventions or creations that Contractor asserts are owned, created or 
acquired by him or her prior to Contractor’s engagement, performance of services or contemplation thereof for 
Company, Contractor must disclose these, and Contractor’s employer or entity for whom Contractor performed 
services, if any, at the time of creation or acquisition, on attachment page hereto. 
 
7. Representations and Warranties.  Contractor hereby represents and warrants that (a) the Services shall be 
performed in a professional, workmanlike manner, in accordance with all compliance or other policies of 
Company, at or above industry standards and that, for a period of one year after completion of the Services, 
Contractor shall reperform any defective or non-conforming services, deliverables or reports without additional 
charge to Company; (b) Contractor’s work product for Company shall be an original work of Contractor and any 
third parties shall have executed assignment of rights reasonably acceptable to Company; (c) unless otherwise 
stated, neither the Contractor’s work product, nor any element thereof, shall infringe the copyright, trademark, 
patent or trade secret rights of any third party or be subject to any restrictions or to any mortgages, liens, pledges, 
security interests, encumbrances or encroachments; (d) Contractor shall not grant, directly or indirectly, any rights 
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or interest whatsoever in the Contractor’s work product to third parties; (e) Contractor has full right and power to 
enter into and perform this Agreement without the consent of any third party; (f) Contractor shall take all 
necessary precautions to prevent injury to any persons (including employees of Company) or damage to property 
(including Company’s property) during the term of this Agreement; (g) should Company permit Contractor to use 
any of Company’s equipment, tools, or facilities during the term of this Agreement, such permission shall be 
gratuitous and Contractor shall be responsible for any injury to any person (including death) or damage to 
property (including Company's property) arising out of use of such equipment, tools or facilities, whether or not 
such claim is based upon his or her condition or on the alleged negligence of Company in permitting his or her 
use; (h) Contractor is eligible to legally work in the United States (being a citizen, documented resident alien or 
possessing other eligibility documentation), and free from any legal or contractual restraints prohibiting working or 
the exercise of skills, including employment agreements or non-competition agreements with other or former 
employers (i) Contractor shall not display or disclose, anonymously or by true or fictional name, in any form or 
fashion including, but not limited to, publication on or via the Internet, a website, Blog, email, discussion group, 
bulletin board, by means now known or hereafter devised and/or by all other means of electronic dissemination, 
any Confidential or proprietary Information, or express any negative opinion of the Company or anyone 
associated or employed therewith, or Contractor’s affiliation or experiences with Company; and (j) Contractor 
shall not use, copy, distribute, sell, infringe or violate any legal right of Company including, but not limited to, 
publicity rights, privacy rights, moral rights, copyright, trademark, trade secret and patent rights, without limitation, 
by way of example, register, purchase, apply for, license, or attempt to do so, any domain name containing, in 
whole or in part, or any derivation of (e.g. a spelling, misspelling, typo, singular or plural, with or without dashes or 
underscores) any Confidential or proprietary Information; register, purchase, apply for, license, obtain a license 
for, or attempt to do so, any copyright registration for any creation containing, in whole or in part, or any derivation 
or modification of any Confidential or proprietary Information; register, purchase, apply for, license, obtain a 
license for, or attempt to do so, any trade or service, mark or name, containing, in whole or in part, or any 
derivation or modification of any Confidential and proprietary Information.  
 
8. Indemnification.  Contractor shall indemnify and hold harmless Company, his or her officers, directors, 
employees, sublicensees, contractors and agents from any and all claims, losses, liabilities, damages, expenses 
and costs (including attorneys’ fees and court costs) which result from a  breach or alleged breach of any 
statement, representation or obligation of Contractor (a “Claim”), provided that Company gives Contractor written 
notice of any such Claim and Contractor has the right to participate in the defense of any such Claim at his or her 
expense.  From the date of written notice from Company to Contractor of any such Claim, Company shall have 
the right to withhold from any payments due Contractor under this Agreement the amount of any defense costs, 
plus additional reasonable amounts as security for Contractor's obligations under this Section. 
 
9. Termination.  Either party may terminate this Agreement with two weeks notice to the other for any reason. 
Upon termination of the Agreement or earlier as requested by Company, Contractor shall deliver to Company any 
and all drawings, notes, memoranda, specifications, devices, formulas, and documents, together with all copies 
thereof, and any other material containing or disclosing any Contractor’s work product for Company, third party 
information obtained through Company or confidential information of Company.  Contractor shall not retain any 
copies of such materials.  Contractor further agrees that any Contractor property situated on Company's 
premises, including disks and other storage media, filing cabinets or other work areas, is subject to inspection by 
Company at any time with or without notice.  Contractors should use work equipment for work and personal 
equipment for personal matters and should not mix uses.  In the event that the Company is legally requested to 
disclose information and Contractor has used personal equipment for work purposes, Contractor agrees that its 
unedited, undeleted equipment and information will be provided to the Company for such disclosure.  All work 
equipment allocated to you shall be returned upon termination or Contractor shall be responsible for replacement 
costs. 
 
10. LIMIT OF LIABILITY.  IN NO EVENT SHALL COMPANY BE LIABLE TO CONTRACTOR FOR ANY 
INCIDENTAL, SPECIAL, INDIRECT OR CONSEQUENTIAL DAMAGES.  EXCEPT FOR PAYMENTS FOR 
SERVICES, UNDER NO CIRCUMSTANCES, REGARDLESS OF THE BASIS OF THE CLAIM SHALL 
COMPANY'S LIABILITY TO CONTRACTOR EXCEED ONE THOUSAND UNITED STATES DOLLARS (U.S. 
$1000). 
 
11. Non-Solicitation.  Contractor agrees not to solicit, directly or indirectly, any other contractor or employee of 
Company to leave Company or accept other employment of any kind for a period of one year after termination of 
Contractor’s performance for Company.  
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12. Miscellaneous.  This Agreement and any dispute arising hereunder shall be construed in accordance with 
the laws of the State of     (insert state law)                                       without regard to principles of conflict of laws. 
For the purpose of this Agreement, Contractor consents to the personal jurisdiction of the state and federal courts 
located in   (insert places disputes to be litigated)                                                                                            
.   If any provision of this Agreement is prohibited by law or held to be unenforceable, the remaining provisions 
hereof shall not be affected, and this Agreement shall continue in full force and effect as if such unenforceable 
provision had never constituted a part hereof, and the unenforceable provision shall be automatically amended so 
as to best accomplish the objectives of such unenforceable provision within the limits or the applicable law. Any 
waiver of a provision of this Agreement must be in writing and signed by the party to be charged.  Contractor may 
not assign this Agreement or performance of Services hereunder and any such attempt shall be void.  A valid 
waiver hereunder shall not be interpreted to be a waiver of that obligation in the future or any other obligation 
under this Agreement.  
 
 By placing his or her signature below, Contractor affirms that he or she has read and understood the above, has 
the authority to bind the Contractor and agrees to the provisions of this Agreement.   
 
Understood and Agreed by:                        
                                                        (Contractor Signature)                                               (Date) 
         
   (Contractor Name)                                  




