Startup Law Talk: Forms Disclaimer

By downloading or using any Start-up Law Talk form document, you agree to the following:

No Attorney-Client Relationship

The form is provided as an information service which you use at your own risk.  It does not constitute legal advice or a solicitation for legal services from Startup Law Talk, any of its participating professionals or their firms (the “SLT Parties”).  Neither the availability, operation, transmission, receipt nor use of the form is intended to create, or constitutes formation of, an attorney-client relationship or any other special relationship or privilege.  You should not rely upon the form for any purpose without seeking legal advice from a licensed attorney.

Disclaimer of Liability

THE FORM IS PROVIDED AS-IS WITH NO REPRESENTATIONS OR WARRANTIES, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT. YOU ASSUME COMPLETE RESPONSIBILITY AND RISK FOR USE OF THE FORM. Some jurisdictions do not allow the exclusion of implied warranties, so the above exclusion may not apply to you.

The SLT Parties each expressly disclaim all liability, loss or risk incurred as a direct or indirect consequence of the use of the form.  By using the form you waive any rights or claims you may have against any SLT Party.  The information in the form is not promised or guaranteed to be correct or complete.  It may not reflect the most current market and legal developments and is not likely to address all relevant business or legal issues.   

Compliance with Laws

You agree to use the form in compliance with all applicable laws, including applicable securities laws, and you agree to indemnify and each of the SLT Parties harmless from and against any and all claims, damages, losses or obligations arising from your failure to comply.

Use by Agents

You agree that, if an agent (e.g., an attorney, an employee, etc.) uses the form on your behalf, you are nonetheless bound as a principal by all of these terms and conditions.

[Note: This Independent Contractor Agreement is generally designed to be used for hiring software engineering on an independent contractor basis, but can be adapted to other types of work-for-hire situations.  It can be used by an individual entrepreneur before a company has been formed.  If that is the case, replace the name of the company with something like the following " . . . by and between John Doe, a resident of Seattle, Washington ("Doe") and . . . .”]
Sections highlighted in yellow are comments to the drafter that are intended to be deleted.  Sections highlighted in this color of blue require editing choices or inserting information.  
[FULL NAME OF COMPANY]

INDEPENDENT CONTRACTOR AGREEMENT
This Independent Contractor (“Agreement”) is entered into by and between [Full name of Company], a [jurisdiction of organization, e.g., Washington] [corporation, limited liability company, partnership, etc.] (“[Company]”), [Insert "the  Company" or a shortened name of company, e.g., "Acme".] and [Contractor Name], a [jurisdiction of organization] [corporation, limited liability company, partnership, etc.] (“Contractor”), and is effective as of _______________________ (the “Effective Date”). 
Recitals
[Company] desires Contractor to perform certain services as requested by [Company] from time to time; and

Contractor is qualified and willing to perform these services.

In consideration of the covenants and conditions in this Agreement, the parties agree as follows:
[Alternative language if work is being donated: Contractor is willing to donate services to Company solely for the personal satisfaction of seeing Company’s products and services develop and for no other consideration.  Company is willing to allow Contractor to participate on that basis.  On that basis, the parties agree as follows.]
Agreement
1. Definitions.

a. “Delivery Schedule” means the schedule for completing all Work and delivering all Work Product, as set forth in the applicable Work Order.

b. “[Company] Materials” means any software or hardware, components, [list other materials] provided by [Company] to Contractor pursuant to this Agreement, all as further described in Exhibit A.

c. “Specifications” means the product description and additional specifications for the Work and the Work Product, as set forth in Section B of the applicable Work Order.

d. “Work” means the design, development, and delivery of a Work Product and performance of the services described in and pursuant to a Work Order.

e. “Work Order” means the specifications for services and related information, which will be set forth from time to time in the form attached as Exhibit B, signed by both parties, and which will be, upon execution and delivery, deemed fully incorporated into (whether or not attached to) this Agreement.

f. “Work Product” means the materials identified as “Work Product” in the Work Order, as well as any other products, inventions, designs, materials, or technology, including Source Code, created by Contractor in the course of performing the Work specified in a Work Order.

g. All other initially capitalized terms (except capitalized proper names) have the meanings assigned to them in this Agreement.

2. [Company]’s Obligations.  Within ________ days after the Effective Date, [Company] will deliver the [Company] Materials to Contractor, solely for Contractor’s internal use in performing the Work and creating the Work Product in accordance with this Agreement (including any Work Orders).  To the extent there is any hardware included within the [Company] Materials, the hardware will be provided to Contractor solely on a loaned basis, and Contractor will return the hardware to [Company] in substantially the same condition in which it was delivered, less ordinary wear and tear, before 30 days after the end of the Term.  [Company] retains all right, title, and interest in the [Company] Materials (including any hardware), throughout the Term and thereafter.

3. Services.

a. Performance.  During the Term, Contractor will perform the Work pursuant to this Agreement and each applicable Work Order.  Contractor will, at its sole expense and pursuant to the Delivery Schedule and Specifications (i) devote such time and effort to perform the Work under this Agreement as necessary to timely complete the Work or any Work Product; and (ii) develop and test the Work Product to determine that it is fully compliant with the Specifications.

b. Reports.  For each project in a Work Order, Contractor will provide to [Company] a current and accurate monthly status report, in a mutually acceptable form, detailing project status, including budget and assessment of ability to meet milestones.  Contractor will also provide additional progress reports as [Company] may reasonably request from time to time.

c. Delays.  Contractor will notify [Company] promptly of any likely delays in timely performance of Work, including estimates of the expected length of delay and its effect upon performing the Work.  Contractor will use its best efforts to avoid scheduling conflicts and other circumstances that would adversely affect its performance.

d. Changes.  [Company] may change the scope of Work at any time during performance by notifying Contractor in writing, in which case Contractor and [Company] will work together to revise the Work Order accordingly.

e. Cancellation.  [Company] may cancel any Work Order at any time, without cause, upon written notice.  If [Company] does so before Work is completed, Contractor will promptly deliver all applicable Work Product in existence, in any form, in which [Company] has rights under Section 5.  If cancellation is without cause, [Company] will pay for all Work satisfactorily completed before cancellation.

f. Delivery.  Contractor will complete the Work and deliver the Work Product solely to [Company] or [Company]’s designee, according to the applicable Work Order.  [Company] will deliver all Work Product comprising computer code in both Source Code and Object Code form.  “Source Code” means computer software code in human-readable, high-level language form, and includes all logic diagrams, flow charts, developer comments, and other documentation, whether on paper or optically or magnetically or encoded media, that may be prepared by Contractor in development of the Work Product or as otherwise agreed upon in a Work Order.  “Object Code” means machine-executable computer software code in binary form.

g. Acceptance.  Upon Contractor’s delivery or redelivery of Work Product, [Company] will have 30 days to review and test it.  If the Work Product fails to conform to the applicable Work Order, Contractor will, within 15 days after receiving [Company]’s notice (“Correction Period”), correct the non-conformity and provide replacement Work Product for acceptance under this Section 3(g).  If Contractor fails to correct any non-conformity within the applicable Correction Period, [Company] may cancel the applicable Work Order, with no further obligation to Contractor thereunder (including no obligation to pay for Work performed pursuant to the Work Order).  [Company] will be deemed to have accepted the Work Product after 30 days have elapsed from Contractor’s delivery or redelivery of Work Product without notice of non-conformity by [Company].

h. Errors.  During the Term and for one year afterward, Contractor will promptly notify [Company] of any known material Errors in any accepted Work Product.  If Contractor discovers (or if [Company] reports to Contractor) any Errors, Contractor will, at Contractor’s sole expense, promptly correct any Errors and supply the correction to [Company].  After the period specified in this Section 3(h), Contractor will correct the Errors as requested by [Company] at Contractor’s then current rates.  “Errors” means all bugs, omissions, defects, or the like that prevent any Work Product from performing according to the applicable Specifications.  [Note: This is drafted with software engineering in mind.  For other types of work, specify types of typical errors in contemplated work, if possible.]

4. Payment; Expenses.

a. Payment.  [Company] will pay Contractor for Work Product timely delivered pursuant to an applicable Work Order.  Notwithstanding anything in this Agreement to the contrary, (i) [Company]’s duty to pay is conditioned upon its acceptance of the applicable Work Product and Contractor’s provision of an invoice having sufficient detail to determine if the amounts billed are accurate; (ii) [Company] will not pay for Work completed after the cancellation date of any Work Order; and (iii) no milestone payments (if any) will be due until after the first business day of the payment month specified in an applicable Work Order.  Except as stated in this Section 4, Contractor has no expectation of consideration arising out of or related to this Agreement.

b. Expenses.  Contractor will supply any tools and pay all out-of-pocket costs necessary to perform the Work.  [Company] will reimburse Contractor for only those costs that are (i) actually incurred; (ii) reasonable and necessary to Contractor’s performance; (iii) identified in a Work Order as reimbursable or approved by [Company] (in writing, in advance); and (d) properly invoiced.

c. Term; Disputes.  Payment by [Company] will be due net ____ days after [Company] receives a correct and undisputed invoice.  Any partial payment of an invoice will be deemed notice of a dispute.  All disputed amounts that [Company] later agrees in writing to pay, or that [Company] is otherwise required to pay pursuant to a legally binding arbitration award or court order, will be paid pursuant to this Section 4.  Payment of an invoice without asserting a dispute is not a waiver of any claim or right.

5. Ownership of Work Product.  Unless otherwise agreed in an applicable Work Order signed by both parties, and then only as to Work Product created under that Work Order, the following will apply:

a. Ownership.  The Work Product has been specially ordered by [Company] and is and will be owned by [Company].  To the extent the Work Product includes materials subject to copyright, the Work is a “work made for hire” as that term is defined under U.S. copyright law, and, as such, [Company] will own all copyrights in the Work Product.  If the Work does not qualify as a “work made for hire” under applicable law (and the Work Product includes materials subject to copyright protection), or the Work Product includes materials subject to patent, trade secret, or other proprietary rights protection, then (i) Contractor hereby assigns (and will be deemed to have done so in the future) to [Company], its successors, and assigns, irrevocably and perpetually (ii) all worldwide right, title, and interest in the Work Product, including all copyrights, patents, trade secrets, or other proprietary rights in the Work Product and renewals and extensions that may be secured under laws now or hereafter in force and effect in the United States or in any other countries; and (iii) all rights in and to any inventions, ideas, designs, concepts, techniques, discoveries, or improvements, patentable or not, embodied in the Work Product, including all trade secrets, utility and design patent rights, and equivalent rights in such inventions and designs throughout the world regardless of whether legal protection for the Work Product is sought.  Contractor hereby irrevocably and unconditionally waives (i) all enforcement of any rights Contractor cannot effectively assign; and (ii) any moral rights and similar rights it may have, worldwide, in the Work Product that are not subject to the foregoing assignment.  For avoidance of doubt, Contractor will have no right to make derivative works based upon the Work, the Work Product, or any [Company] Materials.

b. Assistance.  At [Company]’s expense, Contractor will execute and deliver such instruments and take such other actions as [Company] may request to perfect or protect [Company]’s rights in the Work Product and to carry out the foregoing assignments.  Contractor will cooperate with [Company], at [Company]’s expense, to file and prosecute copyright or patent applications that [Company] may elect to file on the Work Product, as and when requested by [Company].

c. Prior Work.  The parties acknowledge that, before the Effective Date, Contractor may have performed services for [Company], at [Company]’s request and for which Contractor was fully compensated by [Company].  “Prior Work” consists of all products, inventions, designs, materials, or technology, including Source Code, as well as all copyrights, patents, trade secrets, and all other intellectual property and proprietary rights therein, throughout the world, that (a) were created by Contractor at any time before the Effective Date, and (b) relate to the [Company]’s products and services.  Attached as Exhibit C is a complete list describing with particularity all inventions or works that, as of the Effective Date, belong solely to Contractor or belong to Contractor jointly with others which could in any way be confused with Prior Work and which are not assigned to the Company hereunder; or, if no such list is attached, Contractor represents that there are no such inventions or works as of the Effective Date. Prior Work includes all derivations, discoveries, developments, designs, innovations, improvements, inventions, formulas, processes, techniques, know-how, and data authored, made, conceived, reduced to practice, or learned by Contractor, alone or jointly with others, in connection with the Prior Work.  [Company] has no obligation to enter into this Agreement, and, in consideration of [Company]’s willingness to do so and to consider Contractor as one of [Company]’s service providers, all Prior Work will be deemed to be “Work Product” and subject to all terms and conditions of this Agreement, including but not limited to Sections 5 through 9.
d. Reservation.  [Company] has no duty to market or otherwise distribute the Work Product.  Nothing in this Agreement may be construed to restrict [Company]’s ability to acquire, license, develop, manufacture, or distribute, directly or indirectly, similar technology performing the same or similar functions as the Work Product, or to market or distribute any technology in addition to or in lieu of the Work Product.  Except as otherwise stated in this Agreement, nothing in this Agreement may be construed to grant, by implication, estoppel, or otherwise, a license to any [Company] intellectual property. 

6. Confidentiality.  
a. Personal Identifying Information.  Contractor will maintain information concerning individuals in strictest confidence and provide reasonable and appropriate safeguards for all such information, whether in electronic or hard copy media.  “Information concerning individuals” includes but is not limited to personal identifying information that comes within Contractor’s possession or control in the course of providing the Work.   Contractor understands that any use or disclosure of information concerning individuals by Contractor, unless authorized in writing by [Company] in its sole discretion or required by order of a court or administrative agency of competent jurisdiction, may result in termination of this Agreement. Unauthorized disclosure of information concerning individuals may be a criminal offense punishable by possible monetary fines or imprisonment.

b. Confidential Information.  During the course of performing the Work Contractor may receive information relating to the business affairs, correspondence, customers, methods, technology or research of [Company], all of which is confidential and proprietary.  Contractor agrees, during the term of this Agreement and after its expiration, not to use [Company] proprietary information except in performance of this Agreement and not to disclose such information to third parties, either directly or indirectly.  The foregoing obligations do not apply in the case of (i) a lawful court or administrative order requiring disclosure, or (ii) data or information that is now in the public domain or which becomes part of the public domain through no fault of Contractor.  Contractor acknowledges that in the event of breach of this covenant, monetary damages would be inadequate to constrain the breach or mitigate its harm and [Company] is entitled to injunctive relief as may be necessary.  

c. Publicity.  Contractor will not, without the prior written consent of [Company], issue any press release or public announcement regarding this Agreement or any relation between the parties, or use [Company]’s name, trademarks, logos, or other proprietary identification symbols.

7. Warranties; Disclaimer.
a. General.  The representations, warranties, and covenants in this Section 7 are continuous and will be deemed given at execution of this Agreement and at each stage of performance hereunder.  Each party represents and warrants that (i) it has full authority to enter into this Agreement, and to render the performance and to grant any rights as set forth herein; (ii) its representative signing this Agreement has full authority to bind it to these terms; (iii) entering into and performing this Agreement will not breach any agreement with a third party.

b. By Contractor.  Contractor represents and warrants that (i) the Work Product does not, and in performing the Work Contractor will not, infringe (directly or indirectly) any copyright, patent, trade secret, or other proprietary right, publicity right, or privacy right of any third party; (ii) Contractor has not previously and will not grant any rights in the Work Product to any third party inconsistent with the rights granted to [Company] here; (iii) the Work Product will be original, unpublished works created by Contractor, Contractor’s employees acting within the scope of employment and under obligation to assign all rights in Work Product to [Company], or authorized independent contractors under written obligations to assign all rights in Work Product to [Company]; (iv) Contractor has the right to disclose and/or or use all ideas, processes, techniques and other information, if any, which Contractor has gained from third parties, and which Contractor discloses to the Company or uses in the course of performance of this Agreement, without liability to such third parties; (iv) the Work and the Work Product will be of high quality and the product of Contractor’s best efforts; (v) in performing services hereunder that require contact with third parties, Contractor will act in its own name and not make any representations with respect to [Company]; (vi) the Work will conform to all applicable laws, codes, and governmental regulations; and the terms and conditions of this Agreement; and (vii) Contractor will pay all taxes registrations, licenses, insurance, benefits, and expenses related to the Work of Contractor, Contractor’s employees, and any authorized independent contractors.
c. No Other Warranties regarding [Company] Materials.  [Company] provides the [Company] Materials “as is” and “with all faults.”  [Company] makes no warranties, and hereby disclaims all warranties, express, implied, or statutory, in regard to the [Company] materials.
8. Indemnity; Duty to Correct.  
a. Claims Covered.  Contractor will, at its expense if [Company] requests, defend any of the following types of third party claims brought against [Company] or its directors, officers, or agents (collectively, “Indemnitees”): 

i. any claim that, if true, would constitute a breach of the Agreement by Contractor; 

ii. any claim related to injury to or death of any person (e.g., worker claims) or damage to any property arising out of or related to performance of any Work; or

iii. any claim that otherwise arises from the acts or failures to act of Contractor or its agents (including any claim that the Work Product infringes upon the rights of any third party). 

b. Contractor’s Duty.  Contractor will indemnify and hold harmless the Indemnitees from any costs, damages, and fees (e.g., attorney fees and the fees of other professionals) reasonably incurred by any of them that are attributable to any such claim.  Should the Work Product, in whole or in part, constitute an infringement and any use of it be enjoined or threatened to be enjoined, Contractor will notify [Company] and, upon [Company]’s request and at Contractor’s expense: 
i. procure for [Company] the right to continue use of the Work Product, or portion of it, as applicable; or 

ii. replace or modify the Work Product, or any portion of it, with a non-infringing version, provided that the replacement or modification meets all Specifications to [Company]’s satisfaction.  

If (i) or (ii) are not available to Contractor, in addition to any damages or other remedies to which [Company] may be entitled, Contractor will refund to [Company] all amounts paid to Contractor for the applicable Work Product.
9. Termination.
a. Term.  The term of this Agreement (“Term”) starts on the Effective Date and ends when this Agreement is terminated.  Either party may terminate this Agreement for any reason, without cause, upon ten days written notice under Section 11(e), in which case Contractor must complete all Work described in any Work Order signed by both parties, and [Company] will pay for all Work completed by Contractor and accepted pursuant to Section 3(g).

b. Return of Property.  Upon termination or expiration of this Agreement, Contractor will deliver to [Company] all [Company] property and proprietary information in Contractor’s possession or control.

c. Survival.  Sections 1, 4(a), 4(b) (to the extent of limitations on [Company]’s payment obligations), and 5 through 10 of this Agreement, as well as all definitions contained in other sections and all applicable terms set forth in any Work Order executed by both parties, will survive termination or expiration of this Agreement.

10. General.
a. Relationship.  Each party is an independent contractor, and nothing in the Agreement may be construed as creating any other form of relationship (including employment, partnership, joint venture, franchise, or agency).  [Company] has no right to control Contractor’s performance of the Work.  Contractor may not use subcontractors to perform the Work without [Company]’s written approval in each case.
b. [Insurance.  [This is an optional provision.  An insurance requirement may not be appropriate in all cases, especially for small contractors.  This provision is a stripped down version of a more comprehensive provision that would require explicit coverage amounts and require the Contractor to name the Company as an "additional insured" in the policies, and other requirements.]  Upon reasonable request of [Company], Contractor will provide and maintain insurance commensurate with standards in the industry [in the U.S.] in form and substance satisfactory to [Company].   Contractor’s insurance which may include Comprehensive General Liability, Comprehensive Automobile Liability, Professional Liability and Errors & Omissions Liability, and Statutory Workers Compensation insurance in accordance with all applicable laws.  Contractor will (i) provide to [Company] proof of compliance with this requirement upon [Company]’s request; and (ii) notify [Company] in writing at least 30 business days before any material change or cancellation of its insurance.]
c. Compliance with Laws.  In the performance of this Agreement, each party will comply with all applicable laws, regulations, rules, union rules, orders, and other requirements of governmental authorities having jurisdiction.  In particular, each party will obtain and maintain all proper business registrations or licenses.  No waiver of any breach of the Agreement will constitute a waiver of any other breach, and no waiver will be effective unless made in writing and signed by an authorized representative of the waiving party.  Unless stated otherwise, each party will pay its own costs to perform under this Agreement.

d. [Non-Compete.  [This is an optional provision.  Noncompetition covenants may not be enforceable in many cases and should be used with care.] During the Term and for [_____] years afterward, Contractor will not, directly or indirectly, in whole or in part, develop, design, manufacture, distribute, or market any hardware, software, or other computer products that compete with any of [Company]’s products or services that incorporate or use, in whole or in part, any Work, Work Product, or [Company] Materials, except if, and solely to the extent that, Contractor was actively engaged in such activities before the Effective Date.  For purposes of this Section 10(d), a product or service will be deemed to “compete” with a [Company] product or service if such product could be deemed a replacement or alternative for such [Company] product or service or a component thereof.]  

e. Notices.  All notices relating to this Agreement must be in writing to the address, fax number, or email address on the receiving party’s website, or if none, to the address last supplied to the sending party in writing.  To be deemed sufficiently given, email notices must be copied to an employee of the receiving party known to have oversight responsibility for the Agreement or a vice president of the receiving party.   A Notice will be effective on the first business day it is received before 5:00 p.m.  Each of the following is prima facie evidence that a party has received notice: (i) a signed delivery receipt (e.g., for personal, certified mail, or courier delivery), (ii) an automated delivery acknowledgement or return transmission in the case of faxes, and (iii) a reply email from the contract person indicated below or other employee acknowledging receipt and confirming oversight responsibility for the Agreement.
	Contact Persons

	[Company]:

Name:  

Title:

Department:

[Company] 


	Contractor:

Name:  

Title:

Department:

Fax:

Email:

Voice:



	With a copy to:

Office of General Counsel

[Company] 
	With a copy to:




f. Entire Agreement; Modification.  This Agreement, together with its Exhibits and any Work Orders, contains the entire understanding of the parties with respect to its subject matter and supersedes any oral or other written agreements with respect to the same subject matter.  If any conflict arises between this Agreement and any Work Order, the provisions of this Agreement will control, except if (and solely to the extent that) the Work Order expressly states that it supersedes this Agreement.  This Agreement may not be modified except by a writing, dated after the Effective Date, referencing this Agreement, and signed by duly authorized representatives of both parties. This Agreement will be binding upon and inure to the benefit of the parties’ successors and permitted assigns.  
g. Severability.  If any of the provisions contained in this Agreement is, for any reason, held to be invalid, illegal or unenforceable in any respect, the invalidity, illegality or unenforceability will not affect the other provisions of this Agreement, and it is to be construed as if the invalid, illegal or unenforceable provision had never been part of the Agreement.  If any provision contained in this Agreement is held to be excessively broad as to duration, geographical scope, activity or subject, it is to be construed by limiting and reducing it, so as to be enforceable to the extent compatible with the law then applicable.  
h. No Assignment. No right or obligation pursuant to this Agreement may be assigned by either party without the other party’s consent, and any such attempted assignment will be void and of no effect.

i. Governing Law; Venue. This Agreement will be governed by and construed in accordance with the laws of the State of Washington without giving effect to the conflict of laws principles that would cause the substantive law of another jurisdiction to apply.  In any action to enforce any right or remedy under this Agreement or to interpret any provision of it, the prevailing party will be entitled to recover its costs, including attorney fees.  Subject the arbitration clause set forth below, the federal courts sitting in King County, Washington, will have exclusive jurisdiction to adjudicate disputes arising under, in connection with, or incident to this Agreement or concerning its interpretation, unless no federal subject matter jurisdiction exists, in which case the Washington state courts in King County, Washington will have such exclusive jurisdiction, and each party irrevocably consents to the exercise of jurisdiction by those courts.

j. Arbitration.  The parties will attempt to settle all disputes or questions under this Agreement with good faith negotiations.  If negotiations are unsuccessful after 30 days, all disputes, including the construction or application of this Agreement, will be settled by binding arbitration conducted in Seattle, Washington by one mutually selected arbitrator in accordance with JAMS Expedited Arbitration Procedures (but not administered by JAMS unless the parties agree).  The arbitrator will not have the power to award damages in excess of actual damages, such as punitive or speculative damages.  The arbitrator’s decision must be in accordance with the law and the evidence of record, and will be promptly rendered in writing. Disputes relating to either infringement, unauthorized use or misuse of a party’s trademarks, or other intellectual property, a violation of which would cause that party irreparable harm for which damages would be inadequate, will be exempt from the dispute resolution processes described in this section to the extent necessary to seek preliminary injunctive or other judicial relief in a court of competent jurisdiction.
(signature page follows)
	[FULL NAME OF COMPANY]
	
	[CONTRACTOR]

	By: (Sign)
	
	By: (Sign)

	Name: (Print)
	
	Name: (Print)

	Title:
	
	Title:


EXHIBIT A 
TO INDEPENDENT CONTRACTOR AGREEMENT


[COMPANY] MATERIALS

(None if none listed.)

EXHIBIT B 
TO INDEPENDENT CONTRACTOR AGREEMENT

FORM OF WORK ORDER

This Exhibit is made pursuant to that certain Independent Contractor Agreement (“Agreement”), dated ________________________, 2012 by and between [Full name of Company], a [jurisdiction of organization, e.g., Washington] [corporation, limited liability company, partnership, etc.] (“[Company]”), and [Contractor Name], a [jurisdiction of organization] [corporation, limited liability company, partnership, etc.], (“Contractor”).

A. Project and Project Description:

B. Specifications:

C. Delivery Schedule:

	Delivery Schedule

	Delivery Date
	Deliverables / Milestones
	Payment Period

	
	· 
	


D. Payment:

E. Pre-Approved Expenses: (Note: There are no pre-approved expenses unless expressly listed below)

F. Expected Staffing Level Requirements:

	Job Category
	Quantity
	Rate
	Start
	End
	Days
	Hours
	Total Payment

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Total
	
	
	
	
	
	
	$__________ 


G. Key Personnel:
H. Special Terms: (Note: There are no special terms unless expressly listed below)
These Special Terms are intended by the parties to amend, modify, and supersede to the extent of any inconsistencies, the provisions of the main Agreement solely with regard to this Work Order (including the Work performed and the Work Product developed with respect to this Work Order).

[insert special terms if any]

(signature page follows)

Upon execution by the respective duly authorized representatives of all parties to the Agreement, this Exhibit will be deemed fully incorporated into the Agreement (whether or not attached to the Agreement), and, except as provided above, is subject to all terms and conditions of the Agreement.

	[fULL nAME OF Company] 

	
	[CONTRACTOR]

	By: (Sign)
	
	By: (Sign)

	Name: (Print)
	
	Name: (Print)

	Title:
	
	Title:


EXHIBIT C
TO INDEPENDENT CONTRACTOR AGREEMENT

CONTRACTOR INTELLECTUAL PROPERTY
[List all products, inventions, designs, materials, or technology, including Source Code, as well as all copyrights, patents, trade secrets, and all other intellectual property and proprietary rights  which relate in any way to the [Company]’s products and services and for which Contractor asserts ownership.]  Contractor represents that there are none if none are listed.
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