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Independent Contractor Agreement
THIS INDEPENDENT CONTRACTOR AGREEMENT (this "Agreement") is entered into as of [DATE] by and between [COMPANY NAME], Inc. ("Company") and [CONTRACTOR NAME] ("Contractor").
1. Services
1.1 Contractor shall provide services described in one or more statements of work (each, an "SOW"). The first SOW is attached as Exhibit A.
1.2 Contractor is an independent contractor, not an employee, and has sole control over manner and means of performance. Contractor is responsible for all taxes.
1.3 Contractor has no authority to bind Company.
2. Fees and Expenses
2.1 Fees as set forth in the applicable SOW, payable within [30] days of invoice.
2.2 Contractor bears all expenses unless pre-approved in the SOW.
2.3 Company shall issue a Form 1099 as required. Contractor shall deliver a Form W-9 before first payment.
3. Intellectual Property
3.1 Work Product. All deliverables, inventions, and works of authorship created in the course of services are Company's sole property. Works made for hire under the Copyright Act are deemed such; all other Work Product is hereby assigned to Company.
3.2 Pre-Existing IP. Contractor retains ownership of pre-existing IP identified in the SOW. Contractor grants Company a perpetual, irrevocable, worldwide, royalty-free, sublicensable license to use Pre-Existing IP as incorporated.
3.3 Further Assurances. Contractor shall execute additional documents and appoints Company as attorney-in-fact to do so if Contractor is unable or unwilling.
4. Confidentiality
Contractor shall hold Company's confidential information in strict confidence, use it only to perform services, and not disclose it to third parties. This survives termination.
5. Representations and Warranties
Contractor represents that: (a) full authority to enter into this Agreement; (b) services will be performed in a professional manner; (c) Work Product will be original and non-infringing; (d) no conflicting agreements; and (e) appropriate insurance is maintained.
6. Term and Termination
6.1 Continues until terminated.
6.2 Either party may terminate on [thirty (30)] days' notice.
6.3 Either party may terminate immediately for material breach not cured within [fifteen (15)] days.
6.4 Upon termination, Contractor delivers all Work Product and returns Company property. Company pays for services through the termination date. IP, Confidentiality, Reps, Indemnification, and Limitation of Liability survive.
7. Indemnification
Contractor shall indemnify Company from claims arising from (a) breach of this Agreement; (b) Contractor's negligence or willful misconduct; or (c) IP infringement claims related to Work Product.
8. Limitation of Liability
EXCEPT FOR INDEMNIFICATION AND IP/CONFIDENTIALITY BREACHES, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL DAMAGES. CUMULATIVE LIABILITY SHALL NOT EXCEED FEES PAID UNDER THE APPLICABLE SOW IN THE PRECEDING TWELVE (12) MONTHS.
9. General Provisions
Governed by the laws of [STATE]. Exclusive jurisdiction in [COUNTY, STATE]. No assignment without consent. This is the entire agreement. May be executed in counterparts.
COMPANY: [COMPANY NAME], Inc.  By: _________________________    CONTRACTOR: _________________________ [CONTRACTOR NAME]
Exhibit A — Statement of Work #1
