INDEPENDENT CONTRACTOR AGREEMENT
INDEPENDENT CONTRACTOR AGREEMENT

Memorandum of Understanding

This Agreement is effective as of (Insert DATE), by and between (Insert Name of Organization), a California nonprofit public benefit corporation, hereinafter known as the “Organization”, and (Insert Name of Contractor), hereinafter known as the “Contractor”. 

RECITALS


A.
Organization is exempt from federal income tax under Internal Revenue Code (“IRC”) Section 501(c)(3) and corresponding provisions of state law, and is classified as a public charity under IRC Sections 509(a)(1) and 170(b)(1)(A)(vi).  The Organization’s mission is to (Insert organizations mission). 


B.
Contractor and area of work (Insert description). 

C.
The parties desire to enter into a contract for the provision of certain services on the terms and conditions stated in this Agreement.


NOW, THEREFORE, in consideration of the mutual rights and responsibilities in this Agreement, the parties agree as follows:

1. Tasks.  Contractor shall perform the following services for the Organization during the term of this Agreement:
· List work to be done

· List work to be done

· List work to be done

2. Fees; Invoices; Payment.  Contractor’s fee for performance of these services shall not exceed $(Insert contract amount) of contract.  During the term of this Agreement, Contractor shall submit regular invoices to the Organization, including a brief description of the services rendered.  Such invoices shall be due and payable within ten days after presentation (modify as necessary), provided that the services rendered were reasonably acceptable to the Organization and in accordance to Exhibit 2, and Contractor has executed an Assignment to the Organization in accordance with Section 7 of this Agreement for any works created for the Organization during the invoiced period. 

3. Duration.  The term of this Agreement shall begin, and this Agreement shall be deemed effective, as of the date first written above and shall continue until project completion anticipated to be (Ending date of contract), unless terminated sooner as provided herein. 
4. Nature of Engagement.

a. Direction and control of work; provision of tools; etc.  Contractor is accountable to Organization for the completion of the tasks set forth in Section 1 above and in Exhibit 1 – Contractor Deliverables.  The task assigned to the Contractor will be performed to strengthen the capacity of the Organization and as a part of an agreement the Organization has with the Homeless Youth Capacity Building Program (HYCBP).  It is expected that Contractor will furnish his own transportation, equipment, and instrumentalities of every kind required for the prompt and efficient execution of the work described above.  Beyond the fees set forth above, Organization will pay Contractor no additional compensation or benefits in any other form. 
b. No authority to incur debt.  Contractor shall have no power to incur any debts or other obligations on behalf of Organization, and shall have no right to reimbursement for any expenses paid or incurred by Contractor unless otherwise agreed in writing. 

c. No agency.  Except as specifically authorized under this Agreement, Contractor is not an agent of the Organization and has no authority to enter into any contract or to incur any liability on behalf of Organization.  This Agreement does not create a relationship of agency, joint venture, or partnership between the parties.

d. No relationship with affiliates.  This Agreement shall not be deemed to create any employee, independent contractor or other rela​tionship be​tween Contractor and the Homeless Youth Capacity Building Project. 
5. Termination.  This Agreement shall terminate prior to project completion only as follows:

a. In the event that either party fails to fulfill any material term or condition of this Agreement, or otherwise breaches this Agreement, the other party shall have the right, on written notice to the defaulting party, to terminate this Agreement, such termination being effective ten calendar days after written notice has been given and only if the failure or breach has not been fully remedied during such ten calendar-day period.  Either party may terminate this Agreement without cause on thirty days’ written notice to the other party.

b. This Agreement shall automatically terminate upon the termination of Organization’s agreement with the HYCBP.

6. Indemnification.  Contractor does hereby agree to indemnify and hold harmless Organization, its directors, officers, employees, agents, and affiliates from and against any and all rights, claims, demands, causes of action, losses, liabilities, obligations, damages, and expenses (including attorneys’ fees and expenses), whether the same be now known or un​known, antici​pated or unanticipated, which they may incur or be obligated to pay in any action, claim, or proceeding against them or any of them, for or by reason of any use or distribution of any material Contractor creates in connection with providing services under this Agreement, any claims of copyright or trademark infringement by third parties, or any acts, whether of omission or commission, that may be committed or suffered by Contractor or any of his ser​vants, agents, or employees, in connection with his performance or breach of any part of this Agreement.  If either Organization or Contractor becomes aware of any suit or claim against any indemnitee covered by this Section 6, such party will promptly notify the other party in writing.  In the event that a judgment, levy, attachment, or other seizure is entered against an indemnitee arising from any claim covered by this Section 6, Contractor shall promptly post the necessary bond to prevent execution against any property of any indemnitee.  The provisions of this Section 6 and Contractor’s obligations here​under shall sur​vive any expira​tion, termination, or rescission of this Agreement.

7. Assignment of Copyright and Other Rights.  Contractor expressly agrees to assign, on a worldwide basis, all right, title and interest, including all rights of copyright, trademark and trade secrets, in any and all original written materials or other fixed and tangible forms of expression Contractor creates in connection with providing services under this Agreement, including without limitation the right to any royalties, proceeds and other benefits derived from such material.  Contractor shall assign its rights in those works to Organization in the form attached hereto as Exhibit 2 – Copyright Assignment, and Contractor agrees to execute any additional documents and instruments that Organization may request in order to effect such transfer, without further consideration. In the event that Contractor is unable or unwilling to execute such an assignment, Contractor hereby authorizes a court of law to effect the assignment, without any further action by Contractor.  All rights granted in this agreement are applicable in any and all media, including but not limited to all electronic and digital media, whether now known or hereinafter created.  Those works that Contractor is required to assign to Organization shall not include any works created by Contractor prior to or unrelated to the services performed under this Agreement; if Contractor creates derivative works for Organization based upon such prior or unrelated works, only the newly-created derivative work shall be assigned to Organization and not the prior or unrelated work from which the work done for Organization was derived.
8. Contractor Representations, Warranties and Covenants.  
a. Concerning Copyright.  By submitting any original written materials or other fixed and tangible forms of expression (“Content”) to the Organization, Contractor represents and warrants that (i) Contractor is the sole author of the Content; (ii) the Content is original, true, accurate, and not previously published in any manner or medium, including but not limited to electronic means, and does not constitute a “derivative work” as defined in the U.S. Copyright Act of 1976, unless ORGANIZATION or Contractor owns all rights to the work from which such derivative work was created; (iii) the Content is not owned by any third party as a “work for hire” as defined in the U.S. Copyright Act of 1976, pursuant to an assignment of copyright, or otherwise; (iv) Contractor will not use, publish or distribute the Content, in any form, in any other media, or authorize same, without the express agreement of ORGANIZATION; and (v) Contractor has obtained all necessary rights and releases, and the Content’s creation, publication and use shall not infringe any copyright, right to privacy or right of publicity, or infringe or violate any other right of any third party.

b. Concerning compliance with IRC Section 501(c)(3). Contractor represents and warrants that Contractor, when acting in connection with this Agreement, will not participate or intervene in any political campaign on behalf of or in opposition to any candidate for public office, induce or encourage violations of law or public policy, cause any private inurement or improper private benefit to occur, or take any other action inconsistent with IRC Section 501(c)(3).

c. Concerning workmanship.  Contractor guarantees the adequacy of his services for the intended purposes, and shall redo or remedy, at his sole cost and expense, any and all services or work products that materially fail to meet any requirements stated in Section 1, or work products that are not fit for their intended uses.

9.
Publicity Restrictions.  Contractor agrees to consult with and abide by any reasonable direction from Organization on how Contractor publicly represents its association with Organization.  Without limiting the generality of the foregoing, Contractor may not use Organization’s trademarks, or any content in which Organization holds a copyright or any other material in which Organization has proprietary rights without Organization’s prior [written] consent.  The pro​visions of this Section 9 and Contractor’s obligations here​under shall sur​vive any expira​tion, termination, or rescission of this Agreement.

10.
Independent Contractor Status.
a. Employee benefits; insurance; payroll taxes.  Contractor’s offer to perform the specified services was conditioned upon his engagement as an independent contractor.  Contractor under​stands that, as an independent contractor, he has no right to look to Organization for workers’ compensation, unemployment, disability, health, or retirement benefits, or for any other benefits provided to employees under federal, state, or local laws, and that no withholding from his fees will be taken for these benefits, or for federal or state income taxes, or for social security taxes.  Contractor is responsible for maintaining such business insurance (e.g., general liability, workers’ compensation) or personal insurance (e.g., medical) as he may desire or be required by law to maintain.  Contractor is fully responsible for the reporting and payment of his own federal and state income taxes on his fees, and the reporting and payment of his social security taxes as a self-employed person.  At the option of Organization, Contractor may be required to execute an IRS Form 4669 or other document evidencing compliance with his tax obligations related to this Agreement.

b. No exclusive arrangement.  Contractor states and affirms that he is acting as a free agent and independent contractor, holding himself out to the general public in that capacity, that he maintains his office and principal place of business at his own address, and that this Agreement is not exclusive.  Organization possesses no right hereunder to discourage or inhibit Contractor’s rights to enter into any other contracts as Contractor sees fit.

c. Business permits and licenses.  Contractor declares that he has complied with all federal, state, and local laws regarding business permits and licenses that may be required to carry out the work to be performed under this Agreement.

11.
Notice.  All notices, requests, waivers, approvals, consents, demands and other communications hereunder shall be delivered by electronic mail and shall be deemed duly given when transmitted to and received by the following electronic mail address(es):

a.
If to Organization, at:

Insert address for Organization







Telephone:  







Fax:  







Email:  

b.
If to Contractor, at:

Insert address for Organization







Telephone:  







Fax:  







Email:  

12.
Waivers.  The failure of either party to exercise any of [his][her][or] its rights under the Agreement shall not be deemed to be a waiver of such rights.

13.
Assignment.  This Agreement and each of the rights and duties hereunder may not be assigned, in whole or in part, by either party, without the express written consent of the other party, which consent may be withheld for any reason.

14.
Attorneys’ Fees.  In the event of any con​troversy, claim, or dispute between the parties arising out of or related to this Agreement, or the alleged breach thereof, the prevail​ing party shall, in addition to any other relief, be entitled to recover its reasonable attorneys’ fees and costs of sustain​ing his, her, or its position.

15.
Governing Law; Jurisdiction and Venue.  This Agreement shall be governed by and construed in accordance with the laws of the State of California, as applied to contracts to be performed entirely within that State.  For the purpose of any action or proceeding arising out of or relating to this Agreement, each of CI and Contractor irrevocably (a) submits to the exclusive jurisdiction of the state courts of California and to the jurisdiction of the United States District Court for the District of Northern California and (b) agrees that all claims in respect of such action or proceeding shall be heard and determined exclusively in any California state or federal court sitting in the County of San Francisco, California.  
16.
Entire Agreement.  This Agreement shall supersede any prior oral or written understandings or communications between the parties and constitutes the entire agreement of the parties with respect to the subject matter hereof.  

17.
Amendments.   This Agreement may not be amended or modified, except in a writing signed by both parties hereto.  With respect to modifications of the tasks of the Contractor set forth Section 1 of this Agreement or an extension of the term of this Agreement, prior to Contractor performing any further services, both Organization and Contractor shall agree to and execute a Project Change Form outlining such modifications and setting forth the additional fees, if any, to be paid by Organization to Contractor in connection with such modifications, with other provisions of this Agreement remaining in full force and effect.
18.
Construction.  The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of the provisions of this Agreement.  This Agreement shall be deemed the joint work product of the parties hereto without regard to the identity of the draftsperson, and any rule of construction that a document shall be interpreted or construed against the drafting party shall not be applicable.

19.
Severability.  If any part of the Agreement shall be held unenforceable, the rest of the Agreement will nevertheless remain in full force and effect.

20.
Counterparts.  This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which shall constitute one and the same instrument.
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IN WITNESS WHEREOF, the parties have executed this Independent Contractor Agreement effective as of the date first above written.
(Insert Organization’s name)
By:



_______
      

Date: _______________________
(Insert Executive Director’s Name), Executive Director
________________________________ 



Date: ________________________

[Name of Contractor]
Exhibit 1
 CONTRACTOR DELIVERABLES

The Contractor agrees to work with Organization to complete the following deliverables(s) as stated in Recitals.  The Contractor will complete these, by dividing his/her work into various phases where certain deliverable items will be achieved.  After each phase of the deliverable items have been achieved, the Contractor will notify Organization to review the items completed before moving onto the next phase of the project.

If Contractor believes that she/he will not be able to complete the project within the specified budget and timeline, Contractor will notify Organization in advance.

The following represents the timeline and the deliverables to be achieved by Contractor:

Phase One

Approximate hours to complete:

Deliverables:

Phase Two

Approximate hours to complete:

Deliverables:

Phase Three

Approximate hours to complete:

Deliverables:

Exhibit 2
COPYRIGHT ASSIGNMENT

[Insert Name of Contractor], an individual having an address of [Insert Contractor’s address] and either (CHOOSE ONE): (i) a Social Security Number; (ii) a Passport Number, or (iii) a Driver’s License Number of ____________________, is the Author (hereinafter, “Assignor”) OR [Insert Name], a [corporation/partnership/limited liability company] located at [Insert address], is the owner (hereinafter, “Assignor”) of an original expression fixed in a tangible medium, which is described below (hereinafter, the “Work”); and wishes to assign the Work to (Insert Name of Organization) (hereinafter, “Assignee”), a California nonprofit public benefit corporation having an address at (Insert Organization’s address).


Assignor does hereby assign all right, title and interest in and to the copyright worldwide in and to the Work to Assignee irrevocably, together with any and all renewal rights, and attendant moral rights.  Assignor acknowledges that no rights are retained by Assignor.



The rights assigned by this worldwide Assignment include, but are not limited to, the right to copy or reproduce the Work, the right to distribute the Work, the right to create derivative works, the right to display the Work publicly, the right to renew or extend the copyright on the Work to the extent permitted by law in any relevant jurisdiction, and the right to bring suit or make any claim in Assignee’s name for prior or future infringement of rights in the Work.



Assignor hereby warrants that [he][she][it] is the owner of all right, title and interest in the Work, either by virtue of authorship of the Work or by virtue of a written assignment of all right, title and interest in the Work from its author.



Assignor further agrees, at the request of Assignee or its successor in interest, to do all lawful acts that may be required for obtaining and enforcing worldwide copyright rights in the Work and to otherwise aid Assignee or its successor in enforcing the rights in the Work, all at the expense of Assignee or its successor in interest.

The Work shall include:

ASSIGNOR: [ADAPT FOR ENTITY AS NECESSARY]
ASSIGNEE:

Signature:






Signature:





Name:







Name:






Date:







Title:














Date:
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