CONSULTANT AGREEMENT

BETWEEN

AND

(Consultant Name Here)
Subject to the terms and conditions of this Agreement, the above-named individual (hereinafter referred to as “Consultant”) agrees to provide services to the 
(hereinafter referred to as “X”) as an independent contractor, for the consideration set forth herein.

I.     APPOINTMENT AND ACCEPTANCE

a) Appointment and Acceptance.  X hereby appoints Consultant to provide consulting services as described in the Work Order(s), attached and incorporated by reference to this Agreement.  Consultant accepts the appointment by X to serve as a consultant for X, subject to the provisions set forth herein.

b) Personal Skills.  It is agreed by both X and Consultant that this Agreement relies upon the particular skills possessed by Consultant and that the work assigned to Consultant relies upon those specific skills possessed by Consultant.  Therefore, unless otherwise approved by X, any attempt by Consultant to sell, assign or otherwise transfer to a third party any of Consultant’s obligations under this Agreement, and any Work Order as may be attached, shall be deemed a termination of this Agreement by Consultant under Section V of this Agreement.

II.    RELATIONSHIP OF THE PARTIES

a) Independent Contractor.  The relationship of X and Consultant established by this Agreement is that of independent contractor, and nothing contained in this Agreement shall be construed to (a) give either party the power to direct or control the day-to-day activities of the other, or (b) constitute the parties as partners, joint venturers, co-owners or otherwise as participants in a joint understanding.  Accordingly, Consultant shall be responsible for the payment of all taxes arising out of Consultant’s activities in accordance with the Agreement, including, by way of illustration but not limitation, federal, state, and local income tax, social security tax, unemployment insurance taxes, and any other taxes or business license fees as required. Consultant represents and warrants that no payment is due or shall become due to any third party (other than as set forth above) in connection with Consultant’s performance of services pursuant to this Agreement.  Consultant shall be solely responsible for, and shall indemnify and hold X free and harmless from any and all claims, damages or causes of actions (including X’s reasonable attorneys’ fees) arising out of the acts of Consultant.

b) Work Product Presumptive X Property.  All writings, books, articles, artwork, computer programs, databases, source and object codes, and other material of any nature whatsoever that is subject to copyright protection and reduced to tangible form in whole or in part by Consultant in the course of Consultant’s service to X shall be considered a work made for hire, or otherwise, and therefore X’s property.  During this Agreement and thereafter, Consultant agrees to take all actions and execute any documents that X may consider necessary to obtain or maintain copyrights, whether during the application for copyright or during the conduct of an interference, infringement, litigation, or other matter (all related expenses to be borne by X).  Consultant shall identify all materials in which Consultant intends to exempt from this provision prior to the use or development of such materials.

c) Non-exclusive.  It is understood by both parties that Consultant may perform similar services for other entities, and that this Agreement is non-exclusive.

d) Scope of Agency.  Consultant shall have no power to sign X’s name to any agreement or otherwise bind X.  Consultant shall identify herself / himself as a consultant of X when making contact with X’s clients or others, as may be required in the performance of service under this Agreement.

e) Rights, Privileges, or Benefits.  Consultant is appointed to serve as an independent contractor, and is not an employee of X.  Accordingly, Consultant expressly agrees for Consultant and Consultant’s successors, assigns and heirs that Consultant is not entitled to receive any rights, privileges, or benefits from X except as provided herein, and Consultant hereby waives any claims to benefits provided to employees of X expressly.

f) Conflict of Interest.  Consultant shall not accept for Consultant’s own benefit any trade commission, discount or similar payment in connection with activities pursuant to this Agreement or the discharge of Consultant’s duties.  Consultant shall not engage in any business or professional activities, directly or indirectly, that would conflict with the activities assigned under this Agreement or any expected or anticipated future activities.  Consultant shall immediately report any potential or suspected violations of this requirement to X.
g) Nondisclosure and Indemnification.   As Consultant’s work may involve access to and use of confidential information, Consultant acknowledges that X’s Proprietary Information which was developed by X with considerable effort and expense is unique, confidential, and constitutes the exclusive property of X.  Consultant also acknowledges that an integral part of X’s business involves the receipt of confidential Client Information.  Consultant further acknowledges that any unauthorized use of the Proprietary Information or the Client Information by Consultant, or any disclosure of the same to any third parties, would be wrongful and would cause irreparable injury to X and/or its Clients. Accordingly, Consultant covenants and agrees that, for the period of her/his access to such information and thereafter, she/he will (i) hold the Proprietary Information and the Client Information in strictest confidence, (ii) not disclose such information to any person, firm, corporation or other entity, and (iii) not use such information for any purpose not expressly authorized by X.  Consultant also agrees that upon request she/he shall return all business records and other information in her/his possession or control that in any way relates to X, its Proprietary Information, or the Client Information. Consultant agrees to indemnify and hold X harmless from any loss, claim or damages, including attorneys’ fees and costs, arising out of or relating to any willful or grossly negligent unauthorized disclosure or use of X’s Proprietary Information or the Client Information by Consultant.
III.   TECHNICAL DIRECTION
Performance under this Agreement shall be subject to the technical direction of X employees named in the Work Order(s).  Only those individuals named in the Work Order(s) may issue technical directions. 
IV.   FEES AND EXPENSES
a) Consultant shall be compensated for the services performed and/or materials delivered according to the agreed fee provided in the Work Order(s). During performance of the work, Consultant shall be entitled to receive payments against the established fee on either a daily rate basis for days (days defined as not less than 8 hours with less than 8 hours paid on a proportionate basis for the hours worked) worked up to a maximum number of days to complete performance or on a fixed fee basis for specific activities.  Requests for fees shall be submitted on X’s Fee Payment Request form. 

b) Consultant shall be reimbursed for authorized expenses incurred.   Reimbursement of expenses shall not exceed the amount stated on the Work Order(s).  Requests for reimbursement for all amounts over fifty dollars ($50.00) must be accompanied by a receipt. Requests for expenses shall be submitted on X’s Expense Reimbursement Request form. 

c) Consultant may submit requests for fees and/or expenses reimbursement on a semi-monthly basis. Payment of fees and expenses is based on satisfactory performance and subject to X technical director acceptance of services and/or deliverables provided.  Any outstanding travel or other advances will be deducted from fee payment requests.
d) Federal tax, state tax, and Social Security will not be withheld from your payment.  Your income will be reported on a 1099 form.

EXPENSE  REQUESTS SHALL BE  SUBMITTED NOT LATER THAN TWO (2) MONTHS AFTER THE MONTH IN WHICH THE EXPENSES WERE INCURRED OR NOT MORE THAN THIRTY (30) DAYS AFTER RETURN FROM TRAVEL, WHICHEVER  IS  LATER.   FEE PAYMENT REQUESTS MUST BE SUBMITTED NOT LATER THAN THREE (3) MONTHS AFTER THE MONTH  IN WHICH THE WORK WAS PERFORMED.

V.   TERM AND TERMINATION
a) Term.   This Agreement, effective                    , shall continue in effect until __________, or such time that it is terminated in writing by either party.

b) Termination.   This Agreement may be terminated by either party for the following reasons:

1. By Consultant.  Consultant may, without cause, terminate this Agreement and/or any activity under a Work Order, effective not less than thirty (30) days after proper written notice has been hand delivered or sent to X. 

2. By X.  This Agreement and /or any activity under a Work Order may be terminated at any time prior to the scheduled termination or completion date, without prior notice, by the designated representatives of X for: 

Termination for Cause.  This Agreement may be terminated for cause, which shall be effective upon delivery of notice to Consultant's place of residence or place of business. For the purposes of this subsection, cause shall mean Consultant's misconduct, failure to provide contracted services, commission of any unlawful act, or other reasons within the control of the Consultant.  Under termination for reasons stated in this subsection, X shall determine the amount of Consultant's fee, if any, that is payable for those services;

Termination for Convenience.  This Agreement may be terminated for convenience, which shall be effective upon Consultant's receipt of notice of termination.  For purposes of this subsection, convenience shall mean i) the discontinuance of X client funding, ii) events causing an impossibility or impracticability of performance, or iii) other changes in X’s program direction.  For termination for reasons stated in this subsection, Consultant shall be reimbursed for time worked prior to the date of termination, travel time back to the Consultant's home immediately following termination of activities as directed, expenses documented in accordance with paragraph IV.b, and for any time approved for the preparation of any reports. 

VI.   SPECIAL PROVISIONS

a) Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of    
.  Further, Consultant shall be solely responsible for compliance with all applicable U.S. and, if applicable, foreign country federal, state and local laws and regulations.

b) Dual Compensation.  Consultant hereby certifies and agrees that receipt of compensation for services to be provided under this Agreement and any Work Order hereunder shall not constitute dual compensation or compensation from sources other than X for the same work to be performed by Consultant for X.

By signing this Agreement, the parties agree to all terms and conditions set forth herein.
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Small Business Certifications:       __ Woman-owned;      __ Small Disadvantaged (provide certification #_________________) 







