INDEPENDENT CONTRACTOR AGREEMENT
Date: _____, 20___

BETWEEN:

[YOUR CUSTOMER]
(the “Client”)
- and -
[YOU]
(the “Company”)

	1. Independent Contractor 

	The Company is engaged as an independent contractor of the Client (together, the “Parties”). 


	2. Services
	The Company shall perform the services described in this Agreement (collectively, the “Services”).

The Company shall provide [MAIN SERVICE, ANCILLARY SERVICES, OTHER] to the Client.

The Company shall perform the Services in an amicably commercial discretion. 

Authority to bind, commit, or otherwise obligate the Client shall be done so with the Client’s prior consent to the Company.


	3. Retainer

	· Fee. ___.

· Term. The retainer shall apply and continue unless and until terminated by the Parties.

· Payment. Retainer fees shall be due and payable in accordance with the terms set forth in Appendix 1 attached.


	4. Mutual Covenants

	· Change Management: Any material changes to the Services or this Agreement shall be agreed upon by the Parties, in writing.

· Information and Access. In a timely manner, each Party shall provide information, access, addresses, approvals, emails, and materials necessary for the other Party to perform its obligations under this Agreement.

· Relationship. Nothing in this Agreement shall be deemed to create an employment or exclusive relationship between the Parties.

· Good Faith Cooperation. Each Party shall act in good faith. This term survives termination of this Agreement.


	5. Intellectual Property and Competition

	· Intellectual Property & Work Product. All intellectual property and non-operational work product created by the Company shall remain the property of the Company. 

Any other understanding shall be expressly put in writing and agreed by the Parties.

· Non-Solicitation and Non-Conflict. During this Agreement, the Company shall not knowingly engage with any third party in a manner that would derogate or diminish the Client’s business. 

The Company is free to provide services to other clients, provided such engagement does derogate or diminish the Client’s business. 


	6. Boilerplate Clauses 


	· Taxes and Withholdings. The Company shall be responsible for all taxes, withholdings, and statutory obligations arising from amounts paid under this Agreement. 

· Compensation and Expenses. The Company shall bear the costs and expenses incurred in connection with the performance of the Services. No additional compensation or reimbursement shall be due unless agreed in writing.

· Confidential Information. Each Party shall keep confidential any non-public, proprietary, or confidential information received from the other Party and shall use such information solely for purposes of this Agreement. This obligation shall survive termination of this Agreement.

· Promotional Materials. The Company may identify the Client as a client and describe the Services in a factual manner for marketing or promotional purposes, unless the Client objects in writing. No confidential information shall be disclosed in any such materials.

· Limitation of Liability. Except in the cases of gross negligence or wilful misconduct, to the maximum extent permitted by law, neither Party shall be liable for any indirect, incidental, consequential, or punitive damages. 

· Indemnification. Each Party shall indemnify and hold harmless the other Party from claims arising out of its breach of this Agreement, its gross negligence, or willful misconduct. This obligation shall survive termination of this Agreement.

· Independent Legal Advice and Acknowledgement. Each Party acknowledges that it has had the opportunity to obtain independent legal advice before executing this Agreement. Each Party further acknowledges that it fully understands the terms of this Agreement and enters into it voluntarily and without reliance on the other Party.

· Governing Law. This Agreement shall be governed by in accordance with the laws of [PROVICE/STATE] and the federal laws of [COUNTRY] applicable therein. The Parties hereby irrevocably attorn to the exclusive jurisdiction of the courts of the [PROVICE/STATE] in respect of all matters arising out of this Agreement.

· Entire Agreement. This Agreement constitutes the entire agreement between the Parties with respect to its subject matter and supersedes all prior agreements or understandings. Any amendment must be in writing and signed by both Parties.




[Intentionally left blank. Signature page follows.]

EXECUTED BY the parties hereto as of the date first written above.

[THE CLIENT]

	By:
	

	
	Name: 

	
	Title:     

	
	
I have the authority to bind this corporation.




[THE COMPANY]

	By:
	

	
	Name: 

	
	Title:     

	
	
I have the authority to bind this corporation.





Appendix 1
Payment Terms and Conditions
1. Invoicing and Payment
The Company shall issue invoices weekly, in advance of the applicable service period and delivered electronically to the Client’s designated contact for payment processing.
Payment shall be made by electronic funds transfer, credit card, wire, or other method agreed between the Parties.

2. Currency
All amounts referenced in this Agreement and this Appendix are stated and payable in Canadian dollars (CAD), unless otherwise agreed in writing.

3. Late Payments
Any payment not received within seven (7) days of the due date may, at the Company’s discretion, accrue interest at a rate of one and one-half percent (1.5%) per month (18% per annum) or the maximum rate permitted by applicable law, whichever is lower.
The Company may suspend the performance of the Services upon notice, if any payment remains outstanding for more than ten (10) days following such notice. Suspension shall not constitute termination or a waiver of the Company’s rights under this Agreement.

4. Adjustments
The Company reserves the right to adjust retainer fees upon thirty (30) days’ prior written notice to the Client. Continued engagement following such notice shall constitute acceptance of the revised retainer and Agreement.

5. Taxes and Expenses
All applicable taxes, expenses, and fees shall be included in the invoices. The Client shall be responsible for the payment of any sales, service, use, or similar taxes imposed in connection with the Services, except for taxes imposed on the Company’s income.

6. Receipts and Records
The Company shall maintain reasonable records of payments received and, upon request, provide confirmation of receipt to the Client.
