INDEPENDENT CONTRACTOR OFFER LETTER TEMPLATE

[DATE]

[COMPANY NAME]
[COMPANY STREET ADDRESS]

[CITY, STATE, ZIP CODE]

[INDEPENDENT CONTRACTOR NAME]

[CONTRACTOR STREET ADDRESS]
[CITY, STATE, ZIP CODE]

RE: OFFER OF INDEPENDENT CONTRACTOR ENGAGEMENT

Dear [INDEPENDENT CONTRACTOR NAME]:

[COMPANY NAME] ("Company") is pleased to offer you an engagement as an independent contractor on the terms set forth in this letter. This letter is not an offer of employment and does not create an employment relationship.

1. PARTIES AND ENGAGEMENT
1.1 Company: [COMPANY NAME], with its principal place of business at [COMPANY STREET ADDRESS], [CITY, STATE, ZIP CODE].
1.2 Contractor: [INDEPENDENT CONTRACTOR NAME], with a principal place of business at [CONTRACTOR STREET ADDRESS], [CITY, STATE, ZIP CODE].
1.3 Engagement: Company engages Contractor, and Contractor accepts the engagement, to provide the services described in Section 2 as an independent contractor.

2. SCOPE OF SERVICES
2.1 Services: Contractor shall provide the following services: [DESCRIPTION OF SERVICES].
2.2 Deliverables: Contractor shall deliver the following work product: [DESCRIPTION OF DELIVERABLES].
2.3 Performance Standards: Contractor shall perform the services in a professional and workmanlike manner consistent with industry standards and shall comply with all applicable laws and regulations.
2.4 Place of Performance: Services shall be performed at [LOCATION OR REMOTE].
2.5 Reporting: Contractor shall report to [COMPANY CONTACT NAME AND TITLE] regarding progress and completion of the services.

3. TERM AND TERMINATION
3.1 Effective Date: This engagement begins on [EFFECTIVE DATE].
3.2 Term: This engagement shall continue until [END DATE] unless terminated earlier in accordance with this Section.
3.3 Termination for Convenience: Either party may terminate this engagement upon [NUMBER] days' written notice to the other party.
3.4 Termination for Cause: Either party may terminate this engagement immediately upon written notice if the other party materially breaches this letter agreement and fails to cure the breach within [NUMBER] days after receiving written notice of the breach.
3.5 Effect of Termination: Upon termination, Contractor shall deliver to Company all completed and in-progress work product and Company shall pay Contractor for services performed through the effective date of termination.

4. COMPENSATION
4.1 Rate: Company shall pay Contractor [RATE AND PAYMENT STRUCTURE, E.G., HOURLY RATE, FIXED FEE, OR PROJECT FEE].
4.2 Invoicing: Contractor shall submit invoices [FREQUENCY] to [BILLING CONTACT OR EMAIL ADDRESS].
4.3 Payment Terms: Company shall pay undisputed invoices within [NUMBER] days of receipt.
4.4 Expenses: [STATE WHETHER EXPENSES ARE REIMBURSABLE AND ANY LIMITS OR PREAPPROVAL REQUIREMENTS].
4.5 Taxes: Contractor is solely responsible for all taxes arising from compensation paid under this agreement. Company will not withhold income taxes, Social Security, Medicare, or other employment taxes. Contractor shall provide a completed IRS Form W-9 upon request.

5. INDEPENDENT CONTRACTOR STATUS
5.1 No Employment Relationship: Contractor is an independent contractor and not an employee, agent, joint venturer, or partner of Company.
5.2 Control: Contractor retains control over the manner and means of performing the services, subject to the terms of this agreement.
5.3 No Benefits: Contractor is not eligible for any employee benefits, including health insurance, retirement plans, paid leave, or workers' compensation.
5.4 Contractor Personnel: Contractor may engage assistants or subcontractors at Contractor's own expense, provided Contractor remains responsible for their work and their compliance with this agreement, and provided Contractor obtains Company's prior written consent for any subcontractor performing [SENSITIVE SCOPE, IF APPLICABLE].

6. CONFIDENTIALITY
6.1 Definition: "Confidential Information" means non-public information disclosed by Company to Contractor, whether orally, in writing, or in any other form, that is designated as confidential or that reasonably should be understood to be confidential, including [EXAMPLES OF CONFIDENTIAL INFORMATION].
6.2 Obligations: Contractor shall use Confidential Information solely to perform the services and shall not disclose it to any third party without Company's prior written consent.
6.3 Exclusions: Confidential Information does not include information that is or becomes publicly available through no fault of Contractor, was rightfully known to Contractor before disclosure, or is rightfully received from a third party without a duty of confidentiality.
6.4 Return of Materials: Upon termination or upon Company's request, Contractor shall return or destroy all Confidential Information and certify such return or destruction in writing.

7. INTELLECTUAL PROPERTY
7.1 Work Product: "Work Product" means all deliverables, inventions, works of authorship, and materials created by Contractor in performing the services.
7.2 Ownership: All Work Product shall be the sole and exclusive property of Company. Contractor hereby assigns to Company all right, title, and interest in and to the Work Product, including all intellectual property rights.
7.3 Moral Rights: To the extent permitted by law, Contractor waives any moral rights in the Work Product.
7.4 Pre-Existing Materials: Contractor retains ownership of materials owned by Contractor before this engagement or developed independently of it ("Pre-Existing Materials"). Contractor grants Company a perpetual, irrevocable, worldwide, royalty-free license to use Pre-Existing Materials incorporated into the Work Product to the extent necessary for Company's use of the Work Product.
7.5 Further Assurances: Contractor shall execute such documents and take such actions as Company reasonably requests to perfect Company's rights in the Work Product.

8. REPRESENTATIONS AND WARRANTIES
8.1 Contractor Representations: Contractor represents and warrants that Contractor has the right and authority to enter into this agreement, that the services will be performed in a professional and workmanlike manner, and that the Work Product will be original or properly licensed and will not infringe the rights of any third party.
8.2 Company Representations: Company represents and warrants that it has the right and authority to enter into this agreement.

9. INDEMNIFICATION
9.1 By Contractor: Contractor shall indemnify, defend, and hold harmless Company and its officers, directors, employees, and agents from and against any claims, damages, liabilities, costs, and expenses (including reasonable attorneys' fees) arising out of Contractor's breach of this agreement, negligence, or willful misconduct.
9.2 By Company: Company shall indemnify, defend, and hold harmless Contractor from and against any claims, damages, liabilities, costs, and expenses (including reasonable attorneys' fees) arising out of Company's breach of this agreement or the use of Work Product in a manner not contemplated by this agreement.

10. LIMITATION OF LIABILITY
10.1 Cap: Except for breaches of confidentiality, indemnification obligations, or willful misconduct, neither party's aggregate liability under this agreement shall exceed [AMOUNT OR FORMULA, E.G., TOTAL FEES PAID OR PAYABLE UNDER THIS AGREEMENT].
10.2 Consequential Damages: Except for breaches of confidentiality, indemnification obligations, or willful misconduct, neither party shall be liable for indirect, incidental, special, consequential, or punitive damages.

11. INSURANCE
11.1 Contractor Insurance: Contractor shall maintain, at Contractor's own expense, the following insurance coverage: [INSURANCE TYPES AND MINIMUM LIMITS, E.G., GENERAL LIABILITY, PROFESSIONAL LIABILITY, WORKERS' COMPENSATION].
11.2 Certificates: Contractor shall provide Company with certificates of insurance upon request and shall maintain coverage throughout the term of this engagement.

12. NON-SOLICITATION
12.1 During the term of this engagement and for [NUMBER] months thereafter, Contractor shall not directly or indirectly solicit for employment any employee of Company with whom Contractor had material contact during this engagement, except through general advertisements not targeted at Company employees.

13. COMPLIANCE WITH LAWS
13.1 Contractor shall comply with all applicable federal, state, and local laws, regulations, and ordinances in performing the services, including [SPECIFIC LAWS OR REGULATIONS, IF APPLICABLE].

14. DISPUTE RESOLUTION
14.1 Negotiation: The parties shall first attempt in good faith to resolve any dispute arising out of this agreement through direct negotiation.
14.2 Mediation: If negotiation fails, the parties shall submit the dispute to mediation administered by [MEDIATION PROVIDER] in [CITY, STATE].
14.3 Arbitration: If mediation fails, the dispute shall be resolved by binding arbitration administered by [ARBITRATION PROVIDER] in [CITY, STATE] under its rules then in effect. The arbitrator's award shall be final and binding, and judgment may be entered in any court of competent jurisdiction.
14.4 Exception: Either party may seek injunctive relief in court to prevent irreparable harm pending arbitration.

15. GOVERNING LAW AND VENUE
15.1 Governing Law: This agreement shall be governed by and construed in accordance with the laws of the State of [STATE], without regard to conflict of laws principles.
15.2 Venue: Subject to Section 14, the parties consent to the exclusive jurisdiction and venue of the state and federal courts located in [COUNTY, STATE].

16. GENERAL PROVISIONS
16.1 Entire Agreement: This letter agreement constitutes the entire agreement between the parties regarding its subject matter and supersedes all prior agreements and understandings, whether written or oral.
16.2 Amendment: This agreement may be amended only by a written instrument signed by both parties.
16.3 Waiver: No waiver of any provision shall be effective unless in writing and signed by the waiving party. No waiver of any breach shall constitute a waiver of any other breach.
16.4 Severability: If any provision of this agreement is held invalid or unenforceable, the remaining provisions shall remain in full force and effect.
16.5 Assignment: Contractor may not assign this agreement without Company's prior written consent. Company may assign this agreement to a successor in connection with a merger, acquisition, or sale of substantially all of its assets.
16.6 Notices: All notices under this agreement shall be in writing and delivered to the addresses set forth above, or to such other address as a party designates in writing, by hand delivery, certified mail, or nationally recognized overnight courier.
16.7 Counterparts: This agreement may be executed in counterparts, each of which shall be deemed an original and all of which together shall constitute one instrument. Electronic signatures shall be deemed valid.
16.8 Survival: Sections 4.5, 6, 7, 9, 10, 12, and 15 shall survive termination of this agreement.

17. ACCEPTANCE
17.1 Acceptance: To accept this offer, please sign and date this letter and return a copy to Company at [RETURN ADDRESS OR EMAIL ADDRESS] by [ACCEPTANCE DEADLINE].
17.2 Acknowledgment: By signing below, Contractor acknowledges that Contractor has read and understands this agreement, has had the opportunity to consult with legal counsel, and agrees to be bound by its terms.

Sincerely,

[COMPANY SIGNATORY NAME]

[COMPANY SIGNATORY TITLE]
[COMPANY NAME]

AGREED AND ACCEPTED:

[INDEPENDENT CONTRACTOR NAME]

Signature: ______________________________

Date: [DATE]

[COMPANY SIGNATORY NAME]

Signature: ______________________________

Date: [DATE]
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