Independent Contractor Agreement


Independent Contractor Agreement – Form ICA1
Agreement for Project # Project ID #
THIS INDEPENDENT CONTRACTOR’S AGREEMENT (the “Agreement”) is made as of   /  / 2008 by and between contract's name (the “Contractor”), a ( FORMCHECKBOX 
 Individual  FORMCHECKBOX 
 LLC  FORMCHECKBOX 
 Corporation) with its principal place of business at address and The Track Group (the “Company”), with a principal place of business at 85 S. Bragg Street, Suite 301, Alexandria, VA 22312.

In consideration of the mutual premises herein contained, Company and Independent Contractor hereby agree as follows:

1. AUTHORITY TO ENTER INTO AGREEMENT: Contractor represents and warrants that he or she has full power and authority to enter into and perform obligations under this Agreement, that this Agreement is a legal, valid, and binding obligation of Contractor, enforceable against it in accordance with its terms (except as may be limited by bankruptcy, insolvency, moratorium, or similar laws affecting creditors’ rights generally and equitable remedies), and that entering into this Agreement will not violate any material contract to which he or she is a party.

2. WORK TO BE PERFORMED: Company desires that the Contractor perform, and Contractor agrees to perform work and provide deliverables as specified in work orders (form #WO1).
Contractor is solely responsible for providing the labor, supplies, equipment, and office space to perform the work described above. Contractor has the right to hire and fire assistants, and will be responsible for all tax reporting requirements for such workers. Without a signed work order, the Company has no financial obligation to the Contractor and the Contractor should not perform any work where payment is expected.
3. TECHNICAL REPRESENTATIVE: Contractor will report directly to an assigned project manager at The Track Group and to any other party designated by her in connection with the performance of the duties under this Agreement.

4. COMPENSATION: See work order for details on compensation. Company shall not be liable to the Contractor for any expenses paid or incurred by the Contractor above and beyond this fixed amount unless otherwise agreed to in writing. Payment will be paid to the contractor on satisfactory completion of the work as outlined on the work order:
On satisfactory completion of each deliverable identified in the work order, Contractor shall submit to Company a proper invoice. Invoices shall include, at a minimum, the invoice amount, the project # and description, milestones completed, and the Contractor’s billing address. Payments to Contractor shall be made within 30 working days. 

Contactor invoices should be e-mailed to dave@trackg.com or mailed in hard-copy to:

The Track Group, Attn: Accounts Payable
85 S. Bragg Street, Suite 301, 

Alexandria, VA 22312.

5. TERM OF AGREEMENT: This agreement shall commence upon execution of this Agreement and associated work orders and shall continue in full force and effect until either party provides written (email) notice stating they no longer desire to have the agreement active. For individual work orders, they will remain active until all work as specified is delivered and the Contractor has fulfilled the duties as specified in the work order. Neither party shall be liable or deemed to be in default for any delay or failure in performance under this Agreement or interruption of service resulting, directly or indirectly, from acts of God, civil or military authority, acts of the public enemy, war, riots, civil disturbances, insurrections, accidents, fire, explosions, earthquakes, floods, the elements, strikes, labor disputes, shortages of suitable parts, materials, labor or transportation, or any causes beyond the control of such party.

6. INDEPENDENT CONTRACTOR: This Agreement shall not render the Contractor an employee, partner, agent of, or joint venturer with the Company for any purpose. The Contractor is and will remain an independent contractor in his or her relationship to the Company, and has provided evidence to Company documenting this status (see Attachment A). The Company shall not be responsible for withholding taxes with respect to the Contractor’s compensation hereunder. The Contractor shall have no claim against the Company hereunder or otherwise for vacation pay, sick leave, retirement benefits, social security, worker’s compensation, health or disability benefits, unemployment insurance benefits, or employee benefits of any kind. Contractor is not authorized to enter into contracts or agreements on behalf of Company or to otherwise create obligations of Company to third parties. Contractor shall be free to dispose of such portion of his or her entire time, energy, and skill during regular business hours as he or she is not obligated to devote hereunder to Company in such manner as he or she sees fit and to such persons, firms, or corporations as he or she deems advisable. 

7.    PROFESSIONAL RESPONSIBILITY: Nothing in this Agreement shall be construed to interfere with or otherwise affect the rendering of services by Contractor in accordance with his or her independent and professional judgment. Contractor shall perform his or her services in a good and workmanlike manner and in accordance with generally accepted practices. All deliverables provided shall be original, clear, and presentable in accordance with generally applicable standards in the industry. Contractor shall obtain and maintain in force and during the period of this Agreement all licenses, agreements, and authorizations necessary or appropriate to enable performance of Contractor’s duties and obligations hereunder.

8. CLIENT INTERACTION, REPUTATION AND GOODWILL: Contractor shall not perform any services in a manner which would be injurious to the reputation and goodwill of Company. When engaging with Company’s end clients, Contractor will present themselves as part of The Track Group team and agrees not to solicit business or provide direct contact information unless directed by The Track Group project manager. 

9. CONFIDENTIAL MATTERS AND PROPRIETARY INFORMATION: Contractor recognizes that during the course of contract performance he or she may acquire knowledge or confidential business information or trade secrets. Contractor agrees to keep all such confidential information in a secure place and further agrees not to publish, communicate, divulge, use, or disclose, directly or indirectly, for his or her own benefit or for the benefit of another, either during or after contract performance, any such confidential business information or trade secrets. This obligation of confidence shall not apply with respect to information that (1) is available to Contractor from third parties on an unrestricted basis; or (2) is disclosed by Company to others on an unrestricted basis.

10. WORK MADE FOR HIRE: During the performance of this agreement, Contractor may create certain works for Company that may be copyrighted under the laws of the United States. To the extent that any such works are created, Contractor will be considered to have created a work made for hire as defined in 17 USC Sections 101, and Company and it’s client shall have the sole right to the copyright. In the event that any work created by Contractor does not qualify as a work for hire, Contractor agrees to assign his or her right in the work to Company, as is provided below. 

Title to Works, Trademarks, and Inventions Produced. It is understood and agreed that the entire right, title, and interest throughout the world to all works, trademarks, and/or inventions that are conceived of, prepared, procured, generated, or produced, whether or not reduced to practice, by Contractor, either solely or jointly with others during the course of, in connection with, or as related to the performance of this Agreement, shall be and hereby are vested and assigned by Contractor to Company. 

Contractor has acquired or shall acquire from each of his or her employees, consultants, and subcontractors, if any, the necessary rights to all such works, trademarks, and inventions produced by such employees, consultants, and subcontractors, within the scope of their employment by Contractor in performing services under this Agreement. Contractor shall obtain the cooperation of each such employee to secure to Company or its nominees the rights Company may acquire in accordance with the provisions of this clause.

Notwithstanding the foregoing, Company acknowledges that Contractor’s ability to carry out the work required is heavily dependent upon Contractor’s past experience in the industry and in providing similar services to others and Contractor expects to continue such work in the future. Subject to the confidentiality provisions of this Agreement, generic information communicated to Company in the course of this project either orally, in the form of presentations, or in documents that report such general industry knowledge, is not subject to the Works Made for Hire Requirement.

11. TAX DUTIES AND LIABILITIES: The Contractor understands that he or she is responsible to pay, according to law, all applicable taxes. The Company shall not be liable for taxes, Worker’s Compensation, unemployment insurance, employers’ liability, employer’s FICA, social security, withholding tax, or other taxes or withholding for or on behalf of the Contractor or any other person consulted or employed by the Contractor in performing Services under this Agreement. All such costs shall be Contractor’s responsibility. The Contractor recognizes and understands that he or she will receive an IRS 1099 statement and related tax statements, and will be required to file corporate and/or individual tax returns and to pay taxes in accordance with all provisions of applicable Federal and State law. The Contractor hereby promises and agrees to indemnify the Company for any damages or expenses, including attorney’s fees and legal expenses, incurred by the Company as a result of Contractor’s failure to make such required payments.
12. FINANCIAL RECORDS AVAILABILITY: Company’s sponsoring agency, the Comptroller General of the United States, or any of their duly authorized representatives shall have access to any books, documents, papers, and records of Contractor which are directly pertinent to the effort under this Agreement for the purpose of complying with any audits, examinations, excerpts, and transcriptions. This right to access extends to independent auditors as necessary to comply with the terms of OMB Circular A-133.

13. TERMINATION OF AGREEMENT: Either party may terminate this agreement at any time upon 10 days written notice to the other party. In the event of a breach of this agreement by Contractor, Company shall have the right to terminate the Agreement. In the alternative, Company may give written notice to Contractor specifying the manner in which the agreement has been breached. If a notice of breach is given and Contractor has not substantially corrected the breach within 10 days of receipt of the written notice, Company shall have the right to terminate the Agreement. This remedy shall be in addition to, and not in lieu of, any other remedies available to Company at law or in equity. In the event of termination, all documents and other materials related to the performance of this Agreement shall promptly be delivered by Contractor to Company.
14. LIABILITY: Company shall not be liable to Contractor on account of any personal injuries or property damage sustained by Contractor in performance of services hereunder. Contractor shall indemnify and hold Company harmless from all liability including but not limited to personal injuries or property damage directly related to the performance of contracted services. 

15. ARBITRATION: Any controversies arising out of the terms of this Agreement or its interpretation shall be settled in Virginia in accordance with the rules of the American Arbitration Association, and the judgment upon award may be entered in any court having jurisdiction thereof.

16. CHOICE OF LAW: It is the intention of both parties that all suits that may be brought arising out of, or in connection with, this Agreement will be construed in accordance with and under and pursuant to the laws of the state of Virginia. 

17. ATTORNEY’S FEES: Should either party hereto, or any personal representative, successor or assign of either party hereto, resort to legal proceedings in connection with this Agreement or Contractor’s relationship with Company, the party or parties prevailing in such legal proceedings shall be entitled, in addition to such other relief as may be granted, to recover its or their reasonable attorneys’ fees and costs in such legal proceedings from the non-prevailing party or parties.

18. SEVERABILITY: All covenants contained herein are severable, and in the event of any being held invalid by any competent court, this Agreement shall remain intact except for the omission of the invalid covenant. 

19. MODIFICATION OF AGREEMENT: No waiver or modification of this Agreement or of any covenant, condition, or limitation herein shall be valid unless presented in writing and signed by both parties. 

20. HEADINGS: Section headings are not to be considered a part of this Agreement and are not intended to be a full and accurate description of the contents hereof.

21. ORGANIZATIONAL CONFLICTS OF INTEREST: 
· (a) The Service Provider warrants that, to the best of the Service Provider’s knowledge and belief, there are no relevant facts or circumstances which could give rise to an organizational conflict of interest, as defined in FAR Subpart 9.5, or that the Service Provider has disclosed all such relevant information. 

· (b) Prior to commencement of any work, the Service Provider agrees to notify the buyer immediately that, to the best of its knowledge and belief, no actual or potential conflict of interest exists or to identify to the buyer any actual or potential conflict of interest the firm may have. In emergency situations, however, work may begin but notification shall be made within five (5) working days. 

· (c) The Service Provider agrees that if an actual or potential organizational conflict of interest is identified during performance, the Service Provider will immediately make a full disclosure in writing to the buyer. This disclosure shall include a description of actions which the Service Provider has taken or proposes to take, after consultation with the buyer, to avoid, mitigate, or neutralize the actual or potential conflict of interest. The Service Provider shall continue performance until notified by the buyer of any contrary action to be taken. 

· (d) Remedies - The buyer may terminate this contract for convenience, in whole or in part, if it deems such termination necessary to avoid an organizational conflict of interest. If the Service Provider was aware of a potential organizational conflict of interest prior to award or discovered an actual or potential conflict after award and did not disclose it or misrepresented relevant information to the buyer, the buyer may terminate the contract for default or pursue such other remedies as may be permitted by law or this contract.

22. NON COMPETE:  Contractor will not, during the period of at least five years after completion of any work orders, directly or indirectly, either for himself/herself or for any other person, firm, or corporation, call upon, solicit, divert, or take away, or attempt to solicit, divert, or take away, any of the customers of the Corporation that were part of the work performed. The only exceptions noted are where the Contractor has an existing relationship preceding this agreement.

23. SOURCE FILES: Upon request and with the final deliverable, all source files needed to produce or edit any creative or technical work will be provided by the Contractor to the Company. Source files must include all files necessary for future updates to be made. For video projects, raw footage shot for the Company will also be provided.
24. ENTIRE AGREEMENT: This Agreement (along with signed work orders) contain the complete agreement concerning the services to be performed by Contractor for Company and supersedes all prior agreements or understandings, written or unwritten. By signing this Agreement, both parties acknowledge that they have read this Agreement, understood its terms, have had an opportunity to have legal counsel review this Agreement, and have voluntarily accepted its provisions. 
IN WITNESS WHEREOF the undersigned have executed this Agreement as of the day and year first written above. The parties hereto agree that facsimile and electronic signatures shall be as effective as if originals.

____________________________________
________________________

Sub-Contractor Signature and Printed Name
Date

____________________________________
________________________

The Track Group Authorization


Date

PLEASE SEND A COPY OF THIS AGREEMENT AND YOUR TAX FORM W-9 TO THE TRACK GROUP.

You can send via:
1. Fax (703) 997-0760
2. Scan and email to dave@trackg.com with the subject “New vendor agreement”

3. Mail to David Ehrlich, The Track Group, 85 S Bragg Street, Suite 301, Alexandria, VA 22312

You should send work order forms to your project manager for review. A signed copy will be return once the work is authorized to begin. Do not begin any work for hire until you receive written authorization on a work order form. (#WO1)
Attachment A: Documentation for Independent Contractors

An independent contractor is an individual or organization that supplies services to The Track Group, Inc. but not exclusively for The Track Group, Inc. In the U.S., an independent contractor’s services must be available or provided to the general public. All independent contractors must complete Form W-8 or W-9 and provide proof of independent contractor status. 
W9 Tax form: http://www.irs.gov/pub/irs-pdf/fw9.pdf (use either your social security # or an EIN – whichever you prefer for tax reporting purposes). All amounts paid over $600 per year are reported to the IRS.
If this documentation has previously been submitted, please note the date of submission here and initial.

Previously submitted required proof on __________ [date].   _______ [initial]

If this is the first time Contractor has entered into an Agreement with The Track Group, please indicate below which proof you are submitting and submit via postal mail, fax, or e-mail:

The Track Group
85 S Bragg St., Suite 301

Alexandria, VA 22312
dave@trackg.com
Completed Form W-8 ______  or Completed Form W-9 ______

Any one of the following is sufficient proof of independent contractor status:

· A business office address separate from the residential address (not a PO Box)

· The filing of a business (Schedule C) Federal tax return that includes income from sources other than The Track Group
· A copy of an employment tax return for Contractor’s employees

In absence of any above proof, two or more of the following shall be provided:

· Professional business cards and stationery

· A business advertisement in the newspaper, etc.

· A business listing in the Yellow Pages or other business directory

· A separate business telephone or fax number or answering service

· A copy of an invoice to and/or a check or check stub from another company as compensation for the same type of service

· Proof of ownership of special business equipment, such as: a delivery truck, professional photography equipment, professional printing equipment, etc.

· A special business license

PAGE  
The Track Group, Inc.

PG 6

