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SUBCONTRACTOR AGREEMENT

An Agreement made __ __________ (“Effective Date”) between Company Name with an office at <Enter Address> and Contractor Name with an office at <Enter Contractor Address >(“Subcontractor”), wherein the parties agree as follows:
1.  SCOPE OF WORK

Upon request by COMPANY NAME, Subcontractor agrees to provide certain individual(s) (“Assigned Individual(s)”) as an independent contractor directly to a third-party client (“Client”) who has requested COMPANY NAME to locate temporary staffing for the Client’s needs according to the training, skills, abilities and experience required by the Client (“Services”). Prior to the commencement of any Services, COMPANY NAME and Subcontractor will execute a Statement of Work (“SOW”) substantially like the form attached as Exhibit A to this Agreement which shall be considered part of this Agreement and binding upon both parties.

2.  TERM

The term of this Agreement shall begin on the Effective Date and continue until terminated by COMPANY NAME.

3.  SUBCONTRACTOR’S OBLIGATIONS

Subcontractor shall provide Services in accordance with the terms of the Agreement and hereby assumes sole responsibility for each Assigned Individual, including all of the following: maintain personnel and payroll records; paying, withholding and transmitting payroll taxes; compensating for hours worked; making unemployment contributions; handling unemployment and workers’ compensation claims; defending, otherwise indemnifying, and handling all employment-related claims or charges whether asserted against COMPANY NAME or its Client and removing any Assigned Individual at the request of COMPANY NAME and/or its Client.  All terms and conditions of the Agreement shall remain in force during any and all periods for which Subcontractor’s services are provided to Client and for any other periods before and/or thereafter as stated herein.

Subcontractor shall ensure that the Assigned Individual(s) observe and comply with all rules and regulations imposed by COMPANY NAME and Client and communicated to Subcontractor, including those rules and regulations relating to the use of Client facilities, equipment and building security as provided by Client or COMPANY NAME.
Upon request, Subcontractor shall screen the Assigned Individual(s) based on the specific checks and tests COMPANY NAME or its Client requires for any specific position, if any.

4.  NON-SOLICITATION

During the term of this Agreement and any renewal thereafter, and for twelve (12) months after the expiration of the initial or most recent renewal period, and if Subcontractor is found guilty of a breach of Section 3, Subcontractor agrees that it will pay for costs and expenses incurred and spent by COMPANY NAME to investigate, prepare to litigate and to litigate the covenants and provisions under this Agreement. Breach would be considered any or all the following:
· Subcontractor provides or attempts to provide, directly or indirectly, any services to any Client about which Subcontractor has received information through COMPANY NAME or to which Subcontractor was introduced under this Agreement; or
· Subcontractor retains or attempts to retain, directly or indirectly, for itself or for another party, the services of any other COMPANY NAME employee to which Subcontractor has been introduced or has received information about through COMPANY NAME.

5.  REPRESENTATIONS

Subcontractor acknowledges that information provided by it (including, but not limited to, resume, interview, references of an Assigned Individual(s)) in consideration for providing Services to or on behalf of the Client is true to the best of Subcontractor’s knowledge and that it and any Assigned Individual(s) are not restricted by any employment or other Subcontractor agreement from providing Services in an SOW.  Subcontractor understands that any misstatements or lack of candor by Subcontractor of the qualifications or availability of any Assigned Individual(s) constitutes a breach of the Agreement and may be grounds for immediate termination of Subcontractor’s Services by COMPANY NAME or a Client.

6.  PAYMENT FOR SERVICES

Pursuant to the terms of a SOW, Subcontractor shall submit weekly invoices detailing the dates and time of Services provided, together with appropriate time sheets showing hours worked per day, project name and description, or number, and including the approval of COMPANY NAME and/or COMPANY NAME’s Client(s).
Payments by COMPANY NAME to Subcontractor for undisputed invoices will be made as per the executed SOW(s) to this agreement.  No other compensation in any form, including benefits, will be provided by COMPANY NAME or Client to Subcontractor or any Assigned Individual(s).

7. TRAVEL, LIVING AND OTHER COSTS

No travel, living, entertainment or other costs of Assigned Individual(s) will be paid by COMPANY NAME unless specified in the SOW. Any travel and/or other expenses are defined and approved in executed SOW; such expenses should be included in Subcontractor’s weekly invoice to COMPANY NAME.  Any mileage charged for the use of a personal vehicle will be preapproved in the SOW and will be based on the Internal Revenue Service standard business mileage rates updated annually.  COMPANY NAME will provide no training, tools, equipment or other materials to Subcontractor.  Subcontractor’s invoiced hours will include no time spent in formal training by any Assigned Individual(s) and Subcontractor represents that any Assigned Individual is not being provided such formal training by COMPANY NAME, a Client or a third party on behalf of COMPANY NAME or Client.

8.  CONFIDENTIALITY

Subcontractor agrees not to disclose to any third party, without the prior written consent of COMPANY NAME, any information relating to the business of COMPANY NAME, COMPANY NAME’s Client, or other COMPANY NAME employees, if such information could reasonably be construed as confidential and was obtained in the course of Subcontractor and/or the Assigned Individual(s) providing services for Client, interviewing with COMPANY NAME or a Client, or contracting with COMPANY NAME.  Subcontractor shall ensure that it and any Assigned Individual(s) further agree not to reproduce in any way, divulge, or remove from the premises of COMPANY NAME or any Client any confidential material and information at any time during or after providing Services.  For any tangible or intangible property whatsoever (except personal effects) which could reasonably be construed as constituting confidential information of COMPANY NAME or a Client.
9. CONDUCT, INDEPENDENT STATUS, AND BENEFITS

Subcontractor shall provide competent, professional individuals to provide Services to COMPANY NAME and its Client using its own appropriate independent skill evaluation and judgment, and the manner and means that appear best suitable to Subcontractor. Evaluation of Subcontractor or any Assigned Individual(s) performance, if any, shall be made by a Client. COMPANY NAME shall have no responsibility to Subcontractor for the evaluation of Assigned Individuals.

Subcontractor is:

 	A valid corporation existing under the laws of the State of ________ doing business with the corporate name or business name __________________________ and certifies its Federal Employer Identification Number is ___________Subcontractor agrees to provide a copy of its Articles of Incorporation and/or a current Certificate of Good Standing with the state to COMPANY NAME if it is requested.

Subcontractor warrants that it maintains a set of books and records, which reflect items of income and expenses of its trader or business.

The parties to this Agreement agree that the relationship created by this Agreement is that of broker-independent contractors. Subcontractor agrees that neither Subcontractors nor any Assigned Individual(s) to perform Services under this agreement is an employee of COMPANY NAME or a Client and is not entitled to (and also hereby waive) any benefits provided or rights guaranteed by COMPANY NAME or a Client, or by operation of law, to their respective employees, including but not limited to group insurance, liability insurance, disability insurance, paid vacations, sick leave or other leave, retirement plans, health plans, premium “overtime” pay and the like. It is understood and agreed that since the Subcontractor is an independent contractor, COMPANY NAME will make no deductions from fees paid to Subcontractor for any federal or state taxes or FICA, and neither COMPANY NAME nor Client have any obligation to provide worker’s compensation coverage for Subcontractor or any Assigned Individual(s) or to make any premium “overtime” payments at any rate other than the normal rate agreed to in an SOW. In the event of any claims brought or threatened by any part against COMPANY NAME or a Client relating to the status, acts or omissions of Subcontractor, Subcontractor agrees to cooperate in all reasonable respects, including supporting the assertions of employment status made in this Agreement and to indemnify and hold COMPANY NAME and Client harmless from such claims.
Once Services commence, the Assigned Individual(s) will complete the assignment or inform COMPANY NAME if there is a reason of health, force majeure or other reason that would prevent completion of the assignment in a professional manner.
It is recognized by COMPANY NAME and Subcontractor that none of the Services would constitute the practice of public accountancy under the laws of the State of Texas or any other jurisdiction of the United States of America that such Services may take place.

10. SERVICES TO OTHERS

Subcontractor may provide services for others and through other brokers.

11. LIABILITY

Because of the independent status of Subcontractor, it is solely and completely accountable for the Services it provides to a Client, neither Client nor COMPANY NAME shall have any liability whatsoever to any party for such Services provided by Subcontractor and Subcontractor shall indemnify and hold COMPANY NAME and Client harmless from such claims.

12. DEBARMENT
Subcontractor represents and warrants that it and any Assigned Individual(s), to the best of their knowledge, information, and belief, are not debarred under subsections 306(A) or 306(B) of Generic Drug Enforcement Act of 1992. Subcontractor will disclose in writing to COMPANY NAME, as soon as reasonably practicable upon receiving actual notice thereof, debarment or the existence of any action, suit, claim, investigation, or legal or administrative proceeding pending or threatened, relating to the debarment of Subcontractor or any Assigned Individual(s).

13. OWNERSHIP OF INTELLECTUAL PROPERTY

Unless Subcontractor and a Client reach a written agreement to the contrary, in which case Subcontractor agrees to provide a copy to COMPANY NAME for its files, Subcontractor agrees for itself and its Assigned Individual(s) that pursuant to a Client’s requirement (a) all documents, deliverables, software, systems designs, disks, tapes and any other materials (collectively, “Materials”) created in whole or in part by a Subcontractor or any Assigned Individual(s) in the course of or related to providing Services to a Client shall be treated as if it were “work for hire” for the Client, and (b) Subcontractor will immediately disclose to Client all discoveries, inventions, enhancements, improvements and similar creations (collectively, “Creations”) made, in whole or in part, by Subcontractor or any Assigned Individual(s) in the course of or related to providing Services to a Client. 

All ownership and control of the above Materials and Creations, including any copyright, patent rights and all other intellectual property rights therein, shall vest exclusively with a Client, and Subcontractor hereby assigns to a Client all right, title, and interest that Subcontractor may have in such materials and creations to the client, without any additional compensation and free of all liens and encumbrances of any type. Subcontractor shall ensure that any Assigned Individual(s) assigns to a Client all right, title and interest that the Assigned Individual(s) may have in such Materials and Creations to a Client, without any additional compensation and free of all liens and encumbrances of any type. Subcontractor affirms that any fee charged by Subcontractor for the Services performed under this Agreement and any SOW includes payment for assigning such rights to a Client. Subcontractor agrees to execute and shall ensure that any Assigned Individual(s) execute, any documents required by a Client to register its rights and to implement the provisions herein.

14. INSURANCE

Subcontractor will obtain for itself and any Assigned Individual(s) before providing Services, at its own expense, the following types and limits of insurance or other coverage:
a) Workers’ compensation benefits or coverage on the Assigned Individual(s), in amounts no less than required by law
b) Employer’s Liability Insurance with limits of $1,000,000
c) Commercial General Liability insurance, including personal injury, contractual liability, and property damage, with limits of $1,000,000
d) Commercial blanket bond insurance with limits of $1,000,000
e) Umbrella liability insurance with limits of $5,000,000
f) If applicable, commercial automobile liability insurance with limits of $1,000,000 on vehicles owned, leased, or rented by Subcontractor
Subcontractor shall name COMPANY NAME and the applicable Client as “Additional Insured” on its Commercial General Liability policy, and as an Alternate Employer on the workers compensation policy Subcontractor will provide a copy of the binder, the policy or certificate of insurance to COMPANY NAME upon request. Subcontractor shall always maintain all such insurance policies in full force and effect during the performance of this Agreement. 

15. INDEMNIFICATION

Subcontractor shall indemnify and hold harmless COMPANY NAME and Client, and their officers, directors, agents, owners, and employees, for any claims brought or liabilities imposed against COMPANY NAME or a Client by the Assigned Individual(s) or by any other part (including private parties. Governmental bodies and courts), including claims related to worker’s compensation, wage and hour laws, employment taxes, and benefits, and whether relating to Subcontractor’s status as an independent contractor, the status of the Assigned Individual(s), or any other matters involving the acts or omissions of Subcontractor and/or any Assigned Individual(s). Indemnification shall be for any and all loss, including costs and attorney’s fees.

16. BREACH

The parties agree that all controversies, claims or matters in question arising out of this Contract which are not resolved by informal discussions or mediation shall be subject to binding arbitration conducted by the American Arbitration Association.  The parties shall share equally all filing fees and administrative costs of the arbitration, subject to equitable allocation by the arbitration award.  The prevailing party may enforce any arbitration award in any court of competent jurisdiction.

Notwithstanding the foregoing, any breach or threatened breach of Paragraphs 4 or 8 of this Agreement by either party entitles the other party to recover damages and to seek injunctive relief.   Both parties agree that because monetary damages are likely to be inadequate, the harmed party shall be entitled to seek temporary injunctive relief (by providing to a court a likelihood of breach) and to seek permanent injunctive relief (by providing to a court such breach). If either party is successful in recovering damages or obtaining injunctive relief, the other party agrees to be responsible for paying all the harmed party’s expenses in seeking such relief, including all costs of bringing suit and all reasonable attorneys’ fees.

Waiver of Jury.  THE PARTIES EACH HEREBY WAIVE ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER THIS AGREEMENT OR ANY OF THE OTHER AGREEMENT OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO IN RESPECT OF THIS AGREEMENT OR RELATED HERETO, WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY OR OTHERWISE.  THE PARTIES EACH HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY AND THAT ANY PARTY MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

17. MISCELLANEOUS

This Agreement and a SOW represent the entire agreement and understanding of the parties and any modification thereof shall not be effective unless contained in writing signed by both parties. No other document, including any agreement between COMPANY NAME and a Client, shall be deemed to modify any terms of this Agreement unless expressly stated in writing to do so and signed by both COMPANY NAME and Subcontractor.

Each provision of the Agreement shall be considered severable such that if any one provision or cause conflicts with existing or future applicable law or may not be given full effect because of such law, it shall not affect any other provision of the Agreement which can be given effect without the conflicting provision or clause.  To the extent that there may be any conflict between the terms of the Agreement and of the SOW, the Agreement shall take precedence unless expressly stated otherwise in the SOW.

Subcontractor represents that Subcontractor has read and understands the terms of this Agreement, has had an opportunity to ask any question and to seek the assistance of legal counsel regarding these terms, and is not relying upon any advice from COMPANY NAME in this regard.

This Agreement shall be governed by the laws of the State of ______________, except for its choice of law principles, regardless of where Subcontractor’s work is performed, and any litigation shall be brought in the state of federal courts of the State of Texas, in Harris County Texas. Subcontractor agrees to the exercise of personal jurisdiction over it by such courts to the full extent permitted by law.

Company Name						Contractor Name						                                                           	
_________________________					_________________________
(Signature)                                                                                                (Signature)

_________________________					_________________________	 (Printed Name)							(Printed Name)

_________________________					_________________________
(Title)								(Title)

_________________________					___________________
(Date)								(Date)
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