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TEMPLATE
	Contract between Employer and Independent Contractor dePillis

One West Superior Street

Chicago, IL 60610-8811

(312) 337-7888

depillis@yahoo.com

	This Technical Services Agreement, (“Agreement” herein) was made on ________________ [date] between ______________________[customer contact] of ______________________[company] (“Customer” herein) and Gretchen de Pillis (“Contractor” herein).



	1.
	Services To Be Performed. 

In consideration of the mutual covenants and agreements contained herein, the parties hereto agree as follows:

Contractor shall provide the Customer with the following: 

1. 

	2.
	Time For Performance. 

Contractor agrees to complete the performance of these services on or before __________________________________________.



	3.
	Payment. 

In consideration of Contractor's performance of these services, Customer agrees to pay Contractor as follows: At the rate of United States Dollars $____ per hour, starting on __________ and completion of services on_______________

Customer agrees to reimburse contractor for customer approved “out of pocket” expenses.  Customer is not liable for any payroll taxes, withholdings of income or worker’s compensation for work performed under this agreement.   In the event that payment of contractor’s invoices is extended past 30 days, customer will be subject to a 2% per month interest charge on the unpaid balance.  Time sheets signed by the customer contact will show work performed.  By signing the time sheets, the designated customer contact will constitute the customer’s acceptance of work performed by contractor

	4.
	Customer Contacts.

Customer will appoint a technical contact to coordinate the technical aspects of the assignment.  Customer will appoint an administrative contact to submit invoices to be signed and approved, process payment, and any other administrative related tasks pertaining to this assignment.

	5.
	Invoices. 

Contractor will submit invoices for all services performed.  [customer] shall pay the amounts agreed to herein upon receipt of such invoices.

	6.
	Confidentiality.

All data relating to customer’s business which is required to be submitted by customer to contractor pursuant to this agreement will be safeguarded to the extent that contractor safeguards data relating to its self (own business).  If, however, such data is publicly available, or already in contractor’s possession, or known to contractor, or is rightfully obtained by contractor, or is independently created by or for contractor from third parties, contractor shall bear no responsibility for contractor’s disclosure of such data, inadvertent or otherwise.

Customer acknowledges and agrees that confidentiality restrictions contained in this Agreement shall not apply to general knowledge, skills, and experience gained by contractor.   Contractor will not disclose to current customer information or material that is trade secret of any third party or past customer of the contractor.  The provisions of this clause shall survive any termination of this agreement.

	7.
	Independent Contractor. 

The parties intend Contractor to be an independent contractor in the performance of these services. Contractor shall have the right to control and determine the method and means of performing the above services; Customer shall not have the right to control or determine such method or means.  

Contractor is an independent contractor, and neither contractor nor contractor’s staff is, or shall be deemed employees of [customer].  In its capacity as an independent contractor, the Contractor agrees and represents, and [customer] agrees as follows:

Contractor has the right to performs services for others during the term of this Agreement subject to non-competition provisions set out in this Agreement, if any

Contractor has the sole right to control and direct the means, manner and method by which the services required by this Agreement will be performed. Contractor has the right to perform the services required by this Agreement at any place or location and at such times as the Contractor may determine. Contractor will utilize the equipment and materials (hardware and software) provided by the Customer. Contractor or Contractor’s staff is responsible for paying all ordinary and necessary expenses of its staff. Neither Contractor nor Contractor’s staff shall receive any training from [customer] in the professional skills necessary to perform the services required by this Agreement. Neither Contractor nor Contractor’s staff shall be required to devote full-time to the performance of the services required by this Agreement. [customer] shall not withhold from Contractor’s compensation any amount that would normally be withheld from an employee’s pay. Contractor retains the right to perform services for other customers.

	8.
	Termination Agreement.

Each party has the right to terminate this Agreement if the other party has materially breeched any obligation herein and such breach remains uncured for a period of 30 days after written notice thereof is sent to the other party.

If at any time commencement of the service required by this Agreement, [customer] shall, in its sole reasonable judgment, determine that such  services are inadequate, unsatisfactory, no longer needed or substantially not conforming to the descriptions, warranties or representations contained in this Agreement, [customer] may terminate this Agreement upon 30 days written notice to Contractor.

Upon termination of this Agreement for any reason, each party shall be released from all obligations and liabilities to the other occurring or arising after the date of termination.  However, any termination of this Agreement shall not relieve [customer] form the obligation to pay Contractor for services rendered prior to receipt of the notice of termination and for work performed or hours reserved for [customer] during the 30-day termination notice period.

Should this agreement terminate due to successful early completion of assignment and customer wishes to terminate this Agreement early, contractor will bill customer the equivalent of 480 hours to the customer as one lump sum early completion fee.

Upon termination of this Agreement, each party shall promptly return to the other all data, materials and other property of the other held by it.

	9.
	General.

This agreement will become effective on the date indicated in the Payment section of this Agreement, and will remain in effect for 12 months from such date or until termination as set forth in the Termination Agreement section.


	10.
	Warrant.

Contractor warrants and represents that Contractor will not knowingly infringe upon any copyright, patent, trade secret or other property right of any former customer, employer or third party in the performance of the services required by this agreement.  Contractor had the authority to enter into this agreement and to perform all obligations hereunder, including, but not limited to the grant of rights and licenses to the Work Product and Background Technology and all proprietary rights therein or based thereon contractor has not granted any rights or licensees to any intellectual property or technology that would conflict with contractors obligations under this agreement. 



	11.
	Disputes.

Any disputes or controversy arising out of, or relating to this agreement, or the making performance, or interpretation of it, shall be settled by binding, non-appealable arbitration under the arbitration rules of the American Arbitration Association then existing, and judgment on the arbitration award may be entered and enforced in any court having jurisdiction over the subject matter of the controversy.  In the event that it becomes necessary to enforce the terms and conditions of this Agreement, the parties agree to select a mutually agreeable, neutral third-party to help them mediate.  Costs and fees associated with the mediation shall be borne by the customer, this includes attorney fees, expert witness costs and expenses, and all other costs, expenses incurred directly or indirectly in connection with he proceedings, unless the arbitrators shall for good cause determine otherwise.  All terms and provisions herein shall insure to the benefit of, and shall be binding upon, the parties hereto and their respective heirs, personal representatives, successors, and assignees. This document constitutes the entire understanding and agreement of the parties and any and all prior agreements, understandings or representations of any kind are hereby terminated and cancelled in their entirety. No amendment, change or modification of this document shall be valid unless in writing and signed by all parties hereto.

	12.
	General Provisions.

This agreement is the sole and entire agreement between the parties relating to the subject matter hereof, and supersedes all prior understandings, agreements and documentation relating to such subject matter. Any modification to this agreement must be in writing and signed by both parties. If any provision in this agreement is held by the court of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions will continue in full force without being impaired or invalidated in any way. The laws of the state of Illinois will govern this agreement. All notices and other communications required or permitted under this agreement shall be in writing and shall be deemed given when delivered personally or five days after being deposited in the United States mails, posted prepaid and addressed to the address as each party may designate in writing. 

Currently, it is as follows:

Customer

Contractor

[customer] 

Attention: 

[address]

[city, zip]

Gretchen de Pillis

One West Superior

Chicago, IL 60610-8811

This agreement does not create any agency or partnership relationship.  This agreement is not assignable by either party without the prior written consent of the other.

In witness thereof, the parties hereto have entered into this Technical Services Agreement as of the date and year first written above. 

               Customer Company Name: [customer] _______________________

Authorized Customer Signature & Date: _____________________    __________

    Authorized Customer Name (Typed): ___________________________________
           Authorized Customer Title: ___________________________________
Contractor: Gretchen de Pillis Signature & Date:  ______________________________




Customer Initials _____

Date _________________


