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Mailing Address s Line 1

Mailing Address Line 2

City, ST 55555

This is an agreement for the provision of independent contracting services by:

_________________________________________  
(hereafter, the “contractor”) to Point0.net, LLC, of Arlington, Virginia (hereafter “Point0”).

1. Services and term.  This is an “indefinite duration, indefinite quantity” contract.  Services to be rendered under this agreement are “as assigned,” and as mutually agreed upon by the parties.  There is no fixed termination or completion date for this overall arrangement; it shall remain in effect so long as it is agreeable to both parties.  Some clauses of this contract are “durable,” and remain in effect even after termination of the overall agreement.  These clauses are so labeled.

If this contract is not the first contractor agreement between Point0.net and the contractor, then this contract is a replacement for the previous contractor agreement, and all the terms of the previous contract (including durable clauses) are replaced by the new contract as-of the date of the new contract’s signature.


2. Compensation.  Compensation will be agreed upon for each task before it is commenced.  Compensation levels may vary from task-to-task.  Compensation may be provided on an hourly basis, or a per-task basis.  Reimbursement of expenses is not provided unless specifically arranged in advance on a per-expense basis.


a. When using an hourly basis, hours worked will be reported to Point0 at intervals agreed before work commences.  Unless forces beyond its control intervene, Point0 will provide compensation for one reporting period before the end of the next reporting period. Point0 will always provide compensation within 30 days after the close of the reporting period, unless the contractor agrees to a further delay.  The contractor may fail to enforce this provision rigidly, without impairing Contractor’s right to recover the compensation owed.  Point0 may request an intermediate report on hours worked during a partial period at any time.  Point0 may require inspection or delivery of a partial product at any time, and may terminate further work on an hourly project at any time.


b. When using a per-task compensation basis, a fixed-percentage of the task’s compensation is due to the contractor up-front.  The percentage will be agreed to before the task is started, and may vary from task to task; 30% is typical.  If Point0 terminates the task before completion, the up-front payment by Point-Zero to the Contractor is forfeit in compensation for the contractor’s partial efforts.  If the contractor abandons or is unable to complete the project, the up-front payment will be refunded to Point0.  If the contractor completes a task, but Point0 does not consider the results satisfactory, and no other mutually agreeable solution can be found, the task will be considered to be mutually abandoned.  In this case, the contractor’s compensation will be one-half of the originally planned per-task compensation.  The difference between the prepayment and one-half of the originally planned per-task compensation will be either due to, or refunded by, the contractor so that the final compensation for the task is one-half the originally planned per-task compensation.

In all cases, any work product, partial or complete, will be delivered to Point0 when a task is ended, completed, or abandoned.


3. Intellectual Property.  The contractor agrees that Point0 shall own all rights, title, and interest in work products created by the contractor while fulfilling tasks initiated under this agreement.  The contractor will not attempt to copyright, patent, or otherwise deny access or property rights to Point0 for such material.  This transfer of intellectual property is durable, and will continue beyond the termination of this overall agreement.  This clause pertains only to intellectual property created as a direct consequence of Point0 task assignments.  

If the contractor wishes, the contractor may provide a list of their independent works which are excluded from this clause.  Upon request, Point0 will provide written certification that these listed works are not claimed by Point0, so long as the work pre-dates this agreement or Point0 concurs that the works are independent.  Neither failure to provide such a list, nor failure of the list to be comprehensive implies a transfer of the unlisted item(s) to Point0.

If the contractor wishes, they may utilize or incorporate their own prior original works into their efforts for Point0.  In this case, the prior original work remains the property of the Contractor, which s/he may sell, lease, use, re-use, license or publish at will.  In this case, perpetual license is granted to Point0 to utilize the prior original work to the extent the work is incorporated in efforts performed under this contract.


4. Confidentiality.  The contractor may obtain access to non-public information during the course of their work for Point0.  The contractor agrees that to the extent allowed by law, they will not disclose this information to third parties, or use it for any purposes other than completing tasks as directed.  The contractor will take security precautions to prevent the accidental disclosure of such information.  The contractor will make a dutiful effort to permanently destroy any copies they have made of non-public information when it is no longer needed, or upon termination of this overall agreement.  The contractor will only make such copies when it is necessary for assigned tasks.  The contractor’s own work-product falls under this provision, until and unless Point0 makes the work-product public.  The contractor’s duty to protect non-public information is durable, and will continue beyond the termination of this overall agreement.  


5. Appropriate Use.  The contractor may receive privileged control over the resources owned by or associated with, Point0.  The contractor agrees such access will be used only as instructed by Point0.  The contractor will not use such access in a manner contrary to the best interests of Point0 or its customers.  No attempts will be made to obtain privileges beyond those deliberately granted to the contractor, or to retain privileges beyond Point0’s attempt to revoke them.  No attempt will be made to disrupt the operations of Point0, and no opportunity deliberately afforded to others that would allow a disruption.  If the contractor becomes aware of security vulnerabilities within Point0’s systems, the contractor will swiftly bring them to the attention of Point0, even if security assessment is beyond the scope of their current task(s).

6. Not An Employee.   The contractor is an “independent contractor” as defined by IRS publication 1779, and is not an employee or agent of Point0. The contractor is not be entitled to benefits or compensation except as set forth in this agreement.  The contractor will not attempt to represent the company to others, and acknowledges that they do not have the authorization to make commitments on behalf of Point0.

7. Subcontractors.  The contractor will not sub-contract any portion of their tasks to 3rd parties without the expressed written consent of Point0.


8. Choice of Law.  The laws of the state of Virginia shall govern the validity of this Agreement, the construction of its terms, and the interpretation of the rights and duties of the parties.

Agreed in good faith:

	Ken Stillson                                           date
President

Poin0.net, LLC
	Contractor                                              date
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PointØ.net
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