Independent Contractor Employment Agreement
THIS CONTRACTOR AGREEMENT dated 

this ________ day of ______________________, _______

BETWEEN: 
Company

OF THE FIRST PART 
- AND - 

_________________________________

_________________________________

_________________________________

Of (the "Contractor") 

OF THE SECOND PART 
BACKGROUND: 
The Contractor is of the opinion that the Contractor has the necessary qualifications, experience and abilities to assist and benefit COMPANY in its business. 

COMPANY , hereafter referred to as COMPANY, desires to retain the Contractor and the Contractor has agreed to accept and enter such retainer based upon the terms and conditions set out in this Agreement. 
IN CONSIDERATION OF the matters described above and of the mutual benefits and obligations set forth in this Agreement, the receipt and sufficiency of which consideration is hereby acknowledged, the parties to this Agreement agree as follows: 
Commencement Date and Term 
The Contractor will commence working with COMPANY on this 

_______ day of ____________________, ______ (the 'Commencement Date'). 
Subject to termination as provided in this Agreement, the term of this Agreement will be for a period of _______ years, commencing on the Commencement Date.  At the expiration date of this Agreement, this Agreement will be considered for renewal for a period of two years, provided neither party submits a notice of termination. The parties acknowledge that various provisions of this Agreement survive past termination of agreement. 

Responsibilities 
COMPANY agrees to pay the Independent Contractor as an _________________ and the Contractor agrees to perform the responsibilities mutually set forth by the Director of Company , and Contractor.   The Contractor agrees to the terms and conditions set out in this Agreement.  The Contractor agrees to be subject to the general supervision of and act pursuant to the directions of COMPANY. 

The Contractor agrees to abide by COMPANY’s rules, regulations, ethics (please see Ethical Standards Guideline provided by the ABMP) and practices, including those concerning work schedules, appearance, and conduct, and they may from time to time be adopted or modified as necessary.  Any changes will be discussed with the Contractor prior to being made and a written copy of any changes will be given. 

Supplies

It is understood that COMPANY will provide all of the supplies necessary to conduct the services outlined in COMPANY’s Menu of services, unless otherwise agreed upon here: ___________________________

____________________________________ ( _____,  _____ initials ).  Any services provided outside of the services listed within COMPANY’s Menu must be approved by COMPANY, and upon approval, Contractor shall provide any supplies unique to that service, unless otherwise agreed upon by COMPANY in writing.
Advertising & Promotion

COMPANY is responsible for its own advertising and promotion in cooperation with Contractor’s services. Contractor agrees to help promote COMPANY’s services and products. Contractor agrees to promote their own services in coordination with COMPANY.
Contractor Compensation 
For the services rendered by the Contractor as required by this Agreement, COMPANY will pay to the Contractor a commission of _____% for services rendered which will be set in accordance with COMPANY’s policy during the term of this Agreement. Contractor is aware that he/she is liable for their own income tax withholding and reporting of income in accordance with the Internal Revenue Service laws regarding Independent Contractor Self Employment.

The Contractor understands that the Contractor's compensation as provided in this Agreement will constitute the full and exclusive monetary consideration and compensation for all services performed by the Contractor, and for the performance of all the Contractor's promises and obligations in this Agreement. 

The Contractor understands and agrees that any additional compensation to the Contractor (whether a monetary bonus or other form of additional compensation) will rest at the sole discretion of COMPANY and that the Contractor will not earn or accrue any right to additional compensation by reason of this agreement.

Contractor Benefits 
No benefits in the form of medical, dental, life or other insurance, no accrued or paid vacation time, or paid sick time will be provided by COMPANY to the Contractor at any time during this Agreement.  

Insurance
The Contractor, as part of their licensing requirement shall be a member of a recognized Massage/Therapist Association and carry their own liability insurance.  This insurance covers the Contractor’s treatment, possible client injury or malpractice, and use of therapy room.  General areas include: bathroom, Healtana Room (dressing room), reception area and hallway are covered by COMPANY’s Insurance through the ABMP.

Duty to Devote Full Time 
The Contractor agrees to devote 100% of their efforts to their duties as a Contractor of COMPANY while working at COMPANY. 

Inability to Contract for COMPANY 
In spite of anything contained in this Agreement to the contrary, the Contractor will not have the right to make any contracts or commitments for or on the behalf of COMPANY without first obtaining the express written consent of COMPANY. 

Avoiding Conflict of Interest
Contractor agrees, during the length of this contract and in the area circumscribed by the local KTBA boundaries (15 Freeway to the West, 8 Freeway to the North, Collwood Ave- 54th Street to the East and Monroe to the South) not to act against COMPANY by: solely or jointly with others undertake or join any planning for or organization of a business activity competitive with the current or anticipated business activities of COMPANY; and directly or indirectly, engage or participate in any other business activities COMPANY, in its reasonable discretion, determines to be in conflict with the best interests of COMPANY. 
Confidential Information and Assignment of Inventions 
The Contractor acknowledges that the Contractor will, or may, be making use of, acquiring or adding to information about certain matters and things which are confidential to COMPANY and which information is the exclusive property of COMPANY, including, without limitation: 

'Confidential Information' means all data and information relating to the business and management COMPANY, including proprietary and trade secret technology and accounting records to which access is obtained by the Contractor, including Work Product, Computer Software, Other Proprietary Data, Business Operations, Marketing and Development Operations, Customers and Service marks, trademarks, and copyrighted material. Confidential Information will also include any information that has been disclosed by a third party to COMPANY and governed by a non-disclosure agreement entered into between the third party and COMPANY. 

Confidential Information will not include information that: is generally known in the Massage and Spa industry; is now or subsequently becomes generally available to the public through no wrongful act of the Contractor; the Contractor rightfully had in its possession prior to the disclosure to Contract with COMPANY; is independently created by the Contractor without direct or indirect use of the Confidential Information; or the Contractor rightfully obtains information from a third party who has the right to transfer or disclose such information. 

'Other Proprietary Data' means information relating to COMPANY’s proprietary rights prior to any public disclosure of such information, including but not limited to the nature of the proprietary rights, the status and details of research and development of products and services, and information regarding acquiring, protecting, enforcing and licensing proprietary rights (including patents, copyrights, copyright, trade-marks, service marks, trade names and trade secrets); 

'Business Operations' means internal personnel and financial information, vendor names and other vendor information (including vendor characteristics, services and agreements), purchasing and internal cost information, internal services and operational manuals, and the manner and methods of conducting COMPANY’s business; 

'Marketing and Development Operations' means marketing and development plans, price and cost data, price and fee amounts, pricing and billing policies, marketing techniques and methods of obtaining business, forecasts and forecast assumptions and volumes, and future plans and potential strategies of COMPANY which have been or are being discussed;

'Customers' means specific data related to clients, names, addresses, phone numbers, and email addresses, SOAP Notes and medical history; and the type, quantity and specifications of products and services purchased, leased, licensed or received by clients of COMPANY; and
'Service marks, trademarks, & copyrighted material' means the form of logos, product lines and service lines in use or in development stages.
Confidential Obligations 
The Contractor agrees to keep all Confidential Information absolutely confidential and protect its release to the public.  The Contractor agrees not to divulge, reveal, report or use, for any purpose, any of the Confidential Information which the Contractor has obtained or which was disclosed to the Contractor by COMPANY as a result of the Contractor's service with COMPANY.  The Contractor agrees that if there is any question as to such disclosure, the Contractor will seek out the Director of COMPANY prior to making any disclosure of COMPANY’s information that may be covered by this Agreement. 

The obligations to ensure and protect the confidentiality of the Confidential Information imposed on the Contractor in this Agreement and any obligations to provide notice under this Agreement will survive the expiration or termination, as the case may be, of this Agreement and will continue for a period of two (2) years from the date of such expiration or termination. 

The Contractor may disclose any of the Confidential Information: to a third party where COMPANY has consented in writing to such disclosure; and to the extent required by law or by the request or requirement of any judicial, legislative, administrative or other governmental body, however, the Contractor will first give prompt notice to COMPANY in writing on the same day of notice, of any possible or prospective order (or proceeding pursuant to which any order may result), and COMPANY will have been afforded a reasonable opportunity to prevent or limit any disclosure. 

Ownership and Title 
The Contractor acknowledges and agrees that all rights, title and interest in any Confidential Information will remain the exclusive property of COMPANY.  Accordingly, the Contractor specifically agrees and acknowledges that he/ she will have no interest in the Confidential Information, including, without limitation, no interest in know-how, copyright, trade-marks, service marks or trade names, notwithstanding the fact that he/she may have created or contributed to the creation of the same.  

This Agreement will not apply to intellectual property, process, design, development, creation, research, invention, know-how, trade names, trade-marks or copyrights for which: no equipment, supplies, facility or Confidential Information of COMPANY was used, was developed entirely on the Contractor's own time, and does not: relate to the business of COMPANY, relate to the Contractor's actual or demonstrably anticipated processes, research or development or result from any work performed by the Contractor for COMPANY. 

Return of Confidential Information 
The Contractor agrees that, upon request of COMPANY or upon termination or expiration, as the case may be, of service by the Contractor, the Contractor will turn over to COMPANY all documents, disks or other computer media, or other material in the possession or control of the Contractor that: 

may contain or be derived from ideas, concepts, creations, or trade secrets and other proprietary and Confidential Information as defined in this Agreement; or connected with or derived from the Contractor's services to COMPANY. 

Non-Solicitation 
Any attempt on the part of the Contractor to induce others to leave COMPANY’s service, or any effort by the Contractor to interfere with COMPANY’s relationship with its other contractors, vendors or clients would be harmful and damaging to COMPANY. The Contractor agrees that during the term of his/ her service with COMPANY and for a period of two (2) years after the end of that term, the Contractor will not in any way, directly or indirectly: induce or attempt to induce any contractor of COMPANY to quit their service or retainer with COMPANY; 

otherwise interfere with or disrupt COMPANY’s relationship with its contractors; discuss employment or business opportunities or provide information about competitive opportunities to any of COMPANY’s contractors; or 

solicit, entice, or hire away any contractor with COMPANY.  This obligation will be limited to those that were contractors of COMPANY while the Contractor was contracted by COMPANY. 

Non-Competition 
Other than through employment with a bona-fide independent party, or with the express written consent of COMPANY, which will not be unreasonably withheld, the Contractor will not, during the continuance of this Agreement or within two (2) years after the termination or expiration, as the case may be, of this Agreement, be directly or indirectly involved with a business which is in direct competition with COMPANY.  The Non-Compete area shall be defined as the area within the Kensington/Talmadge Business Association.

For a period of two (2) years from the date of termination or expiration, as the case may be, of the Contractor's agreement with COMPANY, the Contractor will not divert or attempt to divert from COMPANY any business COMPANY had enjoyed, solicited, or attempted to solicit, from its customers, prior to termination or expiration, as the case may be, of the Contractor's agreement with COMPANY. 

Termination of Contract
Where the Contractor has breached any of the terms of this Agreement or where there is just cause for termination, COMPANY may terminate the Contractor's agreement without notice. The Contractor and COMPANY agree that they will perform the duties outlined in this contract for the contracted period of time to the satisfaction of COMPANY.  Termination of the contract requires a written notice upon satisfactorily completion of contract.  

Remedies 
The Contractor agrees and acknowledges that the Confidential Information is of a proprietary and confidential nature and that any disclosure of the Confidential Information to a third party in breach of this Agreement cannot be reasonably or adequately compensated for in money damages, would cause irreparable injury COMPANY, would gravely affect the effective and successful conduct of COMPANY’s business and goodwill, and would be a material breach of this Agreement. 

In the event of a breach, or threatened breach, by the Contractor of any of the provisions of this Agreement, the Contractor agrees that COMPANY is entitled to, in addition to and not in limitation of any other rights and remedies available to COMPANY at law or in equity, to a permanent injunction in order to prevent or restrain any such breach by the Contractor or by the Contractor's partners, agents, representatives, servants, employees, and/or any and all persons directly or indirectly acting for or with the Contractor. 

The Contractor agrees to co-operate with COMPANY following termination by providing documentation and other information to permit COMPANY to evaluate whether the Contractor is honoring his/her post-employment obligations as set out in this Agreement. 

Severability 
COMPANY and Contractor acknowledge that this Agreement is reasonable, valid and enforceable.  However, if a court of competent jurisdiction finds any of the provisions of this Agreement to be too broad to be enforceable, it is the parties' intent that such provision be reduced in scope by the court only to the extent deemed necessary by that court to render the provision reasonable and enforceable, bearing in mind that it is the Contractor's intention to give COMPANY the broadest possible protection against disclosure of the Confidential Information, against the Contractor soliciting COMPANY’s contractors and against the Contractor using such Confidential Information in competing with COMPANY. 

In the event that any of the provisions of this Agreement will be held to be invalid or unenforceable in whole or in part, those provisions to the extent enforceable and all other provisions will nevertheless continue to be valid and enforceable as though the invalid or unenforceable parts had not been included in this Agreement and the remaining provisions had been executed by both parties subsequent to the expungement of the invalid provision. 

Notices 
If Contractor loses or makes unauthorized disclosure of any of the Confidential Information, the Contractor will immediately notify COMPANY and take all reasonable steps necessary to retrieve the lost or improperly disclosed Confidential Information. 

All notices, requests, demands or other communications required or permitted by the terms of this Agreement will be given in writing and either served personally or sent by facsimile or e-mail. The address for any notice to be delivered to any of the parties to this Agreement is as follows: 

Company : 

4183 Adams Avenue 

San Diego, California, 92116 

Phone #: 619-269-9322  Fax #: 619-269-6040

Email: Companysanctuary@cox.net
 

Modification of Agreement 
Any amendment or modification of this Agreement or additional obligation assumed by either party in connection with this Agreement will only be binding if evidenced in writing signed by each party or an authorized representative of each party. 

Governing Law 
It is the intention of the parties to this Agreement that this Agreement and the performance under this Agreement, and all suits and special proceedings under this Agreement, be construed in accordance with and governed, to the exclusion of the law of any other forum, by the laws of the State of California, without regard to the jurisdiction in which any action or special proceeding may be instituted. 

General Provisions 
Headings are inserted for the convenience of the parties only and are not to be considered when interpreting this Agreement.  Words in the singular mean and include the plural and vice versa.  Words in the masculine mean and include the feminine and vice versa. 

The Contractor is liable for all cost, expenses and expenditures including, and without limitation, the complete legal costs incurred by COMPANY in enforcing this Agreement as a result of any default of this Agreement by the Contractor. 

No failure or delay by COMPANY in exercising any power, right or privilege provided in this Agreement will operate as a waiver, nor will any single or partial exercise of such rights, powers or privileges preclude any further exercise of them or the exercise of any other right, power or privilege provided in this Agreement. 

This Agreement will inure to the benefit of and be binding upon the respective heirs, executors, administrators, successors and assigns, as the case may be, of COMPANY and the Contractor. 

This Agreement may be executed in counterpart. 

Time will be of the essence of this Agreement. 

If there is a previous employment agreement between the parties to this Agreement, the parties agree that this Agreement will replace that previous employment agreement and the Contractor acknowledges that this Agreement was entered into in consideration of a similar and/ or longer Agreement than the previous.  The Contractor acknowledges that it was agreed at that time that a new employment agreement would be entered into in consideration of quality of performance and service by the Contractor to be determined by COMPANY. 

This Agreement constitutes the entire agreement between the parties and there are no further items or provisions, either oral or written.  As of the effective date of this Agreement, this Agreement supersedes all other agreements between the parties. The parties to this Agreement stipulate that neither of them has made any representations with respect to the subject matter of this Agreement except such representations as are specifically set forth in this Agreement. Each of the parties acknowledges that it has relied on its own judgment in entering into this Agreement. 
IN WITNESS WHEREOF Company  and have duly affixed their signatures under hand and seal on this ______ Day of, ____________________, _________

______________________________________
______________________________________


Company  

Witness 

______________________________________
______________________________________

Contractor




Witness


