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INDEPENDENT CONTRACTOR, ASSIGNMENT OF OWNERSHIP
AND NONDISCLOSURE AGREEMENT

THIS AGREEMENT (herein referred to as “Agreement”) is made and entered into this ____ day of __________ 20_____ by and between Brigham Young University, a Utah nonprofit corporation and educational institution, herein referred to as “BYU” and Contractor identified below, herein referred to as “Contractor.” BYU and Contractor are hereafter collectively referred to as The Parties.
Contractor
Name:

Address:

City:


State:


Zip:

Telephone:

Fax:

Email Address:

Employer Identification Number:
Is this a U.S. person or entity?     Y     N
Website URL:

RECITALS
1.
BYU desires to contract for the services of Contractor.

2.
The Contractor has agreed to perform these services for BYU under the terms and conditions set forth in this Agreement. THEREFORE, in consideration of the mutual promises set forth in this Agreement, it is hereby agreed between BYU and the Contractor as follows:
I. Independent Contractor Arrangement

1. Description of Work - The work to be performed by the Contractor includes the following services:
2. Payment and Work Schedule - BYU agrees to compensate Contractor an amount not to exceed ___________ for work to be performed during the contract period of this Agreement, which is herein defined as having a start date of on or before_________________ , with an ending date which is currently projected to be on or before ___________________. Providing Contractor performs per the terms and conditions of This Agreement, it shall receive payment according to the schedule identified on attached Exhibit "A" which is incorporated by reference into this Agreement. Payment will be made after completion of services described, and presentation of an acceptable invoice, which should include:

a.  Contractor’s BYU-Vendor Identification Number

b. BYU Purchase Order Number assigned to this agreement
c. Contractor’s “Remit-to” address

d. Invoice(s) for work performed under the terms of this agreement should be addressed to and submitted for payment, as follows:

TO: (Name of BYU’s primary contact for this engagement)

ADDRESS: (On-campus address for department/campus contact)

3. BYU Right to Supervision and Inspection - In the performance of the work contemplated by this Agreement, Contractor has the primary duty to control and direct performance of the details of the work. BYU is interested only in the results obtained and recognizes that the performance of this work is dependent upon the unique and specialized skills of Contractor. However, the work contemplated in the Agreement must meet the approval of BYU and shall be subject to BYU's general right of inspection and supervision to secure satisfactory completion. BYU may designate a representative who shall at all times have access to the work premises for purposes of observing and inspecting the work being performed by Contractor and to judge whether or not such work is being performed in accordance with the provisions of this Agreement. This representative shall be empowered to act for BYU in all matters relating to Contractor's performance of the work.
4. Equipment - BYU may furnish to Contractor facilities, equipment and materials to assist in the completion of the assigned projects. However, it is recognized Contractor may also utilize some of its own facilities, equipment or materials.
5. Liability - BYU will assume all responsibility for the condition of its tools and equipment used in the performance of this Agreement. Contractor will assume all responsibility for the condition of its tools and equipment used in the performance of this Agreement. Each party agrees to indemnify and hold the other harmless from any claims, liability or loss of any kind or description arising out of their respective negligent or unintentional acts or omissions in the performance of this Agreement.
6. BYU Code of Honor - Contractor acknowledges to have read and understood the BYU Code of Honor and Dress and Grooming Standards, which are incorporated by reference into this Agreement, and agrees to comply with the same while performing services on campus for BYU.
II.
Assignment of Ownership and Nondisclosure

1. Contractor Assignment of Ownership Interest - By executing this Agreement, Contractor does hereby assign all of his rights and ownership interests of any kind or description to the intellectual property as described in this Agreement and to all additions and/or modification to this intellectual property to BYU, as a Work Made for Hire. Contractor understands that he will not receive income from the sale or licensing of this intellectual property by BYU.  Furthermore, in the event that Contractor desires to make reference-to or have future access to aspects or components of the work which they, the Contractor have produced for BYU under the terms of this agreement, whether for marketing and/or promotional purposes or other demonstration of capabilities to their respective/prospective clients, Contractor agrees to contact BYU and thereby provide a written request outlining the intended use and scope of accessing and/or where needed, linking-to said materials and/or content.

III.
Miscellaneous Provisions

1. Non-Fiduciary Relationship - The parties to this Agreement expressly disclaim and disavow any partnership, joint venture or fiduciary status or relationship between them.

2. Assignments - No party may assign, contract, grant a license or otherwise transfer any or all of the rights or obligations arising out of this Agreement without the prior written consent of the other party.

3. Notices - Any notice required or permitted under this Agreement shall be deemed to have been properly given when made in writing and delivered personally or by United States mail, return receipt requested, and addressed to the party to whom directed at the following address:
FOR BYU
FOR CONTRACTOR
  


Dept. Contact Name, BYU

In Care of: Purchasing Department




Attn: Independent Contractor Agreement Administrator


C-40 ASB Brigham Young University


Provo, Utah 84602
4. Partial Invalidity - If any provision of this Agreement is held to be void or unenforceable, the remaining provisions will nevertheless continue in full force without being impaired or invalidated in any way.

5. Governing Law - This Agreement will be governed by and construed in accordance with the laws of the State of Utah and the forum for determining any dispute arising under this Agreement shall be in the applicable state courts of Utah located in Utah County, Utah or in the applicable federal courts located in Salt Lake City, Utah.
6. Attorneys Fees - In the event that any party shall be found in default or breach of this Agreement by a court of competent jurisdiction, the defaulting or breaching party shall be liable to pay all reasonable attorneys fees, court costs and other related collection costs and expenses incurred by the non-defaulting or non​-breaching party in prosecuting its rights.

7. Construction - The paragraph headings of this Agreement are inserted for convenience and in no way define, limit or describe the scope or intent of this Agreement. Further, as used in this Agreement, the masculine shall include the feminine, and the feminine the masculine, when the context so requires.
8. Entire Agreement - This Agreement constitutes and represents the entire agreement of the parties with respect to the subject matter and all other prior agreements, covenants, promises and conditions, verbal or written, between parties are incorporated. No party has relied upon any other promise, representation or warranty other than those contained in this Agreement in executing it.
9. Binding Effect - This Agreement shall be binding upon and inure to the benefit of the parties, their heirs, personal representatives, successors and assigns.
10. Relationship of Parties / Independent Contractor and Not an Employee - The Parties to this Agreement acknowledge that Contractor is deemed an Independent Contractor and is hereby classified as such and is in no way deemed to be an employee, agent, joint-venturer, partner or legal representative of BYU for any purpose whatsoever.  As a result of this Agreement, Contractor may not assume or create any obligation or responsibility express or implied, on behalf of or in the name of BYU or to bind BYU in any manner or thing whatsoever. No agent, employee, servant, or sub-contractor of Contractor shall be the employee, agent, or servant of BYU.  Contractor shall be solely responsible for its acts and for the acts of its agents, employees, servants, and subcontractors during the performance of the Services described in this Agreement. Furthermore, pursuant to this Agreement, The Parties shall be subject to the following terms and conditions relevant to the Relationship of The Parties:
a. Nothing in this Agreement shall be interpreted or construed as creating or establishing the relationship of employer and employee between BYU and Contractor or any employee or agent of Contractor. Both parties acknowledge that Contractor is not an employee for state or federal tax purposes.   
b. Contractor is not entitled to any of the benefits that BYU provides its employees.
c. Contractor shall retain the right to perform services for others during the term of this Agreement. Hence, it is understood that BYU and Contractor consider the relationship with Contractor to be non-exclusive. 
d. Contractor hereby validates the truthfulness and honest representation of any and all information provided to BYU with regards to Contractor’s qualifications, experience, expertise, including the validity of any and all answers provided to BYU in the process of determining that they, do in-fact, represent themselves and or their assigned agents, as meeting the criteria thereby designating their classification to be Independent Contractor and NOT Employee.
e. In the event that, at any time during the term of this Agreement, it is determined that Contractor’s designation of Independent Contractor fails to meet the qualifying criteria pertaining to that designation, BYU reserves the right to exercise any or all, or any combination of, the following options:
i. BYU may terminate this Agreement (per the terms related to Termination, as outlined in Section III, paragraph 11 of this Agreement).
ii. BYU may provide an amendment to this Agreement, therein outlining any and all changes relevant to the terms, conditions and or definitions of this Agreement
iii. BYU may provide Contractor with an option whereby they may be considered for possible transition from Independent Contractor status to that of Prospective BYU Employee.
iv. With regards to option herein identified as Section III, paragraph10, item e-iii; all parties acknowledge that in the event that such an option is provided by BYU to Contractor, it shall in no way be construed to be an actual job-offer, nor shall such action be considered a promise of future employment, but shall constitute an invitation to submit to BYU an application for employment, to which BYU may or may not act on or respond to.
11. Termination for Cause – BYU may terminate this Agreement or any part of it for cause in the event of any default by Contractor or if Contractor fails to comply with any of the terms and conditions of this Agreement.

a. Causes allowing BYU to terminate this Agreement for cause shall include but not be limited to;

i. Contractor’s failure to meet due-dates relevant to the deliverables outlined herein.
ii. Contractor-delivered and or provided goods or services which are defective or which do not conform to this Agreement.
iii. Failure on the part of Contractor to provide BYU, upon request, reasonable assurances of future performance.
iv. Failure on the part of Contractor to adhere to and comply with BYU Honor Code, as outlined in Section I, item #6 of this Agreement.
b. Furthermore, in the event of termination of this Agreement, or any part thereof, BYU shall not be liable to Contractor for any loss, liability or damages sustained by Contractor as a result of such termination.
c. Contractor shall be liable to BYU for any and all losses, liabilities or damages sustained by BYU as a result of the termination or the action or omission giving rise to the termination.

d. BYU may set off any such losses, liabilities or damages sustained by BYU against any amounts paid, or scheduled to be paid to Contractor pursuant to this Agreement.
For  Brigham Young University
Executed this ____ day of_________ 20____.

Dept. Representative – BYU

Signature_______________________
Additional Signature if needed
Signature_______________________

Purchasing Contact - BYU Purchasing 

Signature_______________________


For Contractor
___Contractor name here_______
Signature________________________
EXHIBIT “A”

Production and Payment Schedule

Deliverables and Timelines: 

Page 1 of 7

