
INDEPENDENT CONTRACTOR AGREEMENT
THIS INDEPENDENT CONTRACTOR AGREEMENT (the “Agreement”) is made effective and entered into on _____________________ (the “Effective Date”) by and between MuckRock, LLC a Massachusetts Limited Liability Company
, (“MUCKROCK” or “Company”) and ____________________, the undersigned independent contractor (“Contractor”), collectively, “the Parties.”
WITNESSETH 
WHEREAS, Company specializes in serving as an intermediary and handling requests under the federal Freedom of Information Act (FOIA) and state freedom of information laws from various third-parties; and
WHEREAS, Contractor 
shall perform the services set forth herein;  
NOW, THEREFORE, in consideration of the premises and mutual covenants herein contained, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto agree as follows.
1. Description of Services. Contractor agrees to provide the services described in Appendix B to MUCKROCK (the “Services”) in accordance with the terms and provisions of this Agreement. Contractor is authorized to perform Services referenced in this Agreement upon the sole request and at the direction of an authorized representative of MUCKROCK. Contractor shall report directly to ___________ and to any other party designated by __________ in connection with the performance of the duties under this Agreement and shall fulfill any other duties reasonably requested by the Company. Contractor is restricted from subcontracting his/her work for MUCKROCK to other firms or individuals. The Parties may delete, add, or substitute services by amending Appendix B, provided that such amendment shall be consented to in writing by both Parties.  
2. Term and Termination. This Agreement shall commence 
on the Effective Date and shall continue in full force and effect through [date] or earlier upon completion of the Contractor’s duties under this Agreement (the “Term”).  The Agreement may only be extended thereafter by mutual, written assent, unless terminated earlier in accordance with this Agreement. Either party may terminate this Agreement without cause upon ten (10) days prior written notice to the other party.  Additionally, if the Contractor is convicted of any crime or offense, engages in misconduct in connection to performance under this Agreement, fails or refuses to comply with the written policies or reasonable directive of the Company, or materially breaches any part of this Agreement, the Company may terminate this Agreement immediately without prior written notice to the Contractor. Sections 6 and 7 of this Agreement shall survive termination of this Agreement. 
3. Compensation. Contractor shall be compensated by MUCKROCK as described in the Compensation Schedule (“Appendix A”).
4. Independent Contractor Status. The Parties acknowledge and agree that: (i) Contractor is an independent contractor and will remain an independent contractor in his/her relationship to MUCKROCK; (ii) nothing in this Agreement shall create the relationship of employer and employee, a partnership, or a joint venture between MUCKROCK and Contractor nor will anything in this Agreement be construed to constitute Contractor as an agent or representative of MUCKROCK; (iii) MUCKROCK shall not control or direct the manner or means by which Contractor performs Contractor’s assigned work, provided that the specified duties are properly completed in a reasonably timely manner; (iv) MUCKROCK understands that Contractor may offer similar services to other persons 
during the Term of this Agreement and that Contractor may not be working exclusively for MUCKROCK; (v) Contractor shall be solely responsible for the wages, any employee benefits, work schedules, and work conditions of Contractor’s partners and/or employees, if any; and (vi) Contractor shall not be entitled to any employee benefits whatsoever from MUCKROCK, including but not limited to vacation pay, sick leave, retirement benefits, social security, workers’ compensation, health or disability benefits, unemployment benefits. Contractor shall have no authority to bind, obligate or commit MUCKROCK by any promise or representation without the prior written approval of MUCKROCK. Contractor agrees to indemnify MUCKROCK and hold it harmless should Contractor be determined not to be an independent contractor. In the performance of all Services, Contractor shall comply with all applicable laws and regulations.   
5. Permits; Taxes; Insurance. Contractor shall be solely responsible for obtaining appropriate liability and workers’ compensation insurance covering Contractor and Contractor’s partners, agents and/or employees, if any. Contractor shall be responsible for and shall pay all costs of conducting Contractor’s business, including but not limited to the expense and responsibility for any applicable insurance, city, county, state or federal licenses, permits, taxes, or assessments of any kind. Contractor shall be solely responsible for paying any unemployment or disability insurance payments, any social security, FICA, income tax or other withholdings, any other deductions or payments which may be required by federal, state, or local law with respect to any amounts paid to Contractor hereunder for Contractor and any partners and/or employees.  Contractor acknowledges and agrees that Contractor is obligated to report as income all compensation received by Contractor pursuant to this Agreement, and Contractor agrees to indemnify MUCKROCK and hold it harmless to the extent of any obligation imposed on MUCKROCK to pay withholding taxes or similar business costs or taxes. 
6. Intellectual Property. MUCKROCK retains exclusive ownership of all materials, code, inventions, discoveries, and innovations developed by Contractor and any of Contractor’s employees if any, during this engagement relative to the duties under this Agreement. Contractor hereby assigns all right, title and interest in the same to MUCKROCK. Any and all inventions, discoveries, developments, and innovations conceived by the Contractor prior to the term of this Agreement and utilized in rendering duties to the Company are hereby licensed to the Company for use in its operations and in perpetuity. This license is non-exclusive and may be assigned without the Contractor’s prior written approval by MUCKROCK to a subsidiary of MUCKROCK. If MUCKROCK is contracted with a client, clauses in that client contract related to intellectual property supersede this one (e.g. client will own the intellectual property, not MUCKROCK).
7. Confidentiality. During the engagement of this Agreement, Contractor may have access to and become acquainted with various trade secrets, technical data, inventions, innovations, processes, customer lists, software, developments, processes, formulas, technology, designs or other business and proprietary information (“Confidential Information”).  This Confidential Information shall remain the exclusive property of MUCKROCK. Contractor and its employees shall hold all Confidential Information in the strictest confidence and shall not use the Confidential Information for any purpose whatsoever other than the performance of the Services on behalf of MUCKROCK.  Confidential Information does not include information that has become public knowledge and made available through no wrongful act of Contractor.  Additionally, Contractor shall not disclose to anyone, directly or indirectly, the terms and conditions of this Agreement.  Upon termination of this Agreement or upon MUCKROCK’s earlier request, Contractor shall deliver to MUCKROCK all MUCKROCK’s property and Confidential Information in tangible form that Contractor may have in Contractor’s possession or control.  
8. Conflicts of Interest. Contractor represents that Contractor is free to enter into this Agreement and that Contractor has no outstanding agreement or obligation that is in conflict with any of the provisions of this Agreement, or that would preclude Contractor from complying with the provisions hereof, and further certifies that Contractor will not enter into any such conflicting agreement during the Term of this Agreement.  Further, Contractor in performing his/her Services under this Agreement, shall not utilize any invention, discovery, development, improvement, innovation, or trade secret in which he/she does not have a priority interest. 
9. Assignment. Contractor acknowledges that the Services to be performed hereunder are of a special and unique nature.  The Contractor shall not assign any of his/her rights under this Agreement, or delegate the performance of any of his/her duties hereunder, without the prior written consent of MUCKROCK.
10. Notices.  Any and all notices, demands, or other communications required or desired to be given hereunder by any party shall be in writing and shall be validly given or made to another party if personally served, or if deposited  in the United States mail, certified or registered, postage prepaid, return receipt requested.  If such notice or demand is served personally, notice shall be deemed constructively made at the time of such personal service.  If such notice, demand or other communication is given by mail, such notice shall be conclusively deemed given five days after deposit thereof in the United States mail addressed to the party to whom such notice, demand or other communication is to be given as follows:
If to the Contractor:

[name]
      [street address]
      [city, state, zip]
If to the Company:

MuckRock News




PO Box 55819




Boston, MA 02205-5819
Any party hereto may change its address for purposes of this paragraph by written 
notice given in the manner provided above.
11. Arbitration. If for some reason any controversies arise out of the terms of this Agreement or its interpretation, between the Contractor and MUCKROCK, that the Parties cannot resolve on their own, Parties agree to have the dispute settled according to the rules set forth by the American Arbitration Association, and the judgment upon award may be entered in any court having jurisdiction thereof. The cost of hiring a mutually agreed upon third-party arbitrator shall be split equally between the Parties.
12. Miscellaneous. This document and appendixes constitutes the entire understanding and agreement of the Parties regarding the subject matter described herein, and all other promises, representations, understandings, arrangements and prior agreements related thereto are merged herein and superseded hereby. The waiver of a breach of any term hereof shall in no way be construed as a waiver of any other term or breach hereof. If any provision of this Agreement shall be held by a court of competent jurisdiction to be invalid and unenforceable, the remaining provisions of this Agreement shall remain in full force and effect. Neither Party shall have any liability for its failure to perform its obligations hereunder when due to circumstances beyond its reasonable control. All the provisions of this Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective heirs, if any, successors, and assigns. The provisions of this Agreement may not be amended, except by an agreement in writing signed by both Parties. This Agreement shall be governed by and construed under the laws of the State of Massachusetts (Suffolk County).
IN WITNESS WHEREOF the undersigned have executed this Agreement as of the day and year first written above.  Parties certify that they have read the Agreement carefully and understand it completely. The Parties hereto agree that facsimile signatures shall be as effective as if originals. 
MUCKROCK, LLC




[Contractor’s name]
By: __________________________


By:_______________________
Name: ________________________


Name: ____________________
Title: _________________________



 
Appendix A
Compensation Schedule
The contractor’s sole and full compensation for all Services rendered pursuant to this Agreement shall be as follows:
$500 (Five Hundred Dollars) per month
Appendix B
Services that Independent Contractor shall Provide:
Administrative and other duties including but not limited to:
· Handling documents
· Overseeing interns
· Filing and editing stories
· Meeting potential clients
· Scanning documents
· Writing grants
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Please confirm.
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Muckrock may want this language removed if it does not want this to apply retroactively. 
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Muckrock may want have this apply retroactively to the independent contractors already working for it.  
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Do you want to limit this at all (e.g. list a few direct competitors for whom Contractor may not simultaneously work for)?  
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