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Contractor Consulting Agreement
This Agreement is effective as of [INSERT DATE], by and between the Internet Corporation for Assigned Names and Numbers (“ICANN”), a California public benefit non profit corporation, with its principal offices located at 12025 Waterfront Drive, Suite 300, Los Angeles, CA, USA 90094-2536 and [INSERT CONTRACTOR NAME], hereinafter referred to as “Contractor”.
WHEREAS, Contractor and ICANN desire to enter into an agreement for the performance by Contractor of certain professional services in connection with activities being conducted by ICANN.

NOW THEREFORE, in consideration of the foregoing, the mutual promises and covenants contained herein, and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:

1.
SERVICES:  Contractor shall provide to ICANN such professional services as are set forth in the "Specifications Attachment" (attached hereto as Exhibit “B”), which sets forth the manner of the work which will be provided to ICANN pursuant to this Agreement (the "Services").  Contractor may also provide additional Services, based upon request by ICANN (the "Additional Services").  Any such Additional Services shall be evidenced by an “Additional Services Exhibit” which shall set forth such Services and be attached to this Agreement as an amendment.  Any Services provided hereunder shall be rendered by Contractor in a first class manner and shall generally consist of those which are traditionally understood to be a part of providing similar services to the internet, computer, technology and/or domain name industries, and shall be provided in accordance with all applicable laws.  Contractor’s Services shall be first call and first priority as to other work, but shall not be exclusive to ICANN, provided that during the term of Contractor’s engagement hereunder, Contractor will not render services that prevent, interfere or conflict with, or delay the prompt performance of Contractor’s Services hereunder.  

2.
TERM:  Contractor shall render the Services on the date or dates set forth on the Specifications Attachment, attached hereto.

3.
COMPENSATION:  Subject to all the provisions of this Agreement and the execution of this Agreement, including, but not limited to, the “Supplemental Terms”, “Specifications Attachment” and “Independent Contractor Attachment” (attached hereto as Exhibits “A”, “B”, and “C” respectively), ICANN agrees to pay Contractor as full and complete consideration for Contractor's Services hereunder, and Contractor agrees to accept, the sum as set out in Exhibit B, payable in US Dollars for the Services, which shall be paid in accordance with the payment schedule set forth in the Specifications Attachment.

4.
RIGHTS:  In Consideration of the Compensation, as set forth in paragraph 3 above, Contractor grants to ICANN, and its subsidiaries, successors, assigns and licensees the worldwide, exclusive rights, in perpetuity to use the results and proceeds of Contractor’s Services (the “Products”), in any way and for any purpose without restriction, and without further required permission, approval or payment.  Contractor acknowledges that this Agreement represents a complete buy-out with respect to Contractor’s Services or any results derived or to be derived therefrom, except as shall otherwise be specified in the Specifications Attachment.  The above transfer shall include any and all patents, copyrights, trade secrets and other proprietary or legal rights arising therefrom or relating thereto (collectively, the "Legal Rights").  All Legal Rights are and will be the sole and exclusive property of ICANN.  Contractor will have no rights of any type or nature whatsoever in or to the Products or the Legal Rights, including without limitation, the right to reproduce the Products for any use whatsoever or to create any derivative work or variation thereof.  Contractor will not be entitled to any royalty, commission or other payment with respect to the Products or Legal Rights, other than as set forth herein.  To the extent the Products are copyrightable and Contractor is at any time now or in the future deemed to be an employee of ICANN, such Products shall be deemed "works for hire”.  ICANN shall be considered the owner of the Products for all other purposes.  Finally, Contractor warrants that all Products that are produced for ICANN will be Contractor’s original work and will not infringe any copyrights, trade secrets, trademarks, patents or other proprietary rights of any third party.

5.
INDEPENDENT CONTRACTOR STATUS:  Contractor acknowledges and agrees that Contractor is an Independent Contractor and that Contractor’s employees or agents, if any, are not employees or agents of ICANN for any purpose, including but not limited to national or local withholding or employer taxation obligations.  Contractor hereby agrees to abide by all of the terms of the Independent Contractor Attachment, (Exhibit “C”).

6.
IMMIGRATION LAW:  With respect to each of Contractor's employees who render Services to ICANN hereunder, Contractor shall be responsible for compliance with all applicable immigration laws, including the U.S. Immigration Reform and Control Act of 1986, and with all employment eligibility verification provisions required by law.

7.
AGREEMENT:  This Consulting Agreement, the Supplemental Terms (Exhibit “A”), the Specifications Attachment (Exhibit “B”) and the Independent Contractor Attachment (Exhibit “C”) are hereby incorporated in and made a part of this Agreement (collectively referred to herein as the “Agreement”).  In the event of a conflict between the Consulting Agreement and the Supplemental Terms or the Specifications Attachment, the terms of this Consulting Agreement shall prevail.  In the event of a conflict between the Consulting Agreement and the Independent Contractor Attachment, the terms of the Independent Contractor Attachment shall prevail.  All defined terms shall be used with the same meaning throughout the Consulting Agreement and all Exhibits.

8. 
ADDITIONAL SERVICES:  The parties may by creation of Additional Exhibit B’s agree to contract for other Services.  Such additional projects may be reflected in a new Exhibit B, which must be signed by an appropriate signatory authority of both parties and such additional Exhibit B’s would be considered to be amendments to this agreement and all other terms herein shall apply.

The parties shall indicate their acceptance of this entire Agreement by signing in the appropriate space provided below.

Internet Corporation for Assigned Names and Numbers (“ICANN”)


By:  _______________________________________




Signature

___________________________________________



Print Name and Title
Date:  ______________________________________

AGREED AND ACCEPTED:

[INSERT CONTRACTOR NAME]

By:  _______________________________________




Signature

___________________________________________



Print Name and Title
Date:  ______________________________________

Taxpayer ID #: _______________________________

Address:   ___________________________________


     ___________________________________

Email:
     ___________________________________

Telephone:  __________________________________

EXHIBIT A

SUPPLEMENTAL TERMS


Exhibit "A" to the consulting agreement effective [INSERT DATE], between the Internet Corporation for Assigned Names and Numbers (“ICANN”), a California public benefit non profit corporation, with its principal offices located at 12025 Waterfront Drive, Suite 300, Los Angeles, CA, USA 90094-2536 and [INSERT CONTRACTOR NAME], hereinafter referred to as “Contractor”.

1.
RIGHTS OBLIGATIONS: Contractor agrees that ICANN shall have the exclusive right, but not the obligation, to file applications for copyright, trademark, patent, and other protections throughout the world to protect ICANN's Legal Rights in and to the Products and that Contractor shall, upon the request of ICANN, perform such legal acts and execute and deliver to ICANN, any such documents, applications and assignments reasonably requested by ICANN to secure, enforce and protect Contractor's Legal Rights in and to the Products.

2.
FORCE MAJEURE:  In the event of an occurrence of an event of force majeure, as the term is generally understood within the industry, ICANN shall have the right to suspend this Agreement and shall have the right, but not the obligation, to extend this Agreement by the length of any such suspension.  If an event of force majeure continues for eight (8) consecutive weeks, ICANN shall have the right to terminate this Agreement.
3.
WARRANTIES:  Contractor represents and warrants to ICANN as follows:


(a)
Contractor is fully authorized to enter into, and perform its obligations under this Agreement.  This Agreement creates lawful, valid, and binding obligations, enforceable against Contractor in accordance with its terms.


(b)
Contractor has the right to grant all rights granted herein, including but not limited to all necessary literary, artistic, musical and/or intellectual property rights, and is free to enter into and fully perform this Agreement.


(c)
The exercise of rights granted herein and the performance of Contractor’s Services will not infringe on any rights of any third party, including but not limited to copyright, trademark, unfair competition, contract, defamation, privacy or publicity rights.


(d)
Contractor has not entered and shall not enter into any arrangement or agreement that will interfere or conflict with the rights granted to ICANN hereunder.

4.
INDEMNITY:  Contractor shall defend, indemnify and hold harmless ICANN and its subsidiaries, affiliates, officers, directors, agents, and employees (collectively “Indemnified Parties”) against any and all claims, actions, losses, liabilities, damages, costs or expenses (including reasonable attorneys' fees) arising out of the Services provided or related actions of Contractor or breach of any warranty, representation or other provision of this Agreement by Contractor.

5.
CONFIDENTIALITY:  In accordance with the accompanying non-disclosure agreement entered between the parties, Contractor agrees, on behalf of itself and all of its employees, not to disclose any confidential or proprietary information received in the course of performing its obligations under this Agreement (except to its employees as necessary to effect the purposes of this Agreement).

6.
SURVIVING OBLIGATIONS:  The parties' representations, warranties, and indemnity shall remain in effect following the termination or expiration of this Agreement.

7.
ASSIGNMENT:  Contractor may not assign this Agreement or any of its rights or obligations hereunder.  ICANN may freely assign this agreement, provided that its assignment of rights under this Agreement will not relieve ICANN of its obligations under this Agreement.

8.
REMEDIES:  Contractor's Services and the rights hereunder granted to ICANN are of a unique character and of such value that the loss of these Services cannot be adequately compensated in damages in an action at law, and a breach by Contractor of any material provision hereunder will cause irreparable injury.  Contractor, therefore, expressly agrees that ICANN shall be entitled to seek equitable relief by way of restraining order or injunction or otherwise to prevent the breach of this Agreement and to secure its enforcement.  Each of ICANN's several rights, remedies and options hereunder shall be cumulative, and not one of them is exclusive of the other or of any rights, remedies or priorities allowed by law or in equity, and the pursuit of one remedy shall not be deemed a waiver of any other remedy.  Contractor hereby agrees as a fundamental term of this Agreement that Contractor's sole remedy for breach by ICANN of any of its obligations under this Agreement shall be an action at law for damages and Contractor acknowledges that such damages are fully adequate to compensate Contractor in the case of any breach by ICANN or it assignees and/or licensees hereunder.  Notwithstanding any other provision of this Agreement, in no event shall Contractor be entitled to rescission, injunctive or other equitable relief.

9.
TERMINATION:


(a)
Partial Termination / Termination upon Notice:  ICANN shall have the right (a) to terminate any Services or Additional Services without terminating this Agreement, and (b) to terminate this Agreement, including any Services or Additional Services being performed by Contractor, by giving ten (10) days' written notice to Contractor if, in ICANN’s judgment, termination is necessary to ICANN’s overall business needs. 


(b)
Fraud, Embezzlement, Gross Misconduct:  ICANN shall have the right to terminate this Agreement and Contractor's Services if in ICANN's good-faith belief, based on the facts then available to ICANN, Contractor has engaged in any of the following conduct: fraud, misappropriation or embezzlement of funds, or gross misconduct.  Termination under this provision shall be effective immediately upon receipt of notice by Contractor. 


(c)
Other Provisions:  ICANN shall have the right to terminate this Agreement pursuant to other provisions contained throughout this Agreement, including but not limited to Paragraph 11 of these Supplemental Terms.  Nothing contained within this provision shall negate or override ICANN’s rights to terminate contained within other provisions herein, and ICANN may elect at its option the most favorable applicable termination provision or provisions contained within this Agreement.

10.
DEFAULT:


(a)
Definition:  If Contractor fails, refuses or neglects to perform any of Contractor's obligations hereunder to the best of Contractor's ability, for any reason other than incapacity, Contractor shall be in "default" of this Agreement.  If Contractor refuses or states that Contractor will refuse to comply with any of Contractor's obligations hereunder, such refusal or statement may be treated by ICANN as an immediate default, regardless of whether the time for performance of such obligation or obligations has arrived.  Further, ICANN may, at any time, make a written request for Contractor to confirm in writing Contractor's intentions and willingness to comply with Contractor's obligations hereunder, either generally or with respect to any particular matter.  If, within forty-eight (48) hours from delivery of such request at the address for notices set forth herein (exclusive of Saturdays, Sundays and federal holidays), Contractor fails to deliver the requested information to ICANN, such failure may be treated by ICANN as an immediate default.


(b)
ICANN's Right to Suspend or Terminate for Default:  ICANN may suspend this Agreement as to compensation while such default continues and during the week after Contractor serves a written notice upon ICANN stating that Contractor is ready, willing and able to resume full performance.  ICANN has no obligation to suspend before terminating and may at its sole discretion terminate this Agreement immediately at any time during the period Contractor is in default.  

11.
IPV6 SPECIFICATION COMPLIANCE:  To the extent the Services and/or Deliverables include development or provision of (i) website design, hosting, implementation and/or programming, and/or (ii) software and/or devices that support network or Internet connectivity, Contractor warrants and represents that all such Services and Deliverables will be fully compliant with the Internet Engineering Task Force (IETF) Internet Protocol, Version 6 Specification, sometimes referred to as the IPv6 Specification and, in addition, will be fully backward-compatible with the Internet Engineering Task Force (IETF) Internet Protocol, Version 4 Specification, sometimes referred to as the IPv4 Specification, including without limitation having the capabilities: (a) to create or receive, process, and send or forward (as appropriate) IPv6 packets in mixed IPv4/IPv6 environments, and (b) to interoperate with other iPv6 compliant software, devices and websites on networks supporting only IPv4, only IPv6, or both IPv4 and IPv6.  The expectation is that any networked application or service developed for ICANN would operate irrespective of whether such services were accessed using IPv4 or IPv6.

 
12.
CONTRACTOR CONFLICTS OF INTEREST:  Contractor recognizes and acknowledges the unique and essential role of ICANN among the global community of Internet stakeholders.  Contractor further recognizes and acknowledges that ICANN has implemented policies and procedures to identify and, as necessary, mitigate any potential or actual conflicts of interest between ICANN officers, directors, and employees and the objectives embodied in ICANN's mission and purpose.  Contractor likewise recognizes and acknowledges that Contractor is subject to ICANN's conflict of interest policies and procedures insofar as necessary to maintain and safeguard the integrity of ICANN's mission and responsibilities to the global community of internet stakeholders.  Accordingly, if requested by ICANN, Contractor must complete a “Contractor Conflicts of Interest Disclosure” within 10 days of execution of this Specifications Attachment.  Contractor agrees that it will revise and update the Contractor Conflicts of Interest Disclosure when and to the extent to which Contractor becomes aware of circumstances that would require such a revision, and in all events at least annually.
13.
CURING PROVISION:  Contractor shall not bring or make any claim that ICANN has breached any of the provisions hereunder unless Contractor has first made a written demand to cure such failure, and ICANN has not satisfied the obligations within ten (10) business days of receipt of such demand.  The written demand shall specify the provision claimed to be breached, the date such obligation or performance was to have been satisfied and any other identifying specifics.

14.
MISCELLANEOUS:


(a)
No Implied Waiver:  No failure on the part of ICANN or Contractor to exercise and no delay in exercising, and no course of dealing with respect to any right, power or privilege under this Agreement shall operate as a wavier thereof, nor shall any single or partial exercise of any right, power or privilege under this Agreement preclude the exercise of any other right, power or privilege. 


(b)
Counterparts:  This Agreement may be executed in two or more counterparts (and by different parties on separate counterparts) each of which shall be an original, but all of which together shall constitute one and the same instrument.  


(c)
No Violation of Law:  If any provision of this Agreement shall be deemed invalid or unenforceable as written, it shall be construed, to the greatest extent possible, in a manner which shall render it valid and enforceable, and any limitations on the scope or duration of any such provision necessary to make it valid and enforceable shall be deemed to a part hereof; no invalidity or unenforceability shall affect any other portion of this Agreement.  


(d)
Choice of Law and Submission to Jurisdiction:  This Agreement shall be governed by applicable U.S. federal law and by the laws of the State of California applicable to contracts entered into and to be wholly performed within this State.  Contractor and ICANN hereby submit and consent to the jurisdiction of the State and Federal Courts located in Los Angeles County, California, USA.  


(e)
Paragraph Headings:  Paragraph headings contained in this Agreement are for convenience and shall not be considered for any purpose in construing this Agreement.

15.
ENTIRE AGREEMENT:  This Agreement cancels and supersedes all prior negotiations and understandings between ICANN and Contractor relating hereto.  This Agreement is not valid or binding unless and until in writing and signed by a duly authorized officer of ICANN and by Contractor.  No amendment, modification, extension, release, discharge or waiver of this Agreement, or any provision hereof, shall be valid or binding unless in writing and signed by a duly authorized officer of ICANN and by Contractor.  No oral agreement shall be binding on ICANN or Contractor unless and until reduced to writing and signed by a duly authorized officer of ICANN and Contractor.

EXHIBIT B

SPECIFICATIONS ATTACHMENT
Contractor/Consultant: [Insert name of contracting company or individual] 
Job Title:  Contractor 
Reporting to:  [Insert title of supervising ICANN employee, and then name of that employee]
Dates of Performance:  [Insert start date] through [Insert end date]
Description of Tasks and Requirements: [Insert description of tasks and any specific requirements here]

Deliverables: [if any, with milestones and deadlines]

Fees and Expenses:  [US$ _______ per_____], to be invoiced to ICANN, which shall be payable 30 days after ICANN’s receipt of invoice. 
ICANN will pay for reasonable, documented expenses actually incurred in providing the Services under this agreement, provided that expenses individually in excess of US$250.00 shall be approved in writing in advance and follow all existing ICANN expense policies.

Other:  

In light of the nature of Services and confidential information involved in this project, Contractor agrees that it will only involve the services of [INSERT INDIVIDUAL(S) NAME(S) or INSERT “EMPLOYEES OF [COMPANY NAME]].  No other individuals will be engaged on this project or have access to the confidential information provided by ICANN relating to this matter.  ICANN will have the right of approval before any other persons are involved in the project, and a delay on ICANN’s part or failure to approve additional persons by ICANN will not be a breach of this Agreement.
Any and all ICANN property provided to Contractor for use during the pendency of the Agreement, including, but not limited to, keys, parking card(s), security card(s), computers and related equipment, documents and copies, cell phone(s) and related equipment, and client contact information, shall be returned by Contractor to ICANN on or before the final date of performance under this Agreement.
EXHIBIT C

INDEPENDENT CONTRACTOR ATTACHMENT

Exhibit "C" to the Consulting Agreement effective [INSERT DATE] between the Internet Corporation for Assigned Names and Numbers (“ICANN”), a California public benefit non profit corporation, with its principal offices located at 12025 Waterfront Drive, Suite 300, Los Angeles, CA, USA 90094-2536 and [INSERT CONTRACTOR NAME], hereinafter referred to as (“Contractor”).


1.
ICANN hereby contracts with Contractor, and Contractor hereby contracts with ICANN to perform the Services for the exclusive use and benefit of ICANN as more fully described in the Consulting Agreement and in the Specifications Attachment (“Exhibit B”) also attached to the Consulting Agreement and incorporated herein by this reference.  Upon execution of the Agreement and notwithstanding anything to the contrary contained herein, ICANN will pay Contractor the amounts specified in the Consulting Agreement for the Services rendered by Contractor to ICANN.


2.
Contractor retains the sole right to control or direct the manner in which the Services described herein are to be performed.  Without limiting the foregoing, ICANN retains the right to inspect, to stop work, to prescribe alterations and generally supervise Contractor’s work to insure its conformity with the tasks or Services specified in this Agreement and ICANN’s contemplated use.  Contractor and ICANN understand that it is Contractor’s sole responsibility to provide for the payment, if required in accordance with the applicable laws, of all employment taxes and insurance, including workers’ compensation coverage and public liability insurance arising out of or relating to this agreement, and that ICANN is not responsible for the payment of such items.


3.
Contractor acknowledges that Contractor is not an employee of ICANN, and that ICANN is not responsible for the payment of those items set forth in the foregoing paragraph and that Contractor will not share in any employee benefits to which employees of ICANN are entitled.  Nothing in this Agreement shall be deemed to create a relationship of employer and employee.  Contractor shall exercise Contractor’s best judgment as to the means, methods and manner of conducting the tasks and Services to be rendered by Contractor for the benefit of ICANN, subject however, to all applicable statutes, regulations and rules of any governmental or other authority to which either Contractor or ICANN is subject.


4.
Contractor acknowledges that Contractor has no authority for or on behalf of ICANN to make, enter into or amend any contracts or agreements or to take any action which would impose liability on ICANN, without the express written consent of an authorized officer of ICANN.  Contractor represents to ICANN that Contractor is engaged in an independent calling and has complied with all laws regarding business permits and licenses that may be required to carry out Contractor’s independent calling, and that Contractor is a signatory company of/or a member in good standing of any guild, union or other professional organization, which may be necessary to carry out Contractor’s independent calling and the tasks to be performed under this Agreement.


5.
Contractor agrees to indemnify and hold ICANN harmless (including attorney’s fees and costs incurred by ICANN) should Contractor fail to meet Contractor’s obligations with regard to the payment of social security and other taxes, federal and state (or other such political or governmental subdivision) income taxes, unemployment insurance, and similar items should ICANN be held liable or responsible therefore, including any taxes due to ICANN receiving services from Contractor.  


6.
ICANN retains the right to terminate Contractor’s Services for any reason whatsoever at anytime, as provided within this Agreement, and ICANN will be obligated to pay Contractor only for such portions of the work which have been satisfactorily performed to the date of termination.  The provisions of Sections 2 and 5 of this Exhibit will survive the termination of this Agreement.
