
Confidentiality Agreement with Independent Contractor


AGREEMENT dated this __  day of ________, 2009 by and between _______________________________________________________________ (The “Corporation”), and David Lawrence and Associates located at 17926 Bahama Isle Circle, Tampa, Florida 33647, (the “Contractor”),

WHEREAS, the Corporation is in the business of asset management and investment advice, and it engages the service from time to time of individuals or entities who serve as Independent Contractors for the purpose of providing consulting services to assist the Corporation with its operations and services to its clients and prospective clients, and

WHEREAS, the Contractor is interested in working with the Corporation as an Independent Contractor who will from time to time provide the services of operational efficiency consulting, strategic planning, process development and technical systems development with the consent of the Corporation, and for the benefit of the Corporation,

NOW, THEREFORE, in consideration of the mutual promises contained herein, as well as other good and valuable consideration paid by each to the other, the parties hereto agree as follows:

1. The Corporation shall engage the Independent Contractor for the purpose of consulting, tactical planning, and/or process development in the name of the Corporation and for its benefit. In connection therewith, the Contractor shall perform the following function:

a. Operational Efficiency Evaluation 

2. The Corporation shall coordinate and cooperate with the Contractor by providing the Contractor with access to such of the corporation’s personnel, facilities, and information so as to best promote and support the Contractor’s efforts in fulfilling its duties.

3. For its services, the Contractor shall receive from the Corporation compensation as detailed in a separate contractual agreement.

4. It is agreed that there shall not be any employer/employee relationship between the parties. The Contractor is free, subject to the provisions below, to engage in any other employment of his or her selection, and he is completely in control of the number of days and the number of hours within each day that he chooses to devote to any activities undertaken for the Corporation, pursuant to this agreement. The compensation to be earned by the Contractor shall be solely determined in accordance with the above provisions, and it is expected that he shall receive no other compensation for any other services to be rendered to the Corporation.

5. There shall be no deduction from the fees paid to the Contractor for any employment taxes, and the Corporation shall furnish to the Contractor at the conclusion of each calendar year with a completed IRS form 1099, which shall indicate the total compensation paid by the Corporation to the Contractor. For this purpose, the Contractor shall provide his social security number or employer identification number at the end of this agreement.

6. As between the parties hereto, the Contractor shall be solely responsible for his conduct and for the conduct of his agents and employees in regard to the fulfillment of the purposes of this agreement, and he shall indemnify the Corporation for, and hold it harmless against any loss or expense, including reasonable attorneys fees, arising out of any claim for personal injury or property damage claimed to have been sustained as a result of any act or omission on the part of the Contractor or his agents, or employees.

7. The Contractor acknowledges that during the course of working on matters for the Corporation, he shall become aware of information of various types pertaining to the clients and activities of the Corporation, including but not limited to, pricing operational procedures, and software program usage, all of which the Corporation considers to be confidential, and which would, if disclosed to and /or used by a competitor, would be harmful to the Corporation. The Contractor therefore agrees that during the entire term of his relationship with the Corporation, and for an unlimited period after the termination of the relationship, regardless of the reason or cause for that termination, it shall not (a) engage in any conduct that will substantially diminish the value of the business of the Corporation including, without limitation, the solicitation or hiring of employees of the Corporation, or other Independent Contractors having a relationship with the Corporation, or (b) contract any employee of the Corporation or Independent Contractor doing business with the Corporation regarding the Corporation, except in connection with the legitimate business interests of the Corporation.
8. Contractor further agrees (a) to keep secret and to retain in the strictest confidence all matters pertaining to the Corporation including, without limitation, the names of its clients and lists of prospective clients, its suppliers and contractors, its pricing structure, the Corporation’s trade secrets, procedures and policies, and other business affairs, and agrees not to disclose them to anyone outside of the Corporation, either during or after the term of his relationship with the Corporation, except in the course of performing his duties hereunder or with the Corporation’s express written consent: and (b) to destroy or deliver promptly to the Corporation upon the termination of the relationship created hereunder, or at any time the Corporation may so request, all memoranda, notes, records reports, manuals, mailing lists, strategic plans, marketing and advertising plans and programs relating to the Corporation’s business and all property associated therewith, which he or she may then possess or have under his control.
9. The parties acknowledge that it may be impractical and extremely difficult to accurately determine the Corporation’s actual damages in the event of a breach of the provisions of Paragraphs 7 and 8 by the Contractor, and they therefore agree that in the event of such a breach or threatened breach, the Corporation shall be entitled, in addition to other remedies available at law, to have the provisions of those paragraphs specifically enforced by temporary, preliminary and permanent injunctive relief without the posting of a bond or other security.

10. If any of the provisions of Paragraphs 7 and 8 are held to be unenforceable because of the duration of the provision or the area covered thereby, the court making such determination shall have the power to reduce the duration and/or the area, and in its reduced form, the provisions shall then be enforceable.

11. This agreement shall be terminable by either party, without cause, upon thirty days written notice to the other party. It may be terminated by the Corporation with cause – defined as (1) the failure of the Contractor to act in furtherance of the interests of the Corporation and its clients, (2) a material violation by the Contractor of any provision of this Agreement, (3) the conviction of the Contractor of a crime, or (4) an act or omission which in the sole opinion of the Corporation evidences moral turpitude. In the event of such termination for cause, the Contractor shall cease any further representation of the Corporation immediately upon receipt of said notice. The provisions of Paragraphs 7, 8 9, and 10 shall survive any termination of this Agreement.

12. Any notice to be given hereunder shall be given to a party at the address designated above, or at such other address as the party may subsequently designate, either (a) by hand delivery, (b) by certified mail return receipt requested, or (c) overnight mail delivery, on the day that is three days after the date of mailing in the case of certified mailing, and one business day after the notice is delivered to the overnight delivery service in the case such service is utilized.
13. This constitutes the entire agreement between the parties. It may only be modified by a further written agreement signed by both parties.

14. This agreement shall be binding upon the parties hereto, as well as their successors, heirs, and assigns, providing however, that the contractor may not assign his rights and obligations under this agreement without the express prior written consent of the Corporation.

15. This agreement shall be construed and enforced pursuant to the substantive and procedural laws of the State of Florida. Any dispute arising hereunder as to the interpretation or enforcement of any provision herein shall be subject to litigation in the Supreme Court of the State of Florida,  Located Tallahassee, Florida.
IN WITNESS WHEREOF, THE PARTIES HAVE SIGNED THIS AGREEMENT AS OF THE DATE FIRST ABOVE WRITTEN.

[insert The Corporation Name]


David Lawrence and Associates
____________________________

 David L. Lawrence         
By:
 _________________________

By: David L. Lawrence, AIF®
The Corporation




The Contractor
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