PROFESSIONAL SERVICES AGREEMENT
 

This Professional Services Agreement (“Agreement”) is entered into this _____ day of _________, 20​​___ (“Effective Date”), by and between TTE Transcripts Worldwide, Ltd. (“TTE” or “Company”), an Illinois corporation with offices at 10317 Fair Lane, Huntley, IL 60142 and ___________________________ (“Subcontractor”), located at___________________________ for professional and related services to be provided to TTE by Subcontractor subject to the terms and conditions of this Agreement.

 
 
1. 
Scope of Services: Transcription
 
2. 
Terms of Agreement: This Agreement shall commence on the Effective Date and, unless otherwise terminated as provided herein, shall remain in effect for one (1) year and shall automatically renew for additional one (1) year periods unless a party provides the other with at least thirty (30) days prior written notice of its intention not to renew.
 
3. 
Time Devoted by Subcontractor: It is anticipated the subcontractor will perform services for company on an as needed basis. The particular amount of time may vary due to the cyclical nature of the Company’s business, the availability and proficiency of the Subcontractor. 
 
4. Place Where Services Will Be Rendered: The Subcontractor will perform most services in accordance with this contract at his/her home or office.
5.          Transcription Equipment: Subcontractor will purchase own transcription equipment/software to be compliant with TTE’s digital system and/or access to .wav, mp3, Real Player, Windows Media and other audio files.  
6.         Billing and Fees: The Subcontractor will submit an itemized statement setting forth the services rendered.  Subcontractors will be paid for work performed no later than 45 days from the date of the invoice.
 
7.         Independent Contractor: Both the Company and the Subcontractor agree that the Subcontractor will act as an independent contractor in the performance of its duties under this contract.  This Agreement shall not constitute or be construed as a partnership, employer-employee relationship, franchisee-franchisor relationship, joint venture or agency agreement between the parties.  Subcontractor shall have the right to enter into agreements with other clients provided such agreements do not adversely impact Subcontractor’s performance under this agreement.
 
Accordingly, the Subcontractor shall be responsible for payment of all taxes including Federal, State and local taxes arising out of the subcontractor's activities in accordance with this contract, including by way of illustration but not limitation, Federal and State income tax, Social Security tax, Unemployment Insurance taxes, and any other taxes or business license fee as required.  
 
In addition, because you are representing yourself to TTE as an independent contractor and the parties believe they are creating an independent contractor relationship, if at a later date, the IRS, EDD, or any other taxing authority determines your classification as an independent contractor was incorrect, you agree to indemnify TTE for all taxes, interest, and penalties paid by TTE as a result of a reclassification of your employment status.

No work accepted by the subcontractor can then be subcontracted out to another individual or overseas to an individual or overseas agency/service.
 
8.
Confidential Information: The Subcontractor agrees that any information received during any furtherance of the subcontractor's obligations in accordance with this contract, which concerns the personal, financial or other affairs of the Company will be treated by the subcontractor in full confidence and will not be revealed to any other persons, firms or organizations. 
 
The Subcontractor will use best efforts and reasonable diligence to:
 
(a) 
Use such Confidential Information only for internal business purposes; 

 
(b) 
Protect supplied Confidential Information in the same manner as the Subcontractor protects its own Confidential Information;

 
(c) 
Not make copies of any such Confidential Information or any part thereof without the written consent [permission] of the Company;
 
(d)
Not disclose to others any such Confidential Information or any part thereof without the written consent [permission] of the Company;
 
(e) 
To reasonably limit dissemination of such Confidential Information to persons within the Company organization who have a need to know or utilize such Confidential Information.
 
9.
Absent a separate written agreement regarding ownership, in entering this agreement, you hereby grant to TTE all rights, titles and interest in the works conceived or first produced by TTE or its clients and any material produced by you or your employees under this Agreement, and you agree that such materials are “works made for hire” exclusively for TTE or its clients under the copyright laws of the United States.

 
In the event that any such work shall not be a work made for hire under said copyright laws, you hereby assign to TTE or its clients all rights, titles, and interest in such work and to execute whatever assignment of copyright or other documents whatsoever as may be required or appropriate to transfer and confirm exclusive title in such work to the copyright therein to TTE.
 
10.
Non-Solicitation and Non-Compete: Subcontractors will not directly or indirectly employ or recruit for employment any employee or subcontracted person of TTE during the term of this Agreement and for three (3) years thereafter without prior written consent of TTE.  In the event an employee or subcontracted person is hired without prior written consent, during the time specified, subcontractor will pay TTE an amount equal to 40% of the gross yearly wages of the employee or subcontracted person as liquidated damages, not as a penalty.

 
Subcontractor agrees that during the term of this Agreement and for three (3) years thereafter, Subcontractor will not directly or indirectly solicit any current or prospective customers for the purposes of establishing any business relationship to provide services contemplated by this Agreement.  Further, during the term of this Agreement and for three (3) years thereafter Subcontractor will not establish a business directly competitive with TTE, which includes businesses in the field of transcription, within territory services by TTE.
 
11.
This agreement may be terminated by either party with or without cause and for any or no reason upon thirty (30) days written notice to the other party.  This agreement may be terminated by either party for cause upon three (3) days written notice by the other party.  Cause for termination includes, but is not limited to, violation of the covenant not to compete, violation of the confidentiality clause, any other material breach of this Agreement, or if your work product is below the standard relative to the normal quality of work performed by TTE.

 
12.
Assignment and Subcontracting: Subcontractor shall not assign any right or interest under this agreement or delegate or subcontract any work or other obligation to be performed or owed under this agreement without the prior written consent of Company.  
 
13.
Benefits: Company does not offer benefits of any kind to the Subcontractor.
 
14.
Insurance: During the term of this Agreement, Subcontractor shall be solely responsible for maintaining adequate health, auto, workers' compensation, unemployment compensation, disability, liability, commercial liability, automobile and any other type of insurance, as is required by law or as is the common practice in the industry.  Subcontractor agrees to indemnify and hold TTE harmless against any claims relating to Subcontractor’s failure to provide such insurance.

 
15.
Notice: All notices required or permitted to be given hereunder shall be deemed duly given if in writing and either sent by e-mail, facsimile transmission or hand delivered or deposited with an express courier service prepaid addressed to Subcontractor or TTE, as the case may be, at the address set forth below, or to such other address as the parties may direct by notice as herein provided.

16.
Signatures: Both the Company and the Subcontractor agree to the above contract.  
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