GENERIC CONTRACTOR AGREEMENT
Guidance Notes: This is to be used as a guide only. It has not been prepared to cover any particular contracting arrangement and may not be suitable for use in all circumstances. In particular, the document is more suited to a contracting arrangement for a specified period, rather than a contracting arrangement for a specific project. The document does not constitute legal advice.
Sections highlighted in yellow need to be filled in or otherwise considered for their applicability.

Sections highlighted in blue are notes only and should be removed from the document once completed.
THIS CONTRACTOR AGREEMENT is made [insert date] 
Between:
[insert name of principal, ACN/ABN] of [insert address] (“the Principal”)
[insert name of contractor, ACN/ABN] of [insert address] (“the Contractor”)
1. Provision of Services
1.1 Engagement
The Principal engages the Contractor effective as of [insert date] to perform [insert nature of services] (“the Services”) on the terms set out in this Agreement (“the Engagement”). 
1.2 Term

The Contractor will commence the Services on [insert date] and will continue until [insert date] or [terminated in accordance with the terms of this Agreement]. 

1.3 Performing Services
(a) The Contractor warrants that it is suitably licensed, skilled and qualified to provide the Services.

(b) The Contractor agrees to perform the Services at such place or places as the Principal reasonably requires.
(c) The Contractor will be available to perform the Services between [specify hours/days/weeks/months the Contractor may be required to be available]. For any period that the Contractor is not or will not be available to perform the Services, the Contractor must notify the Principal. 

(d) The Contractor will report to [insert name] or any other person as nominated by the Principal from time to time.

(e) The Contractor will provide [specify equipment the Contractor is to supply] including any replacements for performing the Services. The Contractor acknowledges it is solely responsible for maintaining all equipment in good and safe working order and condition for the duration of the Engagement.
1.4 No Minimum Engagement

(a) The Contractor agrees that the Principal makes no assurance of any work or minimum payment.

(b) The Contractor’s only right to payment arises for work performed as part of the Services in accordance with this Agreement.

2. Independent Contractor

2.1 The Contractor acknowledges the relationship with the Principal is that of an independent contractor and nothing in this Agreement will be construed so as to constitute the Contractor as an agent, partner or employee of the Principal.

2.2 The Contractor acknowledges and confirms that the Contractor and any person employed or engaged by the Contractor has no entitlement or right to claim against the Principal for annual leave, personal/carer’s leave, long service leave, public holidays or similar benefits. 

2.3 The Contractor has no authority to incur any obligation, make any representations, statements, warranties, enter into any agreement or contract on behalf of the Principal or otherwise bind or commit the Principal in any way unless expressly authorised by the Principal in writing.
2.4 Subject to any express provision to the contrary, the Contractor is free to enter into service arrangements and to provide services for reward to a third party without the Principal’s knowledge or consent, provided that the Contractor’s ability to provide the Services is not affected and that the Contractor is not (in the opinion of the Principal) subject to any conflict of interest.
3. Invoicing and Payment
3.1 The Contractor will invoice the Principal on completion of the Services, or such earlier time as may be agreed between the Principal and the Contractor.

3.2 The Principal will pay the Contractor for the Services within [X] days of the provision of an invoice and in accordance with the payment structure in the Schedule to this Agreement.

3.3 Unless otherwise indicated in this Agreement, all payments applying to the Services are exclusive of any GST. The Principal will pay to the Contractor any GST payable in relation to the Services provided by the Contractor in addition to all other payments payable by the Principal, subject to the Contractor having provided the Principal with a tax invoice for the amount in question.
3.4 The Contractor agrees that the payment constitutes full payment for the provision of the Services including for all work undertaken by the Contractor as specified on the invoice.  

3.5 Unless otherwise agreed between the Principal and the Contractor in writing, the Contractor will be responsible for its own costs and out of pocket expenses incurred in providing the Services to the Principal.

3.6 The Principal will reimburse the Contractor for any out of pocket expenses that are incurred by the Contractor and authorised in advance by the Principal, but only if the Contractor provides receipts which evidence such out of pocket expenses to the Principal at the time of seeking reimbursement.  The Principal will also pay the Contractor for any GST in the same ways as it is required under clause 3.3.  The amount of any reimbursable out of pocket expenses will be reduced by any input tax credit included in those expenses which the Contractor is eligible to claim as an input tax credit.
4. Taxation and superannuation
4.1 The Contractor is entirely responsible in all respects for income tax and all other forms of tax relating to the income and expenditure of the Contractor in the course of carrying out the Contractor’s obligations under this Agreement. 
4.2 The Contractor agrees to be responsible for any superannuation contribution obligation for any person, and any interest and penalties on any such amount, that arise in the course of carrying out the Contractor’s obligations under this Agreement.

Note: Some contractors are entitled to superannuation payments. Use the ATO’s decision tool to find out if you need to make superannuation contributions on behalf of the contractor: https://www.ato.gov.au/calculators-and-tools/super-guarantee-eligibility/
4.3 The Contractor indemnifies the Principal from and against all costs, actions, proceedings, claims, demands, penalties and expenses related to this clause.
Note for NSW contracts: You may wish to require the Contractor to complete a NSW Government Subcontractor’s Statement along with this contract. The Subcontractor’s Statement contains a representation that the Contractor has paid all payroll tax it is required to pay in relation to the work.
5. Insurance

5.1 The Contractor must always maintain:
(a) A policy of insurance against all legal liability in respect of loss/damage arising through the act, neglect, or fault of the Contractor or any person engaged by the Contractor in the performance of the Services, and the Contractor must indemnify the Principal against all such liability;
(b) Public liability insurance to the value of at least [insert value]; and
(c) Workers’ compensation insurance as required by applicable law from time to time in respect to any person who may from time to time be employed or engaged by the Contractor.
Note: You may wish to specify a level of professional indemnity-type insurance in this clause (e.g. $5 million).

Note: Reference should be had to applicable state/federal law to determine whether the Principal may be liable for superannuation or workers’ compensation insurance for the Contractor.
Note for NSW contracts: You may wish to require the Contractor to complete a NSW Government Subcontractor’s Statement along with this contract. The Subcontractor’s Statement contains a representation that the Contractor has appropriate workers’ compensation insurance in place.
5.2 The Contractor must provide to the Principal immediately at the time of Engagement and thereafter from time to time as the Principal reasonably requires, evidence of such insurance.
6. Confidentiality

6.1 The Contractor warrants and undertakes that the Contractor and each of its employees, contractors and agents will at all times keep all Confidential Information absolutely secret and confidential, and will not disclose the Confidential Information to any other person at any time (except with the prior written consent of the Principal).

6.2 The Contractor further warrants and undertakes not to use the Confidential Information for any purpose other than for the benefit of the Principal during or after the term of this Agreement, not to remove the Confidential Information from the premises from which the Principal’s business is conducted without the Principal’s written consent, and not to appropriate, copy, memorise, or in any manner reproduce or reverse engineer any of the Confidential Information.

6.3 The Contractor acknowledges and agrees that all Confidential Information will remain the exclusive property of the Principal, and any Confidential Information which is the product of or results from the activities of the Contractor (or any of its employees, contractors or agents) in the course of the Contractor’s engagement with the Principal will also be regarded as Confidential Information of the Principal for the purposes of this Agreement.

6.4 For the purposes of this clause, “Confidential Information” means  all information belonging to the Principal which is not generally known to the public or to other persons who are not bound by any obligation to maintain its confidentiality and which the Principal derives economic or strategic value, actual or potential, from it not being generally known or has a character such that the Principal has a legitimate interest in preserving its confidential nature, including but not limited to: 
Note: The following sub-clauses represent a comprehensive list of categories of confidential information that a Contractor may be exposed to in the course of their engagement. If there are categories of information listed below that the Contractor will never practically be exposed to, you may wish to remove these categories for brevity.

(a) trade secrets and know-how; 
(b) all physical material such as specifications, computations, analyses, data, designs, procedures and the like; 
(c) financial, marketing and technical information; 
(d) ideas and concepts (whether reduced to a material form or otherwise); 
(e) technology and processes; 
(f) details of customers or suppliers and/or potential customers or suppliers; 
(g) product details and/or future product details; 
(h) prices and/or pricing and fee structures; 
(i) specific product applications; 
(j) existing trade arrangements; 
(k) terms of business and those in the course of negotiations; 
(l) operating systems; 
(m) inventions; 
(n) development activities; 
(o) drawings, techniques, formulae, designs, plans, models and reports; 
(p) software and computer programmes in human or machine-readable code; 
(q) business and marketing plans and projections; 
(r) information relating to the financial position of the Principal; 
(s) information relating to internal management and structure or personnel, policies, practices and strategies; 
(t) information comprised in or relating to any intellectual property rights; 
(u) information of the Principal to which you have access and that has any actual or potential commercial value to the Principal or to the personal corporation which supplied that information; or 
(v) information which is by its nature confidential or designated by the Principal as confidential.

7. Ownership of Work Product

7.1 All intellectual property rights in any software, design, invention or creative works developed by the Contractor (or any employee, contractor or agent of the Contractor) in connection with the performance of the Services (whether before or after the execution of this Agreement) will vest in the Principal immediately on its creation.

7.2 The Contractor must, at the request of the Principal, execute any assignment or other document reasonably requested by the Principal for the purpose of vesting in the Principal all intellectual property rights.

8. Default of Contractor

8.1 The Contractor must:

(a) provide the Services free from defects;
(b) provide the Services in accordance with the requirements stipulated by the Principal; and

(c) otherwise satisfactorily complete its obligations under this Agreement.

8.2 The Principal may inspect the performance, progress and outcome of the Services provided by the Contractor at any time.

8.3 If the Contractor is in default of any of the terms of this Agreement, then the Principal may, after first providing notice to the Contractor, arrange for the Services to be provided by another person and recover 100% of the cost of such alternative provision of the Services from the Contractor.
8.4 The Contractor agrees that it is responsible for any financial loss of any party arising from poor workmanship or negligence in relation to its provision of the Services.

9. Termination of Engagement

9.1 The Principal may terminate the Engagement immediately and without notice if, in the Principal’s opinion, the Contractor commits a material breach of this Agreement or an act of serious misconduct.
9.2 [If an end date is specified in clause 1.2 (Term), insert the following clause] The Engagement will otherwise end on [insert date] at the conclusion of the Term.

9.3 The Principal may otherwise terminate the Engagement for any reason by providing [insert notice period – e.g. 1 month’s] written notice of termination to the Contractor. The Principal may make payment in lieu of all or part of the [insert notice period – e.g. 1 month’s] notice, such payment to be based on the average [weekly/fortnightly/monthly] payments to the Contractor in the previous 3 months.

9.4 The Contractor may terminate the Engagement for any reason by providing [insert notice period – e.g. 1 month’s] written notice to the Principal.
9.5 Immediately on termination of the Engagement the Contractor must:

(a) Return to the Principal or its authorised representative any property it holds or controls that belongs to the Principal; and
(b) Provide to the Principal or its authorised representative a full copy of all electronic records created, modified or maintained by the Contractor relating to the Services and thereafter securely delete any remaining copies of the electronic records, and must provide satisfactory evidence of their deletion to the Principal on request.
10. Delivery up on Termination

The Contractor must deliver up to the Principal, and must cause each of its employees, contractors or agents to deliver up to the Principal, forthwith on request by the Principal and in any event on expiry of this Agreement, all facilities, equipment, notes, and other records relating to the business or affairs of the Principal which the Principal may provide to the Contractor for the purposes of this Agreement or the Contractor may acquire during the course of this Agreement.
11. Further Services after Termination

If the Contractor provides services of the same nature as the Services to the Principal as an independent contractor after the termination of this Agreement (“the Further Services”) and no new service terms are agreed between the parties, then the parties agree that the Contractor will provide the Further Services on the same terms as this Agreement.
12. Entire Agreement
12.1 This Agreement contains the entire understanding between the parties and supersedes all prior communications between the parties.

12.2 Each party acknowledges that, except as expressly stated in this Agreement, that party has not relied on any representation, warranty or undertaking of any kind made by or on behalf of the other party in relation to the subject matter of this Agreement.

13. Legal Effect

Each of the parties to this Agreement intends the provisions of this Agreement to be legally binding and enforceable.

14. Nature of Relationship

The Contractor will perform the Services as an independent contractor and neither it nor its personnel will be, or be deemed to be in partnership or in a joint venture relationship with the Principal, an employee, servant or agent of the Principal, or authorised to pledge the credit of the Principal.

15. Governing Law

This Agreement is governed by and must be construed in accordance with the laws in force in the [insert name of relevant State or Territory]. The parties agree by their execution of this Agreement to irrevocably submit to the jurisdiction of the Courts of the State in respect of all matters arising under or in connection with this Agreement.
16. Severance of Invalid Provisions
If any provision of this Agreement is deemed or held to be illegal, invalid or unenforceable, then this Agreement is to be considered divisible and inoperative as to such provision to the extent it is deemed to be illegal, invalid or unenforceable, and a new provision must be added automatically as similar as possible to such illegal, invalid or unenforceable provision which is legal, valid and enforceable.  In all other respects, this Agreement remains in full force and effect.

17. Counterparts
This Agreement may be executed in any number of counterparts.  The counterparts together will be taken to constitute the one and the same instrument. This Agreement will have effect on execution by all parties of either this Agreement or a counterpart of this Agreement.
Note regarding other matters to consider:
For certain situations the Principal may need to consider whether there is a need to specify and provide for:
· More detailed provisions about protection of confidential information of the Principal;

· More detailed provisions about inventions and ownership of work product produced by the Contractor under the Agreement;
· Any requirements for acceptance testing or progress payments (especially for software development contracts);

· Any special conditions;
· Post-engagement restraint terms; and

· Contractor warranties, including relating to:

· Professional/trade accreditation;

· Compliance with policies and procedures;

· Manner in which jobs will be completed; and

· Payment of the Contractor’s employees to be in accordance with relevant awards/legislation etc, and workers’ compensation scheme insurance requirements.

EXECUTION
EXECUTED for and on behalf of
)
________________________________

)
Signature of authorised representative
[insert name of Principal]
)

[ACN/ABN xxx xxx xxx] by its
)


duly authorised representative in
)
________________________________

the presence of:
)
Name of authorised representative


Witness signature


Witness name

EXECUTED by
)


)

[Insert name of Contractor]
)
________________________________
in the presence of:
)
Signature of Contractor
Witness signature

Witness name
Schedule – Payment Structure

1. [insert details]
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