[image: image1.jpg]Jindsott





[image: image1.jpg]

SUBCONTRACTING  AGREEMENT

THIS SUBCONTRACTING AGREEMENT is entered into effective this  on July 28, 2011 by and between IndSoft, Inc. (INDSOFT), a computer consulting, solution and product development firm, with principal place of business located at 3755 E. Main St, Suite 180 St Charles, IL 60174 (the “Company”), and  Copmpany Name. (the “VENDOR”), a IL based corporation with principal place of business located at Subcontractor Address and  FORMDROPDOWN 
Number is: 99-9999999, and who employs individuals referred to herein as CONSULTANT (S) or independent contractor  as  CONSULTANT(S), and IndSoft, Inc. ("IndSoft"), whose Clients require services of CONSULTANT (S). 

NOW, THEREFORE, in consideration of the mutual covenants stated below, the parties agree to all the following clauses from 1 – 29 and Exhibits.
1. STATEMENT OF WORK

Upon acceptance of Vendor’s Consultants by IndSoft’ and/or its clients and subject to the terms and conditions of this Agreement. Vendor will engage Consultants to perform the services described but not limited in each Work Order, to be generated on a case to case basis.  The initial work order agreed to by the parties is attached here to as Exhibit-W.
2. COMPENSATION/EXPENSES
COMPENSATION: Compensation for the Consultant's services provided by Vendor under this Agreement, IndSoft shall pay Vendor the rate per billable hour specified in the Work Order. For all IndSoft and or its client’ authorized hours worked by the Consultant, at the straight (per hour) rate. The hourly rate shall be fixed and non-negotiable for the duration of the Work Order and up to minimum of twelve months.
EXPENSES: Expenses, if allowed by IndSoft’ Clients, will be reimbursed according to the Client’s expense payment policy to IndSoft as mentioned in the work order. Details of expenses along with original receipts must be submitted to IndSoft for processing and payment along with the Vendor’s in a separate invoice. 

3. INVOICING/PAYMENT
a) Vendor agrees that IndSoft, Inc shall not be obligated to pay Vendor for Services rendered by its Resources or reimburse any expenses until IndSoft receives payment from the Client with respect to all Services rendered and expenses. Vendor agrees that ultimately Vendor also ultimately taking the same risk of non-payment and loss for any reason as IndSoft, Inc.

b) Adjustments. If adjustments are made to payments or rates or expenses received by IndSoft from Its Client with respect to any Services provided by Vendors Resource, then Vendor agrees that IndSoft may charge-back to Vendor a full payable portion of the adjustment or non-payment and Contractor agrees to pay IndSoft the amount of the charge back upon IndSoft’s demand with in Seven (7) Calendar days from the date of the written demand to the last known email or physical vendors address from IndSoft.

c) Advances. For convenience and good faith IndSoft agrees to advance vendor for the approved hours as per the Work Order on or before 45 days from the date of the invoice unless other payment terms or options mentioned in the work Order. This Advance payment is subject to clause 3a in this agreement.  All advances payments are within IndSoft discretion and contractor is not contractually entitles to payment unless and until payment has been received by IndSoft from its Client. 

d) Collection of Charge-Back: In order to collect on the charge-back, Vendor agrees that IndSoft may offset the charged-back amount against other or pending amounts that IndSoft may owe to Vendor in addition to any and all other remedies available to IndSoft to collect Advance Payment. If no further work is anticipated or required by vendor resource under this Agreement (including even if the Agreement has been terminated), then agrees to return all pending Charge-Backs, within seven (7) Calendar days after IndSoft’s demand, further any money received from IndSoft’s Client for Vendor Resource services is subject to the charge-back.

e) Advances. In certain circumstances, on a case-by-case basis and within IndSoft's discretion, IndSoft may elect to advance payment for expenses or Services to Contractor. Even in cases where payment for expenses or Services has been advanced, Contractor is not contractually entitled to payment unless and until payment has been received by IndSoft from the Client. If payment is advanced and if the Client does not pay within ninety (90) days from IndSoft's invoice to the Client; then Contractor agrees that IndSoft may charge-back to and/or demand payment from Contractor.

f) Collection of Charge-Back. In order to collect on the charge-back, Contractor agrees that IndSoft may, in addition to any and all other remedies available to IndSoft, offset the charged-back amount against other amounts that IndSoft may owe to Contractor, including subsequent fees due Contractor under this Agreement. If no further work is contemplated or required under this Agreement (including if the Agreement has been terminated), then Contractor agrees to return, within seven (7) business days after IndSoft's demand, any money received from IndSoft which is subject to a charge-back.
g) IndSoft is not obligated to pay Vendor for any services performed on all invoices, which are submitted more than thirty days (30 days) after the due date set forth in the applicable invoice schedule. Payment is contingent upon IndSoft’s receipt of all documents from the Vendor as mentioned in the clause 27. 
h) IndSoft submits invoices to the client by the 5th calendar day of each month. Therefore, any invoice submitted late (after the calendar day of the month) will not be considered until the next cycle, with payment terms starting from the first calendar days of the following month.
Vendor assumes responsibility of job performance of the consultant for the first two weeks since the job start date. If the consultant’s employment is terminated for unsatisfactory job performance or for any other job related matters, then IndSoft is not obligated to make any payment to the vendor or consultant neither for the hours worked by the consultant nor for any other expenses
4. LIMIT OF EXPENDITURE
Not withstanding any other provision of this Agreement, the total amount payable by IndSoft for services under the Work Order shall be determined by multiplying the stated work order rate of compensation by the hours actually worked by Consultants. IndSoft shall not pay for hours worked in excess of the number specified in the Agreement, without prior written approval from IndSoft’ Client. 

5. AUTHORSHIP AND COPYRIGHT
Agreement or any Work Order furnished to IndSoft’ Clients hereunder, shall be assigned to and vested in IndSoft’ Clients. The parties expressly agree to consider as works made for hire those works ordered or commissioned by IndSoft’ Clients which qualify as such in accordance with the copyright laws. For all such original works, 
CONSULTANT (S) agrees to provide documentation satisfactory to IndSoft’ Clients to assure the conveyance of all such right, title and interest, including copyright, to IndSoft’ Clients. The cost of conveying such rights shall be borne by IndSoft’ Clients, Consultant or Vendor as appropriate.

6. DISCLOSURE OF INFORMATION
Vendor agrees that Vendor and/or its Consultants will disclose and furnish promptly to IndSoft’ Clients any and all computer or related programs, specifications, drawings, sketches, models, samples, records, documentation, works of authorship or other creative works, ideas, knowledge or data, written, oral or otherwise expressed (all hereinafter designated “Information”), originated or developed by Vendor’s Consultants as part of the services performed under this Agreement. The disclose information covenants mentioned here above will be applicable to the consultant if the consultant renders services on any internal project of IndSoft.

7. USE OF INFORMATION
All information furnished to Vendor’s Consultant under this Agreement shall remain the Client’s property. All copies of such information in written, graphic or in other tangible form shall be returned to the Client at its request. Unless such information was previously known to Vendor’s Consultants free of any obligation to keep it confidential, or it has been or is subsequently made public by such Client or a third party without breach of any agreement, it shall be kept confidential by Vendor’s Consultant and shall be used only in performing services under this Agreement.

Vendor acknowledges he/she will not disclose or volunteer directly or indirectly any information concerning the company, projects, contacts, current and prospective clients of Company to any other person, firm or organization.
8. LICENSES
No licenses, expressed or implied, under any patents trademarks or copyrights are granted by IndSoft or its Clients to Vendor or its Consultants, under this Agreement.

9. CONSULTANT INFORMATION
No information furnished by Vendor’s Consultant to IndSoft’ Clients under this Agreement shall be considered confidential or proprietary to Vendor or its Consultants.

10.  INDEPENDENT CONTRACTOR STATUS
Neither Vendor nor any of its Consultants shall be deemed employees, agents or joint ventures of IndSoft or any IndSoft Client. Accordingly, while IndSoft and its Clients shall be available for consultation and advice, neither IndSoft nor its Clients shall exercise control or supervision over Vendor or its Consultants in performing services under this Agreement or any Work Order. Vendor and its Consultants shall abide by Client's safety rules and hours of business, for convenience and safety, but doing so shall not alter the independent contractor status established hereunder.

11. TERMINATION OF AGREEMENT
Either party upon 30 days written notice may terminate this Agreement. Upon such termination, IndSoft will pay Vendor the amount due for services incurred up to and including the time of termination, and no further services will be rendered under this Agreement. Such payment will constitute a full and complete discharge of IndSoft’ obligations under this Agreement. The provisions of Paragraphs 5-23 shall survive termination hereof.

12. ASSIGNMENT
Vendor shall not assign any right or interest under this Agreement (excepting monies due or to become due) nor delegate any obligation to be performed by Vendor or its Consultants under this Agreement without the prior written consent of IndSoft. Any attempted assignment or delegation shall terminate the Work Order and constitute a breach of this Agreement.

13. COMPLIANCE WITH LAWS
Vendor and its Consultants agree to comply with all applicable Federal laws including, but not limited to, the Fair Labor Standards Act and the Federal Occupational Safety and Health Act. Vendor shall cause its Consultants to comply with all applicable state, county and local laws, ordinances, rules, regulations and codes (including procurement of required permits and certificates and giving of notices) at no cost to IndSoft or its Clients in the performance of services hereunder. 

14. CONSULTANT STATUS
Vendor represents and warrants that (i) all work performed by Consultants shall be as employees of Vendor and not as agents of IndSoft or its Clients, (ii) Consultants are the Vendor’s employees and that Vendor pays remuneration to such Consultants; and (iii) that Vendor fulfills all taxation and employment levy responsibilities related to the performance of services hereunder, as required by law. 

As evidence of its proper fulfillment of these responsibilities, Vendor agrees to provide evidence of its compliance therewith to IndSoft when and as requested.

15. BREACH OF THE AGREEMENT

Vendor acknowledges that each obligation, representation or warranty undertaken or expressed herein, is a material consideration for IndSoft entering into this Agreement. Accordingly, Vendor agrees to indemnify and hold IndSoft and its Clients harmless from any liabilities, claims or demands including all costs, expenses and attorney’s fees incurred by IndSoft or its Clients as a result of the breach of this Agreement, or any obligation or representation or warranty or resulting from the negligent or intentional omissions of Vendor or its Consultant's acts or omissions. Vendor agrees to defend IndSoft and its Clients upon request, against any such liability, claims or demand. IndSoft agrees to notify Vendor of any written claims or demands against IndSoft or its clients for which Vendor and or its Consultants may be responsible hereunder.

16. INSURANCE
Vendor will obtain and maintain the following insurance coverage (including coverage for any personnel supplied by subcontractor to perform temporary service under this Agreement) during the entire term of this Agreement, and such additional coverage and amounts may be required by the prime contract(s):

A) Worker’s Compensation: Worker’s compensation insurance in accordance with the applicable laws of the states where subcontractor is required to perform the services, and employer’s general liability insurance and the amount of not less than $1,000,000 dollars per occurrence.

B) General Liability: Commercial General liability or broad form comprehensive general liability insurance with a combined bodily injury and property damage single limit of not less than $1,000,000 per occurrence. Contractor must be included as an additional insured party. The insurance for contractor must be as broad as the coverage provided for subcontractor, and it must apply as primary and non-contributing insurance before any other insurance or self-insurance, including any deductible, that is maintained by, or provided to, Contractor.

C) Automobile Liability: Comprehensive automobile liability insurance with a combined bodily and property damage single limit of $1,000,000 per occurrence, where subcontractor personnel (including personnel supplied by subcontractor to perform temporary services under this agreement) may be driving or travelling by automobile in connection with performance of the services, including, but not limited to, driving or travelling to and from work assignments. Contractor must be included as an additional insured on this insurance policy.

D) Umbrella. $2,000,000

E) Errors and Omission/Professional Liability. $1,000,000

In case the consultant or client claims any of IndSoft’s insurance, then vendor is obligated to pay for the premium charges, deductible and also for the damages. 

Certificate of Insurance: Before vendor performs any of the services under this agreement, vendor must deliver copies of the certificate(s) of insurance providing the coverage specified above to IndSoft. The certificates must stipulate that the insurance company (ies) will provide IndSoft at least 30 days prior written notice, via certified U.S mail, of any material changes, non-renewal, or cancellation of coverage.

17. SPECIAL PROVISIONS 
A. During the term of this Agreement and for one year after the termination hereof Vendor agrees that it will not directly or indirectly (a) seek to provide through the Vendor or a third party, any services to any IndSoft Client to whom Vendor has provided services or about whom Vendor has received information through IndSoft or its Clients hereunder; or (b) seeks to retain, directly or indirectly, for itself or for any other party, the services of another IndSoft Vendor or employee with whom Vendor has worked hereunder or has received information through IndSoft or its Clients .

B.  Vendor shall pay to IndSoft, as liquidated damages for breach of the covenant in paragraph A, as determined by the court.

C.  In the event, in client enters any judgment or upon written complaint to IndSoft for the job done by Vendor or one of its consultants is providing inadequate or unsatisfactory services, IndSoft may do either or both of the following: (i) notify Vendor of complaint and suspend the Work Order, and payment there under, until the situation is resolved; (ii) terminate the Work Order, without any notice period and without further payment.

18. IMMIGRATION LAWS
Vendor shall be responsible for the cost and processing of all applicable immigration procedures for its Consultants to legally work in the USA and Vendor represents and warrants that all consultants it provides to IndSoft are entitled to work in the USA with a valid work authorization as long as Consultant represent IndSoft at our clients.  

19. CONFIDENTIALITY OF AGREEMENT
The Company and their clients possess and will possess property in the form of physical or electronic property. Property could be in the form of physical and/or intellectual information in the form of electronics and non-electronic materials and documents which is important to its business.  The Property was or will be developed, created, or discovered by or on behalf of the Company or its clients, or which became or will become known by, or was or is purchased by or licensed or conveyed to the Company or its clients, which has commercial value in the Company’s Business and its clients business is the property of Company and its Client.  Property - Physical or Intellectual Property includes, but is not limited to, information about trade secrets, business secrets, business process & procedures, Lists of any kind, Compensation information of any kind, Employees & customers information of any kind, Company’s actual or anticipated business plans & strategies; All title, patents, patent rights, copyrights, trademark, service mark, trade secret rights; products, services, distribution, marketing, contracts, relationships or sales; computer software coding, including programs, program code, source code, designs, algorithms, formulas, proprietary methods, proprietary compilations, flow charts, specifications, or processes documents or other electronic media, computer disks, tapes or printouts, and other printed type written or handwritten documents, and brochure in connection therewith shall be the sole properties of the Company and its Clients

Vendor and its resource mentioned in the work order shall at all times, during the period of employment hereunder with the Company and after the termination of employment, not to disclose, reproduce, analyze, duplicate  and use for personal, professional, research purpose, in competition or not competition  in the same business or not,  to any 3rd party other than him and the company or its client introduced without the prior written consent of the President of the Company except as may necessary and appropriate in the ordinary course of performing the Employees duties to the Company.  The property could be prepared by the Vendor’s Resource mentioned in the work order or by others during the employment shall be the sole property of the company and/or its clients.  

20. CHOICE OF LAW AND DISPUTE RESOLUTION
The construction, interpretation and performance of this Agreement and all transactions under it shall be governed by the Laws of the State of Illinois, without giving effect to its principles of conflicts of law. Any enforcement action or dispute arising under or in anyway related to this Agreement shall be resolved by binding arbitration under the Commercial Rules and jurisdiction of the American Association, with venue at St Charles, Illinois. All costs and attorneys fees of the arbitration shall be borne by the losing party. The laws of the State of Illinois will apply to the interpretation and enforcement of this agreement. The proper forum for any action relating to this contract is the Circuit Court for Kane County, Illinois.
21. ENFORCEABILITY OF THE ENTIRE AGREEMENT
All transactions between Vendor and its Consultants and IndSoft and its Clients during the term of this Agreement relating to the subject matter of this Agreement shall be governed by the provisions of this Agreement, except as the parties may otherwise expressly agree in writing and executed by the duly authorized representative(s) of the party against whom enforcement of the provision is sought. The provisions of the Agreement and any written attachments hereto shall constitute the entire Agreement between the parties relating to the Agreement, superseding all prior oral and written quotations, communications and understandings of the parties in respect of the subject matter of this Agreement. The Agreement may be amended or modified only in writing.

22. EFFECTIVE DATE OF AGREEMENT
This Agreement shall become effective and binding upon execution and shall continue until a party gives notice of termination as provided herein.

23.  NON-COMPETE & NON-SOLICITATION
  

Both parties agree not to hire each other consultants that performed services through work order executed between both parties in addition to internal employees in Sales, Staffing, HR, Accounting departments or management personal that has knowledge of trade and business confidential matters. Vendor agrees not to approach IndSoft’s Client, directly or indirectly where vendor’s consultants are submitted for selection and interview, or are selected and working at the client site. Vendor also agrees that during the term of this agreement and one year thereafter, Vendor shall not directly or indirectly through its office, director, agents, brokers, affiliations, subsidiary, or Employees offer or provide services to IndSoft’s client except through IndSoft. 
24. RETURN OF THE PROPERTY
The Vendor and its Employee agrees that, immediately upon the termination or during the period of employment hereunder if so requested by the Company, the Employee will return all Company’s Physical materials, apparatus, equipment, badges, keys, and other physical property, or any reproduction if such property, except only (i) Employee’s personal copies of records relating to the Employee’s compensation; (ii) the Employee’s copy of his Agreement. In the event of Failure to return Companies or its vendor properties, vendor agree to reimburse the cost of the property and any fees and/or cost associated in collection of that property. 

25.  OTHER TERMS

Vendor agrees and declares that the Consultant is a permanent employee of the vendor. Vendor assumes responsibility to ensure that the consultant is on a valid visa status and is authorized to work in United States. Vendor agrees and claims that the consultant is listed on the vendor’s payroll. 
Prior written approval is always required from Indsoft to use non-w2 employees and further subcontract is its obligations under the agreement. If vendor fails to verify the status of the contractor personnel listed in the po, or fails to obtain permission to further subcontract its obligations hereunder, vendor will be in breach of this agreement with IndSoft. IndSoft reserves the right in the even of such breach to contract directly with vendor’s subcontractor and vendor agrees to release its subcontractor from the terms of any restrictive covenant or other agreement, which may inhibit or restrict the ability of such subcontractor from contracting directly with IndSoft.
At any point Vendor or its consultants or their sub-contractors should not approach IndSoft’s client or the IndSoft client employees for any payment or any immigration paper work. All the issues should be routed through IndSoft.
26. AUTHORIZATION

By signing this document Vendor is agreeing all the above mentioned terms and conditions, and also Vendor agrees that Vendor is not going to add any future addendums or request to change any clauses to this contract or the purchase order. IndSoft has right to change MSA at any point of duration of work, in which case  vendor agrees  to resign the updated MSA within 3 days of sending the revised MSA. This Master contract overwrites all the terms in any MSA’s and any addendum which have been previously signed.
27. DOCUMENTS   

Vendor should submit the following documents with in 3 days from the date of this contract executed.

a) Certificate of Incorporation

b) Signed W9

c) Insurance certificate (as per Assignment Specific Agreement and Sample attached). The insurance certificate should have IndSoft, Inc., 3755 E. Main St, Suite 180, St Charles, IL 60174 as additional insured.

28. ELECTRONIC RECORD KEEPING 

By signing this agreement you acknowledge and agree that we may store all your signed documents in an electronic format in the regular course of business and that a printed copy of any of your signed documents in the may be used and introduced in an arbitration litigation or other procedures and shall have the same force and effects as the originals.

29. NOTICES
All legal notices required or permitted to be given to both Company and Vendor under this Agreement shall be in writing and delivered personally or sent by pre-paid, first class, certified mail, return receipt requested.  All notices are considered as valid notices after five (5) business days after mailing to the last known address (if mailed by certified mail). The addresses of the parties for purposes of notices are set forth in the signature blocks below. Both parties may change their address by written notice for change of address with certified mail and return receipt. A party may give written notice by other means, which notice shall be effective upon actual receipt.

  ACCEPTED: 




              ACCEPTED:

	INDSOFT, INC.
	
	Company Name.

	
	
	 FORMDROPDOWN 
:  99-9999999


	



	
	



	SIGNATURE
	
	SIGNATURE

	
	
	

	Laura Voegtle, HR Manager

	
	Name, Title


	NAME AND TITLE
	
	NAME AND TITLE

	July 28, 2011
	
	July 28, 2011

	DATE
	
	DATE
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