SERVICES AGREEMENT

As of
into by and between
corporation, located at
(“Company”) and
incorporation) corporation, located at
(“Provider”).
The parties agree as follows:

1. Services. Provider shall, to the best of its
the Work Order, which shall outline Services to
for such work. The manner and means by whic
sole discretion and control. Provider agrees ta
efforts, and to utilize its expertise and creati
Services, unless otherwise set forth in Exhibit
other materials at its own expense. Company ¢
Provider when necessary for completion of ¢
perform Services in atimely and professional |
place and time that the Provider deems appi

subcontract or otherwise delegate its obligati
conceent  Proavider ic adviced that time i nf the
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payment is due. Payment shall be made withi
Upon prior written approval by Company, reasol

3. Relationship. Provider's relationship witl
nothing in this Agreement should be construed
relationship. Provider is not the agent of Ct
contract, or commitment on behalf of Compan)
payments required to be filed with or made to ai
performance of Services and receipt of fees un
paid to Provider by filing appropriate tax forms v
law and Provider is responsible for complying \
indemnify and defend Company against any
penalties and interest. Provider is free to ente
except any contract that would induce Provider
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and goods, costs, profits, methods of obtaining
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generally known by the public other than as ¢
Provider can show was known by Provider pri
Provider by Company. Provider agrees that Prt
Confidential Information by any means to an
Information for the purposes of performance o
performance of Services and for a period of thr
all Confidential Information to Company upon er.u
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(“Effective Date”), this Services Agreement (“Agreement”) is entered

, a (insert state of incorporation)

,a (insert  state  of

"Services") as set forth in Exhibit A,
jject and the deadlines and payments
ymplete the Services are in Provider's
:gree of professionalism and its best
| such Services. In completing the
rovide its own equipment, tools and
formation and equipment available to

perform the services necessary to
ndustry standards, and at a location,
‘ompany agrees. Provider may not

ent without Company’s prior written
ant and Pravider chall 11ee all nns<ihle

submission of the Provider's invoice.
ler shall be reimbursed.

it of an independent contractor and
joint venture, or employer-employee
10rized to make any representation,
:ly responsible for all tax returns and
ax authority with respect to Provider’s
mpany shall regularly report amounts
arnal Revenue Service as required by
rgulations; Provider hereby agrees to
port fees or contributions, including
e services to other business entities,

ential information and trade secrets
"Confidential Information") shall be
litation, Company's or third parties’
;ing arrangements, technical data,
Iking techniques, sources of services
analyzes, personnel information, and
which Provider shows is or becomes
ay Provider, or (ii) information which
rvices and was not first disclosed to
in any form, oral, electronic or paper,
Provider shall only use Confidential
wise authorized by Company, during
2rovider agrees to immediately return
vices.



5. Work Product. Provider agrees that all creations of Provider in performance of Services including,
without limitation, copyrights, trademarks, trade secrets, patents, moral rights, contract and licensing rights,
under US and foreign law, (“Provider Creations”) belong to Company and are “works for hire” under the US
Copyright Act. Provider hereby irrevocably assigns to Company and waives all rights in all right, title and
interest worldwide in and to all Provider Creations. If Provider has any right to the Provider Creations that
cannot be assigned to Company or waived by Provider, Provider unconditionally and irrevocably grants to
Company during the term of such rights, an exclusive, irrevocable, perpetual, worldwide, fully paid and
royalty-free license, with rights to sublicense through multiple levels of sublicensees, to reproduce, create
derivative works of, distribute, publicly perform and publicly display by all means now known or later
developed, such rights. To the extent reasonably required, Provider shall cooperate during or after
performance of Services with Company retaining, obtaining or maintaining such rights, including but not
limited to execution of any required documentation. If Provider wishes to exclude from this Agreement any

information, inventions or creations that Provider as

Contractor's engagement, performance of service
disclose these, and Provider's employer/client or
time of creation or acquisition, on attachment page

6. Representations and Warranties. Provider
be performed in a professional, workmanlike mar
Company, at or above industry standards and tha
Provider shall reperform any defective or non-con
charge to Company; (b) Provider’'s work product 1
third parties shall have executed assignment ¢
otherwise stated, neither the Provider's work prot
trademark, patent or trade secret rights of any thirc
liens, pledaes, security interests, encumbrances

tid

ated or acquired by him or her prior to

20of for Company, Contractor must
" performed services, if any, at the

varrants that (a) the Services shall
all compliance or other policies of
r after completion of the Services,
-ables or reports without additional
original work of Provider and any
eptable to Company; (c) unless
ilereof, shall infringe the copyright,
1y restrictions or to any mortgages,
'rovider shall not agrant, directly or

Company in permitting his or her use; (h) Provid
citizen, documented resident alien or possessing
contractual restraints prohibiting working or the e:
competition agreements with other or former emple
or by true or fictional name, in any form or fash
Internet, a website, Blog, email, discussion group.
and/or by all other means of electronic disseminai
any negative opinion of the Company or anyone &
experiences with Company; and (j) Provider shall
right of Company including, but not limited to
trademark, trade secret and patent rights, without
license, or attempt to do so, any domain name ¢
spelling, misspelling, typo, singular or plural, wit
proprietary Information; register, purchase, apply
copyright registration for any creation containing,
Confidential or proprietary Information; register, pu
do so, any trade or service, mark or name, contait
any Confidential and proprietary Information.

7. Indemnification. Provider shall indemnify
employees, sublicensees, Contractors and ager
expenses and costs (including attorneys’ fees anc
of any statement of Provider (a “Claim”) se
“Representations and Warranties”, provided that
and Provider has the right to participate in the de
written notice from Company to Provider of any ¢
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Jork in the United States (being a
itation), and free from any legal or
J employment agreements or non-
it display or disclose, anonymously
nited to, publication on or via the
IS now known or hereafter devised
proprietary Information, or express
herewith, or Provider's affiliation or
3, sell, infringe or violate any legal
y rights, moral rights, copyright,
mple, register, purchase, apply for,
1 part, or any derivation of (e.g. a
underscores) any Confidential or
ense for, or attempt to do so, any
Iy derivation or modification of any
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Company, its officers, directors,
aims, losses, liabilities, damages,
It from a breach or alleged breach
i entitled “Confidentiality” and/or
r written notice of any such Claim
| at its expense. From the date of
iall have the right to withhold from



any payments due Provider under this Agreement the amount of any defense costs, plus additional
reasonable amounts as security for Provider's obligations under this Section.

8. Termination and Term. Company may terminate this Agreement upon fifteen days notice with or without
cause. If termination by Company is without cause, then Provider shall be paid for all approved and accepted
Services performed through notice of termination. Upon termination, Provider shall deliver to Company any
and all work product and code completed to date, drawings, notes, memoranda, specifications, devices,
formulas, and documents, together with all copies thereof, and any other material containing or disclosing any
Provider's work product for Company, third party information obtained through Company or confidential
information of Company. Provider shall not retain any copies of such materials. The term of this Agreement
shall begin upon the Effective Date and continue until all Services have been completed and accepted, except
for Sections titled “Confidentiality”, “Work Product”, “Representations and Warranties”, “Indemnification”,
“Termination and Term”, “Limit of Liability”, “Non-solicitation”, and “Miscellaneous”, which shall survive
termination. Providers should use work equipment for work and personal equipment for personal matters and should not
mix uses. In the event that the Company is legally requested to disclose information and Provider has used personal
equipment for work purposes, Provider agrees that its unedited, undeleted equipment and information will be provided to
the Company for such disclosure. All work equipment allocated to you shall be returned upon termination or Provider shall
be responsible for replacement costs.

9. LIMIT OF LIABILITY. IN NO EVENT SHALL
INCIDENTAL, SPECIAL, INDIRECT OR
CIRCUMSTANCES, REGARDLESS OF THE
LIABILITY TO PROVIDER EXCEED THE PAYM

E TO PROVIDER FOR ANY
IAMAGES. UNDER NO
LAIM, SHALL COMPANY'S
‘ED IN EXHIBIT A.

10. Non-Solicitation. Provider agrees not to solicit,
Company to leave Company or accept other employr
of this Agreement.

other contractor or employee of
iod of one year after termination

riate insurance with Commercial
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rovision shall be automatically
> provision within the limits of
g and signed by the party to be
vices hereunder and any such
a waiver of that obligation in the
)gether with each Work Order
ties related to the subject matter
rties relating to the performance
1e terms of this Agreement, the
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state and tederal courts located In (Insert where dispt
any provision of this Agreement is prohibited by lav
hereof shall not be affected, and this Agreement shal
provision had never constituted a part hereof, ar
amended so as to best accomplish the objective:
applicable law. Any waiver of a provision of this Agr
charged. Provider may not assign this Agreemeni
attempt shall be void. A valid waiver hereunder shall
future or any other obligation under this Agreem
referencing this Agreement, constitutes the entire agr
thereof supersedes any prior or contemporaneous ac
of work under a Work Order. If any terms in the W
terms of such Work Order shall supersede this Agree

IN WITNESS WHEREOF, the parties hereto have c: ement to be executed as of the

Effective Date.

By:

Name:
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Title: Title:

Date: Date:
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Exhibit A
Work Order

[insert services description]

Sample Work Order Format
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As of (“Effective Date”) this Work Order is entered into as a supplement to the
Services Agreement (“Agreement”) dated as of between
(“Provider”) and (“Company”).

Except as otherwise expressly modified herein, all other terms and conditions of the Agreement shall
remain in full force and effect. The defined terms used in this Work Order shall have the same meaning
assigned to such terms in the Agreement. This Work Order, together with the terms of the Agreement, shall
constitute a single contract. If any terms in this Work Order conflict with the terms of the Agreement, the
terms of the Work Order shall supersede the Agreement.

IN WITNESS WHEREOF, Company and Provider have executed this Work Order to the Agreement on
the date set out below.

By: By:
Name: Name:
Title: Title:
Date: Date:
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