94. Consulting Services Agreement

CONSULTING SERVICES AGREEMENT

This Consulting Services Agreement (this “Agreement”) is hereby made between _________________________ (“Client”) and ________________________ (“Consultant”). Consultant agrees to provide the “Services,” as more fully defined below, to Client and Client agrees to pay to Consultant the Consultant Services Fee, as more fully defined below.

1. Definitions. The following definitions shall apply to this Agreement.

a. The “Services Fee Payment Schedule” (if applicable) shall include the compensation outlined in Exhibit A, and shall be paid according to the terms outlined in the table attached to this Agreement as Exhibit B.

b. The “Agreement Term” shall begin with the Commencement Date and shall end with the Termination Date.

c. The “Commencement Date” shall be the later of (i) the last date upon which a party executes this Agreement or (ii) the first date upon which Services are rendered.

d. The “Termination Date” shall be any of the following: (i) the one-year anniversary of the Commencement Date or (ii) the date of receipt by either party of a Termination Notice.

2. Services. Consultant shall perform the duties and tasks outlined in the table attached to this Agreement as Exhibit C (the “Services”). The Services may include a development schedule and milestones.

3. Payment. Client shall pay the “Consulting Services Fee” as outlined in the table attached to this Agreement as Exhibit A, and shall pay such Consulting Services Fee according to the “Services Fee Payment Schedule” (if applicable) as outlined in the table attached to this Agreement as Exhibit B.

4. Termination. Either party may without cause terminate this Agreement by delivering to the other party written notice via U.S. Mail, facsimile, or personal delivery (but not by electronic mail transmission) expressing a desire to terminate this Agreement (a “Termination Notice”). Termination shall be effective immediately upon receipt of a Termination Notice.

5. Representations and Warranties. The parties to this Agreement make the following representations and warranties.

a. Both parties represent and warrant to the other party that they have the full power to enter into this agreement without restriction.

b. This Agreement shall not establish an employer/employee relationship between the parties. Consultant shall be an independent contractor and shall not enjoy the benefits normally afforded to employees provided either by Client’s policy or by law.

c. Consultant shall not include in the Material (as defined in Paragraph 5, below) any copyrights, trade secrets, trademarks, service marks, patents, or other property that to the Consultant’s knowledge would infringe on the rights of third parties.

d. Consultant shall not be an agent or representative of Client, except as specifically defined in this Agreement. Consultant shall have no authority to, and shall not attempt to, bind Client to contracts with third parties.

6. Confidential Information. Neither party shall, at any time, either directly or indirectly, use for its own benefit, nor shall it divulge, disclose, or communicate any information received from the other party that has been identified as Confidential. Both parties agree to execute standard nondisclosure agreements in connection with this Agreement.

7. Copyrights. Consultant, in the absence of any agreement to the contrary, agrees to irrevocably assign and convey to Client all rights, title, and interest to the copyrights, trade secrets, trademarks, service marks, patents, or other property created or to be created in connection with the performance of the Services (the “Material”). Client shall be deemed the author of such material and the Material shall be a “work for hire” as defined in 17 U.S.C. § 201 and the cases interpreting it.

8. Limitation of Damages. Neither party shall be liable to the other party for any incidental, consequential, special, or punitive damages of any kind or nature, including, without limitation, the breach of this agreement or any termination of this agreement, whether such liability is asserted on the basis of contract, tort, or otherwise, even if either party has been warned or warned of the possibility of any such loss or damage.

9. General Provisions. This Agreement constitutes the entire agreement of the parties and supersedes all prior understandings and agreements of the parties, whether oral or written. If any provision of this Agreement shall be held to be invalid or unenforceable for any reason, (i) the remaining provisions shall continue to be valid and enforceable; or (ii) if by limiting such provision it would become valid and enforceable, then such provision shall be deemed to be written, construed, and enforced as so limited. This Agreement shall be governed by the laws of the State of California. This Agreement is to be performed in (and venue shall lie exclusively in) ____________________ County, ___________________. This Agreement shall not be strictly construed against any party to this Agreement. Any controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be resolved by either (i) adjudication in a small claims court (subject to jurisdictional limitations) or (ii) in binding arbitration administered under the rules of the American Arbitration Association in accordance with its applicable rules. 

Date: ____________



Date _____________

__________________________________
___________________________________

Consultant




Client

Exhibit A: The “Consulting Services Fee” shall include the following payments and shall be according to the terms outlined herein:

The “Consulting Services Fee” shall include:


$_________________, payable per hour for the time that Consultant devotes to the performance of the Services and for which written itemization for individual tasks is provided to Client (the “Hourly Rate”). The Hourly Rate shall be recorded in increments of time no greater than 1/10 of an hour (6 minutes). Payment shall be made within 15 days of the receipt of a written invoice by Client.

The “Consulting Services Fee” shall include:


$_________________, payable in cash, by negotiable draft(s), or by transfer(s) to Client’s bank account, according to the Services Fee Payment Schedule, which appears as Exhibit B.

Exhibit B: The “Services Fee Payment Schedule” shall include the following payments and according to the terms outlined herein:

The “Consulting Services Fee” shall be paid as follows:


$_________________ shall accrue to consultant upon the completion of each calendar month of service. Partial months shall be prorated on a daily basis. Payment shall be made within 15 days following the later of (a) the end of any applicable calendar month or (b) the submission of a written invoice to Client.

Exhibit C: The “Services” to be performed under the Agreement shall include the following: 

Describe services to be performed.

