<<companyName>>
CONSULTING AGREEMENT
This Consulting Agreement (this “Agreement”) is made as of <<agreementDate>>, by and between <<companyName>>, <<companyIncInfo>> (the “Company”), and <<consultantName>> (“Consultant”).
Consulting Relationship.  During the term of this Agreement, Consultant will provide consulting services to the Company (the “Services”) as described on a project by project basis (“Projects”) in project addendums (each addendum, a “Project Addendum”), and agreed to via manual signatures and/or electronic signatures via Liquid’s software platform (the “Liquid Platform”). Details of the Services in Projects, such as scope of work, fees, deliverables, due date, expense allotment, payment terms, and/or supervisor, will be mutually established and agreed upon by the parties via the Project Addendums. Consultant represents that Consultant is duly licensed (as applicable) and has the qualifications, the experience and the ability to properly perform the Services. Consultant shall use Consultant’s best efforts to perform the Services in a timely manner and in such a way that the results are satisfactory to the Company.
Fees.  As consideration for the Services and other obligations of Consultant as set forth herein and in the Project Addendum(s), the Company shall pay to Consultant the amounts specified in the Project Addendum(s) at the times specified therein.
Term and Termination.  
3.1	Term and Termination.  Consultant shall serve as a consultant to the Company until either party terminates this Agreement at any time by providing written notice to the other party, either via physical, non-electronic notice or by notice provided electronically via the Liquid Platform. For the avoidance of doubt, any termination of this Agreement also terminates all Project Addendum(s). 
3.2	Effect of Termination.  Upon termination, Consultant shall immediately (i) cease providing Services, (ii) advise the Company of the extent to which Consultant has completed the Services, (iii) promptly deliver to the Company all then-existing Work Product (as defined below), and (iv) surrender and deliver to the Company all materials containing, embodying or otherwise evidencing any proprietary information owned by the Company, regardless of whether any such item or information was prepared, produced or authored by Consultant.
3.3	Survival. The following sections shall survive termination of this Agreement: Sections 2 (Fees), 3.2 (Effect of Termination, 3.3 (Survival), 5.3 (Withholding; Indemnification), 6 (Work Product; Licenses), 9 (Conflicts with this Agreement), 10 (Limitation of Liability) and 11 (Miscellaneous).
Independent Contractor.  Consultant’s relationship with the Company will be that of an independent contractor and not that of an employee.
Method of Provision of Services.  Consultant shall be solely responsible for determining the method, details and means of performing the Services. Consultant may, at Consultant’s own expense, employ or engage the services of such employees, subcontractors, partners or agents, as Consultant deems necessary to perform the Services (collectively, the “Assistants”). The Assistants are not and shall not be employees of the Company, and Consultant shall be wholly responsible for the professional performance of the Services by the Assistants such that the results are satisfactory to the Company. Consultant shall ensure that its Assistants (i) comply with the terms of this Agreement, (ii) have signed a non-disclosure agreement or are otherwise bound by confidentiality obligations at least as restrictive as those contained herein, and (iii) agree to assign all right, title and interest in and to any Work Product produced by such Assistants so that Consultant is able to comply with its obligations under Section 6. Consultant shall be liable for any failure of its Assistant(s) to comply with the terms of this Agreement or their confidentiality obligations.
5.1	No Authority to Bind Company.  Consultant acknowledges and agrees that Consultant and its Assistants have no authority to enter into contracts that bind the Company or create obligations on the part of the Company without the prior written authorization of the Company.
5.2	No Benefits.  Consultant acknowledges and agrees that Consultant and its Assistants shall not be eligible for any Company employee benefits and, to the extent Consultant otherwise would be eligible for any Company employee benefits but for the express terms of this Agreement, Consultant (on behalf of itself and its Assistants) hereby expressly declines to participate in such Company employee benefits.
5.3	Withholding; Indemnification.  Consultant shall have full responsibility for applicable withholding taxes for all compensation paid to Consultant or its Assistants under this Agreement, and for compliance with all applicable labor and employment requirements with respect to Consultant’s self-employment, sole proprietorship or other form of business organization, and with respect to the Assistants, including state worker’s compensation insurance coverage requirements and any U.S. immigration visa requirements. Consultant agrees to indemnify, defend and hold the Company harmless from any liability for, or assessment of, any claims or penalties with respect to such withholding taxes, labor or employment requirements, including any liability for, or assessment of, withholding taxes imposed on the Company by the relevant taxing authorities with respect to any compensation paid to Consultant or its Assistants.
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6.1	Work Product.  Consultant agrees that the Company will have exclusive ownership in all work product that Consultant produces under this Agreement, including without limitation any and all concepts, data, designs, ideas, information, inventions, know-how, processes, techniques, and works of authorship or the like developed or created by Consultant during the course of performing Services (collectively, the “Work Product”). Work Product shall (i) include all copyrights, patents, trademarks, trade secrets and other intellectual property rights associated therewith, and (ii) in the case of copyrights, be considered (to the extent permitted by law) works made for hire within the meaning of the Copyright Act. 
6.2	Ownership of Work Product.  In consideration for the Company’s payment to Consultant hereunder, Consultant (on behalf of itself and its Assistants) hereby assigns to the Company on an exclusive basis all right, title and interest Consultant may now or in the future have in and to the Work Product. Consultant also agrees to sign, and to cause the Assistant(s) to sign, any applications or other documents the Company may reasonably request: (a) to obtain or maintain patent, copyright, industrial design, trademark or other similar protection for the Work Product, (b) to transfer ownership of the Work Product to the Company, (c) to assist the Company in any proceeding necessary to protect and preserve the Work Product, and (d) perform such other acts and execute such other documents and instruments as the Company deems reasonably necessary to evidence the transfer of sole ownership of all Work Product to the Company. If, by operation of law, Consultant is deemed to retain any rights in and to any intellectual property created hereunder, Consultant, to the extent any such rights conflict with any assignment of rights made by Consultant to the Company hereunder, hereby waives all such rights.
6.3	Licensed Rights.  To the extent the Licensed Rights (as defined below) are required or desirable for the Company to exercise its rights in the Work Product or benefit from Services, Consultant (on behalf of itself and its Assistants) hereby grants a fully-paid, irrevocable, worldwide, non-exclusive license with right to grant and authorize sublicenses, to make, have made, modify, reproduce, display, use, distribute, adapt, prepare derivative works of, display, perform, offer for sale, sell and otherwise exploit such Licensed Rights. For purposes of this Agreement, “Licensed Rights” shall mean any preexisting intellectual property rights owned and/or licenseable by Consultant and/or its Assistants that are required or desirable for the Company to exercise its rights in the Work Product or benefit from Services.
Consulting or Other Services for Competitors. Consultant represents and warrants that Consultant does not presently perform or intend to perform, during the term of this Agreement, consulting or other services for, or engage in or intend to engage in an employment relationship with, companies whose businesses or proposed businesses in any way involve products or services which would be competitive with the Company’s products or services, or those products or services proposed or in development by the Company during the term of this Agreement. If, however, Consultant decides to do so, Consultant agrees that, in advance of accepting such work, Consultant will promptly notify the Company in writing, specifying the organization with which Consultant proposes to consult, provide services, or become employed by and to provide information sufficient to allow the Company to determine if such work would conflict with the terms of this Agreement, the Project Addendum(s), the Confidentiality Agreement (as defined below), the interests of the Company or further services which the Company might request of Consultant (collectively, the “Company’s Interests”). If the Company determines that such work conflicts with the Company’s Interests, the Company reserves the right to terminate this Agreement immediately.
Confidential Information and Invention Assignment Agreement.  Consultant has signed a Confidential Information and Invention Assignment Agreement for the Company’s benefit (“Confidentiality Agreement”), or if it has not, agrees to promptly sign a Confidentiality Agreement on or before the date Consultant begins providing the Services. In the event Consultant engages Assistant(s) to participate in the rendering of the Services, Consultant warrants that it shall cause each such Assistant to execute a Confidentiality Agreement on or before the date such Assistant begins providing the Services.
Representations and Warranties.  Consultant represents and warrants that (i) neither Consultant nor any of the Assistants are under any pre-existing obligation in conflict or in any way inconsistent with the provisions of this Agreement; (ii) Consultant’s performance of all the terms of this Agreement will not breach any agreement to keep in confidence proprietary information acquired by Consultant in confidence or in trust prior to commencement of this Agreement; (iii) Consultant has not granted and will not grant any rights or licenses to any intellectual property or technology that would conflict with Consultant’s obligations under this Agreement; (iv) Consultant will not infringe or misappropriate any copyright, patent, trademark, trade secret or other intellectual property right of any third party in the performance of the Services;  (v) the Work Product does not infringe or misappropriate any copyright, patent, trademark, trade secret or other intellectual property right of any third party and (vi) Consultant has the right to disclose and/or or use all ideas, processes, techniques and other information, if any, which Consultant has gained from third parties, and which Consultant discloses to the Company or uses in the course of performance of this Agreement, without liability to such third parties. Notwithstanding the foregoing, Consultant agrees that Consultant shall not bundle with or incorporate into any deliveries provided to the Company herewith any third party products, ideas, processes, or other techniques, without the express, written prior approval of the Company. 
Limitation of Liability.  IN NO EVENT SHALL THE COMPANY BE LIABLE TO CONSULTANT OR TO ANY OTHER PARTY FOR ANY INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES, OR DAMAGES FOR LOST PROFITS OR LOSS OF BUSINESS, HOWEVER CAUSED AND UNDER ANY THEORY OF LIABILITY, WHETHER BASED IN CONTRACT, TORT (INCLUDING NEGLIGENCE) OR OTHER THEORY OF LIABILITY, REGARDLESS OF WHETHER THE COMPANY WAS ADVISED OF THE POSSIBILITY OF SUCH DAMAGES AND NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY. IN NO EVENT SHALL THE COMPANY’S LIABILITY ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT EXCEED THE AMOUNTS PAID BY THE COMPANY TO CONSULTANT UNDER THIS AGREEMENT FOR THE SERVICES GIVING RISE TO SUCH LIABILITY.
Miscellaneous.
Governing Law; Jurisdiction.  The validity, interpretation, construction and performance of this Agreement, and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto shall be governed, construed and interpreted in accordance with the laws of the state of <<governingState>>, without giving effect to principles of conflicts of law, and all parties expressly consent to jurisdiction in such courts.
Entire Agreement.  All Project Addendums entered into in connection with this Agreement are hereby incorporated into this Agreement by reference and made a part hereof. If there is any conflict or inconsistency between any Project Addendum and the terms of this Agreement, the terms of that Project Addendum will control but will apply only as to that Project Addendum unless expressly stated otherwise. This Agreement, including all Project Addendum(s), sets forth the entire agreement and understanding of the parties relating to the subject matter hereof and supersedes all prior or contemporaneous discussions, understandings and agreements, whether oral or written, between them relating to the subject matter hereof.
Amendments and Waivers.  No modification of or amendment to this Agreement, nor any waiver of any rights under this Agreement, shall be effective unless in writing signed by the parties to this Agreement (electronic signature via the Liquid Platform is acceptable). No delay or failure to require performance of any provision of this Agreement shall constitute a waiver of that provision as to that or any other instance. 
Successors and Assigns.  The Company may assign any of its rights and obligations under this Agreement. Consultant may not assign or transfer, whether voluntarily or by operation of law, this Agreement or any of its rights and obligations under this Agreement, except with the prior written consent of the Company. Any attempted assignment by Consultant in violation of the foregoing shall be null and void ab initio. Subject to the foregoing, this Agreement, and the rights and obligations of the parties hereunder, will be binding upon and inure to the benefit of their respective successors, assigns, heirs, executors, administrators and legal representatives.  
Notices.  Any notice, demand or request required or permitted to be given under this Agreement shall be in writing and shall be deemed sufficient when delivered personally or by overnight courier or sent by email, or 48 hours after being deposited in the U.S. mail as certified or registered mail with postage prepaid, addressed to the party to be notified at such party’s address as  provided in the party’s Liquid account, as subsequently modified by written notice, or if no address is specified on the signature page, at the most recent address set forth in the Company’s books and records.
Advice of Counsel.  Each party acknowledges that, in executing this Agreement, such party has had the opportunity to seek the advice of independent legal counsel, and has read and understood all of the terms and conditions of this Agreement. This Agreement shall not be construed against any party by reason of the drafting or preparation hereof.
Severability.  If one or more provisions of this Agreement are held to be unenforceable under applicable law, the parties agree to renegotiate such provision in good faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for such provision, then (i) such provision shall be excluded from this Agreement, (ii) the balance of the Agreement shall be interpreted as if such provision were so excluded, and (iii) the balance of the Agreement shall be enforceable in accordance with its terms. 
Construction.  This Agreement is the result of negotiations between and has been reviewed by each of the parties hereto and their respective counsel, if any; accordingly, this Agreement shall be deemed to be the product of all of the parties hereto, and no ambiguity shall be construed in favor of or against any one of the parties hereto. 
Counterparts.  This Agreement may be executed in any number of counterparts, either manually or electronically, each of which when so executed and delivered shall be deemed an original, and all of which together shall constitute one and the same agreement. 
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[bookmark: _GoBack]
The parties have caused this Agreement to be duly executed effective as of the date first written above.

COMPANY 
<<companyName>>

By:
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Name:  <<companyRepName>>                     
Title:  <<companyRepTitle>>
Date:  <<agreementDate>>



CONSULTANT
<<consultantName>>

By:
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Name:  <<signerName>>
Title:  <<signerTitle>>
Date:  <<signerSignatureDate>>
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