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 YourCompany Inc.
Professional Services Agreement – FAVORS CONTRACTOR
This Professional Services Agreement (the “Agreement”) is made as of ____________ __, 200_ (the “Effective Date”) by and between _________________, a ___________ corporation having a principal place of business at _________ (“Consultant”) on the one hand, and BigCo Inc., a California corporation, having a principal place of business at Big Campus, Sillycon Valley, California (“BigCo”), on the other hand (each a “Party” and collectively the “Parties”), as follows:

1.
Services Provided by Consultant. Consultant shall provide BigCo with services (“Services”) as specified in the Statement of Work (“SOW”) attached hereto as Exhibit “A” and incorporated herein by this reference, and pursuant to: (i) this Agreement which defines the general terms and conditions governing the relationship of the parties (including all referenced Exhibits); (ii) Statements of Work specifically referencing this Agreement by number which specify terms and conditions for specific Services (“SOWs”) and which are attached to this Agreement as Exhibit(s); and (iii) Purchase orders which authorize Consultant to provide Services under this Agreement.  The parties agree that BigCo may engage Consultant to provide additional Services under this Agreement by adding SOWs signed by both parties, together with all applicable Exhibits.  

2.
Fees, Expenses, and Payment.  

2.1
Fees. BigCo shall:  (i) pay Consultant as set forth in the SOW; (ii) reimburse Consultant for all reasonable travel and out-of-pocket expenses; (iii) pay Consultant all undisputed amounts billed for the Services within twenty (20) days  after the date of each invoice; and (iv) pay a service charge of 1.5% per month on any invoice outstanding for 30 days.  BigCo is responsible for all taxes, duties, and customs fees imposed on or with respect to the Services, excluding taxes based on Consultant’s income.  

2.2
Billing Dispute. If BigCo disputes the accuracy of an invoice ("Billing Dispute"), BigCo will promptly, but in any case not later than fifteen (15) days following the date of such invoice, notify Consultant in writing of the nature of the Billing Dispute. BigCo may withhold payment only of the disputed amount. Consultant and BigCo will make commercially reasonable efforts to completely resolve the Billing Dispute within thirty (30) days following the date on which Consultant received BigCo's initial billing inquiry. BigCo will identify in its inquiry: (i) the amount disputed; (ii) the service to which the dispute applies; and (iii) the reason for withholding payment. If the parties are unable to resolve the Billing Dispute within the 30-day period described above, it will be resolved pursuant to the dispute resolution provisions herein.  While the parties work to resolve the dispute, if the amount in question is less than 50% of all then current outstanding invoices, this Agreement will remain in full force and effect, unless otherwise terminated pursuant to this Agreement.  If the amount in question is more than 50% of all then current outstanding invoices, Consultant may withhold providing further services pending resolution of the dispute and will not thereby be in breach of this Agreement, and in all other respects this Agreement will remain in full force and effect, unless otherwise terminated pursuant to this Agreement.
3.
BigCo Obligations.  BigCo shall perform its obligations as set forth in the SOW, as well as the following obligations (collectively the “BigCo Obligations”):


(a)
designate and provide a project representative who shall be responsible for responding to Consultant’s questions and issues relating to the Services; 


(b)
provide sufficient, qualified, knowledgeable personnel capable of: (i) performing BigCo Obligations as set forth in this Agreement and the SOW; (ii) making timely decisions necessary for the timely performance of the Services; (iii) participating in the project (as defined in the SOW) and assisting Consultant as specified in the SOW; and 


(c)
provide Consultant with reasonable access to BigCo’s facilities, work space, BigCo personnel, equipment and office support during BigCo’s normal business hours and as otherwise reasonably requested by Consultant to enable Consultant to perform the Services.

4.
Consultant Obligations.  Consultant shall perform its obligations as set forth in the SOW, as well as the following obligations (collectively, the “Consultant Obligations”):

(a)
BigCo acknowledges that Consultant has represented that Consultant’s ability to commence and perform the Services as provided in the SOW is or may be conditioned upon BigCo’s timely performance of the BigCo Obligations and the accuracy of the assumptions described in the SOW.  If any wrongful or unexcused failure by BigCo to perform the BigCo Obligations in a timely manner will materially and adversely affect Consultant’s ability to perform the Services as required by the SOW, then Consultant shall advise BigCo as to such impact, including (if applicable) the amount it would charge to perform the Services as so affected.

(b)
Consultant will designate a project manager who shall be responsible for responding to BigCo’s questions and issues relating to the Services to be performed under the SOW.  

(c)
BigCo understands and agrees that Consultant may subcontract with third parties to perform all or part of the Services.  In each case, Consultant shall advise BigCo, in advance, of the identity of such subcontractor.  In all cases, Consultant shall enter into a written agreement with any such subcontractor, which provides for obligations of indemnification and confidentiality at least as binding as those set forth in this Agreement.  

(d)
At all times while on BigCo premises, Consultant Employees shall comply with applicable security and safety rules, as directed by BigCo.

(e)
Except as expressly set forth in a SOW, Consultant will provide all equipment and tools necessary to perform the Services, including without limitation all personal computers and similar equipment.

5.
Change Order. Either party may initiate a Change Order as a result of a change of project scope and cost, an increase or change to project Deliverables, scheduling changes, and/or technology limitations.  The parties shall comply with the following procedures related to any such Change Order: 

(a) 
The requesting party shall submit to the other party a written request for any change (“Change Order”). For the purposes of this section 5, only, written notice may be provided my email to the project representatives named pursuant to paragraphs 3(a) and 4(b) above. Acceptance of a Change Order request may also be made by the same individuals by faxed or scanned signature.

(b) 
As soon as reasonably possible after receipt of any such Change Order, and in any event not more than ten (10) days after receipt thereof, the receiving party  shall provide the requesting party  with a written statement offering to perform consistent with the Change Order, or proposing modifications to the Change Order, or rejecting the Change Order.  Any statement offering to perform or proposing modifications to the Change Order will include detailed information as to the availability of  resources, and the impact, if any, on the time for completion of Services or the delivery of any Deliverables and/or the cost of the Services; and

(c)
Each Change Order shall be signed by the authorized representatives of each party and shall constitute a formal modification to and become a part of the SOW.  In no event shall the SOW, and/or this Agreement be deemed amended except through a Change Order approved by authorized representatives of each party in accordance with the provisions as described herein.

6. 
Term; Termination.  The term of this Agreement shall commence on the Effective Date, and shall continue until terminated. Either party may terminate this Agreement at any time, upon written notice, if the other party materially breaches any of its obligations under this Agreement and such breach is not remedied within thirty (30) days after written notice thereof by the other party.  BigCo may terminate this Agreement and/or any or all SOWs without any reason by giving twenty (20) days written notice to Consultant.  If BigCo terminates any SOW for convenience, and except for anything to the contrary in a SOW, it will pay Consultant all undisputed fees and expenses for Services rendered prior to the effective date of termination, all accepted Deliverables, and a prorated amount for any partially completed Deliverables under that SOW, and 10% of any un-started deliverables. 

7. 
Deliverables; Acceptance of Deliverables. “Deliverables” means all documents, reports, summaries, schedules, plans, notes, supporting materials, recommendations, drawings and other similar works of authorship specifically developed for BigCo, whether in hard copy or electronic form, to be provided by Consultant to BigCo or prepared by Consultant for BigCo pursuant to the terms of this Agreement and any SOW issued hereunder. BigCo will inform Consultant in writing within ten (10) business days of receipt of the Deliverable, whether it accepts or rejects any Deliverable. If BigCo rejects the Deliverable, Consultant shall correct and re-deliver the rejected Deliverable within ten (10) business days after receipt of the Notice. BigCo will, within ten (10) business days after such re-delivery, accept or reject the Deliverable in accordance with the foregoing procedure, which procedure will be repeated until BigCo either accepts the Deliverable or terminates this Agreement and/or SOW, as applicable. BigCo may reject any Deliverable that does not comply with the applicable SOW.  If BigCo fails to notify Consultant within the specified time, BigCo will be deemed to have accepted the Deliverable. 

8.
Confidential Information.

(a) During the course of the Parties’ relationship, they may have access to each other’s Confidential Information. “Confidential Information” means any information that is disclosed by one party (“Discloser”) to the other (“Recipient”), which, at the time it is disclosed, in any form, is identified or designated by Discloser as “confidential or proprietary” or reasonably should be known by Recipient to be proprietary or confidential information of Discloser. “Confidential Information” includes, but is not limited to, with respect to either Party, information relating to the business and affairs of such Party, including without limitation research, development, products, methods of manufacture, trade secrets, business plans, customers, finances and personnel data, this Agreement (including the terms, conditions and pricing contained herein), and any information generated in the performance of Services under this Agreement.  Confidential Information shall not be disclosed, orally or in writing, to any third party without the prior written consent of the owner of such information.  

(b)
Recipient shall protect Discloser’s Confidential Information with at least the same degree of care and confidentiality, but not less than a reasonable standard of care, which Recipient utilizes for its own information which it does not wish disclosed to the public. Recipient may provide access to and use of Discloser’s Confidential Information only to those third parties that: (a) provide services to Recipient concerning its use of Discloser’s Confidential Information; (b) have a direct business need to use and access Discloser’s Confidential Information; and (c) have agreed to substantially similar non-disclosure obligations as those contained herein.  

(c)
This Agreement imposes no obligation upon Recipient with respect to Discloser’s Confidential Information, which Recipient can establish by legally sufficient evidence:  (a) was rightfully in the possession of, or was rightfully known by Recipient without an obligation to maintain its confidentiality prior to receipt from Discloser; (b) is or becomes generally known to the public without violation of this Agreement; (c) is obtained by Recipient in good faith from a third party having the right to disclose it without an obligation of confidentiality; or (d) was required to be disclosed by applicable law, provided that Recipient notifies Discloser of such requirement prior to disclosure and provided further that Recipient makes diligent efforts to limit disclosure.

(d) 
Recipient's duty to protect Discloser's Confidential Information expires two (2) years from the date on which that Confidential Information was disclosed to Recipient. Discloser warrants that it has the right to disclose the Confidential Information to Recipient.  
9.
Indemnity. 

9.1
Consultant Indemnity. Consultant   shall indemnify, hold harmless and, upon BigCo’s request, defend BigCo and its subsidiaries and affiliates, and their respective directors, officers, employees and agents from and against all claims, liabilities, actions, settlements, damages, costs, and fees, including reasonable attorneys’ and professionals’ fees and costs, arising as a result of (a) any claim that any Deliverables or Services produced or provided by Consultant   under this Agreement misappropriated, violated or infringed any third party’s patent, copyright, trademark, trade secret, mask work or other intellectual property or proprietary right; (b) any bodily injury, personal injury, death or property damage caused by any negligent act, omission or willful misconduct of Consultant or its personnel; (c) the failure of Consultant or its personnel to comply with any applicable law; or (d) any allegation that Consultant’s personnel are entitled to participate in or receive benefits under any BigCo employee benefit plan, program or policy, or is, in any way, an employee of BigCo.  Consultant shall have no obligation to indemnify or defend BigCo to the extent: (a) the alleged infringement is the result of a modification made by BigCo or third parties to the Deliverable; or (b) such claim would have been avoided but for the combination or use of the Deliverable with other products not provided or intended for use with the Deliverable by Consultant. 

9.2
BigCo Indemnity. BigCo shall indemnify, defend and hold harmless Consultant and its subsidiaries and affiliates, and their respective directors, officers, employees and agents, from and against all claims, liabilities, actions, demands, settlements, damages, costs, fees and losses of any type, including reasonable attorneys’ and professionals’ fees and costs, arising in whole or in part, in connection with  (a) any claims that those portions of Deliverables that embody BigCo’s Confidential Information, software code or other materials provided to Consultant by BigCo infringe any United States patent, trademark or copyright. Consultant shall give BigCo prompt written notice of any such claim, as well as information, reasonable assistance and the sole authority to defend or settle such claim; (b) any bodily injury, personal injury, death or property damage caused by any negligent act, omission or willful misconduct of BigCo  or its personnel; or (c) the failure of BigCo or its personnel to comply with any applicable law;
9.3
Entire Liability.  THE FOREGOING PROVISIONS OF THIS SECTION 9 AND THE PROVISIONS OF SECTION 10, BELOW, STATE THE ENTIRE LIABILITY AND OBLIGATIONS AND THE EXCLUSIVE REMEDIES OF THE PARTIES WITH RESPECT TO ANY ACTUAL OR ALLEGED INFRINGEMENT OF ANY INTELLECTUAL PROPERTY RIGHTS ARISING OUT OF OR IN CONNECTION WITH THE PERFORMANCE OF THE SERVICES AND THE DEVELOPMENT AND/OR USE OF THE DELIVERABLES.

10.
Consultant Warranty. Consultant represents and warrants that: (a) the Services shall be completed in a professional, workmanlike manner; and (b) the Services shall be completed in accordance with applicable specifications and SOWs. Subject to the provisions of Section 9, above, regarding indemnification, BigCo’s sole remedy and Consultant’s sole obligation in the event of a breach of the warranty contained herein is, at Consultant’s option: (i) to re-perform the Services or (ii) to refund the amounts paid by BigCo for the Services which were not as warranted, provided Consultant has received notice from BigCo within thirty (30) days of the completion of the Services which BigCo alleges were not performed consistent with such warranty.  If the Services, as so re-performed, are still unacceptable to BigCo, BigCo shall notify Consultant within thirty (30) days of such re-performance and shall be entitled to a refund of all amounts previously paid by BigCo to Consultant with respect to such unacceptable Services, or shall not be charged for or obligated to pay any amounts for such unacceptable Services. CONSULTANT DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO THE WARRANTIES OF MERCHANTABILITY, AND WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE.

11.
Limitation of Liability. EXCEPT FOR A PARTY’S OBLIGATION(S) OF CONFIDENTIALITY AND INDEMNIFICATION, UNDER SECTION(S) 8 AND 9 OF THIS AGREEMENT, UNDER NO CIRCUMSTANCE, WILL EITHER PARTY HEREUNDER BE LIABLE FOR (I) ANY DIRECT DAMAGES IN EXCESS OF THE FEES PAYABLE BY BIGCO PURSUANT TO THE STATEMENT OF WORK FROM WHICH THE CLAIM AROSE OR (II) ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES INCURRED OR SUFFERED BY THE OTHER PARTY ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT (INCLUDING WITHOUT LIMITATION, LOST REVENUE, LOST PROFITS, LOSS OF INCOME OR LOSS OF BUSINESS ADVANTAGE), WHETHER OR NOT FORESEEABLE, EVEN IF SUCH PARTY, OR AN AUTHORIZED REPRESENTATIVE OF SUCH PARTY, HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 

12.
Ownership. Except as otherwise provided in a SOW signed by an authorized representative of BigCo, upon payment of the fees set forth in any SOW, BigCo shall own all right, title and interest in all Deliverables provided or generated by Consultant under this Agreement. Consultant owns all right, title and interest in, and may in the course of providing Services hereunder use, provide, modify, create or acquire rights in, various ideas, concepts, techniques, know-how, programs, systems, methods, methodologies, procedures, and processes (collectively “Consultant’s Technology”); provided, however, that in no event shall Consultant create or acquire rights in, or be entitled to use for the benefit of any third party, any Consultant Technology to the extent it includes BigCo Confidential Information.  Consultant grants BigCo a non-exclusive, perpetual, fully paid-up, royalty-free, non-transferable, world-wide license to make, use, and distribute Consultant’s Technology or any portions thereof, as necessary for the utilization by BigCo, its subisidaires and affiliates of the Deliverables. Each party shall own all rights, title and interest in, any and all of its ideas, concepts, techniques, know-how, programs, systems, methods, methodologies, procedures, and processes that it acquired or developed prior to this Agreement, and neither party will acquire any right, title, or interest by virtue of its performance under this Agreement in the intellectual property rights of the other party. 

13.
Independent Contractor Status.  Consultant shall perform its obligations under this Agreement as an independent contractor to BigCo, not as an employee of BigCo.  Nothing in this Agreement is intended to create or to be construed as the existence of a partnership, joint venture or agency relationship between the Parties.  

14. 
Consultant’s Employees. BigCo recognizes that Consultant invests substantial efforts in improving and maintaining the skills of its employees and consultants who may work on projects for BigCo.  BigCo agrees not to hire, solicit, or accept solicitation for the services, through employment or other means, of any Consultant’s employees or consultants with whom BigCo has had contact during the course of an SOW for a period of one year from the date hereof, or for one year after the completion of any SOW under this Agreement or any extensions hereof, whichever shall be later.  If BigCo shall breach this section, the parties agree that actual damages suffered by Consultant will be difficult to determine and that reasonable liquidated damages for breach of the section shall be an amount equal to twenty-two percent (22%) of the employee’s or consultant’s first year’s annual compensation. 

15.
Notices. Any notice other than those involving change orders required or permitted hereunder shall be in writing, and shall be given to the appropriate party at the address first set forth above, or at such other address as the party may hereafter specify in writing.  Such notice shall be deemed given: upon personal delivery to the appropriate address; or three (3) business days after the date of mailing if sent by first class; or one (1) business day after the date of deposit with a commercial courier service offering next business day service with confirmation of delivery.

16. 
Assignment.  Neither Party may assign or delegate its rights or obligations under this Agreement without the other Party’s prior written consent. Notwithstanding the foregoing, either party may assign this Agreement without prior written consent upon a change of control of such party or a sale of substantially all of such party’s assets to which this Agreement relates, provided that the other party is provided with written notice within a reasonable time after such assignment.  Subject to the foregoing, this Agreement will bind and inure to the benefit of the parties, their respective successors and permitted assigns.  

17.          Dispute Resolution.  In the event of any controversy or dispute between BigCo and Consultant arising out of or in connection with this Agreement or any Services performed by Consultant hereunder, the Parties shall attempt, promptly and in good faith, to resolve any such dispute by engaging such representatives of each Party’s as may be appropriate in the circumstances.  If the Parties are unable to resolve any such dispute within a reasonable time (not to exceed thirty (30) days), then either Party shall submit such controversy or dispute to non-binding mediation in Santa Clara, California.   Each party shall bear its own expenses in connection with the mediation and share equally the fees and expenses of the mediator, except as may be provided in any mutually agreeable settlement.  If the dispute cannot be resolved through mediation within thirty (30) days of submission to mediation, then the dispute shall be settled by arbitration conducted on a confidential basis under the U. S. Arbitration Act and the then-current Commercial Arbitration Rules of the American Arbitration Association (the “AAA”).  Any arbitration shall be held in Santa Clara, California before a disinterested arbitrator selected by the AAA. 

18. 
Governing Law; Venue. This Agreement will be governed by and construed in accordance with the substantive laws of the State of California without regard to conflict of law principles. 

19.
Attorneys’ Fees.  If any action or proceeding, whether regulatory, administrative, at law or in equity is commenced or instituted to enforce or interpret any of the terms or provisions of this Agreement (excluding any mediation required under this Agreement), the prevailing party in any such action or proceeding shall be entitled to recover its reasonable attorneys' fees, expert witness fees, costs of suit and expenses, in addition to any other relief to which such prevailing party may be entitled.  

20. 
Equitable Relief. Any remedies at law or equity not specifically excluded by this Agreement shall be available to both parties.  The parties expressly acknowledge and agree that a breach of any of the provisions of this Agreement may result in irreparable harm to the non-breaching party, and in such case, the non-breaching party shall have the right to seek to enforce this Agreement and any of its provisions by injunction, specific performance or other equitable relief, in any event without prejudice to any other rights and remedies that such party may have.

21. 
Force Majeure. Neither party shall be liable for failures or delays in performance due to causes beyond its reasonable control, including war, strikes, lockouts, fire, flood, storm or other acts of God.  Both parties agree to use their best efforts to minimize the effects of such failures or delays
22. 
Severability. If a court of competent jurisdiction finds any provision of this Agreement unlawful or unenforceable, that provision will be enforced to the maximum extent permissible so as to effect the intent of the parties, and the remainder of this Agreement will continue in full force and effect. 
23. 

Counterparts.  This Agreement may be executed in one or more counterparts, each of which 

shall be deemed an original and all of which together shall constitute one instrument. 

24. 
Complete Understanding; Modification.  This Agreement, the applicable SOW and the attached exhibits constitute the full and complete understanding and agreement of the parties relating to the subject matter hereof and supersede all prior understandings and agreements relating to such subject matter.  Any waiver, modification, or amendment of any provision of this Agreement shall be effective only if in writing and signed by the parties.  The provisions of this Agreement shall prevail over any conflicting provisions in an acceptance notice or other document. In the event of any conflict in the documents which constitute this Agreement, the order of precedence will be (i) the provisions of Exhibit A-Statement of Work; (ii) the provisions of this Agreement document; (iii) the provisions of the remainder of the Exhibits; (iv) provisions in the applicable Purchase Order.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.

BIGCO INC.

CONSULTANT

By:

By:







Printed Name:

Printed Name:





Title:

Title:






Date:

Date:






EXHIBIT A

STATEMENT OF WORK

This Exhibit A is attached to and incorporated in that certain Professional Services Agreement entered into by and between BigCo Inc. (“BigCo”) and _________ (“Consultant”) dated _________, 200_ (the “Agreement”). Unless otherwise defined, the capitalized terms shall have the same meaning as such terms in the Agreement. In the event of a conflict between this Exhibit A and the Agreement, Exhibit A shall control. 

1.
Assumptions.  

2.
Services and Deliverables.  Consultant shall provide the following Services and Deliverables on the dates set forth herein.

3.
Delivery/Performance Schedule.

4.
Fee Schedule.
5.
Payment Terms and Schedule
ACCEPTED AND AGREED:

BIGCO INC.

CONSULTANT

By:

By:






CONTRACTOR SERVICES AGREEMENT – FAVORS CLIENT (BUT COULD BE WORSE)
THIS CONTRACTOR SERVICES AGREEMENT, including all addenda referred to herein (collectively, the “Agreement”), is made and entered into as of the later of the two dates set forth in the signature blocks below (the “Effective Date”) by and between BigCo Corporation, which has a place of business at Big Industrial Campus, Sillycon Valley, CA (“BigCo”), and  _____________________, which has a place of business at ___________________________________________________ (“Contractor”).

In consideration of the mutual promises and covenants set forth herein, and intending to be legally bound, the parties hereto agree as follows:

1. SCOPE OF SERVICES

1.1 The services to be performed by Contractor (the “Services”) shall be described in one or more statements of work (each, a “Statement of Work”) which shall be attached hereto and in the form of Addendum A.   Revisions to a Statement of Work shall require written agreement of the parties, in the form of an Amended Statement of Work.

1.2 The provisions of this Agreement shall control over any conflicting provisions in a Statement of Work, except to the extent that a provision of this Agreement is expressly superseded therein.

2. PERFORMANCE OF SERVICES

2.1 Contractor agrees to use its best efforts to complete the Services, including any identified phases or portions thereof, within the time period(s) specified in the applicable Statement of Work.  If Contractor fails to complete the Services, or any identified phase or portion thereof, within the specified time period(s), BigCo shall have the right, in its discretion, to immediately terminate the applicable Statement of Work.  Contractor acknowledges and agrees that time is of the essence with respect to performance of the Services.

2.2 Except as otherwise expressly provided in this Agreement or the applicable Statement of Work, Contractor shall be responsible for obtaining and providing all of the technology, labor, and materials necessary for it to perform the Services, including, without limitation, any third-party licenses or materials.

2.3 To the extent Contractor wishes to subcontract with any other entity for performance of any of the Services, Contractor shall obtain BigCo’ prior written consent to do so.  Contractor shall at all times remain solely and wholly responsible for performance of the Services by any subcontractors.

3. PROJECT MANAGEMENT, PERSONNEL AND FACILITIES

3.1 BigCo shall designate a contract administrator (the “BigCo Contract Administrator”) who shall have overall responsibility for the relationship between Contractor and BigCo and for resolving any disputes between the parties concerning this Agreement.  The BigCo Contract Administrator shall be the only BigCo representative authorized to execute Statements of Work on behalf of BigCo or to modify any provisions of this Agreement.

3.2 For each Statement of Work, BigCo shall designate a technical administrator (the “BigCo Technical Administrator”) to whom Contractor shall report concerning all technical matters regarding the Services to be performed.  The BigCo Technical Administrator shall have no authority to modify any provisions of this Agreement or the Statement of Work.

3.3 For each Statement of Work, Contractor shall appoint and identify to BigCo a project manager (the “Contractor Project Manager”) who shall have overall responsibility for coordinating Contractor’s performance of Services under such Statement of Work and for managing Contractor’s Personnel.

3.4 Contractor shall provide BigCo with periodic oral and written reports on its progress in performing the Services under each Statement of Work.  The form and contents of such reports shall be as reasonably requested by BigCo.

3.5 BigCo shall have the right at any time to require that Contractor remove or reassign specified Contractor Personnel from performance of the Services.

3.6 Contractor Personnel shall not be entitled to any of the fringe benefits provided by BigCo to its employees.  Contractor shall be solely and entirely responsible for the actions of Contractor Personnel, even if such Contractor Personnel are not acting within the scope of their employment or engagement by Contractor.  
3.7 While at any BigCo facility, or connected to the BigCo network, all Contractor Personnel shall observe and follow BigCo’ site rules, policies and standards, including, without limitation, those rules, policies and standards of BigCo relating to security of and access to the facility and its telephone systems, electronic mail systems and computer systems.

3.8 To the extent permitted by applicable law, and contingent upon obtaining the proper consents required by applicable law, Contractor shall (1) conduct reasonably adequate criminal background checks of workers assigned to BigCo to perform services, and (2) take other related actions that in its sole discretion Contractor deems reasonably necessary to have its employees carry out the services in a safe, professional and workmanlike manner - without disrupting the services.

4. DELIVERY AND ACCEPTANCE
4.1 Contractor shall deliver all tangible items and materials ("Deliverables") to be provided by Contractor to BigCo in accordance with the terms and conditions of this Agreement and the applicable specifications.

4.2 Contractor shall have the risk of loss, damage and destruction of all Deliverables until received by BigCo.

4.3 Any Deliverable is subject to BigCo Acceptance testing as specified in the Statement of Work.

5. COMPENSATION, PAYMENT TERMS AND TAXES

5.1 In consideration of Contractor’s performance of the Services to be performed under a Statement of Work, BigCo agrees to pay Contractor on a fixed price or time and materials basis as set forth in the applicable Statement of Work, and subject to any limitations or conditions contained therein.

5.2 BigCo shall reimburse Contractor, at Contractor’s actual cost, for all necessary expenses for (i) travel by non-local Contractor Personnel to sites specified by BigCo for performance of the Services, and (ii) meals and lodging for such non-local Contractor Personnel while performing such Services, to the extent such expenses are pre-approved in writing by BigCo and incurred in a manner consistent with the BigCo Travel Policy.   Under no circumstances shall BigCo be billed for the travel time of any Contractor Personnel.

5.3 Unless otherwise specified in the applicable Statement of Work, Contractor shall submit invoices within 30 days following the end of each month for Services performed under such Statement of Work and for any reimbursable expenses incurred in connection therewith.  If relevant Statement of Work indicates that payment of any invoiced amount is not due and owing until Contractor achieves a milestone relating thereto, BigCo shall not be required to pay such invoiced amount until Contractor achieves such milestone.  Otherwise, BigCo shall pay all invoiced amounts within 45 days of the date of invoice or BigCo’ receipt thereof, whichever is later.  BigCo may withhold payment of invoiced amounts that are disputed by BigCo in good faith pending resolution of the dispute.

5.4 Contractor shall be responsible for the payment of all taxes based on Contractor’s gross income and/or net income or the fees payable to Contractor by BigCo hereunder.  Contractor shall separately state and describe in reasonable detail on Contractor’s invoices any state and local sales, use or other similar taxes to which the amounts payable by BigCo for Contractor’s performance of the Services are subject.  BigCo agrees to pay such invoiced taxes, which Contractor shall be required to remit to the appropriate taxing authority.  Contractor shall complete and sign Form W-9 (Request for Taxpayer Identification Number and Certification) and shall deliver such Form W-9 to BigCo at the time this Agreement is executed.

6. INTELLECTUAL PROPERTY RIGHTS

6.1 All Deliverables and any Work-in-Progress shall be, upon creation, the sole and exclusive property of BigCo.  Contractor hereby assigns, transfers and conveys to BigCo all right, title and interest in and to the Deliverables and any Work-in-Progress.  BigCo shall have the sole right to determine whether to seek patent, copyright, trademark and other similar protection for the Deliverables and any Work-in-Progress.  The term “Work-in-Progress” shall mean all partially completed Deliverables, along with any associated working papers, narrative descriptions, reports, data, tapes, diskettes, software and other materials of a similar nature which are necessary or desirable for the completion of such Deliverables.

6.2 Contractor agrees that it will promptly make a full written disclosure to BigCo of any and all inventions, original works of authorship, discoveries, developments, findings, conclusions, concepts, techniques, processes and know-how that Contractor or any Contractor Personnel may conceive, develop or reduce to practice in performing the Services, or through use of any property (including without limitation any intellectual property), facilities or Confidential Information (defined below) of BigCo (collectively, “Inventions”).  Contractor agrees to hold in trust, for the sole benefit of BigCo, and hereby assigns, transfers and conveys to BigCo, or its designee, all such Inventions and any and all United States and foreign patent, copyright, trademark and other intellectual property rights inherent therein and appurtenant thereto.  All Deliverables, Work-in-Progress and Inventions are collectively referred to herein as “Work Product.”

6.3 Upon the request of BigCo, Contractor shall execute and deliver any and all instruments and documents, and take such other actions as may be necessary or desirable, to document the assignment, transfer and conveyance of all Work Product to BigCo as set forth above, and to enable BigCo to obtain, maintain and enforce patent, trademark, copyright and other similar protection for such Work Product in any and all jurisdictions, including, without limitation, extensions, re-issues, renewals or continuances thereof.

6.4 Notwithstanding Section 6.1 above, and without derogating from BigCo’ sole and exclusive ownership of any Work Product as a whole, any Pre-Existing Materials incorporated into said Deliverables and Work Product shall be and remain the property of Contractor or its licensors.  Contractor agrees to and does hereby grant to BigCo, its subsidiaries and affiliates, a perpetual, irrevocable, royalty-free, nonexclusive, worldwide license, with the right of sublicense, to use, reproduce, display, transmit, market, sell, modify, enhance and create derivative works of (and to have third parties perform such activities on BigCo’ behalf) such Pre-Existing Materials as part of any Work Product, or any modified or enhanced versions thereof or derivative works thereof, for the sole and limited purpose of conducting BigCo’ or its subsidiaries or affiliates business operations as presently or hereafter conducted.  The term “Pre-Existing Materials” shall mean all tangible items and materials conceived, developed and reduced to practice prior to or wholly independent of Contractor’s performance of any Services or use of any BigCo property, or facilities or Confidential Information hereunder.

7. RECORDS AND AUDIT RIGHTS

7.1 Contractor shall maintain complete and accurate records and books of account relating to its performance of the Services hereunder, including, without limitation, records and books of account detailing the fees and other amounts charged to BigCo.  Contractor shall retain such books and records for a minimum period of two years following performance of the Services in question.
7.2 BigCo or its designated independent third-party accounting firm shall have the right to inspect and audit all of the records and books of account of Contractor relating to Contractor’s performance of the Services hereunder.
8. REPRESENTATIONS AND WARRANTIES

8.1 Each party hereby represents and warrants to the other that: (i) this Agreement constitutes the legal, valid and binding obligation of such party, enforceable against it in accordance with the terms hereof; (ii) the execution, delivery and performance of this Agreement and any Statement of Work by such party do not and will not conflict with, or constitute a breach or default under any agreement or understanding to which it is a party, or require the consent or approval of any third party or any governmental or regulatory authority; and (iii) such party has the full and unencumbered right, power and authority to enter into this Agreement and any Statement of Work, to grant, assign and transfer the rights and licenses granted by it hereunder and thereunder, and to otherwise carry out its obligations hereunder and thereunder.

8.2 In addition, Contractor represents and warrants to BigCo as follows:

8.2.1 All Services will be performed by persons who have agreed in writing with Contractor to:  (i) keep all confidential and proprietary information and materials of Contractor and its clients strictly confidential; and (ii) assign to Contractor all of their right, title and interest in and to all inventions, original works of authorship, discoveries, developments, findings, conclusions, concepts, techniques, processes and know-how that such persons may conceive, develop or reduce to practice in performing services for or on behalf of Contractor or any of its clients, or in using any property, facilities or confidential information of Contractor or any of its clients.

8.2.2 To the best of Contractor’s knowledge following reasonable inquiry, the Services and all Work Product, and BigCo’ or its subsidiaries’ or affiliates’ use thereof, will not infringe, violate or misappropriate any patent, copyright, trade secret, trademark or other intellectual property or proprietary rights of any third party.

8.2.3 None of the Deliverables will contain any known lock, clock, timer, counter, copy protection feature, replication device, “virus” or “worm,” as those terms are commonly used in the computer industry, or other software code which may (i) lock, disable or erase any of such items, or any other software, programs or data of BigCo or its subsidiaries or affiliates, or their respective clients or customers, (ii) prevent BigCo or its subsidiaries or affiliates from fully using any of such items, or (iii) require action or intervention by Contractor or any other person to allow BigCo or its subsidiaries or affiliates to use any of such items.

8.2.4 Each of the Deliverables will be designed to be used prior to, during, and after Year 2000 and with Date Data from all such time periods.  The term “Date Data” shall mean any data, input or output which includes a date, an indication of date or is date dependent.

8.2.5 Contractor shall not divulge or furnish to BigCo any trade secret or other proprietary information of any third party that Contractor does not have the right to so divulge or furnish.

8.2.6 All Services will be of professional quality and will be performed in compliance with applicable laws, rules and regulations and in a competent, timely and efficient manner at least comparable to performance that would be expected of other professional persons skilled in the art of providing similar services.

8.2.7 The Deliverables will not contain any material errors or defects or otherwise fail to conform to their corresponding specifications for a period of 180 days (or such longer or shorter period of time as may be specified in the applicable Statement of Work) following the date of BigCo Acceptance.

8.3 The representations and warranties set forth above shall be true and correct on the Effective Date, as well as on the date of execution of each Statement of Work.

9. DISCLAIMERS AND LIMITATIONS OF LIABILITY

9.1 EXCEPT FOR THE EXPRESS WARRANTIES CONTAINED IN THIS AGREEMENT, NEITHER CONTRACTOR NOR BIGCO MAKES ANY WARRANTIES OR REPRESENTATIONS, EXPRESS OR IMPLIED, INCLUDING ANY  IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.  ALL SUCH OTHER WARRANTIES ARE HEREBY DISCLAIMED.

9.2 EXCEPT FOR CONTRACTOR’S INDEMNIFICATION OBLIGATIONS UNDER SECTION 10 BELOW, NEITHER CONTRACTOR NOR BIGCO WILL BE LIABLE TO THE OTHER FOR ANY CONSEQUENTIAL, SPECIAL, INDIRECT, INCIDENTAL, PUNITIVE OR EXEMPLARY DAMAGES (INCLUDING, WITHOUT LIMITATION, LOST PROFITS, LOST SAVINGS OR LOSS OF GOODWILL) SUFFERED OR INCURRED IN CONNECTION WITH PERFORMANCE OR NON-PERFORMANCE UNDER THIS AGREEMENT, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

10. INDEMNIFICATION

10.1 Contractor hereby agrees to indemnify and hold harmless BigCo, its subsidiaries and affiliates, and their respective officers, directors, employees and agents (the “BigCo Indemnitees”) from and against any and all damages, losses, liabilities, judgments, penalties, fines, settlement amounts, fees, costs and expenses (including, but not limited to, the reasonable fees and expenses of attorneys and other professionals) that the BigCo Indemnitees may suffer or incur, to the extent arising out of or attributable to, or allegedly arising out of or attributable to any of the following (each, a “Claim”):

10.1.1 claims by third parties (including personnel of BigCo or its subsidiaries and affiliates) of bodily injury (including death) or damage to tangible property to the extent such claims arise from the errors, acts, omissions or tortious willful misconduct on the part of Contractor or any Contractor Personnel;

10.1.2 claims by third parties (including Contractor Personnel or governmental authorities) that any Contractor Personnel are or should be treated as employees of BigCo for the purposes of fringe benefits provided by BigCo to its employees, or for purposes of disability income, social security taxes or benefits, Federal unemployment compensation taxes, State unemployment insurance benefits, Federal income tax withholding; and

10.1.3 claims by third parties that any Services or Work Product, or BigCo’ or its subsidiaries or affiliates use thereof, infringe, violate or misappropriate any patent, copyright, trade secret, trademark or other intellectual property or proprietary rights of any third party.

10.2 If any BigCo Indemnitee seeks to be indemnified, reimbursed and/or held harmless with respect to any Claim, such BigCo Indemnitee shall (i) provide Contractor with prompt written notice of such Claim, which notice shall summarize the allegations giving rise to the Claim; (ii) grant Contractor reasonable authority and control over the defense and/or settlement of such Claim; and (iii) reasonably cooperate with Contractor and its agents in defending and/or settling such Claim at Contractor’s expense.  Any BigCo Indemnitee shall have the right to participate in the defense and/or settlement of any such Claim by using attorneys of its own choosing at its own expense.  Any settlement of a Claim for which a BigCo Indemnitee seeks to be indemnified, reimbursed or held harmless under this Section 10 shall be subject to the prior written approval of BigCo and such BigCo Indemnitee, such approval not to be unreasonably withheld.

10.3 In the event that BigCo or any of its subsidiaries or affiliates is enjoined or otherwise prohibited, or is reasonably likely to be enjoined or otherwise prohibited, from using any Deliverables as a result of any infringement, violation or misappropriation of the patent, copyright, trade secret, trademark or other intellectual property or proprietary rights of any third party, Contractor, at its own option and expense, shall, in addition to fulfilling its other obligations under this Section 10, shall promptly: (i) procure for BigCo and its subsidiaries and affiliates the right to continue using such Deliverables; (ii) modify such Deliverables so that they becomes non-infringing without materially altering their capacity or performance; or (iii) replace such Deliverables with items or materials that are equal in capacity and performance but are non-infringing.

11. CONFIDENTIALITY

11.1 Each party (in such capacity, the “Receiving Party”) shall not disclose any Confidential Information of the other party (in such capacity, the “Disclosing Party”), except to such third parties having a need to know such Confidential Information in order to perform or assist in the performance of the Services, or to exercise any rights granted to the Receiving Party hereunder.  All persons to whom the Receiving Party discloses any Confidential Information of the Disclosing Party shall:  (i) have been informed of the confidential nature of such Confidential Information; (ii) have requisite clearance by the Disclosing Party to access the particular item of Confidential Information being disclosed; and (iii) be subject to written confidentiality agreements containing provisions no less protective of the Disclosing Party than the provisions of this Section.  The Receiving Party shall be responsible for enforcing the terms of such written confidentiality agreements against such persons.

11.2 The Receiving Party shall not use any Confidential Information of the Disclosing Party, or permit others to use such Confidential Information, for any purposes other than in connection with performing or assisting in the performance of the Services, or exercising any rights granted to the Receiving Party hereunder.  No rights are granted with respect to Confidential Information of the Disclosing Party except as expressly stated herein.

11.3 The Receiving Party shall take all steps reasonably necessary to prevent the unauthorized disclosure or use of any Confidential Information of the Disclosing Party, including, without limitation, all steps that the Receiving Party takes to protect its own confidential or proprietary information.  The Receiving Party shall make only such copies of the Confidential Information of the Disclosing Party as are reasonably necessary.  Upon discovery of any unauthorized disclosure or use of any Confidential Information of the Disclosing Party, the Receiving Party shall immediately notify the Disclosing Party thereof and take all steps reasonably necessary to prevent its further unauthorized disclosure or use.

11.4 Promptly following any termination of this Agreement or upon the Disclosing Party’s earlier written request, the Receiving Party shall cease use of and, at the Disclosing Party’s option, return to the Disclosing Party or destroy all Confidential Information of the Disclosing Party in the Receiving Party’s possession or control, together with all copies, portions and summaries thereof; provided, however, that the Receiving Party may retain and continue to use, in accordance with the terms of this Section 11, such Confidential Information of the Disclosing Party as is necessary for the Receiving Party to exercise any rights granted to it hereunder.  Upon the Disclosing Party’s request, the Receiving Party shall certify to the Disclosing Party in writing the Receiving Party’s compliance with the foregoing requirements of this Section 11.4.

11.5 The term “Confidential Information” shall mean all business strategies, plans and procedures, proprietary information, data and trade secrets of the Disclosing Party, as well as all other information and materials that are deemed confidential or proprietary to or by the Disclosing Party, to the extent such information and materials (i) are disclosed to the Receiving Party in a writing marked as “confidential”, “proprietary” or with words of similar import, (ii) are disclosed to the Receiving Party verbally, at which time the Disclosing Party advises the Receiving Party that the information or material is confidential or proprietary, and such information or material is summarized in a writing marked as such and provided to the Receiving Party within 30 days after said verbal disclosure, or (iii) are of such a nature that the Receiving Party should clearly expect that the information or material is confidential or proprietary to the Disclosing Party.  Notwithstanding the foregoing, all Work Product shall be deemed Confidential Information of BigCo.

11.6 Notwithstanding anything to the contrary herein, the provisions of this Section 11 shall not apply with respect to any Confidential Information of the Disclosing Party that: (i) is already in or subsequently enters the public domain through no fault of the Receiving Party; (ii) is generally supplied by the Disclosing Party to others without a duty of confidentiality; (iii) is developed independently by the Receiving Party, as evidenced by competent written records; (iv) is lawfully received by the Receiving Party from a third party without a duty of confidentiality to the Disclosing Party; or (v) is disclosed by the Receiving Party pursuant to applicable law; provided, however, that the Receiving Party shall advise the Disclosing Party thereof prior to making the required disclosure and shall afford the Disclosing Party a reasonable opportunity to contest, limit and/or assist the Receiving Party in crafting such disclosure.

11.7 The Receiving Party acknowledges and agrees that money damages may not be a sufficient remedy for any breach of the provisions of this Section by the Receiving Party.  Accordingly, in addition to any other remedies that may be available to the Disclosing Party, the Disclosing Party shall have the right to seek injunctive relief to restrain any breach or threatened breach of such provisions, and such other equitable relief as may be appropriate, without the necessity of posting any bond or other security.

12. HIRING

BigCo will have the right to hire any Contractor and anytime with a written request to the Contractor.

13. COMPLIANCE WITH LAW

Contractor shall comply with all federal, state and local laws, including without limitation any employment, tax, immigration and anti discrimination laws, and shall indemnify BigCo for any liability incurred by BigCo as a result of a breach of such obligation.

14. MINIMUM INSURANCE REQUIREMENTS

14.1
Contractor shall maintain worker’s compensation insurance, employer’s liability insurance upon its employees as required by law, and reasonable and customary comprehensive liability insurance for all operations necessary and incidental to Contractor’s performance of the Services, including coverage of all automobile exposure, all property liability exposure and contractual liability exposure to at least the following minimum amounts:  (1) Workers Compensation and Employers Liability Insurance with limit of $500,000, (2) Comprehensive Automobile Insurance with a combined single limit of $2 million for bodily injury, death or property damage arising from any one occurrence, (3) Comprehensive General Liability Insurance, including Broad Form Contractual and Completed Operations, with a combined single limit of two million dollars ($2,000,000) for bodily injury, death, or property damage arising from any one occurrence.  All insurance policies required under this Section shall name BigCo as an additional insured and shall provide that coverage may not be canceled or materially amended without at least 10 days’ prior written notice to BigCo.  The provisions of this Section shall survive any termination of this Agreement.

15. TERM AND TERMINATION; SURVIVAL
15.1 The term of this Agreement shall begin on the Effective Date and shall continue until terminated as permitted hereunder.

15.2 BigCo shall have the right to terminate this Agreement or any Statement of Work at any time and for any reason on at least 10 days’ prior written notice to Contractor.  Upon receiving BigCo’ notice of termination, Contractor shall immediately cease all Services being performed under the affected Statement(s) of Work or Purchase Order(s) unless instructed otherwise by BigCo.  BigCo shall only be liable for amounts due up to the date of termination in accordance with the provisions of this Agreement and the affected Statement(s) of Work.

15.3 BigCo shall have the right to terminate this Agreement or any Statement of Work on written notice to Contractor in the event that Contractor:  (i) breaches any material provision of this Agreement or the affected Statement of Work and fails to cure such breach within 30 days after BigCo notifies it thereof; (ii) becomes insolvent; (iii) makes a general assignment for the benefit of its creditors; or (iv) ceases conducting business in the ordinary course.   Notice of termination rightfully given by BigCo for a material breach that Contractor does not timely cure shall excuse BigCo from paying for such Services performed by Contractor under the affected Statement(s) of Work after the date on which notice of the material breach given by BigCo.

15.4 Contractor shall have the right to terminate any Statement of Work (and, if there are no remaining Statements of Work, this Agreement) only if BigCo fails to cure any deficiency in making any payment due to Contractor under such Statement of Work within 45 days after receiving written notice of such deficiency, provided such payment is not in good faith disputed by BigCo.

15.5 In addition to Contractor’s other obligations upon termination of this Agreement or any Statement of Work, Contractor shall, within 15 days following the date of such termination, deliver to BigCo (i) all Deliverables and Work-in-Progress prepared under the affected Statement(s) of Work through the date of termination, and (ii) a final report describing the results of the Services performed under the affected Statement(s) of Work through the date of termination, including, without limitation, any Inventions conceived, developed or reduced to practice as of such date.  Except as the parties may otherwise agree in writing, and subject to Contractor’s retained rights in any Pre-Existing Materials, Contractor shall neither retain nor make any continuing use of any Work Product following any termination of this Agreement or the Statement of Work under which such Work Product was prepared.

15.6 Following termination of this Agreement or any Statement of Work for any reason, Contractor, upon BigCo’ request, shall reasonably assist BigCo or its designee in assuming full responsibility for performance of any Services still to be performed under the affected Statement(s) of Work.  All assistance provided by Contractor under this Section 17.6 shall be paid for by BigCo on a time and materials basis at Contractor’s then-current rates, which rates shall not exceed the rates charged by Contractor under the affected Statement(s) of Work prior to such termination.

15.7 Except as expressly provided to the contrary in this Agreement, BigCo and Contractor shall retain all rights and remedies available to them at law, in equity or otherwise in the event of any termination of this Agreement or any Statement of Work.

15.8 All remedial, indemnification, and other obligations provided in this Agreement shall survive the termination, cancellation, or expiration of this Agreement.

16. RELATIONSHIP OF PARTIES

16.1
Contractor shall perform all of the Services as an independent contractor, and nothing in this Agreement shall be deemed to create any association, partnership, joint venture or relationship of principal and agent, master and servant or employer and employee between the parties hereto or any subsidiaries or affiliates of the parties, or to provide either party with the right, power or authority, whether expressed or implied, to create any such duty or obligation on behalf of the other party.  Contractor has no authority to transact any business in the name of or on account of BigCo or otherwise obligate BigCo in any manner.  Contractor shall be responsible for any and all social security, unemployment, workers' compensation and other withholding taxes for any and all of its employees.  BigCo shall not exercise nor have control over the method and means of Contractor's work.

17. ARBITRATION

17.1
Any controversy or claim related to or arising out of this Agreement and/or the Services to be provided by Contractor or any Contractor Personnel shall be settled by arbitration conducted on a confidential basis under the U. S. Arbitration Act and the then-current Commercial Arbitration Rules of the American Arbitration Association (the “AAA”).  Any arbitration shall be held in Philadelphia, Pennsylvania before a disinterested arbitrator selected by the AAA.  

17.2
The arbitrator shall have no authority to award damages expressly precluded under this Agreement.  The award of the arbitrator shall be final and binding upon the parties and judgment upon such award may be entered and enforced in any court of competent jurisdiction.  Unless the arbitrator for good cause determines otherwise, the costs and expenses of the arbitrator shall be shared equally by the parties and each party will bear its own attorneys’ fees and other costs associated with the arbitration proceeding.  If court proceedings to stay litigation or compel arbitration are necessary, the party that unsuccessfully opposes such proceedings will pay all associated costs, expenses and attorneys’ fees that are reasonably incurred by the other party.

17.1 Nothing in this Article shall prohibit either party from seeking injunctive or other equitable relief as expressly permitted hereunder.

18. NON-COMPETE 

18.1 Contractor agrees that it will not actively participated in other efforts that are competitive to the Contractor Services Agreement nor compete independently for work covered by this Agreement and/or Statement of Work during the duration of this Agreement. 

19. MISCELLANEOUS

19.1
Contractor shall not assign or transfer this Agreement or any of its rights hereunder, or delegate any responsibility for performance of the Services or any of Contractor’s other obligations hereunder, by acquisition, merger, operation of law or otherwise, to any third party without the prior written consent of BigCo, and any such assignment or transfer by Contractor without such consent shall be void.  BigCo shall have the right to assign this Agreement and its rights and obligations hereunder to any of its subsidiaries or affiliates or to any successor in interest by acquisition, merger, operation of law or otherwise.  Subject to the foregoing, this Agreement will be binding upon the respective successors and assigns of each of the parties.

19.2
the formation, interpretation and performance of this agreement shall be governed by the laws of the commonwealth of California, without regard to its provisions governing conflicts of law.
19.3  The failure of either party to assert any claim or right against the other party regarding its obligations under this Agreement, in any one or more instances, shall not constitute a waiver of such claim or right with respect to future performance of such obligations or any other obligations hereunder.

19.4  The invalidity or unenforceability of any particular provision of this Agreement shall not affect other provisions hereof, and the Agreement shall be construed in all respects as if such invalid or unenforceable provisions were omitted.

19.5  This Agreement and any Statement of Work may be executed in two or more counterparts, each of which shall constitute one and the same instrument.  This Agreement and each Statement of Work shall be deemed executed by the parties when any one or more counterparts hereof or thereof, individually or taken together, bears the signatures of each of the parties.  This Agreement or any Statement of Work, once executed by a party, may be delivered to the other party by facsimile transmission of a copy thereof that bears the signature of the party so delivering it.

19.6  This Agreement and any Statements of Work set forth the entire agreement between the parties and supersede all prior oral and written agreements and understandings between the parties with respect to the subject matter hereof and thereof.

19.7
All notices and requests provided for or permitted under this Agreement shall be made in writing and addressed to the parties hereto at their respective addresses as follows, or to such other addresses as may be specified in a notice provided by a party hereunder: 

If to Contractor:

If to BigCo and concerning technical aspects of the Services:

If to BigCo and concerning other matters:

 All notices shall be sent by certified mail, return receipt requested, or by facsimile, electronic mail or similar transmission.

IN WITNESS WHEREOF, the parties have caused their duly authorized representatives to execute this Agreement as of the Effective Date.

	[CONTRACTOR]

By:  

	BIGCO CORPORATION

By:  


	Name:  

	Name:  


	Title:  

	Title: 


	Date:  

	Date:  



ADDENDUM A

FORM OF STATEMENT OF WORK

This Statement of Work is executed pursuant to the Contractor Services Agreement entered into by the parties on __________________ (the “Agreement”).  This Statement of Work is executed by the undersigned as of the later of the dates set forth below and shall be deemed to be a part of and incorporated into the Agreement.

1.
Description of Services:
2.
Description of Deliverables (including corresponding Specifications):

3.
Schedule for Performance of the Services (including performance milestones):

4.
Compensation (including BigCo maximum total liability):

5.
Timing of Payments:

6.
List of Contractor Personnel and Hourly Rates:

	[CONTRACTOR]

By:  

	BIGCO CORPORATION

By:  


	Name:  

	Name:  


	Title:  

	Title: 


	Date:  

	Date:  



Example of Plain English: 

RECITALS


ABC and the shareholders of XYZ entered into a stock purchase agreement dated January 1, 1995 (the "Stock Purchase Agreement"), which calls for ABC to purchase all the outstanding shares of XYZ. Smith is a key employee of XYZ and owns 1,112 of XYZ shares. One of the conditions to ABC's obligation to purchase the XYZ shares is that Smith enter into this Agreement. She is doing so to induce ABC to purchase the XYZ shares.


XYZ, ABC, AND SMITH NOW AGREE AS FOLLOWS:

Example of Legalistic Terminology: 


RECITALS


WHEREAS, ABC and all of the shareholders of XYZ have entered into a Stock Purchase Agreement dated as of even date herewith (hereinafter referred to as the "Stock Purchase Agreement"); and


WHEREAS, pursuant to said Stock Purchase Agreement, ABC will  purchase all of the outstanding shares of the common stock, $1.00 par value per share, of XYZ (hereinafter referred to as "XYZ Common"); and


WHEREAS, Smith is a key employee of XYZ and the owner of One Thousand, One Hundred and Twelve (1,112) shares of XYZ Common; and


WHEREAS, one of the conditions precedent to ABC's obligation to purchase the outstanding shares of XYZ Common set forth in said Stock Purchase Agreement is that Smith first enter into this Agreement; and


WHEREAS, Smith is therefore entering into this Agreement in order to induce ABC to complete the purchase of the outstanding shares of XYZ Common.


NOW, THEREFORE, in consideration of the premises, of the mutual covenants herein contained, and of other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto hereby agree as follows:

1


