CLIENT AGREEMENT

This Client Agreement (“Agreement”) is executed by Vulpine Interactive (previously SplashOPM) (“Vulpine”) and 


  (“Client”), on 


 (the “Execution Date”).

In consideration for the execution of this Agreement, and the performance of the terms and conditions herein, Vulpine and Client (collectively the “Parties”) agree:

1.
Intent of the Parties. It is the express intent of the parties that Vulpine will provide Marketing Services to Client pursuant to the express terms of this contract. 
2.
Term. This Agreement will commence on the Execution Date and last for a period of 90 days (the “Consulting Term”). All terms of this agreement will automatically renew, unless Client requests cancellation pursuant to Section 18.
3.
Our Services.

3.1.
Services. Vulpine agrees to work diligently and perform the Marketing Services described in Exhibit A (“Services”) for Client.
3.2.
Ownership – Social Media. All Services work, subject to Section 3.2.1 hereunder, performed by Vulpine on Client’s social accounts is expressly owned by Client. Vulpine will not maintain control or ownership of Client’s accounts upon termination of this Agreement, unless the Parties independently negotiate terms to create such an ownership interest. 
3.2.1
Exceptions – Ownership. Client will not own any newly created copyrighted content such as logos, designs, trademarks, or images, created by Vulpine, or other media wherein the Parties do not own or hold copyrights. Access to data tools that Client does not pay for will not be owned by Client. 
3.3
Performance. Vulpine agrees to perform Services for Client and will adhere to Common Industry Practices in the course of its performance. 
3.3.1 
Confidential Information. Vulpine will not, during or subsequent to the term of this Agreement, use any confidential information for any purpose other than in performance of the Services of this Agreement. Vulpine further agrees to take all reasonable precautions to prevent any unauthorized disclosure of Client’s confidential information. 
4.
Fees. Client will pay a performance fee to Vulpine for Services pursuant to the terms and conditions of this Agreement, as set forth below:

4.1.
Payment. Client agrees to pay Vulpine for Services performed in the amount of 


 per month, on the first of each month, for the duration of the Consulting Term, subject to the express provisions of Section 7.  Client shall be responsible for timely submission of all invoices to Vulpine or may be subject to a late fee pursuant to Section 4.1.1 below. Client shall be charged an additional 3.4% processing fee if invoices are paid via credit card. Client will incur no additional fee if payment received by: Automated Clearing House (ACH), personal check, or PayPal. 
4.2. 
Late Fees. Client shall have a 5-day grace period to remit payment to Vulpine each month. Failure to remit payment to Vulpine by the 5-day grace period will result in a late fee of 5% of Client’s total monthly invoice. The 5% late fee will be added to the Clients current balance.
5.
Indemnification. Client agrees to indemnify and hold harmless Vulpine from any and all claims, demands, judgments, damages, liabilities, costs and fees, including reasonable attorneys’ fees, relating to:

5.1. Any claim or the defense of any claim that relates to the performance by Vulpine under this Agreement;

5.1.1 Any use by Vulpine or by Client of any software, trademark, copyright, trade secrets, or claims of intellectual property, made by any individual, corporation, or other entity, in the course of Vulpine’s performance, or Client’s performance, under this Agreement. Client shall insure that its employees and affiliates take all actions necessary to comply with the terms and conditions set forth in this Agreement.
5.1.2 Any breach of a third party service agreement that may result in an online account being locked or banned.
5.2. Compliance. Client agrees to assist Vulpine to obtain and enforce patents, copyrights, mask work rights, trademark, service mark, trade secret rights, and other legal protections for the intellectual property in any and all countries. Client will execute any truthful documents that Vulpine may reasonably request for use in obtaining or enforcing such patents, copyrights, mask work rights, trademark, service mark, trade secrets and other legal protections. Client agrees to indemnify and hold harmless Vulpine for any and all failures to comply with this Section, as delineated by Section 5.
5.3 Data Breaches. Client agrees to hold Vulpine harmless for any claims or damages arising out of data breaches, or privacy breaches, of Client’s property caused by: hacking, personal theft, power outages, or any other method in which data may be disseminated without Vulpine’s consent. 
5.4 Insurance. Client shall name Vulpine as an additional insured on all related commercial liability insurance policies.

5.5 Severability. The provisions of Section 5 shall survive the termination of this Agreement. 

6.
Remedies. Client recognizes and agrees that a breach of any or all of the provisions of this Agreement will constitute immediate and irreparable harm to Vulpine for which damages cannot be readily calculated and for which damages may be an inadequate remedy. Accordingly, Client acknowledges that Vulpine shall be entitled to injunctive and/or declaratory relief. Client further acknowledges that by seeking injunctive and/or declaratory relief, Vulpine will not waive or otherwise compromise its ability to obtain monetary or compensatory damages.

7.
Termination. Either Party may terminate this Agreement for any reason upon giving prior written notice of 30 days to the other Party. Upon any termination of this Agreement, Vulpine will not be entitled to further consulting fees under this Agreement, excluding any past invoices and late fees owed to Vulpine, and the parties will be released from all obligations and liabilities to the other occurring or arising after the date of such termination. Section 5.3 shall survive termination of this Agreement.

7.1 For Cause. If either Party fails to observe and/or to perform any of its material obligations under this Agreement and does not rectify the failure within thirty (30) days of written notice; either Party may terminate this agreement for cause. If Client becomes insolvent or bankrupt, or has a winding up petition filed against it which is not dismissed within thirty (30) days, or admits its inability to pay its debts as they mature, or makes an assignment for the benefit of creditors, or has distress or execution proceedings levied on its properties or assets, or has a liquidator, receiver, judicial manager or special manager, or ceases to carry on business or makes any special arrangement or composition with its creditors; Vulpine may terminate this agree for cause and discontinue any subsequent performance of its duties and obligations.

8.
Notices. Any notice or other communication required or permitted by this Agreement shall be in writing and shall be deemed given if delivered via email or facsimile (with acknowledgment of complete transmission) to a party hereto at the such party’s address set forth below (or at such other address for a party as may be specified by like notice).

(ii)
Vulpine Interactive:

Attention: Derric Haynie

Phone: 831.278.2438

Address: 850 Beech St. #209, San Diego, CA 92101

Email: derric.haynie@gmail.com  

9.
Arbitration. Except for claims for emergency equitable or injunctive relief which cannot be timely addressed through arbitration, the parties hereby agree to submit any claim or dispute arising out of the terms of this Agreement to private and confidential arbitration by a single neutral arbitrator through Judicial Arbitration and Mediation Services, Inc. (“JAMS”). The JAMS Streamlined Arbitration Rules & Procedures in effect at the time of the claim or dispute is arbitrated will govern the procedure for the arbitration proceedings between the parties, except as expressly set forth herein. The arbitration will take place in San Diego, California. The arbitrator in this matter will not have the power to modify any of the provisions of this Agreement. The decision of the arbitrator will be final and binding on all parties to this Agreement, and judgment thereon may be entered in any court having jurisdiction. The party initiating the arbitration will advance the arbitrator’s fee and all costs of services provided by the arbitrator and arbitration organization. However, all the costs of the arbitration proceeding or litigation to enforce this Agreement, including attorneys’ fees and costs, will be paid to the prevailing party as determined by the arbitrator or court. The parties hereby waive any right to a jury trial on any dispute or claim covered by this Agreement.

10.
Miscellaneous. Vulpine shall have the right to assign and transfer this Agreement, as well as its rights and obligations hereunder. Neither this Agreement nor any right hereunder or interest herein may be assigned or transferred by Client without the express written consent of Vulpine. The parties have carefully read and fully understand all of the provisions and effect of this Agreement, and have full authority to enter into this Agreement and to be bound by it. The parties have voluntarily entered into this Agreement free of any duress or coercion. This Agreement supersedes all previous written or oral agreements between the Parties, if any. This Agreement cannot be modified in any respect except as delineated in Section 22.1. In the event that any provision of this Agreement is held to be void, null or unenforceable, the remaining portions will remain in full force and effect. Any uncertainty or ambiguity in this Agreement will not be construed against the drafting party. The provisions of this Agreement shall be governed by the laws of the State of California.

10.1. Written Amendments. This agreement may be amended as the Parties may discover, during the performance of this agreement, any additional contractual issues that should have been previously committed to writing. Either party may request an amendment to this agreement to address these new situations. As such, the non-requesting party agrees to act in good faith to review such an amendment request within 30 days. All such amendments or modifications shall only become effective upon written acceptance executed by both parties.

IN WITNESS WHEREOF, the parties hereto acknowledge that they have read this Agreement, fully understand it, and freely and voluntarily agree to each of its provisions.

Client:







Vulpine Interactive:

Agent: 







Agent:
EXHIBIT A

Definitions
1.
“Online Marketing Services” 

“Online Marketing Services” means, Business Consulting, Social Media Marketing, Digital Marketing, Social Account Growth, Social Advertising, Content Event Promotion, including but not limited to the following:

·
Blog Post Promotion 

·
Basic Social Media Management and Promotion

·
Basic social media growth - follow/unfollow every 3 days, and auto-mention campaigns

·
SEO advice and/or improvements for blog content

·
Facebook Advertising 

·
Retargeting Ads - a mix between promoting content and promoting guides. 

·
Monthly analytics and reporting on content, website leads, advertising, and social media

·
2 hours general consulting per month

Platforms included:

·
Facebook

·
Twitter

·
LinkedIn

2.  “Confidential Information”
“Confidential Information” means any company, client or vendor proprietary information, technical data, file management systems, digital files, website development, brand strategies, customized code, templates, plugins, databases, trade secrets or know-how, including, but not limited to, research, product plans, products, services, customers, customer lists, markets, software, developments, inventions, processes, formulas, technology, designs, drawings, engineering, hardware configuration information, marketing, finances or other business information, as delineated by oral or written designation by Client. 
3. “Common Industry Practice”

“Common Industry Practice” shall mean adhering to regularly accepted practices within online media channels which may include some activities outside of terms of service where those activities are commonly performed by users and implicitly accepted or adopted by the online service or media provider.
