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Independent Contractor Consulting Agreement 

This Consulting Agreement is effective       between Innovative Employee Solutions Inc. with its principal place of business at 9665 Granite Ridge Drive #420, San Diego, California 92123 (“IES”),       (“Client Company”) and       ("Contractor").
WHEREAS, Contractor provides services as an independent contractor;

WHEREAS, IES is in the business of providing payment to independent contractors and third party invoicing to client companies;

WHEREAS, Client Company requires the services of Contractor;

WHEREAS, Contractor and Client Company desire to utilize the services of IES for the payment of work performed at Client Company and the invoice and collection of the fee for the Contractor;

NOW, THEREFORE, it is agreed as follows:

1. Scope of Services.  Contractor shall, upon request by Client Company, provide the services specified in the Statement of Work.  Contractor shall coordinate Contractor's efforts and report Contractor's progress regularly to the individual specified in the Statement of Work.  Contractor may not subcon​tract any services to be provided under this Agreement without Client Company's prior written consent.
2. Term and Termination of Services. 
(a) Termination by Contractor. Contractor shall provide such services during the period shown in the Statement of Work.  Contractor may terminate its assignment at any time, with termination effective five (5) days after Contractor’s delivery to Client Company and IES of written notice of termination.

(b) Termination by Client Company.  Client Company may terminate this Agreement at any time, with termination effective five (5) days after Client Company’s delivery to IES and Contractor(s) of written notice of termination.  Client Company also may terminate this Agreement immediately upon Contractor’s breach of any terms of the contract.

3. Contractor Representations.
Contractor represents that all information provided by it, including but not limited to, any resume, interview and references, are true, accurate and complete; Contractor has all the skills and training necessary to perform the services required by this Agreement; and Contractor has and maintains books and records that reflect items of income and expenses of its trade or business and offers its services to third parties.  Contractor makes these representations with the knowledge that Client Company will rely on the representations.  In addition to any other remedies IES and Client Company may have, they may terminate this Agreement in the event of any misstatement or misrepresentation.

4. Payment.  IES shall pay Contractor as specified in the Statement of Work as agreed upon by Client Company and Contractor.  As Contractor is not IES’s or Client Company’s employee, Contractor is responsible for paying all required state and federal taxes on such payments.  In particular, IES will not withhold FICA (Social Security) from Contractor’s payments; IES will not make state or federal unemployment insurance contributions on behalf of Contractor; IES will not withhold state or federal income tax from payment of Contractor; IES will not make disability insurance contributions on behalf of Contractor; and IES will not obtain workers' compensation insurance on behalf of Contractor. IES has no obligation to reimburse Contractor for any expenses incurred by Contractor under this Agreement, unless specifically authorized in writing by Client Company.  Contractor shall indemnify and hold IES and Client Company harmless against any obligation imposed on IES or Client Company to pay withholding taxes or similar items or resulting from a court's or governmental entity's determination that Contractor is not an independent contractor to IES or Client Company.
(a) Contractor understands that if direct deposit is elected, IES is authorized to make deposits/credits and correcting entries to the bank account provided by Contractor.  This will remain in effect until IES receives written notification from Contractor changing the election or bank account information.

(b) Contractor will maintain accurate records of time spent on the assignment and obtain Client Company’s written verification of time spent on assignment.  Contractor shall submit a statement to the Client Company for approval of milestones and deliverables as they are met.  This must be submitted to IES on Contractor invoice to be paid.
(c) IES will invoice Client Company and when payment is received IES will be entitled to retain its commission for the administrative services provided under this Agreement.

(d) In the event the Client Company fails to make timely payment of sums due to IES, Contractor may be notified to cease providing services.

5. Confidentiality.

(a) Contractor shall keep confidential all technical, customer, business and financial information relating to Client Company's business disclosed by Client Company or its customers to Contractor directly or indirectly in writing, orally or by inspection ("Information").  Contractor will not, during or after Contractor's consulting relationship with Client Company, (i) disclose any Information directly or indirectly to any person or entity other than an employee or affiliate of Client Company, acting in that capacity and for Client Company's benefit or (ii) use any Information other than for Client Company's benefit.  These obligations do not apply to Information which has been published or is available generally to the public, except where publication or availability results from Contractor's acts.

(b) Contractor will not disclose to Client Company, or induce Client Company to use, any confidential or proprietary information of a third party.  Contractor represents that Contractor's performance of this Agreement does not and will not conflict with any agreement binding on Contractor to keep confidential a third party's proprietary information or trade secrets.

(c) Upon Client Company's request Contractor will return to Client Company any Information in tangible form possessed by Contractor.

6. Ownership of Inventions.

 (a)
Any invention, copyrightable material, technology and know-how created during and relating to consulting services under this Agreement and any related intellectual property rights ("Inventions") shall be owned by Client Company and are hereby assigned to Client Company. Contractor shall promptly disclose to Client Company all Inventions which Contractor may conceive or make during the term of this Agreement.
 (b)
Whenever requested by Client Company, Contractor shall execute and deliver documents considered necessary by Client Company to apply for and maintain intellectual property protection for the benefit of Client Company in any country, or to perfect Client Company's ownership of and exclusive right to Inventions. Contractor irrevocably appoints Client Company and its authorized agents as Contractor's attorney-in-fact, to execute and file any such documents if Contractor is unavailable, unable or unwilling to do so.  Contractor shall cooperate at Client Company's expense as requested by Client Company in prosecuting or defending any litigation or other proceeding involving any Invention in any country.

 (c)
If Contractor incorporates into any Invention any invention, copyrightable material, technology or know-how owned by Contractor or in which Contractor has an interest, Client Company shall have a nonexclusive, royalty-free, perpetual, irrevocable, worldwide license to make, have made, modify, use and sell such item in connection with such Invention.

7. Insurance.  Contractor will obtain for itself and its employees, before providing services and at its own expense, comprehensive general liability insurance coverage for projects covered by this Agreement in an amount of not less than $1,000,000, and professional liability insurance in an amount not less than $2,000,000.  It shall be Contractor’s responsibility to provide worker’s compensation insurance if applicable.  Contractor shall name Client Company and IES as additional insured parties.  A certificate of such insurance shall be furnished to IES within five (5) days of the date of this Agreement.  Contractor shall maintain such insurance throughout the terms of this Agreement.

8. Tax.
Contractor understands that it will receive an IRS 1099 statement and will be required to file corporate and/or individual tax returns and to pay taxes in accordance with all provisions of applicable Federal and State law.  Contractor further agrees to file all necessary income tax reports and forms on a timely basis and make all payments due to the appropriate taxing authority.

9. Right to Supervise.
Contractor shall utilize its own independent judgment and discretion in the performance of the work without supervision or right to supervise or control as to the means and manner including time, location and sequencing of performance by IES or Client Company.

10. Service to Others.
Contractor may provide services to others during the term of this Agreement provided that it does not interfere with its obligations and performance hereunder.

11. Risk of Loss.
Contractor hereby releases IES from any liability relating to representations about the task requirements or to the conditions under which Contractor will be working.  Contractor shall be solely responsible and liable for the services it provides hereunder and will not look to IES or Client Company for any indemnification or sharing of risk in the performance of Contractor’s duties.

12. Conflicts of Interest.  Contractor represents that this Agreement does not conflict with any agreement or obligation binding on Contractor.

13. Independent Contractor Relationship.  With respect to the relationship between IES and Contractor, the parties are independent contractors and neither party is the agent of the other for any purpose.  Neither party has authority to assume any obligation for the other or to make any representation on behalf of the other.  Contractor is not an employee of IES and is not entitled to any benefits provided by IES to its employees.  With respect to the relationship between Client Company and Contractor, the parties are independent contractors and neither party is the agent of the other for any purpose.  Neither party has authority to assume any obligation for the other or to make any representation on behalf of the other. Contractor is not an employee of Client Company and is not entitled to any benefits provided by Client Company to its employees.

14. Indemnification.  Contractor agrees to indemnify and hold IES and Client Company and their employees, agents, officers and directors harmless against all losses, damages and expenses (including attorneys’ fees) that any of them sustain as a result of any acts or omissions of Contractor, including but not limited to any breach of any of the provisions of this Agreement (including the Exhibits attached hereto), negligence or other tortious conduct, or violation by Contractor of any applicable law or regulation.

15. Choice of Law and Equitable Relief.  This Agreement shall be governed by California law.  If suit is brought on any claim relating to this Agreement, such suit shall be filed and prosecuted in San Diego, California.  Contractor agrees that it would be impossible or inadequate to measure Client Company's damages from Contractor's breach of Sections 5 or 6.  Accordingly, if Contractor breaches Sections 5 or 6, Client Company may, in addition to any other right or remedy, obtain an injunction restraining such breach or threatened breach and specific performance of such provision, without delivery by Client Company of a bond or other security.

16. Miscellaneous.  Any notice under this Agreement shall be in writing and shall be deemed delivered 5 days after being mailed to the other party at the address set forth at the end of this Agreement or at such other address given pursuant to this provision, and shall also be considered delivered upon transmission by facsimile if a confirming letter is mailed on the same day.  This Agreement is the entire agreement regarding consulting services between the parties.  This Agreement may be modified only by a subsequent written instrument signed by IES, Client Company and Contractor.  Sections 4 (last sentence of the first paragraph), 5, 6, 8, 11, 13, 14 and 15 shall survive any termination of this Agreement or of consulting services.   This Agreement shall bind and bene​fit the heirs, legal representatives, successors and assigns of the parties.

This Agreement is executed as of the date first written above.

     
CONTRACTOR
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