
CONSULTING AGREEMENT


THIS CONSULTING Agreement is made as of the _______________, between ____________________________, (hereinafter referred to as “Company”)and SCOTT KLOSOSKY, d/b/a FPOV, LLC. (hereinafter referred to as “Consultant”).

RECITALS


WHEREAS, Company is engaged in the business of ___________; and


WHEREAS, Company desires to employ and Consultant desires to accept such employment to render advice and expertise concerning the implementation and development of a new company computer system.

NOW, THEREFORE, in consideration of the recitals set forth above, and in consideration of the mutual promises and covenants herein set forth, Company and Consultant agree as follows:

1. Employment/Term:  Company agrees to employ and Consultant agrees to accept employment as a consultant beginning ____________, and shall continue from month to month until terminated.  This Agreement shall be terminable at will by Company upon forty-eight (48) hours written notice to Consultant.     If terminated by either party, the consulting fee will be prorated based on the number of days worked in the month of the termination, and be paid within 21 days.
2. Consulting Fee: Company agrees to pay and Consultant agrees to accept a consulting fee of ___________________ unless otherwise agreed by the parties in writing.  Further, Consultant, not Company, shall be obligated to pay all taxes, social security, and other salary related expenses.  Invoices shall be directed to _______________ and paid within 20 days.
3. Duties and Responsibilities:  In exchange for the consulting fee, Consultant’s duties and responsibilities shall include, and not be limited to, the following:

(a)
 
(b)


(c)

(d)

4. Best Efforts:  Consultant shall devote approximately __ hours towards _______________and shall, among other things, fully disclose to Company, through its duly designated officers or agents, promptly, when made or conceived, all ideas, inventions, discoveries, innovations and improvements used or capable of being used in the business of Company or relating to or resulting from any research, development, investigation or activity which Consultant shall make or conceive, alone or with others, during the term of his involvement with Company, and all such information shall be the exclusive property of Company.  

5. Trade Secrets/Confidential Information:  Consultant acknowledges and recognizes that, in connection with the performance of his duties and obligations to Company, Consultant has and will have access to certain trade secrets and confidential information of Company, including, but not limited to, computer information, systems, records, models, financial information, customer information and trade secrets, marketing plans and products being developed by Company and/or Company’s customers (hereinafter collectively referred to as “Confidential Information”).  Consultant hereby acknowledges that the maintenance of the confidentiality of the Confidential Information and restrictions on the use of the Confidential Information is essential to Company and agrees that such Confidential Information is the property of Company, and Consultant shall hold such Confidential Information in trust and confidence for Company.  In addition, Consultant shall not utilize any of the Confidential Information for his own benefit, for the benefit of any subsequent employer or competitor of Company, or any competitor of any customer of Company.  Consultant shall maintain the Confidential Information in strict confidence and shall not copy, duplicate or otherwise reproduce, in whole or in part, such Confidential Information, except as necessary for Consultant to perform services for Company.  Upon the termination of this Agreement by Company, or at the earlier request of Company, Consultant shall immediately surrender to Company any and all memoranda, records, files, or other documents, software, and any other materials (including photocopies, other reproductions or computer data) relating to the Confidential Information.  Consultant shall indemnify and hold Company harmless from any loss, damage, expense, cost or liability rising out of any unauthorized use or disclosure of the Confidential Information by Consultant.  The provisions of this paragraph 3 shall survive the termination of Consultant’s employment with Company and the termination of this Agreement.

6. Non-Disclosure:  Consultant agrees not to disclose, directly or indirectly, at any time (except as company duties may require), either during or after termination of this Agreement, any information, knowledge or data or other Confidential Information belonging to Company or acquired by Consultant during or as a result of the employment by Company with respect to the activities or businesses of Company or the products, processes or trade secrets possessed or under development by Company.  All such information shall be concealed by Consultant from all other persons, unless Consultant is otherwise directed by a duly designated officer of Company, and, further, that after termination of this Agreement, Consultant shall not use such information for his own personal use or advantage, directly or indirectly.

7. Non-Compete:  Consultant agrees he will not directly or indirectly own, manage, operate, control, participate in the ownership, operation or control, or otherwise in any manner be connected with any business ______(Description)_____ or any business similar to the business of Company for a period of eighteen (18) months following the date on which he leaves the employ of Company or during his current employment with Company.  Further, Consultant agrees that he will not be employed by or in any manner, directly or indirectly, compete with or become interested in any competitor of Company.  Consultant further agrees that the remedy at law for any breach will be inadequate and that Company shall be entitled to immediate injunctive relief, as well as all other equitable and legal relief under the law of any applicable jurisdiction.  This provision survives termination or expiration of this Agreement and shall inure to the benefit of any subsidiaries, affiliates, divisions, successors and assigns of Company, and it shall be binding upon Consultant’s heirs, legatees, executors, administrators and assigns.
8. Expenses:  Consultant shall be entitled to reimbursement for such reasonable travel and hotel expenses as may be determined by Company.  Consultant shall not have the right to retain attorneys or agents or incur legal or other expenses in the name of or on behalf of Company without the express written consent of ____________.  

9. Return of Items:  On termination of this Agreement by either party, all information or data related to Company and in possession of Consultant shall be promptly returned to Company.  

10. Entire Agreement.   TC This Agreement contains the entire and sole Agreement between the parties and may be modified only by an agreement in writing executed by both parties and supersedes all prior understandings, discussions or agreements.
11. Governing Law:  This Agreement shall be construed and governed according to the laws of the State of Oklahoma.  

12. Assignment:  This Agreement may not be assigned without the written consent of the parties.  Any attempt to assign, sell, delegate or otherwise transfer this Agreement or the rights or obligations created by this Agreement shall be deemed void and without effect.
 
13. Attorneys Fees:  The prevailing party shall be entitled to recover his attorneys fees and costs incurred as a result of any disputes arising from the terms of this Agreement.

14. Independent Contractor. The parties acknowledge that Consultant is an independent contractor, and is not an employee or partner of Company.  Consultant shall be responsible for paying any taxes levied on his compensation under this Agreement, whether such taxes are on income, payroll, or health insurance.


IN WITNESS WHEREOF, the parties have executed this Agreement on the day and year first above written.

Witnesses as to Company












By: 







(Printed Name)

(Printed Name)

Witnesses as to Consultant



SCOTT KLOSOSKY, 







d/b/a FPOV, LLC







 By: 














        Scott Klososky
(Printed Name)

(Printed Name)

