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CONSULTANT:     CLIENT: 
Your name      Client's name 
Your address      Client's address 
Your phone number     Client's phone number 
 
 
1. This contract represents an agreement between fill in your name ("Consultant") and "Client" as 
stated above. It specifies the consulting services ("Services") to be provided to Client by 
Consultant. These services, the corresponding deliverables and the hourly rate of pay are as 
specified in Exhibit A attached hereto and executed by both Client and Consultant. 
 
2. Either Consultant or Client may terminate this agreement prior to the completion of the 
Services upon 15 days written notice to the other party. Upon termination, all work in progress 
shall be delivered and final invoice(s) paid in accordance with the terms set forth elsewhere in this 
contract. In addition, the following two stipulations will be met unless otherwise agreed by 
Consultant and Client: 
 

1. If the Consultant terminates this agreement, the Consultant must provide Services for 
a minimum of 80 hours for the Client during the 15 day period after notice of 
termination and before actual termination if the Client so desires. 

 
2. If the Client terminates this agreement, the Client must allow the Consultant to provide 

Services for a minimum of 80 hours of work for the Consultant during the 15 day period 
after notice of termination and before actual termination, if the Consultant so desires. 

 
3. Consultant shall invoice Client biweekly or at the completion of each milestone (intermediate 
stage), whichever comes first. The invoice will specify the tasks completed. Client will pay 
Consultant for services and will reimburse Consultant for previously approved expenses within 
fourteen (14) days of the date of the invoice, provided Consultant has furnished such 
documentation for expenses as Client reasonably requested. 
 
4. Consultant reserves the right to determine the method, manner and means by which the 
Services will be performed. Consultant is not required to perform the Services during a fixed 
hourly or daily time and if the Services are performed at Client's premises, Consultant's time 
spent at the premises is to be at the discretion of Consultant, subject to Client's normal business 
hours and security requirements. Client shall not provide any insurance coverage or benefits of 
any kind for Consultant, and Client shall not withhold any amount that would normally be withheld 
from an employee's pay. 
 
5. Client shall reimburse Consultant for all reasonable expenses incurred in the course of 
providing the Services, including but not limited to: travel expenses of Consultant, long distance 
telephone calls and computer time and supplies. 
 
6. The schedule for deliveries is provided in Exhibit B attached hereto and executed by both 
Client and Consultant. Milestones, or intermediate stages prior to completion, are, if used, 
specified in Exhibit B. The review and approval procedures to be used by the Client with respect 
to Services and deliveries provided pursuant to this agreement are described in Exhibit C. 
 
7. Each party hereto ("Such Party") shall hold in trust for the other party hereto ("Such Other 
Party") and shall not disclose to any non party to this agreement any confidential information of 
Such Other Party. Confidential information is information which relates to Such Other Party's 
research, development, trade secrets or business affairs, but does not include information which 
is generally known or ascertainable by non parties of ordinary skill in computer design, chip 
design or computer programming. 
 
8. Consultant hereby acknowledges that during the performance of this contract, Consultant may 
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learn or receive confidential Client information. Consultant hereby confirms that all such 
information relating to Client's business will be kept confidential by Consultant, except to the 
extent necessary to perform Consultant's contract obligations as specified herein. 
 
9. Except as specified in Exhibit D attached hereto and executed by both Client and Consultant, 
Client shall own all copyright and patent rights with respect to all materials developed in the 
process of providing the Services. This assignment of rights and inventions does not apply to 
inventions covered by Section 2870 of the California Labor Code, to copyrights and inventions 
made prior to the date of this agreement and specified in Exhibit D or to copyrights and inventions 
made during the duration of this agreement which are not a result of providing the Services. 
 
10. Any and all taxes, except income taxes, imposed or assessed by reason of this contract or its 
performance, including but not limited to sales or use taxes, shall be paid by Client. 
 
11. Upon termination of this agreement Consultant shall, upon request of Client, return all 
documents and materials provided to Consultant by Client while providing the Services. 
 
12. The following individual, fill in name, shall represent Client during the performance of this 
contract with respect to Services and has authority to execute written modifications or additions to 
this contract. This Individual shall also be responsible for executing the review and approval 
procedures specified in Exhibit C. 
 
13. All notices, requests and other communications required by this agreement shall be 
considered as having been given if mailed in written form, postage prepaid, to Client at the above 
address or to any other address specified in writing to the other. 
 
14. This agreement shall be bound and governed by the laws of the State of fill in your state. 
Consultant shall not be responsible for violation of any governmental procurement regulation to 
which it may be subject but to which no reference is made in Exhibit A. 
 
15. Performance of the Services described herein shall commence on the following date: starting 
date. The term of this contract shall be from that date until ending date. Another option: 
Performance of the Services described herein shall commence upon receipt by Consultant of 
Client's confirming Purchase Order. 
 
16. Any controversy or claim arising out of or relating to this contract or breach thereof shall be 
settled by binding arbitration in accordance with the Commercial Arbitration Rules of the 
American Arbitration Association. The Commercial Arbitration Rules in effect at the time of 
submission shall be used. Judgment upon the award rendered by the arbitrator(s) may be 
entered in any court having jurisdiction thereof. Payment of fees associated with arbitration shall 
be awardable by the arbitrator(s). 
 
17. Consultant warrants to Client that the material, analysis, data, programs and services to be 
delivered or rendered hereunder will be of the kind and quality designated. Special requirements 
for format or standards to be followed shall be attached as an additional exhibit and executed by 
both Client and Consultant. Consultant makes no other warranties, whether written, oral or 
implied, including but without limitation warranty of fitness for purpose or merchantability. 
In no event shall Consultant be liable for special or consequential damages, either in 
contract or tort, whether or not the possibility of such damages has been disclosed to 
Consultant in advance or could have been reasonably foreseen by Consultant. In the event 
this limitation of damages is held unenforceable then the parties agree that by reason of the 
difficulty in foreseeing possible special or consequential damages, all liability of Consultant arising 
from this agreement and transaction shall be limited to One Hundred Dollars ($100.00) as 
liquidated damages and not as a penalty. 
 
18. This agreement is the complete agreement between the parties hereto with respect to the 
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matters covered herein. No other agreements, representations, warranties or other matters, 
written or oral, purportedly agreed to or represented by or on behalf of Consultant by any of his 
agents, or contained in any sales materials or brochures, shall be deemed to bind the parties 
hereto with respect to the subject matter hereof. Client acknowledges that it is entering into this 
agreement solely on the basis of the representations contained herein. Modifications, additions or 
amendments to this agreement shall be considered a part thereof if written and signed by both 
parties. 
 
19. If the scope of any of the provisions of this agreement is too broad in any respect whatsoever 
to permit enforcement to its full extent, then such provisions shall be enforced to the maximum 
extent permitted by law. The parties hereto consent and agree that such scope may be judicially 
modified accordingly and that the whole of such provisions of this agreement shall not thereby fail, 
but that the scope of such provisions shall be curtailed only to the extent necessary to conform to 
the law. 
 
20. After receipt of an order which adds to the Services, Consultant may, at his discretion, take 
reasonable action and expend reasonable amounts of time and money based on such order. 
Client agrees to pay and reimburse Consultant for such action and expenditure as set forth in 
Exhibit A. 
 
 
Client:      Consultant: 
 
 
___________________________ ______________________________ 
  Signature     Signature 
 
 
___________________________ ______________________________ 
  Printed Name     Printed Name 
 
 
___________________________ ______________________________ 
  Title      Title 
 
 
___________________________ ______________________________ 
  Date      Date 
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Exhibit A 
 

Description of Services,  
Deliveries, and Pay Rate or Job Cost 

 
Describe the services you will be providing. Can be detailed or general. 
Describe the deliverables, if any. 
Describe the pay rate (per hour, month, etc.) or the cost of the job and when payment is to be 
made. 
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Exhibit B 
 

Schedule for Milestones and Final Delivery 
 
Place the schedule for each intermediate milestone here. Also state when the project will be 
completed. For open ended contracts, leave this section blank. 



 

 - 6 - 

Exhibit C 
 

Client Review and Approval Procedures 
 

State how the client is to determine that you are making satisfactory progress. If nothing is stated 
here, then payment to you on a regular basis implies that the client is satisfied. 
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Exhibit D 
 

Copyrights and Inventions Made Prior to This Agreement  
and Excluded from Paragraph 9 

 
Since the client owns all rights to any work you produce for them, you will want to list all 
copyrights, patents, and inventions that are similar to the work you are providing for the client, 
and that you already own the rights to. Otherwise the client may believe that you developed these 
other products while working for them and may claim the rights to them. 


