QUALITY CONTAX

CONSULTANT AGREEMENT

The parties agree as follows:

1.  Parties.  "You", "your", and "yours" refer to                                                                           .   "We", "us", "our", and "ours" refer to Quality Contax Inc., A Texas Corporation, doing business and hereinafter referred to as Quality Contax.

2.  Your Assignment.  You will provide your computer consultancy services as our consultant by undertaking the following assignment:

Client: _____________________________________________________________________

Site: _______________________________________________________________________
Starting Date: _______________________________________________________________

Basic Hourly Rate: ___________________________________________________________
The specific services that you will provide will be determined by the client.  The services are personal, and you may not delegate or subcontract them.  You will devote all of your time, energy, and skill during working hours to the duties assigned to you by your client liaisons in accordance with the highest professional standards, and you will faithfully and industriously perform them according to the law and the client's management policies and decisions.  We have no responsibility or liability to you for the client's acts or omissions.

You will do nothing that would adversely affect our reputation, the client's reputation, or our relationship with the client.  You will not make any commitments binding on us or any of our parent companies or affiliates, and you will not give the impression that you have any authority to act for us.  You will not engage in any other employment or work (even for your own private business enterprise) during the term of the assignment without our prior written consent.

3.  Compensation.  Insperity is the administrative employer of record for temporary and contract w2 workers placed by us.   Insperity will pay you in arrears for hours actually worked every other Friday according to accurately-completed time sheets approved and signed by the client's authorized representative and sent to us every Monday by noon.  They will make deductions for payroll taxes, benefits and other withholdings or payments that are legally required or authorized by you.

Normally, you will be paid at your Basic Hourly Rate.  If there is an Attachment A to this agreement, you will also be paid a Per Diem Rate while you qualify as “temporarily away from home.”  See Attachment A, if any, for additional provisions regulating Per Diem Rate matters.

4.  Vacations and Absences.  Except as provided by law, time off is without pay and requires at least four weeks prior consent from us and the client’s authorized representative.  You may observe the holidays available to similarly situated employees of the client without giving advance notice to us.  You must notify us and the client's representative of any absences from the assignment due to accident, sickness, or other unforeseeable circumstances as soon as reasonably possible.

5.  Termination.  The length of your assignment is not guaranteed.  The client has the right to terminate it at any time with or without cause.  We have the same independent rights to terminate the assignment as the client.

You may terminate the assignment at any time; however, termination without cause and without at least 2 weeks notice will be recorded in your personnel records and will reduce or eliminate the likelihood that we will offer assignments to you in the future.

6.  Confidentiality; Trade Secrets.  You will never use or disclose to anyone any of your work product under the assignment or any confidential information, documents, or other tangible or intangible property of client, its customers, or anyone to whom you or the client owe a relevant duty of confidentiality.  When the assignments ends, you will immediately return to the client all originals and copies of your work product and other client information, documents, and property.

You acknowledge that the existence of this assignment opportunity, the identity of the client needing the service, the skills required by the client for the assignment, the duration of the assignment, and your compensation are trade secrets and/or confidential and valuable information that you gained only through your employment and assignment by us.  You will not directly or indirectly disclose any of the terms of your employment with us (including your pay rate) to anyone and will not use such information for commercial advantage.

7.  Separate Work For Client.  For one year after your assignment ends, you may not directly or indirectly provide your services to the client or any of its affiliates.  "Providing your services" includes the client or its affiliates: employing you directly; purchasing your services as a temporary, payrolled, contract, or leased employee of an organization other than us for substantially the same kind of work; obtaining your services through any independent contractor, agency, facility staffing, or consulting relationship; or arranging, suggesting, endorsing, facilitating, or acquiescing in your employment or recruitment by another organization, whether or not you are later assigned by that organization to the client.  If you breach this provision, you will immediately pay us a conversion fee of 30% of your annualized compensation from the arrangement, plus all costs of collecting that fee.  You will be relieved of this conversion fee to the extent that it is paid by the client.

8.  Ownership of Work Product.  Ownership of all your work product arising from the assignment, including all proprietary rights to and embodiments of such work product, will from the moment of its creation vest in and belong exclusively to the client as work made for hire.  Upon the client’s request, you will execute any documents necessary or useful to confirm or register the client's ownership.

9.  Your Qualifications.  You represent and warrant that all resumes and other personal information that you ever have or will furnish to us or the client is and will be accurate and not misleading by inclusion or omission.

10.  Indemnity.  You will indemnify and hold us harmless against any claim, lawsuit, loss, liability, damage, and expense (including reasonable attorney’s fees and costs) that we may incur arising out of or in connection with your breach of any representation, warranty, or other provision of this agreement or your unlawful, negligent, or otherwise wrongful act or omission.

11.  Governing Law; Venue.  This agreement will be interpreted according to the Law of the State of Texas.  Any suit between you and us arising under this agreement must be brought first in the United States District Court for the Southern District of Texas, or if that Court lacks jurisdiction, in the state courts in Houston, Texas, and you submit to the jurisdiction of such courts.  No rights arising from this agreement shall be lost if these venues are not available.

12.  No Set-Off by Employee.  No claim, demand, action, or cause of action that you may have against us or any of our parent and sister corporations or affiliates will constitute a defense to our enforcement of any of our rights under this agreement.

13.  Severability.  Each provision of this agreement is separate, distinct, and severable from the others.  If any provision is held unenforceable, the rest of the agreement shall be enforced to the greatest extent possible.

14.  Assignment and Entirety Clause.  We may assign this agreement.  No waiver by us of your breach of this agreement shall be effective unless it is in writing, and no such waiver shall waive the same or any other breach committed later.  This agreement embodies the entire agreement of the parties relating to your employment by us and terminates all prior understandings and agreements relating to that employment.  You acknowledges that you are not relying on any statements or promises not contained in this agreement and that no compensation, reimbursements, advances or other considerations will be payable to you except as set forth in this agreement.

15.  Amendment.  This agreement may be modified only by a written document, signed by the parties, superseding or amending it.

CONSULTANT:


 Signature:


Printed Name:


Date Signed:

Consultant's Statement:

Copy the following sentence in longhand:

I have read all of this agreement, I understand it, and I agree to its terms.



QUALITY CONTAX:


By (signature):


Printed Name: Janet Puryear


Title: Director of IT Recruiting


Date Signed:

Quality Contax Technical Consultant
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