QUALITY CONTAX, INC.

AGREEMENT WITH CONSULTANT
AS TO INVENTIONS, WORKS OF AUTHORSHIP, CONFIDENTIAL INFORMATION


This Agreement is by and between Quality Contax, Inc., hereinafter referred to as QUALITY CONTAX, and (consultant’s name), hereinafter referred to as CONSULTANT. 

The CONSULTANT understands that QUALITY CONTAX will contract with third party persons, companies or other entities, hereafter referred to as CLIENT or CLIENTS, whereby CONSULTANT will, as a representative of QUALITY CONTAX, perform services for a CLIENT on a temporary, ”staffing”, “temp to hire” or other basis.  During such contract provided by QUALITY CONTAX and assignment to a CLIENT, CONSULTANT (i) may be exposed to confidential information and trade secrets of a CLIENT, (ii) may conceive of or reduce to practice, either during or after an assignment with a CLIENT an invention which arises out of the performance of services on behalf or at the request of the CLIENT, or (iii) may create a work of authorship (such as a computer program, a technical manual, an advertising brochure, etc.) for the CLIENT during the period of the assignment of CONSULTANT to CLIENT.

CONSULTANT agrees to be a loyal faithful CONSULTANT to render personal services for CLIENTS of QUALITY CONTAX, and in return, QUALITY CONTAX agrees to pay CONSULTANT an hourly rate and/or other remuneration.  The parties furthermore agree as follows: 

1.
Prohibition Against Disclosure Or Use Of Confidential Information And Of Trade Secrets Of Clients.  

The CONSULTANT, during the term of employment under this Agreement, may have access to and become familiar with confidential information and trade secrets of one or more CLIENTS which are embodied in business plans, financial reports, formulas, patterns, devices, secret inventions, processes, compilations of information, records, computer programs, algorithms, computer and telecommunications access codes, and specifications, which are owned by a CLIENT and which are regularly used in the operation of the business of CLIENT.  The CONSULTANT agrees not disclose any of the aforesaid confidential information or trade secrets, directly or indirectly, or use them in any way, either during the term of this Agreement or at any time thereafter, except as required in the course of his/her employment by QUALITY CONTAX on assignment to a CLIENT.  All files, records, documents, drawings, specifications, equipment, and similar items relating to the business of a CLIENT, whether prepared by CONSULTANT or otherwise coming into his/her possession, shall remain the exclusive property of the CLIENT and shall not be removed from the premises of CLIENT under any circumstances whatsoever without the prior written consent of CLIENT.  

2.
Prohibition Against CONSULTANT Conflict of Interest.  

While on a temporary assignment for a QUALITY CONTAX CLIENT, CONSULTANT agrees (i) not to engage in any activity, whatsoever, which conflicts with the interests of CLIENT; (ii) not to initiate or engage in any business, research or other activity which is identical, or similar to that required of CONSULTANT to perform for CLIENT; or (iii) not to serve, advise or be employed, directly or indirectly by any individual, firm or company engaged in the same or a similar line of business as that carried on by CLIENT.  

3.
CONSULTANT Obligation of Confidentiality to Prior Employers.  

CONSULTANT represents that there are no obligations of confidentiality to prior employers or any other organization which would be inevitably breached by anticipated work assignments with a CLIENT.  If CONSULTANT has formerly been employed by an employer who sells products or performs services in competition with a temporary employment or if CONSULTANT has been assigned by QUALITY CONTAX to third party entities that are in competition with a CLIENT, CONSULTANT agrees to identify such products or services on Exhibit A attached hereto and to update this Exhibit A prior to a new temporary employment assignment for a different CLIENT.  Furthermore, CONSULTANT represents that no materials or documents of a former employer or temporary employment CLIENT of QUALITY CONTAX will be used by CONSULTANT during employment by QUALITY CONTAX except as noted on Exhibit B attached hereto. 

4.
Inventions and Patent Rights, Computer Programs and Copyrights.  

The CONSULTANT agrees that CONSULTANT will promptly from time to time fully inform and disclose to QUALITY CONTAX or to a temporary employment CLIENT all inventions, designs, improvements, discoveries, or computer programs which he/she, while a temporary CONSULTANT of CLIENT may conceive, create, reduce to practice or originate during the term of this Agreement which pertain or relate to the business of a temporary employment CLIENT or to any experimental work carried on by a temporary employment CLIENT, whether conceived by CONSULTANT alone or with others and whether or not conceived during regular working hours.  All such inventions, designs, improvements, and discoveries shall be the exclusive property of a.  CLIENT to whom CONSULTANT has been assigned by QUALITY CONTAX.  The CONSULTANT shall assist a CLIENT at the sole expense of the CLIENT to obtain patents on all such inventions, designs, improvements, and discoveries deemed patentable by a CLIENT and shall at CLIENT’s expense execute all documents and do all things necessary to obtain letters patent to the same and to vest a CLIENT with full and exclusive title thereto, and protect the same against infringement by others.  

The CONSULTANT further agrees that the copyright to any computer program originated by CONSULTANT during temporary employment for a CLIENT is granted and shall be assigned to a CLIENT where such computer program,

(a) relates in any way to the business or activities of such CLIENT,

(b) which is suggested by or results from any task or work of CONSULTANT for such client, or

(c) relates in any way to the business or activities of such CLIENT.

The CONSULTANT shall not be entitled to additional compensation for any and all inventions or designs or computer programs made during the course of this Agreement.

5.
CONSULTANT Obligation to Return Temporary Employment CLIENT Property

CONSULTANT agrees that immediately upon termination of contract assignment by QUALITY CONTAX (regardless of whether such termination is voluntary or involuntary) or of assignment to a CLIENT, but, in the event that CONSULTANT is not physically present at CLIENT, no later than twenty-four (24) after such termination, CONSULTANT will return to a CLIENT all documents, records, files, equipment, computer programs (whether written on paper or fixed on computer storage media such as magnetic disks, electrical memory circuits, compact disks, etc.) in his/her possession which were obtained or derived from such CLIENT.  The returned documents, records, files, equipment and computer programs include all copies of such materials.

6.
Definition of Affiliate

Affiliate as used herein means any corporation or business entity which now or in the future is controlled by QUALITY CONTAX or by a CLIENT where “control” in relation to any corporation means the ownership directly or indirectly of more than 50% in voting securities.

7.
CONSULTANT-At-Will
CONSULTANT understands that this agreement relates to the faithful employment of CONSULTANT and to the protection of a CLIENT’s trade secrets, confidential information, inventions, copyrights, computer programs and the like and restrictive covenants ancillary thereto.  CONSULTANT understands that no employment contract of definite duration, either expressed or implied, is created by this agreement.  Furthermore, CONSULTANT understands that CONSULTANT is a CONSULTANT-at-will where temporary assignment may be terminated at any time with or without notice and with or without cause.

8.
Modification in Writing/Controlling Contract
This agreement may be modified or amended only in writing signed by an authorized representative of QUALITY CONTAX and by CONSULTANT.  In the event that any provision of this Agreement conflicts with any other contract between CONSULTANT and QUALITY CONTAX regarding the subject hereof, this Agreement shall control.

9.
Severability and Choice of Law
This Agreement shall be interpreted and construed in accordance with the laws of Texas.  Should any portion of this agreement be judicially held to be unenforceable in a jurisdiction where enforcement is sought, such holding shall not have the effect of invalidating or voiding the remainder of this agreement not so declared or any part thereof, with QUALITY CONTAX and CONSULTANT hereby agreeing that the portion so held to be invalid, unenforceable, or void shall, if possible, be deemed, amended or reduced in scope, otherwise to be stricken therefrom, only to the extent required for purposes of validity and enforcement in the jurisdiction of such holding.

10.
Survival of Obligations After Termination of Assignment
The obligations and promises of CONSULTANT shall survive the term of CONSULTANT’s assignment according to the provisions of each clause of this agreement.

11.
Assign-ability of Rights
This agreement shall inure to the benefit of and be binding upon QUALITY CONTAX, its successors and assigns, and the heirs and legal representatives of CONSULTANT.  QUALITY CONTAX’s rights under this agreement shall be assignable by QUALITY CONTAX to any affiliate of QUALITY CONTAX or to any CLIENT.

CONSULTANT hereby accepts this agreement and acknowledges full understanding of all terms and obligations thereof and enters into this agreement voluntarily and knowingly.

	QUALITY CONTAX INC.
	CONSULTANT

	By:







                    (Signature)


_______________________________________


(Printed Name)


_______________________________________


(Title)


_______________________________________


(Date)


	By:








(CONSULTANT Signature)


_______________________________________  


(Printed Name)

       _______________________________________


(Date)



	
	


EXHIBIT A

TO:
QUALITY CONTAX

Gentlemen:

The following is a complete list of all products and services* that I worked on as an CONSULTANT of a former employer or as an CONSULTANT of QUALITY CONTAX on assignment to a CLIENT which are competitive with products and services of another CLIENT or its Affiliates to which I am now being assigned to perform services as a temporary in the course of my employment by QUALITY CONTAX.

	Project or Service
	
	Name of Prior Employer

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	Additional sheets attached


Yours very truly,

______________________________ 


(Signature)

______________________________ 


(Printed Name)

*If the identity of such product or service is confidential to my former Employer, I agree that I will not accept assignment at a temporary employment CLIENT to work on a similar product or service unless or until such product or service of my former employer is generally known and QUALITY CONTAX and a temporary employment CLIENT have had an opportunity to evaluate whether or not my work at the temporary employment CLIENT or its affiliate would conflict with my obligations of confidentiality to my former employer.

EXHIBIT B

TO:
QUALITY CONTAX

Gentlemen:

As an CONSULTANT of QUALITY CONTAX, I propose to bring to my temporary assignment at, ___________________________________________________(name of CLIENT to which I am being assigned) the following materials and documents of a former employer of mine or another client for which I performed services as an CONSULTANT of QUALITY CONTAX that are not generally available to the public, which materials and documents may be used in my assignment at CLIENT:


________________________ 
No Materials


________________________
See Below


________________________ 
Additional Sheets Attached

The signature below is my certification that my continued possession and use of these materials is authorized by said former employer.

I expressly authorize CLIENT or QUALITY CONTAX to contact my former employer or other QUALITY CONTAX customer to verify that I am authorized to use their information and materials in my new assignment.

Very truly yours,

_______________________________ 


(Signature)

_______________________________ 


(Printed Name)
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