Javen Technologies, Inc

.

MASTER CONTRACTING AGREEMENT

This Agreement is entered into as of the (DATE) of (MONTH) by and between Javen Technologies, Inc, a Minnesota corporation (hereinafter “JTI”) with offices at, 8030 Old Cedar Ave #225, Bloomington, MN 55425, and (Company Name) a (STATE) corp  (hereinafter “Seller”) with offices  (ADDRESS)
.

JTI and Seller agree that upon execution of this Agreement by both parties, Seller will, from time to time, provide JTI or its clients with consulting and technical services for a fee, subject to the terms and conditions set forth in this Agreement.  This Agreement, sometimes otherwise referred to as the “Contract”, consists of this Master Agreement and the following attachments which are incorporated as a part of this Agreement as if fully set forth herein: each Work Order issued pursuant hereto, and all other referenced or incorporated documents.   In the event of any inconsistency within or relating to this Agreement, the following order of precedence will apply:  JTI Work Orders; this Master Agreement. 

“Client” is the business entity (individual, corporation, partnership, limited partnership, joint venture or other business entity) for which JTI provides individual consultants to perform consulting services.

1.
RELATIONSHIP 0F THE PARTIES
It is expressly understood and agreed between the parties that Seller is an independent contractor wholly separate and apart from JTI and that under no circumstances are the Seller’s employees, in performing services for the client, to be considered JTI employees or agents. The Seller alone has a responsibility and shall withhold from its employees salaries or pay, as required by law, all contributions and taxes for all applicable federal, state and local taxes, social security, disability, workman’s compensation, unemployment, disability benefits and any other regular expenses involved in the employment of individuals. Further, Seller shall be fully responsible for any of its consultant’s fringe benefits including, but not limited to vacation, sick leave and holiday, health and liability insurance, and for paying any payroll related taxes or contribution required by law.  This Agreement does not constitute, create or otherwise recognize a joint venture, partnership, or any other type of formal business organization of any kind as between JTI and Seller.

2.
SERVICES

2.1
Consulting/Technical Services.  During the Term of this Agreement, as defined below, Seller agrees to render consulting and/or technical services to Client, as authorized by JTI from time to time at JTI’s discretion by the execution of “Work Orders.”  Seller shall not be authorized to render any services until a Work Order or other written authorization has been signed by an authorized representative of JTI in accordance with this Agreement for such services.

2.2
Work Orders.  Each Work Order shall be on JTI’s approved form, signed by JTI and Seller and shall refer to and incorporate all of the terms and provisions of this Agreement.  The terms and provisions of each Work Order shall be considered a part of this Agreement.   JTI may extend the time period for performance of any Work Order, at the same rate, until the project is completed.

3.
CONTRACT PRICE AND INVOICING
JTI shall pay Seller a fee as set forth in the Work Order(s) issued pursuant hereto, and other rates agreed on in writing.  Seller shall submit invoices, consistent with the requirements of the applicable Work Order schedule, on its own letterhead or form for services performed by its employees, agents, or subcontractors.  Original invoices must be presented by postal mail or email.  Invoice information shall include: Seller’s name and address for payment, the name of the individual providing services, the project or Client identification and applicable Work Order, hours and time period worked.  Seller shall submit signed timesheets in proper form and approved by Client along with such invoices as a prerequisite for payment.

Unless otherwise specified by a Work Order, JTI will pay Seller net 30 days after 30 days receipt of invoice from seller.

Seller shall be responsible for its consultant’s travel and business expenses and shall be reimbursed by JTI only to the extent that Client reimburses JTI.

It is understood and agreed that JTI is responsible to pay Seller for only those hours that have been approved for payment by Client.  If Seller is paid for overcharges, incorrect billings, other charges for which it is not entitled to bill or any services that have not been approved by Client, Seller agrees to immediately reimburse JTI for the unapproved amount.

4.
TAX LIABILITY
In the event the Internal Revenue Service, or any state or local government agency or any other applicable entity, determines that any consultant of the Seller is an employee of JTI or the Client for the purposes of any tax liability, or liability for any other statutory payment, the Seller agrees to indemnify JTI and its Officers or Directors and/or the Client from any liability arising thereon and releases them from all liabilities, costs, and expenses (including, but not limited to attorney’s fees) associated with the defense of such claim(s).

5.
INSURANCE
Seller agrees to acquire and maintain the following minimal insurance coverage:

a)
Comprehensive General Liability Insurance (naming Javen Technologies, Inc. and Client as an additional insured)

b)
Automobile Liability Insurance for bodily injury (including death) and for property damage caused
 or arising out of acts or omissions of its consultants or other agents. The above insurance shall be covering at least the following minimum amounts:

i) Employers Liability (100,000 minimum)

ii) Blanket General Liability (1,000,000)

iii) Automobile Liability (1,000,000)

c) Worker’s compensation as required by the laws of the state in which the Services are performed.

A Certificate of Insurance indicating said coverage shall be provided to JTI upon execution of this Agreement and as needed upon request.

6.
CONSULTING FIRM’S REPRESENTATIONS
Seller represents and warrants that its consultants have the expertise to provide services hereunder required for completion of any accepted Work Order without supervision, in good faith and in accordance with sound professional standards. JTI and Client will not be responsible for determining the manner and means in which to carry out the tasks hereunder.

Seller represents and warrants that it and its consultants are under no restriction, contractually or otherwise, to any present or former broker, client, employer, associate, partnership, corporation, business entity, or persons which would prevent or restrict them in any manner whatsoever from performing under is Agreement.

Seller further represents and warrants that its employees, agents and consultants will each be personally obligated to the terms of this Agreement that provide for the protection of confidential information, non-compete requirements, intellectual property rights and professional standards.

Neither Seller nor its consultants have the right or authority to bind JTI to any obligations with Client or any other third party without the express written permission of JTI.

7.
TERMS AND TERMINATION
The terms of this Agreement shall become effective as of the above date and shall remain in force until terminated as set forth below. This Agreement may be terminated as provided herein:

a)
Termination may be by mutual agreement of the parties in writing;

b)
Either party may terminate this Agreement upon fifteen (15) days prior written notice;

c)
Should either party fail to comply with the provisions of this Agreement and fail to cure such breach within ten (10) business days of written notice, the non-breaching party may terminate this Agreement and any applicable Work Order without further notice.

d)
Automatically if the contract between JTI and Client terminates for any reason, or upon 
its expiration.

Upon termination outstanding Work Orders will continue in force unless specifically cancelled by JTI.  JTI may immediately cancel any Work Order upon cancellation by Client.

8.      NON COMPETE / NONSOLICITATION
The Seller agrees that during the term of this agreement and for a period of 1 (one) year thereafter, the contractor will not solicit, enter into agreement, directly or indirectly assign personnel to (client name)  (Hereafter referred as Client). The contractor also agrees that a breach of this understanding could cause severe financial hardships to JTI. Violation of the non-compete agreement shall make the contractor to compensate as liquidated damages the full value of the lost business and the incidental expenses incurred.

Neither JTI, nor Seller shall offer employment to, or advise anyone else to offer employment to, Employees of any party during such period.

9.
INTELLECTUAL PROPERTY

9.1
Assignment of Rights to Client.  Except as provided in section 9.2, Seller, (which term includes Seller’s employees, agents and sub-contractors), agrees to assign and hereby does assign to JTI and Clients all of Seller’s right, title and interest including, but not limited to, the right to secure copyright, patent or trademark protection, in all concept, ideas, materials, proposals, prototypes, advertising and promotional material, copy, graphics, themes, strategies, inventions, computer software programs, files, specifications, and any documentation related thereto, which are produced pursuant to this Agreement by Seller or by any of its authorized agents.  Seller agrees to execute all documents and to do all things to assist Client in perfecting its rights in this work.

9.2
Ownership of Created Works.  Seller agrees to promptly disclose any and all developed materials, ideas, inventions, discoveries and improvements (whether patentable or not), that are made conceived or reduced to practice by Seller, solely or jointly with others, that are related to the performance of, or arising out of the Services furnished to JTI or Client under this Agreement.  Seller further agrees to assign to JTI all right, title including, but not limited to, object code, source code and documentation, and all concepts and designs, inventions, ideas, discoveries, "know how," creations, works, processes, methods and works of authorship created by Seller during the Term of this Agreement in rendering the Services, and all shall be the exclusive property of JTI (collectively the "Created Works"). Seller shall promptly disclose to JTI all Created Works.  Seller hereby assigns all rights in the Created Works, including without limitation, all patent rights, mask work rights, copyrights and trade secret rights to JTI.  Seller also reserves unrestricted rights to any pre-existing Seller code portions (including enhancements thereto during the course of this work effort) included in any software furnished to JTI or Client, provided that Seller shall identify such pre-existing code prior to incorporating it into any developed software, and provided that JTI and Client shall be deemed to have an unrestricted license to use such code.  All originals and copies of such Created Works shall be provided to JTI upon JTI’s request or the termination or expiration of this Agreement.

9.3
Perfection of Rights.  Seller agrees that the Created Works shall be considered a "work made for hire" under the United States Copyright Act.  Seller will not register any copyright or seek any patents covering any of the Created Works in Seller’s own name or any other name or assist others in doing so.  Seller and Seller’s personnel will execute such assignments and other documents, and take such other action at JTI’s reasonable request without payment of additional consideration, as may be necessary or advisable to convey full ownership of the Created Works to JTI and to protect JTI’s interest in the Created Works.

9.4
Usage of Created Works.  JTI agrees that it shall not utilize the Created Works in any way whatsoever except to assign all rights in the Created Works, including without limitation, all patent rights, mask work rights, copyrights and trade secrets to the client.

10.
CONFIDENTIALITY

10.1
Confidential Information.  Confidential Information as used herein refers to those documents or communications, which relate to JTI or Client business and includes, but is not limited to, the identity of any JTI clients, and JTI or Client materials which describe inventions, know how, trade secrets, all computer programs and documentation describing them.  JTI and Client may disclose to Seller Confidential Information to further Seller’s performance under this Agreement.  All such confidential Information disclosed hereunder shall remain the sole property of JTI or Client, and Seller shall have no interest in or rights with respect thereto, except as set forth herein.

10.2
Protection.  Seller agrees to maintain all such Confidential Information in strict confidence for a period of five (5) yeas from the termination of this Agreement and to keep the information confidential using the same standard of care as is used by Seller to protect its own confidential information, but in no event less than a reasonable degree of care.

10.3
Restricted Disclosure.  Seller agrees to disclose the Confidential Information only to its personnel whose services are required in furtherance of the objectives of the business relationship between the parties, and to require each of its personnel to comply with the terms of this Agreement, prior to the disclosure to such personnel.

10.4
Exceptions.  Notwithstanding the above, Seller shall have no obligations with respect to any Confidential Information which: (a) was already known to Seller prior to receipt of the Confidential Information, (b) is or becomes publicly known through no wrongful act of Seller, (c) is independently developed or acquired by Seller without reference to or use of the Confidential Information, (d) is required by law to be disclosed, or (e) is otherwise exempted from such obligations by this Agreement.

10.5
Injunctive Relief.  JTI and Seller agree that because of the unique nature of Confidential Information, JTI may suffer irreparable harm in the event that Seller fails to comply with the obligations imposed under this section and that monetary damages may be inadequate to compensate JTI for such breach.  Accordingly, JTI and Seller agree that Seller may, in addition to any other remedies available to it at law or in equity, be entitled to injunctive relief to enforce the terms of this section.

11.
INDEMNIFICATION

Seller agrees to indemnify, defend and hold harmless JTI and Client from and against any and all claims, costs, losses, expenses, demands, actions, or causes of actions, including reasonable attorney’s fees and other costs and expenses of litigation, which may be asserted against or incurred by JTI or Client, or for which JTI or Client may be liable, which arise from the negligence, willful misconduct, or other fault of Seller or its employees, agents, consultants or subcontractors in the performance of this Agreement.

12.
GENERAL TERMS

12.1
Notice.  Notice under this Agreement will be in writing and delivered in person or by certified mail return receipt requested to the President of JTI at its principal office, and to Seller at Seller’s most recent address shown on Seller’s records, or any other address which Seller may specify in any written notice to JTI. The unenforceability, in whole or in part, of any provision of the Agreement shall not affect the validity of any other provision, and the remainder of this Agreement shall continue to be effective.

12.2
Relationship of the Parties.  No joint venture, partnership, agency, employment relationship or other joint enterprise is contemplated by this Agreement.  No representative of Seller shall be considered an employee of JTI.  Seller shall take all actions and do all things, which are required to ensure that it has complied with all laws respecting its position as the Seller providing Services pursuant to this Agreement.  In making and performing this Agreement, the parties shall act at all times as independent contractors, and at no time shall either party make any commitments or incur any charges or expenses for or in the name of the other party.

12.3
Employment Taxes and Benefits.  To the extent required under applicable law, Seller shall report as income all compensation received by Seller pursuant to this Agreement and pay all taxes due on such compensation.  Seller shall indemnify and hold harmless JTI and its employees, officers, directors, representatives and agents, and their respective heirs, personal representatives, successors and assigns, from any and all claims, actions, causes of action, demands, liability, losses, costs and expenses (including court costs and reasonable fees of attorneys and other professionals) arising from any obligation imposed on JTI to pay any withholding taxes, social security, unemployment insurance, worker's compensation insurance, disability insurance or similar items, including interest and penalties thereon, in connection with any payments made to Seller by JTI pursuant to this Agreement.

12.4
Governing Law and Venue.  This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Minnesota.  JTI and Seller agree that venue for any action arising out of or relating to this agreement will be in a state or federal court sitting within the State of Minnesota.  Seller hereby consents and submits to the personal jurisdiction of said courts for that purpose and hereby specifically waives any other jurisdiction.

12.5
Integration.  This Agreement, Addendum A, the Work Order(s) and respective exhibits and attachments (which are incorporated herein by reference and made a part hereof) set forth the entire agreement and understanding of the parties in respect of the transactions contemplated hereby and supersede all prior agreements, arrangements and understandings, whether written or oral, relating to the subject matter hereof.

12.6
Assignment.  JTI may assign this Agreement without the prior written consent of the Seller.   Seller may not assign the Agreement without the prior written consent of JTI, and any non-approved attempted assignment shall be null and void.  This Agreement shall be binding upon, and inure to benefit of, the successors and permitted assigns of the parties hereto.

12.7
Non-Exclusive.  Nothing in this Agreement is intended to restrict JTI from entering into similar agreements with third parties.

12.8
Waiver.  Failure of either party to complain of any act or omission of the other party, no matter how long the same may continue, shall not be deemed to be a waiver by such party of any of its rights hereunder.  No waiver by any party at any time of any other provision of this Agreement shall be deemed a waiver or breach of any other provision of this Agreement or consent to any subsequent breach of the same of any other provision hereunder.  If any act or omission by any party shall require the consent or approval of another party, such consent or approval of such act or omission on any one occasion shall not be deemed a consent to or approval of said act or omission on any subsequent occasion or consent to or approval of any other act or omission on the same or any subsequent occasion.  Waiver of any rights or remedies must be in a signed writing by the waiving party.

12.9
Modifications.  This Agreement may not be modified, changed or supplemented, nor may any obligations hereunder be waived or extensions of time for performance granted, except, by written instrument signed by both parties.

12.10
Severability.  If any provision of this Agreement is held to be illegal, invalid or unenforceable under present or future laws effective during the term hereof, such provision shall be fully severable; this Agreement shall be construed and enforced as if such illegal, invalid or unenforceable provision had never comprised a part hereof; and the remaining provisions of this Agreement shall remain in full force and effect and shall not be affected by the illegal, invalid or unenforceable provision or by its severance from this Agreement.  Furthermore, in lieu of each such illegal, invalid or unenforceable provision, there shall be added automatically as a part of this Agreement a provision as similar in terms to such illegal, invalid or unenforceable provision as may be possible and be legal, valid and enforceable.

12.11
Force Majeure.  Neither party to this Agreement shall be liable for failure to perform or delay in performance of any of its obligations under this Agreement (except payment of amounts already due and owing) where such failure or delay results from any act of God, military operation, national emergency, civil commotion, or utility, or the order, requisition, request or recommendation of any government agency or acting government authority, or any party's compliance therewith, or government probation, regulation, or priority, or any change in laws or regulations which prevent any party from providing services required by this Agreement, or any other cause beyond any party's reasonable control whether similar or dissimilar to the foregoing causes.

12.12
Non-Discrimination.  The parties incorporate by reference the provisions of the equal opportunity clauses of Executive Order 11246, 41 CFR 60-1.4(a); the Vietnam Era Veterans Rehabilitation and Adjustment Act, 41 CFR 60-250.5(a); and Section 503 of the Rehabilitation Act, 41 CFR 60-741.5(a).

Javen Technologies, Inc.
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