AGREEMENTPRIVATE 

This Agreement ("Agreement") is made and entered into as of _________________, 2019 and is by and between Web3us LLC (Web3us), a Utah corporation having its principal place of business at 373 W 800 S, Utah 84653 and _______________ ("Consultant") a(n) _____________ with an address of  ____________________________. Web3us and Consultant are sometimes hereinafter referred to as “Party” or “Parties.”

RECITALS

A.
WEB3US is in the business of Information Systems and high tech products and desires to enter into this Agreement wherein Consultant will provide related services; and

B.
Consultant is in the business of ______________________________ and is willing and qualified to perform the services requested by WEB3US as described in this Agreement.

AGREEMENT


In consideration of the mutual promises and covenants herein contained, the Parties agree as follows:
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seq level7 \h \r0 Consulting Services:   

1.1 Consultant agrees to ________ or as set forth on Schedule A (the “Work”).  Consultant shall report to WEB3US’s representative, ________ (the “Representative”), regarding the Work.  WEB3US may change the designated Representative by providing written notice to Consultant.  Consultant shall direct all work-related inquiries and requests to the Representative.   

1.2 All Work shall be performed by Consultant at WEB3US’s offices in Salem, Utah unless otherwise agreed.   

1.3 Consultant shall use those efforts which a skilled, competent, experienced and prudent professional would use to perform and complete the requirements of this Agreement in a timely manner conforming to the standard and quality generally accepted within the profession throughout its industry.  In addition, Consultant will supply and use all its own tools, materials and supplies, as well as hire, train, and pay any necessary assistants to complete the Services.     

2 Term:    
2.1 This Agreement shall commence on the date first above written and continue until the Work is finished.  WEB3US may terminate this Agreement at any time prior to its expiration date by providing written notice of termination to Consultant.  In the event of such notice, this Agreement shall be terminated effective as of the date of such notice.  Consultant may terminate this Agreement by providing WEB3US with thirty (30) days advance written notice.  In the event of such notice, this Agreement shall be terminated effective as of the thirtieth day after the date of such notice unless WEB3US elects to terminate this Agreement prior to the end of such thirty-day period.      

2.2 Upon termination of this Agreement, all obligations of the Parties hereunder shall terminate except as otherwise provided below.  Notwithstanding the termination of this Agreement, (i) each Party shall remain liable for any breach by such Party of any covenant or obligation under this Agreement prior to the termination of this Agreement, (ii) WEB3US shall remain liable for any unpaid consulting fees earned through the effective date of the termination of this Agreement, and (iii) Consultant shall remain obligated and liable under the provisions of Sections 5, 6, 7, 8, 9.1 and 9.9 which shall survive the expiration or termination of this Agreement.  Any other provisions of this Agreement, or parts thereof, which by their nature should survive cancellation, termination or expiration shall also survive.    
3 Compensation:    
3.1 WEB3US shall pay Consultant $____ upon completion of the Work.  Payment shall be made within 30 days of receipt of Consultant’s invoice. 

3.2 Consultant is an independent contractor and WEB3US shall not be responsible to compensate Consultant or make any withholdings such as FICA, worker’s compensation, unemployment taxes, or any other similar taxes or fees associated with employment.  Under no circumstances is Consultant to be considered an employee of WEB3US.   

4 Travel:    
4.1 In the event WEB3US requests that Consultant travel on behalf of WEB3US, WEB3US shall reimburse Consultant’s travel expenses pursuant to WEB3US’s current travel policy, as it may be amended from time to time.  WEB3US will not be required to reimburse any travel expenses not incurred in compliance with its current travel policy.    

5 Confidential Information:   

5.1 "Confidential Information" shall mean any and all information, in any form or medium, concerning or relating in any way to WEB3US or any of its affiliates or subsidiaries, or any of their businesses, operations, technology or financial affairs or the Work, including without limitation, all computer programs, source code, Work Product, product formulas, revisions of formulas, processes and methods, business plans, financial data, product development plans, marketing plans, strategies, distributor lists, manufacturing techniques and methods, research data and any other information of WEB3US or its affiliates or its subsidiaries that is confidential, special, unique, proprietary, gives WEB3US, its affiliates or subsidiaries a competitive advantage and/or significantly enhances any of their goodwill, whether designated confidential or not, and/or whether written, oral or obtained by viewing WEB3US’s or any of its affiliate’s or subsidiary’s premises, data and/or information.  

5.2 Consultant shall not disclose or use for any purpose (other than as set forth below) or appropriate to its own use, or to the use of any third party (including WEB3US's independent distributors), at any time during or subsequent to the term of this Agreement, any Confidential Information.  The Confidential Information may only be used by Consultant in connection with the performance of the Work for WEB3US under this Agreement and for no other purpose.

5.3 The obligations set forth in this paragraph shall not apply to any information which: 

5.3.1 Is or becomes part of the public domain through no act of Consultant; or

5.3.2 Is disclosed to Consultant subsequent to the receipt thereof from WEB3US by a third party not having a duty or agreement of confidentiality to WEB3US with respect thereto or other fiduciary duty; or    

5.3.3 Consultant can demonstrate by written proof was known to the Consultant, other than through disclosure by a third party having a contractual, confidential or fiduciary relationship to WEB3US with respect thereto, prior to gaining access to the Confidential Information.   

5.4 seq level3 \h \r0 Consultant hereby acknowledges that unauthorized disclosure or use of Confidential Information will cause substantial and irreparable injury to WEB3US, its affiliates or its subsidiaries, that money damages will not adequately compensate for such injury and that WEB3US, therefore, is entitled to among other remedies, immediate injunctive and other equitable relief for any breach of this Section 5.  

5.5 Consultant agrees that any equipment, documents, materials and other tangible property (including, but not limited to, products, data sheets, reports, memoranda, notes, records, plots, sketches, plans, and other tangible items) that Consultant possesses, or to which Consultant is given access, as a direct result of contacts with and services for WEB3US shall at all times be recognized as the exclusive property of WEB3US.  Consultant agrees that at no time, without express authorization from WEB3US, shall Consultant make such items available to third parties and that Consultant shall, upon termination or expiration of this Agreement, deliver promptly to WEB3US any such items (including copies thereof) that are in Consultant’s possession.  Upon termination of this Agreement Consultant shall return all Confidential Information to WEB3US and return or destroy, at WEB3US’ sole discretion, all notes or summaries of the Confidential Information.  

5.6 Consultant understands and agrees that it shall not disclose any of its own Confidential Information to WEB3US during the term of this Agreement and that discussions with, and any disclosure of information to WEB3US shall be deemed to have been given to WEB3US voluntarily and not in confidence, unless otherwise designated in writing.    
6 seq level1 \h \r0 

seq level2 \h \r0 Inventions and Copyrightable Works:    

6.1 For purposes of this Agreement, “Work Product” shall mean any and all work product, reports, inventions, discoveries, developments and improvements, including patentable and unpatentable inventions, copyrights, drawings, designs, documents, papers, tabulations, books, programs, source code, software, firmware, documentation, listings, tapes, card decks and works of authorship, conceived, made, discovered, developed, improved, authored, derived, invented, acquired or reduced to practice by Consultant  individually or in collaboration with others, in connection with the Work, the performance of  services hereunder, or any task or project Consultant may be directed to undertake, work on or assist with.   Consultant hereby agrees that all Work Product shall be and remain the sole and exclusive property of WEB3US.     Consultant further agrees to assign, and does hereby assign fully to WEB3US all of its right, title and interest in and to the Work Product and any copyrights, patents, or other intellectual property rights related thereto.      

6.2 Consultant further agrees that any Work Product that constitutes copyrightable subject matter shall be considered “works made for hire” as that term is defined in the United States Copyright Act. Consultant hereby assigns to WEB3US, all rights, title, and interest in said copyright in the United States and elsewhere, including all rights to registration, publication, rights to create derivative works, and all other rights that are incident to copyright ownership.  In the event that any court holds such Work Product not to be works for hire, Consultant agrees to assign such Work Product to WEB3US in consideration of the consulting fees paid hereunder.    

6.3 Consultant shall promptly disclose to WEB3US any Work Product.  Consultant agrees to assist WEB3US, or its designees, at WEB3US’s expense, in every proper way to secure WEB3US’s rights or other intellectual property rights relating to the Work Product in any and all countries, including the disclosure to WEB3US of all pertinent information and data with respect thereto, the execution of all applications, specifications, oaths, assignments and all other instruments which WEB3US shall deem necessary in order to apply for and obtain such rights and in order to assign and convey to WEB3US, its successors, assigns and nominees the sole and exclusive right, title and interest in and to such Work Product, and any copyrights, patents, mask work rights or other intellectual property rights relating thereto.  Consultant agrees that Consultants’ obligation to execute or cause to be executed when it is in Consultant’s power to do so, any such instrument or papers shall continue after the termination of this Agreement.  
6.4 Consultant agrees that the fees, reimbursement of expenses, and other compensation received pursuant to the terms herein shall be full consideration and compensation for Consultant's services and for the Work Product assigned by Consultant to Web3us hereunder.  

6.5 To the extent any preexisting rights owned by Consultant or for which Consultant has the right to grant licenses are embodied or reflected in the Work Product, Consultant hereby grants Web3us an irrevocable, perpetual, non-exclusive, worldwide, royalty-free right and license to (1) use, execute, reproduce, display, perform, distribute copies of, and prepare derivative works of such preexisting rights, and any derivative works thereof, and (2) authorize others to do any or all of the foregoing.  To the extent that any preexisting intellectual property rights owned by Consultant or for which Consultant has the right to license are necessary to use or operate the Work Product, Consultant hereby grants Web3us an irrevocable, perpetual, non-exclusive, world-wide, royalty-free right and license under such intellectual property rights to make, have made, use, and sell the Work Product.  

7 Representations and Warranties:   
7.1 Consultant warrants that it has good and marketable title to all of the Work Product and that the Work Product shall be free and clear of all liens, claims, encumbrances, or demands of third parties, including any claims by any such third parties of any right, title, or interest in or to the Work Product arising out of any trade secret, copyright, license or patent.  Consultant further represents and warrants that none of the Work Product, including any intellectual property rights related thereto or required to use or operate the Work Product, infringes on or conflicts with any intellectual property right of any third party.   Consultant agrees and represents that it will not, during the term of this Agreement, improperly use or disclose any proprietary information or trade secrets of any former or current employer or other person or entity with which Consultant has an agreement or duty to keep in confidence information acquired by the Consultant from such employer, person or entity, if any, and that it shall not bring onto the premises of Web3us any unpublished document or proprietary information belonging to such employer, person or entity unless consented to in writing by such employer, person or entity. Consultant shall indemnify, defend, and hold harmless Web3us, and its affiliates and subsidiaries, and each of their respective officers, directors, employees, agents, shareholders and affiliates from any and all liabilities, losses, costs, damages, judgments, or expenses (including reasonable attorneys’ fees) resulting from or arising in any way out of any such claims by any third parties, and/or which are based upon, or are the result of any breach of the representations, warranties or agreements contained in this Section 7.1 or any violation or infringement or claimed violation or infringement of any third party’s rights resulting in whole or in part from Web3us’s (or its affiliates’) use of the Work Product.  In the event of a breach, Consultant shall, in addition to the indemnity set forth above and at no additional cost to Web3us, replace or modify the Work Product with a functionally equivalent and conforming Work Product, obtain for Web3us the right to continue using the Work Product, and in all other respects use its best efforts to remedy the breach.   

8 Indemnification:    

8.1 Consultant shall indemnify, defend and save Web3us and its affiliates and subsidiaries, and each of their respective officers, directors, employees and agents harmless from any and all liabilities, losses, costs, damages, judgments, or expenses, including reasonable attorney’s fees, resulting or arising from, directly or indirectly, any acts or omissions by Consultant including, without limitation, any claims for loss or damage to property, injuries to or death of any person, or any other claims or causes of action (such as sexual harassment, violation of civil rights, workmen’s compensation claims, unemployment compensation claims, or unemployment disability compensation claims).  Consultant agrees to take all necessary precautions to prevent any injury to persons or damage to property.    
8.2 Consultant hereby agrees to maintain general comprehensive liability insurance in such amounts as is commercially reasonable.  Such insurance shall be maintained with reputable insurance carriers with coverage broad enough to cover the acts and omissions of Consultant on Web3us’s premises.    Upon request, Consultant shall provide a certificate of insurance to Web3us evidencing such insurance.  
8.3 Consultant further agrees to indemnify and hold Web3us and its officers, directors, employees and agents harmless from any withholding tax, unemployment payments, fees, penalties, expenses or assessments that Web3us may incur as a result of any determination or claim that Consultant is an employee of Web3us.  
8.4 In exchange for Web3us engaging Consultant, Consultant waives all claims which Consultant or its successors and assigns may have against Web3us and its affiliates and their respective officers, directors, employees, and agents, for injury or death arising out of Consultant’s performance of services hereunder or use of the facilities of Web3us and its affiliates.  
9 General:    

9.1 Governing Law.  The validity of this Agreement and the interpretation and performance of all of its terms shall be governed by the substantive and procedural laws of the State of Utah.  For purpose of any action, suit or proceeding arising out of or related to this Agreement for which a provisional or equitable remedy is sought, each Party expressly submits and consents to exclusive personal jurisdiction and venue in the courts of Utah County, State of Utah or in any Federal District Court in Utah.  In the event any party brings an action for equitable or provisional relief, it shall be entitled to recover its attorneys’ fees and legal expenses if it is successful in enforcing such provisions.  

9.2 Force Majeure:  If either Party is delayed or interrupted in or prevented from, the performance of its obligations hereunder by reason of an act of God, fire, flood, war, public disasters, strikes or labor difficulties, governmental enactment, regulation or order, or any other cause beyond its control, such Party shall not be liable to the other therefore; and the time for the performance of its obligations shall thereupon be extended for a period equal to the duration of the contingency that occasioned the delay, interruption, or prevention.  

9.3 Waiver:  Failure of either Party hereto to insist upon strict compliance with any of the terms of this Agreement shall not be deemed a waiver or relinquishment of any similar right or power hereunder at any subsequent time or of any other provision hereof.    

9.4 Assignment:  The obligations of Consultant under this Agreement may not be assigned or transferred to any other person, firm, or corporation without the prior written consent of Web3us.  

9.5 Entire Agreement:  This Agreement shall constitute the entire Agreement between the Parties relating to the subject matter hereof, and any prior understanding or representation of any kind preceding the date of this Agreement relating to the same shall not be binding upon either Party except to the extent incorporated in this Agreement.  

9.6 Modification of Agreement:  Any modification of this Agreement or additional obligation assumed by either Party in connection with this Agreement shall be binding only if evidenced in writing signed by both Parties.  

9.7 Notices:  Unless otherwise agreed herein, all notices or other communications required or permitted hereunder shall be in writing and shall be given or made by delivery in person, by overnight courier service or by registered or certified mail (postage prepaid, return receipt requested) to the respective Party as follows, if to Web3us to ____________ , at the address set forth in the salutation of this Agreement, and if to Consultant to Consultant at the address set forth in the salutation of this Agreement or to such other addresses as either Party may give notice of to the other.  Notice shall be effective (i) on the earlier of the date it is received or the third day following the date it is sent, if sent by registered or certified mail, or (ii) on the date following the date it is sent, if sent by Federal Express or other courier service which normally provides next day deliver service and a confirmation of the date the notice is sent.     

9.8 Effect of Partial Invalidity:  The invalidity of any portion of this Agreement will not and shall not be deemed to affect the validity of any other provision.  In the event that any provision of this Agreement is held to be invalid, the Parties agree that the remaining provisions shall be deemed to be in full force and effect as if they had been executed by both Parties subsequent to the expungement of the invalid provision. 

9.9 Alternative Dispute Resolution (ADR):  In the event of a controversy or claim arising out of or related to this Agreement, except for such controversy or claims for which a provisional or equitable remedy is sought, the Parties shall set up an initial negotiation meeting to negotiate, in good faith, a settlement of the controversy of claim.  If, within thirty (30) days after such meeting, the Parties have not succeeded in settling the controversy or claim, they shall submit the dispute to mediation in accordance with the procedures of a mutually acceptable neutral ADR provider not affiliated with either Party.  If the Parties are not successful in settling the controversy or claim within thirty (30) days after the mediation session, then the controversy or claim shall be submitted to binding arbitration in the State of Utah, County of Utah in accordance with the Commercial Arbitration Rules of the American Arbitration Association, and judgment upon the award of the arbitrators may be entered in any court having jurisdiction. The Parties shall share equally the cost of any mediator or ADR provider.  The losing party shall be responsible for all of the attorney's fees and costs associated with any arbitration of each party. Notwithstanding the foregoing, either party may bring an action for injunctive or equitable relief in a court of law.  THE ARBITRATOR SHALL NOT AWARD ANY PARTY PUNITIVE, EXEMPLARY, MULTIPLIED OR CONSEQUENTIAL DAMAGES, AND EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT TO SEEK SUCH DAMAGES.

IN WITNESS WHEREOF, each Party to this Agreement has caused it to be executed on the date first above written.

WEB3US LLC

__________________________________________

By:     


Consultant

____________________________________
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