KEITH JOHNS
CONSULTING AGREEMENT
This Consulting Agreement (this “Agreement”) is made and entered into as of [DATE] (the “Effective Date”) by and between [COMPANY], a [STATE] [ENTITY] (the “Company”), and Keith Johns (“Consultant”) (each herein referred to individually as a “Party,” or collectively as the “Parties”).
The Company desires to retain Consultant as an independent contractor to perform consulting services for the Company, and Consultant is willing to perform such services, on the terms described below. In consideration of the mutual promises contained herein, the Parties agree as follows:
1. [bookmark: _Ref204618450]Services and Compensation
Consultant shall perform the services described in Exhibit A (the “Services”) for the Company (or its designee), and the Company agrees to pay Consultant the compensation described in Exhibit A for Consultant’s performance of the Services.
[bookmark: _Ref204618474]Confidentiality
[bookmark: OLE_LINK6][bookmark: OLE_LINK5]Definition of Confidential Information. “Confidential Information” means any information (including any and all combinations of individual items of information) that relates to the actual or anticipated business and/or products, research or development of the Company, its affiliates or subsidiaries, or to the Company’s, its affiliates’ or subsidiaries’ technical data, trade secrets, or know-how, including, but not limited to, research, product plans, or other information regarding the Company’s, its affiliates’ or subsidiaries’ products or services and markets therefor, customer lists and customers (including, but not limited to, customers of the Company on whom Consultant called or with whom Consultant became acquainted during the term of this Agreement), software, developments, inventions, discoveries, ideas, processes, formulas, technology, designs, drawings, engineering, hardware configuration information, marketing, finances, and other business information disclosed by the Company, its affiliates or subsidiaries, either directly or indirectly, in writing, orally or by drawings or inspection of premises, parts, equipment, or other property of Company, its affiliates or subsidiaries.  Notwithstanding the foregoing, Confidential Information shall not include any such information which Consultant can establish (i) was publicly known or made generally available prior to the time of disclosure to Consultant; (ii) becomes publicly known or made generally available after disclosure to Consultant through no wrongful action or inaction of Consultant; or (iii) is in the rightful possession of Consultant, without confidentiality obligations, at the time of disclosure as shown by Consultant’s then-contemporaneous written records; provided that any combination of individual items of information shall not be deemed to be within any of the foregoing exceptions merely because one or more of the individual items are within such exception, unless the combination as a whole is within such exception.
[bookmark: _Ref204582655]Nonuse and Nondisclosure. During and after the term of this Agreement, Consultant will hold in the strictest confidence, and take all reasonable precautions to prevent any unauthorized use or disclosure of Confidential Information, and Consultant will not (i) use the Confidential Information for any purpose whatsoever other than as necessary for the performance of the Services on behalf of the Company, or (ii) disclose the Confidential Information to any third party without the prior written consent of an authorized representative of Company, except that Consultant may disclose Confidential Information to any third party on a need-to-know basis for the purposes of Consultant performing the Services; provided, however, that such third party is subject to written non-use and non-disclosure obligations at least as protective of Company and the Confidential Information as this Section ‎2. Consultant may also disclose Confidential Information to the extent compelled by applicable law; provided, however, prior to such disclosure, Consultant shall provide prior written notice to Company and seek a protective order or such similar confidential protection as may be available under applicable law. Consultant agrees that no ownership of Confidential Information is conveyed to the Consultant.
Defend Trade Secrets Act. Consultant is hereby notified and advised that, pursuant to Section 7 of the Defend Trade Secrets Act (18 U.S. Code §1833), (i) Consultant shall not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that (A) is made (1) in confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney; and (2) solely for the purpose of reporting or investigating a suspected violation of law; or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal; and (ii) an individual who files a lawsuit for retaliation by an employer for reporting a suspected violation of law may disclose a trade secret to the attorney of the individual and use the trade secret information in the court proceeding, if the individual (A) files any document containing the trade secret under seal; and (B) does not disclose the trade secret, except pursuant to court order.
[bookmark: _Ref204618485]Ownership
[bookmark: _Ref204618274]Assignment of Inventions. Consultant agrees that all right, title, and interest in and to any copyrightable material, notes, records, drawings, designs, inventions, improvements, developments, discoveries, ideas and trade secrets conceived, discovered, authored, invented, developed or reduced to practice by Consultant during the term of this Agreement and arising directly out of performing the Services under this Agreement and any copyrights, patents, trade secrets, mask work rights or other intellectual property rights relating to the foregoing (collectively, “Inventions”), are the sole property of the Company. Consultant also agrees to promptly make full written disclosure to the Company of any Inventions and to deliver and assign (or cause to be assigned) and hereby irrevocably assigns fully to the Company all right, title and interest in and to the Inventions.
[bookmark: _Ref204618341]Conflicting Obligations
Consultant represents and warrants that Consultant has no agreements, relationships, or commitments to any other person or entity that conflict with the provisions of this Agreement, Consultant’s obligations to the Company under this Agreement, and/or Consultant’s ability to perform the Services. Consultant will not enter into any such conflicting agreement during the term of this Agreement. For the avoidance of doubt, nothing in this Agreement shall prohibit Consultant from fulfilling his responsibilities as an employee of Google.
[bookmark: _Ref207112712]In light of the unique and specialized nature of Consultant’s services, Consultant shall not have the right to subcontract the performance of any Services without the prior written permission of the Company.  Consultant’s violation of this Section ‎4 will be considered a material breach under Section ‎6.B.
[bookmark: _Ref204618538]Return of Company Materials 
Upon the termination of this Agreement, or upon Company’s earlier request, Consultant will immediately deliver to the Company, and will not keep in Consultant’s possession, recreate, or deliver to anyone else, any and all Company property, including, but not limited to, Confidential Information, tangible embodiments of the Inventions, all devices and equipment belonging to the Company, all electronically-stored information and passwords to access such property and any reproductions of any of the foregoing items that Consultant may have in Consultant’s possession or control.
[bookmark: _Ref204618573]Term and Termination
Term. The term of this Agreement will begin on the Effective Date of this Agreement and will continue until termination as provided in Section ‎6.B.
[bookmark: _Ref204618358]Termination. Either party may terminate this Agreement upon giving the other party 30 days prior written notice of such termination pursuant to Section ‎8.G of this Agreement. The Company may terminate this Agreement immediately and without prior notice if Consultant refuses to or is unable to perform the Services or is in breach of any material provision of this Agreement.
Survival. Upon any termination, all rights and duties of the Company and Consultant toward each other shall cease except:
The Company will pay, within 30 days after the effective date of termination, all amounts owing to Consultant for Services completed and accepted by the Company prior to the termination date and related reimbursable expenses, if any, submitted in accordance with the Company’s policies and in accordance with the provisions of Section ‎1 of this Agreement; and
[bookmark: _Hlt207444199][bookmark: _Hlt207444205][bookmark: _Hlt207444224][bookmark: _Hlt207444232][bookmark: _Hlt207444237]Section ‎2 (Confidentiality), Section ‎3 (Ownership), Section 4 (Conflicting Obligations), Section ‎5 (Return of Company Materials), Section ‎6 (Term and Termination), Section ‎7 (Independent Contractor; Benefits), and Section ‎8 (Miscellaneous) will survive termination or expiration of this Agreement in accordance with their terms.
[bookmark: _Ref204618600]Independent Contractor; Benefits
Independent Contractor. It is the express intention of the Company and Consultant that Consultant perform the Services as an independent contractor to the Company. Nothing in this Agreement shall in any way be construed to constitute Consultant as an agent, employee or representative of the Company. Without limiting the generality of the foregoing, Consultant is not authorized to bind the Company to any liability or obligation or to represent that Consultant has any such authority. Consultant acknowledges and agrees that Consultant is obligated to report as income all compensation received by Consultant pursuant to this Agreement. Consultant agrees to and acknowledges the obligation to pay all self-employment and other taxes on such income.
Benefits. The Company and Consultant agree that Consultant will receive no Company-sponsored benefits from the Company where benefits include, but are not limited to, paid vacation, sick leave, medical insurance and 401k participation.
[bookmark: _Ref204618693][bookmark: _Ref283317395]Miscellaneous
[bookmark: _DV_C32][bookmark: _DV_M58][bookmark: _DV_C33][bookmark: _DV_M59]Governing Law; Consent to Personal Jurisdiction. This Agreement shall be governed by the laws of the State of [FLORIDA] without regard to the conflicts of law provisions of any jurisdiction. To the extent that any lawsuit is permitted under this Agreement, the Parties hereby expressly consent to the personal and exclusive jurisdiction and venue of the state and federal courts located in [FLORIDA].
Assignability. This Agreement will be binding upon Consultant’s heirs, executors, assigns, administrators, and other legal representatives, and will be for the benefit of the Company, its successors, and its assigns. There are no intended third-party beneficiaries to this Agreement, except as expressly stated. Except as may otherwise be provided in this Agreement, Consultant may not sell, assign or delegate any rights or obligations under this Agreement. Notwithstanding anything to the contrary herein, Company may assign this Agreement and its rights and obligations under this Agreement to any successor to all or substantially all of Company’s relevant assets, whether by merger, consolidation, reorganization, reincorporation, sale of assets or stock, change of control or otherwise.
Entire Agreement. This Agreement constitutes the entire agreement and understanding between the Parties with respect to the subject matter herein and supersedes all prior written and oral agreements, discussions, or representations between the Parties. Consultant represents and warrants that he/she is not relying on any statement or representation not contained in this Agreement. To the extent any terms set forth in any exhibit or schedule conflict with the terms set forth in this Agreement, the terms of this Agreement shall control unless otherwise expressly agreed by the Parties in such exhibit or schedule.
Headings. Headings are used in this Agreement for reference only and shall not be considered when interpreting this Agreement.
Severability. If a court or other body of competent jurisdiction finds, or the Parties mutually believe, any provision of this Agreement, or portion thereof, to be invalid or unenforceable, such provision will be enforced to the maximum extent permissible so as to affect the intent of the Parties, and the remainder of this Agreement will continue in full force and effect. 
Modification, Waiver. No modification of or amendment to this Agreement, nor any waiver of any rights under this Agreement, will be effective unless in a writing signed by the Parties. Waiver by the Company of a breach of any provision of this Agreement will not operate as a waiver of any other or subsequent breach.
[bookmark: _Ref204618425]Notices. Any notice or other communication required or permitted by this Agreement to be given to a Party shall be in writing and shall be deemed given (i) if delivered personally or by commercial messenger or courier service, (ii) when sent by confirmed facsimile, (iii) when sent by electronic mail, or (iv) if mailed by U.S. registered or certified mail (return receipt requested), to the Party at the Party’s address written below or at such other address as the Party may have previously specified by like notice. If by mail, delivery shall be deemed effective three business days after mailing in accordance with this Section ‎8.G.
If to the Company, to: 

[COMPANY NAME]
[ADDRESS]
[CITY, STATE ZIP]
Attn: [CONTACT NAME]
Email: [EMAIL]
If to Consultant, to the address for notice on the signature page to this Agreement or, if no such address is provided, to the last address of Consultant provided by Consultant to the Company.
Signatures. This Agreement may be signed in two counterparts, each of which shall be deemed an original, with the same force and effectiveness as though executed in a single document. This Agreement may be delivered by facsimile transmission (including via email), and facsimile copies of executed signature pages (including PDF copies) shall be binding as originals.
(signature page follows)
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IN WITNESS WHEREOF, the Parties hereto have executed this Consulting Agreement as of the date first written above.
	
[COMPANY]

By: 	 _____________________________
Name: 
Title: 
	  
	
CONSULTANT

By: 	 _____________________________
Name: Keith Johns
Address: 



		

	Signature Page to Consulting Agreement

EXHIBIT A
SERVICES AND COMPENSATION
1. [bookmark: _Ref209263601]Services. The “Services” will include, but will not be limited to, the following:
Software development and any other services agreed to between Consultant and the Company. 
1. Compensation.
[MONTHLY] Consultant will be paid $12,500 per month, paid following the Company’s standard payroll schedule.
[HOURLY] Consultant will be paid $110 per hour at 30 hours per week, paid following the Company’s standard payroll schedule.

This Exhibit A is accepted and agreed upon as of [DATE]
	
[COMPANY]

By: 	 _____________________________
Name: 
Title: 
	  
	
CONSULTANT

By: 	 _____________________________
Name: Keith Johns
Address: 




