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PROFESSIONAL SERVICES CONSULTING AGREEMENT

THIS PROFESSIONAL SERVICES AGREEMENT (the "Agreement") is made and entered into effective as of the effective date set forth below by and between Second Star Professional Services, LLC ( the "Consultant"), and xxxxxxxxx, (the "Company").

Consultant represents that they have the necessary technical skills and expertise in the technical fields required to provide technical services to the Company.  Company is desirous of utilizing the technical services of the Consultant to satisfy the needs of the Company.

NOW, THEREFORE, Consultant and Company hereby agree as follows:

I. Definitions

a. Consulting Services:  The term Consulting Services shall refer to the work the Consultant does on behalf of Company as described in Exhibit A, which shall from time to time be executed by the parties and attached to this Agreement as Exhibit A and numbered sequentially A-1, A-2 etc.
b. Work Product:  The work product shall be all reports, presentations, notes, files, whether written or on a computer media which the Consultant provides to the Company or creates in the performance of the work described in Exhibit A.

II. Compensation and Expenses

a. The Company will pay the Consultant compensation at the follow rates except as modified in a specific Exhibit for services provided under that Exhibit:
Off-site Rate:
  $90/hr
On-site Rate:
$110/hr

b. The Company will reimburse the Consultant for all necessary and reasonable out-of-pocket expenses that the Consultant incurs with the performance of Consulting Services.
III. Term of Agreement

a. The term of this agreement is one (1) year, but the parties may extend the term of the Agreement by their mutual consent.  This Agreement and any Exhibit may be terminated with thirty (30) days notice by the Consultant or the Company.  This agreement may be terminated immediately for failure to perform.

IV. Warranty and Indemnity

a. Consultant warrants and represents that the personnel it provides for the services to be provided pursuant to Exhibit A-1 or any subsequent Exhibit will be qualified to provide the Services contemplated in the Exhibit.  Further, Consultant warrants and represents that the Services provided will be provided with the same degree of care and skill expected of Services performed in a good and workman-like manner.  Consultant represents and warrants that is has no conflict of interest in performing the services contemplated by this Agreement and any Exhibit and that it is free to enter into this Agreement.  Consultant represents and warrants that it will not use any materials or skills in performing the Services that it is not lawfully permitted to use and provide freely to the Company.
b. Consultant will indemnify and hold Company harmless from any damages awarded against it by a court of competent jurisdiction, including attorney’s fees and reasonable expenses, for the breach of any warranty set forth above.

V. Consultants’ Independent Status

a. It is understood and agreed that Consultant (or any persons employed by Consultant) shall perform consulting services as an independent contractor and not an employee of Company.  All taxes are the responsibility of the Consultant.

b. Consultant will provide proof of Incorporation and $1,000,000 General Liability Insurance coverage.

VI. Rights to Work Product

a. Company shall own all rights, title and interest to all work performed directly for the Company.  Such Work Product shall be considered a “work for hire.”  Consultant shall return all Work Product, copies of all Work Product, Confidential Information and other Company property to Company upon completion of Consulting Services.

VII. USE OF COMPANY ASSETS

a. In some instances the Consulting Services provided by the Consultant to the Company may be centered around software or hardware purchased by the Company and/or licensed to the Company.  In such instances, the Company will provide the Consultant with licensed copies of such software, and will allow the use of such software and hardware in the performance of the Consulting Services at the Company offices or at the Consultant offices as required.

VIII. Covenant not to SOLICIT EMPLOYMENT

a. During the term of this agreement and for one (1) year following the date of termination, Consultant agrees not to solicit any work from the Company at the location of the Consultant’s projects, except on the Company’s behalf and for the Company’s benefit.

b. During the term of this Agreement and for one (1) year following the date of termination, Company agrees not to solicit the employment of the Consultant employees without the written consent of the Consultant. 

IX. Confidentiality

a. The Consultant will keep all information of which it becomes aware as a result of this assignment, regardless of whether the information is oral, written or some other form, and which is not generally known by third parties, confidential so long as Company regards the information as confidential and will not use any information to which Consultant becomes exposed for any purpose other than the purposes of this Agreement.

X. Severability

a. In the case it may be determined by a court of competent jurisdiction that any provision herein contained is illegal or unenforceable, such determination shall only affect such provision and shall not impair the remaining provision of this agreement which shall remain in full force and effect.

XI. Governing Law

a. This agreement shall be governed and construed in accordance with the laws of the state of North Carolina covering contracts of the state.  The venue of any litigation or dispute between the parties shall be in Wake County, North Carolina.  

XII. Representations to the COMPANY

a. Consultant will always act on behalf of the Company.  Neither the Company nor the Consultant will disclose to any third party the terms of this agreement or compensation provided by the Company.  
b. Under no circumstances, shall Consultant or its employees or agents be construed to be employees of Company as a result of this Agreement, and neither Consultant nor any employee or agent of Consultant shall be entitled to participate in any profit sharing, pen​sion, health or other plans for the benefit of employees of Company.  
c. Company acknowledges that Consultant has and will continue to have various business commitments besides those set forth in this Agreement.
XIII. Employees of the Consultant

a. All commitments and obligations made by the Consultant shall apply to its employees. 

XIV. Notices

a. Except as otherwise provided herein, notice and any other communication provided herein shall be given when mailed by first class mail addressed to Consultant and Company as follows: 

	Consultant:
	Company:

	James L. Dawson
	 

	Second Star Professional Services, LLC
	

	7008 Robbie Drive
	

	Raleigh, NC  27607
	


XV. Entire Agreement

a. The parties have read this agreement and agree to be bound by it, having this Agreement supersede all other proposals or agreements, oral or written, as relating to the subject matter of this agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and to be effective as of the date of execution by the Consultant (the “Effective Date”).

AGREED BY:

	
	Second Star Professional Services, LLC
	

	
	
	

	By:
	
	

	
	
	

	Print Name:
	James L Dawson
	

	
	
	

	Title:
	Managing Partner
	

	
	
	

	Date of Signature:
	
	

	
	
	

	Address:
	7008 Robbie Drive
	

	
	Raleigh, NC  27607
	

	
	
	

	Tax ID:
	56-2233215
	


Second Star Professional Services, LLC
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