COMPANY LETTERHEAD

XXXXXXXX.

Master Sub-contractors’ Agreement

THIS AGREEMENT is made this 26th of June, 2006, by and between

COMPANY A
USA and COMPANY B (“Subcontractor”), with its principal offices at _______
WHEREAS XXXXXXXX is engaged in the business of providing software consulting services (analysis, design, development, and implementation of software, and related activities) and/or staffing services for clients seeking software professionals to perform such services; and 

WHEREAS xxxxxxxx (the “Client”), a client of XXXXXXXX, has requested XXXXXXXX to provide software consulting services and/or temporary staffing of software professionals;

NOW, THEREFORE, in consideration of the covenants and agreements set forth in this Agreement, and other good and valuable consideration, XXXXXXXX and Subcontractor (the “Parties”) agree as follows:

1.
Services

1.1 Subcontractor shall provide software programming, systems analysis, engineering, technical writing, or other specialized services per the directions of the Client.

1.2 Subcontractor shall report directly to the Client’s designated managers, who shall specify the duties, requirements, hours, and location for Subcontractor.

2.
Payment & Invoice Terms

2.1 Subcontractor shall submit to XXXXXXXX on a weekly basis a timesheet for services provided by Subcontractor to the Client.  The hours in the timesheet must be verified by the Client. Subcontractor shall submit invoices on a monthly basis.

2.2 Subcontractor shall receive payment within 30 days after receipt of any submitted. All invoices for services provided to Customer, pursuant to this agreement, shall be sent to XXXXXXXXBBB. No invoices shall be sent to the Customer directly by the Subcontractor, and all correspondence, inquiry or other such contact or communication with respect to any invoice submitted under this agreement shall be made solely and exclusively through XXXXXXXXBBB. 

2.3 The name and billing rates for such Subcontractor Employee:

Name: EMPLOYEE           Billing Rate: $50.00
2.4 XXXXXXXXBBB agrees to increase the billing rate to the subcontractor if there is any increase from XXXXXXXXBBB’s client. The same will be negotiated and hiked up appropriately.

2.4.1 This can happen under one of the following cases

· If there is an increase due to the change in the role of the subcontractor’s services that are being provided

· If there is an increase due to the duration of the services provided by the subcontractor.

2.5 Subcontractor understands that XXXXXXXXBBB will bill the Client based upon the hours contained in Subcontractor’s timesheet at a confidential rate agreed upon between XXXXXXXXBBB and the Client.  The difference between the amount paid to XXXXXXXXBBB by the Client and the amount due to Subcontractor shall be retained by XXXXXXXXBBB. 

3.
Relationship of the Parties

3.1 The Parties understand that Subcontractor is an Subcontractor employee, and not an employee of XXXXXXXXBBB.

3.2 Subcontractor shall provide competent, professional services, in the manner and means prescribed by the Client, using his/her own independent skill and judgment, and in accordance with applicable industry standards.  XXXXXXXXBBB shall not interfere or dictate the nature of services to be provided, except to the extent necessary to ensure that the Client is provided the highest quality of services.

3.3 Subcontractor shall not identify himself as an employee of XXXXXXXXBBB.  However, Subcontractor shall identify to the Client that he/she is personnel provided by XXXXXXXXBBB.

3.4 Subcontractor shall bear all expenses incurred in connection with providing services.  XXXXXXXXBBB shall not pay any travel, living, entertainment, or other costs of Subcontractor.

3.5 XXXXXXXXBBB shall not provide any training, tools, equipment, or other materials to Subcontractor. Subcontractor’s timesheets shall not include any time spent in training.

3.6 XXXXXXXXBBB shall not pay to Subcontractor any benefits, bonuses, paid time off, overtime pay (Over time will be paid if approved and signed by the client), or any compensation provided to an employee of XXXXXXXXBBB, and Subcontractor hereby waives any rights to such compensation.  Furthermore, Subcontractor agrees that XXXXXXXXBBB has no obligation to provide Worker’s Compensation coverage for Subcontractor.

3.7 Subcontractor may provide services to third-parties, consistent with non-competition provisions of this Agreement.

3.8 XXXXXXXXBBB will not deduct from fees paid to Subcontractor any federal or state employment-related taxes, and Subcontractor understands that he/she is liable for the payment of all income or other taxes.

3.9 In the event of any claims brought or threatened by any party or governmental agency against XXXXXXXXBBB regarding the relationship of the Parties, Subcontractor agrees to cooperate in all reasonable respects, including supporting the assertions of independent status made in this Agreement.

4.
Term and Termination

4.1
This Agreement shall be in effect during all periods Subcontractor provides (or has provided) services for the Client.

4.2
Subcontractor shall not terminate services under this Agreement until the project has been completed or the services are no longer required by the Client as stated in writing by the Client. Subcontractor understands that termination without Client approval may cause XXXXXXXXBBB irreparable injury, including but not limited to loss of goodwill, reputation, revenue, and profits, for which Subcontractor shall be liable to XXXXXXXXBBB.

4.3
XXXXXXXXBBB may terminate this Agreement, with or without cause, by providing two weeks notice to Subcontractor, or upon twenty-four hours notice if for any reason the Client no longer desires the services of Subcontractor.

4.4
All obligations, other than those requiring provision of services, shall survive termination of this Agreement as appropriate.

5.
Non-Competition

5.1
During the term of this Agreement and any renewals hereof, and for one year beyond such period, Subcontractor (and any entity in which Subcontractor has greater than twenty (20%) percent interest) shall not within a restricted area provide or attempt to provide (or advise others of the opportunity to provide), directly or indirectly, software services to (i) any other client of XXXXXXXXBBB to which Subcontractor has been introduced or about which Subcontractor has received information through XXXXXXXXBBB; or (ii) to any third-party for which Subcontractor has performed services or to which Subcontractor was introduced through the Client under this Agreement. The “restricted area” referred to in this paragraph shall include any location at which Subcontractor provided or was offered an opportunity to provide services. For purposes of this paragraph, the term “client” includes any affiliates, customers and clients of the Client.

5.2 In the event of any breach or attempted breach of this section, Subcontractor agrees to pay XXXXXXXXBBB liquidated damages equivalent to twenty-five (25%) percent of the amount to be earned by Subcontractor on an annualized basis for services performed in breach of this section.  Such liquidated damages shall not be deemed adequate to compensate XXXXXXXXBBB.  Such liquidated damages shall be in addition to (and not in lieu of) any other remedies available to XXXXXXXXBBB under this Agreement or under law, including injunctive relief preventing such breach.

5.3 Subcontractor agrees to notify XXXXXXXXBBB immediately if the Client retains or attempts to retain his/her services in any capacity whatsoever, including as an employee or Subcontractor.

6.
Intellectual Property Rights

6.1 Subcontractor agrees that all documents, deliverables, software, systems designs, disks, tapes and any other materials created in whole or in part by Subcontractor in the course of or related to providing any services pursuant to this Agreement shall be deemed “work for hire.” 

6.2 All ownership and control of the materials and creations produced pursuant to this Agreement, including any copyright, patent rights and all other intellectual property rights therein, shall vest in XXXXXXXXBBB or the Client, pursuant to the terms of agreement between XXXXXXXXBBB and the Client.  Subcontractor hereby assigns to XXXXXXXXBBB or the Client all right, title and interest that Subcontractor may have in such materials and creations without any additional compensation and free of all liens and encumbrances of any type.  Subcontractor acknowledges that the fee he/she has negotiated for services to be performed under this Agreement includes payment for assignment of such rights.

6.3 Subcontractor agrees to execute any documents or forms required by XXXXXXXXBBB or the Client to secure or register its rights and to implement the provisions of this section.

7.
Confidentiality

7.1 Subcontractor shall treat all information received from XXXXXXXXBBB or from the Client pursuant to his Agreement as propriety and confidential. Confidential information shall include, without limitation, any information relating to the business of XXXXXXXXBBB, the Client, the customers and clients of the Client, or other clients of XXXXXXXXBBB.

7.2 Subcontractor shall not disclose confidential information to any third party, without the prior written consent of the owner or holder of such information. Subcontractor shall not reproduce in any way, divulge, or remove from the premises, during or after providing services, any tangible or intangible property whatsoever (except personal effects). 

7.3 Confidential information does not include information that: (i) Subcontractor knew before disclosure; (ii) is or becomes public knowledge through no fault of Subcontractor; or (iii) Subcontractor obtains from other sources who are not bound to keep such information confidential.

8.
Authorization to Work

8.1 Subcontractor warrants that he/she is authorized to work in the United States and as envisioned in this Agreement.

8.2 Subcontractor warrants that he/she is not restricted by any agreements or convenants limiting his/ner ability to provide services under this Agreement, and that the provision of such services shall not be in breach of any restrictive covenants agreed to by Subcontractor.

8.3 Subcontractor hereby indemnifies XXXXXXXXBBB for any claims brought by the Client, any governmental agency, and/or any third-party relating to Subcontractor’s authorization and ability to work. Such indemnification shall include reasonable attorneys’ fees for defending against such claims.

9.
Indemnification and Limitation of Liabilities

9.1 Subcontractor is solely and completely accountable for the services provided to the Client. Subcontractor shall indemnify XXXXXXXXBBB for any claims relating to or arising out services provided by Subcontractor.  Such indemnification shall include reasonable attorneys’ fees for defending against such claims.

9.2 Except as specifically provided in this Agreement, neither party shall be liable to the other for special, consequential, or punitive damages, including damages to goodwill or reputation or loss of profits.

10.
General Terms

10.1 This Agreement represents the entire agreement and understanding of the Parties. Any modification hereof shall not be effective unless contained in writing signed by both parties.

10.2 This Agreement shall be governed by the laws of the Commonwealth of Virginia, except for its choice of law principles, regardless of where Subcontractor’s work is performed. Any litigation shall be brought in the state or federal courts of the Commonwealth of Virginia in or having jurisdiction over Fairfax County. Subcontractor agrees to the exercise of personal jurisdiction by such courts to the full extent permitted by law.

10.3 Any breach or attempted or threatened breach of any provision of this Agreement by Subcontractor entitles XXXXXXXXBBB to recover from Subcontractor damages and injunctive relief.  Subcontractor agrees that because monetary damages are likely to be inadequate, XXXXXXXXBBB shall be entitled to temporary injunctive relief (by proving the likelihood of breach by Subcontractor) and to permanent injunctive relief (by proving such breach). If XXXXXXXXBBB is successful in recovering damages or obtaining injunctive relief, Subcontractor agrees to pay all of XXXXXXXXBBB’s expenses in seeking such relief, including all costs of bringing suit and all reasonable attorneys’ fees.

10.4 Each provision of this Agreement shall be considered severable such that if any one provision or clause conflicts with existing or future applicable law, or may not be given full effect because of such law, it shall not affect any other provision of the Agreement which can be given effect without the conflicting provision or clause.

Subcontractor represents that he/she has read and understands the terms of this Agreement, has had an opportunity to ask any questions and to seek the assistance of legal counsel regarding these terms, and is not relying upon any advice from XXXXXXXXBBB in this regard.

XXXXXXXXbbb Solutions Inc.,




XXXXXXXX.
(Contractor)






(SubContrctor)

By:____________________




By:_______________
Title: Vice President
 Operations



Title: 
Exhibit 1

Purchase Order 
THIS PURCHASE ORDER (“Purchase Order”) is executed by and between XXXXXXXX (“Subcontractor”) and XXXXXXXXbbb Solutions Inc.,(“Contractor”) as of the 26th day of June,2006 and is subject to the terms and conditions of that certain Subcontractor Agreement between the parties dated as of 26th day of June 2006.
1. Description of Services:

Software Engineer

The following personnel of Subcontractor who will work on this project have been informed and understand their obligations under this Purchase Order and the Subcontractor Agreement:

Name: xxxxxx
 Start Date: 10/01/06

Rate: 50/hr
IN WITNESS WHEREOF, the undersigned have caused this Purchase Order to be executed by their duly authorized representatives with effect as of the date first above written.

For and on behalf of:



For and on behalf of:
XXXXXXXX,



XXXXXXXXbbb Solutions Inc.,

By: _____________________



By: _______________

Name:



Name: 

Title: 



Title: VicePresident (Oper) ___________

Date: 26th June, 2006



Date: ______________
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