
[Date] 
 
[Name] 
[Address] 
[City, State, Zip] 
 
Regarding: [*] 
 
Dear [Name]: 
 
You and representatives of [Name] have agreed that you will provide the consulting services 
that are listed and described in Exhibit “A” hereto. 
 
This letter sets forth the terms and conditions under which those services will be provided. 
 
1. Term:  The term of the Agreement will begin on [date], and end on [date].  On the 

termination date this contract will end and no more services or money will be due, 
unless the contract is renewed in writing for an additional term which may be on a 
week-to-week basis thereafter.  This Agreement may also be terminated by either 
party at any time by giving the other party two weeks written notice. 

 
2. Duties:  You will use your best efforts and expertise to faithfully and timely discharge 

the duties set forth herein and in the attached exhibit to the reasonable satisfaction of 
[Name].  You will conform to [NAME]’s rules, regulations, instructions, and policies 
now or later in force and be guided by the directions of the management of [NAME].  

 
 You agree to devote the time, effort, energy and resources that may be required in 

order to accomplish the purpose of this Agreement.  You agree not to place other 
work, jobs, duties or agreements over the duties contemplated herein.  You agree that 
you will not undertake other projects that could cause any delay in the performance of 
the duties contemplated herein. 

 
 You agree to complete all reports, forms or other necessary documentation required 

by [NAME] for the performance of this Agreement.  Decisions as to the nature of 
duties necessary to perform under this Agreement shall be in [NAME]'s sole 
discretion. 

 
 You agree to provide prompt, courteous, efficient and professional efforts to promote 

the duties and transactions contemplated under this Agreement. 
 
3. Compensation, payment of taxes and other expenses:  As exclusive compensation for 

all services rendered during the term of this Agreement: 
 

[NAME] will pay you a total sum of $[amount] in semi-monthly installments.  No 
other compensation will be due.  If the contract is continued after the primary term, 
then the parties may agree on a compensation rate for the extended term. 
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You will be reimbursed by [NAME] for actual reasonable out-of-pocket expenses 
which you incur in connection with rendering your services ("Reimbursable 
Expenses"). 
 
If  Reimbursable Expenses are incurred, you will submit to [NAME], within seven 
days of the close of the calendar month in which they are incurred, a statement 
reflecting the amounts of the Reimbursable Expenses. 
 
The statement must be accompanied by receipts or other documentation acceptable to 
[NAME] supporting the expenses.  This  statement  will be submitted to [Name and 
Address]. 
 
After receipt of your statement and accompanying documentation, [NAME] will pay 
your Reimbursable Expenses. 
 
You shall be responsible for payment of any and all insurance premiums that you 
may incur including errors and omissions policies, medical or life policies. 
 
You shall be responsible for all federal and state taxes and contributions incident to 
any duties, work or services rendered hereunder, including but not limited to, federal 
and state income taxes, employee withholding taxes, worker's compensation 
insurance, sales taxes, use taxes, property taxes, permit fees, licensing fees, etc. 
which can be assessed against you. 

 
In providing services hereunder, you will not be entitled to any [NAME] employee 
benefits, including, without limitation, medical, dental, vacation pay, holiday pay, 
salary continuation, sick leave, or other benefits. 

 
You agree and stipulate that all work or services provided hereunder shall be 
performed in the capacity of an independent contractor rather than an employee. The 
parties have not formed, either expressly or impliedly, any joint venture or 
partnership arrangement.  Under no circumstances shall you be deemed an employee, 
partner of [NAME], nor shall you act as an agent of [NAME]. 
 

4. [NAME] shall own any and all products, data, information, reports or other 
intellectual property or property rights in and to the project or work performed on 
behalf of  [NAME].  [NAME] shall also have the general right of inspection and 
supervision in order to secure the satisfactory completion of the duties contemplated 
herein.  [NAME] shall not have control over your hours, times, employment, or the 
like with the exception that you shall comply with and observe any rules, operating 
schedules, deadlines or other time considerations which may be applicable to 
[NAME]'s facilities. 

 
5. You specifically assume any and all risk of damage or injury from whatever cause to 
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property or persons. 
 
6. Upon termination of this Agreement or whenever requested by [NAME], you will 

immediately deliver to [NAME] all of its property in your possession or under your 
control, in good condition, ordinary wear and tear excepted. 

 
7. Confidential Information:  In order to perform the duties contemplated hereunder, 

you may have access to [NAME]’s protected, proprietary, confidential information, 
trade secrets, special knowledge, training, information, data, documents and procedures 
(“information”); said information is considered confidential and contains proprietary 
value.  All confidential and proprietary information which may be provided to you 
shall be kept confidential and will be utilized only for the purposes of carrying out 
your services to be provided pursuant to this Agreement.  

 
You agree that the covenants, agreements and restrictions (hereinafter “covenant”) 
contained in this Agreement are necessary to protect [NAME]’s business, business 
interests, goodwill and proprietary rights. The parties hereto have independently 
discussed, reviewed and had the opportunity of legal counsel to consider this Agreement 
and more specifically this Article and now hereby agree and stipulate to the covenants 
contained herein.  

 
This covenant is an integral part of an enforceable Agreement and the covenants 
contained herein were made at the time this Agreement was consummated by the parties 
hereto. 
 
This covenant is fair and reasonable in its: 

 
a. length of time, and 
b. scope of activity being restrained and property interests being protected. 

 
“Confidential or Proprietary Information” includes but is not limited to: any and all 
information, data, facts, documents, procedures, processes ideas, methodologies, 
mathematical formulas, products, development plans, business plans, accounting data, 
compilation of data or numbers, trade secrets, specifications, system designs, 
applications, routines, subroutines, techniques, formulas and any other intellectual 
property, including but not limited to “best practices” or procedures which may be 
owned or developed by [NAME], provided that the information was not previously 
known or possessed by the Consultant prior to the execution of this Agreement.  The 
information may be in oral, written, machine-readable or any other form. 

 
The definition of Confidential or Proprietary Information does not include 
information which is: 

 
a. in the public domain, 
b. publicly known at the time of the disclosure or becomes publicly known 
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through no fault of the recipient, 
c. received by the recipient from a third party without restrictions similar to 

those in this Agreement,  
d. independently developed by the recipient if such development is not 

based on or derivative from a party’s confidential data, or 
e. the information was not previously known or possessed by the 

Consultant prior to the execution of this Agreement. 
 
You expressly agree that while this Agreement is in effect, and for a period of two years 
following termination of this Agreement, you will not directly or indirectly, as an 
employee, agent, proprietor, partner, broker, stockbroker, stockholder, officer, director, 
or otherwise use or divulge any of [NAME]’s protected, proprietary, confidential 
information, trade secrets, special knowledge or training (as further defined in this 
Agreement) to any person or to any competitive business that could compete directly or 
indirectly with [NAME]'s business without prior written consent of [NAME]. 

 
You further expressly agree that you will not use for your own benefit any of [NAME]’s 
protected proprietary, confidential information, trade secrets, special knowledge or 
training (as further defined in this Agreement). 

 
You agree not to use any of [NAME]’s confidential information for any third party 
bids, contracts, evaluations, industry reports including but not limited to “best 
practices” statements or summaries, analyses, proposals or other work. 
 
Property Rights of [NAME]:  All customer lists, all records of the accounts of customers, 
and any other records and books relating in any manner whatsoever to the customers and 
prospective customers of [NAME] shall be the exclusive property of [NAME].  All such 
books, records, and catalogs shall be immediately returned by you to [NAME] upon the 
termination of this Agreement.  You shall also return to [NAME] any and all 
identification cards, credit cards, business documents, or other documents, if any, on the 
termination of this Agreement. 

 
The covenants contained in this Article shall be construed as independent of any other 
provisions of this Agreement. The existence of any claim or cause of action of against 
you, whether predicated on this Agreement or otherwise, shall not constitute a defense to 
the enforcement by [NAME] of the Agreements contained in this Article. 

 
The parties agree and stipulate that a breach of this Agreement may cause irreparable 
damage to [NAME], consequently, remedies at law for such a breach may not be 
adequate, therefore [NAME] shall be entitled to seek whatever remedies or damages 
it may desire including but not limited to money damages, preliminary and other 
injunctive or equitable relief. 

 
You agree and stipulates that the covenants contained in this Article shall survive this 
Agreement and if any of the terms in this Article are subsequently held invalid, then 
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the invalid terms shall be deemed to be severable and shall not defeat the remaining 
provisions in this Agreement. 

8. GENERAL AND ADMINISTRATIVE PROVISIONS 
 
8.1 ENTIRE AGREEMENT: 
 

This Agreement along with any Exhibits represents the entire Agreement by and 
between the parties. 

 
8.2 AMENDMENT, CHANGES OR MODIFICATION: 
 

This Agreement may not be amended, added to, changed or modified except by a written 
Agreement which has been duly executed by all of the parties' authorized 
representatives. 
 

8.3 ASSIGNMENT AND SUBCONTRACTING: 
 

Except as to a subsidiary, affiliate, or operating division of either party hereto, neither 
this Agreement, nor any duty, right or interest therein may be delegated, assigned, 
subcontracted or otherwise transferred in any manner without the prior written consent of 
[NAME], and any effort to the contrary shall be void.   

 
8.4 CHOICE OF LAW: 
 

This Agreement shall be subject to and governed under the laws of the State of [State].  
Any and all obligations and payments are due and performable and payable in [County] 
County, [State].   
 
The parties agree that venue for purposes of any and all lawsuits, causes of action, 
arbitrations, or other disputes shall be in [County] County, [State]. 
 

8.5 DISPUTES: 
 

In the event that a dispute occurs applicable to the operation, construction, 
interpretation, or enforcement of this Agreement, the parties hereby agree to submit 
the dispute to a commercial arbitrator so that the matter may be arbitrated in lieu of 
resolving the dispute in a court of law or equity. 
 
The parties shall choose an arbitrator from the American Arbitration Association 
pursuant to the following process: The parties shall request from the American 
Arbitration Association a list of nine commercial arbitrators.  Each party, assuming 
there are two parties to the Agreement, shall have four strikes, and thereby strike 
from the list the arbitrators they do not wish to use.  The remaining arbitrator, the one 
that has not been stricken, will be the arbitrator to hear the matter. 
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8.6 FURTHER ASSURANCES: 
 

Each party further agrees that it shall take any and all necessary steps and sign and 
execute any and all necessary documents or Agreements required to implement the 
terms of the Agreement of the parties contained in this Agreement. 
 
Each party also agrees to refrain from taking any action, either expressly or 
impliedly, which would have the effect of prohibiting or hindering the performance of 
the other party to this Agreement. 

 
8.7 INDEMNITY: 
 

Each party agrees to indemnify and hold the other party harmless from any and all 
obligations, loses, damages, claims, demands or lawsuits which are caused in whole 
or part by a party to this Agreement.  
 
This indemnification clause shall survive this Agreement and be enforceable as a 
separate Agreement in the event the same becomes necessary. 
 

8.8 NOTICES: 
 
Any and all notices or other communications required or permitted to be given 
pursuant to this Agreement shall be in writing and shall be considered as properly 
given if sent by facsimile transmission or mailed by certified mail, return receipt 
requested, postage prepaid, and addressed as follows: 
 
[NAME]: 

[Department] 
[Name] 
[Address] 
[City, State, Zip] 
[Attention:] 

 
Consultant: 

[Name] 
[Address] 
[City, State, Zip} 

 
Either party hereby reserves the right to designate in writing to the other party any 
change of name, change of person, or address to which the notices shall be sent. 
 

8.9 PAROL EVIDENCE, STATUS OF AGREEMENT AND PRIOR 
UNDERSTANDINGS: 
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This Agreement and the exhibits attached hereto and incorporated herein, if any, 
contain the entire Agreement of the parties and there are no representations, 
inducements, promises, Agreements, arrangements or undertakings, oral or written, 
between the parties to this Agreement other than those set forth herein and duly 
executed in writing. 
 
No Agreement of any kind shall be binding upon either party unless and until the 
same has been made in writing and duly executed by both parties. 
 
Upon execution of this Agreement by all parties, all previous Agreements, 
Agreements, oral understandings, representations, arrangements, or undertakings of 
any kind relative to the matters contained in this Agreement are hereby superseded 
and canceled and all claims and demands not contained in this Agreement are deemed 
fully completed and satisfied. 
 

8.10 RISK OF LOSS: 
 

You shall bear the risk of loss for all of your personal or other property which may be 
used in the performance of this Agreement applicable thereto unless the negligence of 
[NAME], its employees or agents cause the loss. 
 

8.11 WAIVER:  
 

The failure or delay of either party in the enforcement of the rights detailed in this 
Agreement shall not constitute a waiver of the rights nor shall it be considered as a 
basis for estoppel either at equity or at law. That party may exercise its rights under 
this Agreement despite any delay or failure to enforce those rights at the time the 
cause of action or right or obligation arose.  This shall not extend any statute of 
limitations to any legal action. 

 
SIGNATORY CLAUSE 

 
This Agreement is signed, accepted and agreed to by all parties, either in their individual 
capacities or by and through their duly authorized officers, agents, trustees, attorneys-in-fact 
or representatives. 
 

[Name] 
_____________________________ 

By:  _________________________ 

Title: ________________________ 

Date: _________________________ 

CONSULTANT 

_____________________________ 

By: [Name] 

Date: _________________________ 
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Tax I.D. Number: _______________ 
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EXHIBIT A 

DESCRIPTION OF CONSULTANT’S RESPONSIBILITIES: 
 
The consultant agrees to the following responsibilities as the Contract Manager for the Retail 
Customer Support Center (RCSC). 
 
1. Provide Retail Marketing with first level customer support for External and Internal 

comments.  Consultant is responsible for the complete start-up of the newly developed 
RCSC, managing the RCSC personnel, designing the customer comment process, and 
analyzing and reporting to Key Customer Groups, information from the call resolution 
database. 

 
2. Manage the complete start-up of the newly developed RCSC, including strategy,  

processes, technology, and personnel. 
 
3. Manage, coordinate, and develop RCSC Supervisors, Customer Support  Representatives, 

and Specialists. 
 
4. Manage day-to-day Service Level Agreement (SLA) principles and coordinate quarterly 

Key Customer Group meetings that support the SLA. This responsibility includes 
processing recommended improvements. 

 
5. Develop and Manage the budget and resources of the RCSC. 
 
6. Through assistants, assure all the external customer communications are answered, 

resolved or redirected and documented. 
 
7. Through assistants, assure all the internal customer communications are answered, 

resolved or redirected and documented. 
 
8. Maintain customer comment database using the call resolution software. 
 
9. Review and suggest upgrades in technology for telephone support systems and call  

resolution software. 
 
10. Develop a Service Level Agreement for all key customer groups. 
 
11. Develop a Troubleshooting Guide for all customer support representatives (CSR).  Train 

each CSR in its use. 
 
12. Develop and train all customer support representatives, completing all suggested training 

described in the action plan. 
 
13. Supervise the company-wide roll-out of the RCSC. 
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14. Develop a crisis management plan for the RCSC. 
 
15. Develop a marketing plan to communicate services of the RCSC. 
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