ADVISOR AGREEMENT

This Advisor Agreement (this “Agreement”) is made effective as of [Date] (the “Effective Date”), by [Company Name], a [state of organization] [type of organization] (“Company”), and [First and Last name], an individual residing in the State of [State] (“Advisor”). Company and Advisor may be referred to herein individually as a “Party” and collectively as the “Parties”.

BACKGROUND

A. Company desires to obtain the advice and counsel of Advisor regarding Company’s business matters within Advisor’s experience and expertise, including Company’s actual and potential products, business, technology, strategy, and customers; 

B. Company would like to engage Advisor to act as an advisor to Company, and Advisor is willing to provide advice and services to Company on the terms and conditions of this Agreement;

C. Company has spent significant time, effort, and money to develop certain Confidential Information (as defined herein) which Company considers vital to its business and goodwill;

D. Company wishes to protect and preserve the confidentiality of such Confidential Information and protect it from misuse; and

E. Company does not desire to receive from Advisor any information which is confidential to or the ownership of which resides in a third party, whether acquired prior to or subsequent to Advisor's engagement under this Agreement.

AGREEMENT

[bookmark: a291376][bookmark: main]Service as an Advisor. Advisor shall serve as an advisor to Company on a non-exclusive basis for the Term (as defined herein) of this Agreement. Advisor will provide advice and counsel to Company as may be requested from time to time, including by rendering the services described on Exhibit A to this Agreement to Company (the “Services”), as an independent contractor and not as an employee, agent, joint venturer, or partner of Company. Advisor shall not be required to devote full-time efforts to the provision of the Services. Advisor shall have no power or authority to act for, represent or bind Company or its affiliates in any manner whatsoever, except as may be expressly agreed on each occasion, in writing, by Company. Advisor agrees to take no action that expresses or implies that Advisor has such power or authority. 

[bookmark: a816532]Term and Termination. This Agreement shall last for one (1) year commencing on the Effective Date of this Agreement, and may be extended for additional periods as agreed upon in writing (including email) by the parties, provided that either Party may terminate the Agreement, with or without reason, by five (5) days’ written notice to the other (the “Term”). 



[bookmark: a606951][bookmark: a473707]Compensation and Expenses. Company shall compensate Advisor with an equity grant as described on Exhibit A to this Agreement. Advisor agrees to pay all federal, state, and local taxes applicable to any compensation, including, without limitation, equity rights granted or vested, to Advisor pursuant to this Agreement. Advisor acknowledges that Advisor will receive an IRS Form 1099-MISC and/or other applicable tax forms from Company, and that Advisor shall be solely responsible for all federal, state, and local taxes. 

[bookmark: a859257][bookmark: _GoBack]Indemnification. In the performance of the Services, Advisor shall be obligated to act only in good faith, and shall not be liable to Company for errors in judgment that are not the result of willful misconduct or fraud. Company agrees to indemnify and hold harmless Advisor from and against any and all losses, claims, expenses, damages or liabilities, joint or several, to which Advisor may become subject (including the costs of any investigation and all reasonable attorneys’ fees and costs) or incurred by Advisor, to the fullest extent lawful, in connection with any pending or threatened litigation, legal claim or proceeding arising out of or in connection with the Services rendered by Advisor under this Agreement; provided, however, that the foregoing indemnity shall not apply to any such losses, claims, related expenses, damages, or liabilities arising out of or in connection with Advisor’s willful misconduct or fraud, or material breach of this Agreement. 

[bookmark: a664402]Confidential Information; Proprietary Rights.

Definition of Confidential Information. As used in this Agreement, “Confidential Information” means any and all confidential or proprietary technical, trade and business information furnished, in any medium, or disclosed in any form or method, including orally, by Company to Advisor, or discovered by Advisor through any means, including observation, including, but not limited to, information about Company’s employees, officers, directors, suppliers, customers, affiliates, businesses and business relationships; manufacturing processes and methods, operating technique, practice, course of dealing, plan or strategy, sources of supply, customer lists and markets; sales, profits, pricing, other financial data and know-how; financial projections, business plans, marketing plans, marketing materials, logos and designs; personnel statistics; research; computer hardware and software; current and future products, designs, developments, capabilities, inventions, prototypes, models, drawings, specifications, methods and trade secrets; technical data, inventions, processes, algorithms, formulae, franchises, databases, computer programs, user interfaces, source codes, object codes, architectures and structures, display screens, layouts, development tools and instructions, templates and other trade secrets; and such other information normally understood to be confidential or otherwise designated as such in writing by Company, as well as information discerned from, based on or relating to any of the foregoing which may be prepared or created by Advisor. Confidential Information shall not include information that is publicly available as of the Effective Date or information that subsequently becomes publicly available or generally known in the industry through no fault of Advisor, provided that such information shall be deemed Confidential Information until such time as it becomes publicly available or generally known.

[bookmark: a804828]Nondisclosure and Return of Property. Advisor shall retain all Confidential Information in trust for the sole benefit of Company, its successors and assigns, and shall comply with any and all procedures adopted from time to time to protect and preserve the confidentiality of any Confidential Information. Advisor shall not at any time, during or after the Term of this Agreement, directly or indirectly, divulge, use, or permit the use of any Confidential Information, except as required by Advisor’s Services under this Agreement. Advisor agrees to employ reasonable steps to protect Confidential Information from unauthorized or inadvertent disclosure, but at a minimum to the same extent as Advisor protects Advisor’s own confidential information. Upon expiration or termination of this Agreement and upon Company’s request during the Term of this Agreement, Advisor shall promptly return any and all Company property and tangible Confidential Information (whether written or electronic) to Company, including all copies, abstracts or derivatives thereof.

Proprietary Rights. Company shall own all right, title and interest relating to all inventions, improvements, discoveries, methods, developments, software, and works of authorship, whether patentable or not, which are created, made, conceived, or reduced to practice by Advisor or jointly with others in the course of Advisor’s performance of Services under this Agreement or using Company’s Confidential Information (collectively, “Work Product”). Advisor agrees to make full and prompt disclosure to Company of all Work Product and provide all Work Product to Company. Advisor hereby assigns to Company or its designee all of Advisor’s right, title and interest in and to any and all Work Product. Advisor agrees to cooperate fully with Company, both during and after the term of this Agreement, with respect to the procurement, maintenance, and enforcement of intellectual property rights (both in the United States and foreign countries) relating to any Work Product. Advisor shall sign all documents which may be necessary or desirable in order to protect Company’s rights in and to any Work Product, and Advisor hereby irrevocably designates and appoints each officer of Company as Advisor’s agent and attorney-in-fact to execute any such documents on Advisor’s behalf, and to take any and all actions as Company may deem necessary or desirable in order to protect its rights and interests in any Work Product. Notwithstanding anything to the contrary above, this paragraph 5(c) does not apply to an invention for which no equipment, supplies, facility, or Confidential Information of Company was used and which was developed entirely on Advisor’s own time, unless the invention relates to the business of Company or to Company’s actual or demonstrably anticipated research or development, or the invention results from any work performed by Advisor for Company.

Third Party Confidential Information. Advisor recognizes that Company has received, and in the future will receive, from third parties their confidential or proprietary information subject to a duty on Company’s part to maintain the confidentiality of such information and to use it only for certain limited purposes. Advisor agrees that at all times during the Term of this Agreement and thereafter, Advisor owes Company and such third parties a duty to hold all such confidential or proprietary information in the strictest confidence and not to use it or to disclose it to any person, firm, corporation, or other third party except as necessary in carrying out the Services for Company consistent with Company’s agreement with such third party.

Remedies. Advisor acknowledges that Company competes with other businesses that are or could be located anywhere; that the provisions of this Agreement are reasonable and necessary to protect and preserve Company’s business interests; and that the unauthorized disclosure, use or disposition of any Confidential Information in breach of this Agreement may cause irreparable harm and significant injury for which there is no adequate remedy at law. Accordingly, the Parties agree Company shall have the right to immediate injunctive relief in the event of any breach or threatened breach of the obligations in this Section 5, without security or bond, in addition to any other remedies that may be available to Company at law or in equity. 

Notice of Immunity Under the Economic Espionage Act of 1996, as amended by the Defend Trade Secrets Act of 2016. The Parties understand that Advisor will not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that: (i) 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 (ii) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal. Accordingly, the Parties to this Agreement have the right to disclose in confidence trade secrets to federal, state, and local government officials, or to an attorney, for the sole purpose of reporting or investigating a suspected violation of law. The Parties also have the right to disclose trade secrets in a document filed in a lawsuit or other proceeding, but only if the filing is made under seal and protected from public disclosure. Further, if Advisor files a lawsuit for retaliation by Company for reporting a suspected violation of law, Advisor may disclose the trade secret to Advisor’s attorney and use the trade secret information in the court proceeding, if Advisor files any document containing the trade secret under seal; and does not disclose the trade secret, except pursuant to court order. Nothing in this Agreement is intended to conflict with 18 U.S.C. § 1833(b) or create liability for disclosures of trade secrets that are expressly allowed by 18 U.S.C. § 1833(b).

[bookmark: a719378]Other Relationships. Company acknowledges that Advisor may provide business and financial consulting services and advice of the type contemplated by this Agreement to others, subject to the provisions of Section 5 of this Agreement. During the Term of this Agreement, and for a period of six (6) months after the termination of this Agreement, Advisor agrees not to interfere with the business of Company in any manner. By way of example and not of limitation, Advisor agrees not to solicit or induce any employee, independent contractor, customer, or supplier of Company to terminate or breach its employment, contractual or other relationship with Company.

[bookmark: a221401]No Conflicts and Advisor Indemnification. Advisor represents and warrants to Company that Advisor is free to enter into this Agreement and the Services to be provided pursuant to this Agreement are not in conflict with any other contractual or other obligation to which Advisor is bound. Advisor agrees that Advisor will not do anything in the performance of the Services hereunder that would violate any such obligations. Advisor will defend, indemnify, and hold harmless Company and its affiliates and their officers, directors, employees, agents, successors, and assigns from and against all losses, damages, liabilities, deficiencies, actions, judgments, interest, awards, penalties, fines, costs, or expenses of whatever kind (including reasonable attorneys’ fees) arising out of or resulting from Advisor’s violation of any contractual agreement or obligation to which Advisor is bound. Company may satisfy such indemnity (in whole or in part) by way of deduction from any payment due to Advisor.

[bookmark: a381621][bookmark: a218378]Publicity. The Company shall have the right to use the name, biography and picture of Advisor on the Company’s website, marketing and advertising materials. Advisor may revoke this approval at any time in writing to the Company.

Notices. Notices are to be delivered in writing, to the address of the Party to whom notice is being delivered provided on the signature page to this Agreement or to such other address as may be given by each Party from time to time under this Agreement. Notices shall be deemed properly given upon personal delivery, the day following deposit by overnight carrier or sent via email, or three (3) days after deposit in the U.S. mail.

Assignability. This Agreement will be binding upon Advisor’s heirs, executors, assigns, administrators, and other legal representatives, and will be for the benefit of Company, its successors, and its assigns. There are no intended third-party beneficiaries to this Agreement, except as expressly stated. 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, or otherwise.

Entire Agreement; Amendments; and Waiver. This Agreement and the exhibits attached hereto (if any) constitute the entire, complete, final and exclusive understanding and agreement of the Parties hereto with respect to the subject matter hereof, and supersedes any other prior or contemporaneous oral understanding or agreement or any other prior written agreement. This Agreement may not be modified, altered, amended, or waived, except by written agreement of all the Parties hereto, except as provided in the Severability section.

Governing Law, Jurisdiction and Venue. This Agreement shall be governed by and construed in accordance with the laws of the State of [State], without giving effect to conflict of law principles. Any action or proceeding by either of the parties arising out of this Agreement shall be brought exclusively in a court of competent jurisdiction located in [City, County, State]. The Parties hereby irrevocably submit to the exclusive jurisdiction of such courts and waive the defense of inconvenient forum to the maintenance of any such action or proceeding in such venue.

Mandatory Dispute Resolution. Any dispute, controversy, or claim arising out of or related in any way to this Agreement, shall be first submitted to non-binding mediation in [County], [State] with a mediator agreed upon by both Parties, the mediator’s fees and expenses and the costs incidental to such mediation to be shared equally between the Parties. The Parties further agree that all offers, promises, conduct, and statements, whether oral or written, made in the course of the mediation by any of the Parties, their agents, employees, experts, and attorneys, and by the mediator and any employees of the mediation service, are confidential, privileged, and inadmissible for any purpose, including impeachment, in any litigation, or other proceeding involving the Parties, provided that evidence that is otherwise admissible or discoverable shall not be rendered inadmissible or non-discoverable as a result of its use in the mediation. 

WAIVER OF JURY TRIAL. EACH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL ACTION, PROCEEDING, CAUSE OF ACTION, OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT, INCLUDING ANY EXHIBITS, SCHEDULES, AND APPENDICES ATTACHED TO THIS AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE OF THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT THE OTHER PARTY WOULD NOT SEEK TO ENFORCE THE FOREGOING WAIVER IN THE EVENT OF A LEGAL ACTION, (B) IT HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) IT MAKES THIS WAIVER KNOWINGLY AND VOLUNTARILY, AND (D) IT HAS DECIDED TO ENTER INTO THIS AGREEMENT IN CONSIDERATION OF, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

Survival. The provisions of Section 3, Section 4, Section 5, Section 6, Section 7, Section 9, Section 12, Section 13, and Section 14 shall survive any termination or expiration of this Agreement.

Severability. The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision, and if any restriction in this Agreement is found by a court to be unreasonable or unenforceable, then such court may amend or modify the restriction so it can be enforced to the fullest extent permitted by law.

Duty to Assist. As requested by Company and only with respect to Work Product created by Advisor, Advisor shall take all steps reasonably necessary to assist Company in obtaining and enforcing in its own name any such Work Product. Advisor’s obligation to assist Company shall continue beyond the termination of Advisor’s relationship with Company, but Company shall compensate Advisor at a reasonable rate after the termination of such relationship for time actually spent at Company’s request providing such assistance.

Counterparts. This Agreement may be executed by electronic signature in any number of counterparts, each of which together shall constitute one and the same instrument.

[signature page follows]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the Effective Date.

	COMPANY: 

[Company Name]
	ADVISOR: 

[FIRST LAST]

	[bookmark: a958095]
By: 	___________________________________________

Name: 	___________________________________________

Title: 	___________________________________________

Date: 	___________________________________________

Email: 	___________________________________________

	
By: 	____________________________________________

Tax ID/Soc: _______________________________________

Date: 	____________________________________________

Address: __________________________________________	

_____________________________________________________	
_____________________________________________________	
Email: 	____________________________________________
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1. Company Contact. [Company Contact First and Last Name], or such other person(s) designated in writing by the Company to Advisor from time to time, shall serve as Advisor’s Company contact during the Term of this Agreement (the “Company Contact”).

2. Services. 

1. Advisor shall, on a reasonably requested basis:

· Attend and participate in meetings and (via video/phone conference);
· Provide email support to Company;
· Leverage Advisor’s social network to support the Company;
· On an ad hoc basis provide additional feedback, advice, and support 
pertaining to:
· General business strategy; 
· Vendor instructions/customer meetings calls; 
· Capital sources; and
· Strategic partners.
· Provide introductions to potential capital sources, customers, 
employees, and other strategic partners;
· Review documents and provide feedback;
· Advise on software architecture; and
· Provide other reasonable advisory services as requested.

“Reasonably requested” shall mean that Advisor will use its best efforts to return emails and phone calls within 24 hours, and to meet face-to-face, if so requested, at least three (3) times per quarter. Advisor shall dedicate a minimum of five (5) hours of Services per month.



1. Compensation. As compensation for Advisor’s Services under this Agreement, within 45 days following the Effective Date Company shall issue Advisor a non-qualified stock option to purchase  [_________]  shares of Company’s common stock pursuant to the stock option agreement (the “Option Shares”) at an exercise price equal to the fair market value of a share of Company’s common stock on the grant date, as determined by the Board.

The Option Shares shall vest as follows: provided this Agreement remains in effect, the Option Shares shall vest as follows: one-fourth of the Option Shares shall vest on the three month anniversary of the Effective Date. The remaining three-fourths Option Shares shall vest in nine equal monthly installments on the first day of each successive month. . In the event this Agreement is terminated by either Party, any unvested Option Shares shall be forfeited.

The Option Shares shall be granted under, and subject to, the terms of the [Company equity plan name] and an award agreement between Company and Advisor.

1. Expenses. Company agrees to promptly reimburse Advisor for reasonable out-of-pocket expenses incurred in connection with Advisor’s Services that have been pre-approved by Company in writing, and Advisor shall provide appropriate documentation of all expenses. 
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