THIS AGREEMENT, made and entered into this __ day of ______ yyyy by and between:


Object Xperts Inc.  a corporation organized under the laws of the State of New Jersey and having its principal place of business located at 6 Molly Court , Monmouth Junction NJ 08852  (hereinafter referred to as "Object Xperts").

· and – 

___________________, Inc.

_______________________

___________________________  (hereinafter referred to as the "Contractor").

W I T N E S S E T H:

WHEREAS, Object Xperts is engaged in IT software services, sub-contracting technical consultants and therefore possesses certain expert knowledge in this field of endeavor, and furthermore possesses certain confidential contracts, including exact and specific jobs, all of which knowledge and experience has been obtained over long periods of time working in this field of endeavor, and through research and development of various systems and procedures, all of which is privy and confidential to Object Xperts and not available to the public; and

WHEREAS, Object Xperts has, in the course of conducting its business affairs, developed good will and maintained a reputable corporate image and is on preferred vendor list of various fortune 500 companies and

WHEREAS, Contractor is also in the business of providing IT software services, and Object Xperts, being satisfied with the abilities of Contractor, has solicited the Contractor's services; and

WHEREAS, Object Xperts agrees to engage Contractor, and Contractor agrees to perform services, in accordance with the terms and conditions as set forth herein; and


WHEREAS, the future success of this venture will largely be dependent upon the efforts, cooperation and efforts of the parties hereto; and


WHEREAS, the parties desire to set forth their respective rights and obligations concerning this Agreement.

NOW, THEREFORE, Object Xperts  and Contractor, intending to be legally bound hereby, and in consideration of the mutual covenants contained herein, agree as follows:

1. SCOPE:

Contractor agrees pursuant to the terms herein to provide programming, engineering and/or other specialized services directly to the third party user (hereinafter referred to as the "Client") who has engaged, or is negotiating with, Object Xperts  to station temporary personnel at the Client's project.

2. TERM OF AGREEMENT:

(A) Term.  The "Term" of this Agreement is expected to be that of the "Anticipated Duration" as set forth in Schedule "A."  However, notwithstanding the length of time of such "Anticipated Duration," it is expressly understood the "Term" of this Agreement shall be for the actual period of time necessary to complete the Client's project. Accordingly, in the event that the Client's project is completed before the period of time set forth under the "Anticipated Duration" elapses, the "Term" of this Agreement shall nevertheless end at such earlier time as the Client's project is completed.  In the event that the period of time set forth under the "Anticipated Duration" elapses prior to the completion of the Client's project, the "Term" of this Agreement shall nevertheless continue until such time as the Client's project is actually completed.  The "Term" of this Agreement shall commence on the date established by the Client, which may or may not be the same as the "Anticipated Start Date" set forth in Schedule "A."  In the event that the Client does not execute an agreement with Object Xperts , this Agreement shall not take effect.


(B) Termination.  Subject to the provisions of Section 3 (C) below, either party shall have the right, at any time and with reasonable cause, to terminate Contractor's services under the Purchase Order upon fourteen (14) calendar days written notice to the other party.  It is expressly understood that such notice shall be sent via certified or registered mail and shall detail the specific acts which allegedly constitute the "reasonable cause" enabling such party to terminate this Agreement.  The other party shall then have five (5) business days in which to cure such alleged breach, in which case this Agreement may not be terminated.

3. PERFORMANCE OF SERVICES:


(A) Designated Personnel.  Under the auspices of Object Xperts , Contractor shall provide services to the Client through its "Designated Personnel" named in the Schedule "A" and for whom Contractor is responsible. It is expressly understood that during the “Term” of this Agreement, Contractor may not reassign its Designated Personnel to a task other than the Client’s project as set forth herein. In the event of a violation of this provision, Contractor shall be responsible to Object Xperts  for all costs incurred by Object Xperts  in securing a replacement for the reassigned “Designated Personnel”, including, but not limited to, attorney’s fees, recruitment / search fees, concessions or credits made to the Client’s account based on loss of productivity, and any and all additional payments made by Object Xperts  to the replacement or his or her employer in excess of that which would have ultimately been paid to Contractor had the reassigned “Designated Personnel” actually completed the Client’s project. In the event Object Xperts  shall learn of this breach during the “Term” of this Agreement, Object Xperts  may, in addition to receiving the above from the Contractor, terminate this Agreement.

 Under the auspices of Object Xperts , Contractor shall provide services to the Client through its "Designated Personnel" named in the Schedule "A" and for whom Contractor is responsible.  In the event that the "Designated Personnel’s" employment with Contractor is terminated for any reason whatsoever, before the Client's project is completed, Contractor shall immediately provide the Client with a replacement whom both the Client and Object Xperts , in their sole discretion, deem suitable.  If the Client is not provided with such a replacement within forty-eight (48) hours, Object Xperts  may, at any time thereafter and with Notice, deem Contractor to be in breach hereof, terminate this Agreement and secure the services of a third party to complete the Client's project.  In such event, Contractor shall be responsible for all costs incurred by Object Xperts  in securing a replacement, including, but not limited to, attorney's fees, recruitment/search fees, concessions or credits made to the Client's account based on loss of productivity, and any and all additional payments made by Object Xperts  to the replacement of his or her employer in the excess of that which would have ultimately been paid to Contractor had the "Designated Personnel" been able to complete the Client's project.


(B) Assignment.  Contractor may not assign its rights under this Agreement and may not subcontract its obligations hereunder to others.  Object Xperts  may arrange for other independent contractors to perform the same work that Contractor performs on any Client project in accordance with Object Xperts 's agreements with the Client.

(C) Client Contingency. 
Notwithstanding any other provision in this Agreement

to the contrary, it is expressly understood that in the event that Client, for any reason, is dissatisfied with the "Designated Personnel's" performance, Contractor shall provide a replacement acceptable to the Client within seventy-two (72) hours notice.  In the event Contractor cannot provide such a replacement within said period, this Agreement will terminate and Contractor shall be responsible for all costs incurred by Object Xperts  in securing a replacement acceptable to the Client, including, but not limited to, attorney's fees, recruitment/search fees, concessions or credits made to the Client's account based on loss of productivity, and any and all additional payments.


(D) Taxes.  Contractor shall be responsible to provide Worker's Compensation and, if applicable, pay any premium "overtime" rate for "Designated Personnel" who work on the Client's project.  Contractor shall make all required FICA, FUTA, income tax withholding or other federal or state income or employment tax payments related to such persons (and to provide Object Xperts  with suitable evidence of the same whenever requested).  It is understood and agreed that since the Contractor is an independent contractor, Object Xperts  is not responsible to remit, or deduct, from fees paid to Contractor any federal or state income or employment taxes attributable to any work performed by "Designated Personnel" on the Client's project.


(E) Indemnification.  Contractor shall indemnify, defend, and hold harmless Object Xperts  and/or the Client for any worker's compensation claim, "overtime" claims, tax liability claims or other claims brought, or liabilities imposed, against Object Xperts  and/or the Client by the "Designated Personnel" or any of Contractor's employees or any other party (including, but not limited to, governmental bodies and courts), whether relating to Contractor's status as an independent contractor, the status of its personnel, or any other matters involving the acts or omissions of Contractor and its personnel.  Indemnification shall be for any and all loss, including, but not limited to, court costs and attorney fees.  In the event of any claims brought or threatened by any party against Object Xperts  and/or the Client relating to the status, acts or omissions of Contractor or its personnel, Contractor agrees to cooperate in all reasonable respects, including supporting the assertions of employment status made in this Agreement.


(F) Object Xperts , Inc. Liability.  Because of the independent status of the Contractor, it is solely and completely accountable for the services it provides to the Client, and neither the Client nor its customers and clients, nor Object Xperts , shall have any liability whatsoever to any party for such services provided by Contractor or its personnel.  Object Xperts  will neither indemnify, defend, nor hold harmless Contractor for any liability incurred by Contractor, its agents or employees.  Contractor understands that Object Xperts  will act in good faith to describe the task requirements set forth by the Client, but that because Contractor has the opportunity to discuss directly with the Client these task requirements prior to acceptance of the project assignment offered by the Client, and because Object Xperts  has no right to control any aspect of the project on which the Contractor will be working, Contractor hereby releases and indemnifies, defends and holds harmless Object Xperts  from any liability relating to representations about the task requirements or to the conditions under which the Contractor will be working.  Contractor also agrees to release and indemnify, defend and hold harmless Object Xperts  from any liability for statements made by Object Xperts , without malice, to third parties who inquire about Contractor's performance.

4. CONFLICT OF INTEREST:


Contractor may, to the extent consistent with this Agreement, provide its services to others and through other brokers during those hours that it is not performing work on the Client's project.  However, it is expressly understood that the Client's project shall take precedence over any outside agreement.  Contractor shall notify the Client in writing (with a copy to Object Xperts ) if it is engaged in, or  plans to engage in, other work which may create a potential conflict of interest with the work being performed for or on behalf of the Client.

5. INSURANCE:

In addition to any other insurance required by this Agreement, Contractor will obtain for itself and its "Designated Personnel," before providing services and at its own expense, insurance coverage for the Client's project, for limits of liability, as contained in the “sample of insurance requirements”, hereby attached to as “Schedule C” and naming Object Xperts  as an Additional Insured.  Certificates of such insurance shall be furnished to Object Xperts   Failure to comply with insurance regulations will be treated as a breach of contract and Contractor will be responsible for any and all liability (including, but not limited to, attorney’s fees)  arising from any claim brought by the Client pertaining to the services of  its “Designated Personnel”.    Contractor also agrees to indemnify, defend, and hold Object Xperts  harmless for any and all liability or expense (including, but not limited to, attorneys' fees) that Object Xperts  may incur by reason of bodily injury to any person, property damage, or both, solely and proximately caused by the acts of Contractor, its agents, servants, and/or employees while working on the Client's project.

6. NOTICES:


Any notice required or permitted to be given hereunder shall be in writing and may be delivered personally or sent by a recognized overnight courier service, or sent postage prepaid by Registered or Certified Mail, Return Receipt Requested, to the parties at the addresses set forth in the preamble of this Agreement (hereinafter referred to as "Notice").  Any party may, by "Notice," designate a new address for "Notices" to it.  A party's attorney may send "Notice" on such party's behalf.

7. SUPPLEMENTAL DOCUMENTS:

The parties hereto agree to execute any further instruments and shall perform any acts which are or may become necessary to effectuate the terms of this Agreement.

8. SURVIVAL OF REPRESENTATIONS, COVENANTS:

All statements contained in this Agreement shall be deemed the representations and warranties of the party making said statements.  The representations, warranties and covenants of the parties contained in this Agreement or in any writing delivered pursuant to the provisions of this Agreement shall survive the consummation of the transactions contemplated hereby.

9. COUNTERPARTS:

This Agreement may be executed in several counterparts, and each counterpart           bearing the signature of all parties hereto shall be deemed a binding, original copy of this Agreement, and all of which shall be considered one and the same agreement.

10. ENTIRE AGREEMENT:


This written Agreement (including any attached schedule) embodies the entire understanding and agreement between the parties.  Any prior agreement between the parties is merged herein.  No amendment, waiver, modification or other discharge of the terms of this Agreement shall be valid unless made in writing, executed with the same formalities of this Agreement, specifying such change, modification, waiver or cancellation and signed by both Object Xperts  and the Contractor.

11. WAIVER:


A waiver at any time of compliance with any of the terms and conditions of this Agreement shall not be deemed or construed a modification, cancellation or waiver of those terms and conditions, or as a further or continuing waiver of any such condition, or waiver of any prior or subsequent breach of the terms and conditions of this Agreement, unless expressly so stated in writing pursuant to Section 16 of this Agreement.

12. ATTORNEYS' FEES:

In the event that Object Xperts  must resort to legal action in order to enforce any provision of this Agreement or portion thereof, or must defend such suit, it shall be entitled to receive reimbursement from Contractor for all attorneys' fees and all other costs incurred in commencing or defending such suit in the event it is the prevailing party.

13. INTERPRETATION OF AGREEMENT:

(A) Governing Law.  This Agreement shall be construed and interpreted in accordance with the laws of the State of New Jersey; provided, however, that the conflicts of law principles of the State of New Jersey shall not apply to the extent they would operate to the laws of another state.  In the event of a dispute, the parties agree that venue shall lie in the County of Bergen, State of New Jersey, irrespective of where Contractor's work is, or has been, performed.


(B) Gender, Number.  All references herein to any individual, corporation, or other entity used in this Agreement, and the pronouns and verbs corresponding thereto, shall be construed in the masculine or the feminine, or gender neutral as the case may be; singular or plural; whichever construction is consistent with the facts prevailing at any given time.


(C) Captions.  Captions or paragraph headings are inserted for ease of reference only and in no way define, describe, or limit the scope of this Agreement, or any of the provisions hereof, and shall not constitute a part of this Agreement, nor shall be read to construe the meaning of the actual text of this Agreement.

(A) Partial Invalidity.  The parties hereto agree that in the event any provision of this Agreement shall be held, found or deemed to be unreasonable, unlawful or unenforceable, that any such provision shall be modified to the extent necessary in order that any such provision shall be legally enforceable to the fullest extent permitted by applicable law and that any Court of Competent Jurisdiction shall, and the parties hereto do hereby expressly authorize any Court of Competent Jurisdiction to, enforce any such provision or to modify any such provision in order that such provision shall be enforced by such court to the fullest extent permitted by applicable law.  In any event, each provision of this Agreement shall be considered severable, and if any provision herein should be held to be unenforceable to any extent, such provision shall not affect any other provisions of this Agreement, which shall nevertheless continue to be binding upon the parties in accordance with its terms.

IN WITNESS WHEREOF, Object Xperts  and Contractor have caused the foregoing Agreement, consisting of 12 pages (exclusive of the attached Schedule "A" and  "B"), to be signed by its duly authorized officers and its corporate seals affixed thereto this ___ day of ________.

AGREED TO AND ACCEPTED BY:

Object Xperts 
By:                                                          
Date:

     Geetha Shivagiri, President

                   ("Contractor")

By:                                                          
Date:

Name:  _________________________                                                    
Title:    _________________________        

SCHEDULE "A"

PURCHASE ORDER  No. ___________ 

RFQ NO: _________________


This Purchase Order supplements the Independent Contractor Agreement dated ___________, yyyy, between the parties hereto ("Agreement"), and sets forth additional specifics regarding said Agreement.  However, as set forth under Section 2(A) of the Agreement, this shall not take effect in the event that the Client does not execute an agreement with Object Xperts , Inc.

Client



: ______________________________  

Consultant’s S.S.# :  _________________________________                    

Location of Client Project
: ________________________                                           

Designated Personnel
: _________________________                                  

Anticipated Start date
: _________________________, 2001                                            

Anticipated Duration
: 
__ month (to be renewed further)

Rate Per Day/Hour

: 
$ __.00 per hour

Pay Period


: 
Calendar Month, subject to Section 6(C) of the Agreement.

AGREED TO AND ACCEPTED BY:

Object Xperts , Inc.
By:                                                          

Date: _____________                           

     
Geetha Shivagiri

                   ("Contractor")

By:
                                                      
Date: ______________                    
Name: __________________________                                                    
Title:   _________________________       
