
SERVICE‌ ‌PROVIDER‌ ‌AGREEMENT‌ ‌ 
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Upstock‌ ‌Document‌ ‌Version:‌ ‌SPA.21.8.20‌ ‌ 
‌ 

THIS‌‌SERVICE‌‌PROVIDER‌‌AGREEMENT‌‌(hereinafter‌‌referred‌‌to‌‌as‌‌the‌‌“Agreement”)‌‌is‌‌made‌‌                       

and‌ ‌effective‌ ‌on‌ ‌the‌ ‌date‌‌specified‌‌in‌‌Appendix‌‌1‌‌of‌‌this‌‌Agreement‌‌(hereinafter‌‌referred‌‌to‌‌as‌‌                               

the‌ ‌“‌Effective‌ ‌Date‌”).‌ ‌ 

‌ 

BETWEEN‌ a‌ ‌company/corporation‌ ‌(hereinafter‌ ‌referred‌ ‌to‌ ‌as‌ ‌the‌ ‌“Company,”‌ ‌“we,”‌‌                 

“us”‌ ‌or‌ ‌“our”),‌ ‌as‌ ‌specified‌ ‌in‌ ‌Appendix‌ ‌1‌ ‌of‌ ‌this‌ ‌Agreement.‌ ‌ 

‌ 
AND‌ an‌ ‌individual,‌ ‌as‌ ‌specified‌ ‌in‌ ‌Appendix‌ ‌1‌ ‌of‌ ‌this‌ ‌Agreement‌ ‌ 

(hereinafter‌ ‌referred‌ ‌to‌ ‌as‌ ‌the‌ ‌“Service‌ ‌Provider”‌ ‌or‌ ‌“you”).‌ ‌ 

The‌ ‌Company‌ ‌and‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌are‌ ‌collectively‌ ‌referred‌ ‌to‌ ‌as‌ ‌the‌ ‌Parties.‌ ‌ 

In‌ ‌consideration‌ ‌of‌ ‌the‌ ‌promises,‌ ‌covenants‌ ‌and‌ ‌agreements‌ ‌set‌ ‌forth‌ ‌in‌‌this‌‌Agreement,‌‌and‌‌                           
intending‌ ‌to‌ ‌be‌ ‌legally‌ ‌bound‌ ‌hereby,‌ ‌THE‌ ‌PARTIES‌ ‌AGREE‌ ‌TO‌ ‌THE‌ ‌FOLLOWING:‌ ‌ 

‌ 

1.‌ Nature‌ ‌of‌ ‌Relationship‌‌ ‌  

The‌ ‌Company‌ ‌is‌ ‌of‌ ‌the‌ ‌opinion‌ ‌that‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌has‌ ‌the‌ ‌necessary‌‌                         
qualifications,‌‌experience‌‌and‌‌abilities‌‌to‌‌assist‌‌and‌‌benefit‌‌the‌‌Company‌‌in‌‌its‌‌business.‌‌                         
The‌ ‌Company‌ ‌desires‌ ‌to‌ ‌use‌‌the‌‌Service‌‌Provider’s‌‌Services‌‌and‌‌the‌‌Service‌‌Provider‌‌                         
has‌‌agreed‌‌to‌‌accept‌‌and‌‌work‌‌for‌‌the‌‌Company‌‌upon‌‌the‌‌terms‌‌and‌‌conditions‌‌set‌‌out‌‌                               
in‌ ‌this‌ ‌Agreement.‌ ‌ 

‌ 
2.‌ Definitions‌ ‌ 

‌ 
For‌ ‌purposes‌ ‌of‌ ‌this‌ ‌Agreement,‌ ‌the‌ ‌following‌ ‌terms‌ ‌shall‌ ‌have‌ ‌their‌ ‌respective‌‌                       
meanings‌ ‌set‌ ‌forth‌ ‌below:‌ ‌ 

‌ 
“Board”‌ ‌‌means‌ ‌the‌ ‌Board‌ ‌of‌ ‌Directors‌ ‌of‌ ‌the‌ ‌Company.‌ ‌If‌ ‌one‌ ‌or‌ ‌more‌ ‌Committees‌‌                           
have‌ ‌been‌ ‌appointed‌ ‌by‌ ‌the‌ ‌Board‌ ‌to‌ ‌administer‌ ‌the‌ ‌Plan,‌ ‌“Board”‌ ‌also‌ ‌means‌ ‌such‌‌                           
Committee(s).‌ ‌ 
‌ 

“Business‌ ‌Operations”‌ ‌means‌ ‌operational‌ ‌information,‌ ‌including‌ ‌but‌ ‌not‌ ‌limited‌ ‌to,‌‌                   
‌ 
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internal‌ ‌personnel‌ ‌and‌ ‌financial‌ ‌information,‌ ‌vendor,‌‌supplier‌‌and‌‌customer‌‌names‌‌and‌‌                     
other‌ ‌information‌ ‌(including‌ ‌characteristics,‌ ‌services‌ ‌and‌ ‌agreements),‌ ‌purchasing‌ ‌and‌‌                 
internal‌‌cost‌‌information,‌‌internal‌‌services‌‌and‌‌operational‌‌manuals,‌‌and‌‌the‌‌manner‌‌and‌‌                       
methods‌ ‌of‌ ‌conducting‌ ‌the‌ ‌Company's‌ ‌business.‌ ‌ 

‌ 
“Computer‌ ‌Software”‌ ‌means‌ ‌computer‌ ‌software‌ ‌resulting‌ ‌from‌ ‌or‌ ‌related‌‌to‌‌work‌‌or‌‌                         
projects‌ ‌or‌‌services‌‌performed‌‌or‌‌to‌‌be‌‌performed‌‌for‌‌the‌‌Company‌‌or‌‌for‌‌clients‌‌of‌‌the‌                               
Company,‌ ‌of‌ ‌any‌ ‌type‌ ‌or‌ ‌form‌ ‌in‌ ‌any‌ ‌stage‌ ‌of‌ ‌actual‌ ‌or‌ ‌anticipated‌ ‌research‌ ‌and‌‌                             
development,‌‌including‌‌but‌‌not‌‌limited‌‌to,‌‌programs‌‌and‌‌program‌‌modules,‌‌routines‌‌and‌‌                       
subroutines,‌ ‌processes,‌ ‌algorithms,‌ ‌design‌ ‌concepts,‌ ‌design‌ ‌specifications‌ ‌(design‌‌               
notes,‌ ‌annotations,‌ ‌documentation,‌ ‌flowcharts,‌ ‌coding‌ ‌sheets,‌ ‌and‌ ‌the‌ ‌like),‌ ‌source‌‌                   
code,‌ ‌object‌ ‌code‌ ‌and‌ ‌load‌ ‌modules,‌ ‌programming,‌ ‌program‌ ‌patches‌ ‌and‌ ‌system‌‌                     
designs.‌ ‌ 
‌ 

“Confidential‌‌Information”‌‌shall‌‌be‌‌given‌‌its‌‌broadest‌‌possible‌‌interpretation‌‌and‌‌shall‌‌                     
mean‌ ‌any‌ ‌information,‌ ‌including‌ ‌trade‌ ‌secrets,‌ ‌know-hows,‌ ‌intellectual‌ ‌property,‌‌                 
proprietary‌ ‌company‌ ‌information‌ ‌including‌ ‌confidential‌ ‌business‌ ‌plans,‌ ‌files,‌ ‌records,‌‌                 
computer‌‌printouts,‌‌documents,‌‌objects,‌‌drawings,‌‌specifications,‌‌patterns,‌‌lists,‌‌reports,‌‌                 
correspondence,‌ ‌programming‌ ‌code,‌ ‌financial‌ ‌data,‌ ‌formulas,‌ ‌compilations,‌ ‌programs,‌‌               
devices,‌‌methods,‌‌techniques,‌‌or‌‌processes‌‌and‌‌similar‌‌items‌‌relating‌‌to‌‌the‌‌Company’s‌‌                       
business‌‌that‌‌are‌‌valuable,‌‌special,‌‌and‌‌unique‌‌assets‌‌of‌‌the‌‌Company‌‌and/or‌‌any‌‌of‌‌the‌‌                             
suppliers‌ ‌or‌ ‌service‌ ‌providers‌ ‌of‌ ‌the‌ ‌Company,‌ ‌access‌ ‌to‌ ‌and‌‌knowledge‌‌of‌‌which‌‌are‌‌                           
provided‌ ‌to‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌in‌ ‌connection‌ ‌with‌ ‌their‌ ‌work‌ ‌for‌ ‌the‌ ‌Company.‌ ‌ 
‌ 

“Competing‌‌Business”‌‌shall‌‌mean‌‌any‌‌corporation,‌‌partnership,‌‌person,‌‌or‌‌other‌‌entity‌‌                     
that‌ ‌is‌ ‌primarily‌ ‌engaged‌ ‌in‌ ‌researching,‌ ‌developing,‌ ‌manufacturing,‌ ‌marketing,‌‌                 
distributing,‌ ‌or‌ ‌selling‌ ‌any‌ ‌product,‌ ‌service,‌ ‌or‌ ‌technology‌ ‌that‌ ‌is‌ ‌competitive‌ ‌with‌ ‌any‌‌                         
part‌ ‌of‌ ‌the‌ ‌Company’s‌ ‌Business.‌‌ ‌  
‌ 

“Company’s‌ ‌Business”‌ ‌shall‌ ‌mean‌ ‌the‌ ‌development,‌ ‌manufacture,‌ ‌marketing,‌‌               
distribution,‌‌or‌‌sale‌‌of,‌‌including‌‌research‌‌directed‌‌to,‌‌any‌‌product,‌‌service,‌‌or‌‌technology‌‌                         
in‌‌the‌‌industry‌‌specified‌‌in‌‌Appendix‌‌1‌‌of‌‌this‌‌Agreement.‌‌Service‌‌Provider‌‌understands‌‌                         
that‌ ‌during‌ ‌the‌ ‌time‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌works‌ ‌for‌ ‌the‌ ‌Company,‌ ‌the‌ ‌Company’s‌                         
Business‌‌may‌‌expand‌‌or‌‌change,‌‌and‌‌Service‌‌Provider‌‌agrees‌‌that‌‌any‌‌such‌‌expansions‌‌                         
or‌ ‌changes‌ ‌shall‌ ‌expand‌ ‌or‌ ‌contract‌ ‌the‌ ‌definition‌ ‌of‌ ‌the‌ ‌Company’s‌ ‌Business‌ ‌and‌‌                         
Service‌ ‌Provider’s‌ ‌obligations‌ ‌under‌ ‌this‌ ‌Agreement‌ ‌accordingly.‌ ‌ 
‌ 

“Community‌ ‌Contributor”‌‌‌means‌‌a‌‌person‌‌engaged‌‌to‌‌provide‌‌consulting‌‌or‌‌advisory‌‌                     
services‌ ‌(other‌ ‌than‌ ‌as‌ ‌an‌ ‌Employee,‌ ‌Independent‌ ‌Contractor).‌ ‌The‌ ‌Company‌ ‌shall‌‌                     
determine‌ ‌in‌ ‌good‌ ‌faith‌ ‌and‌ ‌in‌ ‌the‌ ‌exercise‌ ‌of‌ ‌its‌ ‌discretion‌ ‌whether‌ ‌an‌ ‌individual‌‌is‌‌a‌‌                               
Community‌ ‌Contributor‌ ‌and‌ ‌the‌ ‌effective‌‌Start‌‌Date‌‌of‌‌their‌‌work‌‌or‌‌termination‌‌of‌‌their‌‌                           
work,‌ ‌as‌ ‌the‌ ‌case‌ ‌may‌ ‌be.‌ ‌A‌ ‌Community‌ ‌Contributor‌ ‌provides‌ ‌his‌ ‌own‌ ‌tools‌ ‌and‌‌                           
equipment;‌ ‌usually‌ ‌works‌ ‌independently‌ ‌and‌ ‌sets‌ ‌own‌ ‌work‌ ‌schedule,‌ ‌what‌ ‌work‌‌they‌‌                       
will‌ ‌do‌ ‌and‌ ‌where;‌ ‌can‌ ‌subcontract‌ ‌the‌ ‌work‌ ‌or‌ ‌hire‌ ‌assistants;‌ ‌can‌ ‌work‌ ‌for‌ ‌different‌‌                             
payers‌ ‌at‌ ‌the‌ ‌same‌ ‌time‌ ‌and‌ ‌make‌ ‌a‌‌profit;‌‌is‌‌not‌‌covered‌‌or‌‌eligible‌‌for‌‌any‌‌company‌‌                                 

‌ 
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benefits,‌ ‌including‌ ‌health‌ ‌insurance,‌ ‌retirement‌ ‌plans,‌ ‌paid‌ ‌time‌ ‌off,‌ ‌workers‌‌                   
compensation;‌‌is‌‌responsible‌‌for‌‌submitting‌‌his‌‌own‌‌taxes;‌‌carries‌‌out‌‌project‌‌based‌‌and‌‌                         
temporary‌‌and‌‌can‌‌accept‌‌or‌‌refuse‌‌work‌‌and‌‌the‌‌working‌‌relationship‌‌does‌‌not‌‌present‌‌                           
a‌ ‌degree‌ ‌of‌ ‌continuity,‌ ‌subordination,‌ ‌or‌ ‌integration.‌ ‌ 
‌ 

“Customer‌ ‌Information”‌ ‌‌means‌ ‌customer‌ ‌information,‌ ‌including‌ ‌but‌ ‌not‌ ‌limited‌ ‌to,‌‌                   
names‌‌of‌‌customers‌‌and‌‌their‌‌representatives,‌‌contracts‌‌and‌‌their‌‌contents‌‌and‌‌parties,‌‌                       
customer‌‌services,‌‌data‌‌provided‌‌by‌‌customers‌‌and‌‌the‌‌type,‌‌quantity‌‌and‌‌specifications‌‌                       
of‌ ‌products‌ ‌and‌ ‌services‌ ‌purchased,‌ ‌leased,‌ ‌licensed‌ ‌or‌ ‌received‌ ‌by‌ ‌customers‌‌of‌‌the‌‌                         
Company.‌ ‌ 
‌ 

“Employee”‌ ‌means‌ ‌any‌ ‌person‌ ‌treated‌ ‌as‌ ‌an‌ ‌employee‌ ‌(including‌ ‌a‌ ‌Director‌ ‌who‌ ‌is‌‌                         
also‌ ‌treated‌‌as‌‌an‌‌employee)‌‌in‌‌the‌‌Company’s‌‌records.‌‌The‌‌Company‌‌shall‌‌determine‌‌                         
in‌ ‌good‌ ‌faith‌ ‌and‌ ‌in‌ ‌the‌ ‌exercise‌ ‌of‌ ‌its‌ ‌discretion‌‌whether‌‌an‌‌individual‌‌has‌‌become‌‌or‌‌                               
has‌ ‌ceased‌ ‌to‌ ‌be‌ ‌an‌ ‌Employee‌ ‌and‌ ‌the‌ ‌Start‌ ‌Date‌‌of‌‌such‌‌individual’s‌‌employment‌‌or‌‌                             
termination‌‌of‌‌employment,‌‌as‌‌the‌‌case‌‌may‌‌be.‌ ‌For‌‌purposes‌‌of‌‌an‌‌individual’s‌‌rights,‌‌if‌‌                             
any,‌‌under‌‌the‌‌terms‌‌of‌‌the‌‌Service‌‌Provider‌‌Agreement‌‌as‌‌of‌‌the‌‌time‌‌of‌‌the‌‌Company’s‌‌                               
determination‌‌of‌‌whether‌‌or‌‌not‌‌the‌‌individual‌‌is‌‌an‌‌Employee,‌‌all‌‌such‌‌determinations‌‌by‌‌                           
the‌ ‌Company‌ ‌shall‌ ‌be‌ ‌final,‌ ‌binding‌ ‌and‌ ‌conclusive‌ ‌as‌ ‌to‌ ‌such‌ ‌rights,‌ ‌if‌ ‌any,‌‌                           
notwithstanding‌ ‌that‌ ‌any‌ ‌court‌ ‌of‌ ‌law‌ ‌or‌ ‌governmental‌ ‌agency‌ ‌subsequently‌ ‌makes‌ ‌a‌‌                       
contrary‌ ‌determination‌ ‌as‌ ‌to‌ ‌such‌ ‌individual’s‌ ‌status‌ ‌as‌ ‌an‌ ‌Employee.‌ ‌ 

“Independent‌‌Contractor”‌‌means‌‌a‌‌person‌‌engaged‌‌to‌‌provide‌‌consulting‌‌or‌‌advisory‌‌                     
services‌‌(other‌‌than‌‌as‌‌an‌‌Employee‌‌or‌‌a‌‌Community‌‌Contributor).‌ ‌The‌‌Company‌‌shall‌‌                         
determine‌ ‌in‌ ‌good‌ ‌faith‌ ‌and‌ ‌in‌‌the‌‌exercise‌‌of‌‌its‌‌discretion‌‌whether‌‌an‌‌individual‌‌is‌‌an‌                               
Independent‌‌Contractor‌‌and‌‌the‌‌effective‌‌Start‌‌Date‌‌of‌‌their‌‌work‌‌or‌‌termination‌‌of‌‌their‌‌                           
work,‌ ‌as‌ ‌the‌ ‌case‌ ‌may‌ ‌be.‌ ‌An‌ ‌Independent‌ ‌Contractor‌ ‌provides‌ ‌his‌ ‌own‌ ‌tools‌ ‌and‌‌                           
equipment;‌ ‌usually‌ ‌works‌ ‌independently‌ ‌and‌ ‌sets‌ ‌own‌ ‌work‌ ‌schedule,‌ ‌what‌ ‌work‌‌they‌‌                       
will‌ ‌do‌ ‌and‌ ‌where;‌ ‌can‌ ‌subcontract‌ ‌the‌ ‌work‌ ‌or‌ ‌hire‌ ‌assistants;‌ ‌can‌ ‌work‌ ‌for‌ ‌different‌‌                             
payers‌ ‌at‌ ‌the‌ ‌same‌ ‌time‌ ‌and‌ ‌make‌ ‌a‌‌profit;‌‌is‌‌not‌‌covered‌‌or‌‌eligible‌‌for‌‌any‌‌company‌‌                                 
benefits,‌ ‌including‌ ‌health‌ ‌insurance,‌ ‌retirement‌ ‌plans,‌ ‌paid‌ ‌time‌ ‌off,‌ ‌workers‌‌                   
compensation;‌‌is‌‌responsible‌‌for‌‌submitting‌‌his‌‌own‌‌taxes;‌‌carries‌‌out‌‌project‌‌based‌‌and‌‌                         
temporary‌‌and‌‌can‌‌accept‌‌or‌‌refuse‌‌work‌‌and‌‌the‌‌working‌‌relationship‌‌does‌‌not‌‌present‌‌                           
a‌ ‌degree‌ ‌of‌ ‌continuity,‌ ‌subordination,‌ ‌or‌ ‌integration.‌ ‌ 

“Marketing‌ ‌and‌ ‌Development‌ ‌Operations”‌ ‌means‌ ‌marketing‌ ‌and‌ ‌development‌‌               
information,‌ ‌including‌ ‌but‌ ‌not‌ ‌limited‌ ‌to,‌ ‌marketing‌ ‌and‌ ‌development‌ ‌plans,‌ ‌price‌ ‌and‌‌                       
cost‌ ‌data,‌ ‌price‌ ‌and‌ ‌fee‌ ‌amounts,‌ ‌pricing‌ ‌and‌ ‌billing‌ ‌policies,‌ ‌quoting‌ ‌procedures,‌‌                       
marketing‌ ‌techniques‌ ‌and‌ ‌methods‌ ‌of‌ ‌obtaining‌ ‌business,‌ ‌forecasts‌ ‌and‌ ‌forecast‌‌                   
assumptions‌ ‌and‌ ‌volumes,‌ ‌and‌ ‌future‌ ‌plans‌ ‌and‌ ‌potential‌ ‌strategies‌ ‌of‌ ‌the‌ ‌Company‌‌                       
which‌ ‌have‌ ‌been‌ ‌or‌ ‌are‌ ‌being‌ ‌considered.‌ ‌ 

“Other‌ ‌Proprietary‌ ‌Data”‌ ‌means‌ ‌information‌ ‌relating‌ ‌to‌ ‌the‌ ‌Company's‌ ‌proprietary‌‌                   
rights‌ ‌prior‌ ‌to‌‌any‌‌public‌‌disclosure‌‌of‌‌such‌‌information,‌‌including‌‌but‌‌not‌‌limited‌‌to,‌‌the‌‌                             
nature‌ ‌of‌ ‌the‌ ‌proprietary‌ ‌rights,‌ ‌production‌ ‌data,‌ ‌technical‌ ‌and‌ ‌engineering‌ ‌data,‌ ‌test‌‌                       

‌ 
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data‌ ‌and‌ ‌test‌ ‌results,‌ ‌the‌ ‌status‌ ‌and‌ ‌details‌ ‌of‌ ‌research‌ ‌and‌ ‌development‌ ‌of‌ ‌products‌‌                           
and‌ ‌services,‌ ‌and‌ ‌information‌ ‌regarding‌ ‌acquiring,‌ ‌protecting,‌ ‌enforcing‌ ‌and‌ ‌licensing‌‌                   
proprietary‌ ‌rights‌ ‌(including‌ ‌patents,‌ ‌copyrights‌ ‌and‌ ‌trade‌ ‌secrets).‌ ‌ 

“Performance‌ ‌Equity‌ ‌Plan”‌ ‌means‌ ‌the‌ ‌Plan‌ ‌as‌ ‌specified‌ ‌in‌ ‌Appendix‌ ‌1‌ ‌of‌ ‌this‌‌                         
Agreement‌ ‌ 

“Schedule”‌‌any‌‌Schedule‌‌attached‌‌to‌‌this‌‌Agreement‌‌shall‌‌be‌‌considered‌‌to‌‌be‌‌part‌‌of‌‌                           
this‌ ‌Agreement‌ ‌as‌ ‌if‌ ‌it‌ ‌was‌ ‌written‌ ‌in‌ ‌the‌ ‌Agreement‌ ‌and‌‌shall‌‌override‌‌any‌‌conflicting‌‌                             
information‌ ‌in‌ ‌the‌ ‌main‌ ‌body‌ ‌of‌ ‌this‌ ‌Agreement.‌ ‌Any‌ ‌additional‌ ‌Schedules‌ ‌agreed‌ ‌to‌‌                         
after‌ ‌signing‌ ‌this‌ ‌Agreement‌ ‌shall‌ ‌form‌ ‌part‌ ‌of‌ ‌this‌ ‌Agreement.‌ ‌ 

“Service‌”‌‌means‌‌a‌‌Participant’s‌‌employment‌‌or‌‌service‌‌for‌‌the‌‌Company,‌‌whether‌‌as‌‌an‌‌                         
Employee,‌ ‌an‌ ‌Independent‌ ‌Contractor,‌ ‌or‌ ‌a‌ ‌Community‌ ‌Contributor.‌ ‌Unless‌‌otherwise‌‌                   
provided‌ ‌by‌ ‌the‌ ‌Board,‌ ‌a‌‌Participant’s‌‌Service‌‌shall‌‌not‌‌be‌‌deemed‌‌to‌‌have‌‌terminated‌‌                           
merely‌‌because‌‌of‌‌a‌‌change‌‌in‌‌the‌‌capacity‌‌in‌‌which‌‌the‌‌Participant‌‌renders‌‌Service‌‌or‌‌a‌‌                               
change‌‌in‌‌the‌‌Company‌‌for‌‌which‌‌the‌‌Participant‌‌renders‌‌Service,‌‌provided‌‌that‌‌there‌‌is‌‌                           
no‌ ‌interruption‌ ‌or‌ ‌termination‌ ‌of‌ ‌the‌ ‌Participant’s‌ ‌Service.‌ ‌Furthermore,‌‌a‌‌Participant’s‌‌                     
Service‌ ‌shall‌ ‌not‌ ‌be‌ ‌deemed‌ ‌to‌ ‌have‌ ‌been‌ ‌interrupted‌ ‌or‌ ‌terminated‌ ‌if‌ ‌the‌ ‌Participant‌‌                           
takes‌‌any‌‌military‌‌leave;‌‌sick‌‌leave;‌‌or‌‌other‌‌bona‌‌fide‌‌leave‌‌of‌‌absence‌‌approved‌‌by‌‌the‌‌                               
Company.‌ ‌However,‌‌unless‌‌otherwise‌‌provided‌‌by‌‌the‌‌Board,‌‌if‌‌any‌‌such‌‌leave‌‌taken‌‌by‌‌                           
a‌ ‌Participant‌ ‌exceeds‌ ‌ninety‌ ‌(90)‌ ‌days,‌ ‌then‌‌on‌‌the‌‌ninety-first‌‌(91st)‌‌day‌‌following‌‌the‌‌                           
commencement‌ ‌of‌ ‌such‌ ‌leave‌ ‌the‌ ‌Participant’s‌ ‌Service‌ ‌shall‌ ‌be‌ ‌deemed‌ ‌to‌ ‌have‌‌                       
terminated,‌‌unless‌‌the‌‌Participant’s‌‌right‌‌to‌‌return‌‌to‌‌Service‌‌is‌‌guaranteed‌‌by‌‌statute‌‌or‌‌                           
contract.‌ ‌Notwithstanding‌ ‌the‌‌foregoing,‌‌unless‌‌otherwise‌‌designated‌‌by‌‌the‌‌Company‌‌                   
or‌ ‌required‌ ‌by‌ ‌law,‌ ‌an‌ ‌unpaid‌ ‌leave‌ ‌of‌ ‌absence‌ ‌shall‌ ‌not‌ ‌be‌ ‌treated‌ ‌as‌ ‌Service‌ ‌for‌‌                               
purposes‌ ‌of‌ ‌determining‌ ‌vesting‌ ‌under‌ ‌the‌ ‌Participant’s‌ ‌Award‌ ‌Agreement.‌ ‌A‌‌                   
Participant’s‌ ‌Service‌ ‌shall‌ ‌be‌ ‌deemed‌ ‌to‌ ‌have‌ ‌terminated‌ ‌either‌ ‌upon‌ ‌an‌ ‌actual‌‌                       
termination‌ ‌of‌ ‌Service‌ ‌for‌ ‌Cause‌‌or‌‌the‌‌termination‌‌of‌‌the‌‌Service‌‌Provider‌‌Agreement.‌ ‌                         
Subject‌ ‌to‌ ‌the‌ ‌foregoing,‌ ‌the‌ ‌Company,‌ ‌in‌ ‌its‌ ‌discretion,‌ ‌shall‌ ‌determine‌ ‌whether‌ ‌the‌‌                         
Participant’s‌ ‌Service‌ ‌has‌ ‌terminated‌ ‌and‌ ‌the‌ ‌effective‌ ‌date‌ ‌of‌ ‌and‌ ‌reason‌ ‌for‌ ‌such‌‌                         
termination.‌‌ ‌  

“Service‌ ‌Provider”‌ ‌‌means‌ ‌an‌ ‌Employee,‌‌an‌‌Independent‌‌Contractor,‌‌or‌‌a‌‌Community‌‌                     
Contributor‌‌who‌‌provides‌‌a‌‌Service‌‌for‌‌the‌‌Company‌‌and‌‌has‌‌signed‌‌a‌‌Service‌‌Provider‌‌                           
Agreement.‌ ‌ 

“Termination‌ ‌Date”‌ ‌means‌ ‌the‌ ‌date‌ ‌specified‌ ‌in‌ ‌this‌ ‌Agreement‌ ‌or‌ ‌in‌ ‌a‌ ‌subsequent‌‌                         
notice‌‌by‌‌either‌‌the‌‌Service‌‌Provider‌‌or‌‌the‌‌Company‌‌to‌‌be‌‌the‌‌last‌‌day‌‌of‌‌providing‌‌the‌‌                                 
services‌ ‌under‌ ‌this‌ ‌Agreement.‌ ‌The‌ ‌parties‌ ‌acknowledge‌ ‌that‌ ‌some‌ ‌provisions‌ ‌of‌ ‌this‌‌                       
Agreement‌ ‌will‌ ‌survive‌ ‌the‌ ‌Termination‌ ‌Date.‌ ‌ 

“Territory”‌ ‌shall‌ ‌mean‌ ‌that‌ ‌territory‌ ‌in‌ ‌which‌ ‌the‌ ‌Company‌ ‌is‌ ‌actively‌ ‌engaged‌ ‌in‌‌                         
business,‌ ‌either‌ ‌through‌ ‌existing‌ ‌commercial‌ ‌projects‌ ‌or‌ ‌through‌ ‌ongoing‌ ‌development.‌ ‌ 

“Work‌ ‌Product”‌ ‌‌means‌ ‌work‌ ‌product‌ ‌information,‌ ‌including‌ ‌but‌ ‌not‌ ‌limited‌ ‌to,‌ ‌work‌‌                       
‌ 
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product‌‌resulting‌‌from‌‌or‌‌related‌‌to‌‌work‌‌or‌‌projects‌‌performed‌‌or‌‌to‌‌be‌‌performed‌‌for‌‌the‌‌                               
Company‌ ‌or‌ ‌for‌ ‌clients‌ ‌of‌ ‌the‌ ‌Company,‌ ‌of‌ ‌any‌ ‌type‌ ‌or‌ ‌form‌ ‌in‌ ‌any‌ ‌stage‌ ‌of‌‌actual‌‌or‌‌                                   
anticipated‌ ‌research‌ ‌and‌ ‌development.‌ ‌ 

3.‌ Term‌ ‌of‌ ‌Work‌ ‌ 

3.1‌ It‌‌is‌‌at‌‌the‌‌Company’s‌‌sole‌‌discretion‌‌to‌‌determine‌‌whether‌‌the‌‌Service‌‌Provider‌‌holds‌‌a‌‌                             
position‌‌with‌‌the‌‌Company‌‌as‌‌an‌‌Employee,‌‌an‌‌Independent‌‌Contractor‌‌or‌‌a‌‌Community‌‌                         
Contributor.‌ ‌For‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌position‌ ‌refer‌ ‌to‌ ‌Appendix‌ ‌1‌ ‌of‌ ‌this‌ ‌Agreement.‌ ‌ 

3.2‌ The‌ ‌Service‌ ‌Provider‌ ‌will‌ ‌commence‌ ‌work‌ ‌with‌ ‌the‌ ‌Company‌ ‌on‌ ‌the‌ ‌date‌ ‌specified‌ ‌in‌‌                           
Appendix‌‌1‌‌of‌‌this‌‌Agreement‌‌(hereinafter‌‌referred‌‌to‌‌as‌‌the‌‌“Start‌‌Date”).‌‌The‌‌number‌‌of‌‌                             
working‌ ‌hours‌ ‌per‌ ‌month‌ ‌for‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌is‌ ‌specified‌ ‌in‌ ‌Appendix‌ ‌1‌ ‌of‌ ‌this‌‌                             
Agreement.‌ ‌ 

3.3‌ The‌‌term‌‌of‌‌this‌‌Agreement‌‌shall‌‌commence‌‌on‌‌the‌‌Start‌‌Date‌‌and‌‌continue‌‌for‌‌a‌‌period‌‌                               
of‌‌one‌‌(1)‌‌year‌‌(hereinafter‌‌referred‌‌to‌‌as‌‌the‌‌“Term”).‌‌This‌‌Agreement‌‌will‌‌automatically‌‌                           
renew‌‌for‌‌annual‌‌periods‌‌at‌‌the‌‌end‌‌of‌‌the‌‌initial‌‌Term‌‌unless‌‌either‌‌the‌‌Company‌‌or‌‌the‌‌                                 
Service‌ ‌Provider‌ ‌terminate‌ ‌it‌ ‌as‌ ‌described‌ ‌under‌ ‌paragraph‌ ‌9.2‌ ‌below.‌ ‌ 

4.‌ Place‌ ‌of‌ ‌Work‌ ‌ 

If‌ ‌applicable,‌ ‌the‌ ‌Service‌ ‌Provider’s‌ ‌principal‌ ‌place‌ ‌of‌ ‌work‌ ‌shall‌ ‌be‌ ‌located‌ ‌at‌ ‌the‌‌                           
address‌ ‌specified‌ ‌in‌ ‌Appendix‌ ‌1‌ ‌of‌ ‌this‌ ‌Agreement‌ ‌or‌ ‌any‌ ‌other‌ ‌location‌ ‌where‌ ‌the‌‌                           
Company‌‌and‌‌the‌‌Service‌‌Provider‌‌mutually‌‌agree‌‌is‌‌an‌‌acceptable‌‌location‌‌from‌‌which‌‌                         
Service‌ ‌Provider’s‌ ‌services‌ ‌may‌ ‌be‌ ‌performed.‌ ‌ 

5.‌ Position‌ ‌and‌ ‌Duties‌ ‌ 

5.1‌ The‌‌Service‌‌Provider‌‌will‌‌be‌‌expected‌‌to‌‌perform‌‌the‌‌services‌‌as‌‌specified‌‌in‌‌Appendix‌‌1‌‌                             
of‌ ‌this‌ ‌Agreement.‌ ‌ 

5.2‌ If‌‌applicable,‌‌Service‌‌Provider‌‌agrees‌‌to‌‌act‌‌pursuant‌‌to‌‌the‌‌orders,‌‌advice‌‌and‌‌direction‌‌                           
of‌‌the‌‌Company.‌‌The‌‌Service‌‌Provider‌‌will‌‌perform‌‌any‌‌and‌‌all‌‌duties‌‌that‌‌are‌‌reasonable‌‌                             
and‌‌that‌‌are‌‌customarily‌‌performed‌‌by‌‌a‌‌person‌‌providing‌‌the‌‌same‌‌services‌‌or‌‌holding‌‌a‌‌                             
similar‌ ‌position‌ ‌in‌ ‌the‌ ‌industry‌ ‌or‌ ‌business‌ ‌of‌ ‌the‌ ‌Company.‌ ‌The‌ ‌Company‌ ‌cannot‌‌                         
unilaterally‌ ‌and‌ ‌significantly‌ ‌change‌ ‌the‌ ‌Service‌ ‌Provider's‌ ‌job‌ ‌title,‌ ‌duties‌ ‌or‌ ‌services.‌‌                       
The‌‌Company‌‌may‌‌make‌‌changes‌‌to‌‌the‌‌job‌‌title‌‌or‌‌duties‌‌of‌‌the‌‌Service‌‌Provider‌‌where‌‌                               
the‌ ‌changes‌ ‌would‌ ‌be‌ ‌considered‌ ‌reasonable‌ ‌for‌ ‌a‌ ‌similar‌ ‌position‌ ‌in‌ ‌the‌ ‌industry‌ ‌or‌‌                           
business‌‌of‌‌the‌‌Company.‌‌The‌‌Service‌‌Provider's‌‌job‌‌title‌‌or‌‌duties‌‌may‌‌be‌‌changed‌‌by‌‌                             
agreement‌ ‌and‌ ‌with‌ ‌the‌ ‌approval‌ ‌of‌ ‌both‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌and‌ ‌the‌ ‌Company.‌‌ ‌  

5.3‌ The‌‌Service‌‌Provider‌‌agrees‌‌that‌‌the‌‌terms‌‌and‌‌conditions‌‌set‌‌out‌‌in‌‌this‌‌Agreement‌‌will‌‌                             
govern‌ ‌the‌ ‌Service‌ ‌Provider’s‌ ‌relationship‌ ‌with‌ ‌the‌ ‌Company.‌ ‌The‌ ‌Service‌ ‌Provider‌‌                     
agrees‌ ‌to‌ ‌abide‌ ‌by‌ ‌the‌ ‌Company's‌ ‌rules,‌ ‌regulations,‌ ‌and‌ ‌practices,‌‌as‌‌they‌‌may‌‌from‌‌                           
time‌ ‌to‌ ‌time‌ ‌be‌ ‌adopted‌ ‌or‌ ‌modified.‌ ‌ 
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6.‌ Compensation‌ ‌and‌ ‌Benefits‌ 

During‌ ‌the‌ ‌Term,‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌shall‌ ‌receive‌ ‌some‌ ‌or‌ ‌all‌ ‌of‌ ‌the‌ ‌following‌‌                           
compensation‌ ‌for‌ ‌the‌ ‌services‌ ‌performed‌ ‌for‌ ‌the‌ ‌Company‌ ‌under‌ ‌this‌ ‌Agreement‌ ‌as‌‌                       
agreed‌ ‌between‌ ‌the‌ ‌Parties:‌ ‌ 

6.1‌ Base‌ ‌Salary‌ ‌ 

If‌‌applicable,‌‌the‌‌Service‌‌Provider‌‌shall‌‌receive‌‌a‌‌base‌‌salary‌‌specified‌‌in‌‌Appendix‌‌1‌‌of‌‌                             
this‌ ‌Agreement‌ ‌payable‌ ‌in‌ ‌regular‌ ‌and‌ ‌equal‌ ‌installments‌ ‌in‌ ‌accordance‌ ‌with‌ ‌the‌‌                       
Company’s‌ ‌regular‌ ‌payroll‌ ‌schedule‌ ‌and‌ ‌practices‌ ‌(“Base‌ ‌Salary”).‌ ‌ 

1

6.2‌ Benefits‌ ‌ 

If‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌is‌ ‌deemed‌ ‌to‌ ‌be‌ ‌an‌ ‌Employee‌ ‌by‌ ‌the‌ ‌Company,‌ ‌the‌ ‌Service‌‌                             
Provider‌ ‌shall‌ ‌be‌ ‌entitled‌ ‌to‌ ‌receive‌ ‌those‌‌benefits‌‌that‌‌are‌‌currently‌‌made‌‌available‌‌to‌‌                           
the‌ ‌other‌ ‌similarly-situated‌ ‌Service‌ ‌Providers‌ ‌of‌ ‌the‌ ‌Company‌ ‌or‌ ‌as‌ ‌required‌ ‌by‌ ‌law,‌‌                         
including,‌‌but‌‌not‌‌limited‌‌to,‌‌life,‌‌medical,‌‌and‌‌disability‌‌insurance,‌‌as‌‌well‌‌as‌‌retirement‌‌                           
benefits‌‌(collectively,‌‌the‌‌“Service‌‌Provider‌‌Benefits”),‌‌in‌‌accordance‌‌with‌‌the‌‌terms‌‌and‌‌                       
conditions‌ ‌of‌ ‌the‌ ‌applicable‌ ‌plan‌ ‌documents,‌ ‌provided‌ ‌that‌‌the‌‌Service‌‌Provider‌‌meets‌‌                       
the‌‌eligibility‌‌requirements‌‌thereof.‌‌The‌‌Company‌‌reserves‌‌the‌‌right‌‌to‌‌reduce,‌‌eliminate,‌‌                       
or‌ ‌change,‌‌without‌‌compensation,‌‌such‌‌Service‌‌Provider‌‌Benefits,‌‌in‌‌its‌‌sole‌‌discretion,‌‌                       
subject‌ ‌to‌ ‌any‌ ‌applicable‌ ‌legal‌ ‌and‌ ‌regulatory‌ ‌requirements.‌ ‌ 

6.3‌ Compensation‌ ‌ 

6.3.1‌ Rates‌ ‌ 

The‌‌Company‌‌shall‌‌compensate‌‌the‌‌Service‌‌Provider‌‌with‌‌the‌‌starting‌‌rates‌‌specified‌‌in‌‌                         
Appendix‌‌1‌‌of‌‌this‌‌Agreement‌‌and‌‌is‌‌subject‌‌to‌‌change‌‌‌at‌‌any‌‌time‌‌without‌‌Participant’s‌‌                             
consent.‌ ‌ 

6.3.2‌ Monthly‌ ‌Cash‌ ‌Limit‌ ‌ 

The‌ ‌Monthly‌ ‌Cash‌ ‌Limit‌ ‌is‌ ‌calculated‌ ‌from‌ ‌the‌ ‌first‌ ‌day‌ ‌of‌ ‌each‌ ‌month.‌ ‌The‌ ‌Service‌‌                             
Provider‌ ‌can‌ ‌earn‌ ‌cash‌ ‌up‌ ‌to‌ ‌the‌ ‌Monthly‌ ‌Cash‌ ‌Limit‌ ‌each‌ ‌month.‌ ‌If‌ ‌the‌ ‌Service‌‌                             
Provider‌‌is‌‌participating‌‌in‌‌the‌‌Plan,‌‌on‌‌reaching‌‌the‌‌Monthly‌‌Cash‌‌Limit,‌‌the‌‌Equity‌‌Rate‌‌                             
is‌‌automatically‌‌increased‌‌by‌‌the‌‌amount‌‌of‌‌the‌‌hourly‌‌Cash‌‌Rate‌‌and‌‌thereafter‌‌until‌‌the‌‌                             
relevant‌ ‌month‌ ‌end.‌‌ ‌  

6.3.3‌ Rate‌ ‌Changes‌‌ ‌  

Cash‌ ‌Rate‌ ‌and‌ ‌Monthly‌ ‌Cash‌ ‌Limit‌ ‌changes‌ ‌will‌ ‌take‌ ‌effect‌ ‌when‌ ‌changed‌ ‌by‌ ‌the‌‌                           
Company‌ ‌and‌ ‌will‌ ‌override‌ ‌the‌ ‌rates‌ ‌specified‌ ‌in‌ ‌clause‌ ‌6.3.1‌ ‌(Rates).‌ ‌The‌ ‌change‌ ‌of‌‌                           

1 ‌To‌ ‌be‌ ‌used‌ ‌if‌ ‌not‌ ‌using‌ ‌Section‌ ‌6.3.‌ ‌ 
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rate‌ ‌can‌ ‌be‌ ‌retroactive‌ ‌if‌ ‌agreed‌ ‌between‌ ‌the‌ ‌Company‌ ‌and‌ ‌Service‌ ‌Provider‌ ‌and‌ ‌no‌‌                           
change‌ ‌can‌‌be‌‌made‌‌to‌‌the‌‌Service‌‌Provider’s‌‌detriment‌‌without‌‌the‌‌Service‌‌Provider’s‌‌                         
written‌ ‌consent.‌ ‌ 

2

‌ 
6.4‌ Reimbursement‌ ‌of‌ ‌Expenses‌ ‌ 

The‌‌Service‌‌Provider‌‌will‌‌be‌‌reimbursed‌‌for‌‌all‌‌reasonable‌‌expenses‌‌if‌‌approved‌‌by‌‌the‌‌                           
Company,‌ ‌in‌ ‌accordance‌ ‌with‌ ‌the‌ ‌Company's‌ ‌policy,‌ ‌including‌ ‌but‌ ‌not‌ ‌limited‌ ‌to,‌ ‌any‌‌                         
travel‌ ‌and‌ ‌entertainment‌ ‌expenses‌ ‌incurred‌ ‌by‌ ‌the‌‌Service‌‌Provider‌‌in‌‌connection‌‌with‌‌                       
the‌ ‌business‌ ‌of‌ ‌the‌ ‌Company.‌ ‌Expenses‌ ‌will‌ ‌be‌ ‌paid‌ ‌within‌ ‌a‌ ‌reasonable‌ ‌time‌ ‌after‌‌                           
submission‌ ‌of‌ ‌acceptable‌ ‌supporting‌ ‌documentation.‌ ‌ 

7.‌ Withholding‌ ‌ 

The‌ ‌Company‌ ‌will‌ ‌withhold‌ ‌from‌ ‌any‌ ‌payments‌ ‌or‌ ‌benefits‌ ‌under‌ ‌this‌ ‌Agreement,‌ ‌all‌‌                         
federal,‌‌state,‌‌or‌‌local‌‌taxes‌‌or‌‌other‌‌amounts,‌‌as‌‌may‌‌be‌‌required‌‌pursuant‌‌to‌‌applicable‌‌                             
law,‌ ‌government‌ ‌regulation,‌ ‌or‌ ‌ruling.‌ ‌ 

‌   

2 ‌To‌ ‌be‌ ‌used‌ ‌if‌ ‌not‌ ‌using‌ ‌Section‌ ‌6.1.‌ ‌ 
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8.‌ Sick‌ ‌Leave‌ ‌and‌ ‌Vacation‌ ‌ 

The‌‌Service‌‌Provider,‌‌if‌‌considered‌‌an‌‌Employee‌‌by‌‌the‌‌Company,‌‌will‌‌be‌‌entitled‌‌to‌‌paid‌‌                             
vacation,‌ ‌sickness‌ ‌and‌ ‌personal‌ ‌leave‌ ‌each‌ ‌year‌‌during‌‌the‌‌term‌‌of‌‌this‌‌Agreement‌‌as‌‌                           
specified‌ ‌in‌ ‌Appendix‌ ‌1‌ ‌of‌ ‌this‌ ‌Agreement,‌ ‌or‌ ‌as‌ ‌entitled‌ ‌by‌ ‌law,‌ ‌whichever‌‌is‌‌greater.‌‌                             
The‌‌times‌‌and‌‌dates‌‌for‌‌any‌‌vacation‌‌will‌‌be‌‌determined‌‌by‌‌mutual‌‌agreement‌‌between‌‌                           
the‌‌Company‌‌and‌‌the‌‌Service‌‌Provider.‌‌The‌‌Service‌‌Provider‌‌may‌‌not‌‌carry‌‌over‌‌unused‌‌                           
days,‌ ‌unless‌ ‌otherwise‌ ‌agreed.‌ ‌The‌ ‌Service‌ ‌Provider‌ ‌shall‌ ‌not‌‌be‌‌entitled‌‌to‌‌any‌‌extra‌‌                           
compensation‌ ‌for‌ ‌unused‌ ‌time‌ ‌off.‌ ‌ 

9.‌ Termination‌ ‌ 

9.1‌ Termination‌ ‌Due‌ ‌to‌ ‌Discontinuance‌ ‌of‌ ‌Business‌ ‌ 

Notwithstanding‌ ‌any‌ ‌other‌ ‌term‌ ‌or‌‌condition‌‌expressed‌‌or‌‌implied‌‌in‌‌this‌‌Agreement,‌‌in‌‌                         
the‌ ‌event‌ ‌that‌ ‌the‌ ‌Company‌ ‌will‌ ‌discontinue‌ ‌operating‌ ‌its‌ ‌business,‌ ‌then,‌ ‌at‌ ‌the‌‌                         
Company's‌ ‌sole‌ ‌option,‌ ‌and‌ ‌as‌‌permitted‌‌by‌‌law,‌‌this‌‌Agreement‌‌will‌‌terminate‌‌the‌‌day‌‌                           
on‌ ‌which‌ ‌the‌ ‌Company‌ ‌ceases‌ ‌operations‌ ‌at‌ ‌such‌ ‌location,‌ ‌or‌ ‌earlier‌ ‌by‌ ‌exercising‌‌                         
clause‌‌9.2,‌‌with‌‌the‌‌same‌‌force‌‌and‌‌effect‌‌as‌‌if‌‌such‌‌last‌‌day‌‌of‌‌the‌‌month‌‌were‌‌originally‌‌                                   
set‌ ‌as‌ ‌the‌ ‌termination‌ ‌date‌ ‌of‌ ‌this‌ ‌Agreement.‌ ‌ ‌   

9.2‌ Termination‌ ‌of‌ ‌Agreement‌‌ ‌  

Either‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌or‌ ‌the‌ ‌Company‌ ‌may‌ ‌terminate‌ ‌this‌ ‌Agreement‌ ‌with‌ ‌or‌‌                         
without‌ ‌cause‌ ‌at‌ ‌any‌ ‌time‌ ‌without‌ ‌notice‌ ‌or‌ ‌with‌ ‌any‌ ‌minimum‌ ‌notice‌ ‌required‌ ‌by‌ ‌law.‌ ‌ 

The‌ ‌Service‌ ‌Provider‌ ‌and‌ ‌the‌ ‌Company‌ ‌agree‌ ‌to‌ ‌execute‌ ‌their‌ ‌duties‌ ‌and‌ ‌obligations‌‌                         
under‌ ‌this‌ ‌Agreement‌ ‌diligently‌ ‌and‌ ‌in‌ ‌good‌ ‌faith‌ ‌through‌ ‌until‌ ‌the‌ ‌termination‌ ‌of‌ ‌this‌‌                           
Agreement.‌ ‌The‌ ‌Company‌ ‌may‌ ‌not‌ ‌make‌ ‌any‌ ‌changes‌ ‌to‌ ‌wages,‌ ‌wage‌ ‌rate,‌ ‌or‌ ‌any‌‌                           
other‌ ‌term‌ ‌or‌ ‌condition‌ ‌of‌ ‌this‌ ‌Agreement‌ ‌between‌‌the‌‌time‌‌termination‌‌notice‌‌is‌‌given‌‌                           
through‌ ‌to‌ ‌the‌ ‌end‌ ‌of‌ ‌the‌ ‌notice‌ ‌period.‌ ‌On‌ ‌termination‌ ‌of‌ ‌this‌ ‌contract‌ ‌(after‌ ‌any‌‌                             
applicable‌ ‌notice‌ ‌period)‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌will‌ ‌not‌ ‌be‌ ‌able‌ ‌to‌ ‌log‌ ‌any‌ ‌more‌ ‌hours.‌ ‌ 

10.‌ Confidentiality‌ ‌ 

10.1‌ Confidential‌ ‌Information‌ ‌ 

The‌‌Service‌‌Provider‌‌acknowledges‌‌that,‌‌in‌‌any‌‌position‌‌the‌‌Service‌‌Provider‌‌may‌‌hold,‌‌                         
in‌‌and‌‌as‌‌a‌‌result‌‌of‌‌the‌‌Service‌‌Provider's‌‌work‌‌for‌‌the‌‌Company,‌‌the‌‌Service‌‌Provider‌‌                               
will,‌‌or‌‌may,‌‌be‌‌making‌‌use‌‌of,‌‌acquiring‌‌or‌‌adding‌‌to‌‌information‌‌which‌‌is‌‌confidential‌‌to‌‌                               
the‌ ‌Company‌ ‌and‌ ‌the‌ ‌Confidential‌ ‌Information‌ ‌is‌ ‌the‌ ‌exclusive‌ ‌property‌ ‌of‌ ‌the‌ ‌Company.‌ ‌ 

The‌‌Confidential‌‌Information‌‌will‌‌include‌‌all‌‌data‌‌and‌‌information‌‌relating‌‌to‌‌the‌‌business‌‌                         
and‌ ‌management‌ ‌of‌ ‌the‌ ‌Company,‌ ‌including‌ ‌but‌ ‌not‌ ‌limited‌ ‌to,‌ ‌proprietary‌ ‌and‌ ‌trade‌‌                         
secret‌ ‌technology‌ ‌and‌ ‌accounting‌ ‌records‌ ‌to‌ ‌which‌ ‌access‌ ‌is‌ ‌obtained‌ ‌by‌ ‌the‌ ‌Service‌‌                         
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Provider,‌‌including‌‌Work‌‌Product,‌‌Computer‌‌Software,‌‌Other‌‌Proprietary‌‌Data,‌‌Business‌‌                   
Operations,‌ ‌Marketing‌ ‌and‌ ‌Development‌ ‌Operations,‌ ‌and‌ ‌Customer‌ ‌Information.‌ ‌ 

The‌‌Confidential‌‌Information‌‌will‌‌also‌‌include‌‌any‌‌information‌‌that‌‌has‌‌been‌‌disclosed‌‌by‌‌                         
a‌ ‌third‌ ‌party‌ ‌to‌ ‌the‌ ‌Company.‌ ‌ 

10.2‌ The‌ ‌Confidential‌ ‌Information‌ ‌will‌ ‌not‌ ‌include‌ ‌information‌ ‌that‌ ‌ 

10.2.1‌ Is‌ ‌generally‌ ‌known‌ ‌in‌ ‌the‌ ‌industry‌ ‌of‌ ‌the‌ ‌Company;‌ ‌ 

10.2.2‌ Is‌ ‌now‌ ‌or‌ ‌subsequently‌ ‌becomes‌ ‌generally‌ ‌available‌ ‌to‌ ‌the‌ ‌public‌ ‌through‌ ‌no‌‌                       
wrongful‌ ‌act‌ ‌of‌ ‌the‌ ‌Service‌ ‌Provider;‌ ‌ 

10.2.3‌ Was‌‌rightfully‌‌in‌‌the‌‌possession‌‌of‌‌the‌‌Service‌‌Provider‌‌prior‌‌to‌‌the‌‌disclosure‌‌to‌‌                           
the‌ ‌Service‌ ‌Provider‌ ‌by‌ ‌the‌ ‌Company;‌ ‌ 

10.2.4‌ Is‌‌independently‌‌created‌‌by‌‌the‌‌Service‌‌Provider‌‌without‌‌direct‌‌or‌‌indirect‌‌use‌‌of‌‌                         
the‌ ‌Confidential‌ ‌Information;‌ ‌or‌ ‌ 

10.2.5‌ The‌ ‌Service‌ ‌Provider‌ ‌rightfully‌ ‌obtains‌ ‌from‌ ‌a‌ ‌third‌ ‌party‌ ‌who‌ ‌has‌ ‌the‌ ‌right‌ ‌to‌‌                           
transfer‌ ‌or‌ ‌disclose‌ ‌it.‌ ‌ 

10.3‌ The‌‌Confidential‌‌Information‌‌will‌‌also‌‌not‌‌include‌‌anything‌‌developed‌‌or‌‌produced‌‌by‌‌the‌‌                         
Service‌ ‌Provider‌ ‌during‌ ‌the‌ ‌Service‌ ‌Provider's‌ ‌term‌ ‌of‌ ‌service‌ ‌with‌ ‌the‌ ‌Company,‌‌                       
including‌ ‌but‌ ‌not‌ ‌limited‌ ‌to,‌ ‌any‌ ‌intellectual‌ ‌property,‌ ‌process,‌ ‌design,‌ ‌development,‌‌                     
creation,‌ ‌research,‌ ‌invention,‌ ‌know-how,‌ ‌trade‌ ‌name,‌ ‌trademark‌ ‌or‌ ‌copyright‌ ‌that:‌ ‌ 

10.3.1‌ Was‌ ‌developed‌ ‌without‌ ‌the‌ ‌use‌ ‌of‌ ‌equipment,‌ ‌supplies,‌ ‌facility‌ ‌or‌ ‌Confidential‌‌                     
Information‌ ‌of‌ ‌the‌ ‌Company;‌ ‌ 

10.3.2‌ Was‌ ‌developed‌ ‌entirely‌ ‌on‌ ‌the‌ ‌Service‌ ‌Provider's‌ ‌own‌ ‌time;‌ ‌ 

10.3.3‌ Does‌ ‌not‌ ‌result‌ ‌from‌ ‌any‌ ‌work‌ ‌performed‌ ‌by‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌for‌ ‌the‌‌                         
Company;‌ ‌and‌ ‌ 

10.3.4‌ Does‌ ‌not‌ ‌relate‌ ‌to‌ ‌any‌ ‌actual‌ ‌or‌ ‌reasonably‌‌anticipated‌‌business‌‌opportunity‌‌of‌‌                       
the‌ ‌Company.‌ ‌ 

10.4‌ Duties‌ ‌and‌ ‌Obligations‌ ‌Concerning‌ ‌Confidential‌ ‌Information‌ ‌ 

The‌ ‌Service‌ ‌Provider‌ ‌agrees‌ ‌that‌ ‌a‌ ‌material‌ ‌term‌ ‌of‌ ‌this‌ ‌Agreement‌ ‌is‌ ‌to‌ ‌keep‌ ‌all‌‌                             
Confidential‌ ‌Information‌ ‌absolutely‌ ‌confidential‌ ‌and‌ ‌protect‌ ‌its‌ ‌release‌ ‌from‌ ‌the‌ ‌public.‌‌                     
The‌‌Service‌‌Provider‌‌agrees‌‌not‌‌to‌‌divulge,‌‌reveal,‌‌report‌‌or‌‌use,‌‌for‌‌any‌‌purpose,‌‌any‌‌of‌‌                               
the‌ ‌Confidential‌ ‌Information‌ ‌which‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌has‌ ‌obtained‌ ‌or‌ ‌which‌ ‌was‌‌                       
disclosed‌ ‌to‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌while‌ ‌providing‌ ‌the‌ ‌services‌ ‌under‌ ‌this‌ ‌Agreement.‌ ‌                       
The‌‌Service‌‌Provider‌‌agrees‌‌that‌‌if‌‌there‌‌is‌‌any‌‌question‌‌as‌‌to‌‌such‌‌disclosure‌‌then‌‌the‌‌                               
Service‌ ‌Provider‌‌will‌‌seek‌‌out‌‌senior‌‌management‌‌of‌‌the‌‌Company‌‌prior‌‌to‌‌making‌‌any‌‌                           
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disclosure‌ ‌of‌ ‌the‌ ‌Company's‌ ‌information‌ ‌that‌ ‌may‌ ‌be‌ ‌covered‌ ‌by‌ ‌this‌ ‌Agreement.‌ ‌ 

The‌‌Service‌‌Provider‌‌agrees‌‌and‌‌acknowledges‌‌that‌‌the‌‌Confidential‌‌Information‌‌is‌‌of‌‌a‌‌                         
proprietary‌ ‌and‌ ‌confidential‌ ‌nature‌ ‌and‌ ‌that‌ ‌any‌ ‌disclosure‌ ‌of‌ ‌the‌ ‌Confidential‌‌                     
Information‌ ‌to‌ ‌a‌ ‌third‌ ‌party‌ ‌in‌ ‌breach‌ ‌of‌ ‌this‌ ‌Agreement‌ ‌cannot‌ ‌be‌ ‌reasonably‌ ‌or‌‌                           
adequately‌ ‌compensated‌ ‌for‌ ‌in‌ ‌money‌ ‌damages,‌ ‌would‌ ‌cause‌ ‌irreparable‌‌injury‌‌to‌‌the‌‌                       
Company,‌ ‌would‌ ‌gravely‌ ‌affect‌ ‌the‌ ‌effective‌ ‌and‌ ‌successful‌ ‌conduct‌‌of‌‌the‌‌Company's‌‌                       
Business‌ ‌and‌ ‌goodwill,‌ ‌and‌ ‌would‌ ‌be‌ ‌a‌ ‌material‌ ‌breach‌ ‌of‌ ‌this‌ ‌Agreement.‌ ‌ 

The‌ ‌obligations‌ ‌to‌ ‌ensure‌ ‌and‌ ‌protect‌‌the‌‌confidentiality‌‌of‌‌the‌‌Confidential‌‌Information‌‌                       
imposed‌‌on‌‌the‌‌Service‌‌Provider‌‌in‌‌this‌‌Agreement‌‌and‌‌any‌‌obligations‌‌to‌‌provide‌‌notice‌‌                           
under‌ ‌this‌ ‌Agreement‌ ‌will‌ ‌survive‌ ‌the‌‌expiration‌‌or‌‌termination,‌‌as‌‌the‌‌case‌‌may‌‌be,‌‌of‌‌                             
this‌‌Agreement‌‌and‌‌will‌‌continue‌‌for‌‌an‌‌indefinite‌‌period‌‌from‌‌the‌‌date‌‌of‌‌such‌‌expiration‌‌                             
or‌ ‌termination.‌ ‌ 

10.5‌ The‌ ‌Service‌ ‌Provider‌ ‌may‌ ‌disclose‌ ‌any‌ ‌of‌ ‌the‌ ‌Confidential‌ ‌Information‌ ‌ 

10.5.1‌ To‌ ‌a‌ ‌third‌ ‌party‌ ‌where‌ ‌Company‌ ‌has‌ ‌consented‌ ‌in‌ ‌writing‌ ‌to‌ ‌such‌ ‌disclosure;‌ ‌and‌ ‌ 

10.5.2‌ To‌ ‌the‌ ‌extent‌ ‌required‌ ‌by‌ ‌law‌ ‌or‌ ‌by‌ ‌the‌ ‌request‌ ‌or‌ ‌requirement‌ ‌of‌ ‌any‌ ‌judicial,‌‌                             
legislative,‌ ‌administrative‌ ‌or‌ ‌other‌ ‌governmental‌ ‌body.‌ ‌ 

10.6‌ Notification‌ ‌ 

If‌‌the‌‌Service‌‌Provider‌‌loses‌‌or‌‌makes‌‌unauthorized‌‌disclosure‌‌of‌‌any‌‌of‌‌the‌‌Confidential‌‌                           
Information,‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌will‌ ‌immediately‌ ‌notify‌ ‌the‌ ‌Company‌ ‌and‌ ‌take‌ ‌all‌‌                       
reasonable‌ ‌steps‌ ‌necessary‌ ‌to‌ ‌retrieve‌ ‌the‌ ‌lost‌ ‌or‌ ‌improperly‌ ‌disclosed‌ ‌Confidential‌‌                     
Information.‌ ‌ 

10.7‌ Ownership‌ ‌and‌ ‌Title‌ ‌to‌ ‌Confidential‌ ‌Information‌ ‌ 

The‌ ‌Service‌ ‌Provider‌ ‌acknowledges‌ ‌and‌ ‌agrees‌ ‌that‌ ‌all‌ ‌rights,‌ ‌title‌‌and‌‌interest‌‌in‌‌any‌‌                           
Confidential‌‌Information‌‌will‌‌remain‌‌the‌‌exclusive‌‌property‌‌of‌‌the‌‌Company.‌‌Accordingly,‌‌                     
the‌‌Service‌‌Provider‌‌specifically‌‌agrees‌‌and‌‌acknowledges‌‌that‌‌the‌‌Service‌‌Provider‌‌will‌‌                       
have‌ ‌no‌ ‌interest‌‌in‌‌the‌‌Confidential‌‌Information,‌‌including,‌‌without‌‌limitation,‌‌no‌‌interest‌‌                       
in‌ ‌know-how,‌ ‌copyright,‌ ‌trademarks‌ ‌or‌ ‌trade‌ ‌names,‌ ‌notwithstanding‌ ‌the‌ ‌fact‌ ‌that‌ ‌the‌‌                       
Service‌ ‌Provider‌ ‌may‌ ‌have‌ ‌created‌ ‌or‌ ‌contributed‌ ‌to‌ ‌the‌ ‌creation‌ ‌of‌ ‌the‌ ‌Confidential‌‌                         
Information.‌ ‌ 

10.8‌ Waiver‌ ‌with‌ ‌respect‌ ‌to‌ ‌the‌ ‌Confidential‌ ‌Information‌ ‌ 

The‌ ‌Service‌ ‌Provider‌ ‌waives‌ ‌any‌ ‌moral‌ ‌rights‌‌that‌‌the‌‌Service‌‌Provider‌‌may‌‌have‌‌with‌‌                           
respect‌ ‌to‌ ‌the‌ ‌Confidential‌ ‌Information.‌ ‌The‌ ‌Service‌ ‌Provider‌ ‌agrees‌ ‌to‌ ‌immediately‌‌                     
disclose‌‌to‌‌the‌‌Company‌‌all‌‌Confidential‌‌Information‌‌developed‌‌in‌‌whole‌‌or‌‌in‌‌part‌‌by‌‌the‌‌                             
Service‌ ‌Provider‌ ‌during‌ ‌the‌ ‌Service‌ ‌Provider's‌ ‌term‌ ‌of‌ ‌employment‌ ‌with‌ ‌the‌ ‌Company‌‌                       
and‌‌to‌‌assign‌‌to‌‌the‌‌Company‌‌any‌‌right,‌‌title‌‌or‌‌interest‌‌the‌‌Service‌‌Provider‌‌may‌‌have‌‌in‌‌                                 
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the‌ ‌Confidential‌ ‌Information.‌ ‌The‌ ‌Service‌ ‌Provider‌ ‌agrees‌ ‌to‌ ‌execute‌ ‌any‌ ‌instruments‌‌                     
and‌ ‌to‌ ‌do‌ ‌all‌‌other‌‌things‌‌reasonably‌‌requested‌‌by‌‌the‌‌Company,‌‌both‌‌during‌‌and‌‌after‌‌                             
the‌ ‌Service‌ ‌Provider's‌‌employment‌‌with‌‌the‌‌Company,‌‌in‌‌order‌‌to‌‌vest‌‌more‌‌fully‌‌in‌‌the‌‌                             
Company‌ ‌all‌ ‌ownership‌ ‌rights‌ ‌in‌‌those‌‌items‌‌transferred‌‌by‌‌the‌‌Service‌‌Provider‌‌to‌‌the‌‌                           
Company.‌ ‌ 

10.9‌ Return‌ ‌of‌ ‌Confidential‌ ‌Information‌ ‌ 

The‌‌Service‌‌Provider‌‌agrees‌‌that,‌‌upon‌‌request‌‌of‌‌the‌‌Company‌‌or‌‌upon‌‌termination‌‌or‌‌                           
expiration,‌‌as‌‌the‌‌case‌‌may‌‌be,‌‌of‌‌this‌‌employment,‌‌the‌‌Service‌‌Provider‌‌will‌‌turn‌‌over‌‌to‌‌                               
the‌ ‌Company‌ ‌all‌ ‌Confidential‌ ‌Information‌ ‌belonging‌ ‌to‌ ‌the‌ ‌Company,‌ ‌including‌ ‌but‌‌not‌‌                       
limited‌‌to,‌‌all‌‌documents,‌‌plans,‌‌specifications,‌‌disks‌‌or‌‌other‌‌computer‌‌media,‌‌as‌‌well‌‌as‌‌                           
any‌ ‌duplicates‌ ‌or‌ ‌backups‌ ‌made‌ ‌of‌ ‌that‌ ‌Confidential‌ ‌Information‌ ‌in‌ ‌whatever‌ ‌form‌ ‌or‌‌                         
media,‌ ‌in‌ ‌the‌ ‌possession‌ ‌or‌ ‌control‌ ‌of‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌that:‌ ‌ 

10.9.1‌ May‌ ‌contain‌‌or‌‌be‌‌derived‌‌from‌‌ideas,‌‌concepts,‌‌creations,‌‌or‌‌trade‌‌secrets‌‌and‌‌                         
other‌ ‌proprietary‌ ‌and‌ ‌Confidential‌ ‌Information‌ ‌as‌ ‌defined‌ ‌in‌ ‌this‌ ‌Agreement;‌ ‌or‌ ‌ 

10.9.2‌ Is‌ ‌connected‌ ‌with‌ ‌or‌ ‌derived‌ ‌from‌ ‌the‌ ‌Service‌ ‌Provider's‌ ‌work‌ ‌for‌ ‌the‌ ‌Company.‌ ‌ 

11.‌ Conflict‌ ‌of‌ ‌Interest‌ ‌ 

During‌ ‌the‌ ‌Term‌ ‌of‌ ‌this‌ ‌Agreement‌ ‌it‌ ‌is‌ ‌understood‌ ‌and‌ ‌agreed‌ ‌that‌ ‌any‌ ‌business‌‌                           
opportunity‌ ‌relating‌ ‌to‌ ‌or‌ ‌similar‌ ‌to‌ ‌the‌ ‌Company's‌ ‌actual‌ ‌or‌ ‌reasonably‌ ‌anticipated‌‌                       
business‌‌opportunities‌‌(with‌‌the‌‌exception‌‌of‌‌personal‌‌investments‌‌in‌‌less‌‌than‌‌5%‌‌of‌‌the‌‌                           
equity‌ ‌of‌ ‌a‌ ‌business,‌ ‌investments‌ ‌in‌ ‌established‌ ‌family‌ ‌businesses,‌ ‌real‌ ‌estate,‌ ‌or‌‌                       
investments‌ ‌in‌ ‌stocks‌ ‌and‌ ‌bonds‌ ‌traded‌ ‌on‌ ‌public‌ ‌stock‌ ‌exchanges)‌ ‌coming‌ ‌to‌ ‌the‌‌                         
attention‌‌of‌‌the‌‌Service‌‌Provider,‌‌is‌‌an‌‌opportunity‌‌belonging‌‌to‌‌the‌‌Company.‌‌Therefore,‌‌                         
the‌ ‌Service‌‌Provider‌‌will‌‌advise‌‌the‌‌Company‌‌of‌‌the‌‌opportunity‌‌and‌‌cannot‌‌pursue‌‌the‌‌                           
opportunity,‌ ‌directly‌ ‌or‌ ‌indirectly,‌ ‌without‌ ‌the‌ ‌written‌ ‌consent‌ ‌of‌ ‌the‌ ‌Company,‌ ‌which‌‌                       
consent‌ ‌will‌ ‌not‌ ‌be‌ ‌unreasonably‌ ‌withheld.‌ ‌ 

During‌ ‌the‌ ‌Term‌ ‌of‌ ‌this‌ ‌Agreement,‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌will‌ ‌not,‌ ‌directly‌ ‌or‌ ‌indirectly,‌‌                           
engage‌‌or‌‌participate‌‌in‌‌any‌‌other‌‌business‌‌activities‌‌that‌‌the‌‌Company,‌‌in‌‌its‌‌reasonable‌‌                           
discretion,‌‌determines‌‌to‌‌be‌‌in‌‌conflict‌‌with‌‌the‌‌best‌‌interests‌‌of‌‌the‌‌Company‌‌without‌‌the‌‌                             
written‌ ‌consent‌ ‌of‌ ‌the‌ ‌Company,‌ ‌which‌ ‌consent‌ ‌will‌ ‌not‌ ‌be‌ ‌unreasonably‌ ‌withheld.‌ ‌ 

12.‌ Non-Compete‌ ‌ 

The‌ ‌Service‌ ‌Provider‌ ‌covenants‌ ‌that‌ ‌during‌ ‌the‌ ‌Term‌ ‌of‌ ‌this‌ ‌Agreement‌ ‌and‌ ‌for‌ ‌the‌‌                           
period‌ ‌of‌ ‌time‌ ‌specified‌ ‌in‌ ‌Appendix‌ ‌1‌ ‌of‌ ‌this‌ ‌Agreement‌ ‌immediately‌ ‌thereafter‌ ‌the‌‌                         
Service‌ ‌Provider‌ ‌will‌ ‌not,‌ ‌without‌ ‌the‌ ‌express‌ ‌written‌ ‌consent‌ ‌of‌ ‌an‌ ‌authorized‌‌                       
representative‌ ‌of‌ ‌the‌ ‌Company:‌ ‌ 

12.1‌ Perform‌‌services‌‌(as‌‌a‌‌Service‌‌Provider:‌‌community‌‌contributor,‌‌independent‌‌contractor,‌‌                   
officer,‌ ‌director,‌ ‌or‌ ‌otherwise)‌ ‌within‌ ‌the‌ ‌Territory‌ ‌for‌ ‌any‌ ‌Competing‌ ‌Business,‌‌ ‌  
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12.2‌ Engage‌ ‌in‌ ‌any‌‌activities‌‌(or‌‌assist‌‌others‌‌to‌‌engage‌‌in‌‌any‌‌activities)‌‌that‌‌compete‌‌with‌‌                             
the‌ ‌Company’s‌ ‌Business,‌‌ ‌  

12.3‌ Own‌ ‌or‌ ‌beneficially‌ ‌own‌ ‌an‌ ‌equity‌ ‌interest‌ ‌in‌ ‌a‌ ‌Competing‌ ‌Business,‌‌ ‌  

12.4‌ Request,‌‌induce,‌‌or‌‌solicit‌‌(or‌‌assist‌‌others‌‌to‌‌request,‌‌induce,‌‌or‌‌solicit)‌‌any‌‌customers,‌‌                           
prospective‌ ‌customers,‌ ‌or‌ ‌suppliers‌ ‌of‌ ‌the‌ ‌Company‌ ‌to‌ ‌curtail‌‌or‌‌cancel‌‌their‌‌business‌‌                         
with‌‌the‌‌Company,‌‌or‌‌to‌‌do‌‌business‌‌within‌‌the‌‌scope‌‌of‌‌the‌‌Company’s‌‌Business‌‌with‌‌a‌‌                               
Competing‌ ‌Business,‌ ‌ 

12.5‌ Request,‌‌induce,‌‌or‌‌solicit‌‌(or‌‌assist‌‌others‌‌to‌‌request,‌‌induce,‌‌or‌‌solicit)‌‌for‌‌the‌‌benefit‌‌of‌‌                               
any‌ ‌Competing‌ ‌Business‌ ‌any‌ ‌Service‌ ‌Provider‌ ‌of‌ ‌the‌‌Company‌‌to‌‌terminate‌‌his‌‌or‌‌her‌‌                           
service‌ ‌provider‌ ‌agreement‌ ‌with‌ ‌the‌ ‌Company‌ ‌ 

12.6‌ Employ‌ ‌(or‌ ‌assist‌ ‌others‌ ‌to‌ ‌employ)‌ ‌for‌ ‌the‌ ‌benefit‌ ‌of‌ ‌any‌ ‌Competing‌ ‌Business‌ ‌any‌‌                           
person‌ ‌who‌ ‌has‌ ‌been‌ ‌working‌ ‌for‌ ‌the‌ ‌Company‌ ‌within‌ ‌the‌ ‌last‌ ‌year‌ ‌of‌ ‌the‌ ‌Service‌‌                             
Provider’s‌ ‌employment‌ ‌with‌ ‌the‌ ‌Company.‌ ‌ 

13.‌ Contract‌ ‌Binding‌ ‌Authority‌ ‌ 

Notwithstanding‌ ‌any‌ ‌other‌ ‌term‌ ‌or‌ ‌condition‌ ‌expressed‌ ‌or‌‌implied‌‌in‌‌this‌‌Agreement‌‌to‌‌                         
the‌‌contrary,‌‌unless‌‌the‌‌Service‌‌Provider‌‌is‌‌a‌‌member‌‌of‌‌the‌‌Board,‌‌the‌‌Service‌‌Provider‌‌                             
will‌‌not‌‌have‌‌the‌‌authority‌‌to‌‌enter‌‌into‌‌any‌‌contracts‌‌or‌‌commitments‌‌for‌‌or‌‌on‌‌the‌‌behalf‌‌                                 
of‌ ‌the‌ ‌Company‌ ‌without‌ ‌first‌ ‌obtaining‌ ‌the‌ ‌express‌ ‌written‌ ‌consent‌ ‌of‌ ‌the‌ ‌Company.‌ ‌ 

14.‌ Waiver‌ ‌ 

Either‌‌party’s‌‌failure‌‌to‌‌enforce‌‌any‌‌provision‌‌or‌‌provisions‌‌of‌‌this‌‌Agreement‌‌shall‌‌not‌‌in‌‌                             
any‌ ‌way‌ ‌be‌ ‌construed‌ ‌as‌ ‌a‌ ‌waiver‌ ‌of‌ ‌any‌‌such‌‌provision‌‌or‌‌provisions,‌‌or‌‌prevent‌‌that‌‌                               
party‌ ‌thereafter‌ ‌from‌ ‌enforcing‌ ‌each‌ ‌and‌ ‌every‌ ‌other‌ ‌provision‌ ‌of‌ ‌this‌ ‌Agreement.‌ ‌A‌‌                         
waiver‌ ‌of‌ ‌any‌ ‌provision‌ ‌of‌ ‌this‌ ‌Agreement‌ ‌shall‌ ‌not‌ ‌be‌ ‌valid‌ ‌unless‌ ‌such‌ ‌waiver‌ ‌is‌ ‌in‌‌                               
writing‌ ‌and‌ ‌signed‌ ‌by‌ ‌the‌ ‌party‌ ‌to‌ ‌be‌ ‌charged,‌ ‌and‌ ‌no‌ ‌waiver‌ ‌of‌ ‌any‌ ‌provision‌ ‌hereof‌‌                               
shall‌ ‌be‌ ‌deemed‌ ‌or‌ ‌construed‌ ‌as‌ ‌a‌ ‌waiver‌ ‌of‌ ‌the‌ ‌same‌ ‌or‌ ‌any‌ ‌other‌ ‌provisions‌ ‌in‌‌the‌‌                                 
future.‌ ‌Furthermore,‌‌the‌‌failure‌‌of‌‌a‌‌party‌‌to‌‌insist‌‌upon‌‌strict‌‌adherence‌‌to‌‌any‌‌term‌‌of‌‌                               
this‌ ‌provision‌ ‌of‌ ‌this‌ ‌Agreement‌ ‌shall‌ ‌not‌‌be‌‌a‌‌waiver‌‌of‌‌that‌‌term‌‌or‌‌provision,‌‌or‌‌stop‌‌                                 
the‌ ‌party‌ ‌from‌ ‌enforcing‌ ‌that‌ ‌term‌ ‌or‌ ‌provision.‌ ‌ 

15.‌ Remedies‌ ‌ 

In‌ ‌the‌ ‌event‌ ‌of‌ ‌a‌ ‌breach‌ ‌or‌ ‌threatened‌ ‌breach‌ ‌by‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌of‌ ‌any‌ ‌of‌ ‌the‌‌                                 
provisions‌ ‌of‌ ‌this‌ ‌Agreement,‌ ‌the‌‌Service‌‌Provider‌‌agrees‌‌that‌‌the‌‌Company‌‌is‌‌entitled‌‌                         
to‌ ‌an‌ ‌injunction,‌ ‌in‌ ‌addition‌ ‌to‌ ‌and‌ ‌not‌ ‌in‌ ‌limitation‌ ‌of‌ ‌any‌ ‌other‌ ‌rights‌ ‌and‌ ‌remedies‌‌                               
available‌ ‌to‌ ‌the‌ ‌Company‌ ‌at‌ ‌law‌ ‌or‌ ‌in‌ ‌equity,‌ ‌in‌ ‌order‌ ‌to‌ ‌prevent‌ ‌or‌ ‌restrain‌ ‌any‌ ‌such‌‌                                 
breach‌ ‌by‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌or‌ ‌by‌ ‌the‌ ‌Service‌ ‌Provider's‌ ‌partners,‌ ‌agents,‌‌                       
representatives,‌ ‌servants,‌ ‌Service‌ ‌Providers,‌ ‌and/or‌ ‌any‌ ‌and‌ ‌all‌ ‌persons‌ ‌directly‌ ‌or‌‌                     
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indirectly‌ ‌acting‌ ‌for‌ ‌or‌ ‌with‌ ‌the‌ ‌Service‌ ‌Provider.‌ ‌ 

16.‌ Dispute‌ ‌Resolution‌ ‌ 

16.1‌ The‌ ‌Service‌‌Provider‌‌and‌‌the‌‌Company‌‌mutually‌‌agree‌‌that‌‌if‌‌a‌‌dispute,‌‌controversy‌‌or‌‌                           
claim‌‌(collectively‌‌referred‌‌to‌‌as‌‌a‌‌“Dispute”)‌‌arises‌‌from‌‌or‌‌relates‌‌directly‌‌or‌‌indirectly‌‌to‌‌                             
the‌‌subject‌‌matter‌‌of‌‌this‌‌Agreement,‌‌and‌‌if‌‌the‌‌Dispute‌‌cannot‌‌be‌‌settled‌‌within‌‌ten‌‌(10)‌‌                               
days‌ ‌through‌ ‌direct‌ ‌discussions‌ ‌between‌ ‌the‌ ‌parties,‌ ‌the‌‌parties‌‌shall‌‌first‌‌endeavor‌‌to‌‌                         
resolve‌ ‌the‌ ‌Dispute‌ ‌by‌ ‌immediately‌ ‌participating‌ ‌in‌ ‌a‌ ‌mediation‌ ‌administered‌ ‌by‌ ‌a‌‌                       
mediator‌ ‌selected‌ ‌by‌ ‌mutual‌ ‌agreement‌ ‌of‌ ‌the‌ ‌parties,‌ ‌before‌ ‌resorting‌ ‌to‌ ‌arbitration.‌‌                       
Thereafter,‌ ‌if‌ ‌any‌ ‌Disputes‌‌remain‌‌after‌‌the‌‌mediation,‌‌such‌‌Disputes‌‌shall‌‌be‌‌promptly‌‌                         
resolved‌ ‌by‌ ‌binding‌ ‌arbitration.‌ ‌The‌ ‌Service‌ ‌Provider‌ ‌and‌ ‌the‌ ‌Company‌‌acknowledge‌‌                     
that‌ ‌this‌ ‌Agreement‌ ‌to‌‌arbitrate‌‌means‌‌that‌‌the‌‌Service‌‌Provider‌‌and‌‌the‌‌Company‌‌are‌‌                           
relinquishing‌‌rights‌‌to‌‌either‌‌a‌‌jury‌‌trial‌‌or‌‌court‌‌trial‌‌for‌‌the‌‌resolution‌‌of‌‌any‌‌claims‌‌that‌‌                                 
Service‌ ‌Provider‌ ‌and‌ ‌the‌ ‌Company‌ ‌may‌ ‌have‌ ‌against‌ ‌the‌‌other.‌ ‌The‌‌party‌‌desiring‌‌to‌‌                           
initiate‌ ‌arbitration‌ ‌can‌ ‌do‌ ‌so‌ ‌by‌ ‌sending‌ ‌written‌ ‌notice‌ ‌of‌ ‌an‌ ‌intention‌ ‌to‌ ‌arbitrate‌ ‌by‌‌                             
registered‌ ‌or‌ ‌certified‌ ‌mail‌ ‌to‌ ‌the‌ ‌other‌ ‌party.‌ ‌The‌ ‌written‌ ‌notice‌ ‌shall‌ ‌contain‌ ‌a‌‌                           
description‌‌of‌‌the‌‌nature‌‌of‌‌all‌‌claims‌‌or‌‌controversies‌‌asserted‌‌and‌‌the‌‌facts‌‌upon‌‌which‌‌                             
such‌‌claims‌‌are‌‌based.‌ ‌All‌‌claims‌‌shall‌‌be‌‌submitted‌‌to‌‌a‌‌single‌‌neutral‌‌arbitrator.‌ ‌The‌‌                             
arbitration‌ ‌shall‌ ‌take‌ ‌place‌ ‌in‌ ‌the‌ ‌governing‌ ‌law‌‌where‌‌the‌‌Company‌‌is‌‌formed,‌‌unless‌‌                           
otherwise‌‌mutually‌‌agreed.‌ ‌The‌‌arbitrator‌‌shall‌‌be‌‌mutually‌‌agreed‌‌upon‌‌by‌‌the‌‌Service‌‌                         
Provider‌ ‌and‌ ‌the‌ ‌Company.‌ ‌If‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌and‌ ‌the‌ ‌Company‌ ‌cannot‌ ‌agree‌‌                         
upon‌ ‌an‌ ‌arbitrator,‌ ‌the‌ ‌selection‌‌process‌‌shall‌‌be‌‌governed‌‌by‌‌the‌‌arbitration‌‌rules‌‌and‌‌                           
procedures‌‌of‌‌Judicial‌‌Arbitration‌‌and‌‌Mediation‌‌Services,‌‌Inc.‌‌(hereinafter‌‌referred‌‌to‌‌as‌‌                       
the‌ ‌“JAMS”).‌ ‌These‌ ‌rules‌ ‌and‌ ‌procedures‌ ‌may‌ ‌be‌ ‌found‌ ‌on‌ ‌the‌ ‌JAMS‌ ‌website‌ ‌at‌‌                           
http://www.jamsadr.com/‌ ‌rules-comprehensive-arbitration.‌ ‌Regardless‌ ‌of‌ ‌the‌ ‌arbitrator‌           
chosen,‌ ‌the‌ ‌arbitration‌ ‌proceedings‌ ‌shall‌ ‌be‌ ‌governed‌ ‌by‌ ‌the‌ ‌then‌ ‌current‌ ‌JAMS‌‌                       
procedural‌ ‌rules,‌ ‌unless‌ ‌a‌ ‌contrary‌ ‌rule‌ ‌exists.‌ ‌ 

16.2‌ The‌‌arbitrator‌‌may,‌‌in‌‌his‌‌or‌‌her‌‌discretion,‌‌award‌‌attorneys'‌‌fees‌‌and‌‌costs,‌‌in‌‌whole‌‌or‌‌                               
part,‌ ‌to‌ ‌the‌ ‌prevailing‌ ‌party‌ ‌in‌ ‌a‌ ‌manner‌ ‌consistent‌ ‌with‌ ‌applicable‌ ‌law.‌ ‌The‌ ‌arbitrator‌‌                           
may‌‌grant‌‌any‌‌remedy‌‌or‌‌relief‌‌available‌‌under‌‌law,‌‌without‌‌limitation,‌‌that‌‌the‌‌arbitrator‌‌                           
determines‌‌to‌‌be‌‌just‌‌and‌‌equitable‌‌based‌‌on‌‌the‌‌evidence‌‌introduced‌‌at‌‌the‌‌hearing‌‌and‌‌                             
any‌‌logical‌‌and‌‌reasonable‌‌inferences‌‌therefrom.‌ ‌The‌‌decision‌‌shall‌‌be‌‌made‌‌in‌‌writing‌‌                         
and‌‌contain‌‌a‌‌concise‌‌statement‌‌of‌‌the‌‌reasons‌‌in‌‌support‌‌of‌‌the‌‌decision.‌ ‌The‌‌decision‌‌                             
shall‌‌be‌‌signed‌‌by‌‌the‌‌arbitrator‌‌and‌‌mailed‌‌to‌‌each‌‌party.‌ ‌The‌‌decision‌‌may‌‌be‌‌judicially‌‌                               
enforced‌‌(confirmed,‌‌corrected‌‌or‌‌vacated).‌‌The‌‌decision‌‌is‌‌final‌‌and‌‌binding‌‌and‌‌there‌‌is‌‌                           
no‌ ‌direct‌ ‌appeal‌ ‌from‌ ‌the‌ ‌decision‌ ‌on‌ ‌the‌ ‌grounds‌ ‌of‌ ‌error‌ ‌in‌ ‌the‌ ‌application‌ ‌of‌ ‌law.‌ ‌ 

16.3‌ This‌‌agreement‌‌to‌‌arbitrate‌‌and‌‌the‌‌arbitration‌‌procedure‌‌is‌‌intended‌‌to‌‌be‌‌the‌‌exclusive‌‌                           
method‌‌of‌‌resolving‌‌all‌‌claims‌‌or‌‌controversies‌‌as‌‌described‌‌above‌‌between‌‌the‌‌Service‌‌                         
Provider‌‌and‌‌the‌‌Company.‌ ‌THE‌‌SERVICE‌‌PROVIDER‌‌AND‌‌THE‌‌COMPANY‌‌HEREBY‌‌                     
WAIVE‌ ‌ANY‌ ‌RIGHTS‌ ‌TO‌ ‌TRIAL‌ ‌BY‌ ‌JURY‌ ‌IN‌ ‌REGARD‌ ‌TO‌ ‌ARBITRABLE‌ ‌CLAIMS,‌‌                       
INCLUDING‌ ‌WITHOUT‌ ‌LIMITATION‌ ‌ANY‌ ‌RIGHT‌ ‌TO‌ ‌TRIAL‌ ‌BY‌ ‌JURY‌ ‌AS‌ ‌TO‌ ‌THE‌‌                       
MAKING,‌ ‌EXISTENCE,‌ ‌VALIDITY,‌ ‌OR‌ ‌ENFORCEABILITY‌ ‌OF‌‌THIS‌‌AGREEMENT‌‌TO‌‌                 
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ARBITRATE.‌ ‌ 

17.‌ Notices‌ ‌ 

Any‌‌notice‌‌to‌‌be‌‌given‌‌hereunder‌‌shall‌‌be‌‌deemed‌‌sufficient‌‌if‌‌addressed‌‌in‌‌writing,‌‌and‌‌                             
delivered‌‌by‌‌registered‌‌or‌‌certified‌‌mail,‌‌return‌‌receipt‌‌requested‌‌or‌‌delivered‌‌personally,‌‌                       
to‌ ‌the‌ ‌addresses‌ ‌on‌ ‌the‌ ‌front‌ ‌of‌‌this‌‌Agreement‌‌or‌‌by‌‌email‌‌to‌‌the‌‌email‌‌addresses‌‌on‌‌                                 
the‌ ‌signature‌ ‌page‌ ‌below‌ ‌or‌ ‌to‌ ‌such‌ ‌other‌ ‌address‌ ‌as‌ ‌the‌ ‌Parties‌ ‌may‌ ‌designate‌ ‌in‌‌                             
writing‌ ‌to‌ ‌each‌ ‌other.‌ ‌Any‌‌such‌‌notice‌‌shall‌‌be‌‌in‌‌writing‌‌and‌‌shall‌‌be‌‌deemed‌‌to‌‌have‌‌                                 
been‌‌duly‌‌given:‌‌(1)‌‌on‌‌that‌‌day‌‌if‌‌sent‌‌by‌‌email‌‌or‌‌delivered‌‌via‌‌personal‌‌delivery,‌‌or‌‌(2)‌‌                                   
on‌ ‌the‌ ‌fifth‌ ‌(5th)‌ ‌calendar‌ ‌day‌ ‌after‌ ‌it‌ ‌has‌ ‌been‌ ‌enclosed‌ ‌in‌ ‌a‌ ‌properly‌ ‌sealed‌ ‌and‌‌                               
addressed‌ ‌envelope‌ ‌and‌ ‌deposited‌ ‌(postage‌ ‌prepaid)‌ ‌in‌ ‌the‌ ‌mail.‌ ‌ 

18.‌ Entire‌ ‌Agreement‌ ‌ 

This‌ ‌Agreement‌ ‌constitutes‌ ‌the‌ ‌entire‌ ‌agreement‌ ‌and‌ ‌understanding‌ ‌between‌ ‌the‌‌                   
Parties‌‌and‌‌supersedes‌‌any‌‌and‌‌all‌‌other‌‌agreements,‌‌communications,‌‌understandings,‌‌                   
promises,‌ ‌stipulations‌ ‌and‌ ‌arrangements,‌ ‌whether‌ ‌oral‌ ‌or‌ ‌written,‌ ‌express‌ ‌or‌ ‌implied,‌‌                     
between‌ ‌the‌ ‌parties‌ ‌hereto‌ ‌with‌ ‌respect‌‌to‌‌the‌‌subject‌‌matter‌‌hereof,‌‌including,‌‌but‌‌not‌‌                           
limited‌‌to,‌‌any‌‌implied-in-law‌‌or‌‌implied-in-fact‌‌covenants‌‌or‌‌duties‌‌relating‌‌to‌‌the‌‌Service‌‌                         
Provider’s‌‌work‌‌for‌‌the‌‌Company‌‌or‌‌the‌‌cessation‌‌of‌‌such‌‌work.‌ ‌This‌‌Agreement‌‌cannot‌‌                           
be‌ ‌changed,‌ ‌modified‌ ‌or‌ ‌terminated‌ ‌except‌ ‌in‌ ‌writing‌ ‌signed‌ ‌by‌ ‌both‌ ‌parties.‌ ‌This‌‌                         
Agreement‌‌constitutes‌‌the‌‌entire‌‌agreement‌‌between‌‌the‌‌parties‌‌and‌‌there‌‌are‌‌no‌‌further‌‌                         
items‌ ‌or‌ ‌provisions,‌ ‌either‌ ‌oral‌ ‌or‌ ‌written.‌ ‌The‌ ‌parties‌ ‌to‌ ‌this‌ ‌Agreement‌ ‌stipulate‌ ‌that‌‌                           
neither‌‌of‌‌them‌‌has‌‌made‌‌any‌‌representations‌‌with‌‌respect‌‌to‌‌the‌‌subject‌‌matter‌‌of‌‌this‌‌                             
Agreement‌ ‌except‌ ‌such‌ ‌representations‌ ‌as‌ ‌are‌ ‌specifically‌ ‌set‌ ‌forth‌ ‌in‌ ‌this‌ ‌Agreement.‌ ‌ 

19.‌ Severability‌ ‌ 

The‌‌Company‌‌and‌‌the‌‌Service‌‌Provider‌‌acknowledge‌‌that‌‌this‌‌Agreement‌‌is‌‌reasonable,‌‌                       
valid‌ ‌and‌ ‌enforceable.‌ ‌However,‌ ‌in‌ ‌the‌‌event‌‌that‌‌any‌‌one‌‌or‌‌more‌‌of‌‌the‌‌provisions‌‌of‌                               
this‌ ‌Agreement‌ ‌shall‌ ‌be‌ ‌held‌ ‌invalid,‌ ‌illegal,‌ ‌or‌ ‌unenforceable,‌ ‌in‌ ‌any‌ ‌respect,‌ ‌by‌ ‌an‌‌                           
arbitrator‌‌or‌‌court‌‌of‌‌competent‌‌jurisdiction,‌‌the‌‌validity,‌‌legality,‌‌and‌‌enforceability‌‌of‌‌the‌‌                         
remaining‌ ‌provisions‌ ‌contained‌ ‌herein‌ ‌shall‌ ‌not‌ ‌in‌ ‌any‌ ‌way‌ ‌be‌ ‌affected.‌ ‌ 

20. Appendix‌ ‌to‌‌ ‌Agreement.‌ ‌ 
‌ 

Any‌ ‌appendix‌ ‌to‌ ‌this‌ ‌Agreement‌ ‌shall‌‌be‌‌integral‌‌to‌‌this‌‌Agreement‌‌and‌‌shall‌‌have‌‌the‌‌                             
same‌ ‌force‌ ‌and‌ ‌effect‌ ‌with‌ ‌this‌ ‌Agreement.‌ ‌ 

21.‌ Counterparts‌ ‌ 

This‌‌Agreement‌‌may‌‌be‌‌executed‌‌in‌‌separate‌‌counterparts,‌‌each‌‌of‌‌which‌‌is‌‌deemed‌‌to‌‌                           
be‌ ‌an‌ ‌original‌ ‌and‌ ‌all‌ ‌of‌ ‌which‌ ‌taken‌ ‌together‌ ‌constitute‌ ‌one‌ ‌and‌ ‌the‌ ‌same‌ ‌agreement.‌‌ ‌  

‌ 
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22.‌ Schedules‌ ‌ 

All‌ ‌Schedules‌ ‌attached‌ ‌hereto‌ ‌are‌ ‌hereby‌ ‌incorporated‌ ‌by‌ ‌reference‌ ‌into,‌ ‌and‌‌made‌‌a‌‌                         
part‌ ‌of,‌ ‌this‌ ‌Agreement‌ ‌and‌ ‌are‌ ‌hereby‌ ‌made‌ ‌a‌ ‌part‌ ‌hereof‌ ‌as‌ ‌if‌ ‌set‌ ‌out‌ ‌in‌ ‌full‌ ‌in‌ ‌this‌‌                                     
Agreement.‌ ‌ 

23.‌ Document‌ ‌Versioning‌ ‌ 

From‌‌time‌‌to‌‌time‌‌the‌‌Company‌‌may‌‌need‌‌to‌‌change‌‌documents‌‌as‌‌required‌‌by‌‌law‌‌or‌‌to‌‌                                 
improve‌ ‌the‌ ‌quality‌ ‌and‌ ‌comprehensiveness‌ ‌of‌ ‌the‌ ‌document.‌ ‌The‌ ‌Company‌ ‌may‌‌                     
unilaterally‌‌amend‌‌this‌‌agreement‌‌and‌‌all‌‌of‌‌the‌‌related‌‌documents.‌‌The‌‌amendment‌‌will‌‌                         
take‌ ‌effect‌ ‌on‌ ‌a‌ ‌specified‌ ‌date‌ ‌contained‌ ‌in‌ ‌the‌ ‌notice‌ ‌at‌ ‌the‌ ‌Upstock‌ ‌Dashboard‌ ‌and‌‌                             
could‌ ‌be‌ ‌backdated‌ ‌to‌ ‌ensure‌ ‌compatibility‌ ‌with‌ ‌regulations.‌ ‌ 

24.‌ Electronic‌ ‌Delivery.‌‌ ‌  
‌ 

The‌‌Company‌‌has‌‌decided‌‌to‌‌deliver‌‌documents‌‌related‌‌to‌‌current‌‌or‌‌future‌‌participation‌‌                         
in‌ ‌the‌‌Agreement‌‌by‌‌electronic‌‌means‌‌and‌‌to‌‌request‌‌your‌‌consent‌‌to‌‌participate‌‌in‌‌the‌‌                             
Agreement‌ ‌by‌ ‌electronic‌ ‌means.‌ ‌You‌ ‌hereby‌ ‌consent‌ ‌to‌ ‌receive‌ ‌such‌ ‌documents‌ ‌by‌‌                       
electronic‌‌delivery‌‌and‌‌agree‌‌to‌‌participate‌‌in‌‌the‌‌Agreement‌‌through‌‌the‌‌online‌‌system‌‌                         
of‌‌the‌‌Company’s‌‌plan‌‌administrator,‌‌or‌‌any‌‌other‌‌online‌‌system‌‌or‌‌electronic‌‌means‌‌that‌‌                           
the‌ ‌Company‌ ‌may‌ ‌decide,‌ ‌in‌ ‌its‌ ‌sole‌ ‌discretion,‌ ‌to‌ ‌use‌ ‌in‌ ‌the‌ ‌future.‌ ‌ 

‌ 
25.‌ Electronic‌ ‌Signatures.‌‌ ‌  

‌ 
Electronic‌ ‌signature‌ ‌means‌ ‌any‌ ‌electronic‌ ‌sound,‌ ‌symbol‌ ‌or‌ ‌process‌ ‌attached‌ ‌to‌ ‌or‌‌                       
logically‌‌associated‌‌with‌‌a‌‌record‌‌and‌‌executed‌‌and‌‌adopted‌‌by‌‌a‌‌party‌‌with‌‌the‌‌intent‌‌to‌‌                               
sign‌ ‌such‌ ‌record,‌ ‌including‌ ‌facsimile‌ ‌or‌ ‌email‌ ‌electronic‌ ‌signatures.‌‌Each‌‌party‌‌agrees‌‌                       
that‌‌this‌‌Agreement‌‌and‌‌any‌‌other‌‌documents‌‌to‌‌be‌‌delivered‌‌in‌‌connection‌‌herewith‌‌will‌‌                           
be‌‌electronically‌‌signed,‌‌and‌‌that‌‌any‌‌electronic‌‌signatures‌‌appearing‌‌on‌‌this‌‌Agreement‌‌                       
or‌ ‌such‌ ‌other‌ ‌documents‌ ‌are‌ ‌the‌ ‌same‌ ‌as‌ ‌handwritten‌ ‌signatures‌ ‌for‌ ‌the‌ ‌purposes‌ ‌of‌‌                           
validity,‌ ‌enforceability,‌ ‌and‌ ‌admissibility.‌ ‌ 

26.‌ Governing‌ ‌Law‌ ‌ 

This‌ ‌Agreement‌ ‌shall‌ ‌be‌ ‌governed‌ ‌by‌‌and‌‌construed‌‌in‌‌accordance‌‌with‌‌the‌‌governing‌‌                         
laws‌‌of‌‌the‌‌jurisdiction‌‌in‌‌which‌‌the‌‌Company‌‌is‌‌incorporated,‌‌unless‌‌otherwise‌‌provided‌‌                         
in‌ ‌Appendix‌ ‌1‌ ‌of‌ ‌this‌ ‌Agreement‌ ‌or‌ ‌in‌ ‌another‌ ‌suitable‌ ‌jurisdiction‌ ‌mutually‌ ‌agreed‌‌                         
between‌ ‌the‌ ‌Parties.‌ ‌If‌ ‌there‌ ‌is‌ ‌a‌ ‌conflict‌ ‌of‌ ‌law‌ ‌then‌ ‌the‌ ‌jurisdiction‌ ‌chosen‌ ‌in‌ ‌this‌‌                               
section‌ ‌shall‌ ‌prevail‌ ‌as‌ ‌the‌ ‌governing‌ ‌law.‌ ‌ 

‌ 

‌ 
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‌ 
27.‌ Copyright‌ ‌Policy.‌ ‌ 

‌ 
The‌‌content‌‌of‌‌this‌‌Plan‌‌is‌‌protected‌‌under‌‌applicable‌‌copyrights,‌‌trademarks‌‌and‌‌other‌‌                         
proprietary‌ ‌(including‌ ‌but‌ ‌not‌ ‌limited‌ ‌to‌ ‌intellectual‌ ‌property)‌ ‌rights.‌ ‌The‌ ‌copying,‌‌                     
redistribution,‌ ‌use,‌ ‌reuse‌ ‌or‌ ‌publication‌ ‌by‌ ‌you‌ ‌of‌ ‌any‌ ‌part‌ ‌of‌ ‌the‌ ‌Plan,‌ ‌is‌ ‌strictly‌‌                             
prohibited.‌ ‌ 

‌   

‌ 
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APPENDIX‌ ‌1‌ ‌to‌ ‌the‌ ‌ 
Service‌ ‌Provider‌ ‌Agreement‌ ‌(vSPA.21.8.20)‌‌ ‌  

‌ 
The‌ ‌full‌ ‌document‌ ‌can‌ ‌be‌ ‌found‌ ‌at:‌ ‌‌http://upstock.io/legaldocs/21.8.20‌‌ ‌.‌‌ ‌  
The‌ ‌URL‌ ‌address‌ ‌above‌ ‌is‌ ‌subject‌ ‌to‌ ‌change,‌ ‌Upstock‌ ‌will‌ ‌provide‌ ‌assistance‌ ‌in‌ ‌locating‌‌                           
relevant‌ ‌versions‌ ‌of‌ ‌the‌ ‌documents‌ ‌upon‌ ‌request.‌ ‌ 

‌ 
You‌ ‌are‌ ‌agreeing‌ ‌to‌ ‌the‌ ‌terms‌ ‌from‌ ‌the‌ ‌url‌ ‌above‌ ‌for‌ ‌the‌ ‌corresponding‌ ‌version‌ ‌number.‌ ‌ 

‌ 
‌ 

Document‌ ‌Version‌ ‌ 
The‌ ‌version‌ ‌of‌ ‌the‌ ‌document‌ ‌being‌ ‌signed‌ ‌is‌ ‌__________________‌ ‌(Upstock‌ ‌document‌‌                     
number,‌ ‌ie:‌ ‌“SPA.21.8.20”)‌ ‌ 

‌ 
‌ 

This‌ ‌Service‌ ‌Provider‌ ‌Agreement‌ ‌is‌ ‌made‌ ‌and‌ ‌effective‌ ‌on‌ ‌_______________(date).‌ ‌ 

BETWEEN‌ ‌ 

_________________________________________________________‌‌ 

(name‌‌of‌‌company)‌‌a‌‌________________________________________‌‌         

(jurisdiction,‌ ‌ie:‌ ‌Delaware‌ ‌Corporation)‌ ‌with‌ ‌its‌ ‌head‌ ‌office‌ ‌located‌‌                 

at:_______________________________________________________‌

__________________________________________________(address)‌ ‌ 

‌ 
‌ 

AND‌ ‌ 

________________________________________________________‌ ‌ 

(Service‌ ‌provider’s‌ ‌name)‌ ‌an‌ ‌individual‌ ‌whose‌ ‌address‌ ‌is‌ ‌ 

__________________________________________________________‌

__________________________________________________‌‌ 

(address).‌ ‌ 

‌ 
Paragraph‌ ‌2:‌ ‌ 

‌ 
“Company’s‌ ‌Business”‌ ‌shall‌ ‌mean‌ ‌the‌ ‌development,‌ ‌manufacture,‌ ‌marketing,‌‌               
distribution,‌‌or‌‌sale‌‌of,‌‌including‌‌research‌‌directed‌‌to,‌‌any‌‌product,‌‌service,‌‌or‌‌technology‌‌                         
in‌ ‌the‌ ‌_________________________________________________________________‌‌     
(specify‌ ‌industry)‌ ‌industry.‌ ‌ 

‌ 
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‌ 
‌ 

“Performance‌ ‌Equity‌ ‌Plan”‌‌ ‌means‌ ‌the______________________________________‌‌ 
_______________________________________(name‌ ‌of‌ ‌equity‌ ‌plan).‌ ‌Suggested‌ ‌name‌‌ 
of‌ ‌the‌ ‌plan‌ ‌is‌ ‌“Company‌ ‌name‌ ‌and‌ ‌year,”‌ ‌ie:‌ ‌Acme‌ ‌Company‌ ‌2021‌ ‌Performance‌ ‌Equity‌‌ 
Plan.‌ ‌ 

‌ 

Paragraph‌ ‌3.1:‌ 

The‌ ‌Service‌ ‌Provider‌ ‌holds‌ ‌a‌ ‌position‌ ‌with‌ ‌the‌ ‌company‌ ‌as‌‌                   

___________________________________________________‌‌(Employee/Independent‌‌   

Contractor/Community‌ ‌Contributor).‌ ‌ 

Paragraph‌ ‌3.2:‌ 

The‌ ‌Service‌ ‌Provider‌ ‌will‌ ‌commence‌ ‌work‌ ‌with‌ ‌the‌ ‌Company‌ ‌on_____________‌ ‌(date)‌ ‌.‌ ‌ 

The‌ ‌Service‌ ‌Provider‌ ‌will‌ ‌work‌ ‌___________‌ ‌(number)‌ ‌hours‌ ‌per‌ ‌month.‌ ‌ 

Paragraph‌ ‌4:‌ ‌ 

● The‌ ‌Service‌ ‌Provider’s‌ ‌principal‌ ‌place‌ ‌of‌ ‌work‌ ‌shall‌ ‌be‌ ‌located‌ ‌at‌‌                     
________________________________________________________________‌
___________________________________________________‌ ‌(address).‌ ‌ 

‌ 

● Not‌ ‌Applicable‌ ‌since‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌is‌ ‌not‌ ‌an‌ ‌Employee.‌ ‌ 

‌ 

Paragraph‌ ‌5.1:‌ 

The‌ ‌Service‌ ‌Provider‌ ‌will‌ ‌be‌ ‌expected‌ ‌to‌ ‌perform‌ ‌the‌ ‌following‌ ‌services:‌‌ ‌  

______________________________________________________________________‌
______________________________________________________________________‌
______________________________________________________________________‌
______________________________________________________________________‌
_____________________________________‌ ‌(describe‌ ‌services‌ ‌to‌ ‌be‌ ‌provided).‌ ‌ ‌   

‌ 
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Paragraph‌ ‌6.1:‌ 

● The‌ ‌Service‌ ‌Provider‌ ‌shall‌ ‌receive‌ ‌a‌ ‌base‌ ‌salary‌ ‌of‌‌                 
_____________________________‌ ‌(amount)‌ ‌per‌ ‌year‌ ‌payable‌ ‌in‌ ‌regular‌ ‌and‌ ‌equal‌‌                 
installments‌ ‌in‌ ‌accordance‌ ‌with‌ ‌the‌ ‌Company’s‌ ‌regular‌ ‌payroll‌ ‌schedule‌ ‌and‌ ‌practices.‌ ‌ 

‌ 

● Not‌ ‌Applicable‌ ‌since‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌is‌ ‌not‌ ‌an‌ ‌Employee.‌ ‌ 

‌ 

Paragraph‌ ‌6.3.1:‌ ‌ 

Cash‌ ‌Rate‌ ‌per‌ ‌hour:‌ _________________‌ ‌(amount)‌ ‌ 

Monthly‌ ‌Cash‌ ‌Limit:‌ _________________‌ ‌(amount)‌ ‌ 

Cash‌ ‌Rate‌ ‌may‌ ‌be‌ ‌changed‌ ‌at‌ ‌any‌ ‌time‌ ‌without‌ ‌Participant’s‌ ‌consent.‌ ‌For‌ ‌the‌‌                         
current‌ ‌rate‌ ‌refer‌ ‌to‌ ‌the‌ ‌Upstock‌ ‌Dashboard.‌ ‌ 

‌ 

● Eligible‌ ‌to‌ ‌participate‌ ‌in‌ ‌the‌ ‌________________________________________‌‌           
____________________(name‌ ‌of‌ ‌equity‌ ‌plan)‌ ‌Performance‌ ‌Equity‌ ‌Plan.‌‌             
(Suggested‌ ‌name‌ ‌of‌ ‌the‌‌plan‌‌is‌‌“Company‌‌name‌‌and‌‌year,”‌‌ie:‌‌Acme‌‌Company‌‌                         
2021‌ ‌Performance‌ ‌Equity‌ ‌Plan);‌ ‌ 

‌ 

● Eligible‌ ‌to‌ ‌participate‌ ‌in‌ ‌the‌ ‌Profit‌ ‌Bonus‌ ‌Plan‌ ‌(see‌ ‌the‌ ‌“‌Profit‌ ‌Bonus‌ ‌Plan‌”).‌ ‌ 

‌ 

Paragraph‌ ‌8:‌ ‌ 

● The‌ ‌Service‌ ‌Provider‌ ‌will‌ ‌be‌ ‌entitled‌ ‌to___________‌ ‌(number‌ ‌of‌ ‌days)‌ ‌of‌ ‌paid‌‌                       
vacation,‌ ‌________‌ ‌(number‌ ‌of‌ ‌days)‌ ‌sickness‌ ‌and‌ ‌personal‌ ‌leave‌ ‌each‌ ‌year‌‌                     
during‌ ‌the‌ ‌term‌ ‌of‌ ‌this‌ ‌Agreement.‌ ‌ 

‌ 

● Not‌ ‌Applicable‌ ‌since‌ ‌the‌ ‌Service‌ ‌Provider‌ ‌is‌ ‌not‌ ‌an‌ ‌Employee.‌ ‌ 

‌ 

‌ 
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Paragraph‌ ‌12:‌ ‌ 

The‌ ‌Service‌ ‌Provider‌ ‌covenants‌ ‌that‌ ‌during‌ ‌the‌ ‌Term‌ ‌of‌ ‌this‌ ‌Agreement‌ ‌and‌ ‌for‌ ‌the‌‌                           
period‌ ‌of‌ ‌________________‌ ‌(0,‌ ‌6‌ ‌months‌ ‌or‌ ‌12‌ ‌months)‌ ‌immediately‌ ‌thereafter‌ ‌the‌‌                       
Service‌ ‌Provider‌ ‌will‌ ‌not,‌ ‌without‌ ‌the‌ ‌express‌ ‌written‌ ‌consent‌ ‌of‌ ‌an‌ ‌authorized‌‌                       
representative‌ ‌of‌ ‌the‌ ‌Company,‌ ‌perform‌ ‌any‌ ‌acts‌ ‌described‌ ‌in‌ ‌P‌ ‌12‌ ‌of‌ ‌the‌ ‌Agreement.‌ ‌ 

Paragraph‌ ‌26:‌ ‌ 

This‌ ‌Agreement‌ ‌shall‌ ‌be‌ ‌governed‌ ‌by‌‌and‌‌construed‌‌in‌‌accordance‌‌with‌‌the‌‌governing‌‌                         
laws‌ ‌of‌ ‌_____________________________‌ ‌(country‌ ‌or‌ ‌state.)‌ ‌ 

‌ 
Additional‌ ‌Terms‌ ‌(optional):‌ ‌ 

‌ 

IN‌‌WITNESS‌‌WHEREOF,‌‌the‌‌parties‌‌hereto‌‌acknowledge‌‌that‌‌they‌‌have‌‌read‌‌the‌‌full‌‌version‌‌of‌‌                             
‌ 
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this‌ ‌Agreement,‌ ‌fully‌ ‌understand‌ ‌it,‌ ‌and‌ ‌have‌ ‌freely‌ ‌and‌ ‌voluntarily‌ ‌entered‌ ‌into‌ ‌it‌ ‌on‌‌                           
_____________________‌ ‌(date).‌ ‌ 

‌ 

For‌ ‌and‌ ‌on‌ ‌behalf‌ ‌of‌ ‌the‌ ‌Company‌ ‌ 

Signature:‌ ____________________________‌ ‌ 

Name‌ ‌&‌ ‌Position:‌ ____________________________‌ ‌ 

Email‌ ‌Address:‌ ____________________________‌ ‌ 

Note:‌ ‌Notices‌ ‌under‌ ‌clause‌ ‌17‌ ‌can‌ ‌be‌ ‌sent‌ ‌to‌ ‌this‌ ‌email‌ ‌address.‌ ‌Please‌ ‌choose‌ ‌an‌ ‌email‌ ‌address‌ ‌which‌ ‌you‌ ‌will‌ ‌use‌ ‌long-term‌ ‌ 

Service‌ ‌Provider‌ ‌ 

Signature:‌ ___________________________‌ ‌ 

Name:‌ ___________________________‌ ‌ 

Email‌ ‌Address:‌ ___________________________‌ ‌ 

Note:‌ ‌Notices‌ ‌under‌ ‌clause‌ ‌17‌ ‌can‌ ‌be‌ ‌sent‌ ‌to‌ ‌this‌ ‌email‌ ‌address.‌ ‌Please‌ ‌choose‌ ‌an‌ ‌email‌ ‌address‌ ‌which‌ ‌you‌ ‌will‌ ‌use‌ ‌long-term‌ ‌ 

‌ 

‌ 
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