CONSULTANT AGREEMENT

This consultant agreement (“the Agreement”) is entered into by and between Art & Logic, Inc. (“Art & Logic”) and Bert Mahoney (“Consultant”).  This Agreement sets forth the terms and conditions which shall govern the provision of services by Consultant to Art & Logic.  

1.
Services of Consultant.

1.1.  
Scope of Services.  Consultant agrees to perform the following services pursuant to this Agreement (“Services”):  Software Development and Design.  Consultant and Art & Logic recognize that Consultant may perform additional services or work on additional projects for Art & Logic during the Term of this Agreement.  Consultant agrees to obtain written approval prior to commencing any services or project.

1.2.  
Method of Performing Services.  Consultant represents that Consultant has the qualifications and ability to perform all Services in a professional manner without the advice, control or supervision of Art & Logic.  Consultant will determine the method, details and means of performing the Services, as well as the hours required to perform the Services.

2.
Term.  This Agreement shall commence on June 06, 2016 and, unless sooner terminated in accordance with Paragraph 8 below, shall terminate automatically one (1) year from Consultant’s completion of the Services and all additional services provided pursuant to Paragraph 1.1 above. 

3.
Compensation.

3.1.
Payment.  Art & Logic agrees to pay Consultant Forty US Dollars ($40) per hour for performance of the Services hereunder.  Before undertaking work in excess of Forty (40) hours per week, Consultant must receive prior approval from Member of the Management Team.

3.2.
Terms of Payment.  Consultant shall invoice Art & Logic on a monthly basis for Consultant’s performance of the Services hereunder.  Art & Logic shall pay each invoice 30 to 45 days after Art & Logic’s receipt of invoice from Consultant.

3.3.
No Withholding.  As an independent contractor, Consultant is solely responsible for payment of its income taxes and other taxes.  Consultant agrees to make such tax payments as may be required by applicable law.  Art & Logic shall not make any employer contribution with respect to Consultant’s compensation under the Agreement and Art & Logic shall not withhold from Consultant’s compensation any sum for any state or federal income tax, unemployment insurance tax or disability insurance tax, or as employee contributions under FICA or any state or federal unemployment, welfare or health insurance program.  Art & Logic will report compensation paid to Consultant under this Agreement on a Form 1099 at the end of each calendar year in which Consultant performs Services.

3.4.
Expenses.  Art & Logic shall not be liable to Consultant for any expenses paid or incurred by Consultant unless otherwise agreed to in writing.

4.
Relationship of the Parties.

4.1.  
Independent Contractor.  Consultant enters into this Agreement as, and shall continue to be, an independent contractor.  Under no circumstances shall Consultant look to Art & Logic as its employer, partner, joint venturer, agent or principal.  Consultant shall exercise full and exclusive control over the employment, supervision, conduct and compensation of its employees and agents performing Services hereunder.  Throughout the term of this Agreement, Consultant shall be responsible for Consultant’s own acts and the acts of Consultant’s employees and agents.

4.2.  
Permits and Licenses.  Consultant shall maintain, at Consultant’s own expense and in Consultant’s own name, such licenses, permits, registrations and identification numbers as are necessary to perform Services hereunder as an independent contractor.  

4.3.  
Non-Exclusive Relationship.  The Services provided by Consultant under this Agreement are not the exclusive activity of Consultant.  Consistent with Consultant’s performance of the Services hereunder, Consultant may undertake such additional projects and perform services for such additional persons or companies as Consultant sees fit.

4.4.
No Authority to Bind.  Consultant shall have no authority to enter into contracts or agreements on behalf of Art & Logic or otherwise bind Art & Logic with third parties.   

5.
Indemnification.  To the fullest extent permitted by law, Consultant shall and hereby does indemnify, defend and hold harmless Art & Logic and all of Art & Logic’s respective officers, directors, partners, employees, shareholders and agents (collectively, “Indemnified Parties”) from and against any claim, demand, loss, expense or other liability, including, without limitation, attorneys’ fees and costs, directly or indirectly arising out of or related to this Agreement, performance hereunder or termination hereof, except where such claim, demand, loss, expense or other liability results directly from the sole active negligence or willful misconduct of Art & Logic.  This indemnity shall be for the benefit of the Indemnified Parties, their heirs, legal representatives, successors and assigns, and shall cover the acts and omissions of Consultant, Consultant’s employees and agents.  This indemnity shall cover, without limitation, the following:

5.1.
Failure of Consultant, Consultant’s employees or agents to perform or observe any of the covenants or agreements to be performed or observed under this Agreement;

5.2.
Acts or omissions of Consultant, Consultant’s employees or agents in performing the Services herein giving rise to injury to persons or property; 

5.3.
Willful misconduct of Consultant, Consultant’s employees or agents in connection with the performance of the Services herein, including all acts of commission or omission in such connection; 

5.4.
Actions of Consultant, Consultant’s employees or agents, outside the scope of authority conferred by this Agreement; 

5.5.
Negligence of Consultant, Consultant’s employees or agents, whether ordinary negligence or gross negligence;

5.6.
Failure of Consultant, Consultant’s employees or agents to properly or timely perform the Services herein; and

5.7.
Failure of Consultant, Consultant’s employees or agents to comply with all laws, rules, ordinances and regulations, promulgated by any governmental or quasi-governmental authority having jurisdiction.  

6.
No Employment-Related Benefits.  Notwithstanding the provisions of any of Art & Logic’s benefit plan documents, Consultant shall have no claim under this Agreement against Art & Logic for workers’ compensation, unemployment insurance or compensation, vacation time, vacation pay, sick leave, retirement benefits, health or life insurance, social security benefits, disability insurance benefits, or any other employee benefits relating to the Services Consultant shall perform in accordance with this Agreement.  Consultant expressly waives any and all claims to all such benefits.

7.
Insurance.  At all times during the term of this Agreement, Consultant shall maintain, at its own cost and in its own name:  (a) workers’ compensation insurance in compliance with applicable statutory requirements; and (b) appropriate insurance coverage to cover any losses it may incur as a result of its actions or the actions of its employees and agents in performing Services hereunder. 

8.
Termination.

8.1.
Termination on Notice.  Either Consultant or Art & Logic may terminate this Agreement with or without cause upon 10 days written notice to the other party.  

8.2.
 Termination on Default.  In the event of a default or material breach of this Agreement by either party, the other party shall provide written notice of such default or breach.  If the default or breach is not cured within 10 days after notice is given, the Agreement shall terminate immediately.

8.3.
 Obligations on Termination.  In the event of termination of this Agreement for any reason, whether under this Paragraph 8 or Paragraph 2 above, the sole obligations of the parties shall be:  (i) payment by Art & Logic to Consultant of compensation for any Services Consultant has already performed, and for which Consultant has not yet been paid, at the time of such termination; and (ii) performance of any obligations arising under the provisions of this Agreement which survive its termination, as identified in Paragraph 18 below.

9.
Confidentiality.

9.1.
Confidential Information.  In the course of providing services to Art & Logic, Consultant will acquire access to “Confidential Information” (as defined herein).  Confidential Information is all information of, about or concerning the businesses of Art & Logic and its clients that derives actual or potential economic value from not being known to Art & Logic’s and its clients’ competitors or the public.  Confidential Information will include, among other things, any and all information disclosed to Consultant or known by Consultant as a consequence of Consultant’s engagement with Art & Logic that is not generally known outside Art & Logic about Art & Logic's businesses, finances, operations, officers, directors, shareholders, employees, vendors, contractors, processes, technology, inventions, computer programs, source code, object code, products, models, formulae, compositions, sales, designs, services, research projects, clients, client lists, accounts, billing methods, pricing, data, sources of supply, business methods, marketing, production techniques, merchandising techniques, systems, plans, internal affairs, legal affairs, business affairs, advertising procedures, operating procedures, potential or existing reorganization plans, patents, trademarks, copyrights, any and all information entrusted to Art & Logic by third parties, and any and all information defined as "Trade Secrets" under the Uniform Trade Secrets Act.  Confidential Information may be contained in written materials, handwritten notes, verbal communications, tape recordings, the unwritten knowledge of employees, and/or any other tangible medium of expression, including, but not limited to, hard disk and soft disk drive mechanisms, and CDROMs.  

9.2.  
No Unauthorized Disclosure or Use.  In consideration of Art & Logic’s agreement to engage Consultant, Consultant agrees that Consultant shall at all times, both during and after Consultant’s provision of Services to Art & Logic, maintain the confidentiality of all Confidential Information.  That is, Consultant shall not reproduce, summarize, copy, disclose or otherwise communicate any Confidential Information to any person or entity, whether directly or indirectly, except to the limited extent actually necessary to perform the Services for which Consultant has been engaged.  Moreover, unless Consultant has received the prior written consent of Art & Logic in each instance, Consultant shall not use any Confidential Information for any purpose except as required to perform the Services hereunder.  Consultant agrees that if Consultant becomes aware of any unauthorized use, disclosure or communication of Confidential Information by anyone, Consultant shall inform Art & Logic at once.

9.3.
Ownership of Materials.  Consultant acknowledges and agrees that all “Confidential Information” as defined in paragraph 9.1 that exists now or shall exist in the future, and whether or not such Confidential Information is created, improved upon or otherwise obtained by Consultant during Consultant’s engagement with Art & Logic is and shall remain the exclusive property of Art & Logic.  Consultant further agrees all work product created by Consultant under this agreement on behalf of Art & Logic or its clients are to be classified as “Company Materials” and shall remain the exclusive property of Art & Logic.  This work product includes all source code, documents, reports, notes, compilations, sketches, models and similar materials.  Consultant acknowledges and agrees that Consultant has no right, title or interest whatsoever in or to such materials and that such materials shall constitute “works made for hire” under the copyright laws of the United States.  To the fullest extent permitted by law, Consultant irrevocably assigns to Art & Logic, to the extent Art & Logic does not already own such rights, all rights, title and interest in and to all Confidential Information, including, without limitation, all copyrights, trademarks and patents pertaining thereto and all renewals, extensions, subdivisions and continuations in interest thereof.  

9.4.  
Return of Confidential Information and Company Property.  Consultant shall immediately deliver to Art & Logic all Confidential Information and Company Materials  (including originals and all copies thereof), and all other Company property, including, but not limited to, all Company equipment, upon termination of this Agreement for any reason, or at any time upon request of Art & Logic. Consultant shall destroy all computer readable Confidential Information remaining after Confidential Information and Company Property has been returned. 

9.5.
Assistance.  Consultant agrees that Art & Logic may apply for or pursue applications to register rights and initiate legal action to protect or prevent the infringement of rights in any Confidential Information or Company Materials, as those terms are defined herein, made or conceived by Consultant during Consultant’s engagement by Art & Logic, both prior to or subsequent to Consultant’s execution of the Agreement, or in any other results or proceeds of Consultant's services for Art & Logic.  If Art & Logic chooses to take any such action, either during or after the Term of this Agreement, Consultant agrees to:  (a) take any action Art & Logic may determine to be necessary or desirable in connection with the exercise and/or protection of these rights; and (b) execute and deliver to Art & Logic, in a form suitable to it, any documents necessary or required by Art & Logic to obtain, exercise or protect such rights, including, without limitation, patent and copyright applications.

9.6.
Disclosure of Conflicts.  Upon execution of this Agreement and as appropriate thereafter, Consultant shall disclose to Art & Logic any outside activities or interests, including, without limitation, any ownership or other participation in the development of any inventions or intellectual property which conflict with, may conflict with, or are directly or indirectly related to, any aspect of Art & Logic’s business.

9.7.
Injunctive Relief.  Consultant acknowledges that a breach of any provision of this Paragraph 9 by Consultant or at Consultant’s direction will cause great and irreparable harm to Art & Logic for which it shall have no adequate remedy at law.  Therefore, in addition to any other rights and remedies Art & Logic may have, Consultant agrees that Art & Logic, without posting any bond, shall be entitled to obtain, and Consultant agrees not to oppose a request for, injunctive and other equitable relief to prevent a breach or continued breach of this Paragraph 9.  Consultant acknowledges that this Paragraph 9 shall be specifically enforceable in accordance with its terms.  Consultant further acknowledges that any breach of any of the terms and conditions of this Paragraph 9 while Consultant is providing services to Art & Logic may result in the immediate termination of Consultant’s relationship with Art & Logic. 

9.8.
Representations and Warranties.  Consultant represents and warrants that Consultant has the right to grant to Art & Logic all of the rights that are granted in this Paragraph 9 and that no permission, grant or consent of any other person is necessary in order for Consultant to grant Art & Logic the rights hereunder.  Consultant further represents and warrants that Art & Logic’s use of such Confidential Information and Company Materials will not violate Consultant’s rights or the rights of anyone claiming by or through Consultant.  Consultant represents and warrants to Art & Logic that Consultant has not entered into any agreements with any party that would interfere or be inconsistent with Consultant’s covenants, representations and warranties herein. 

9.9.
Survival of Paragraph.  Consultant understands that the ending of Consultant’s relationship with Art & Logic, for whatever reason, shall not affect Art & Logic’s rights, the rights of any of Art & Logic’s affiliates, or Consultant’s obligations under this Paragraph 9 of this Agreement, all of which survive the ending Consultant’s relationship with Art & Logic.

10.0
No Solicitation. While Consultant is providing services to Art & Logic pursuant to the Agreement and for a period of two years thereafter, unless Consultant has obtained the prior written approval of an officer of Art & Logic, Consultant will not:  (i) solicit or attempt to solicit for its benefit or the benefit of any person or entity other than Art & Logic, the business of any current Company client or any person or entity which has been a Company client during the preceding twelve months; (ii) accept employment at any current Company client or any person or entity which has been a Company client during the preceding twelve months; (iii) employ, attempt to employ or solicit for employment by others, any Company employee or any person who within the preceding twelve months has been a Company employee; or (iv) induce or attempt to induce any client, consultant, independent contractor or other third party to sever its relationship with Art & Logic.

11.0
Notice.  Where this Agreement provides for written notice, such notice shall be deemed conclusively to have been given:  when delivered, if delivered to the other party in person or by telecopy; or five business days after such notice has been sent by United States mail, registered or certified, return receipt requested, postage prepaid, and addressed to the other party as set forth below:

To Art & Logic:


Art & Logic, Inc.

2 North Lake Ave, Suite 1050

Pasadena, CA  91101

Attention: Robert Bajoras

To Consultant:  

Anne Barkett
7587 Weather Worn Way, Unit E

Columbia, MD 21046

12.0
Arbitration.  Any claim, controversy or dispute arising out of or in any way relating to this Agreement, performance hereunder or termination hereof shall be adjudicated by final and binding arbitration in accordance with the commercial arbitration rules of the American Arbitration Association in effect at the time the demand for arbitration is made.  The arbitration shall be heard on an expedited basis in Los Angeles, California.  California Code of Civil Procedure Section 1283.05, which provides for certain discovery rights, shall apply to any arbitration.  The arbitrator(s) shall apply, as applicable, federal or California substantive law and law of remedies.  The remedial authority of the arbitrator(s) shall be no greater than that which is available under the statutory or common law theory asserted.  Either Art & Logic or Consultant may bring an action in any court of competent jurisdiction, if necessary, to compel arbitration under this provision, to obtain preliminary relief in support of claims to be adjudicated by arbitration, or to enforce an arbitration award.  A judgment upon any award rendered by the arbitrator may be entered in any court having jurisdiction.  ART & LOGIC  AND CONTRACTOR UNDERSTAND AND AGREE THAT BY SIGNING THIS AGREEMENT, ART & LOGIC AND CONTRACTOR ARE GIVING UP THE RIGHT TO A JURY TRIAL AND TO A TRIAL IN A COURT OF LAW.

13.0
Entire Agreement.  This Agreement constitutes the entire and complete understanding between Art & Logic and Consultant concerning the subject matter herein.  All prior representations, agreements and understandings between Art & Logic and Consultant, whether oral or written, have been fully and completely merged herein and are fully superseded by this Agreement.  

14.0
Amendment/Waiver.  This Agreement may be amended, supplemented, modified, or rescinded only through an express written instrument signed by both Art & Logic and Consultant.  The waiver or failure to enforce any provision of this Agreement shall not operate as a waiver of any future breach of such provision or any provision herein.

15.0
Non-Assignment.  This Agreement is non-assignable.  Unless Art & Logic grants its prior written approval, any attempt by Consultant to assign, subcontract or transfer all or part of this Agreement shall be void and unenforceable.

16.0
Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of California.

17.0
Severability.  Should any provision of this Agreement be held invalid, void or unenforceable by an arbitrator or a court of competent jurisdiction, such adjudication shall in no way affect the validity or enforcement of the remainder of this Agreement, and the provision affected shall be curtailed only to the extent necessary to bring the Agreement within the applicable requirements of the law.

18.0
Survival.  All covenants and agreements contained in Paragraphs 5, 8, 9, 10, 11 and 12 of this Agreement shall survive the termination of this Agreement.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement.

ART & LOGIC, INC.  

By:____________________________      

Dated: ____________________

Its: President     

BERT MAHONEY
By:____________________________      

Dated: ____________________
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