[bookmark: _Hlk108012074]CONSULTING AGREEMENT

	This Consulting Agreement (“Agreement”) is made as of  Click or tap here to enter text. by and between Advantus, Corp., a Florida corporation with its principal place of business at 12276 San Jose Blvd., Ste. 618, Jacksonville, FL 32223 (“Company” or “Advantus”) and Click or tap here to enter text., an individual, with his principal place of business located at  Click or tap here to enter text. (“Consultant”).

BACKGROUND

A. Consultant is experienced in providing consulting services for Click or tap here to enter text. (collectively “Click or tap here to enter text.”).  

B. The parties desire Consultant to consult with Company from time to time regarding Programming matters.
	
NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, the parties agree as follows:

1. Consulting. Consultant agrees to provide consulting services regarding Click or tap here to enter text. matters during the Consulting Period (as defined below).  The Consulting services shall be provided as mutually agreed upon by the Company and Consultant.

2. Compensation.	The compensation for the consulting services under the Agreement is Click or tap here to enter text. paid within two weeks of Advantus receiving an invoice from Consultant.

3. Consulting Period. The “Consulting Period” commences on execution of the Agreement and ends on the 30th day after notice is given by either party.

4. Return of Company Items.  Consultant shall, at any time upon request by Company and, in any event, upon termination of the Consulting Period, immediately return to Company all equipment and other items that belong to Company and any and all documents and other items (e.g., hard drives, thumb drives, magnetic media, etc.) that belong to Company or contain information related in any way to Company or Company's businesses, including without limitation Confidential Business Information (as defined below).  Consultant acknowledges that all such documents and items are now and will always remain the exclusive and confidential property of Company.

5. Confidential Business Information.  

a. Acknowledgment.  Consultant recognizes and acknowledges that the confidential and/or proprietary information of Company (collectively, "Confidential Business Information") belongs to Company and includes but is not limited to the following:

i. All information that is a trade secret under applicable trade secret or other law;

ii. All information concerning current and planned manufacturing or distribution methods and processes, customer lists, current and anticipated customer requirements, price lists, customer pricing, market studies and business plans as well as proposals and presentations to customers, all as pertaining to the Company or the Company’s customers;

iii. All information concerning the business and affairs of Company including financial projections and budgets, pricing, pricing models, customer terms, direct import models, direct import terms, direct import pricing, general pricing discount structure, customer specific pricing, customer specific programs, any and all rebates and allowances, historical, current and projected sales, business plans, strategic plans, marketing and advertising plans, publications, current and prospective client, customer, supplier, vendor and agent lists, files, contacts and locations, contracts, the names and backgrounds of key personnel, however documented; and

iv. All proposals, notes, analyses, compilations, studies, summaries and other material prepared by Company, or representative at the request of, or on behalf of Company.

v. Information shall not be considered “Confidential Business Information” to the extent Consultant proves (i) it is publicly known through no fault of Consultant; and (ii) it is derived or received by Consultant independent of Company and its customers from a source that has a legal right to disclose the information.

vi. In the event that the disclosure of any Confidential Business Information disclosed hereunder is required by governmental or judicial law, regulation or ruling (including pursuant to subpoena or other court or administrative mess) Consultant shall give prior written notice to the Advantus as far in advance as is reasonably possible.  Consultant shall cooperate with Advantus in the event that Advantus seeks a protective order or other appropriate remedy to prevent such disclosure and, if such a protective order or other remedy cannot be obtained by Advantus, then Consultant shall disclose only that portion of such Confidential Business Information legally required to be disclosed and shall use its best efforts to obtain reliable assurances from the recipient that it will accord confidential treatment to such Confidential Business Information.

vii. Consultant expressly agrees that all information and documents relating to the employees of Advantus are Confidential Business Information.

b. Third Party Information.  Confidential Business Information also includes proprietary or confidential information that is disclosed to Consultant by any third party, such as a customer, who may disclose such information to Consultant in connection with the Consultant representing Company.

c. Limitation. If any information that Company deems to be a trade secret or deems to be confidential or proprietary is found by a court of competent jurisdiction not to be a trade secret for purposes of this Agreement, such information shall still be considered Confidential Business Information for purposes of this Agreement.

d. Non-Disclosure.  Consultant shall not disclose any Confidential Business Information for any reason whatsoever to any person, firm, corporation, association or other entity for any reason or purpose whatsoever, other than to Company.  

e. Non-Use.  Consultant shall not use the Confidential Business Information for any purpose other than providing services to Company.  

f. Duty to Protect.  Consultant shall use best efforts to protect the Confidential Business Information from unauthorized use or disclosure.	


6. Confidential Business Information - Proprietary Interest.  Consultant understands and agrees that all such Confidential Business Information is and shall remain, at all times, the sole property of Company; and that Consultant obtains no proprietary interest in any Confidential Business Information developed or acquired in the course of Consultant providing services to Company.


7. Relationship of the Parties. 

a. No Binding Authority.  Nothing contained in this Agreement shall be construed to make Consultant an employee, agent, legal representative, partner or joint venture of Company, nor shall either party have any authority to bind the other in any respect, it being intended that each shall remain an independent contractor responsible for its own actions. 

b. Independent Contractor.  It is the intention of the parties and acknowledged by the parties that neither the Consultant nor any of the employees or agents of Consultant shall be deemed to be the servants or employees of Company for any purpose whatsoever. Consultant agrees that Consultant is and shall be an independent contractor and shall not take any actions contrary to that status. Consultant is responsible to Company merely for the results to be accomplished and not for the means and methods for accomplishing the results. 

c. Expenses.   Consultant shall be responsible for all of Consultant’s expenses in connection with the performance of Consultant’s duties under this Agreement; provided however that Advantus shall reimburse Consultant for those reasonable and necessary expenses which Advantus agrees in advance in writing that Advantus will reimburse. 

8. Indemnity. Each party agrees to indemnify, defend and hold harmless the other party and its officers, directors, employees and agents from and against any and all liabilities, damages, costs, or expenses (including, but not limited to, court costs and reasonable attorneys’ fees) arising out of, or resulting from any breach of this Agreement for which that party is responsible. Company shall be entitled to set-off against any compensation payment otherwise owed to Consultant for any damages incurred by Company pursuant to a breach by Consultant of Consultant’s obligations under this Agreement.

9. Notices. Any notices required or permitted under this Agreement shall be given to the addressee in writing at the address shown above or at such other address as either party may by written notice to the other party have designated. Any such notice shall be deemed given three (3) business days after deposit in the U.S. Mail for registered or certified delivery, postage prepaid, or, if earlier, upon actual receipt.

10. Compliance with Laws. Consultant hereby agrees to comply with all applicable laws in the performance of Consultant’s duties under this Agreement.

11. Default and Remedies.  Consultant acknowledges that a breach by Consultant will cause such damage to Company as may be irreparable or impossible of ascertainment, and Consultant agrees that Company will, as a matter of course, be entitled to an injunction issued out of any court of competent jurisdiction restraining such violation or any further violations by Consultant, and such rights to injunction shall be cumulative and in addition to any other remedies which Company may have under the provisions of this Agreement.  Nothing herein shall be construed as in any way limiting the rights of Company to enforce this Agreement or to avail itself of any remedies available to it in law, equity or otherwise.

12. WAIVER OF JURY TRIAL.  EACH PARTY HEREBY COVENANTS AND AGREES THAT IN ANY LITIGATION, SUIT, ACTION, COUNTERCLAIM, OR PROCEEDING, WHETHER AT LAW OR IN EQUITY, WHICH ARISES OUT OF CONCERNS, OR RELATES TO THIS AGREEMENT, ANY AND ALL TRANSACTIONS CONTEMPLATED HEREUNDER, THE PERFORMANCE HEREOF, OR THE RELATIONSHIP CREATED HEREBY, WHETHER GROUNDED IN CONTRACT, TORT, STRICT LIABILITY, OR OTHERWISE, TRIAL SHALL BE TO A JUDGE OF A COURT OF COMPETENT JURISDICTION AND NOT TO A JURY. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT THAT PARTY MAY HAVE TO A TRIAL BY JURY.  ANY PARTY MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO OF THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.  NEITHER PARTY HAS MADE OR RELIED UPON ANY ORAL REPRESENTATIONS TO OR BY THE OTHER PARTY REGARDING THE ENFORCEABILITY OF THIS PROVISION.  EACH PARTY HAS READ AND UNDERSTANDS THE EFFECT OF THIS JURY WAIVER PROVISION.

13. Miscellaneous. 

a. Attorneys' Fees.  If any legal action, arbitration proceeding or similar proceeding is brought for the enforcement or interpretation of this Agreement or any of its provisions, the successful or prevailing party or parties shall be entitled to recover reasonable attorneys' fees in addition to any other relief which may be granted. This shall apply without limitation to any appeals or remands. 

b. Headings.  The descriptive headings of this Agreement are intended for reference only and shall not affect the construction or interpretation of this Agreement.

c. Gender; Number.  All terms and words used in this Agreement, regardless of the gender in which they are used shall be construed to include any other gender, masculine, feminine, or neuter, as the context or sense of this Agreement or any section of this Agreement may require as if such words had been fully and properly written in the appropriate gender. The singular shall include the plural and plural shall include singular.

d. Construction.  The parties have discussed and reviewed the content of this Agreement. Both parties had the opportunity to consult counsel prior to executing this Agreement.  In the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by both Consultant and Company and no presumption or burden of proof shall arise favoring or disfavoring either by virtue of the authorship of any of the provisions of this Agreement.

e. Florida Law, Jurisdiction, Venue and Service of Process.  This Agreement shall be governed by, interpreted and enforced in accordance with Florida law without giving effect to the principles of conflicts of laws thereof. The parties agree that the courts of the State of Florida and the federal courts of the United States located in the State of Florida shall have exclusive jurisdiction over any dispute, claim or controversy which may arise involving this Agreement or its subject matter.  The parties waive any defense of lack of personal jurisdiction that any of them may have otherwise had to an action brought in Florida. The parties agree that exclusive venue shall lie solely in the appropriate federal or state court located in Duval County, Florida. Notwithstanding the foregoing, the jurisdiction and venue provisions shall not prohibit a party from commencing an action in any court with otherwise appropriate jurisdiction for the purpose of enforcing this choice of forum provision, and bringing such an action shall not serve to waive such party’s rights under the choice of forum provision. The parties irrevocably submit and consent to the above jurisdiction and chosen venue and except as provided herein waive any right they may have to bring or maintain an action in any other jurisdiction or venue or seek any change of jurisdiction or venue or that such venue is inconvenient. The parties agree that service of process in any proceeding in any such court may be effected by Certified Mail at the addresses in this Agreement.
 
f. Entire Agreement.  This instrument contains the entire agreement of the parties and supersedes any prior understanding, agreements, or representations by or between the parties, written or oral.  It may not be changed orally or by any pattern of conduct of either party, but only by an agreement in writing signed by the party against whom enforcement of any waiver, change, modification, extension or discharge is sought.

IN WITNESS WHEREOF, the parties hereto have signed, or have duly caused to be signed, this Agreement as of the date first above written.


ADVANTUS, CORP., a Florida corporation		CONSULTANT




By: 							By: 						
Name:   Click or tap here to enter text.			Name: Click or tap here to enter text.
Title: 	Click or tap here to enter text.			Title: 	Click or tap here to enter text.
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