    CONSULTANT/INDEPENDENT CONTRACTOR AGREEMENT (1099)
This Agreement is by and between Skyline Ultd Inc., a Delaware Corporation (hereinafter 
"Skyline"), and _     _, (hereinafter "Consultant").  Whereas, Skyline desires the services of Consultant and Consultant desires and agrees to perform such services for Skyline.    
Now, therefore, in consideration of the mutual promises and undertakings set forth herein, Skyline hereby retains Consultant to perform the consulting services specified here-in.  There shall be no substitution for the person named above (Consultant) without Skyline’s prior written consent. Consultant shall perform such services during the term of this Agreement, commencing on the date of ratification, and terminating two years from that date, unless sooner terminated
1.0
SCOPE OF SERVICES AND TERM
Primary services to be provided by Consultant will be the services as described in the government SOW/contract awarded to Skyline, but not limited to those activities and other consulting activities or consulting services with respect to any service offered now or in the future by Skyline. 
2.0 RECORDS

Consultant shall have access to Skyline’s automated systems if required to maintain records relating to their performance under this Agreement and to expenses incurred in connection therewith and shall provide Skyline an invoice (or Skyline time sheet) of such records by the 25th of each month.  
3.0 TAXES

Consultant shall have sole responsibility for payment of all federal, state and local taxes or contributions imposed or required under unemployment insurance, social security and income tax laws and for filing all required tax forms with respect to any amounts paid by Skyline to Consultant hereunder.  Consultant shall indemnify and hold Skyline harmless against any claim or liability (including penalties) resulting from failure of Consultant to pay such taxes or contributions, or failure of Consultant to file any such tax forms. 

4.0
INVENTIONS, CREATIONS, IMPROVEMENT OR OTHER 
DEVELOPMENTS
Consultant shall disclose and does hereby assign to Skyline, its successors and assigns, any and all inventions, creations, mask works, improvements, or other developments, each whether patentable, copyrightable or not, which Consultant may hereafter make or assist in making and which result from the services performed under this Agreement.  Consultant hereby assigns to Skyline, it successors or assigns, any and all patents, copyrights, mask work registrations, and applications therefore, both in the United States and in any foreign country, in connection with any such inventions, creations, mask works, improvements, or developments, and agrees to do, and cause its employees to do, any and all acts, and to execute any and all instruments, which Skyline may reasonably request to secure for itself, its successors or assigns, any rights relating to such inventions, creations, mask works, improvements, developments, patents, copyrights, or registrations.

5.0
CONFIDENTIALITY
5.1
Except as may hereinafter be specifically provided, all information disclosed or otherwise made available by Skyline to Consultant and its employees pursuant to this Agreement shall be considered "Confidential Information”, including but not limited to, the method and percentage of compensation paid to Consultant by Skyline. Consultant shall keep all such Confidential Information in confidence; not disclose any such Confidential Information to third parties; use such Confidential Information only in performing under this Agreement; and not reproduce or copy any Confidential Information except as necessary for use under this Agreement.  All materials containing Confidential Information shall be returned to Skyline upon demand, or upon termination of this Agreement, whichever is sooner.
5.2
Consultant further agrees: (a) to obtain, from any individual in need to know of, and receive, any part of Information, a commitment of confidentiality and restrictive use containing the same obligations as agreed to by Consultant in this Section, and to enforce, by all means such commitments and (b) actively to assist Skyline in the protection of the information against any wrongful act or negligence by third parties hereto.

5.3
The obligations of confidentiality and restricted use are not applicable to those portions of information that, free of any obligation to keep confidential, were previously known to, or that fall into public domain without the fault of Consultant or those subject to its control, or Skyline agreed in writing that it does not need to be kept confidential.

5.4
In addition, all information and data developed by Consultant as a result of performing services under this Agreement shall become the exclusive property of Skyline and shall likewise be regarded by Consultant as confidential, subject to the restrictions as are hereinabove provided with respect to information disclosed or otherwise made available by Skyline to Consultant.

5.5
Consultant specifically agrees that this agreement and its content will not be shared with other parties.

6.0
TERMINATION
6.1
Either party may terminate this Agreement immediately upon written notice in the event (1) the other party files a petition for bankruptcy, or is adjudicated bankrupt, or makes a general assignment for the benefit of creditors, or becomes insolvent, or is otherwise unable to meet its business obligations; or (2) if the other party breaches any of its material obligations and fails to cure the breach within five (5) calendar days from the receipt of a written notice from the aggrieved party.

6.2
Upon written notice, either party may terminate this Agreement and, in such case, Skyline's obligation shall be limited to payment to Consultant for actual services rendered.  
6.3      Upon the expiration or termination of this Agreement, Consultant shall immediately cease to act in this capacity, and shall discontinue each and all activities concerning the Statement of Work.  Consultant shall also cease immediately to use the Information described in Article 7, and shall return promptly all literature, brochures, samples and other material received from Skyline.

7.0
RELATIONSHIP OF PARTIES
7.1
The relationship of Consultant to Skyline shall at all times be one of independent contractor, and neither party shall have the right or authority to assume or create any obligation on behalf of or in the name of the other or to otherwise act on behalf of the other except as specified in this agreement.

7.2
Consultant, and all persons performing under this Agreement on behalf of Consultant (whether an officer, employee, agent, or representative) shall comply with the same standards of conduct required of employees of Skyline.

7.3
Consultant (and all persons furnished by Consultant) shall comply with all applicable laws and regulations of the United States of America, and the laws of any country in which consultant services are being performed, including, but not limited to, the United States Foreign Corrupt Practices Act and all United States Export Control Regulations.  Without limiting the foregoing, Consultant (and all persons furnished by Consultant) shall not, directly or indirectly, pay, offer or authorize payment to anything of value (either in the form of compensation, gift, contribution or otherwise) to any person or organization contrary to applicable law, including the laws of the United States of America, such as the Foreign Corrupt Practices Act, and the laws of any country or state in which Consultant is performing consulting services under this Agreement.

7.4
With respect to any transaction arising under this Agreement, it is specifically understood and agreed that neither Consultant nor any person furnished by Consultant shall receive any payments in the nature of a rebate or similar benefit paid directly or indirectly by any potential customer, nor shall any employee or other representative of Skyline receive any such payment paid directly or indirectly by Consultant or by any potential customer.

8.0 ASSIGNMENT

All covenants, stipulations, promises and other terms in this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors in interest, assignees and legal representatives.  However, Consultant shall not assign this Agreement nor delegate its duties hereunder without the express written consent of Skyline.

9.0 PERSONNEL ON PREMISES OF OTHER PARTY:  INDEMNIFICATION

All representatives of either party, while on the premises of, or designated by, the other party, shall comply with all reasonable rules and regulations established at such premises.  Consultant hereby agrees to indemnify and hold harmless Skyline, and its officers, agents and employees, from and against any and all liability, loss, damage, cost and expense (including attorneys fees) on account of any claim, suit or action made or brought against Skyline, or its officers, agents or employees, arising from the services performed by Consultant hereunder, including any act or negligence of Consultant or its employees in connection with such services, or arising from any accident, injury, or damage caused to any person or to the property of any person during the performance of such services, or arising from injury (including death) to any of Consultant's employees or damage to or loss of Consultant's property while on the premises of Skyline in connection with this Agreement.

10.0 INFRINGEMENT

Consultant warrants that, in rendering services hereunder, it shall not knowingly infringe any patent, copyright, trademark, trade secret, mask work or other intellectual property right of any third party, and it shall use best efforts to avoid any such infringement.  Consultant hereby agrees to defend Skyline against any claim of patent, copyright, trademark, trade secret, mask work or other intellectual property infringement made against Skyline on account of the services rendered by Consultant.  Consultant further agrees to indemnify and hold Skyline harmless against any loss, damage, award or expense (including reasonable attorney's fees) resulting from such a claim.

11.0 WAIVERS

Failure of either party hereto to enforce any of the provisions of this Agreement, or of any rights with respect thereto, or failure to exercise any election provided for herein, shall in no way be considered a waiver of such provisions, rights or elections, or in any way affect the validity of this Agreement.  The failure by any party hereto to enforce any of such provisions, rights, or elections shall not prejudice such party from later enforcing or exercising the same or any other provisions, rights or elections which it may have under this Agreement.

12.0 REPRESENTATIONS BY CONSULTANT

Consultant warrants and represents to Skyline that:


(a)
Consultant will devote full-time effort to the accomplishment of activities consistent with Skyline business interest.  And, that Consultant will represent only Skyline and no other individual or organization unless this agreement is specifically modified in writing and signed by the original Skyline official or his or her designated replacement.

(b)
As of the Effective Date of this Agreement, Consultant has not entered into any contracts, agreements or undertakings of any kind, which are in conflict with or in potential conflict with, any obligations, which Consultant may have to other parties, or which prevent Consultant from entering into this Agreement;


(c)
Consultant has not given, and will not give, any money or other items of value to any director, officer, employee or other representative of Skyline, or any of Skyline 's affiliated companies, or to a member of such person's family;


(d)
Consultant has no financial or other economic interest, either directly or indirectly, in any competitor of Skyline or Skyline’s affiliated companies;

If any of the representations contained in this Article are false or are violated, this Agreement will be deemed null and void from the date of its execution, and no future compensation payments or expenses will be claimed by, or made to, Consultant - Consultant may also be held liable for damages to Skyline.  If any payment made by Skyline to Consultant is illegal under applicable law, such payment will be returned to Skyline.  

13.0 INVALIDITY

If any provision of this Agreement, or any portion thereof, is subsequently held to be invalid or unenforceable under any applicable statute or rule of law, then that provision or portion notwithstanding, this Agreement shall remain in full force and effect and such provision or portion shall be deemed omitted and this Agreement shall be construed as if such invalid or unenforceable provision or portion had not been contained herein.

14.0 ARBITRATION OF DISPUTES:  GOVERNING LAW

Any controversy or claim, whether based on contract, tort or other legal theory (including, but not limited to, any claim of fraud or misrepresentation), arising out of or related to this Agreement shall be resolved by arbitration pursuant to this Article and the then current rules and supervision of the American Arbitration Association.  The duty to arbitrate shall extend to any officer, employee, agent, or subsidiary making or defending any claim which would otherwise be arbitral hereunder.  The arbitration shall be held in Virginia before a single arbitrator.  The arbitrator's decision and award shall be final and binding and may be entered in any court having jurisdiction thereof.  The arbitrator shall not have the power to award punitive or exemplary damages.  Issues of arbitrability shall be determined in accordance with the federal substantive and procedural laws relating to arbitration; all other aspects shall be interpreted in accordance with the laws of the state of Virginia.  Each party shall bear its own attorney's fees associated with the arbitration and other costs and expenses of the arbitration shall be borne as provided by the rules of the American Arbitration Association.  If court proceedings to stay litigation or compel arbitration are necessary, the party who unsuccessfully opposes such proceedings shall pay all associated costs, expenses and attorney's fees which are reasonably incurred by the other party.  If any portion of this Article is held to be unenforceable, it shall be severed and shall not affect either the duty to arbitrate hereunder or any other part of this Article.

15.0 INSURANCE

Consultant shall maintain at its expense such insurance as will fully protect Consultant from any claims for damage for bodily injury including death, and for property damage, which may arise from its activities under this Agreement, whether such activities are performed by Consultant or by any subcontractor, or anyone directly or indirectly employed by either of them.  (Independent contractors are not eligible for the Skyline Health Insurance plan.) 
16.0 COMPLETE UNDERSTANDING

This Agreement represents the entire understanding and agreement between the parties, as to its subject matter, supersedes any prior writing and merges all discussions and negotiations between them prior to, or contemporaneous with, its signature.  This Agreement may be amended only in writing by authorized representatives of the two parties.
17.0 SURVIVAL AFTER TERMINATION
Upon the expiration or termination of this agreement, the provisions of the articles regarding “Arbitration of Disputes: Governing Law”; Trademarks; Inventions, Creations, Improvement or Other Developments; and Records shall survive and remain in full force and effect.
18.0 PAYMENT
Skyline shall pay to Consultant, as compensation for the services performed hereunder, __     _ [hourly or monthly].  Consultant will be paid on the first business day of each month unless otherwise agreed to in writing.  It is understood that the payments referenced above shall include the cost of all labor, personal equipment, materials expenses and other disbursements required for Consultant to complete the services provided under this Agreement excluding the following:  1) equipment required to perform the work at the government site and, 2) any reasonable travel associated with the services performed by Consultant hereunder, provided that such expenses have the prior approval of Skyline or the Government Contracting Officer’s Representative (COR) and are supported by receipts and/or other supporting documentation, 3) automation equipment and business telephone lines for consultant business at the government site will normally be provided by the government.  Any equipment or business related expense that the government does not provide will be addressed in an addendum to this agreement.

19.0 CONTACTS

Any notice, consent or other communication given pursuant to this Agreement shall be in writing, and shall be to the signing parties at the addresses indicated below.

IN WITNESS WHEREOF, the parties have executed this Agreement in duplicate as of the 
      day of       , 20     .
CONSULTANT
SKYLINE ULTD INC
Street:      
116333 S. Great Oaks Drive, Ste 121
                      
Round Rock, TX 78681
City:         
(703) 671-9200 or 512-246-0000

Home Phone: (     )     
Cell Phone:    (     )      
Emergency Phone:  (     )      
          
     
Typed or Printed Name of Consultant Signatory     Typed or Printed Name of Skyline Signatory

__________________________   _______              __________________________  _________

Consultant Signatory Signature         Date                     Skyline Signatory Signature          Date
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