
5. Independent Contractor. Consultant’s relationship with the Company will be 
that of an independent contractor and not that of an employee.

(a) Method of Provision of Services. Consultant shall be solely responsible 
for determining the method, details and means of performing the Services. Consultant may, at 
Consultant’s own expense, employ or engage the service of such employees or subcontractors as 
Consultant deems necessary to perform the Services required by this Agreement (the 
“Assistants”). Such Assistants are not the employees of the Company and Consultant shall be 
wholly responsible for the professional performance of the Services by his Assistants such that 
the results are satisfactory to the Company. Consultant shall expressly advise the Assistants of 
the terms of this Agreement, and shall require each Assistant to execute a Proprietary 
Information and Invention Assignment Agreement substantially in the form attached to this 
Agreement as Exhibit B (the “Confidentiality Agreement”).

(b) No Authority to Bind Company. Neither Consultant, nor any partner, 
agent or employee of Consultant, has authority to enter into contracts that bind the Company or 
create obligations on the part of the Company without the prior written authorization of the 
Company.

(c) No Benefits. Consultant acknowledges and agrees that Consultant (or 
Consultant’s employees, if Consultant is an entity) will not be eligible for any Company 
employee benefits and, to the extent Consultant (or Consultant’s employees, if Consultant is an 
entity) otherwise would be eligible for any Company employee benefits but for the express terms 
of this Agreement, Consultant (on behalf of itself and its employees) hereby expressly declines to 
participate in such Company employee benefits.

(d) Withholding; Indemnification. Consultant shall have full responsibility 
for applicable withholding taxes for all compensation paid to Consultant, its partners, agents or 
its employees under this Agreement, and for compliance with all applicable labor and 
employment requirements with respect to Consultant’s self-employment, sole proprietorship or 
other form of business organization, and Consultant’s partners, agents and employees, including 
state worker’s compensation insurance coverage requirements and any U.S. immigration visa 
requirements. Consultant agrees to indemnify, defend and hold the Company harmless from any 
liability for, or assessment of, any claims or penalties with respect to such withholding taxes, 
labor or employment requirements, including any liability for, or assessment of, withholding 
taxes imposed on the Company by the relevant taxing authorities with respect to any 
compensation paid to Consultant or Consultant’s partners, agents or its employees.

6. Supervision of Consultant’s Services. All of the Services to be performed by 
Consultant, including but not limited to the Services, will be as agreed between Consultant and 
the Company’s Vice President of Engineering. Consultant will be required to report to the Vice 
President of Engineering concerning the Services performed under this Agreement. The nature 
and frequency of these reports will be left to the discretion of the Vice President of Engineering.

7. Consulting or Other Services for Competitors. Consultant represents and 
warrants that Consultant does not presently perform or intend to perform, during the term of the


