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This agreement (the “Agreement”), entered into this (the “Effective Date”), is
made between POS Upgrades, Inc. (“POSU”), its principal place of business
located at 1063 Chesterfield Cir., Winter Springs, FL 32708, and (“Contractor”),
whose address is ("Contractor Address"). This agreement when countersigned
below, shall constitute the entire agreement between POSU and Contractor, and
no modification to this agreement shall be valid and binding unless such
modification is contained within in a writing signed by both POSU and
Contractor. ("Effective Date," "Contractor," and "Contractor Address" are to be
inputted by the contractor during the registration)
SCOPE OF SERVICES TO BE PERFORMED
Contractor is to be retained by POSU to conduct the following scope of
services: installation of hardware and software products; maintenance of
hardware and software products; training on newly installed and existing
hardware and software products; telephonic and field support for such hardware
and software; and other services related to the installation, maintenance, and
upkeep of products and services provided by POSU. These services are to be
rendered at the physical location of clients of POSU (“Client,” or “Clients”).
Contractor is an independent contractor, and Contractor shall not be deemed to
be the employee of POSU. Contractor is responsible for maintaining his/her/its
own worker’s compensation insurance policy during the duration of this
contracting agreement, for Contractor and any of Contractor’s employees, if
any. Contractor represents and warrants that Contractor (and Contractor’s
employees if any) will comply with all federal, state and local laws and maintain
any such licenses, permits and certificates required to carry out the scope of
services described herein.
PAYMENT
In consideration for the services rendered by Contractor on behalf of POSU,
POSU agrees to pay Contractor for services at the agreed-upon rates at the time
of onboarding.
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PAYMENT (CONTINUED)
Contractor shall be paid for their labor in accordance with the above within
seven (7) days of completion of a contracted assignment, and an expense report
being submitted to accounting@posupgrades.com, which includes all out of
pocket expenses to which Contractor is seeking reimbursement. Failure to timely
submit an expense report will result in payment for labor being delayed to
Contractor.
In the event you are removed from a site and/or project due to your own
negligence, unacceptable behavior, including but not limited to alcohol use,
abusive, derogatory, or sexually suggestive language or misconduct of any kind,
regardless of culpability, you are at risk of not being paid for labor or expenses
related to the project if the client chooses to withhold or payment to POSU and
you will be responsible for all costs associated with early termination or removal
from site and/or project..
EXPENSES
POSU shall reimburse Contractor for all reasonable out-of-pocket expenses
incurred as follows: airfare; hotel accommodations; per diem food expense not to
exceed amounts detailed in client travel expense policies; necessary
transportation expenses such as taxis or Uber/Lyft rides. Contractor is
responsible for the initial payment of all out-of-pocket expenses to which
Contractor shall seek reimbursement. Itemized receipts are required for all
expenses. Failure to provide itemized receipts may result in reimbursement being
denied. POSU will not reimburse Contractor for any of the following: flight
change fees (unless approved in advance); premium transportation costs
including upgraded flights; reimbursement for use of reward points, including
affinity programs or credit card points. Reimbursement for expenses is limited
in scope by Clients of POSU. Contractor is responsible for obtaining a list of all
expenses permitted by the Client prior to incurring any expenses. Contractor
shall specifically not be reimbursed for any submitted expenses which are
outside of the scope of expenses of the particularly Clients permitted expenses.
Expenses are reimbursed to Contractor upon receipt of payment from Client,
usually within 30 days.
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STATE AND FEDERAL TAXES; UNEMPLOYMENT
POSU will not withhold FICA (Social Security and Medicare taxes) from
Contractor's payments or make FICA payments on Contractor's behalf, make
state or federal unemployment compensation contributions on Contractor's
behalf, or withhold state or federal income tax from Contractor's payments.\
Contractor shall pay all taxes incurred while performing services under this
Agreement including all applicable income taxes and, if is applicable selfemployment taxes. Contractor is encouraged to consult with an accountant
regarding tax liability that may be incurred under this agreement.
Additionally, POSU shall make no state or federal unemployment compensation
payments on behalf of Contractor, or Contractor’s employees, if any. Contractor
shall not be entitled to these benefits in connection with the work performed
under this agreement.
BENEFITS
Contractor understands that Contractor, nor Contractor’s employees (if any), are
eligible for any additional benefits from POSU, including but not limited to
health insurance, pensions, paid time off, retirement savings accounts, etc.
TERM AND TERMINATION
This agreement shall become effective as of the Effective Date set forth above
upon the execution by both POSU and Contractor. This agreement shall continue
until terminated by either POSU or Contractor upon written notice. Either POSU
or Contractor may terminate this agreement at any time as it pertains to any
future services to be rendered, however, the termination shall not affect the
remaining provisions of this agreement, including the non-compete, nondisclosure, and confidentiality provisions.
NON-COMPETE
During this agreement Contractor shall not represent, provide services for or
engage in any other way, any other business of a similar nature to the business
of POSU.
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NON-COMPETE (CONTINUED)
Contractor warrants and guarantees that during this agreement, and for a period
of two (2) years following termination of this agreement, Contractor shall not
directly or indirectly engage in any similar business with Clients of POSU, nor
shall Contractor solicit any Clients of POSU for employment, or to directly
contract with Client of POSU in any manner. Contractor explicitly agrees that
he/she/it shall not provide services directly to Clients of POSU for a term of two
(2) years following termination of this agreement, including services being
provided in the scope of an independent contractor or as an employee.
CONFIDENTIAL INFORMATION AND CONFIDENTIALITY
As used herein “Confidential Information” shall mean any and all technical and
non-technical information provided by POSU to Contractor, including but not
limited to: data or other proprietary information relating to products, inventions,
plans, methods, processes, know-how, developmental or experimental work,
computer programs, databases, authorship, customer lists (including the names,
buying habits or practices of any clients), the names of vendors or suppliers,
marketing methods, reports, analyses, business plans, financial information,
statistical information, or any other subject matter pertaining to any business of
the Company or any its respective clients, consultants, or licensees that has
been disclosed to the Contractor during the term of this agreement.
Contractor acknowledges that it will be necessary for POSU to disclose certain
Confidential Information to Contractor in order for Contractor to perform duties
under this Agreement. Contractor acknowledges that disclosure to a third party
or misuse of this proprietary or confidential information would irreparably harm
POSU. Accordingly, Contractor will not disclose or use, either during or after the
term of this Agreement, any proprietary or confidential information of POSU
without POSU’s prior written permission except to the extent necessary to
perform services on Client's behalf.
This Agreement shall include no geographic limitation, as the nature of the
business is worldwide via the internet. Should any court of law determine the
term of this agreement is unreasonable, overly burdensome, or illegal, the court
shall have the authority to read in a reasonable term, and restrictions, and by no
means shall this provision void the remaining terms of this Agreement. The
conditions of this Agreement shall survive the termination of this Agreement.
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CONFIDENTIAL INFORMATION AND CONFIDENTIALITY (CONTINUED)
Contractor acknowledges that any breach or threatened breach of this provision
will result in irreparable harm to POSU for which damages would be an
inadequate remedy. Therefore, POSU shall be entitled to equitable relief,
including an injunction, in the event of such breach or threatened breach of this
provision. Such equitable relief shall be in addition to rights and remedies
otherwise available at law to POSU.
PERMITTED DISCLOSURE
Confidential Information does not include information which:
Has become generally known to the public through no wrongful act by
Contractor; Has been rightfully received by Contractor from a third party without
restriction on disclosure and without breach of an obligation of confidentiality
running either directly or indirectly to the Recipient; Has been approved for
release to the general public by written authorization of POSU; or Has been
disclosed pursuant to the requirement of a governmental agency or a court of
law without similar restrictions or other protections against public disclosure.
PROPRIETARY INFORMATION
The product of all work performed under this Agreement (“Work Product”),
including without limitation all notes, reports, documentation, drawings,
computer programs, inventions, creations, works, devices, models, work-inprogress and deliverables will be the sole property of POSU, and Contractor
hereby assigns to POSU all right, title and interest therein, including but not
limited to all audiovisual, literary, moral rights and other copyrights, patent
rights, trade secret rights and other proprietary rights therein. Contractor
retains no right to use the Work Product and agrees not to challenge the validity
of the ownership in the Work Product by POSU.
Contractor hereby assigns to POSU all right, title, and interest in any and all
photographic images and videos or audio recordings made by POSU or
Contractor during Contractor’s work for them, including, but not limited to, any
royalties, proceeds, or other benefits derived from such photographs or
recordings. POSU will be entitled to use Contractor’s name and/or likeness use
in advertising and other materials.
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NON-DISPARAGEMENT
Contractor shall not disparage POSU. For purposes of this section, "Disparage”
shall mean any negative statement, whether written, oral, or electronic about
POSU. Contractor agrees to use reasonable and good faith efforts to ensure
that Contractor, nor any employee of Contractor, if any, engages in any
vilification of POSU, and shall refrain from making any false, negative, critical or
disparaging statements, implied or expressed, concerning POSU, including but
not limited to management style, methods of doing business, the quality of
products and services, role in the community, or treatment of employees or
Contractors. Contractor agrees to do nothing that would damage the business
reputation or good will of POSU. Contractor and POSU agree and acknowledge
that this non-disparagement provision is a material term of this agreement, the
absence of which would have resulted in POSU refusing to enter into this
agreement. Damages for breach of this provision are to be presumed and
liquidated to $10,000.00 per occurrence or utterance.
NON-CIRCUMVENTION
Notwithstanding anything to the contrary in this Agreement, Contractor agrees
on behalf of Contractor, and any and all employees of Contractor, that it will not
engage in any transaction or disclose any Confidential Information that will
interfere with, or deprive parties of the business opportunities disclosed
pursuant to this Agreement. Also, Contractor shall not in any manner solicit nor
accept any business from Clients, other sources or their affiliates that are
directly or indirectly introduced by the other party or parties who directly
introduced the source.
RETURN OF MATERIALS
Upon termination of this agreement by either POSU or Contractor, Contractor
agrees to promptly return all assets, documents, or other property belonging to
POSU, along with any materials which contain the Confidential Information.
INDEMNIFICATION
Contractor agrees to indemnify POSU and hold POSU harmless from any loss or
liability arising from performing services under this Agreement.

ROAST RIGHT COFFEE BAR
1063 CHESTERFIELD CIRCLE, WINTER SPRINGS, FL 32708
PHONE (407) 694-4053 | FAX (407) 229-8294

CHOICE OF LAW AND VENUE
This Agreement shall be governed by and construed in accordance with the laws
of the State of Florida without reference to its conflicts of laws principles. Any
disputes arising from or related to the subject matter of this Agreement shall be
heard in a court of appropriate jurisdiction in Broward County, Florida and the
parties hereby consent to the personal jurisdiction and venue of these courts. If
any provisions of this Agreement or its applications is held to be invalid, illegal
or unenforceable in any respect, the validity, legality or enforceability of any
other provisions and applications herein shall not in any way be affected or
impaired.
ENTIRE AGREEMENT
This Agreement is the entire agreement of the parties. This Agreement may be
modified only by a subsequent written agreement signed by both parties hereto.
In Witness Whereof, the parties hereto have caused this Independent Contractor
Agreement to be executed as of the Effective Date.
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POS Upgrades, Inc.
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