CONSULTING AGREEMENT
626-581-0969
CONSULTING AGREEMENT dated as of ______________, 2008, between NVIZION Corp. c/o King, Holmes, Paterno & Berliner, LLP, 1900 Avenue of the Stars, 25th Floor, Los Angeles, CA 90067 (“NVIZION”) and ________________________.
RECITALS:
_________________ desires to provide certain consulting and graphic design services to NVIZION on the terms and conditions set forth herein.

NOW, THEREFORE, the parties hereto agree as follows:

1. Consulting Services.  _____________ (“Consultant”) shall provide graphic design and consulting services on a first priority basis to NVIZION and its designees and subsidiaries with respect to any and all aspects of NVIZION’s, or its designees' and subsidiaries', activities and any such services may be requested by NVIZION, or its designees and subsidiaries, from time to time.
2. Compensation.  As full compensation for Consultant’s services rendered under this Agreement, Consultant shall be entitled to receive a fee (the “Consulting Fee”) in an amount equal to ________________.
3. Term.  The term of this Agreement (hereinafter, the “Term”) shall commence upon the date hereof and continue for a period of thirty (30) days.  The Term shall be automatically renewed upon the expiration of the original Term hereof and any subsequent Terms thereafter.  Either party may terminate this Agreement upon written notice to the other party no later than seven (7) days prior to the expiration of the current Term.

4. Confidentiality.  Consultant agrees not to use or disclose to anyone other than NVIZION, or its designees and subsidiaries, at any time, any information Consultant acquires through Consultant's role with NVIZION, and its designees and subsidiaries (except information known to the general public).  All such information will be kept confidential unless NVIZION, or its designees and subsidiaries, otherwise advises Consultant in writing.  Furthermore, Consultant agrees not to give any interviews, write or assist in writing any books or articles about NVIZION, or its designees and subsidiaries, or to make any disparaging statements about NVIZION, or its designees and subsidiaries.  NVIZION agrees not to make any disparaging statements about Consultant.  Consultant agrees that if Consultant breaches Consultant's obligations under this paragraph, NVIZION, and its designees and subsidiaries, will be entitled, in addition to any other remedies NVIZION, and its designees and subsidiaries, might have, to an injunction preventing the publication of any materials described in this paragraph.

5. Independent Contractor Status.  The relationship of Consultant to NVIZION shall be that of an independent contractor and Consultant shall have control of his work and the manner in which it is performed.  Consultant represents and warrants that Consultant bears full responsibility for withholding payment for any and all FICA (Social Security) taxes, state and federal income taxes, state and federal unemployment insurance taxes, state disability insurance taxes and workers’ compensation insurance payments applicable to Consultant and Consultant and shall indemnify NVIZION in connection therewith.
6. Warranties; Representations; Work For Hire; Indemnity; 
a. Consultant warrant, represent, and agree that:
(i) Consultant has the right, power and legal capacity to enter into and fully perform this agreement; 
(ii) NVIZION shall not be required to make any payments of any nature for, or in connection with, the rendition of Consultant’s services or the acquisition, exercise or exploitation of rights acquired by NVIZION pursuant to this agreement except as specifically provided in this agreement.
(iii) All of Consultant's services and all results and proceeds of Consultant’s services (collectively, “The Works”) shall, from the inception of their creation, be considered a “work made for hire” for NVIZION within the meaning of the Copyright Act of 1976 (Title 17, U.S.C.), and shall be entirely NVIZION's, and its designees' and subsidiaries', property in perpetuity throughout the universe, free of any claim whatsoever by Consultant, or by any persons deriving any rights or interests therefrom.  If it is determined that the Works do not so constitute a “work made for hire,” then such Works, together with all rights therein, are hereby assigned to NVIZION, and, upon NVIZION’s, or its designees' and subsidiaries', request, Consultant shall execute and deliver to NVIZION, or its designees and subsidiaries, any documents which NVIZION may require to vest in NVIZION the rights herein granted in respect of such Works.  If Consultant fails to promptly execute such documents, Consultant hereby irrevocably grants NVIZION, or its designees and subsidiaries, power of attorney to execute such document in Consultant's name, such right being coupled with an interest and irrevocable.  Accordingly, NVIZION, and its designees and subsidiaries, shall have the sole and exclusive right in perpetuity throughout the universe to manufacture, advertise, sell, license or otherwise exploit the Works embodying the results and proceeds of Consultant's services, or any portion thereof, in any and all manner and media now known or hereafter devised, in all configurations as NVIZION, or its designees and subsidiaries, shall determine, upon such terms and conditions, and under such trademarks as NVIZION, or its designees and subsidiaries, shall elect by any method or means now or hereafter known.  Consultant further grants to NVIZION, and its designees and subsidiaries, the right to use Consultant's name, approved likeness and biographical data in connection with the distribution, exhibition, advertising and exploitation of the Works.  NVIZION’s rights with respect to the Works may be freely assigned and licensed and NVIZION’s rights shall be binding upon me and inure to the benefit of any such assignee or licensee.
b. Consultant shall at all times indemnify and hold harmless NVIZION and NVIZION’s parent, subsidiaries, affiliated companies, subsidiaries, directors, members, officers, agents, employees, licensees, and attorneys from and against any and all claims, damages, liabilities, costs and expenses, including legal expenses and counsel fees which are incurred by NVIZION, with respect to any claims arising out of any breach or alleged breach of any covenant, warranty or representation made by Consultant in this agreement or any other act or omission by Consultant relating to this agreement.  Pending the resolution of any such claim, NVIZION may withhold monies which would otherwise be payable to Consultant under this agreement in an amount consistent with such claim, if no action or other proceeding for recovery on such a claim has been commenced within twelve (12) months after its assertion NVIZION shall not continue to withhold monies in connection with that particular claim under this subparagraph unless NVIZION believes, in NVIZION’ reasonable judgment, that such a proceeding may be instituted notwithstanding the passage of that time.
7. General Provisions.
a. California Law.  This Agreement is to be governed by and construed in accordance with the laws of the State of California.

b. Invalid Provisions.  Should any provision of this Agreement for any reason be declared invalid, void, or unenforceable by a court of competent jurisdiction, the validity and binding effect of any remaining portion shall not be affected, and the remaining portions of this Agreement shall remain in full force and effect as if this Agreement had been executed with said provision eliminated.
c. Entire Agreement.  This Agreement contains the entire agreement of the parties.  It supersedes any and all other agreements, either oral or in writing, between the parties hereto with respect to the engagement of Consultant  by NVIZION.  Each party to this Agreement acknowledges that no representations, inducements, promises, or agreements, oral or otherwise, have been made by any party, or anyone acting on behalf of any party, which are not embodied herein, and that no other agreement, statement, or promise not contained in this Agreement shall be valid or binding.  This Agreement may not be modified or amended by oral agreement, but only by an agreement in writing signed by both NVIZION and Consultant.
d. Legal Representation.
By signing this contract, Consultant acknowledges that Consultant have been given the opportunity to be represented by an attorney of Consultant’s choice in the negotiation and preparation of this agreement and that Consultant has either been represented by such an attorney or voluntarily elected not to do so.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written. 
	CONSULTANT
By:



Print Name:
__________________________

SS#:________________
	NVIZION CORP.
By:



An Authorized Signatory
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