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CONSULTING SERVICES AGREEMENT
This Agreement made this      18th       day of    July         , 2009 between eChain Technology Group, LLC, 765 Vinings Estates Dr., Mableton, GA 30126  (hereinafter "eChain") and  Your Corporation , U.S. Highway 84, Muleshoe, TX 79347    (hereinafter "Client") (hereinafter the "Agreement").

NOW THEREFORE, in exchange for good and adequate consideration between the parties hereby acknowledge as received, the parties agree as follows:

1. Client agrees to retain eChain and eChain agrees to provide to Client, at mutually convenient times and places, consulting services as defined in Statements of Work ("SOW") and as designated from time to time by the mutual agreement of the Client and eChain (the "Services"). This Agreement shall terminate on the earliest of (i) termination under Section 7 hereof or (ii) the expiration of a continuous one hundred eighty (180) day period in which eChain has not performed services for the Client. eChain agrees to use its best efforts and abilities in performing the Services, and to give Client the full benefit of eChain's knowledge, experience, judgment and expertise in rendering advice, services and solutions to Client on the matters and subjects requested under this Agreement and each applicable SOW.

2. This document serves as the governing agreement for specific initiatives to be detailed in signed SOW(s). Execution of this Agreement indicates acceptance of the terms of this governing agreement only. In the event of a conflict between the provisions hereof and an SOW the terms of the SOW shall prevail. Projects are initiated under this Agreement after a completed SOW has been approved and signed by an authorized individual for Client and for eChain. One authorized individual for Client and one authorized individual for eChain must sign each SOW for it to be binding under this Agreement. This Agreement and each SOW pursuant to which eChain performs Services for Client hereunder contain the entire and only Agreement between the parties with respect to the subject matter hereof.

3. Each SOW will address the following: scope of work, proposed approach, deliverables, key assumptions, staffing, and responsibilities of both parties, estimated project schedule and professional arrangements. An issued SOW is valid for thirty (14) days from the proposed date of month, day and year. eChain reserves the right to requote if acceptance does not occur within thirty (14) day period. A separate SOW will be defined whenever there is a new or changed project objective, scope of deliverable(s) or when a change in project assumptions has a material impact on project cost estimates.

4. The eChain project team(s) will have full cooperation and timely access to all required Client personnel during the course of eChain's Services. Client management and staff will collect current background materials required prior to the start of the project. These materials may include items such as: plan descriptions; employee communications; internal audit reports; MIS operations/run-time procedures; previous task force reports; organization charts; job descriptions; current staffing levels; procedure manuals; work flow documentation; administrative policies; departmental budgets and cost summaries; system documentation; system inventories; system status reports; sample reports; and other relevant materials. Client is responsible for timely review and turnaround of all documents requiring Client approval.

eChain, its employees, agents and subcontractors (i) can rely upon any instructions or information provided by Client or any persons designated in writing by Client and (ii) will incur no liability for such reliance. In addition, eChain shall not be liable for any default or delay in performance of its obligations hereunder to the extent the same is caused, directly or indirectly, by (i) the failure of Client to comply with any of its obligations hereunder or (ii) any unavailability or work absence of the appropriate Client personnel.
5. As compensation for the Services hereunder, Client agrees to pay eChain pursuant to the fee schedule set forth in each SOW. eChain will submit invoices to Client weekly at a minimum. Client agrees to remit payment in full to eChain within 15 days of invoice date. eChain reserves the right to charge and collect a service fee on any unpaid amount greater than 30 days past-due at ten percent (10%) per month. Client will reimburse eChain for all reasonable collection expenses, including reasonable attorneys' fees and court costs, for delinquent amounts.

Within thirty (30) business days of completion of each project initiated by a SOW to this contract a completion memo and final invoice signed by the Project Director of eChain will be delivered to Client. All Services shall be deemed accepted upon payment having been made.

6. Client agrees to reimburse eChain for expenses incurred in carrying out eChain's activities as authorized by Client or its delegate, providing that eChain substantiates such expenses and submits a statement to Client of all such expenses. Examples of such expenses include project materials, supplies, models, prototypes, books, literature, document reproduction, shipping, couriering, mileage, and out-of-town travel costs such as airline tickets, meals and hotels.

7. This Agreement will take effect when signed and dated by both parties and shall govern the relation between eChain and Client until terminated. Its effective date will be the date eChain first performs Services for Client. If the date of the first Services is prior to the date of this Agreement, Client will be obligated to pay eChain the reasonable value of any Services performed. All SOW(s) entered into prior to the date of this Agreement are incorporated herein and shall be governed by the terms and conditions hereof. Each party's rights to termination (hereinafter collectively referred to as "Events of Termination") are as follows:

A. Termination by eChain. eChain may terminate upon the earlier of (i) the expiration of a continuous one hundred eighty (180) day period in which eChain has not performed services for the Client; (ii) without cause, upon the giving by eChain of thirty (30) day written notice to the Client or (iii) for cause, immediately upon the giving of notice by eChain to Client.

B. Termination by Client. Client may terminate upon either (i) giving thirty (30) days prior written notice or (ii) for cause immediately upon the giving of notice by Client to eChain.

"Cause" for purposes hereof shall mean a breach by any party of any of the terms, conditions and covenants hereof which remains uncured after notice for a period of thirty (30) days. Upon an Event of Termination for cause, all unpaid charges under all outstanding SOW(s) through the date of termination will immediately become due and payable to eChain without demand therefore, otherwise if not for cause or any other reason eChain shall be entitled to severance pay equal to the balance of the amounts contracted to under the outstanding SOW(s) and if such amount cannot be readily calculated the estimated time and billing through the projected completion dates.

8. eChain shall be entitled to any and all protections afforded under State, Federal and common law to any report, computer program (source code and object code) programming and/or material documentation, manual chart specification, formula , database architecture, template, system model, copyright, diagram, description, screen display, schematic, blueprint drawing, tape, license, listing, invention, record or other materials, which it considers proprietary ("eChain's Intellectual Property") and any of the foregoing prepared by eChain or used as a tool or otherwise by eChain in the course of completing designated tasks in connection with work to be done under the terms of this Agreement or any SOW but shall exclude Confidential Information as defined in paragraph 9 below and Licensed Software. "Licensed Software means any software, technology or proprietary information not owned by eChain or Client but for which a separate license has been obtained by eChain or Client. In the event (and to the extent) that the any deliverable contains any items or elements which may be eChain's Intellectual Property, eChain grants to Client an irrevocable, perpetual royalty —free license to use, execute, display, perform such to the extent it is necessary to fulfill the scope of work described in the applicable SOW. All Licensed Software as well as any and all proprietary software, tools and systems of any of eChain's agents shall be protected under the terms and conditions of separate licensing agreements. Unless otherwise stated in an SOW the use, reproduction, distribution or transfer direct or indirect of any of eChain's Intellectual Property, or proprietary information of its agents or a Licensed Software by the Client is strictly prohibited.

9. eChain recognizes that during the term of this Agreement, there may be required access to information which is confidential or of a proprietary nature to Client. eChain agrees that all such confidential or proprietary information disclosed by Client to eChain shall remain strictly confidential and eChain shall not use or disclose to others such confidential information without Client's prior written consent. "Confidential Information" shall mean all technical or business information of a proprietary nature whether patentable, copyrightable, or otherwise, that is reasonably deemed confidential by Client. Nothing in this Agreement obligates eChain to divulge to Client any information which eChain has previously undertaken an obligation of confidence for the benefit of any party other than Client.

10. eChain represents and warrants that the services to be performed hereunder shall be performed in a timely and professional manner and in accordance with the highest professional standards for such services, and will strictly comply with the descriptions and representations regarding the services (including performance capabilities, accuracy, completeness, characteristics, specifications, configurations, standards, functions and requirements) that are set forth in the agreement. eChain further warrants that all work products and services produced or furnished hereunder will be of original development by eChain or provided under license from a third party and will not infringe upon or violate any known patent, copyright, trade secret or other property right of any third party that is enforceable in the U.S.

11. Nothing in this Agreement and nothing in eChain's statements to Client can or shall be construed as a promise or guarantee about the successful outcome of the consulting services to be provided under this Agreement or under any SOW. In addition, while eChain may agree under the terms of SOW(s) to assist Client in its Sarbanes-Oxley ("SOx") compliance issues, eChain makes no representation or warranties that any services performed hereunder will result in the technical changes or fixes needed to make the processes, systems and software of Client SOx compliant. Client acknowledges and agrees that the accomplishment of the goals established for this engagement will require each party to fully cooperate with the other party, to fulfill its role and perform its obligations in a timely manner with personnel qualified to perform the tasks assigned and to coordinate its efforts with the efforts of the other party and that all services provided will be the result of the parties' joint input and efforts. Accordingly, Client shall retain the right and also the responsibility to make decisions with respect to such services and their implementation with respect to its business, and eChain makes no representation or warranty with respect thereto.
12. While eChain may provide from time to time certain hardware, software or other items to Client, eChain is primarily providing services under this Agreement, and the provision of such other items is an incidental part of such services. eChain makes no representations or warranties, statutory or implied, to Client or any other person with respect to such services or items to be provided by eChain pursuant to this Agreement, including without limitation any warranties regarding ownership, merchantability, suitability, capacity, originality, fitness for a particular or other purpose (irrespective of any previous course of dealing between the parties or custom or usage of trade) or results be derived from the use of services.

13. eChain reserves the right to utilize contracted employees or subcontractors to meet its requirements under the terms, conditions, and obligations stated in this Agreement and all related SOW documents.

14. Both eChain and Client may use the other as a favorable reference and indicate to third parties that such party provides or receives (as applicable) services hereunder. The parties may disclose the existence and general nature of this Agreement. eChain, in connection with its marketing activities, can disclose to prospective clients statistical and other general information of Client including the use of the Client's trademarks, service marks and trade names.
15. eChain will at all times during the term of the Agreement maintain and keep in full force and effect worker's compensation insurance as required by law and general liability and automobile liability insurance against all losses subject to deductibles as reasonably determined by eChain that are caused by eChain or its employees, agents and independent contractors of eChain in carrying out the services.
16. During the term of these this Agreement and for one year thereafter, without eChain's prior written consent neither Client nor any of its affiliates shall, directly or indirectly, solicit for employment, offer employment to, employ or engage as a consultant any individual who is then employed, or any individual who was employed within the preceding 12 months, by eChain or any of its affiliates and who was in any way related to eChain's provision of services pursuant hereto, unless and until Client pays to eChain, as liquidated damages and not as a penalty, an amount equal to the aggregate salary and wages (including bonuses) paid by eChain or any of its affiliates to such employee during the 12 months prior to the date such employee is employed or engaged by Client.
17. Client shall indemnify and hold eChain, its officers, directors, employees and agents harmless from and against any claims, demands, loss, damage or expense (i) related to bodily injury or death of any person or damage to property resulting from the negligence or willful misconduct of Client, or its officers and employees, (ii)related to claims by any of Client's employees for injuries or damages under the workmen's compensation or similar acts or (iii) incurred by eChain based on any claim that any materials provided by Client under the Agreement or use thereof by eChain in accordance with this Agreement infringes any copyright, trade secret or other proprietary right of any third party.
18. If eChain or any of its affiliates, or any of their respective Officers, Directors, Employees, Agents or eChain subcontractors, is ever liable to Client for one or more breaches, disputes, controversies or claims arising under or in connection with any exhibit or the relationship created hereby (whether any such breach, dispute, controversy or claim is based upon contract, tort (including negligence), statute, equity or any other legal theory), (i) the cumulative amount of all damages and penalties, if any, recoverable by Client for all such breaches, disputes, controversies and claims will not exceed, in the aggregate, an amount equal to the total amount of the fees (excluding unamortized prepaid fees, if any) paid by Client under applicable SOW during the three months immediately preceding the final determination of the amount of such damages recoverable by Client, (ii) recovery of such amount as limited hereby will be Client's sole and exclusive remedy, and (iii) Client releases eChain and its affiliates, and their respective Officers, Directors, Employees, Agents and eChain subcontractors from any liability in excess of such amount.

19. In no event will eChain or any of its affiliates, or any of their respective officers, directors, employees, agents or subcontractors be liable to Client or any other person for (i) any special, indirect, incidental or consequential damages, even if eChain or such other person has been advised of the possibility of such damages, (ii) punitive damages, loss of anticipated profits, savings or business, loss of commercial reputation or other economic loss, or (iii) damages that could have been avoided, using reasonable diligence, by Client or such other person.
20. Except in the case of bankruptcy and the rights of either party to file a proof of claim, all disputes arising in connection with this Agreement or any SOW shall be resolved by arbitration in Atlanta, Georgia in accordance with the rules of American Arbitration Association. The parties mutually agree not to disclose the existence of any dispute or the terms of any settlement to any third party (except to the extent necessary to each party's respective legal counsel). Accordingly, the parties agree and acknowledge that a violation or threatened violation of this nondisclosure covenant will cause irreparable injury to the other party and that, in addition to any other remedies that may be available, in law or in equity or otherwise, the non-breaching party shall be entitled to obtain injunctive relief against the threatened breach of this covenant or the continuation of any such breach by the other party. In addition, if a court determines that a breach has occurred the breaching party shall pay the other a liquidated sum equal to one half of the aggregate amount of fees having been or to be paid to eChain under this Agreement.

21. The waiver or failure of eChain to exercise any right provided for herein shall not be deemed a waiver of any further right hereunder. The right and remedies of eChain set forth in this Agreement are in addition to any rights or remedies eChain may otherwise have at law or in equity. This Agreement and each SOW hereunder shall be governed by and construed in accordance with the laws of the State of Georgia without regard for the principle of conflicts of law.
Acceptance and authorization – CONSULTING SERVICES AGREEMENT
IN WITNESS WHEREOF, the parties hereto each acting with proper authority have executed this Consulting Services Agreement, under seal.

	Your Corporation

	
	eChain Technology


	Signature
	
	Signature

	John Smith
	
	C. Lewis Kilby

	Printed Name
	
	Printed Name

	Controller
	
	President

	Title
	
	Title

	
	
	

	Date
	
	Date


STATEMENT OF WORK (SOW)
Time and materials

	Client name
	Your Corporation

	Client’s administrator
	John Smith

	Project name
	Dynamics AX Customization/Development Support

	Engagement duration
	12 Months

	Begin date
	July 1, 2009

	End date
	June 30, 2010


Schedule of rates

	Item description
	Delivery schedule
(Business days)
	Cost
(estimate)

	Dynamics AX Development Services
	On-Demand
	$145.00 per hour

	Dynamics AX Consulting Services
	On-Demand
	$145.00 per hour

	Dynamics AX Engagement/Project Management
	On-Demand
	$145.00 per hour

	
	
	


Payment terms

	Phase
	Completion date
	Payments due

	All
	6/30/2010
	Weekly, Net 30

	
	
	

	
	
	

	
	
	


Acceptance and authorization – STATEMENT OF WORK
The terms and conditions of the Consulting Services Agreement apply in full to the services and products provided under this Statement of Work.

IN WITNESS WHEREOF, the parties hereto each acting with proper authority have executed this Statement of Work, under seal.

	Your Corporation
	
	eChain Technology


	Signature
	
	Signature

	John Smith
	
	C. Lewis Kilby

	Printed Name
	
	Printed Name

	Controller
	
	President

	Title
	
	Title

	
	
	

	Date
	
	Date
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