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PROFESSIONAL SERVICES AGREEMENT BETWEEN CLIENT AND FUTURE TECHNOLOGIES

Professional Services Agreement ("Agreement") - dated as of                          between <Company Name> ("CLIENT"), a    Corporation, with principal offices located at 



 whose Federal ID is 
   and Multivision, Inc. ("Vendor"), -----IL----- Corporation with principal offices located at ADDRESS: 1220 Iroquois Avenue, Ste 210, Naperville, IL, 60563.
___________________________________________________________________________________.
CLIENT desires to have Vendor furnish individual employees and/or independent contractor/ consultants of Vendor who are qualified computer/data processing professionals (each, a “Consultant") to certain clients of CLIENT (each, a "Client), for the purpose of performing professional computer consulting and programming services (the "Services"), as described in a series of written Purchase Orders (exhibit 1) approved by CLIENT (copies of which may be annexed hereto and are incorporated herein by reference). The client is referred as direct end-client or system integrator through which the consultant is placed. Vendor and Consultant shall provide such Services according to the specifications and instructions set out in such Purchase Orders, as well as the terms and conditions contained in this Agreement. Accordingly, CLIENT and Vendor mutually agree as follows:

I.
TERM OF AGREEMENT

a) This Agreement shall commence on the date specified above and shall continue in effect with respect to each Purchase Order until terminated in accordance with the terms of this 
Agreement or of such Purchase Order (the "Term"). Vendor warrants and represents that it is, or will be, able to have a Consultant begin rendering services to the Client on the start dates set forth in each Purchase Order, and understands that CLIENT is relying on such representations and warranty in its dealings with its Client

b) Vendor may terminate this Agreement or any Work Memo, for any reason, on at least 1 week prior written notice, which notice will specify the exact date of termination.  Vendor acknowledges and agrees that vendor will cause substantial harm to CLIENT if Vendor abandons any engagement with less than 1 weeks notice.  

II. STAFFING

a) Vendor agrees to furnish to Client, and CLIENT hereby agrees to engage from Vendor, the services of one or more Consultants as needed by Client in accordance with the written Purchase Order(s) approved by CLIENT, for the assignment(s) described in such Purchase Order(s). Each Purchase Order will specify a general description of the services to be performed, an approximation of the service duration, the delivery schedule and rates, and the fees or costs of the service. Additionally, the Purchase order will specify the start date of the project and other project related information. Vendor holds a valid H1B for all its employees and make sure that they are valid to work in U.S during the period of contract with CLIENT and to its clients.

b) Prior to commencing work on any Client assignment, each Consultant will agree in writing to be bound by this Agreement including, but not limited to, the provisions of Paragraphs 7 and 8 hereof. Such agreements shall be evidenced by the execution of a certification in the form annexed hereto as Exhibit 1. Vendor would provide evidence of 
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c) the same within five days of the date of assigning a Consultant to work on a Client assignment, whichever is earlier.

III. PAYMENT

a)    CLIENT will pay Vendor for Services based on the Billing Rates specified in the payment provision and payment terms contained in each Purchase Order, for all hours indicated in the timesheets described in subparagraph (b) below.

b)    Vendor shall submit an invoice every 2 weeks along with timesheet provided by CLIENT or CLIENT’s client and signed by an 
authorized official of the Client at the end of each billing period as confirmation of services performed under this Agreement. Payment will be made to the vendor within 30 days from the date of Invoice recvd. from the vendor. Invoice should be mailed to CLIENT Inc. 

c) Should the Vendor fail to complete the Project as defined by the Task Order, CLIENT shall be entitled to damages at law as well as injunctive relief. Additionally the fees will be paid only for all hours approved and paid for by the client, up to and including the final day the employee or agent of the vendor is on the Project. 
IV. ADMINISTRATION

a)

It is understood and agreed that Vendor is an independent contractor and all Consultants are either employees of Vendor, or are independent contractors/consultants of Vendor. Such Consultants shall remain Vendor's employees, agents or subcontractors for all purposes and shall not, for any purposes, be considered CLIENT's or Client's employees, agents, or subcontractors.

V. b)

Vendor is solely responsible for such employment matters as payment of all wages or salaries, APPROVAL OF SUPPLIED STAFF

Vendor shall provide individuals who are duly qualified professionals who are skilled in the area in which their services are to be utilized. Vendor may consult with CLIENT (or Client) in filling Clients required positions, but Vendor has the right to determine which 
Consultants shall be 
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designated fill such positions. Neither CLIENT nor Client has the right to approve such determination, but nonetheless possess the right to object and to reject any Consultant so furnished.

VI. HIRING AND SOLICITATION

During the initial term of this Agreement and any renewals thereof, and for one year after the expiration of the initial and renewal periods, Vendor and CLIENT will not hire each other consultants without prior written notice






VII. CONFIDENTIAL AND PROPRIETARY INFORMATION

a)    Vendor, on its own behalf and on behalf of its Consultants, agrees that all information and know‑how, whether or not in writing, of a confidential nature concerning CLIENT's or Client's business or financial affairs (collectively, "Confidential/Proprietary Business Information") is and shall be the exclusive property of CLIENT and Client, respectively. 





b)    Business Information includes, but is not limited to, trade secrets, patents, copyrighted material, computer applications, systems, software and programs, lists of clients and client contacts and requirements, lists of referrals, lists of employees, vendors, suppliers, confidential business information including strategic plans end business dealings, and all other ideas, processes, designs, discoveries, inventions, improvement, concepts, methods, procedures, techniques, written material, and other know‑how not generally known in the trade or industry (whether or not paten table or 
entitled to trademark, copyright or other protection), developed or used in connection with CLIENT's and/or the Clients respective businesses. It also includes certain other information regarding CLIENT's and respective client/customers, employees and contractors. All of the foregoing information provides CLIENT and/or the Client with a competitive advantage over those who do not possess it Confidential/Proprietary Business Information shall not include information which: (i) was previously known by Vendor or Consultant through lawful means, (ii) is readily available to the public generally, or (iii) is subsequently disclosed to the Vendor or Consultant by a third party who is nor under any confidentiality obligation to Client.

c)    Both during, and after the term of this Agreement Vendor and each Consultant agree not to disclose any Confidential/Proprietary Business Information to others outside CLIENT or Client, respectively, or to use such information for any purposes without the express written approval of CLIENT or Client, respectively, except as may be required to perform services under this Agreement. Upon termination of this Agreement, Consultant shall deliver any and all copies of all materials containing Confidential Information to Client.

d)

Vendor and Consultant agree that their obligations under this paragraph also extend to such types of Confidential/Proprietary Business Information of customers or suppliers of Client or other third parties who may have disclosed or entrusted the same to Client or to Consultant in the course of Client's business.
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VIII. EQUAL EMPLOYMENT OPPORTUNITY

CLIENT and Client are equal opportunity employers, and do not discriminate against any Applicant or employee on the basis of race, color, religion, sex, sexual orientation, age, national origin, Handicap or disability, status as a member of the Uniformed Services or any other protected class status. Vendor agrees in connection with its obligations under this agreement to adhere to CLIENT' and Client's equal employment opportunity policy by not discriminating against any applicant or employee and to refer individuals to Client on a nondiscriminatory basis, regardless of their protected class status. Vendor also certifies that it will comply with its obligations under the Immigration Reform and Control Act and all other applicable federal, state and local employee relation’s laws and regulations in connection with individuals referred for assignment to Client.

IX.
WARRANTIES 

Vendor warrants that it will provide professional computer/data processing consulting and programming services in accordance with accepted and professional industry standards.

X.
HOLD HARMLESS; VENDOR INSURANCE

Vendor shall indemnify and hold harmless CLIENT and Client from and against any and all suits, Action, proceedings at law or in equity, claims (groundless or otherwise), liabilities, losses, damages, payments, deficiencies, settlements, penalties, fines, costs and legal and other expenses (including reasonable attorneys fees and disbursements of counsel selected by CLIENT or Client, respectively) asserted against CLIENT or Client or incurred by CLIENT or Client, respectively, arising out of or in connection with any damage or injury (including death) to any person or damage or injury to a corporation to the extent that such injury or damage (tangible or intangible) or interests of any person, firm or corporation is attributable to Vendor’s failure to withhold taxes, etc., as required under paragraph 4(b) above; or to Vendor's failure to otherwise conduct itself in accordance with applicable federal, state or local law; or to the negligent or wrongful acts or omissions of Vendor or its Employees, subcontractors or agents in any way related directly or indirectly to this Agreement; or to a breach of Vendor's warranties under this Agreement, or to the performance of the Vendor's and/or Consultants obligations under this Agreement. Vendor shall maintain liability insurance for $1,000,000, Workmans Compensation insurance for $1,000,000 and Error and omission insurance for $1,000,000 for all vendors’ employees or its consultants. Vendor hold insurance in favor of CLIENT to make CLIENT harmless for any kind of suit by CLIENT's clients or anyone against it and to carry out Vendor’s indemnification responsibilities under this Agreement. Vendor also acknowledges that it would add CLIENT as additionally insured and send a copy within 30 days.

XI. NO JOINT VENTURE, ETC.

Nothing contained in this Agreement shall be construed to imply the existence of a joint venture, joint employer, or principal and agent or employer/employee relationship between Vendor and/or any of its personnel on the one hand and CLIENT or Client, on the other, and neither Vendor, CLIENT nor Client shall have any right, power or authority to create any obligation, express or implied, on behalf of the other.

XII.
ASSIGNMENT

Neither Vendor nor CLIENT shall assign this Agreement or their respective rights and duties hereunder, or any interest herein without the prior written consent of the other party.

XIII.
INTEGRATION 
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This Agreement constitutes the entire agreement between the parties with regard to this subject matter and no other agreements, statement, promise or practice between or relating to the subject 

matter shall be binding on the parties. This Agreement may be changed only by a written amendment 

signed by both parties.





XIV.
BREACH


CLIENT shall be entitled to recover damages including, without limitation, costs and attorney’s fees, resulting from any breach of the Agreement by Vendor or a Consultant. Further, Vendor acknowledges that a violation of the provisions of Paragraph 7 of the Agreement and the provisions set forth in the applicable Purchase Orders dealing with restrictions on competition will cause irreparable damage to CLIENT, the amount of which will be difficult, if not impossible to calculate with certainty. Accordingly, Vendor agrees 
that, in addition to any other remedies available to CLIENT, CLIENT shall be entitled to an injunction restraining Vendor or a Consultant from any violation of said Paragraphs.

XV.
WAIVER

Failure by either party at any time to require performance by the other party or to claim a breach of any provision of this Agreement will not be construed as a waiver of any subsequent breach nor affect the effectiveness of this Agreement, nor any part thereof, nor prejudice either party with regard to any subsequent action.


XVI.
NOTICES


Any notice or demand to be given hereunder by either party shall be effected by personal delivery in writing, or by certified mail, postage prepaid, return receipt requested, and shall be deemed communicated forty-eight (48) hours after mailing.  Mailed notices shall be addressed to the party’s principal place of business, or as set forth in this Agreement, but each party may change the address by written notice in accordance with this Paragraph.

XVII.
GOVERNING LAW


This Agreement shall be governed by and construed in accordance with the laws of the State of ILLINOIS, excluding its choice of law rules and any litigation shall be brought in the federal or state (as applicable) courts in the State of Illinois.

XVIII.
PARTIAL INVALIDITY 


Should any term, warrant, covenant, condition, or provision of this Agreement be held to be invalid or unenforceable, the balance of this Agreement shall remain in full force and shall stand as if the unenforceable part did not exist.

XVI.
PARAGRAPH HEADINGS



The paragraph headings of this Agreement are for reference only and shall not be considered in the interpretation of this Agreement. 

This Agreement shall be valid and enforceable only after authorized officials of both CLIENT and Vendor have signed it.

Executed as of the date first above written.

CLIENT Inc         
.
 Vendor: Multivision Inc
By: ______________________________
By: ______________________________

Name:


Name: Murugesh Kasilingam
Title:

Title: Vice-President
Date:  

Date: 
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1220 Iroquois Avenue, Suite 201, Naperville, IL, 60563.

                         Phone: 630-579-4000, Fax: 630-579-4004, Web: www.CLIENT-inc.com
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