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CONSULTING AGREEMENT
It is hereby understood and agreed that iviewit, Inc., a Florida Corporation (“Client”) and Jenex Financial Services, Inc., a _______ corporation (“Jenex”) shall enter into this agreement (the “Agreement”) this _____ day of ___________________, 1999.  


Recitals
A.
The Client is seeking financial advice regarding business and financing activities.  

B.
Jenex has the ability to and is willing to furnish business and financial related advice and services to Client on the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the mutual terms and covenants contained herein, and for other good and valuable consideration, the receipt of which is hereby acknowledged, the parties agree as follows:

1.
Services to be Provided by Jenex.  

a.
Jenex shall provide the following services to Client:

i.
Analyzing the financial operations and financial needs of the Client and making appropriate recommendations for the structure and characteristics of potential debt and equity financings;

ii.
Advising the Client on appropriate information and format (including business plans) (the “Business Plan”) for presentation by the Client to investment bankers or broker/dealers registered with the NASD or individual investors, for the purpose of obtaining debt or equity,  and coordinating and completing the preparation of the narrative of the Business Plan, which shall include working in conjunction with the Client’s accountant in preparing the use of proceeds, business description, funding plan, financial data and financial projections to be including , in compliance with all federal and state securities and other rules, laws and regulations; 

iii.
Introducing and directing  the Client to NASD registered brokers and locating investors with respect to underwriting a public or private offering of debt or equity securities of the Client; provided, however, the consultant may not participate in negotiation of any of the terms of any sales, underwriting or similar agreements between the Client and any such underwriter or other securities broker; and

iv.
Providing such other advisory services, including with regard to marketing, general and administrative matters, operations and development, provided such aspects do not involve any type of capital-raising transaction or other form of debt or equity securities offering by the Client, as mutually agreed upon between Jenex and the Client.

b.
Jenex must have written permission of the Client to go outside of the initial scope of this agreement.  Any addendum shall be in writing and be made part of, and shall not alter the original terms and conditions of this agreement, except as specifically stated in the addendum.

c.
Jenex shall specifically not provide any of the following services to the Client: 

i.
negotiating for the sale of any the Client’s securities; 

ii.
effectuating sales of any of the Client’s securities for the account of others; 

iii.
discussing details of the nature of the securities sold or whether recommendations were made concerning the sale of the securities; 1)  engage in due diligence activities;  

iv.
 providing advice relating to the valuation of or the financial advisability of any investments in the Client; or

v.
handling any funds or securities on behalf of the Client.

2.
Consideration.  
a.
Upon the execution of this Agreement, Client shall pay Jenex the sum of Two Thousand, Two Hundred Fifty Dollars ($2,250).  Thereafter, upon completion of the Business Plan in a form satisfactory to the Client, in the Client’s reasonable discretion, the Client shall pay Jenex the additional sum of Two Thousand, Two Hundred Fifty Dollars ($2,250).  

b.
Should Jenex introduce the Client to anyone who may purchase securities of the Client (other than in the form of debt), Jenex shall be entitled to receive the following compensation:  

5% of any amount raised from such introduction(s) made by Jenex for the first $5,000,000

4% of any amount raised from such introduction(s) made by Jenex for the 2nd $5,000,000

3% of any amount raised from such introduction(s) made by Jenex for the 3rd $5,000,000

2% of any amount raised from such introduction(s) made by Jenex for the 4th $5,000,000

1% of any amount raised from such introduction(s) made by Jenex thereafter.

c.
Should Jenex introduce the Client to anyone who may lend the Company funds, Jenex shall be entitled to receive the following compensation:  

3% of the initial amount resulting from such introduction(s) of up to $2,000,000

2% of any additional amount resulting from such introduction(s) over $2,000,000

d.
Should Jenex introduce the Client to anyone who may purchase convertible debt, Jenex shall be entitled to receive the percentages set forth in Section 2(c) above; provided that an additional amount representing the differential between the above debt and equity schedules would be paid at the time of conversion.

e.  Upon completion of the first raise of debt or equity financing of $1,000,000 raised as a result of introductions made by Jenex, Jenex shall receive 3% of the total equity in the Company. 

f.
In the event of a merger/acquisition or reorganization of any kind which results from the direct introduction made by Jenex, Jenex shall be entitled to 5% in kind, of the equity and/or other consideration transferred, excluding salaries, for the next five years.  

g.
Should Jenex introduce a commercial entity that creates revenues to the Client, Jenex shall be entitled to a 2.5% royalty on the gross amount of the receipts collected, which gross amounts shall be calculated monthly and shall be paid to Jenex by the 10th of the following month.  [NOTE:  This should be discussed.  Taxes, shipping, handling, etc., should not be included in the gross amounts].   

[h.
Should Jenex raise debt or equity for the Client, Jenex shall be retained for twelve months from the date of funding for $6,000 per  month to assist the Client in the implementation of the funding plan and the Company’s future financial needs.   NOTE:  THIS NEEDS TO BE DISCUSSED AS THERE IS NO LIMITATION (i.e. if Jenex makes one introduction, he is entitled to ongoing fees.] 
[Should the Client request that Jenex be involved in introducing investors to the Company who do not invest, Jenex shall be entitled to 25% of all the consulting fees detailed in this Agreement.   NOTE:  IS THIS REALLY INVESTOR’S INTENT?].   

Notwithstanding anything to the contrary contained in this Agreement, the Client shall  have the sole and absolute right to refuse any debt/equity financing acquisition/merger or strategic alliance that Jenex introduces to the Client.  

i.
Jenex shall be reimbursed for any out-of-pocket expenses; provided that amounts in excess of $100.00 must be approved by the Client in advance and in writing.  

3.
Responsibilities of the Client.  The Client agrees to provide all document requested by Jenex promptly, which documentation may include, without limitation, financial statements,  corporate governing documents, IRS reports and filings, to be used solely by Jenex as contemplated by this Agreement.

4.
Payments
a.
The Client hereby agrees that all invoices are due and payable with ___ days of receipt thereof; provided that in the event the Client does not pay such invoices upon within ____ days of receipt of such invoice, [presentation, any material, documentation, or work completed by Jenex shall be returned immediately - NEED TO DISCUSS:  This should not be if the $4,500 has already been paid].  [Work performed by Jenex and not returned upon request shall constitute work accepted and shall be paid for by the Client.  Work may be submitted to the Client in rough form such as research and final drafts of work products. - THIS IS UNCLEAR]

b.
It is agreed that Jenex’s compensation, consulting fees or equity earned by the  Jenex shall be paid within ___ days of when the funds are received or the transaction is settled.

5.
Termination.  This Agreement may be terminated by other party upon ____ days prior written notice and thereafter, the provisions of this Agreement shall terminate and shall be of no further force or effect.  The parties agree that the following shall constitute an immediate termination and breach of the agreement: (i) non-delivery of the business/funding plan by Jenex to the Company by ________, 1999, (ii) non-payment by the Company of an invoice within ___ day after receipt thereof, (iii) any misrepresentation by either party, or (iv) violation of any state or federal securities or other laws.

6.
Obligations of Both Parties.  The parties both agree that they will cooperate with each other and provide full due diligence, and that all conversations, documentation, or work products will be kept in the utmost confidence.  Jenex will not have the permission to offer, copy or duplicate, any part of the work product of the Client without express written permission.  

7.
Confidentiality; Ownership.  

a.
Jenex acknowledges that is the policy of the Client to maintain as secret and confidential all valuable information heretofore or hereafter acquired, developed or used by the Client in relation to its business, operations, employees and customers which may give the Client a competitive advantage in its industry (all such information is hereinafter referred to as "Confidential Information").  The parties recognize that, by reason of its duties, Jenex may acquire Confidential Information.  Jenex recognizes that all such Confidential Information is the property of the Client.  In consideration of the Client entering into this Agreement, Jenex agrees that it shall never, directly or indirectly, intentionally or unintentionally, publicly disseminate or otherwise disclose any Confidential Information obtained during its engagement by the Client without the prior written consent of the Client, unless and until such information is otherwise known to the public generally or is not otherwise secret and confidential, it being understood that the obligation created by this subparagraph shall survive the termination of this Agreement. 

b.
Jenex further agrees that the Business Plan prepared by Jenex on behalf of the Client shall be the sole property of the Client and Jenex shall have no right or license to use such Business Plan except as contemplated by this Agreement or as mutually agreed upon between the parties.

8.
Non-Circumvention.  &&It is hereby understood that Jenex may introduce the Client to various private and institutional financing sources or strategic alliances.  It is agreed that the Client shall respect Jenex’s relationship with said sources and shall not circumvent this Agreement.  It is agreed that should the Client receive funds from a financing source introduced by Jenex for a period of five years, from the date of introduction, the Client shall pay Jenex its full fees according to the above referenced schedule. 

9.
Non-representations by Jenex.  Jenex does not represent that it is acting as an Attorney or Certified Public Accountant, and that Client should seek the professional advice necessary in all legal and accounting mattes.  Any Attorney or CPA or Professional that is engaged on the behalf of the Client shall be paid directly by the Client.   Jenex does not receive a referral fee from any Attorney or CPA.  Jenex does not guarantee the success of the business, however, Jenex will provide the Client with the tools and expertise to obtain financing, market the Client’s products, promote the Client, and carry on the day to day operations of the Client by proven business management and marketing methods.  

10.
Indemnification.
a.
It is understood that Jenex shall be held harmless from any and all legal action resulting from the Client’s misstatements, omissions, or errors of any kind and shall be indemnified for any and all legal expenses and any and all costs Jenex may incur as a result of the Clients actions.  

b.
It is understood that the Client shall be held harmless from any and all legal action resulting from Jenex’s misstatements, omissions or errors of any kind and shall be indemnified for any and all legal expenses and any and all costs Client may incur as a result of Jenex’s actions.

11.
Miscellaneous.
a.
This Agreement shall not constitute an employer-employee relationship.  It is the intention of the parties that the Consultant shall be at all times an independent contractor of the Company.  The Consultant shall not have any authority to act as the agent of the Company and shall not have the authority to, and shall not, bind the Company to any agreements or obligations with a third party except as otherwise authorized by the Company.  Subject to the express provisions herein, the manner and means utilized by the Consultant in the performance of its services hereunder shall be under the sole control of the Consultant.

b.
Any notice, request, demand or other communication required or permitted hereunder shall be deemed to be properly given when personally served in writing or when deposited in the United States mail, postage prepaid, addressed to the other party at the address provided by each party.  Either party may change its address by written notice made in accordance with this section.

c.
This Agreement is made and shall be governed and construed in accordance with the laws of the State of Florida.  This Agreement shall be governed by and construed in accordance with the laws of the State of Florida, exclusive of its choice of law principles; and any suit, action or proceeding arising out of or relating to this Agreement may be commenced and maintained in any court of competent jurisdiction in Palm Beach County, Florida and each party waives all objections to such jurisdiction and venue.

d.
Any attempt by either party to assign any rights, duties or obligations that arise under this Agreement without the prior written consent of the other party shall be void and shall constitute a breach of the terms of this Agreement.  This Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective legal representatives, administrators, executors, successors, subsidiaries and affiliates.

e.
This Agreement constitutes the entire agreement between the Company and the Consultant.  No promises, guarantees, inducements or agreements, oral or written, express or implied, have been made regarding the provision of investment banking consulting services, other than as contained in this Agreement.  This Agreement can be modified only  in writing signed by both parties hereto.

f.
In the event of the invalidity or unenforceability of any one or more of the provisions of this Agreement, such illegality or unenforceability shall not affect the validity or enforceability of the other provisions hereof, and such other provisions shall be deemed to remain in full force and effect.

g.
The provisions relating to the Confidential Information shall survive the expiration or the termination of obligations of each party to the other.  

h.
This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original, but all of which together shall constitute one and the same instrument.

i.
It is hereby understood and agreed that in the event of a lawsuit by either party, all court costs, attorney fees and expenses incurred in such action shall be the responsibility of the non prevailing party.  

It is hereby agreed that the terms and conditions are satisfactory to all Parties and they set their hands and seal to this agreement this _____ day of _____________, 1999.

CLIENT:





JENEX
iviewit, Inc.





Jenex, Inc.

By: _______________________________

By: ________________________________

Name: _____________________________

Name: _____________________________

Its: ________________________________

Its: ________________________________
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