
CONSULTING AGREEMENT

This Consulting Agreement (this “Agreement”) is entered into as of October ___, 2011, (the “Effective Date”) by and between Stratcap International Consolidated, LLC, a Delaware limited liability company (the “Company”) and Craig Stamm, a resident of Dallas County, Texas (“Consultant”).

WHEREAS, the Consultant possesses knowledge of and experience in providing project management, financial and operational management services to businesses engaged in the business conducted by the Company; and

WHEREAS, the Company desires to obtain the benefit of the knowledge and experience of Consultant by retaining the Consultant to advise the Company, and the Consultant desires to accept such position, for the term and upon the other conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the mutual promises and agreements contained herein, the adequacy and sufficiency of which are hereby acknowledged, the Company and the Consultant hereby agree as follows:

1. Term of the Agreement.  This Agreement shall commence on the Effective Date and continue until terminated pursuant to Section 6(a) (the “Consulting Period”).

2. Consulting Services.  During the Consulting Period, the Consultant shall be available for not less than _____ (___) hours per week at times and places that are mutually convenient to the Company and the Consultant during the work week (Monday through Friday) to provide the Company with independent advice and work products regarding those items listed in Exhibit “A” (“Scope of Work”) and such other related responsibilities as the Company may reasonably request in relation to the Scope of Work and this Agreement (collectively, the “Consulting Services”).  At such mutually convenient times and places, the Consultant shall use commercially reasonable efforts to perform Consulting Services.

3. Compensation.

(a) Fee.  Consultant shall be entitled to receive a fee of _________ Dollars ($________) per month for the Consulting Services provided herein.  Such fee shall be paid in full within ten (10) Business Days (defined below) of the last day of the prior month in which such services were rendered.  For purposes of this Agreement a “Business Day” is any day other than a Saturday, Sunday or legal holiday.
(b) Out-of-Pocket Expenses.  The Consultant shall be reimbursed for all reasonable and pre-approved out-of-pocket expenses incurred in rendering performance of the Consulting Services, which may include travel costs and expenses incident to travel outside of Dallas County, Texas.  Pursuant to an invoice, the Consultant shall provide to the Company sufficient written detail and evidence of all out-of-pocket expenses.  The Company shall be responsible for payment due within ten (10) business days of receipt of Consultant’s invoice.

4. Rights in Data and Works.

(a) Ownership.  The Consultant agrees that the Company is the owner of all right, title and interest in all (i) inventions, discoveries, improvements, patentable subject matter, unfiled patent application and designs, (ii) trade secrets, patterns, compilations, programs, devices, methods, techniques, processes, formulas, technical and commercial data and concepts, (iii) marketing and sales plans, strategies, forecasts and plans for new or existing products, (iv) financial records, information and forecasts and product and service pricing data, (v) computer programs, writings, mask works, and copyrightable subject matter, (vi) manufacturing plans, techniques and methodologies, and (vii) know-how and show-how that is not protectable by patent, copyright, mask work or trade secret law, and all related material that are used by, developed for or paid for by the Company in connection with the performance of any services provided by the Consultant.

(b) Proprietary Rights.  Without limiting the generality of Section 4(a), the Consultant agrees that all copyrights and other proprietary rights in such intellectual property that are paid for by the Company or developed by the Consultant in connection with Consulting Services are owned by the Company and the Consultant hereby assigns to the Company all right, title and interest in such copyrights and other proprietary rights.

(c) Return of Materials.  The Consultant, at the request of the Company, shall promptly deliver to the Company all computer programs (including source codes), files, media, documentation and related materials concerning any Consulting Services provided by the Consultant.

5. Non-Infringement.  The Consultant warrants that the Consulting Services will not violate or in any way infringe upon the rights of third parties, including property, contractual, employment, trade secrets, proprietary information and non-disclosure rights, or any trademark, copyright, or patent rights.

6. Term and Termination.

(a) Initial Term and Extensions.  The term of this Agreement shall begin on the Effective Date and shall continue for a period of _____ (  ) months from such date, unless terminated earlier as provided in Section 6(b) hereof (the “Initial Term”).  Upon the expiration of the Initial Term, the term of this Agreement shall be renewed and extended automatically for additional, consecutive periods of _____ (  ) months each (each such period, a “Renewal Period”)(the Initial Term and each Renewal Period, collectively, the “Term”), unless Consultant shall have given written notice to the Company or the Company shall have given written notice to Consultant at least thirty (30) days prior to the last day of the Term, as the case may be, of the Company’s or Consultant’s intention to terminate this Agreement, in which case such termination shall be effective, and the term of this Agreement shall end, on the last day of the Term, unless otherwise terminated as provided in Section 6(b) hereof.

(b) Termination.  In addition to its termination by the expiration of the term of this Agreement as provided in Section 6(a), this Agreement may be terminated as follows:

(i) in the event that Consultant and the Company mutually agree in writing to terminate this Agreement, this Agreement shall be terminated on the terms and date stipulated in such written agreement.

(ii) either party may terminate this Agreement for any reason by providing the other party to this Agreement thirty (30) days’ prior written notice of termination.

(iii) in the event either party fails to discharge any of its material obligations hereunder, or commits a material breach of this Agreement, and such default or breach continues for a period of ten (10) days after the other party has notified the former party of such default or breach, this Agreement may then be terminated at the option of the non-breaching party by notice thereof to the breaching party.

(c) Obligations upon Termination or Expiration.  In the event of expiration or termination of this Agreement, the Consultant shall promptly return to the Company all files, documentation, media, computer programs and any other related material owned by the Company.  Expiration or termination of this Agreement shall not relieve either party of its obligations regarding Confidential Information under Section 7 or Indemnification under Section 8 below.

7. Confidential Information.  Consultant understands that much of the information to be obtained in performing this Agreement, including, but not limited to, information regarding the Company’s present or proposed business, operations and ownership, is and/or will be confidential and proprietary information.  Consultant agrees that they will maintain the confidentiality of such information and will not use or disclose such information to others without the written consent of the Company, except when such use or disclosure is required by binding order of a court of governmental agency, in which case Consultant shall notify and cooperate with the Company in obtaining a protective order (or other assurance of confidential treatment) and in limiting the extent of confidential information disclosed.  Information which is generally known in the industry or to the public or which has been disclosed to Consultant by third parties who had a right to do so shall not be deemed confidential or proprietary information for these purposes.  

8. Indemnification.  The Consultant agrees to indemnify and shall hold harmless (including payment of reasonable attorneys’ fees) the Company, its corporate affiliates, and any officer, employee or agent thereof (each, an “Indemnified Party”) against all liability to third parties (other than liability solely the fault of the Indemnified Party) arising directly from or in direct connection with the performance of Consulting Services under this Agreement which the Company did not otherwise accepted and approved of in writing.  The Company shall conduct the defense of any such third party action arising as described herein unless the Consultant and the Company mutually agree that the Consultant will conduct the defense.

9. Non-Solicitation. Consultant agrees that during the Term and for the two (2) years next following termination of this Agreement for any reason, Consultant will not employ or attempt to employ or solicit for any employment competitive with the Company, any employees or third-party consultants of the Company or any affiliate entities.  Consultant will not, either directly or indirectly, seek to induce or influence any employee to leave the Company’s employment.
10. Covenants Not to Compete.

(a) Competition During the Term.  Consultant agrees that during Term Consultant will not directly or indirectly compete with the Company or its affiliates in any way, and will not act as an officer, director, consultant, shareholder, lender, or agent of any entity which is engaged in any business of the same nature as, or in competition with, the business in which the Company is now engaged or in which the Company becomes engaged during the Term.  Furthermore, Consultant agrees that during the Term, Consultant will undertake no planning for an organization of any business activity competitive with the work performed as a Consultant of the Company, and Consultant will not combine or conspire with any other employees or consultants of the Company for the purpose of organization of any such competitive business activity.

(b) Competition Following the Term.  Consultant agrees that for two (2) years following the termination of this Agreement for any reason, Consultant will not, for himself or on behalf of any corporation, person, firm, partnership, association, or any other entity, engage in or participate in any business which is engaged in a business similar to the business conducted by the Company during the Term.  Consultant further agrees that for a period of two (2) years following from the date of termination of this Agreement for any reason, Consultant will not, by influencing or attempting to influence previously existing customers or clients, or otherwise either directly or indirectly, divert or attempt to divert from the Company, any business the Company has enjoyed or solicited during the Term. 

11. Relationship of Parties.  The relationship between Consultant and the Company under this Agreement is that of independent contractor and customer, respectively, and shall not constitute any form of joint venture, partnership, agent/principal or other relationship, and each of Consultant and the Company agrees that no representations to the contrary shall be made to any third party.  In furtherance of this understanding of the relationship between Consultant and the Company, the Company and Consultant agree to report on their respective tax returns the payments made and received under this Agreement consistent with the manner in which such payments are characterized hereunder.  Provided, however, the Company shall provide assistance to the Consultant in relation to Consultant’s compliance with United States laws, including employment taxes, benefit filings, and other related matters.

12. Miscellaneous.

(a) Entire Agreement.  This Agreement constitutes the entire agreement among the parties pertaining to the subject matter hereof and supersedes all prior and contemporaneous agreements, understandings, negotiations and discussions, whether oral or written, of the parties, and there are not warranties, representations or other agreements between the parties in connection with the subject matter hereof except as specifically set forth herein.

(b) No Waiver.  The waiver of any term or condition of this Agreement in any one instance shall not operate as a continuing waiver of such term or condition or as a waiver of any other term of condition.

(c) Amendment.  This Agreement may be amended by the parties hereto at any time, but only by an instrument in writing duly executed and delivered on behalf of each of the parties hereto.

(d) Headings.  The section headings are not to be considered part of this Agreement and are included solely for convenience and are not intended to be full or accurate descriptions of the contents thereof.

(e) Assignment; Successors and Assigns.  This Agreement is personal in nature and neither of the parties hereto shall, without the consent of the other, assign or transfer this Agreement or any rights or obligations hereunder; provided, however, that in the event of a merger, consolidation or transfer or sale of all or substantially all of the assets of the Company, this Agreement shall inure to the benefit of and be binding upon the successor to the Company’s business and assets.

(f) Notices.  Any notices, consents, demands, requests, approvals and other communications to be given under this Agreement by either party to the other shall be deemed to have been duly given if given in writing and personally delivered or sent by registered or certified mail, postage prepaid with return receipt requested or by facsimile (with a follow-up copy sent by mail), as follows:

If to Company:
Stratcap International Consolidated, LLC

221 West 6th Street, Suite 400




Austin, Texas 78701

Phone: (512) 583-7721

Fax: 





Email:  shea.morenz@stratfor.com 
If to Consultant:
Craig Stamm
3404 Dartmouth Avenue

Dallas, Texas 75205

Phone: 




Fax: 





Email: stammwc@gmail.com 
(g) Choice of Law, Venue and Forum.  This Agreement, the entire relationship of the parties hereto, and any litigation between the parties (whether grounded in contract, tort, statute, law or equity) shall be governed by, construed in accordance with, and interpreted pursuant to the laws of the State of Texas, without giving effect to its choice of laws principles.  The parties agree that this Agreement is entered into, and that payments under this Agreement are to be tendered in, Travis County, Texas, in turn, exclusive venue for any litigation between the parties hereto shall be in Travis County, Texas, and shall be brought in the State District Courts of Travis County, Texas, or in the United States District Court for the Western District of Texas, Austin Division.  The parties hereto waive any challenge to personal jurisdiction or venue (including without limitation a challenge based on inconvenience) in Travis County, Texas, and specifically consent to the jurisdiction of  the State District Courts of Travis County and the United States District Court for the Western District of Texas, Austin Division.

(h) Severability.  The provisions of this Agreement are severable, and in the event that any one or more provisions are deemed illegal or unenforceable, the remaining provisions shall remain in full force and effect.

(i) Counterparts.  This Agreement may be executed simultaneously in any number of counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.

(j) Affiliate.  An “affiliate” of any party hereto shall mean any person, Company or other entity controlling, controlled by or under common control with such party.

[Signature page follows.]

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

CONSULTANT:

Craig Stamm

COMPANY:

Stratcap International Consolidated, LLC

(a Delaware limited liability company)
By: 









 Shea B. Morenz, Manager

EXHIBIT “A”

SCOPE OF WORK

<Shea – Please provide some context for the scope of services to be provided and I’ll be pleased to propose some language.>
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