WORK FOR HIRE AGREEMENT

THIS AGREEMENT is entered into as of __________________ ("Effective Date"), by and between___________________________ ("Contractor"), and ________________ ("Client").

1.
Definitions.


1.1
"Work."  Professional services and/or deliverables specified in a Work Order which are to be provided by Contractor to Client hereunder.


1.2
"Proprietary Rights."  All rights worldwide in and to copyrights, rights to register copyrights, trade secrets, inventions, patents, patent rights, trademarks, trademark rights, confidential and proprietary information protected under contract or otherwise under law, and other similar rights or interests in intellectual or industrial property.

2.
Professional Services.  Contractor shall provide to Client the consulting services and/or deliverables which constitute the Work in accordance with the terms and conditions hereof and the applicable Work Order.  In the event of any inconsistency or conflict between this Agreement and any Work Order, the Work Order shall control.

3.
Fees.  Fees are payable in accordance with the applicable Work Order.  
4.
Works Made For Hire and Assignment of Proprietary Rights.  The parties hereby acknowledge and agree that any works of authorship that may be embodied in the Work shall be "works made for hire" under the United States Copyright Laws. In addition, the parties acknowledge and agree that all Proprietary Rights that may embodied in the Work shall be the sole and exclusive property of Client. Accordingly, Contractor hereby conveys, transfers, and assigns to Client the sole and exclusive right, title and interest to all Proprietary Rights that may be embodied in the Work, and Contractor hereby waives and renounces all interest in the same.  

5.
Assignment.  Neither party shall assign this Agreement or any right or interest under this Agreement, nor delegate any work or obligation to be performed under this Agreement, without the other party's prior written consent.  Any attempted assignment or delegation in contravention of this provision shall be void and ineffective and shall be deemed to be a material breach hereof.

6.
Arbitration.  All disputes, controversies, or claims arising out of or relating to this Agreement or a breach thereof shall be submitted to and finally resolved by arbitration under the rules of the American Arbitration Association ("AAA") then in effect.  There shall be one arbitrator, and such arbitrator shall be chosen by mutual agreement of the parties in accordance with AAA rules.  The arbitration shall take place in ___________ and may be attended by video conference call.  The arbitrator shall apply the laws of the State of _________________, to all issues in dispute.  The controversy or claim shall be arbitrated on an individual basis, and shall not be consolidated in any arbitration with any claim or controversy of any other party.  The findings of the arbitrator shall be final and binding on the parties, and may be entered in any court of competent jurisdiction for enforcement.  Legal fees shall be awarded to the prevailing party in the arbitration.
7.
Miscellaneous.  This Agreement shall be construed under the laws of the State of _____, without regard to its principles of conflicts of law.  This Agreement constitutes the entire understanding of the parties with respect to the subject matter of this Agreement and merges all prior communications, understandings, and agreements. This Agreement may be modified only by a written agreement signed by the parties.  The failure of either party to enforce at any time any of the provisions hereof shall not be a waiver of such provision, or any other provision, or of the right of such party thereafter to enforce any provision hereof.

IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed below.

	Contractor: __________________________
	
	Client: ____________________________


	
	
	
	

	By:
	____________________________________
	
	By:
	__________________________________

	
	(Signature)
	
	
	(Signature)

	Name: ___________________________________


	
	Name: _______________________________

	Title: ____________________________________
	
	Title:_________________________________
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