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SERVICES AND NON-DISCLOSURE AGREEMENT


THIS SERVICES AND NON-DISCLOSURE AGREEMENT (“Agreement”), executed the Day of Month, 2011, and effective the date the Contractor commences the performance of duties hereunder, is made by and between Customer’s Legal Name (hereinafter “Customer’s Name” or “Customer”) and Landon IP, Inc., a Virginia corporation (hereinafter “Landon IP” or “Contractor”).

WITNESSETH:


WHEREAS, Customer desires to engage or to continue the engagement of the Contractor to perform patent and trademark related searches, translation services and/or information research and retrieval services (collectively, the “Services”), and the Contractor desires to accept or to continue such engagement on the terms and conditions hereinafter set forth; and


WHEREAS, in the course of the Contractor’s engagement, Customer will provide Contractor and the Contractor will gain knowledge of the business and affairs of Customer, including the contractors, clients, and methods of operation of same, and the Contractor will be furnished by Customer with access to Confidential Information, as herein defined, of certain of Customer’s Clients; and


WHEREAS, Customer would suffer irreparable harm if the Contractor were to use the Confidential Information in violation of the terms of this Agreement.


NOW, THEREFORE, in consideration of the engagement or continued engagement of the Contractor by Customer, the above premises and the other agreements hereinafter set forth, Customer and the Contractor (collectively, the “Parties” and individually, a “Party”), intending to be legally bound, hereby agree as follows:

(a) “Confidential Information” of Customer shall mean all non‑public, competitively sensitive information or data.  Without limiting the generality of the foregoing, the Parties expressly agree that the term Confidential Information shall include technological information and trade secrets of Clients of Customer used by Contractor in connection with performing the Services.  Notwithstanding the foregoing, Confidential Information shall in no event include (1) information released to the public at large without restriction, (2) information generally known to be obtainable from public sources in usable form without significant effort or expense, (3) information lawfully and independently developed or acquired without reliance in any way on the information received pursuant to the Contractor’s engagement hereunder, and (4) general skills and learning lawfully and independently acquired.

(b) Customer understands and agrees that Landon IP does not practice law, nor do its employees, affiliates, or independent contractors.  Customer understands and agrees that the results of the searches conducted by Landon IP do not constitute a legal opinion of any kind or nature as to any aspect of the patent or trademark.  Customer understands and agrees that Landon IP searches are based solely on the public information made available by information resources (hereinafter “Information Resources”) which may include but are not limited to the United States Patent and Trademark Office (“USPTO”), the European Patent Office (“EPO”), the Japanese Patent Office (“JPO”) or other patenting authorieis, certain proprietary information resources, which may include but are not limited to MINESOFT, QUESTEL, THOMSON REUTERS, DERWENT, LEXISNEXIS, CHEMICAL ABSTRACTS SERVICE, DIALOG, PROQUEST, ELSEVIER, EBSCO, and others, up to and including the date of the search, and assume the proper recordation and indexing of all such information.  

(c) Customer understands and agrees Landon IP will not be liable in any way for (i) information submitted to the Information Resources but not yet available to the public, (ii) information submitted to the Information Resources not properly indexed or recorded, or (iii) information disclosed by the Information Resources after the date stated on the search delivered to Customer, and the user of this search agrees to release and hold Landon IP harmless for any loss or damage that could arise from or relate to any of such information.  Customer agrees that the liability of Landon IP for any losses, expenses, costs, or damages of any nature whatsoever (collectively, “Damages”) arising out of any patent or trademark search or other Services provided by Landon IP shall in no event exceed the amount of the fee paid by Customer to Landon IP for the patent or trademark search or other Service placed by the specific order, and that Contractor shall not be held liable under any circumstances for Damages resulting from any error or omission in translation or transcription related Services.

(d) Customer understands and agrees that Landon IP may assign its employees or independent contractors to perform the Services to be provided to Customer.  Landon IP will require its employees and independent contractors to sign a confidentiality agreement which will, among other things, prohibit the unauthorized use or disclosure of Confidential Information.

(e) The Contractor acknowledges and agrees that all Confidential Information of Customer, and all physical embodiments thereof, are confidential to and shall be and remain the sole and exclusive property of Customer.  Further, all Confidential Information of Clients of Customer, and all physical embodiments thereof, are confidential to and shall be and remain the sole and exclusive property of such Clients. Upon request by Customer, and in any event upon termination of the Contractor’s engagement with Customer for any reason, the Contractor shall promptly deliver to Customer all property belonging to Customer or its Clients including, without limitation, all Confidential Information of Customer or its Clients (and all embodiments thereof) then in the Contractor’s custody, control or possession.

(f) The Contractor agrees that the Contractor will not, either during the term of the Contractor’s engagement or employment by Customer or, in the case of Confidential Information, for two (2) years thereafter and, in the case of Confidential Information that is a trade secret, for the life of the trade secret, use the Confidential Information without the prior written consent of Customer, other than in the proper performance of the Contractor’s duties hereunder.  Customer agrees that the Contractor is not prohibited hereby from disclosing or using any Confidential Information which the Contractor is required to disclose pursuant to a requirement of a governmental agency or of law without similar restrictions or other protections against public disclosure, provided, however, that the Contractor shall first have given written notice of such required disclosure to Customer and have taken reasonable steps to allow Customer to seek to protect the confidentiality of the information required to be disclosed.

(g) During the term of the Contractor’s engagement or employment by Customer and for two (2) years thereafter, but subject to the last sentence of this paragraph, Customer agrees not to, directly or indirectly, solicit or hire any of Contractor’s employees or independent contractors engaged in providing the Services.  Customer may make general solicitations to the public (including solicitations by way of job-posting web sites) or solicitations by a retained third party so long as the third party is not directed by Customer or one of its affiliates to make such solicitation to the employees or independent contractors of Contractor, and Customer may (i) offer to hire any such person (other than a then-current employee or independent contractor of Contractor) that responds to such a general solicitation, and (ii) if such person accepts the offer, hire such person.

(h) This Agreement shall be construed and administered in accordance with the laws of the Commonwealth of Virginia.  The Parties hereto agree and stipulate that this Agreement shall be deemed to have been entered into in the Commonwealth of Virginia.  Any claim or cause of action arising out of or connected with this Agreement shall be brought solely and exclusively in either the United States District Court for the Eastern District of Virginia, Alexandria Division, or the Circuit or General District Court of Alexandria, Virginia, and the Parties hereto consent to submit to the personal jurisdiction of such courts, and waive all objections to such jurisdiction and venue.  If the Contractor is not a resident of the Commonwealth of Virginia at the time of such action, then the Contractor irrevocably appoints the Secretary of the Commonwealth of Virginia as agent for the purpose of accepting service of process in Virginia.

(i) This Agreement shall be interpreted in accordance with its plain meaning, and the rule that ambiguities shall be construed against the drafter of the document shall not apply in connection with the construction or interpretation hereof.  

(j) This Agreement may be executed in two 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.  This Agreement sets forth the entire agreement of the Parties with respect to its subject matter and supersedes any prior or contemporaneous agreement, written or oral.  It may not be amended or modified, and no provision hereof may be waived, except by a written agreement signed by each of the Parties.

[Signature page follows.]


IN WITNESS WHEREOF, the authorized officers or agents of the Parties have signed this Agreement on the day and year first above written.

CUSTOMER

By:
__________________________________ (SEAL)

CONTRACTOR:

LANDON IP, INC.

______________________________________ (SEAL)


David Hunt, CEO

[Signature page to Services and Non-Disclosure Agreement.]
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