CONFIDENTIAL SERVICES AND INTELLECTUAL PROPERTY AGREEMENT 

THIS CONFIDENTIAL SERVICES AND INTELLECTUAL PROPERTY AGREEMENT ("Agreement") is made effective as of this ___ day of __________________________, 20___, 
by and between ____________________________________(“Inventor”) and ______________________________________("Consultant").

WHEREAS, Inventor is the rightful owner of confidential and proprietary information which Inventor wishes to remain a trade secret or reserve for disclosure in future patent applications; and 

WHEREAS, Consultant possesses certain skills, abilities, and expertise that are the basis for services desired by Inventor; and  
WHEREAS, Consultant wishes to perform services for Inventor relating to the confidential and proprietary information.
NOW THEREFORE, in consideration of the premises and mutual benefits to be derived, the parties hereby agree as follows:

1. 
Consultant shall perform services for Inventor according to the Description of Work  attached as Appendix A. (“Services”)   All work completed in the performance of Services shall be the property of Inventor.  In full consideration for all Services rendered by Consultant and for all rights granted or relinquished under this Agreement, Inventor shall make payments to the Consultant according to the Payment Schedule attached as Appendix B.  Any changes to the Description of Work or Payment Schedule shall be in writing, refer to this Agreement, and be signed and dated by both parties.  
2. 
Consultant shall not, without Inventor’s prior written permission, disclose any Confidential Information to any third party.  “Confidential Information” shall include any information or material provided by or belonging to Inventor that has not been made generally available to the public, whether or not expressed in a document or other medium and whether or not marked as confidential.  Confidential Information or material may include, but is not limited to, past, present, and future inventions, technical specifications, drawings, designs, prototypes, computer programs, databases, information, material, manufacturing activities, marketing and business plans; that relate to or arise from information provided by Inventor or Services provided by Consultant.
3. 
Consultant shall use Confidential Information only to provide Services to Inventor and shall not use any Confidential Information for its own business advantage or any other purpose without the prior written consent of Inventor.
4.
Consultant represents and warrants that it shall not disclose to Inventor or use in the performance of Services any information or material that is confidential or proprietary to any third parties unless authorized by Inventor.  
5. 
Consultant further represents and warrants that it shall not incorporate into any prototype or other work product of Services performed, any copyrighted materials of any third party, unless authorized by Inventor.
6. 
Consultant hereby assigns to Inventor its entire right, title, and interest in any idea, concept, technique, invention, design (whether the design is ornamental or otherwise), computer program and related documentation, other work of authorship, mask work, and the like (all hereinafter called “Developments”), hereafter made, conceived, written, or otherwise created solely or jointly by Consultant, whether or not such Developments are patentable, subject to copyright protection, or susceptible to any other form of protection, which relate to or arise from Services provided by Consultant to Inventor.  

7.
Inventor shall have the right to secure patents, copyrights, and other applicable intellectual property protection on Developments or other work relating to or arising from the  performance of  Services  by Consultant.  In connection with any of the Developments assigned by Paragraph 6, Consultant shall (a) promptly disclose them in writing to Inventor; and (b) on Inventor’s request, promptly execute a specific assignment of title to Inventor and do all else reasonably necessary to enable Inventor to secure a patent, copyright, or other form of intellectual property protection therefore in the United States and other countries.  Such intellectual property protection shall be paid for by Inventor, however, Consultant shall cooperate with Inventor without any additional charge.
8.
Inventor and its licensees, successors, or assigns shall not be required to designate Consultant as an author of any Development when it is distributed publicly or otherwise, or to secure Consultant’s permission to change or otherwise alter its integrity.  Consultant hereby waives and releases, to the extent permitted by law, all rights in and to such designation and any rights Consultant may have concerning modifications of Developments.  

9.
All rights, waivers, releases, and assignments herein granted and made by Consultant shall be freely assignable by Inventor and are for the benefit of Inventor and its subsidiaries, licensees, successors, and assigns. 

10.
This Agreement supersedes all previous oral or written communications, representations, understandings, undertakings, or agreements relating to the subject matter hereof.  Any waiver of a term in this Agreement and any amendment to this Agreement may only be made in a writing signed by both parties. 
11.
The terms and conditions of this Agreement shall be binding upon Consultant, its officers, employees and agents, from and after the date hereof and shall survive the termination of any business relationship between Inventor and Consultant.  
12.
This Agreement shall be subject to the laws in effect in the State of Maine.
13.
Should a court of competent jurisdiction later hold any provision of this Agreement to be invalid, illegal, or unenforceable, and such holding is not reversed on appeal, the provision shall be considered severed from this Agreement.  All other provisions, rights, and obligations shall continue without regard to the severed provision. 
14.
Consultant covenants and agrees that disclosure of any or all Confidential Information will cause Inventor irreparable injury and that, in the event of a default by Consultant of its obligations pursuant to this Agreement, Inventor shall be entitled to any remedy available at law

or equity, including without limitation injunctive relief, and all reasonable costs incurred in seeking such remedy, including without limitation attorneys fees.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized representatives on the day and year set forth above. 
[Name and Address of Consultant]

By:
__________________________________
Title: 
__________________________________

Date:
__________________________________

[Name and Address of Inventor]

By: 
__________________________________
Title: 
__________________________________

Date:
___________________________________
