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Non-Disclosure and Non-Compete Agreement 

This Non-Disclosure and Non-Compete Agreement (“ND/NC Agreement”) is made as of this ____ day of ______, 2014 (“Effective Date”), by and between COMPANY, a Louisiana ____________(Type of Company) having its place of business at __________________(Address), (hereinafter referred to as "COMPANY") and ______ (hereinafter referred to as "INDEPENDENT CONTRACTOR"). This ND/NC Agreement is made in conjunction with the Independent Contractor Agreement, dated ____ day of ______, 2014. The terms herein will remain in effect until the termination of the Independent Contractor Agreement, unless such term is meant to last a longer period as outlined herein. 
WHEREAS, COMPANY owns and/or represents the owner(s) of certain valuable, proprietary, and confidential information and trade secrets not generally known to the public comprising technology, knowledge, know-how, strategies, ideas, practices, products, and intellectual property (whether or not such property is protected or protectable under the patent or copyright laws of the United States) (hereinafter referred to as "INFORMATION").  Such INFORMATION is the basis for potential commercial products and commercial use; and

WHEREAS, INDEPENDENT CONTRACTOR will be contracted by COMPANY, and enters into this ND/NC Agreement in consideration of that relationship;

NOW, THEREFORE, COMPANY and INDEPENDENT CONTRACTOR, in consideration of the covenants and conditions set forth below, do hereby agree as follows:

1. INDEPENDENT CONTRACTOR will hold in confidence any and all such INFORMATION disclosed to it by COMPANY hereunder, regardless of whether such INFORMATION is transmitted in oral, written, or other form, and except as expressly permitted by paragraphs 2 and 3 below, INDEPENDENT CONTRACTOR shall not at any time disclose, permit the disclosure of, release, disseminate, or transfer, whether orally or by any other means, any part of the Information to any other person or entity, whether corporate, governmental, or individual, without the express prior written consent of COMPANY, which consent may be granted or withheld in COMPANY's sole and absolute discretion. 

2. INDEPENDENT CONTRACTOR may only use the INFORMATION for consultations or negotiations with personnel of COMPANY or other individuals expressly authorized by COMPANY.

3. INDEPENDENT CONTRACTOR shall immediately notify COMPANY of any court order or subpoena requiring disclosure of Information, and shall cooperate with legal counsel for COMPANY in the appeal or challenge of any such order or subpoena.  INDEPENDENT CONTRACTOR may disclose Information required to be disclosed pursuant to court order or subpoena, but only after INDEPENDENT CONTRACTOR and COMPANY have exhausted any lawful and timely appeal or challenge that INDEPENDENT CONTRACTOR or COMPANY, or either of them, elects to file or make in connection with such court order or subpoena. Notwithstanding the foregoing, INDEPENDENT CONTRACTOR shall not be required to take any action, or to omit the taking of any action, if such omission or action shall constitute a direct violation of non-appealable court order.

4. INDEPENDENT CONTRACTOR's obligations with respect to any and all of the INFORMATION, as set forth above, shall continue unless waived in whole or in part by COMPANY in writing and will remain in effect after the termination of any such affiliated Independent Contractor Agreement.  Such obligations, however, shall not apply to any INFORMATION disclosed to INDEPENDENT CONTRACTOR hereunder:

a. which, at the time of disclosure, is in the public domain; or

b. which, after disclosure, has become part of the public domain, by publication or otherwise, through no fault of INDEPENDENT CONTRACTOR; or 

c. which, at the time of disclosure, already is in INDEPENDENT CONTRACTOR's possession, INDEPENDENT CONTRACTOR having received same from sources other than COMPANY which have the right to disclose such INFORMATION, and providing that such prior possession can be properly demonstrated by INDEPENDENT CONTRACTOR; or

d. which is made available to INDEPENDENT CONTRACTOR by an independent third party, provided, however, that such INFORMATION was not obtained by said third party, directly or indirectly, from COMPANY; or

e. which was developed by INDEPENDENT CONTRACTOR independently and without the benefit of INFORMATION received from COMPANY, as evidenced by INDEPENDENT CONTRACTOR’s written records.

5. INDEPENDENT CONTRACTOR shall return any written Information, and all copies made of such Information, to COMPANY upon COMPANY's written request or upon the termination of the Independent Contractor Agreement. All notes, studies, reports, memoranda and other documents prepared by INDEPENDENT CONTRACTOR that contain or reflect the Information shall be destroyed upon the written request of COMPANY for the return of the Information.  INDEPENDENT CONTRACTOR shall take all necessary measures to avoid any disclosure of any such Information to any unauthorized person by INDEPENDENT CONTRACTOR.

6. INDEPENDENT CONTRACTOR shall not, within the Restricted Period, as defined below, directly or indirectly compete, develop, market, produce or sell, or participate in the development, marketing, production or sale of any product or service which in any way incorporates, is based on, or uses any Information, (whether or not such Information is generally known to the public or part of the public domain) or which is similar to, or competitive with the Information, unless such development, marketing, production or sale is expressly authorized in writing by COMPANY.  In addition, INDEPENDENT CONTRACTOR shall not, within the Restricted Period, as defined below, directly or indirectly compete with COMPANY by serving as an officer, owner, partner, director, agent, employee, or consultant to any firm or entity substantially engaged in a business similar or competitive to the business of COMPANY.  For purposes hereof, the Restricted Period shall begin as of the Effective Date and shall terminate as of the latter of (a) 24 months following the Effective Date or (b) 24 months following the termination of INDEPENDENT CONTRACTOR’s employment with COMPANY or the termination of any written arrangement between INDEPENDENT CONTRACTOR and COMPANY.

7. The restrictions in paragraph 6 shall be effective in the following parishes within the State of Louisiana in which COMPANY conducts or expects to conduct business:

Acadia Parish 

Allen Parish 

Ascension Parish 

Assumption Parish 

Avoyelles Parish 

Beauregard Parish 

Bienville Parish 

Bossier Parish 

Caddo Parish 

Calcasieu Parish 

Caldwell Parish 

Cameron Parish 

Catahoula Parish 

Claiborne Parish 

Concordia Parish 

DeSoto Parish 

East Baton Rouge Parish 

East Carroll Parish 

East Feliciana Parish 

Evangeline Parish 

Franklin Parish 

Grant Parish 

Iberia Parish 

Iberville Parish 

Jackson Parish 

Jefferson Davis Parish 

Jefferson Parish 

Lafayette Parish 

Lafourche Parish 

LaSalle Parish 

Lincoln Parish 

Livingston Parish 

Madison Parish 

Morehouse Parish 

Natchitoches Parish 

Orleans Parish 

Ouachita Parish 

Plaquemines Parish 

Pointe Coupee Parish 

Rapides Parish 

Red River Parish 

Richland Parish 

Sabine Parish 

St. Bernard Parish 

St. Charles Parish 

St. Helena Parish 

St. James Parish 

St. John Parish 

St. Landry Parish 

St. Martin Parish 

St. Mary Parish 

St. Tammany Parish 

Tangipahoa Parish 

Tensas Parish 

Terrebonne Parish 

Union Parish 

Vermilion Parish 

Vernon Parish 

Washington Parish 

Webster Parish 

West Baton Rouge Parish 

West Carroll Parish 

West Feliciana Parish 

Winn Parish 

8. The restrictions in paragraph 6 shall also be effective in the neighboring states, including, but not limited to, Texas, Mississippi, Alabama, Arkansas and Oklahoma where COMPANY intends to conduct business.

9. INDEPENDENT CONTRACTOR acknowledges that it has carefully considered the nature and extent of the restrictions imposed by this ND/NC Agreement, and has had the opportunity to retain legal counsel at his/her own expense to review this ND/NC Agreement.  INDEPENDENT CONTRACTOR acknowledges that these restrictions are reasonable in time and geographic scope, are fully required to protect the legitimate interest of COMPANY, and do not confer a benefit upon COMPANY that is disproportionate to any detriment to INDEPENDENT CONTRACTOR.

10. INDEPENDENT CONTRACTOR specifically agrees that any breach, evasion, violation, or threatened violation of any terms of this ND/NC Agreement will cause immediate and irreparable injury to COMPANY that cannot adequately be compensated by monetary damages.  INDEPENDENT CONTRACTOR further agrees that it is reasonable and necessary for COMPANY to seek immediate injunctive relief and/or specific performance in any court of competent jurisdiction for any breach, evasion, violation, or threatened violation of any term of this ND/NC Agreement by INDEPENDENT CONTRACTOR.  

11. If COMPANY, in its sole judgment, is compelled to institute legal proceedings to enforce this ND/NC Agreement, INDEPENDENT CONTRACTOR agrees to reimburse COMPANY for its actual attorney’s fees and other expenses incurred in the successful prosecution or settlement of such proceedings, in addition to its damages or other remedies.

12. Severability:  If any provision of this ND/NC Agreement shall be deemed void in whole or in part for any reason whatsoever, the remaining provisions shall remain in full force and effect.
13. This ND/NC Agreement will be construed in accordance with the law of the State of Louisiana, without giving effect to principles of conflict of laws.
IN WITNESS WHEREOF, each party has caused this ND/NC Agreement to be duly executed by its authorized representative as of the date first above written.

INDEPENDENT CONTRACTOR
COMPANY
By: ______________________________



By: _______________________________
Name: __________________________



Name:
Title:  ____________________________


Title:
Date: _____________________________


Date: ______________________________
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