
JAkhavan Consulting, LLC

MASTER SERVICES AGREEMENT

tc "EMPLOYMENT AND CONFIDENTIALITY AGREEMENT"
This Master Services Agreement is entered into this ____ day of __________, 2004, by and between JAkhavan Consulting, LLC. ("JAkhavan Consulting”), a Virginia corporation with its principal offices located at 1530 N. Key Blvd, Arlington VA, 22209 and __________________________________________ ("Client"), with his principal offices located ​​​​​​​​​​​​​​​​at,__________________________________________________________________.
tc "Explanatory Statement " \l 2

WHEREAS, JAkhavan Consulting is in the business of providing consulting, Web site development and implementation services to businesses and Client desires to engage JAkhavan Consulting to provide services under the terms hereunder. 


NOW THEREFORE, in consideration of the mutual covenants of the parties set forth herein, the parties agree as follows:


1.
Definitions.


a.
“Deliverables” shall mean the Content, Software and other materials to be produced by JAkhavan Consulting and delivered to the Client hereunder.


b.
“Content” shall mean all text, graphics, animation, audio and/or digital video components and other components of the Deliverables other than the Software and JAkhavan Consulting Methodology, whether created by JAkhavan Consulting or provided by the Client. 


c.
“JAkhavan Consulting Content” shall mean all underlying source files provided by JAkhavan Consulting and used to create certain text, graphics, animation, audio and/or digital video components and other components of the Deliverables.


d.
“Client Content” shall mean all materials provided by the Client and which are incorporated in the Deliverables including, but not limited to, trademarks, service marks, images, illustrations, graphics and/or text.


e.
“Software” shall mean all computer code (both source and object) including, but not limited to, all interfaces, navigational devices, search engines, databases, menus, menu structures or arrangements, drivers, development tools, icons, operational instructions, scripts, commands, syntax, and the literal and non-literal expressions of ideas that operate, cause, create, direct, manipulate, access or otherwise affect the Content in the Deliverables whether created or licensed from third parties by JAkhavan Consulting including all associated documentation.


f.
“Pre-Existing JAkhavan Consulting IP” shall mean all intellectual property rights, including, without limitation, all patent, copyright, trademark and trade secret rights and all other intellectual and industrial property rights, and the tangible embodiments thereof, owned by JAkhavan Consulting, the ownership of which by JAkhavan Consulting pre-dates the date of the applicable SOW pursuant to which the Deliverables were delivered to Client.


g.
“Pre-Existing Client IP” shall mean all intellectual property rights, including, without limitation, all patent, copyright, trademark and trade secret rights and all other intellectual and industrial property rights, and the tangible embodiments thereof, owned by Client, the ownership of which by Client pre-dates the date of the applicable SOW pursuant to which any Deliverables were delivered to Client by JAkhavan Consulting.


h.
“Confidential Information” shall mean any information of either party that should reasonably have been understood by the Receiving party because of legends or other markings, the circumstances of disclosure or the nature of the information itself, to be proprietary and confidential to the Disclosing party, including but not limited to, all ideas, designs, methods, discoveries, improvements, trade secrets, programming code, product data and specifications, product developments, customer information or employee information.


i.
“JAkhavan Consulting Methodology” shall mean all of JAkhavan Consulting (i) personal and professional techniques; (ii) computer program algorithms, routines, libraries, tools, processes; and (iii) system design, architecture, logic, structure, sequence, and organization that were developed, created or used by JAkhavan Consulting in its business generally.


j.
“Residual Information” shall mean Information developed by JAkhavan Consulting as part of a SOW regarding: (i) know-how; (ii) computer program algorithms; and (iii) system design, architecture, logic, structure, sequence and organization that may become embodied in the Deliverables, and which may be retained only in non-tangible form as general knowledge and experience in the memory of those JAkhavan Consulting employees who have rightful access to the Deliverables.


k.
“Services” shall mean the consulting, design and development work performed by JAkhavan Consulting in connection with implementation of Client’s concept and making a Web site available for the Client and such other work as specifically defined and described in Statements of Work (SOWs) mutually agreed upon by the Parties.


l.
“Specifications” shall mean the requirements for the design and development of the Deliverables hereunder, including, operational and functional capabilities and performance requirements as set forth in the applicable SOW.

2.
Services.  JAkhavan Consulting will provide Services and deliver Deliverables as requested by Client in the Statement of Work order (“SOW”) attached to this Agreement or any other SOW issued by Client and accepted by JAkhavan Consulting. 

3.
Statement of Work. All Services provided by JAkhavan Consulting under this Agreement shall be separately requested by Client by means of a SOW.  Each SOW shall contain the following information as applicable:  

(a) 
The Services to be performed or Deliverables to be provided by JAkhavan Consulting;



(b)
The acceptance criteria of the Deliverables;

(c)
The target date to complete the Deliverables and/or Services and any applicable milestones; and

(d)
The hourly rate to be charged by JAkhavan Consulting for all Services rendered.  In the event that an hourly rate is inapplicable, the SOW shall specify the billing method.

Each SOW shall be mutually agreed upon in a writing signed by both JAkhavan Consulting and Client.  JAkhavan Consulting shall not be obligated to performing services described in a SOW that has not been signed by Client, and shall be entitled at any time, and without any notice to Client, to suspend or terminate the delivery of any services described in a SOW that has not been signed by Client.  In the event of any conflict or inconsistency between provisions of this Agreement and the provisions of a SOW, the provisions of the SOW shall control, but only for purposes of such SOW and, except for such SOW, the terms and conditions of this Agreement shall not be deemed to be waived, amended or modified.


4.
Term.  This Agreement will become effective on the date that this Agreement is executed and will continue in effect through the completion of each SOW.  In the event that this Agreement is terminated, the provisions set forth below in Section 17 shall govern.

5.
Discretion in Performing Work and Target Dates. JAkhavan Consulting shall have the right to determine the method, details, location, time and means of performing the work to be performed hereunder. Client acknowledges and agrees that delays in developing Software frequently occur and that, although JAkhavan Consulting will take all reasonable steps to mitigate and minimize any such delays and to provide the Deliverables by any agreed-upon target date set forth in a SOW signed by JAkhavan Consulting and Client, JAkhavan Consulting shall not be penalized or held accountable for the failure to meet such target dates.


6.
Consideration.  



(a)
If Consideration is at an Hourly Rate.  

(1)
If the SOW does not specify the method for compensating JAkhavan Consulting for work performed, JAkhavan Consulting will be compensated at the following hourly rates for completion of a SOW depending upon the level of staff assigned to work on Deliverables for Client:

	Level
	Rate

	Project Manager
	$150

	Developer
	$150

	Database Programmer
	$150

	Web site designer
	$150

	Copywriters
	$150





(2)
JAkhavan Consulting may increase such rates upon providing written notice to Client; provided, however, that any increase shall not affect any SOW previously agreed upon by the parties.

(3)
The hourly rates listed in this paragraph can be superseded by the rates specified in a SOW mutually agreed upon in writing by the parties and issued pursuant to Section 2 of this Agreement.  Any rates specified in a SOW will only apply for the specific SOW listing such rates.




(4)
JAkhavan Consulting shall have the sole and absolute discretion to assign its staff to work on Deliverables for Client hereunder, including the level of such staff.




(5)
Time spent in travel by the JAkhavan Consulting representative on behalf of Client at the request of or with the approval of Client shall be considered time worked by JAkhavan Consulting for which consideration will be paid.  In the event the JAkhavan Consulting representative is required to travel away from the Client offices in connection with work hereunder, at the request of or with the approval of Client, then Client shall pay transportation, subsistence, lodging and miscellaneous expenses to JAkhavan Consulting as incurred.



(b)
If Consideration is a Fixed Fee.  If JAkhavan Consulting will receive a fixed fee for the completion of a SOW, Client shall pay JAkhavan Consulting said fee in accordance with the payment schedule set forth in the applicable SOW.  In the event that the SOW does not address the issue, then Client shall pay said fee as invoiced by JAkhavan Consulting based upon the percentage of the Deliverables completed by JAkhavan Consulting through the end of the month for which an invoice is issued.



(c)
Reimbursement of Expenses.  Regardless of whether compensation is at an hourly or fixed rate, Client shall be responsible for any and all direct expenses paid or incurred by JAkhavan Consulting in performing Services for Client under this Agreement, including but not limited to postage, shipping, travel, lodging and any other expenses incurred by JAkhavan Consulting in completing the Deliverables.


7.
Invoicing. JAkhavan Consulting shall present an invoice to Client for consulting Services rendered and/or Deliverables provided at the end of each calendar month, or at intervals otherwise agreed to between the parties, for consideration due under the above provisions of Section 6 for Services rendered pursuant to a SOW.  All invoices shall be payable in full by Client no later than thirty (30) days from the date of such invoices and JAkhavan Consulting reserves the right to suspend or terminate any Services provided under any SOW or under this Agreement if Client does not timely pay JAkhavan Consulting for such Services.  Past due invoices will be subject to finance charges of 1-1/2% per month, 18% per annum, on all overdue balances.  JAkhavan Consulting may require that a certain percentage of the total amount expected to be invoiced for a SOW be paid at the start of a job or that personal guarantees by the principals of Client or others be secured.  JAkhavan Consulting may also insist on other arrangements for adequate security.

8.
Acceptance and Corrections of Defects in Deliverables.  JAkhavan Consulting will endeavor to test and debug the Deliverables prior to delivery of the Deliverables to Client.  Client acknowledges and agrees that custom software solutions and related services can have unforeseen difficulties and problems.  Notwithstanding, Client agrees that all Deliverables and Development Services shall be deemed accepted immediately upon delivery to Client of the Deliverables and of Developer Services to Client, JAkhavan Consulting shall deliver the Deliverables to Client and shall tender a written request for acceptance to the Client.  JAkhavan Consulting sole obligation to correct any defects will be to correct any “critical bug” identified in writing within thirty (30) days of delivery.  The term “critical bug” is defined as an error which renders the Deliverables inoperative or causes them to substantially fail to meet the Specifications set forth in the applicable SOW.  Notwithstanding the foregoing, however, JAkhavan Consulting is under no obligation to correct any defects in the event that Client has altered the Deliverables in any manner. 


9.
No Agency.  Nothing contained herein shall constitute a partnership or joint venture, nor make either party the agent or representative of the other.  Neither party has authority to bind the other or incur any liabilities on behalf of the other, nor to direct the employees of the other.

10.
Non-Disclosure of Information. 

(a)
Restrictions on Use.  The Disclosing party’s proprietary and Confidential Information, and any and all documents or information derived therefrom, shall be kept strictly confidential and shall not be disclosed in any manner to any third party without the specific written authorization of the Disclosing party.  The use restrictions provided for in this Agreement shall survive termination of this Agreement for any reason whatsoever for a period of two (2) years.

The foregoing shall not prevent the Receiving party from making use of or disclosing to others, information which the Receiving party can show (i ) has become part of the public domain other than by acts or omissions of the Receiving party, such as by disclosure in a patent ; (ii) has been furnished to it by third parties as a matter of right without restriction on disclosure; (iii) was in its possession prior to the time that the Receiving party and the Disclosing party entered into the applicable SOW and which was not acquired by the Receiving party directly or indirectly from the Disclosing party; or (iv) has to be disclosed to a governmental agency or authority as a matter of law.  In the event of the occurrence of a disclosure pursuant to subparagraph (iv), the Receiving party agrees to notify the Disclosing party promptly of the disclosure and of the circumstances concerning the disclosure and agrees to take whatever legal steps are necessary to assist the Disclosing party in protecting the Confidential Information.

11.
Ownership of Deliverables; Pre-Existing Materials; Protection of Rights. 

(a)
Pre-Existing Materials.  The Client acknowledges and agrees that the Deliverables to be provided to Client may incorporate Pre-Existing JAkhavan Consulting IP and JAkhavan Consulting Methodology.  JAkhavan Consulting shall retain, solely and exclusively, all continued right, title and interest in and to any and all of its Pre-Existing JAkhavan Consulting IP and JAkhavan Consulting Methodology.  JAkhavan Consulting grants to Client (as an exception to the transfer and assignment provided in Section 11.(b) below) an irrevocable, non-exclusive, worldwide, royalty-free right and license to use such Pre-Existing JAkhavan Consulting IP and JAkhavan Consulting Methodology (to the extent incorporated into the Deliverables) as necessary or appropriate to Client’s enjoyment of its rights of ownership to, and use of, the Deliverables, provided that JAkhavan Consulting retains all ownership rights and title to the Pre-Existing JAkhavan Consulting IP and JAkhavan Consulting Methodology and, provided, that Client abides by the terms of this Agreement and any applicable SOW, including, without limitation, its obligation to make all required payments as and when due.  

(b)
Ownership.  As between Client and JAkhavan Consulting, Client Content and Pre-Existing Client IP shall remain the sole and exclusive property of Client, including, without limitation, all intellectual property rights in and to such Client Content and Pre-Existing Client IP.  Subject to Client’s ownership in Client Content and Pre-Existing Client IP, all materials including, but not limited to, all Software and all JAkhavan Consulting Content (with the exception of original elements of visual and audiovisual displays created hereunder specifically for Client, which shall be deemed to be part of Client Content), shall remain the sole and exclusive property of JAkhavan Consulting, including all intellectual property rights thereto.  Provided that Client has fulfilled its obligations under, and has complied with all terms of this Agreement, including, without limitation, its obligation to make all required payments as and when due, any Client Content in the Deliverables created for Client by JAkhavan Consulting hereunder shall be considered work(s) made by JAkhavan Consulting for hire and all intellectual property rights in and to such Content shall belong exclusively to Client and its designees. To the extent that title to any such Client Content in the Deliverables may not, by operation of law, vest in Client or that such Client Content may not be considered "works made for hire," JAkhavan Consulting hereby irrevocably assigns all rights, title and interest therein throughout the world to Client, provided, however, that Client has fulfilled its obligations under, and has complied with all terms of this Agreement, including, without limitation, its obligation to make all required payments as and when due.  Additionally, JAkhavan Consulting hereby grants to Client an irrevocable, non-exclusive, worldwide, royalty-free right and license to use any JAkhavan Consulting Content and Software (to the extent incorporated into the Deliverables) as necessary or appropriate to Client’s enjoyment of its rights to, and use of, the Deliverables, provided that JAkhavan Consulting retains all ownership rights and title to the JAkhavan Consulting Content and Software and, provided, that Client abides by the terms of this Agreement and any applicable SOW, including, without limitation, its obligation to make all required payments as and when due.   

(c)
Further Assurances.   JAkhavan Consulting agrees that while this Agreement remains in effect and following the termination of this Agreement for any reason whatsoever, JAkhavan Consulting shall, execute, acknowledge and deliver such documents and provide such support and assistance (at Client's expense) as is reasonable and necessary or desirable to perfect any intellectual property rights of Client in and to the Deliverables.



(d) 
Residual Information.  Notwithstanding any provision of this Agreement to the contrary, JAkhavan Consulting shall be free to use any Residual Information developed or acquired by JAkhavan Consulting during the performance of this Agreement to the extent obtained and retained by JAkhavan Consulting personnel as impressions and general learning. Nothing in this Agreement shall be construed to preclude JAkhavan Consulting from acquiring, developing, marketing or enhancing for itself or others similar technology performing the same or similar functions as the technology used or created pursuant to this Agreement.

12.
Representations and Warranties of JAkhavan Consulting. 

(a)
Express Warranties and Liabilities.  

(1)
JAkhavan Consulting represents and warrants to Client that use of the Deliverables conform to the agreed upon Specifications for the Deliverables for a period of thirty (30) days as set forth and with the remedy described above in Section 8.   In the event that JAkhavan Consulting fails to satisfy this express warranty Client’s sole and exclusive remedy shall be the right to withhold progress payments pursuant to the terms of Section 7 above.

(2)
JAkhavan Consulting further warrants that, to the best of JAkhavan Consulting knowledge, at the time of delivery of the Deliverables, the Deliverables do not infringe upon the intellectual property rights of any third party.  In the event of a breach of this warranty, JAkhavan Consulting sole liability shall be, at its option, to replace the infringing Deliverable with a non-infringing Deliverable, to modify the Deliverables to no longer infringe, or to obtain any necessary licenses.

(3)
As further set forth below Sections 12 (b) and 12 (c), the express warranties provided by Sections 12 (a)(1) and 12 (a)(2) are the sole and exclusive remedies which Client may seek against JAkhavan Consulting with respect to any matters relating to this development services agreement or any claims pursuant thereto.

(b)
DISCLAIMER OF ALL OTHER WARRANTIES. THE OBLIGATION OF JAKHAVAN CONSULTING TO CORRECT ANY DEFECTS IN THE DELIVERABLES OR TO REMEDY ANY INFRINGEMENT OF THE DELIVERABLES AS PROVIDED FOR ABOVE IN SECTION 12(a) IS THE SOLE AND EXCLUSIVE REMEDY OR WARRANTY MADE BY JAKHAVAN CONSULTING, AND IS IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO EXPRESS AND IMPLIED WARRANTIES OF YEAR 2000 COMPLIANCE, MERCHANTABILITY, QUALITY, ACCURACY, AND FITNESS FOR A PARTICULAR PURPOSE, QUIET ENJOYMENT OR NONINFRINGEMENT, ALL OF WHICH CLIENT AGREES TO WAIVE.  NEITHER DOES JAKHAVAN CONSULTING WARRANT THAT ANY OPERATION OF THE DELIVERABLES WILL BE UNINTERRUPTED OR ERROR-FREE.  CLIENT ACKNOWLEDGES THAT PROGRAMS AND HARDWARE CAN MALFUNCTION OR BECOME ALTERED, RESULTING IN LOSS OF DATA, AND THAT PERIODIC BACKUP PROCEDURES AND VERIFICATION OF DATA ACCURACY SHOULD BE IMPLEMENTED.

(c)
LIMITATION OF LIABILITY.  IN NO EVENT SHALL JAKHAVAN CONSULTING BE LIABLE TO CLIENT FOR ANY CONSEQUENTIAL, SPECIAL OR INCIDENTAL DAMAGE WHATSOEVER, INCLUDING WITHOUT LIMITATION LOSS OF DATA OR LOSS OF PROFITS, DIRECT OR INDIRECT, relating in any way to any Development Services provided, or the failure to provide Development Services, HOWEVER CAUSED, AND REGARDLESS OF JAKHAVAN CONSULTING HAVING BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE.  NEITHER SHALL JAKHAVAN CONSULTING BE LIABLE FOR EXEMPLARY OR PUNITIVE DAMAGES.  THE EXCLUSIVE REMEDY OF CLIENT STATED IN SECTION 12 OF THIS AGREEMENT IS IN LIEU OF ALL LIABILITIES FOR DAMAGES OR OTHER RELIEF CONCERNING ANY MATTER ARISING OUT OF THIS AGREEMENT.  IN ALL EVENTS, THE TOTAL LIABILITY OF JAKHAVAN CONSULTING TO CLIENT RELATED TO THIS AGREEMENT SHALL NEVER EXCEED THE TOTAL SUM ACTUALLY PAID BY CLIENT TO JAKHAVAN CONSULTING PURSUANT TO THIS AGREEMENT FOR THE SPECIFIC DELIVERABLE IN QUESTION.  ANY CLAIM OR OTHER ACTION BY CLIENT ARISING FROM OR IN CONNECTION WITH THE SERVICES PERFORMED UNDER THIS AGREEMENT SHALL BE COMMENCED NO LATER THAN SIX (6) MONTHS AFTER THE OCCURRENCE GIVING RISE TO ANY SUCH CLAIM, OR SHALL OTHERWISE BE FULLY BARRED.


(d)
Force Majeure.  Notwithstanding any target dates set for completion of a Deliverable or SOW in this Agreement or in any SOW, JAkhavan Consulting shall not be liable for, or be considered in breach of or default under this Agreement or in any SOW on account of, any delay or failure to perform as required by this Agreement or any SOW as a result of any causes or conditions which are beyond JAkhavan Consulting reasonable control and which JAkhavan Consulting is unable to overcome by the exercise of reasonable diligence, including but not limited to any acts of God, sabotage, war, natural disaster, Y2K problems, corruption of the Internet or the like.

13.
Indemnification by Client.  Client shall indemnify and hold harmless JAkhavan Consulting, and its assigns, officers, directors, agents and employees, from any loss, claim or damage, action for intellectual property infringement, including reasonable attorney fees, to persons or property arising out of or related to the following:

(a)
Installation and Operation of Materials.  The installation and operation of materials or Software provided by Client and connected with the Services rendered under this Agreement.

(b)
Operation of Website.  The use, operation, condition or content provided on any website upon which the Deliverables are used by Client or in any website linked to such website.

(c)
Use of Information.   The use of any materials or information provided by Client for the purpose of enabling JAkhavan Consulting to perform all Services requested under this Agreement, including but not limited to liability for the violation of a non-disclosure agreement, trade secret regulation or patent, trademark or copyright infringement.



(d)
Acts or Omissions.   As a result of any act or omission of Client or its employees and agents. 


14.
No Interference with JAkhavan Consulting Employees or Contractors.  Commencing with the execution of this Agreement and for the period of one (1) year following the termination of this Agreement, Client shall not, directly or indirectly, either alone, in conjunction with or through the use of others, whether as principal, agent, employee, trustee or through the agency of any person or entity, hire, contract with, attempt to influence, solicit or otherwise offer employment or any other business opportunity or relationship to any JAkhavan Consulting employees or independent contractors which would result in or encourage such employees or independent contractors to withdraw, curtail or terminate such person's relationship with JAkhavan Consulting.  Both parties recognize the difficulty and uncertainty of demonstrating the amount of damages that would result in the event of a breach of this provision, therefore both parties agree that an equitable measure of such damage is twelve (12) times the greater of (1) the most recent monthly gross billing rate at which any such person is billed to a Client, or (2) the most recent monthly rate of salary or other compensation paid to such person.  Therefore, in the event of a breach of this provision, Client shall pay to JAkhavan Consulting the amount calculated above as liquidated damages and not as a penalty. 

15.
Notices. Any notice or other communication required to be given or made under this Agreement shall be in writing and shall be given to the other party at the address and addressed to the principal contact set forth below:

To JAkhavan Consulting:


To Client:


JAkhavan Consulting, LLC.





1530 N. Key Blvd 


 

Suite 1318






Arlington, VA 22209







No communication or notice shall be effective if the party to receive such communication or notice has notified the sender of a change in and a replacement address or principal contact person in accordance with the foregoing procedures for sending notices.  Notices and communications shall be considered given or made: where sent by hand or courier, upon receipt; where sent by first class pre‑paid post, on the second working day following the date of posting; or where given by facsimile or electronic mail (subject to confirmation being sent by first class pre‑paid post and to retention by the sending party of confirmation of successful transmission), four hours after the time of successful transmission.


16.
No Restrictions on Parties.  Each of the parties hereto represents and warrants to the other that it has full right, power and authority to enter into this Agreement.


17.
Termination.  

(a)
Termination.  JAkhavan Consulting or Client may, at any time, by giving to the other party fifteen-(15) working days' notice in writing, terminate this Agreement if there are no outstanding SOWs.  If SOWs are outstanding and/or in effect, this Agreement shall only be terminated upon forty-five (45) calendar days' written notice to the other party.  Notwithstanding the forgoing, JAkhavan Consulting shall have the right to terminate this agreement, or suspend the delivery of services pursuant to this agreement (in JAkhavan Consulting sole discretion) at any time and without advance notice to Client if Client has not made all required payments as and when due.  In the event of termination, Client shall be subject to no liability except to pay JAkhavan Consulting for consideration due and owing (based upon any applicable hourly rate or the portion of any applicable fixed fee commensurate with the percentage of time incurred), including expenses incurred by JAkhavan Consulting up to the effective date of termination, which payment shall be made to JAkhavan Consulting no later than fifteen days (15) from such date of termination.  

(b)
Survival of Terms.  All of the representations, warranties, covenants, promises and agreements of the parties contained in this Agreement or in any document delivered or to be delivered pursuant to this Agreement shall survive the execution, acknowledgment, sealing, and delivery of this Agreement and the consummation of the transactions contemplated hereby.  Specifically, the obligations imposed by the foregoing provisions concerning representations and warranties, indemnification, confidentiality, non-disclosure, non-solicitation, and protection of proprietary rights shall survive termination of this Agreement.

18.
Assignability.  Client may not assign this Agreement without the express written consent of the JAkhavan Consulting.  In the event that this Agreement is assigned, then all references in this Agreement to Client and JAkhavan Consulting shall include any and all successors in interest to Client and JAkhavan Consulting, whether by merger, consolidation, sale of all or substantially all of the assets or otherwise, and this Agreement shall be binding upon and shall inure to the benefit of the successors and assigns of Client and JAkhavan Consulting.


19.
Disputes.

(a)
Applicable Law.  All questions relating to the execution, interpretation and performance of this Agreement shall be governed by the laws of the Commonwealth of Virginia.

(b) 
Jurisdiction.  The parties consent to a state court located in the County of Fairfax, Virginia or a federal court located in Northern Virginia as having the sole jurisdiction of any and all controversies that may arise under this Agreement.

(c)
Waiver of Jury Trial. Both parties knowingly and willingly waive any right they have under applicable law to a trial by jury in any dispute arising out of or in any way related to this Agreement or the issues raised in any such dispute.

(d)
Fees and Costs. The breaching party shall be fully responsible for all costs of the enforcement of this Agreement or the collection or pursuit of any remedies, including attorneys' fees and expenses incurred by the enforcing party.  The remedies hereunder shall be cumulative and not alternative; the election of one remedy for a breach shall not preclude pursuit of other remedies.


20.
Publicity.  JAkhavan Consulting may prepare press releases concerning the existence of this Agreement and may reference Client and this Agreement in its advertising, sales promotions, trade shows or other marketing material.


21.
Severability.  If any provision of this Agreement is held invalid, all other provisions of this Agreement shall remain in effect; PROVIDED, HOWEVER, that the invalid provision may be modified by the parties, or a court of law, as needed to make such provision valid.


22.
Entire Agreement; No Waiver.  This Agreement, any SOW issued pursuant to this Agreement, and any Exhibits or attachments thereto, constitute the entire agreement between the parties concerning the subject matter hereof, superseding all prior negotiations and discussions.  No waiver, amendment or modification of any provision of this Agreement or any SOW shall be effective unless in writing and signed by both parties.  The failure of any party to insist in any one (1) or more instances on strict performance of any of the terms and conditions of this Agreement or any SOW, or the failure to exercise any right or privilege contained in this Agreement or any SOW, or the waiver of any breach of the terms and conditions of this Agreement or any SOW, shall not be considered as thereafter waiving any such terms, conditions, rights or privileges and the same shall continue and remain in full force and effect as if no waiver has occurred.


IN WITNESS WHEREOF, intending to be legally bound, Client and JAkhavan Consulting have executed or caused this Agreement to be executed by their duly authorized representatives on the date first written above.






JAKHAVAN CONSULTING, LLC.  





BY:
_____________________________






_____________________________






(Title/Printed Name)






Client





BY:
____________________________






____________________________






(Title/Printed Name)
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