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About Y.O.B. Curriculum 

***** SAMPLES: CURRICULUM ***** 
 

 

 

 

 

 

The following pages showcase some of the content-robust and design-rich 

curriculum we have been producing for over 20 years. 

 

In all we do, we seek to engage the Head and the Heart (cognitive and 

affective). We pride ourselves in utilizing best approaches in Adult Learning 

Principles (ALPS), Visual - Auditory - Kinesthetic Didactic Methods (VAK), 

and we couple those best-practices with highly experienced motivational 

coaches, consultants, and speakers. 
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Effective Meetings (CANVAS Model) 
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Energizing and Motivating Employees 
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PROFESSIONAL ADVANTAGE INTELLECTUAL PROPERTY: 
This IP AGREEMENT (the "Agreement") is dated as of December 9, 2011 between Scott Stockton also known as 

Professional Advantage (the “COMPANY”) and the ACME COMPANY(the "CLIENT"), each a "Party" and 

collectively, the ("Parties"). 

 

RECITALS - WHEREAS, the COMPANY, acting through its direct and indirect subsidiaries, currently owns 

various Intellectual Property (the “IP”) rights used in connection with a number of businesses. 

 

WHEREAS, the Parties hereto have determined that this Agreement is appropriate in order to promote a clear 

understanding of their respective IP rights subsequent to the execution of facilitations and the 

distribution of materials(as defined therein)contemplated thereby; 

 

NOW, THEREFORE, in consideration of the mutual agreements, undertakings and covenants herein and therein, 

the sufficiency of which is hereby acknowledged, the Parties hereby agree as follows: 

 

ARTICLE I. DEFINITIONS 

Section 1.01. "Infringement" shall mean any infringement, imitation, dilution, distortion, 

misappropriation or other unauthorized use or conduct in violation or derogation of the rights in 

question. 

 

Section 1.02. "IP" shall mean all IP rights related to the Assets or Businesses of the COMPANY as defined, 

as they are now or may in future exist or be conducted, including without limitation: 

 

a. any and all rights, privileges, inventions, databases, names and logos, trade dress, technology, 
know-how, manuals, tools, and other proprietary information from third persons granting the right to 
use any of the foregoing including any rights commonly known as "industrial property rights" or the 
"moral rights" of authors relating to the foregoing, regarding the foregoing and all claims, causes 
of action, or other rights arising out of or relating to any actual or threatened Infringement by 
any person relating to the foregoing; 

b. all computer and digital files, including without limitation all design tools, systems 
documentation, instructional files, and digital manuals; 

c. all cost information, sales and pricing data, customer prospect lists, supplier records, customer 
and supplier lists, customer and vendor data, correspondence and lists, product literature, artwork, 
design, development and manufacturing files, vendor and customer drawings, reports and other books, 
records, studies, surveys, reports, plans and documents. 

 

Section 1.04. "IP Disputes" shall mean any and all controversies, disputes or claims arising out of, in 

connection with, or in relation to the interpretation, performance, nonperformance, validity or breach of 

this Agreement or in any way related to this Agreement or the IP, including, without limitation, any and 

all claims based on contract, tort, statute or constitution. 

 

ARTICLE II.  OWNERSHIP OF IP. 
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General Principles of Allocation and Recognition 

 

Section 2.01. Without limiting any obligation or liability of the COMPANY or any Ancillary Agreement, each 

of the Parties hereto acknowledges, recognizes and agrees that, after the Distribution, the COMPANY (or 

another member of Professional Advantage) shall own all right, title and interest in all IP that (i) 

originated primarily with the conduct of the COMPANY’s Business or primarily in connection with the 

COMPANY’s Assets; (ii) was obtained by, or exclusively or primarily for the conduct of, the COMPANY’s 
Business or in connection with the COMPANY’s Assets; (iii) was developed exclusively or primarily for the 
conduct of the COMPANY’s Business or in connection with the COMPANY’s Assets; (iv) arose from funding by, 
or exclusively or primarily for the benefit of the conduct of, the COMPANY’s Business or in connection 
with the COMPANY’s Assets; or (v) as of any trainings and the distribution of materials is used or held 
for use exclusively or primarily for the conduct of the COMPANY’s Business or in connection with the 
COMPANY’s Assets. If a conflict exists between any of the subsections (i)through (iv) of this Section or 
Section 2.02 on the one hand and subsection (v)of this Section on the other hand, then subsection (v) of 

this Section 2.01 shall prevail. 

 

Section 2.02. Each of the Parties hereto acknowledges, recognizes and agrees that, after coaching, 

facilitations, and trainings and the distribution of materials, COMPANY (or another member of COMPANY) 

shall own all right, title and interest in all IP owned by the COMPANY or any of its subsidiaries 

immediately prior to any trainings and the distribution of materials. 

 

Section 2.03.  Reserved. 

 

Section 2.04. Rights Arising in Future. Each of the Parties hereto acknowledges, recognizes and agrees 

that, after any trainings and the distribution of materials, (i) any and all IP created by or on behalf of 

a Party, including common-law rights related thereto, shall belong solely and exclusively to such Party; 

and (ii) any and all subsequent ownership, possession and use by each Party of the IP that it will own, 

including common-law rights related thereto, shall inure solely to such Party's own benefit. 

 

Section 2.05. No Warranties. Each of the Parties hereto understands and agrees that, except as otherwise 

expressly provided, no Party hereto is, in this Agreement or in any other agreement or document 

contemplated by this Agreement or otherwise, making any representation or warranty whatsoever regarding 

the IP, including, without limitation, as to title, value or legal sufficiency. It is also agreed and 

understood that any and all IP assets either transferred or retained by the Parties, as the case may be, 

shall be "as is, where is". 

 

ARTICLE III.      FURTHER ASSURANCES AND COOPERATION. 

 

Section 3.01. Each Party hereto shall execute and deliver as and when reasonably requested by any other 

Party hereto, all such documents and instruments and shall take, or cause to be taken, all such further or 

other actions as such other Party may reasonably deem necessary or desirable to effect the purposes of 

this Agreement and/or to clarify, confirm and/or record the respective ownership rights of the Parties as 

provided for in this Agreement. 

 

Section 3.02. Each Party hereto shall reasonably cooperate with the other Parties with respect to any 

government filings or any other actions reasonably necessary to maintain, enforce and/or record the rights 

to the IP covered by this Agreement. 
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Section 3.03. Each Party hereto shall, upon the prior written request of another Party, arrange for the 

provision of appropriate copies of Records in its possession or control created prior to any trainings and 

the distribution of materials and relating to the IP, as soon as reasonably practicable following the 

receipt of such request. 

 

ARTICLE IV.       INDEMNIFICATION. 

 

Section 4.01. Article III of the Distribution Agreement shall govern the rights of the COMPANY with 

respect to indemnification for any and all Indemnifiable Losses incurred by any Party related to the IP. 

 

ARTICLE V.        DISPUTE RESOLUTION. 

 

Section 5.01. Article VI of Agreement shall govern the rights of the COMPANY and CLIENT with respect to 

dispute resolution. The term "Agreement Dispute" in that Article shall be read to include all IP Disputes. 

 

 

ARTICLE VI.       MISCELLANEOUS. 

 

Section 6.01. Complete Agreement; Construction. This Agreement shall constitute the entire agreement 

between the Parties with respect to the subject matter hereof and shall supersede all previous 

negotiations, commitments and writings with respect to such subject matter.  

 

Section 6.02. Other Agreements. This Agreement is not intended to address, and should not be interpreted 

to address, the matters specifically and expressly covered by other Ancillary Agreements. 

 

Section 6.03. Counterparts. This Agreement may be executed in one or more counterparts, all of which shall 

be considered one and the same agreement, and shall become effective when one or more such counterparts 

have been signed by each of the Parties and delivered to the other Party. 

 

Section 6.04. Survival of Agreements. Except as otherwise contemplated by this Agreement, all covenants 

and agreements of the Parties contained in this Agreement shall survive the Distribution Date. 
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Section 6.05. Notices. All notices and other communications hereunder shall be in writing and hand 

delivered or mailed by registered or certified mail (return receipt requested) or sent by any means of 

electronic message transmission with delivery confirmed (by voice or otherwise) to the Parties at the 

following addresses (or at such other addresses for a Party as shall be specified by like notice) and will 

be deemed given on the date on which such notice is received: 

 

To the COMPANY: 

3842 Harlem RD Suite 400-150  

Amherst, NY  14215 

 

Attn:  Scott Stockton  

To the CLIENT: 

ACME COMPANY  

Procurement Department 

Attn: Shelle Heaton- Strategic Sourcing Manager 

310 Fourth Street   

Niagara Falls, NY  14303 

RE:  # SGC- 0076-11SH 

Telephone: (716) 501-2160 

sheaton@seneca casinos.com 

(RFP) # SNC- 0077-11SH 

 

 

Section 6.06. Waivers. The failure of any Party to require strict performance by any other Party of any 

provision in this Agreement will not waive or diminish that Party's right to demand strict performance 

thereafter of that or any other provision hereof. 

 

Section 6.07. Amendments. Subject to the terms of Section 6.10 hereof, this Agreement may not be modified 

or amended except by an agreement in writing signed by each of the Parties hereto.  

 

Section 6.08. Assignment. This Agreement shall not be assignable, in whole or in part, directly or 

indirectly, by any Party hereto without the prior written consent of the other Party hereto, and any 

attempt to assign any rights or obligations arising under this Agreement without such consent shall be 

void. 

 

Section 6.09. Successors and Assigns. The provisions to this Agreement shall be binding upon, inure to the 

benefit of and be enforceable by the Parties and their respective successors and permitted assigns. 
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Section 6.10. Termination. This Agreement may be terminated and may be amended, modified or abandoned at 

any time prior to the Distribution by and in the sole discretion of the COMPANY without the approval of 

CLIENT or the shareholders of the CLIENT. In the event of such termination, no Party shall have any 

liability of any kind to any other Party or any other person. After the Distribution, this Agreement may 

not be terminated except by an agreement in writing signed by the Parties. 

 

Section 6.11. Subsidiaries. Each of the Parties hereto shall cause to be performed, and hereby guarantees 

the performance of, all actions, agreements and obligations set forth herein to be performed by any 

Subsidiary of such Party or by any entity that is contemplated to be a Subsidiary of such Party on and 

after the trainings and the distribution of materials.  

 

Section 6.12. Third Party Beneficiaries. This Agreement is solely for the benefit of the Parties hereto 

and their respective Subsidiaries and Affiliates and should not be deemed to confer upon third Parties any 

remedy, claim, liability, reimbursement, claim of action or other right in excess of those existing 

without reference to this Agreement. 

 

Section 6.13. Title and Headings. Titles and headings to sections herein are inserted for the convenience 

of reference only and are not intended to be a part of or to affect the meaning or interpretation of this 

Agreement. 

 

Section 6.14. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS 

OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED IN THE STATE OF NEW YORK. 
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Section 6.15. Consent to Jurisdiction. Without limiting the provisions of Article V hereof, each of the 

Parties irrevocably submits to the exclusive jurisdiction of (a) the Supreme Court of the State of New 

York, New York County, and (b) the United States District Court for the Southern District of New York, for 

the purposes of any suit, action or other proceeding arising out of this Agreement. 

 

Section 6.16. Severability. In the event any one or more of the provisions contained in this Agreement 

should be held invalid, illegal or unenforceable in any respect, the validity, legality and enforceability 

of the remaining provisions contained herein and therein shall not in any way be affected or impaired 

thereby. 

  

IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the day and year 

first above written. 

 

                                 

 

 

                                    By: /s/  

                                        -------------------------------- 

                                    Name:  Scott Stockton 

                                    Title: President  

 

 

 

                                    By: /s/  

                                        -------------------------------- 

                                    Name:  ______________________ 

                                    Title: ______________________ 
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Notes 
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