CLIENT SERVICE AGREEMENT

This Client Service Agreement (the "Agreement") is entered into by and between:
Service Provider:
Full Legal Name: ______________________________________________________
Business Address: _____________________________________________________
Contact Information: ___________________________________________________

Client:
Full Legal Name: ______________________________________________________
Address: ______________________________________________________________
Contact Information: ___________________________________________________


RECITALS
WHEREAS, Service Provider is engaged in the business of providing professional services as described herein;
WHEREAS, Client desires to retain Service Provider to perform such services under the terms and conditions set forth below;

1. Scope of Services
Service Provider agrees to perform the services described in Exhibit A attached hereto and incorporated herein by reference (the "Services"). Service Provider shall provide the Services in a professional and workmanlike manner and in accordance with industry standards.

2. Term and Termination
This Agreement shall commence upon execution by both parties and shall continue until completion of the Services unless earlier terminated as provided herein.
Either party may terminate this Agreement upon thirty (30) days' written notice to the other party.
Either party may terminate immediately upon written notice if the other party breaches any material term of this Agreement and fails to cure such breach within fifteen (15) days after receipt of written notice thereof.

3. Compensation
Client shall pay Service Provider the fees set forth in Exhibit B attached hereto. Payment terms shall be net thirty (30) days from the date of invoice unless otherwise specified.
Late payments shall bear interest at the rate of 1.5% per month or the maximum rate permitted by law, whichever is less.

4. Confidentiality
Each party agrees that all non-public information disclosed by one party to the other, whether oral or written, shall be treated as Confidential Information.
Confidential Information shall not include information that is or becomes publicly available other than through breach of this Agreement, was known to the recipient prior to disclosure, or is independently developed without use of Confidential Information.
The receiving party shall not disclose Confidential Information to any third party without prior written consent of the disclosing party and shall use it solely to perform obligations under this Agreement.

5. Intellectual Property Rights
Unless otherwise agreed in writing, Service Provider retains all right, title, and interest in any pre-existing intellectual property used or developed in connection with the Services.
All deliverables, work product, and materials created specifically for Client under this Agreement shall be the sole and exclusive property of Client upon full payment.
Service Provider hereby grants Client a worldwide, royalty-free, non-exclusive license to use any pre-existing intellectual property incorporated into such deliverables solely as part of the deliverables.

6. Warranties and Disclaimers
Service Provider warrants that it will perform the Services in a professional and workmanlike manner consistent with generally accepted industry standards.
EXCEPT AS EXPRESSLY PROVIDED HEREIN, THE SERVICES ARE PROVIDED "AS IS" AND SERVICE PROVIDER DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

7. Limitation of Liability
IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL, OR PUNITIVE DAMAGES ARISING OUT OF OR RELATING TO THIS AGREEMENT, WHETHER BASED ON BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), OR OTHERWISE, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
THE AGGREGATE LIABILITY OF SERVICE PROVIDER ARISING OUT OF OR RELATING TO THIS AGREEMENT SHALL NOT EXCEED THE TOTAL AMOUNT PAID BY CLIENT TO SERVICE PROVIDER UNDER THIS AGREEMENT.

8. Independent Contractor
Service Provider is an independent contractor and nothing in this Agreement shall create an employment, partnership, agency, or joint venture relationship between the parties.

9. Indemnification
Each party shall indemnify, defend and hold harmless the other party, its affiliates, and their respective officers, directors, employees, and agents from and against any and all claims, damages, liabilities, costs, and expenses (including reasonable attorneys' fees) arising out of or relating to any breach of this Agreement or the gross negligence or willful misconduct of the indemnifying party.

10. Governing Law and Dispute Resolution
This Agreement shall be governed by and construed in accordance with the laws of the State of ____________________, without regard to its conflict of laws principles.
Any dispute arising out of or relating to this Agreement shall be resolved first by good faith negotiations between the parties.
If the dispute cannot be resolved amicably, the parties agree to submit to binding arbitration in accordance with the rules of the American Arbitration Association, with the arbitration conducted in ____________________.

11. Force Majeure
Neither party shall be liable for any failure or delay in performance caused by events beyond its reasonable control, including but not limited to acts of God, natural disasters, war, terrorism, labor disputes, governmental actions, or pandemics.
The affected party shall promptly notify the other party of such event and use reasonable efforts to resume performance.

12. Notices
All notices under this Agreement shall be in writing and delivered to the parties at the addresses stated above or such other addresses as either party may specify in writing.
Notices shall be deemed given upon receipt if delivered personally, by certified mail, or by a nationally recognized overnight courier service.

13. Entire Agreement
This Agreement, including all Exhibits, represents the entire agreement between the parties and supersedes all prior agreements, understandings, and communications, whether written or oral, relating to the subject matter herein.
Any amendments or modifications must be in writing and signed by both parties.

14. Severability
If any provision of this Agreement is held to be invalid or unenforceable, the remaining provisions shall remain in full force and effect, and the invalid or unenforceable provision shall be replaced by a valid provision that most closely reflects the parties’ original intent.

15. Waiver
No failure or delay by either party in exercising any right under this Agreement shall operate as a waiver of such right, nor shall any single or partial exercise preclude any other or further exercise of any right.


Place of Execution: ____________________________________________________


	SERVICE PROVIDER
	CLIENT

	

Signature: _________________________
	

Signature: _________________________

	Name: ________________________________
Title: ________________________________
	Name: ________________________________
Title: ________________________________
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