CONTRACTUAL AGREEMENT

This Contractual Agreement ("Agreement") is entered into by and between the following parties:
Party A:
Full Legal Name: __________________________________________________________
Address: _________________________________________________________________
Email: ___________________________________________________________________
Phone: ___________________________________________________________________

Party B:
Full Legal Name: __________________________________________________________
Address: _________________________________________________________________
Email: ___________________________________________________________________
Phone: ___________________________________________________________________

RECITALS:
WHEREAS, Party A desires to enter into this Agreement with Party B for the purposes and subject to the terms set forth herein;
WHEREAS, Party B agrees to the terms and conditions set forth in this Agreement;
NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein, the parties hereby agree as follows:

1. DEFINITIONS
1.1 "Agreement" means this Contractual Agreement including all attachments, exhibits, and amendments.
1.2 "Effective Date" means the date on which this Agreement is fully executed by the parties.
1.3 "Confidential Information" means any non-public information disclosed by one party to the other, whether oral, written, or electronic, that is designated as confidential or that a reasonable person would understand to be confidential.

2. TERM AND TERMINATION
2.1 This Agreement shall commence on the Effective Date and shall continue in full force and effect until terminated as provided herein.
2.2 Either party may terminate this Agreement upon thirty (30) days prior written notice to the other party.
2.3 Termination shall not relieve either party of obligations incurred prior to the termination date, including payment and confidentiality obligations.

3. OBLIGATIONS OF THE PARTIES
3.1 Party A shall perform the duties and responsibilities as described in Exhibit A attached hereto.
3.2 Party B shall perform the duties and responsibilities as described in Exhibit B attached hereto.
3.3 Each party agrees to comply with all applicable laws, ordinances, rules, and regulations in connection with their performance under this Agreement.

4. PAYMENT TERMS
4.1 The compensation to be paid under this Agreement shall be as specified in Exhibit C.
4.2 Payments shall be made within thirty (30) days of receipt of a valid invoice, unless otherwise agreed in writing.
4.3 Late payments shall bear interest at the lesser of one and one-half percent (1.5%) per month or the maximum rate permitted by law.

5. CONFIDENTIALITY
5.1 Each party agrees to maintain the confidentiality of the Confidential Information disclosed by the other party and to use such information solely for the purposes of performing obligations under this Agreement.
5.2 The receiving party shall protect Confidential Information with the same degree of care as it uses to protect its own confidential information, but in no event less than reasonable care.
5.3 The confidentiality obligations shall survive termination or expiration of this Agreement for a period of five (5) years.

6. INTELLECTUAL PROPERTY
6.1 Each party retains all right, title, and interest in and to its pre-existing intellectual property.
6.2 Any intellectual property developed jointly under this Agreement shall be owned jointly unless otherwise agreed in writing.
6.3 License grants, if any, are set forth in Exhibit D.

7. REPRESENTATIONS AND WARRANTIES
7.1 Each party represents and warrants that it has full power and authority to enter into this Agreement and perform its obligations.
7.2 Each party warrants that its performance will comply with all applicable laws and regulations.
7.3 EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, NO OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, ARE MADE.

8. INDEMNIFICATION
8.1 Each party agrees to indemnify, defend, and hold harmless the other party and its officers, directors, employees, and agents from and against any and all claims, liabilities, damages, losses, or expenses (including reasonable attorneys’ fees) arising out of or resulting from any breach of this Agreement, negligence, or willful misconduct.

9. LIMITATION OF LIABILITY
9.1 NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL, OR PUNITIVE DAMAGES ARISING OUT OF OR RELATED TO THIS AGREEMENT, WHETHER IN CONTRACT, TORT, OR OTHERWISE, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
9.2 THE TOTAL AGGREGATE LIABILITY OF EITHER PARTY UNDER THIS AGREEMENT SHALL NOT EXCEED THE AMOUNT PAID OR PAYABLE BY PARTY B TO PARTY A UNDER THIS AGREEMENT.

10. FORCE MAJEURE
10.1 Neither party shall be liable for any delay or failure to perform its obligations under this Agreement due to causes beyond its reasonable control, including but not limited to acts of God, war, terrorism, strikes, government actions, or natural disasters.
10.2 The affected party shall notify the other party promptly of the force majeure event and use reasonable efforts to resume performance as soon as possible.

11. GOVERNING LAW AND DISPUTE RESOLUTION
11.1 This Agreement shall be governed by and construed in accordance with the laws of the United States of America and the State of __________________, without regard to conflict of law principles.
11.2 Any dispute arising out of or in connection with this Agreement shall be resolved first through good faith negotiation between the parties.
11.3 If the dispute cannot be resolved amicably within thirty (30) days, either party may submit the dispute to binding arbitration administered by the American Arbitration Association under its Commercial Arbitration Rules.
11.4 The arbitration shall be conducted in __________________, and judgment upon the award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof.

12. MISCELLANEOUS
12.1 Entire Agreement: This Agreement, including all exhibits and attachments, constitutes the entire agreement between the parties and supersedes all prior understandings, agreements, or representations.
12.2 Amendments: No amendment or modification of this Agreement shall be effective unless in writing and signed by authorized representatives of both parties.
12.3 Severability: If any provision of this Agreement is held to be invalid or unenforceable, the remaining provisions shall remain in full force and effect.
12.4 Waiver: Failure to enforce any provision of this Agreement shall not be deemed a waiver of future enforcement of that or any other provision.
12.5 Assignment: Neither party may assign or transfer its rights or obligations under this Agreement without the prior written consent of the other party.
12.6 Notices: All notices required or permitted under this Agreement shall be in writing and delivered to the addresses set forth above or as otherwise designated in writing.


IN WITNESS WHEREOF, the parties have executed this Agreement as of the date last signed below.


	PARTY A
	PARTY B

	

Signature: _________________________
	

Signature: _________________________

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