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This Services Agreement (“Agreement”) is made as of [INSERT EFFECTIVE DATE] (the “Effective Date”) by and between University of Southern California, a California nonprofit public benefit corporation, on behalf of its USC __________, having an address at __________ (hereinafter “USC”), and ________________, having an address at ________ (hereinafter “Company”) each a “Party” and collectively “Parties” to this Agreement.
WHEREAS, Company desires to obtain USC’s services; and
WHEREAS, USC desires to perform such services for Company pursuant to the terms and conditions contained herein.
NOW, THEREFORE, for good and sufficient consideration, the receipt of which is hereby acknowledged, the Parties mutually agree as follows:
1. Services. During the Term (as defined in Section 14 below), USC agrees to perform certain services (the “Services”) described in Exhibit A (the “Statement of Work”) attached hereto and incorporated herein by this reference. The Statement of Work may also include, without limitation, such other terms and conditions as the Parties mutually deem appropriate or necessary for the performance of the Services. To the extent that the terms and conditions of this Agreement and any Statement of Work conflict: (a) the terms and conditions of this Agreement shall control, except with respect to the description of Services, fees, and performance timelines, which shall be governed by the applicable Statement of Work; and (b) no Statement of Work shall modify the provisions of this Agreement governing intellectual property, confidentiality, warranties, limitation of liability, indemnification, or dispute resolution unless it expressly references the specific Section to be modified and is signed by an authorized representative of each Party. The parties acknowledge and agree that any assessments, evaluations, opinions, statements, or reports prepared or delivered under this Agreement by USC (including its schools, departments, and institutes) or any of its faculty, staff, or representatives reflect the professional judgment of the individual(s) involved and do not represent the official views, positions, or endorsements of USC and its schools and departments and institutes. Company shall not state or imply that USC endorses, certifies, or recommends Company or its products, services, or positions, and shall not publish, quote, or characterize any deliverable or finding out of context or without USC’s prior written consent.
2. Change Orders. USC shall have no obligation to perform any services beyond those expressly described in the applicable Statement of Work.  Any change to the scope, deliverables, fees, or schedule of the Services must be documented in a written change order signed by authorized representatives of both Parties and specifying any incremental fees and any impact on the performance schedule.  USC shall not be obligated to commence out-of-scope work until such change order is fully executed.
3. Payment. In consideration of the performance of the Services, Company shall pay USC the amounts set forth in Exhibit A.  Except as otherwise set forth in Exhibit A, USC shall submit an invoice to Company within ten (10) business days following the completion of any month during which USC performed Services for Company.  Company agrees to pay the amounts on such invoice within thirty (30) days from USC’s submission of such invoice.  Company shall notify USC in writing of any disputed charges on any invoice before payment on such invoice is due and the Parties shall work in good faith to resolve any such disputes. Invoiced charges not disputed by Company in a writing shall be separate and due according to the invoice submitted. Company’s partial payment of an invoice and USC’s receipt and/or deposit of such amounts shall be considered partial payment and is not and shall not be construed as payment in full or final payment on such invoice or satisfaction of any invoiced charges not paid and/or disputed.  Parties shall mutually agree in writing to the resolution of disputed charges. Upon such written resolution, any balance owed by Company shall become immediately due. All amounts paid under this Agreement will be in U.S. Dollars.  Any undisputed amount not paid when due shall accrue interest at the rate of one and one-half percent (1.5%) per month, or the maximum rate permitted by law, whichever is less, from the due date until paid.  If Company fails to pay any undisputed amount when due, USC may, upon ten (10) days’ written notice and in addition to any other remedy, suspend performance of the Services until such amount is paid in full, and any affected timelines shall be equitably extended.  Company shall reimburse USC for all reasonable costs of collection, including reasonable attorneys’ fees, incurred in recovering past-due undisputed amounts.
4. Expenses. Except as set forth in Exhibit A or as may otherwise be agreed by the Parties, Company shall reimburse USC for reasonable out-of-pocket expenses incurred in connection with the performance of Services hereunder, subject to USC furnishing Company with receipts supporting such expenses.   The Parties agree that the consideration set forth in the Payment Section above and herein shall be net of any taxes, duties or surcharges of any kind that are required to be paid or withheld with respect to the sale or provision of Services under this Agreement.  Company shall be responsible for and shall pay all sales, use, excise, value-added, gross receipts, and other similar taxes, duties, and surcharges imposed in connection with the Services, other than taxes based on USC’s net income.  If Company is required by law to withhold or deduct any amount from a payment due to USC, Company shall pay such additional amounts as are necessary so that USC receives the full amount it would have received had no such withholding or deduction been required.
5. Set-Off. Company shall pay all undisputed amounts due under this Agreement in full and in the currency invoiced, without any set-off, deduction, recoupment, or counterclaim of any kind.  Company’s obligation to pay for Services properly performed is not contingent upon Company’s satisfaction with any deliverable except as expressly set forth in Exhibit A.
6. Intellectual Property Rights. (a) Company hereby acknowledges and agrees that all data, materials, content of the data and materials, know-how, deliverables, techniques, algorithms and other intellectual property owned or developed by USC, in whole or in part, whether or not discovered, created, developed, built, recorded, improved, modified or enhanced in the course of USC’s performance or provision of the Services or provided or made available to Company, shall in all cases remain the sole and exclusive property of USC, as shall all improvements, modifications and enhancements to any of the foregoing (“USC Intellectual Property”). (b) Company will not, at any time during or after the Term, disclose, license, transfer, or sell USC Intellectual Property to any person or entity. (c) Nothing in this Agreement shall grant, transfer or confer any ownership right, title or interest in USC Intellectual Property to Company. (d) Further, nothing in this Agreement shall grant, transfer or confer any license right in USC Intellectual Property or copy thereof not expressly granted in this Agreement or its Exhibits. (e) Subject to Company’s full payment of all amounts due under this Agreement, and excluding any USC Intellectual Property, methodologies, tools, or other materials owned by USC prior to or independently of the Services (“USC Background IP”), USC grants Company a non-exclusive, non-transferable, non-sublicensable, revocable license to use, solely for Company’s internal business purposes, those deliverables specified in the applicable Statement of Work and for which Company has paid in full. The applicable Statement of Work may further specify the scope of any license granted to Company with respect to particular deliverables. No other license, express or implied, is granted to Company under this Agreement.
7. Use of Aggregate Data; Feedback. Nothing in this Agreement shall prevent USC from using the general knowledge, skills, techniques, ideas, concepts, and know-how retained in the unaided memory of its personnel in the course of performing the Services.  USC may collect, use, and retain data and information in de-identified and aggregated form that does not identify Company or any individual for USC’s research, educational, statistical, and service-improvement purposes.  Any suggestions, feedback, or recommendations provided by Company regarding the Services or USC Intellectual Property shall be owned by USC, and Company hereby assigns to USC all right, title, and interest therein.
8. Publication. USC shall have the right, in its sole and absolute discretion, to release information or to publish any material or USC Intellectual Property resulting from or relating to the Services contemplated herein, provided that such right shall not include the right to publish Confidential Information.    
9. Independent Contractor. In rendering the Services, USC will act as an independent contractor and the method and techniques of performance shall be determined in USC’s sole and absolute discretion. It is understood that neither USC nor Company intends that USC, its employees, officers, directors, agents or contractors, shall be, or be deemed to be, an employee or agent of Company. Nothing in this Agreement shall be construed to create a partnership, joint venture, or agency relationship between the Parties, and neither Party owes any fiduciary duty to the other by reason of this Agreement.
10. Company Representations and Warranties.
a. Company represents and warrants that it will respond to USC requests for Company’s action, provision of materials and the like in a timely sufficient manner so as not to delay or hinder USC’s performance of Services as contemplated herein. 
b. Company represents and warrants that it has the right to enter into this Agreement and that there are no outstanding assignments, grants, licenses, encumbrances, obligation or agreements that would prevent Company from performing under this Agreement.
c. Company represents and warrants that any materials, data, or content it provides to USC do not and will not infringe or misappropriate the intellectual property or other rights of any third party and are provided in compliance with applicable law; and
d. Company represents and warrants that it will use the Services and any deliverables in compliance with all applicable laws and solely for lawful purposes.
11. Assignment and Subcontracting. This Agreement shall not be assignable by Company, in whole or in part, whether voluntarily, by operation of law, or otherwise, without USC’s prior written consent, which USC may grant or withhold in its sole discretion, and any attempted assignment in violation of the foregoing shall be void and of no effect. Any change of control of Company shall be deemed an assignment requiring USC’s prior written consent. USC may assign this Agreement, in whole or in part, without Company’s consent. USC may perform the Services through its faculty, staff, employees, affiliates, and subcontractors, provided that USC shall remain responsible for the performance of the Services in accordance with this Agreement.
12. Confidentiality. Each Party agrees: (i) not to disclose the Confidential Information (as defined below) of the other Party to third parties (excluding a Party’s agents or representatives); (ii) not to use the Confidential Information except in furtherance of the purposes of this Agreement; (iii) that the Confidential Information of a Party is and shall remain the property of the disclosing Party; and (iv) to return or destroy, at the request of the disclosing Party, the other Party’s Confidential Information upon termination of this Agreement or the request of the Party, whichever occurs earlier.  “Confidential Information” shall specifically include, without limitation, all inventions, copyrighted material, patents, discoveries, trade secrets, processes, techniques, methods, formulae, ideas and know-how of a Party; provided, however that “Confidential Information” shall not include (a) information which is or becomes generally known to the public through no act or omission of the receiving Party, (b) information which has been or hereafter is lawfully obtained by the receiving Party from a source other than the disclosing Party so long as, in the case of information obtained from a third party, such third party was or is not, directly or indirectly, subject to an obligation of confidentiality at the time such Confidential Information was or is disclosed to the receiving Party, or (c) information that is developed independently and without reliance on the Confidential Information.  Notwithstanding the foregoing, a receiving Party may disclose Confidential Information to the extent required by law, regulation, subpoena, or court or governmental order, provided that (to the extent legally permitted) it gives the disclosing Party prompt written notice and reasonable cooperation to enable the disclosing Party to seek a protective order or other appropriate remedy.  Each Party shall protect the other Party’s Confidential Information using at least the same degree of care it uses to protect its own confidential information of like importance, and in no event less than a reasonable degree of care.  The confidentiality obligations of each Party will survive expiration or termination of this Agreement.
13. Choice of Law and Dispute Resolution. This Agreement shall be governed by and construed under the laws of the state of California, without regard to conflict of law principles.  The Parties believe that most disagreements can be resolved informally through cooperative, good faith discussion.  In the event that Parties cannot resolve a dispute through discussion, any disputes arising in connection with this Agreement shall be submitted to Judicial Arbitration and Mediation Services (“JAMS”) or successor organization for binding arbitration in Los Angeles, California by a single arbitrator.  The Parties also agree to waive their right to a jury or court trial.  The arbitrator shall be selected based on agreement by the Parties within forty-five (45) days of the filing of an arbitration demand with JAMS by any Party hereto; if the Parties are unable to agree on an arbitrator within that timeframe, JAMS will select a neutral arbitrator pursuant to JAMS’s then current procedures.  The arbitration shall be conducted under the JAMS Comprehensive Arbitration Rules and Procedures then in effect, and the existence and content of the arbitration shall be maintained as confidential.  Parties shall contract with the arbitrator to render a decision within thirty (30) days of the conclusion of the hearing.  The arbitrator shall have complete authority to render any and all relief, legal and equitable, appropriate under this Agreement.  Notwithstanding the foregoing, either Party may seek temporary or preliminary injunctive or other equitable relief in a state or federal court located in Los Angeles, California to prevent or restrain any actual or threatened breach of the provisions governing Confidential Information or Intellectual Property, without waiving the requirement to arbitrate all other disputes.  The provisions set forth herein shall survive expiration or other termination of this Agreement, regardless of the cause of such termination.
14. Term and Termination. This Agreement shall be effective from the Effective Date through the scheduled completion of the Services provided herein as described in Exhibit A (the “Term”), subject to termination as provided herein.  Either Party may terminate this Agreement in the event of a breach of this Agreement by the other Party upon at least thirty (30) days written notice to the other Party (provided such termination shall be effective only if such breach is not cured within the thirty (30) day notice period).  In addition, (i) either Party may terminate this Agreement immediately upon written notice if the other Party becomes insolvent, makes an assignment for the benefit of creditors, or becomes the subject of a bankruptcy or similar proceeding that is not dismissed within sixty (60) days; (ii) USC may terminate this Agreement immediately upon written notice if Company fails to pay any undisputed amount when due and does not cure within ten (10) days after written notice; and (iii) USC may terminate this Agreement, or decline to deliver or withdraw any deliverable, upon written notice where USC reasonably determines that continued performance or delivery would create a material reputational, ethical, legal, or conflict-of-interest risk to USC.  In the event of termination or expiration of this Agreement for any reason, (a) Company shall pay USC for Services performed up through the effective date of such termination; (b) USC shall promptly provide to Company the deliverables specified in the Statement of Work that were completed as of the effective date of termination and for which Company has paid in full, provided that USC shall retain all right, title, and interest in USC Intellectual Property as set forth in the Intellectual Property Rights Section and Company’s use of such deliverables shall be governed by any license expressly granted in this Agreement or its Exhibits; and (c) USC shall return or destroy any and all proprietary and/or confidential materials of Company in accordance with the Confidentiality Section, except that USC may retain one copy for archival purposes.
15. Termination for Convenience. USC may terminate this Agreement or any Statement of Work, in whole or in part, for its convenience upon thirty (30) days’ prior written notice to Company.  In the event of such termination, Company shall pay USC for all Services performed and all expenses incurred through the effective date of termination, and neither Party shall have any further liability to the other except for obligations that expressly survive termination.  All amounts paid to USC are non-refundable except as expressly set forth in Exhibit A.
16. Enforceability. If any provision of this Agreement is declared invalid or unenforceable by judicial determination or otherwise, such provision shall not be void, but rather, the subject provision shall be limited to the extent enforceable by law.
17. Waiver. No delay or failure by either Party to exercise any right, remedy or power herein shall impair such Party’s right to exercise such right, remedy or power or be construed to be a waiver of any default or an acquiescence therein, and any single or partial exercise of any such right, remedy or power shall not preclude any other or further exercise thereof or the exercise of any other right, remedy or power.  No waiver hereunder shall be valid unless set forth in writing and executed by the waiving Party.
18. Force Majeure. Except for Company’s payment obligation, neither Party shall be deemed in default of this Agreement to the extent that performance of its obligations or attempts to cure any breach are delayed, restricted or prevented by reason of any acts of God, medical epidemic or pandemic, government imposed quarantine, fire, natural disaster, act of government, strikes or labor disputes, inability to provide materials, power or supplies, or any other act or condition beyond the reasonable control of the Party.
19. No Third Party Beneficiaries. Nothing in this Agreement, express or implied, is intended to or shall confer upon any person or entity other than Company and USC any right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.
20. Notices. Any notices required to be sent pursuant to this Agreement shall be sent by certified or registered mail or by nationally recognized overnight courier to the address specified below. For routine or non-critical communications, notice may also be given by email to the email address specified below (or as later designated in writing), provided that the sender does not receive a bounce-back or delivery-failure message and, where confirmation is requested, receives the recipient’s acknowledgment of receipt; provided, however, that notices of breach, default, indemnification, or termination shall not be effective if given solely by email.
	If to Company:
___________________
___________________
___________________
Attn: ______________
	If to USC:
University of Southern California
_______________________
_______________________
Attn:___________________



	Either Party may change its notice address by giving the other Party written notice of such change in the manner specified above. 
21. Publicity. Neither Party shall use the name, logo, trademark, symbol or other marks of the other Party or its affiliates, or any results, deliverables, or findings from the Services, in any advertising or promotional material without the prior written consent of the other Party to be granted or withheld in that Party’s sole and absolute discretion.
22. Compliance, Reputational Matters, and Nondiscrimination. Each Party shall comply with all applicable laws, including export control and sanctions laws, and Company shall not provide USC with export-controlled information or technology without USC’s prior written consent.  USC retains full independence over its methodology and conclusions.  Without limiting USC’s termination rights under Section 14, USC may decline to deliver or withdraw any deliverable where USC reasonably determines that its delivery or Company’s use presents a material legal, ethical, or reputational concern to USC. Company agrees to comply with all applicable laws, ordinances, and regulations in connection with its receipt of the Services. The Company acknowledges that the Parties are subject to applicable federal, state, and local laws and regulations regarding non-discrimination and equal opportunity, as well as USC's Notice of Non-Discrimination (https://eeotix.usc.edu/notice-of-non-discrimination/). Company represents, warrants, and agrees that it will not request, require, direct, or expect USC to provide the Services in a manner that discriminates against, provides preferential treatment to, or otherwise treats any individual differently on the basis of race, national origin, religion, sex, sexual orientation, disability, age, or any other characteristic protected by applicable federal, state, or local law or by USC's Notice of Non-Discrimination. If any instruction or request by Company would require USC to violate such laws or policies, USC may decline to comply with such instruction or request without liability or breach of this Agreement. USC may also immediately terminate this Agreement upon written notice if Company requests, directs, or requires USC to provide the Services in a manner that would violate applicable law or USC's Notice of Non-Discrimination.
23. DISCLAIMER OF WARRANTIES AND LIMITATION OF LIABILITY. EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, USC DISCLAIMS ANY AND ALL EXPRESS WARRANTIES, WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE AND IMPLIED WARRANTIES OF MERCHANTABILITY, OR OTHER EXPRESS OR IMPLIED WARRANTIES OF ANY KIND.  NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, TO THE MAXIMUM EXTENT PERMITTED BY LAW, IN NO EVENT WILL EITHER PARTY BE RESPONSIBLE FOR ANY INCIDENTAL, CONSEQUENTIAL, INDIRECT, SPECIAL, PUNITIVE, OR EXEMPLARY DAMAGES OF ANY KIND, INCLUDING DAMAGES FOR LOST GOODWILL, LOST PROFITS, LOST BUSINESS OR OTHER INDIRECT ECONOMIC DAMAGES, WHETHER SUCH CLAIM IS BASED ON CONTRACT, NEGLIGENCE, TORT (INCLUDING STRICT LIABILITY) OR OTHER LEGAL THEORY, AS A RESULT OF A BREACH OF ANY WARRANTY OR ANY OTHER TERM OF THIS AGREEMENT, AND REGARDLESS OF WHETHER A PARTY WAS ADVISED OR HAD REASON TO KNOW OF THE POSSIBILITY OF SUCH DAMAGES IN ADVANCE.  IN NO EVENT WILL USC’S LIABILITY HEREUNDER EXCEED THE AMOUNT ACTUALLY PAID TO USC BY COMPANY UNDER THIS AGREEMENT.  THE FOREGOING LIMITATIONS AND THE CAP ON USC’S LIABILITY SHALL NOT APPLY TO, OR OTHERWISE LIMIT, COMPANY’S OBLIGATION TO PAY AMOUNTS DUE UNDER THIS AGREEMENT, COMPANY’S INDEMNIFICATION OBLIGATIONS, OR COMPANY’S BREACH OF ITS OBLIGATIONS UNDER THE SECTIONS GOVERNING CONFIDENTIALITY, INTELLECTUAL PROPERTY RIGHTS, OR PUBLICITY.
24. Indemnification. Company shall defend, indemnify, and hold harmless USC and its trustees, officers, directors, employees, faculty, students, agents, and representatives (collectively, the “USC Indemnitees”) from and against any and all third-party claims, demands, actions, losses, liabilities, damages, costs, and expenses (including reasonable attorneys’ fees) (collectively, “Claims”) arising out of or relating to: (a) Company’s use of the Services or any deliverables; (b) any materials, data, or instructions provided by Company; (c) Company’s breach of this Agreement; or (d) Company’s violation of applicable law or the rights of any third party.
USC shall provide Company with prompt written notice of any Claim for which it seeks indemnification and reasonable cooperation in the defense at Company’s expense.  Company shall have sole control of the defense and settlement of any such Claim; provided that no settlement imposing any non-monetary obligation on, or admission of liability by, USC shall be made without USC’s prior written consent, not to be unreasonably withheld.
25. Insurance. During the Term, Company shall maintain, at its own expense, (a) commercial general liability insurance with limits of not less than $1,000,000 per occurrence and $2,000,000 in the aggregate, and (b) such other coverage (including professional liability and cyber/privacy liability) as is reasonable given the nature of the engagement.  Upon USC’s request, Company shall provide certificates of insurance evidencing such coverage and shall name USC as an additional insured under its commercial general liability policy.
26. Data Privacy, Security, and Compliance with Laws. Each Party shall comply with all laws applicable to its performance under this Agreement, including applicable data-protection and privacy laws. Each Party shall implement and maintain reasonable administrative, technical, and physical safeguards designed to protect the confidentiality, integrity, and security of the other Party’s Confidential Information and any personal data that such Party actually receives from the other Party under this Agreement. A Party shall notify the other Party, within the period required by applicable law, upon becoming aware of any confirmed security incident involving the other Party’s personal data. To the extent USC processes personal data on Company’s behalf, the Parties shall execute a mutually agreeable data processing addendum, which shall be incorporated herein by reference. Notwithstanding anything to the contrary in this Section, USC’s liability arising out of or relating to any security incident or the processing of personal data shall remain subject to the limitation of liability set forth in Section 23.
27. FERPA and Student Data. To the extent that any USC students participate in or are involved in the performance of the Services, or that Company obtains access to any student education records or personally identifiable information from such records, Company acknowledges that such records may be protected under the Family Educational Rights and Privacy Act (20 U.S.C. § 1232g; 34 C.F.R. Part 99) (“FERPA”) and other applicable laws. Company shall not access, use, or disclose any student education records except as permitted by FERPA and USC’s policies, and only to the extent necessary to perform or receive the Services. To the extent Company is deemed a “school official” with a “legitimate educational interest,” Company shall use such records solely for the authorized purpose, shall not re-disclose them without USC’s prior written consent or as required by law, and shall return or destroy them upon completion of the Services. Company shall comply with USC’s reasonable instructions regarding the protection of student data and shall promptly notify USC of any unauthorized access to or disclosure of such data.
28. Non-Solicitation of USC Personnel. During the Term and for twelve (12) months thereafter, Company shall not, directly or indirectly, solicit for employment or engagement any USC faculty, staff, or other personnel who performed or were involved in the Services, without USC’s prior written consent; provided that general solicitations not specifically directed at such personnel, and the hiring of persons who respond thereto, shall not violate this Section.
29. Attorneys’ Fees. In any arbitration, action, or proceeding to enforce or interpret this Agreement, the prevailing Party shall be entitled to recover its reasonable attorneys’ fees, expert fees, and costs incurred, in addition to any other relief to which it may be entitled.
30. Entire Agreement; Modification. This Agreement and its Exhibits constitutes the complete and entire agreement of the Parties relating to the subject matter hereof, and supersedes any and all prior written and oral agreements or understandings relating to such subject matter.  This Agreement may be modified or amended only by a writing executed by both Parties. 
31. Survival. The provisions of this Agreement that by their nature should survive termination or expiration—including the Sections governing Intellectual Property, Confidentiality, Dispute Resolution, the payment and indemnification obligations, the limitation of liability, and this Section—shall survive termination or expiration of this Agreement.
32. Counterparts; Electronic Signature. This Agreement may be executed in counterparts, each of which shall be deemed an original and all of which together shall constitute one instrument.  Signatures delivered electronically or by electronic signature platform shall be deemed original signatures for all purposes.
IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the Effective Date.
	COMPANY
__________________________________




By: _____________________________
Name: __________________________
Title: ___________________________
Date: ___________________________
	
UNIVERSITY OF SOUTHERN CALIFORNIA, ON BEHALF OF ITS USC ___________


By: _____________________________
Name: __________________________
Title: ___________________________
Date: ___________________________
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Statement of Work
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