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Professional Services Agreement
	SOW
The key business terms of this SOW are as follows:

	SOW and Agreement
	This SOW [XX] (“SOW”) incorporates the Agreement with a Key Terms Effective Date of [enter Effective Date of Key Terms] between [enter official name of Provider on Key Terms] and [enter official name of Customer on Key Terms]. If there is any inconsistency between this SOW and the Agreement, this SOW will control.

	Services
	[Enter a description of the Services to be performed under this SOW. Include details such as key individuals, overall project timeline, milestones, etc.]

	Deliverables
	[Drafting note: Optional variable. If the Services include creating Deliverables, define the Deliverables here. If the SOW does not include Deliverables, delete this entire row.]

The Deliverables are: [define the Deliverables that will be owned by Customer under this SOW.]

[Drafting note: Use the options below to add details about Deliverables. These are all optional and can be removed if not applicable. The first option allows Deliverables to include work product. The second option allows you to attach specifications to the SOW. The third option sets up rejection and resubmission timeframes.]

[    ]	In addition to completed projects, Deliverables include in-progress but not complete drafts or components of Deliverables and their associated intellectual property. 

[    ]	Deliverables will meet the attached specifications.

[    ]	Deliverables are subject to the acceptance process in Section 1.4 with the following details:

Rejection Period: [ # ] [days, weeks, months] from Deliverable submission
Resubmission Period: [ # ] [days, weeks, months] from notice of rejection

	Time of Assignment
	[Drafting note: If the Services include Deliverables, pick when IP assignment happens. Delete the one that doesn't apply.]

(   ) 	Customer owns Deliverables as they are created.

(   ) 	Customer owns Deliverables upon payment of associated Fees.

	Third-Party Materials
	[Drafting note: If the Services include Deliverables, pick whether Third-Party Materials can be included in the Deliverables. Delete the one that doesn't apply.]

(   ) 	No Third-Party Materials will be incorporated into the Deliverables.

(   ) 	Third-Party Materials will be incorporated in the Deliverables.

[   ] 	Provider will procure Third-Party Materials.

[   ] 	Customer will procure Third-Party Materials.

	Fees
	[Describe fees, whether hourly, by project, by milestone, etc. Also include any pass-through or fractional charges such as for tooling or third-party license fees.]

[Drafting note: Delete the travel and expense option if not applicable.]

[    ]	Travel and expenses: [Describe or attach travel and expense policy.]

	Payment Period
Time frame for Customer to pay invoices
	[Fill in payment terms, e.g., 30 days from Customer’s receipt of invoice]

	Invoice Period
How frequently Provider sends invoices
	[Fill in cadence of sending invoices, e.g., month, quarter, upon acceptance, after each milestone, etc.]

	SOW Date
The date this SOW begins
	[ x ]	Date of last signature on this Cover Page
[    ]	[Fill in custom SOW Date]

	SOW Term
How long this SOW lasts
	[Drafting note: Choose and customize one and delete the other.]

The SOW Term begins on the SOW Date and ends:

[ x ]	[ # ] [days, weeks, months, year] after the SOW Date
[    ]	[fill in custom end date]

	Customer Obligations
	[Fill in Customer's Obligations, e.g., identifying a single point of contact, geographic limitations on use of Deliverables, etc.]

	Other Changes to Standard Terms
Changes that apply for this SOW only
	[Drafting note: Optional variable. If no changes to the Standard Terms, delete this entire row.]

[Fill in]



By signing this Cover Page, each party agrees to enter into this SOW as of the SOW Date.
	
	PROVIDER: [official company name]
	
	CUSTOMER: [official company name]

	Signature
	
	
	

	Print Name
	
	
	

	Title
	
	
	

	Notice Address
Use email or postal address
	
	
	

	Date
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Professional Services Agreement
	USING THIS AGREEMENT
This Agreement has 2 parts: (1) the Key Terms on this Cover Page and (2) the Common Paper Professional Services Standard Terms Version 1.1 posted at commonpaper.com/standards/professional-services-agreement/1.1 (“Standard Terms”), which is incorporated by reference. If there is any inconsistency between the parts of the Agreement, the Cover Page will control over the Standard Terms. Capitalized and highlighted words have the meanings given on the Cover Page. However, if the Cover Page omits or does not define a highlighted word, the default meaning will be “none” or “not applicable” and the correlating clause, sentence, or section does not apply to this Agreement. All other capitalized words have the meanings given in the Standard Terms.

	Key Terms
The key legal terms of this Agreement are as follows:

	Effective Date
The date the Agreement starts
	[Drafting note: Choose one and delete the other.]

[ x ]	Date of last signature on this Cover Page
[    ]	[Fill in custom Effective Date]

	Governing Law
	The laws of [fill in state and/or country]

	Chosen Courts
Jurisdiction or where disputes are filed
	The courts (whether state, federal, or otherwise) located in [fill in state and/or county]

	Covered Claims
Claims covered by indemnity obligations
	[Drafting note: Optional variable. Customize as appropriate. If no Covered Claims are included, delete this entire row.]

Provider Covered Claims: Any action, suit, proceeding, or claim that [(a) the Deliverables (excluding any Customer Materials and Third-Party Materials procured by Customer), when used by Customer according to the terms of the SOW and the Agreement, violate, misappropriate, or otherwise infringe upon anyone else’s intellectual property or other proprietary rights; (b) Provider's employees or Subcontractors are deemed to be Customer's employees because of Provider's actions or omissions; or (c) arises out of Provider’s gross negligence, fraud, or willful misconduct.]

Customer Covered Claims: Any action, suit, proceeding, or claim that [(a) Customer Materials or Third-Party Materials procured by Customer, when used by Provider according to the terms of the SOW and the Agreement, violate, misappropriate, or otherwise infringe upon anyone else’s intellectual property or other proprietary rights; or (b) arises out of Customer’s gross negligence, fraud, or willful misconduct.]

	General Cap Amount
Limitation of liability amount for most claims
	[Drafting note: Optional variable. Choose one and delete the others. If there is no General Cap Amount, delete this entire row and the Agreement will not have a limitation of liability.]

[ x ]	[Fill in a number]x the fees paid or payable by Customer to Provider in the 12 month period immediately before the claim.
[    ]	$[Fill in dollar amount]
[    ]	The greater of $[fill in dollar amount] or [fill in a number]x the fees paid or payable by Customer to Provider in the 12 month period immediately before the claim.

	Increased Claims
Specific claims covered by the Increased Cap Amount
	[Drafting note: Optional variable. Choose those that apply and delete the rest. If no Increased Claims are included, delete this entire row and the Increased Cap Amount row.]

[    ]	Breach of Section 3 (Privacy & Security)
[    ]	Breach of Section 11 (Confidentiality) (however, excluding any breach of Section 3 (Privacy & Security))
[    ]	An Indemnifying Party’s indemnification obligations for its Covered Claims
[    ]	Breach of Section 3 (Privacy & Security) resulting from gross negligence or willful misconduct
[    ]	Breach of Section 11 (Confidentiality) resulting from gross negligence or willful misconduct (however, excluding any breach of Section 3 (Privacy & Security))
[    ]	Claims resulting from a party's gross negligence or willful misconduct
[    ]	Other: [fill in]

	Increased Cap Amount
Higher limitation of liability amount for Increased Claims, often called a supercap
	[Drafting note: If Increased Claims are included, customize as appropriate. If no Increased Claims are included, delete this entire row.]

[    ]	[Fill in a number other than 1]x the fees paid or payable by Customer to Provider in the 12 month period immediately before the claim.
[    ]	$[Fill in dollar amount]
[    ]	The greater of $[fill in dollar amount] or [fill in a number]x the fees paid or payable by Customer to Provider in the 12 month period immediately before the claim.

	Unlimited Claims
Claims excluded from any liability cap
	[Drafting note: Optional variable. Choose those that apply and delete the rest. If no Unlimited Claims are included, delete this entire row.]

[    ]	Breach of Section 3 (Privacy & Security) resulting from gross negligence or willful misconduct
[    ]	Breach of Section 11 (Confidentiality) resulting from gross negligence or willful misconduct (however, excluding any breach of Section 3 (Privacy & Security))
[    ]	An Indemnifying Party’s indemnification obligations for its Covered Claims
[    ]	Breach of Section 3 (Privacy & Security)
[    ]	Breach of Section 11 (Confidentiality) (however, excluding any breach of Section 3 (Privacy & Security))
[    ]	Claims resulting from a party's gross negligence or willful misconduct
[    ]	Other: [fill in]

	Additional Warranties
	[Drafting note: Optional variable. Customize as appropriate. If no Additional Warranties are included, delete this entire row.]

[    ]	By Provider: [fill in]

[    ]	By Customer: [fill in]

	Insurance Minimums
Requirements for Provider's or Customer's policies
	[Drafting note: Optional variable. Choose and customize those that apply and delete the rest. If no Insurance Minimums are included, delete this entire row.]

[    ]	For Provider:

[    ]	Commercial general liability with a minimum limit for each occurrence of at least $[dollar amount] and at least $[dollar amount] in the aggregate
[    ]	Workers’ compensation insurance as required by Applicable Law
[    ]	Errors and omissions or professional liability with a minimum limit for each occurrence of at least $[dollar amount] and at least $[dollar amount] in the aggregate
[    ]	Cyber liability insurance with a minimum limit for each occurrence of at least $[dollar amount] and at least $[dollar amount] in the aggregate
[    ]	Commercial automobile liability with a minimum limit for each occurrence of at least $[dollar amount] and at least $[dollar amount] in the aggregate

[    ]	The following of Provider’s policies will cover Customer as additional insured:
	[    ] 	Commercial general liability

	[    ] 	Errors and omissions

	[    ] 	Cyber liability



[    ]	For Customer:

[    ]	Commercial general liability with a minimum limit for each occurrence of at least $[dollar amount] and at least $[dollar amount] in the aggregate
[    ]	Workers’ compensation insurance as required by Applicable Law
[    ]	Errors and omissions or professional liability with a minimum limit for each occurrence of at least $[dollar amount] and at least $[dollar amount] in the aggregate
[    ]	Cyber liability insurance with a minimum limit for each occurrence of at least $[dollar amount] and at least $[dollar amount] in the aggregate
[    ]	Commercial automobile liability with a minimum limit for each occurrence of at least $[dollar amount] and at least $[dollar amount] in the aggregate

[    ]	The following of Customer's policies will cover Provider as additional insured:
	[    ] 	Commercial general liability

	[    ] 	Errors and omissions

	[    ] 	Cyber liability




	Attachments and Supplements

	DPA
Data Protection Agreement
	[Drafting note: Optional variable. If there is no DPA, delete this entire row.]

[If required by law or appropriate for the Services, attach or describe where to find.]

	Customer Policies
	[Drafting note: Optional variable. If there are no Customer Policies, delete this entire row.]

[Attach or describe where to find.]

	Security Policy
	[Drafting note: Optional variable. Choose and customize those that apply and delete the rest. If no Security Policy is included, delete this entire row.]

[    ]	Security Policy available at [describe where to find]
[    ]	Provider will maintain annually updated reports or annual certifications of compliance with the following:
	[    ] 	ISO 27001
	[    ] 	Penetration testing

	[    ] 	SOC 2 Type I
	[    ] 	PCI Level 1

	[    ] 	SOC 2 Type II
	[    ] 	PCI Level 2

	[    ] 	HITRUST
	[    ] 	FedRAMP Authorized

	[    ] 	Other: [fill in]




	Changes to Standard Terms
[Drafting note: Optional section. If no changes to the Standard Terms, delete this entire section.]

	Publicity Rights
Modifying Section 12.7 of the Standard Terms
	[Drafting note: Optional variable. Select one and delete the other or customize. If no publicity rights are included, delete this entire row.]

[    ]	Provider may identify Customer and use Customer’s logo and trademarks on Provider’s website and in marketing materials to identify Customer as a customer. Customer hereby grants Provider a non-exclusive, royalty-free license to do so in connection with any marketing, promotion, or advertising of Provider during the length of the Agreement.
[    ]	Provider may identify Customer as a customer in non-public settings, including with potential investors and advisors.

	Other Changes to Standard Terms
Changes that apply to the Agreement and all SOWs
	[Drafting note: Optional variable. If no additional changes to the Standard Terms, delete this entire row.]

[Fill in]


Provider and Customer have not changed the Standard Terms except for the details on the Cover Page above. By signing this Cover Page, each party agrees to enter into this Agreement as of the Effective Date.
	
	PROVIDER: [official company name]
	
	CUSTOMER: [official company name]

	Signature
	
	
	

	Print Name
	
	
	

	Title
	
	
	

	Notice Address
Use email or postal address
	
	
	

	Date
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