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MARKETING SERVICES AGREEMENT  
 

THIS MARKETING SERVICES AGREEMENT (this 
“Agreement”) is made and entered into as of the last date in the 
signature block below (the “Effective Date”) by and between 
[ENTER COMPANY] (“Consultant”), and Choose an item 
(“Client”). 
 
 WHEREAS, Client wishes to retain and work with 
Consultant as an independent contractor, and Consultant desires 
to collaborate with Client to provide the services (the “Services”).  
 
 NOW, THEREFORE, in consideration of the promises 
and covenants contained herein and other valuable consideration, 
the parties hereto, intending to be legally bound, agree as follows: 
 
1. Services.  
 
1.1 During the Term, as defined below, Consultant shall, on a 
non-exclusive basis, provide Services to Client  in accordance with 
the terms and conditions in the Agreement.  The details of the 
Services to be performed shall be described in one or more 
statements of work or orders (each, a “SOW” or “Statement of 
Work”), which SOWs are governed by this Agreement.  Each 
SOW shall include, at a minimum: (a) a description of the specific 
deliverables, campaigns, assets, formats, and channels; (b) the 
number of revision rounds included for each deliverable; (c) the 
approval path and designated Client approver(s); (d) the project 
schedule or cadence; (e) an explicit description of what is out of 
scope; and (f) the applicable fees.  The initial SOW is attached as 
Exhibit A and incorporated herein.  A SOW is otherwise effective 
when executed by both Consultant and Client.  Each party shall be 
responsible for performing the services and/or items set out in the 
Statements of Work.  This Agreement does not guarantee a 
particular quantity or frequency of work from Client. 
1.2 Any services, deliverables, or revisions not expressly 
described in a SOW are out of scope and shall not be performed 
unless the parties execute a written change order referencing the 
applicable SOW and specifying the additional scope, timeline, and 
fees (each, a “Change Order”).  Change Orders are governed by 
and incorporated into this Agreement.  Revisions beyond the 
number of rounds specified in the applicable SOW shall be treated 
as additional scope requiring a Change Order. 
 
1.2 Exclusivity.  During the term of each SOW and for a period 
of ninety (90) days following the completion or expiration of such 
SOW (the "Tail Period"), Consultant shall not, and shall ensure that 
any influencer, creator, or other individual engaged by Consultant 
to perform Services under such SOW (each, a "Creator") does not, 
directly or indirectly promote, endorse, or create content for any 
product or service that competes with Client's products or services 
in the categories identified in the applicable SOW (each, a 
"Competing Product"), on any channel or platform on which 
content is created or distributed pursuant to such SOW.  
Consultant shall obtain written agreements from each Creator 
confirming compliance with the exclusivity restrictions set forth in 
this Section prior to such Creator's commencement of Services.  
Consultant's breach of this Section shall be deemed a material 
breach of this Agreement.  

 
2. Term and Termination.   
2.1   Term.  This Agreement shall commence on the 
Effective Date and shall continue in effect for a period of 1 year 
(“Term”).  
 
2.2  Termination.  Client may terminate this Agreement and/or any 
SOW at any time without cause upon thirty (30) days’ prior written 
notice to Consultant.  Further, either party may terminate this 
Agreement if the other party commits fraud or materially breaches 
this Agreement and/or any SOW and does not cure such breach 
within thirty (30) days of receipt of written notice of such breach. 

Upon any termination or expiration, Client shall pay Consultant 
only for Services properly performed and accepted through the 
effective date of termination, and Client shall own all work product 
for which payment has been made. In addition to specific 
contractual requirements to return Client’s property, Consultant 
shall return all Client property of any kind in its custody or control 
immediately on the termination or conclusion of Services. 
 
3. Intellectual Property Rights; Representations and 
Obligations.   
3.1  Consultant represents and warrants to Client that 
Consultant has the right, authority, and qualifications to perform 
the Services and that the Services will be performed in a 
professional and workmanlike manner consistent with applicable 
industry standards by personnel with suitable skill and experience 
and shall comply with all laws applicable to its business and the 
Services.  To the extent the Services include campaigns or 
content placed on third-party digital platforms, Consultant further 
warrants that all such campaigns and content will comply with the 
current advertising policies and technical requirements of each 
platform used, that Consultant will monitor and track changes to 
such platform policies, and that Consultant will promptly remediate 
at its own cost any disapprovals, policy strikes, or suspensions 
attributable to Consultant’s creative, targeting, or other work 
product.  Consultant represents and warrants that it is not 
contractually prohibited from performing any Services under this 
Agreement. 
 
3.2  Consultant agrees that any and all works produced by 
Consultant in the course of providing the Services, including all 
source files, working files, layered files, and editable formats (the 
“Works”) shall be the sole and exclusive property of Client, 
including all intellectual property rights, title, and interest therein. 
Without limiting the generality of the foregoing, all Works shall be 
considered works made for hire.  Consultant hereby irrevocably 
assigns to Client, its successors, and assigns, all intellectual 
property rights and other right, title and interest in and to such 
Works. To the extent permitted by applicable law, Consultant 
hereby irrevocably waives and agrees not to assert any moral 
rights or similar rights (including rights of attribution and integrity) 
that Consultant may have in or to any Works. 
 
3.3   Notwithstanding anything in this Section to the contrary, in 
the event that any of the Works include know-how, intellectual 
property, methods, procedures, techniques, methodologies, 
processes, technologies, algorithms, software or development 
tools and ideas, concepts, reusable reports, designs, charts, plans, 
specifications, documentation, forms, templates, content or 
materials which were developed prior to the Effective Date of this 
Agreement by Consultant (“Consultant IP”), Consultant hereby 
grants to Client and its affiliates a perpetual, irrevocable, royalty-
free, fully paid-up, sublicensable, worldwide, unrestricted right and 
license to use, execute, reproduce, display, adapt, adopt, 
enhance, distribute, perform, modify and prepare derivative works 
of the Consultant IP to the extent such Consultant IP is 
incorporated into the Works. 
 
3.4 Client will retain all right, title and interest at all times, in 
and to all know-how, intellectual property, methods, procedures, 
techniques, methodologies, processes, technologies, algorithms, 
software or development tools and ideas, concepts, reusable 
reports, designs, charts, plans, specifications, documentation, 
forms, templates, content, materials or output which were 
developed by Client.  
 
3.5 Consultant represents and warrants that:  (i) each of its 
employees, subcontractors, agents or other persons performing 
Services under this Agreement on behalf of Consultant has 
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agreed in writing to its terms; (ii) the Services, Works , and any 
other intellectual property licensed under this Agreement comply 
with all federal, state and foreign laws and regulations, and that all 
Works shall conform with the specifications agreed, and do not 
and will not infringe or misappropriate the intellectual property, 
publicity, privacy, or other proprietary rights of any third party. 
3.6 To the extent that any Works incorporate third-party 
materials, including stock photography, music, fonts, footage, or 
the likeness or content of any individual (including talent, models, 
and influencers), Consultant shall: (i) obtain all licenses, 
permissions, and releases necessary for Client’s use of such 
materials, including talent and model releases covering publicity 
and privacy rights; (ii) ensure that all such licenses, permissions, 
and releases are scoped to cover Client’s intended channels 
(including, without limitation, organic posting, paid amplification, 
and whitelisting or branded-content ads run through the creator’s 
or influencer’s handle or account), territories, and duration of use 
as set forth in the applicable SOW; (iii) promptly disclose to Client 
any usage limits or expiry dates applicable to such licensed 
materials; and (iv) provide copies of all such licenses, 
permissions, and releases to Client upon request. To the extent 
any Services involve influencer or creator content, Consultant 
shall secure from each such influencer or creator a written content 
license granting Client the right to use, repost, edit, and distribute 
such content across organic, paid-amplification, and 
whitelisting/branded-content ad channels for a minimum term 
specified in the applicable SOW (which shall be no less than 
twelve (12) months from delivery), with the option to renew for 
successive periods upon mutual written agreement and payment 
of any applicable renewal fee.  Consultant represents and 
warrants that it has obtained all such rights prior to Client’s use of 
the applicable content.  All content usage and whitelisting rights 
granted to Client shall survive expiration or termination of the 
applicable SOW for the remainder of the license term then in 
effect.  For the avoidance of doubt, the obligations in this Section 
3.6 shall not apply to materials that Client directs Consultant to 
use or that Client supplies to Consultant. 
 
3.7     Consultant will, at its expense, re-perform any Services 
that fail to meet the warranty in Section 3.1 if Client notifies 
Consultant within thirty (30) days after delivery of the applicable 
Services.  In the event of a breach or threatened breach of the 
foregoing warranties, and in addition to any other remedies to 
which Client may be entitled under this Agreement or by operation 
of law, Consultant shall, at no additional cost to Client, replace or 
modify the Works including any Consultant IP incorporated therein 
with functionally equivalent and conforming Works, obtain for 
Client the right to continue to use the Works including any 
Consultant IP incorporated therein and, in all other respects, use 
Consultant’s best efforts to remedy the breach. 
3.8 Consultant represents and warrants that all Works and 
Services shall comply with applicable advertising and marketing 
laws and the rules and policies of the platforms used in connection 
with the Services.  Consultant shall follow FTC endorsement and 
disclosure requirements (including clear and conspicuous 
disclosures such as “#ad” or “sponsored” placed prominently) for 
any endorsement, testimonial, or influencer content included in or 
created as part of the Services, in compliance with 16 C.F.R. Part 
255 and all applicable laws.  Consultant shall flag to Client any 
product, health, origin, sustainability, or comparative claims that 
require substantiation and shall not introduce or publish any such 
claims that have not been substantiated by Client.  For any email 
or SMS campaigns executed by Consultant, Consultant shall 
comply with applicable consent and opt-out laws, including CAN-
SPAM, TCPA, and similar regulations.  To the extent the Services 
involve the engagement of influencers, creators, or other third-
party endorsers (collectively, “Endorsers”): (i) Consultant shall 
ensure that all endorsements by Endorsers are truthful and reflect 
the Endorser’s genuine experience with the product or service 
where the content implies personal use; (ii) Consultant shall 
contractually bind each Endorser to the disclosure and 

truthfulness obligations under this Section; (iii) Consultant shall 
monitor all content posted by Endorsers in connection with the 
Services and shall promptly correct or cause the removal of any 
non-compliant content upon discovery or upon Client notice; and 
(iv) Consultant shall be solely responsible for Endorser 
compliance with this Section.  Client is responsible for the 
accuracy of the underlying product facts it provides to Consultant; 
Consultant is responsible for the lawful presentation and 
regulatory form of all Works and Services. 
 
 4. Payment for Services. 
4.1 For Consultant’s full, satisfactory and timely 
performance of the Services in accordance with the Agreement, 
Client shall pay the amounts specified in the applicable SOW. The 
amounts set forth in each SOW shall constitute a not-to-exceed 
cap for the Services described therein, and Consultant shall not 
exceed such amounts without Client’s prior written approval.  
Unless otherwise expressly set forth in an SOW, Consultant shall 
submit to Client written invoices (electronically or in such other 
format as specified by Client) at a minimum each month, or more 
frequently if requested by Client. Invoices must provide a detailed 
description of Services (including sufficient information to allow 
Client to verify performance) and such other information as Client 
requests and must be submitted on Consultant’s letterhead. To 
the extent there are specifications for the Services, then Client 
may inspect the Services to verify compliance with all 
specifications. Client has forty-five (45) days after receipt of 
invoice to verify the invoice and pay undisputed amounts to 
Consultant in the net amount properly due Consultant. Client’s 
good faith withholding of disputed amounts shall not constitute a 
breach of this Agreement. If Client notifies Consultant of a 
discrepancy in an invoice, Consultant shall immediately review, 
correct and resubmit the invoice to Client (and/or any Consultant 
management company) for further verification. Client will pay 
approved and verified corrected invoices within fifteen (15) 
business days after resubmitting and approval. Client’s check will 
be payable to the business named herein as “Consultant” and 
delivered to the address specified in this Agreement or such other 
address provided by Consultant in writing.  Client will not accept 
any invoices that are submitted ninety (90) days or more after the 
completion of the provision of Services. Consultant shall not 
increase any rates or fees under this Agreement or any SOW 
without providing Client reasonable prior written notice and 
obtaining Client’s written consent. 

   
4.2 Consultant shall pay all applicable present and future 
federal, state and local sales, use, excise and transportation taxes 
and all other taxes pertaining to the Services. 
 
4.3 Consultant acknowledges and agrees that it shall not 
pass through any additional costs or expenses, including but not 
limited to tariffs, duties, customs clearance costs, or other 
import/export related costs without Client’s prior written consent 
and supporting documentation in each instance and under no 
circumstances shall Client be responsible for the payment of any 
tariffs, duties, customs clearance costs, or other import/export 
related costs and any designation on any Consultant document 
that shifts such obligation on Client shall be null and void. 
Notwithstanding any statements to the contrary, in no event shall 
an increase in tariffs, duties, customs clearance costs or other 
import/export related activity or any economic hardship be 
deemed a force majeure event, or a basis for otherwise adjusting 
Consultant’s pricing or excusing Consultant hereunder. 
 
5. Personnel.   
 
5.1 Consultant's employees, agents, subcontractors, or 
representatives (collectively, "Personnel") assigned to perform the 
Services shall be identified as key personnel in each SOW (each, 
a "Key Person"). Consultant shall not reassign or replace any Key 
Person without providing Client with at least thirty (30) days' prior 
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written notice and assigning a substitute of comparable seniority, 
skill, and experience. Client may, upon reasonable written notice 
to Consultant identifying the basis for its request, require 
replacement of any Key Person whose performance is 
unsatisfactory, and Consultant shall promptly assign a qualified 
replacement of comparable seniority, skill, and experience.    
 
5.2 Consultant shall be solely responsible for supervising, 
equipping, and securing its Personnel. Consultant shall implement 
and maintain reasonable administrative, technical, and physical 
safeguards to protect Client's Confidential Information, Customer 
Data, Works, and other materials on any remote systems or 
devices used by Personnel in connection with the Services, and 
shall not permit such materials to be stored on or accessed from 
unauthorized devices or locations. Consultant and its Personnel 
shall be available to Client through mutually agreed 
communication channels during the Term. Consultant shall not 
perform any Services outside of the United States unless 
Consultant has received Client's prior written approval. 
 
6. Confidentiality. Client may deliver Confidential 
Information to Consultant. “Confidential Information” includes all 
information (regardless of the form transmitted), relating to Client, 
its customers or potential customers, which is disclosed directly to 
Consultant by Client, or directly or indirectly to Consultant or 
Personnel in connection with performance of Services. 
Confidential Information includes (but is not limited to) personal 
information regarding Client’s customers, asset records, 
delinquent account lists, trade secret information, credit 
information, sales, cost and other unpublished financial 
information, business and product plans, marketing data, Client 
information systems (including email, internet access, databases, 
hardware, and any other means of communication or information 
storage), the terms of this Agreement including all payment terms, 
and any report, documentation and any derivative works prepared 
by Consultant using Confidential Information will be deemed 
Confidential Information.  Consultant is prohibited from using or 
disclosing the Confidential Information for any purpose other than 
for the specific purpose of performing the Services for Client under 
the Agreement. Consultant shall not disclose any Confidential 
Information to any person, firm or corporation except Personnel 
who have a need to know, have been informed of Consultant’s 
obligations hereunder, and have agreed in writing not to disclose 
Confidential Information.  Consultant shall use all necessary and 
reasonable precautions to avoid Personnel’s disclosure of 
Confidential Information and use the Confidential Information only 
for the purposes described herein. All Confidential Information 
disclosed by Client shall remain Client’s sole property. Consultant 
shall immediately delete or return all such Confidential Information 
(including any and all copies) to Client upon termination of this 
Agreement or any request by Client. Consultant shall not disclose 
this Agreement’s terms without Client’s prior written consent.  
Each party acknowledges that a breach or threatened breach of 
the confidentiality or intellectual property obligations under this 
Agreement may cause irreparable harm to the other party for 
which monetary damages would be inadequate. Accordingly, 
either party shall be entitled to seek injunctive and other equitable 
relief to prevent or stop such breach, in addition to any other 
remedies available at law or in equity, without the necessity of 
posting a bond or other security and without the need to re-prove 
irreparable harm.  In the event of any unauthorized use or 
disclosure or loss of any Confidential Information, Consultant shall 
promptly, at its own expense: (i) notify Client in writing; and (ii) 
cooperate in all reasonable respects with Client to minimize the 
violation and any damage resulting therefrom. Consultant and its 
Personnel  who have access to Client customer information will 
be required to obtain training regarding proper use and disclosure 
of such customer information. Disclosure of Confidential 
Information is made without any express or implied representation 
or warranty as to the accuracy or the completeness thereof. Client 
explicitly disclaims any liability relating to its Confidential 

Information or arising from its use, including as may arise from 
errors or omissions therefrom.  If Consultant is required by legal 
or administrative authority to disclose any Confidential 
Information, then Consultant will notify Client in writing of such 
requirement as soon as practicable so that Client may seek an 
appropriate protective order or other relief or waive compliance 
with the provisions of this Agreement, and Consultant will 
cooperate with, and take reasonable actions requested by, Client 
in seeking such protective order or other relief. If, in the absence 
of a protective order or other relief or the receipt of a waiver from 
Client, Consultant is nevertheless legally required to disclose any 
Confidential Information or else stand liable for contempt or other 
legal penalty, then Consultant (i) may disclose only that portion of 
such Confidential Information that is required by law to be 
disclosed, (ii) must use its reasonable efforts to ensure that such 
Confidential Information so disclosed is treated confidentially, and 
(iii) must notify Client in writing as soon as practicable of the items 
of such Confidential Information so disclosed. Notwithstanding 
any statement to the contrary in this Section 6, “Confidentiality”, it 
is understood and agreed that Client may disclose Confidential 
Information to its Affiliates for internal business purposes. 
Notwithstanding the foregoing, Confidential Information shall not 
include information that: (a) is or becomes publicly available 
through no fault of Consultant; (b) was known to Consultant prior 
to its disclosure by Client, as evidenced by Consultant’s written 
records; (c) is independently developed by Consultant without 
reference to or use of any Confidential Information; or (d) is 
rightfully received by Consultant from a third party without 
restriction on disclosure. The obligations of Consultant under this 
Section 6 shall survive the expiration or termination of this 
Agreement for a period of five (5) years; provided, however, that 
with respect to any Confidential Information that constitutes a 
trade secret under applicable law, such obligations shall continue 
for so long as such information remains a trade secret. 
Notwithstanding that this Section 6 is drafted by reference to 
Consultant’s obligations, the parties agree that the confidentiality 
obligations set forth herein are mutual. Each reference to Client 
as the disclosing party and Consultant as the receiving party shall 
be read to apply equally in reverse, such that Client shall be 
subject to the same obligations with respect to any non-public 
information of Consultant disclosed to Client in connection with 
the Services. For the avoidance of doubt, “Confidential 
Information” as used in this Section includes non-public 
information of either party disclosed to the other in connection with 
this Agreement. 

7. Data Rights. 

7.1 Data Definitions. As used in this Agreement: (a) 
“Customer Data” means all data and information provided, 
inputted, uploaded, transmitted, generated by, or collected from 
or on behalf of Client, its Affiliates, or their users, equipment, 
sensors, or machines in connection with the Services, including, 
without limitation, user-inputted data, sensor data (e.g., moisture, 
temperature), and machine-generated data (e.g., telematics and 
performance data); and (b) “Derived Data” means any data, 
information, output, or work product derived from, generated from, 
or based on Customer Data, including, without limitation, 
summaries, aggregations, insights, forecasts, analyses, 
benchmarks, and recommendations. 

7.2 Ownership of Data. As between the parties, Client is 
and shall remain the sole and exclusive owner of all right, title, and 
interest in and to all Customer Data and all Derived Data, including 
all intellectual property rights therein. To the extent any right, title, 
or interest in or to any Customer Data or Derived Data vests in 
Consultant or its Personnel by operation of law or otherwise, 
Consultant hereby irrevocably assigns, transfers, and conveys, 
and shall cause its Personnel to assign, transfer, and convey, all 
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such right, title, and interest to Client. Consultant is granted only 
a limited, non-exclusive, non-transferable, non-sublicensable, 
revocable license to access and use Customer Data and Derived 
Data solely to the extent necessary to perform the Services for 
Client during the Term, and shall have no right to retain, use, or 
exploit any Customer Data or Derived Data for any other purpose. 
Customer Data and Derived Data shall be deemed Confidential 
Information of Client; provided, however, that the exclusion of any 
Customer Data or Derived Data from the definition of Confidential 
Information shall not limit, modify, or waive any other restrictions, 
obligations, or protections applicable to such data under this 
Agreement. 

7.3 Restrictions on Consultant Use of Client Data. 
Notwithstanding any other provision of this Agreement, 
Consultant shall not, and shall not permit any of its Personnel, 
Affiliates, successors, or any third party to, directly or indirectly: (i) 
use, aggregate, combine with other data, monetize, sell, license, 
or otherwise commercialize Customer Data or Derived Data; (ii) 
use Customer Data or Derived Data to train, develop, validate, 
fine-tune, test, or improve any artificial intelligence or machine 
learning model, algorithm, product, or service, whether of 
Consultant or any third party; (iii) use Customer Data or Derived 
Data to develop, improve, enhance, or benchmark any product, 
service, or offering of Consultant or any third party; or (iv) disclose, 
share, transfer, or make available Customer Data or Derived Data 
to any third party. The de-identification, anonymization, 
pseudonymization, or aggregation of Customer Data or Derived 
Data shall not relieve Consultant of any of the foregoing 
restrictions. 

7.4 Data Extraction, Portability, and Termination 
Assistance. At any time during the Term and for a period of at least 
ninety (90) days following expiration or termination of this 
Agreement or any SOW for any reason, Client shall have the right, 
on reasonable terms and at no additional cost to Client, to access, 
export, extract, and transfer all Customer Data and Derived Data 
in a structured, commonly-used, machine-readable format, 
including via application programming interface (API) or other 
commercially reasonable means designated by Client. Upon 
Client's request, Consultant shall provide reasonable termination 
assistance, including cooperating in good faith with the orderly 
transition of the Services, Customer Data, and Derived Data to 
Client or its designated successor provider. Within thirty (30) days 
after expiration or termination of this Agreement or the applicable 
SOW (or such earlier date as Client may request in writing), 
Consultant shall, at Client's option, return to Client and/or securely 
destroy all Customer Data and Derived Data in Consultant's or its 
Personnel’s possession or control, and shall promptly certify such 
return and destruction in writing to Client. 

7.5 Digital Platform Accounts. All advertising accounts, 
business-manager accounts, analytics properties, pixels, tags, 
audiences, and channel pages created, managed, or used by 
Consultant in connection with the Services for Client (collectively, 
“Platform Accounts”) shall be created under, or promptly 
transferred to, Client’s ownership. Consultant shall be granted 
operating and administrative access to the Platform Accounts 
solely as necessary to perform the Services during the Term. 
Client shall retain full administrative access to all Platform 
Accounts at all times. Upon expiration or termination of this 
Agreement or any SOW for any reason, Consultant shall, within 
twenty-four (24) hours, transfer all administrative rights to Client 
(or its designee), export and deliver to Client all historical 
performance data, audience data, and optimization data residing 
in the Platform Accounts, and remove its own access credentials. 
Consultant shall not delete, modify, or restrict access to any 
Platform Account or its contents without Client’s prior written 
consent. 

8. Acceptance by Client.  Consultant shall provide Client 
with the Services in accordance with the project schedule dates 
and the acceptance criteria set forth in the applicable SOW. Client 
shall have ten (10) business days following delivery of each 
deliverable to review and evaluate such deliverable against the 
applicable acceptance criteria (the “Review Period”). If Client 
notifies Consultant in writing of any defect, failure, or non-
conformity associated with the Services during the Review Period, 
Consultant shall promptly remedy and resubmit the revised 
Services to Client for its review and approval at no additional cost 
to Client, and a new Review Period shall commence upon each 
such resubmission. If after two attempts to remedy a defect, failure 
or non-conformity, Client may notify Consultant that it will not 
accept any further attempts to correct the issue and Consultant 
shall immediately refund Client the fees and expenses paid by 
Client to Consultant for the Services and may terminate this 
Agreement and any SOW upon written notice. If Client does not 
provide written notice of any defect, failure, or non-conformity 
within the applicable Review Period, the deliverable shall be 
deemed accepted. No payment shall be due with respect to any 
deliverable until such deliverable has been accepted or deemed 
accepted by Client in accordance with this Section 8. 

9. Independent Contractor Status. Consultant is an 
independent contractor and not an employee, partner, joint 
venturer, or agent of Client.  No Consultant agent, employee, or 
representative is or shall be deemed to be Client’s employee, 
agent or representative.  Consultant shall control the manner and 
means by which the Services are performed, consistent with 
Section 5 of this Agreement.  Consultant is solely responsible for 
all taxes, withholdings, and other statutory obligations relating to 
Consultant and its Personnel, including without limitation income 
taxes, FICA, and unemployment insurance contributions.  None of 
Client’s employee benefits, including (without limitation) 
compensation, insurance, pension, 401(K) and unemployment 
insurance, are available from Client to Consultant’s Personnel.  
Neither party has authority to bind or commit the other party to any 
obligation or agreement, or to represent itself as an agent of the 
other party, without the other party’s prior written consent. 
 
10.  Insurance.  During the Term and so long as any 
Statement of Work is in effect and for a period of not less than two 
(2) years thereafter (not less than four (4) years for any claims 
made insurance), Consultant shall maintain the insurance set forth 
below.  Consultant shall furnish to Client certificates from 
recognized, reputable insurance companies having A.M. Best 
ratings of at least A-/VII evidencing that Consultant is complying 
with these insurance requirements, and that the insurance 
required pursuant to 10(a) and 10(b) includes Client and its 
Affiliates as an additional insured. All insurance on which Client 
and its Affiliates are included as additional insureds shall (i) either 
(a) not contain an insured v. insured exclusion, or (b) exempt from 
any insured v. insured exclusion claims by additional insureds, 
and (ii) be primary to and noncontributory with any and all other 
insurance available to additional insureds. 
 
(a) Commercial general liability with not less than $1,000,000 
combined single limit for property damage and bodily injury per 
occurrence, provided that such limits may be satisfied with any 
combination of primary and umbrella insurance; 

 
(b) Commercial auto liability insurance with limits of not less than 
$1,000,000 combined single limit for property damage and bodily 
injury per accident, covering all vehicles operated by Consultant;  

 
(c) Workers’ compensation, with statutory limits as prescribed by 
the state(s) in which the Services will take place, and Employers’ 
Liability coverage with limits of 
$1,000,000/$1,000,000/$1,000,000; 
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(d) Professional Liability insurance, covering liability for errors and 
omissions arising out of Consultant’s or anyone else acting on 
behalf of Consultant’s performance of its obligations pursuant to 
this Agreement, in an amount not less than $2,000,000 per 
occurrence or per claim; and 

 
(e) Network Security/Privacy/Cyber Insurance providing third party 
and first party coverage in the amount of at least $2,000,000 for 
per occurrence or per claim, providing coverage for, among other 
things, unauthorized access to or use of a computer network, 
unauthorized access to or dissemination of personally identifiable 
information.  

 
Consultant may satisfy subsections 10(d) and 10(e) with one and 
the same insurance policy provided that such insurance policy has 
limits of not less than the cumulative amount required by each of the 
Sections being satisfied by such single insurance policy.  
 
All required insurance policies shall contain a provision or 
endorsement stating that Client will receive no less than thirty (30) 
days’ prior written notice of any nonrenewal of the required 
insurance, or any change in Consultant’s insurance that causes it 
to no longer satisfy the requirements set forth herein by emailing 
the certificate(s) to notify Client immediately. In the event that any 
required insurance is cancelled or not renewed, Consultant shall 
replace such insurance so that no lapse in coverage occurs. All 
insurance required herein shall provide that the insurer waives its 
rights of subrogation against Client and its Affiliates, at least for 
losses and liabilities that Consultant is required to indemnify or 
otherwise pay. The above required insurance shall not limit or 
restrict in any way Consultant’s indemnification obligations to 
Client under this Agreement. 
 
11. Indemnity and Limitation of Liability.  
 
11.1 Consultant shall indemnify, hold harmless and, at 
Client’s request, defend Client, its Affiliates and its and their 
directors, officers, employees, agents and customers (the “Client 
Indemnitees”) from and against all losses, liabilities, judgments, 
awards, settlements, damages, fines, injuries, penalties and costs 
and expenses (including legal fees and expenses) and all claims, 
causes of action and suits (collectively, “Losses”) arising from or 
relating to (i) any breach (or alleged breach) by Consultant of any 
representation, warranty, covenant or obligation set forth in this 
Agreement, (ii) any breach by Consultant or its Personnel of 
Section 6 (Confidentiality), (iii) any failure by Consultant or its 
Personnel to obtain, maintain or comply with all consents, 
licenses, permissions, permits, approvals and authorizations 
(including those required by any governmental authority); (iv) any 
actual or alleged infringement, misappropriation or violation of any 
intellectual property rights, publicity rights, or privacy rights as a 
result of Client’s or its Affiliates’ use or possession of any or all 
Works, Consultant IP and/or Services, or other materials provided 
by Consultant, or the exercise by Client of its rights granted under 
this Agreement, (v) personal injury (including death) or real and/or 
tangible property damage, arising out of acts or omission to act 
under this Agreement of Consultant or its Personnel, (vi) any acts 
or omissions of Consultant in violation of any laws, including, but 
not limited to, any action of negligent hiring, discrimination or 
wrongful discharge, (vii) base salary, premiums, contributions 
and/or taxes payable under any workers compensation, 
unemployment compensation, disability benefits, old age benefit, 
tax withholding laws or other applicable laws for which Client may 
be held liable as an employer with respect to any compensation 
due and owing to its Personnel for the performance of Services 
pursuant to this Agreement, and/or (viii) fraud, gross negligence, 
willful misconduct or violation of applicable laws by Consultant or 
its Personnel.   
 
11.2 At the request of Client from time to time after any such 
claims, Consultant, shall at, its sole expense, defend, with counsel 

reasonably acceptable to Client, all claims, suits or proceedings 
arising out of the foregoing. Consultant shall be notified promptly 
of any such claims, suits or proceedings in writing. Any failure or 
delay in giving such notice shall only relieve Consultant of its 
obligation to indemnify, defend and hold the Client Indemnitees 
harmless to the extent that Consultant reasonably demonstrates 
its defense or settlement of the claim was materially prejudiced 
thereby. Consultant shall have no authority to enter into any 
settlement or compromise on behalf of the Client Indemnitees 
without the prior written consent of Client. In all events, Client shall 
have the right to participate in the defense of any proceedings with 
counsel of its own choosing, at its expense. 
 
11.3 In addition to its obligations under Sections Error! 
Reference source not found. and 11.2, if use or sale of any 
Works and/or Services or portion thereof is held to constitute an 
infringement or misappropriation of any intellectual property or 
proprietary rights or, if in either party’s reasonable opinion, use of 
the Works and/or Services or portion thereof, is likely to be held to 
constitute an infringement or misappropriation of intellectual 
property or proprietary rights, then Consultant shall either, at its 
expense and Client’s option: (i) procure the right for Client to 
continue using the Works and/or Services; or (ii) replace all copies 
of Works, and/or Services with a non-infringing and non-
misappropriating functionally equivalent product or service 
conforming to the Statement of Work; or (iii) modify the Works 
and/or Services or portion thereof to make them non-infringing 
and non-misappropriating while conforming to the Statement of 
Work; or (iv) if options (i), (ii) or (iii) are not possible as reasonably 
demonstrated by Consultant to Client, Client may upon notice, 
terminate this Agreement and/or applicable Statement of Work 
and Consultant shall refund to Client the fees paid for the 
applicable Works, and/or Services. 
 
11.4 EXCEPT FOR THE EXCLUDED CLAIMS (AS DEFINED IN 
SECTION 11.6), NEITHER PARTY SHALL BE LIABLE TO THE 
OTHER FOR ANY CONSEQUENTIAL, INDIRECT, INCIDENTAL, 
SPECIAL, OR PUNITIVE DAMAGES INCLUDING WITHOUT 
LIMITATION LOST PROFITS, ARISING OUT OF OR RELATING 
TO THE SERVICES OR THE PERFORMANCE OR 
NONPERFORMANCE UNDER THIS AGREEMENT, EVEN IF 
SUCH PARTY HAS BEEN ADVISED OF THE LIKELIHOOD OF 
THE OCCURRENCE OF SUCH DAMAGES OR SUCH 
DAMAGES ARE FORESEEABLE. 
11.5 EXCEPT FOR THE EXCLUDED CLAIMS, EACH 
PARTY’S TOTAL AGGREGATE LIABILITY ARISING OUT OF 
OR RELATING TO THIS AGREEMENT SHALL NOT EXCEED 
THE TOTAL FEES PAID OR PAYABLE TO CONSULTANT 
UNDER THIS AGREEMENT IN THE TWELVE (12) MONTHS 
PRECEDING THE EVENT GIVING RISE TO THE CLAIM. 
11.6 “Excluded Claims” means: (i) a party’s indemnification 
obligations under this Agreement; (ii) breach of Section 6 
(Confidentiality); (iii) infringement or misappropriation of 
intellectual property rights; (iv) violation of publicity or privacy 
rights; (v) false-advertising or regulatory claims arising out of the 
Services; (vi) fraud, gross negligence, or willful misconduct; and 
(vii) liability for bodily injury (including death) or damage to real or 
tangible property. No cap or damages exclusion under Sections 
11.4 or 11.5 shall apply to the Excluded Claims. 
11.7 Client shall indemnify, hold harmless and defend 
Consultant from and against all Losses arising from third-party 
claims to the extent caused by (i) materials supplied by Client to 
Consultant for use in the Services that infringe or misappropriate 
third-party intellectual property rights, publicity rights, or privacy 
rights, or (ii) the inaccuracy of product facts provided by Client to 
Consultant in writing for incorporation into the Works. 

 
12. Trademarks/Publicity.  Consultant shall not issue any 
press release or other public statement regarding this Agreement 
without the prior written consent of a Client’s C-Suite 
representative or higher (in each instance).  Consultant shall not 
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have any interest in or right to use any trademark, service mark, 
name, logo or other intellectual property right of Client or any of its 
Affiliates (“Client Marks”) in connection with the Services or this 
Agreement, unless Consultant receives Client’s C-Suite 
representative or higher, express prior written consent.  Any 
approved use of Client Marks shall comply with Client’s brand-
usage guidelines as provided or updated by Client from time to 
time.  Client may withdraw or revoke any such consent at any time 
in its sole discretion, including to protect confidential, unreleased, 
or off-strategy work, and Consultant shall promptly cease the 
applicable use upon notice of such withdrawal.  Consultant shall 
not reference Client as a client or use any Works, deliverables, or 
other work product created under this Agreement in any portfolio, 
case study, awards submission, or other promotional material 
without Client’s prior written consent (in each instance).  Client 
Marks are Client’s exclusive property and Consultant has not and 
will not acquire any proprietary rights under this Agreement.  
Consultant agrees that upon termination of this Agreement, 
Consultant and its Personnel shall immediately cease and 
discontinue all use of Client Marks.  Consultant may never utilize 
Client Marks in connection with any other product or service.  
Consultant’s breach of this provision shall be a material default, 
and Client may immediately terminate this Agreement upon 
written notice to Consultant.  In addition, if Consultant or any co-
sponsor engages in conduct that, in Client’s reasonable judgment, 
damages or is likely to damage Client’s brand or reputation or 
conflicts with Client’s values, Client may, upon written notice, 
suspend or withdraw from the association with Consultant under 
this Agreement and/or any SOW, and in such event the fees 
payable to Consultant shall be equitably adjusted to reflect the 
reduced scope or early cessation of Services. 
12.1 Joint Sponsorships and Co-Marketing.  To the extent 
any Services involve co-branded materials, joint sponsorships, or 
co-marketing activities, such activities shall be governed by a 
written plan mutually agreed upon by the parties in advance, 
which shall address, at a minimum: (a) the scope and objectives 
of the joint effort; (b) a benefits schedule itemizing each 
sponsorship deliverable (including placements, mentions, 
activation rights, hospitality, passes, and any guaranteed 
impressions or attendance figures), together with the timing of 
each deliverable and any applicable category exclusivity; (c) 
approvals required for all co-branded or jointly published materials 
(with Client retaining final approval over any use of Client Marks); 
(d) applicable brand-usage guidelines; (e) allocation of costs, 
responsibilities, and benefits; (f) make-good remedies in the event 
of under-delivery of any sponsorship deliverable, including pro-
rata fee reductions or equivalent replacement benefits at no 
additional cost to Client; (g) refund or credit provisions in the event 
of cancellation or material postponement of a sponsored event or 
property; and (h) the treatment of jointly created materials and any 
sponsored-property associations upon expiration or termination of 
this Agreement or the applicable SOW, including Consultant’s 
obligation to promptly cease all use of Client Marks and co-
branded materials and to cooperate in the orderly wind-down of 
any joint sponsorship or co-marketing association.  Any 
guaranteed-impression or attendance figures set forth in the 
written plan shall constitute delivery commitments subject to the 
make-good remedies in clause (f) above. 
13. Influencer Conduct and Brand Safety.  To the extent 
any Services involve the engagement of influencers, creators, or 
other public-facing individuals (each, an “Influencer”), the 
following shall apply.  If any Influencer engages in conduct that, in 
Client’s reasonable judgment, brings or is reasonably likely to 
bring Client or any of its Affiliates into disrepute, or conflicts with 
Client’s values, Client may, upon written notice to Consultant: (a) 
require Consultant to immediately suspend or remove any content 
featuring or created by such Influencer; and (b) require Consultant 
to terminate such Influencer’s involvement in the Services.  In the 
event Client exercises its rights under this Section, Client shall 
have no obligation to pay fees or other compensation for Services 
not yet performed by such Influencer as of the date of Client’s 

notice.  Consultant shall contractually bind each Influencer to 
conduct and brand-safety standards that are no less protective 
than those set forth in this Section, and Consultant shall be 
responsible for any breach of such standards by any Influencer. 

 
14. Affiliate Ordering. Affiliates of Client may procure 
Services from Consultant under the terms and conditions of this 
Agreement; provided that, such Affiliate enters into a Statement of 
Work that references this Agreement (each such Statement of 
Work between an Affiliate of Client and Consultant, an “Affiliate 
SOW”). Each Affiliate SOW, together with any subsequent Affiliate 
SOW entered into between such Client Affiliate and Consultant 
and the applicable terms of this Agreement shall constitute a 
separate contract between such Affiliate of Client and Consultant 
(each such contract, an “Affiliate Agreement”) and for purposes 
of such Affiliate Agreement all references to Client herein shall be 
deemed to be references to such Client Affiliate.  Consultant shall 
look solely to such Client Affiliate (and not to the original Client 
entity executing this Agreement or any other Affiliates) for 
satisfaction of any payment obligations, liability, and claims arising 
under or relating to any Affiliate Agreement without any claim to 
joint and several liability between Affiliates.  “Affiliate” of Client 
means any entity that directly or indirectly (through one or more 
intermediaries) controls, is controlled by, or is under common 
control with Client, where “control” means either the power to 
direct the management or affairs of the entity or ownership of 50% 
or more of the voting securities of the entity. Without limiting the 
generality of the foregoing, Affiliates of Client shall include all 
entities in which Cox Enterprises, Inc. holds a fifty percent (50%) 
or greater direct or indirect (e.g., through one or more subsidiaries 
or Affiliates) interest. 
 
15. Notices.  To constitute valid notice, all notices must be 
written and delivered as described below.  Notices will be deemed 
delivered in the following time frames: (1) delivered when received 
in person by hand delivery or by courier service; (2) in three (3) 
days if mailed by certified mail, return receipt requested; (3) on the 
next business day if delivered by a reliable overnight delivery 
service such as Federal Express; or (4) on the date sent if 
delivered by email with electronic confirmation of receipt (e.g., 
read receipt or reply acknowledgment), if sent to the other party at 
the following address (or email address) or another address that 
any party provides, by similar notice, to the other: 
 
 If to Consultant: 
 
      
      
      
  
 If to Client: 
 
 Choose an item. 
 

With a copy with attention to:   
Vice President, Legal – Commercial Operations,  
Cox Enterprises, Inc.   
6025-A Peachtree Dunwoody Road 
Atlanta, Georgia 30328 
Email: [legal-notices@coxenterprises.com] 

 
16. Security.  Consultant shall cause all of its employees to 
comply with all policies and procedures provided by Client to 
Consultant concerning access to its premises, equipment, and 
networks, including but not limited to conduct, safety, and security 
(physical and technical).      
 
17. General.  This Agreement shall be governed by and 
construed in accordance with the substantive laws of the State of 
New York without regard to principles of conflicts of laws.  Each 
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party hereby irrevocably submits to the exclusive jurisdiction and 
venue of the state and federal courts located in New York, New 
York for the resolution of any disputes arising out of or relating to 
this Agreement, and each party irrevocably waives any objection 
to such jurisdiction and venue, including any objection based on 
inconvenient forum.  Any obligations that by their nature would 
continue beyond expiration, termination or cancellation of this 
Agreement shall survive any such expiration, termination or 
cancellation, including obligations relating to confidentiality 
(Section 6), indemnification (Section 11), limitation of liability 
(Sections 11.4 through 11.6), ownership of intellectual property 
and work product (Sections 3.2, 3.3 and 3.4), data rights (Section 
7), payment for Services performed prior to termination (Section 
4), warranties for Services already provided (Sections 3.1 and 
3.5), injunctive relief, trademarks/publicity (Section 12), insurance 
(Section 10), governing law and dispute resolution, and this 
survival provision — each for the period stated in the relevant 
section or, if none is stated, for the period permitted by applicable 
law.  The parties acknowledge and agree that the Client 
Indemnitees are third party beneficiaries of this Agreement for all 
purposes of including enforcement. The Client Indemnitees shall 
bring all actions, claims, demands and other disputes with respect 
to Consultant and this Agreement  through Client acting in its 
individual capacity or as agent of the aggrieved third party 
beneficiaries; provided, that any such third party beneficiary may 
take any action to enforce its rights under this Agreement: (a) in 
any instance in which the action, claim or demand may only be 
brought, filed or otherwise made by such third party beneficiary; 
(b) in any instance which involves or is related to a regulatory 
matter applicable to such third party beneficiary; and (c) in any 
instance where the third party beneficiary is seeking on its own 
behalf injunctive relief or damages and any instance where the 
third party beneficiary is seeking on its own behalf to enforce 
Consultant’s indemnification obligations.  Subject to the foregoing 
exception, no other provisions of this Agreement are for the 
benefit of, or enforceable by, any third-party beneficiary.  The 
parties agree to undertake any additional actions and execute any 
additional documents necessary or advisable to complete the 
transaction contemplated herein.  Each of the undersigned 
represents and warrants that he/she is authorized to execute this 
Agreement for the organization, its employees, agents and 
representatives that he/she represents.  No waiver of any 
provision of this Agreement is effective unless in writing and 
signed by the duly authorized representative of the waiving party.  
A party’s failure or delay in exercising any right under this 
Agreement does not operate as a waiver of that right, and a waiver 
of any breach or provision on one occasion does not waive any 
other breach or provision or the same one on another occasion.  
Time is of the essence in the performance of this Agreement. With 
respect to the subject matter hereof, this Agreement and all 
attachments and exhibits thereto set forth the entire agreement 
and understanding of the parties and supersedes any prior or 
contemporaneous understanding, written or oral, between the 
parties. The parties have not relied on any promises, 
representations, warranties, agreements, covenants, or 
undertakings, other than those expressly set forth or referred to 
herein. The section headings are for convenience and ease of 
reference only and will not alter or modify the meaning of any 

section.  Neither party is responsible for delays or failures in 
performance resulting from unforeseeable acts beyond its control.  
Such acts shall include, but not be limited to, fires, earthquakes, 
floods, explosions, accidents, difference with or inability to secure 
workmen, lack of facilities, acts of God or of any public enemy, 
voluntary or involuntary compliance with any valid law, order, 
regulation, request, or recommendation of any government 
agency or authority, lack of transportation, or other unforeseeable 
causes beyond the control of either party whether or not of the 
kind or nature hereinbefore specified, and not otherwise due to 
such party’s negligence; however, the COVID-19 coronavirus 
pandemic does not constitute a force majeure event for 
Consultant and does not excuse Consultant from fulfilling its 
performance obligations hereunder.  The affected party shall 
promptly notify the other party in writing of the force majeure event 
and the expected duration thereof, and shall use reasonable 
efforts to mitigate the effects of such event and resume 
performance as soon as practicable.  Force majeure shall not 
excuse any obligation to pay for Services properly performed or 
delivered prior to the force majeure event.  If a force majeure event 
prevents or materially impairs a party’s performance for more than 
thirty (30) consecutive days, the unaffected party may terminate 
this Agreement or the affected SOW upon written notice to the 
other party without liability.  Client has engaged and retained 
Consultant in reliance upon Consultant’s unique personal 
qualifications. Accordingly, Consultant agrees that it shall not 
assign or transfer this Agreement or any of the rights or obligations 
hereunder without the prior written consent of Client, including, 
without limitation, the right to receive any payments.  Any 
attempted assignment or transfer without the written consent of 
Client shall constitute a material breach of this Agreement entitling 
Client to immediately terminate this Agreement, and Client 
maintains all rights it has under the Agreement.  Client may 
transfer or assign its rights and obligations under this Agreement 
without the consent of Consultant.  Any additional or different 
terms proposed by Consultant (including, without limitation, on a 
work order, purchase order, confirmation, email, letter, invoice, 
click-wrap, browse-wrap, shrink-wrap, online terms of service, 
acceptable-use policy, end-user license agreement, portal or 
platform terms, or otherwise) are hereby automatically rejected 
and shall not be binding on Client regardless of any user’s click-
acceptance or other assent to such terms.  No such online or 
standard provider terms shall apply to or bind Client, and this 
Agreement shall control over any conflicting terms.  If Consultant’s 
Services require use of a platform, portal, or software with its own 
terms, such terms shall not govern unless specifically attached as 
an exhibit to this Agreement and expressly agreed to in writing by 
Client, in which case such terms shall be subordinate to this 
Agreement.  Consultant’s provision of Services constitutes 
Consultant’s assent to all terms of this Agreement.  This 
Agreement may be executed in two or more counterparts, each of 
which shall be deemed an original but all of which together shall 
constitute one and the same Agreement.  The counterparts of this 
Agreement may be executed and delivered by email or other 
electronic means by any of the parties to any other party and the 
receiving party may rely on the receipt of such document so 
executed as if the original had been received. 

 
 
IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the Effective Date. 
 
 
[Consultant Legal Entity Name     Choose an item. 
(Ex. Your Company, LLC)]      
        
 
By:        By:        
 
Name:        Name:        
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Title:        Title:        
 
Date:        Date:        
  



 

 
COX FARMS CONFIDENTIAL & PROPRIETARY INFORMATION 
 9 Last Updated June 2026 

 

EXHIBIT A 
 

STATEMENT OF WORK 
 

 
 
 

 


