
SERVICES AGREEMENT 

This Services Agreement (the “Agreement”) is made as of [DATE; Details can be found in Service 
Agreement & SOW Presentation that was emailed] by and between AHGO LLC, having its principal 
place of business at 72 W. 88th Street New York, NY 10024 (“Company”) and [CLIENT; Details 
can be found in Service Agreement & SOW Presentation that was emailed], having its principal offices in 
[CLIENT’S ADDRESS; Details can be found in Service Agreement & SOW Presentation that was emailed] 
(hereinafter, "Client").  Client and Company are collectively referred to as the "Parties." Under 
this Agreement Client shall engage Company to provide the services as described herein (the 
“Services”). 

1. SERVICES 
1.1. Company will perform the Services described in each statement of work executed 

by the parties, as the same may be amended and supplemented (each an “SOW”), 
which may include the creation of particular materials for or on behalf of Client 
(each a “Deliverable”). No work shall be performed, and no duty to compensate 
shall accrue, outside of an executed SOW. It is further agreed by and between the 
parties that any services outside of any SOW or changes to previously approved 
work requested by Client shall be the subject of an additional SOW or change of 
scope to be approved in writing or electronically by both parties. 

1.2. Client agrees to provide Company with sufficient information, guidance, and 
instruction necessary for Company to provide the services and complete the 
project described in the SOW. 

1.3. Client acknowledges that they are not merely compensating Company for the 
completed Deliverables, but also for Company’s efforts and expertise; before 
Company can produce any given deliverable under an SOW it must invest 
significant effort to generally understand the project and client relationship as a 
whole. 

1.4. Company is an independent contractor and this Agreement shall not be construed 
as creating an employer-employee, partnership, or joint venture relationship 
between the parties. 

2. FEES 
2.1. Fees and the billing schedule thereof shall be described on the applicable SOW. 

2.2. Client may cancel a project prior to its completion, but in such event shall pay all (a) 
fees for Services performed as reasonably determined by Company, (b) unpaid 
expenses, and (c) third party supplier charges that are incurred as of the date of 
cancellation.  

2.3. If Client reasonably believes that an invoice is incorrect, it shall notify Company 
within fifteen (15) days of receipt of such invoice.  If such notice is not timely 
provided the invoice shall be deemed undisputed. 



 
 

2.4. Company reserves the right to use the services of third party suppliers to provide a 
portion of the Services, subject to Company at all times supervising the Services.  
Unless stated otherwise, the fees for any third party suppliers will be included in the 
SOW or otherwise mutually agreed by the parties in writing.  

2.5. Unless otherwise stated, all undisputed invoices, including undisputed portions of 
invoices, must be paid within thirty (30) days of receipt. Company reserves the right 
to assess a 1.50% per month finance charge for amounts that remain unpaid after 
such period and, in the event that payment is not made within ten (10) days of 
Client being notified of the overdue payment, suspend the Services until payment 
is resolved. Client shall reimburse Company for all expenses, including reasonable 
attorneys’ fees, incurred in the collection of overdue and unpaid invoices. 

3. TERM; TERMINATION 
3.1. The term of this Agreement shall commence as of the execution date and shall 

continue until the completion of all SOWs. This Agreement and any SOW may be 
terminated by either party upon thirty (30) days prior written notice provided 
however that the term of this Agreement shall be extended to coincide with 
completion or termination of all existing SOWs. In addition, either party may 
terminate this Agreement immediately if (i) a petition under any bankruptcy law is 
filed by or against the other party, (ii) the other party executes an assignment for 
the benefit of creditors, (iii) a receiver is appointed for the other party’s assets, (iv) 
the other party becomes insolvent or takes advantage of any insolvency or any 
similar statute, or (v) the other party is in default of any material obligation by or 
owed by that party pursuant to this Agreement that has remained uncured for a 
period of at least thirty (30) days following receipt of written notice of the default by 
the non-defaulting party. 

3.2. Upon termination of this Agreement and payment in full of all amounts due 
pursuant to this Agreement, Company will (a) transfer, assign and make available to 
Client all property and materials in its possession or subject to its control that are to 
be owned by Client pursuant to an SOW and which are not already transferred, 
assigned, or made available; and (b) provide reasonable cooperation in arranging 
for the transfer or approval of all third party interest in all applicable contracts, 
agreements and other arrangements with web developers, illustrators, printers, 
photographers, and others not then utilized, and all rights and claims thereto and 
therein, following appropriate release from the obligations therein. 

4. CLIENT’S RESPONSIBILITIES 
4.1. Client shall provide written feedback in a timely manner as may be requested by 

Company throughout the provision of the Services. 

4.2. Client shall appoint a representative with full authority to provide and maintain any 
necessary information and approvals that may be required by Company (“Client 



Representative”). The Client Representative shall be responsible for coordinating 
and review of the Deliverables and Services and notifying Company of instructions, 
approvals, or other input as provided in an SOW.  

5. REVISIONS AND ACCEPTANCE OF SERVICES 
5.1. In the case of projects with discrete Deliverables, Client will have a maximum of 

two (2) rounds of revisions, each set of revision requests to be provided to Company 
within three (3) business days of receipt of the particular Deliverable, unless 
explicitly stated otherwise in the applicable SOW. If Client requests additional 
revisions or a change that extends beyond the agreed scope of work, the Parties 
will agree to an amendment to the SOW to address such additional Services.  

5.2. Client is responsible for final examination and approval of all Deliverables.  Approval 
criteria shall be described in the relevant SOW, but if not, all Deliverables are 
deemed accepted if Client does not notify Company in writing within three (3) 
business days of the deficiency. 

6. PROJECT TIMING CHANGES 
6.1. In the event that a temporary postponement or acceleration of the timeline 

specified in a SOW is requested by Client, Company may charge an additional 
reasonable fee. 

7. INDEMNIFICATION 
7.1. Client agrees to indemnify, defend and hold harmless Company from and against 

all liabilities, losses, damages or expenses, including reasonable attorneys’ fees and 
actual costs to the extent that they arise from any actual or threatened claim, suit, 
or proceeding that alleges that any goods, information, materials or intellectual 
property supplied by Client, or the use thereof by Company, violate the rights of any 
third party. 

7.2. Company agrees to indemnify, defend and hold harmless Client from and against 
all liabilities, losses, damages or expenses, including reasonable attorneys’ fees and 
actual costs to the extent that they arise from any actual or threatened claim, suit, 
or proceeding that alleges that any Deliverables or Services provided by Company, 
except to the content containing materials or information provided by Client, 
violate the rights of any third party. 

7.3. NOTWITHSTANDING ANYTHING TO THE CONTRARY, NEITHER PARTY SHALL BE 
LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, OR CONSEQUENTIAL 
DAMAGES, INCLUDING THE LOSS OF PROFITS, REVENUE, OR DATA, OR USE OR 
COST OF PROCUREMENT OF SUBSTITUTE GOODS INCURRED BY YOU OR ANY 
THIRD PARTY,  WHETHER IN AN ACTION IN CONTRACT OR TORT OR BASED ON A 
WARRANTY, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF 
SUCH DAMAGES. EXCEPT AS IT MAY ARISE FROM A PARTY’S GROSS NEGLIGENCE 
OR WILLFUL MISCONDUCT, THE LIABILITY OF EITHER PARTY FOR DAMAGES 
UNDER THIS AGREEMENT SHALL NOT EXCEED THE AGGREGATE AMOUNT 
ACTUALLY PAID OR PAYABLE BY CLIENT TO COMPANY FOR SERVICES UNDER 



THIS AGREEMENT DURING THE TWELVE MONTH PERIOD PRIOR TO THE EVENT 
GIVING RISE TO SUCH CLAIM.   

 

7.4. In the event that Company is called upon to respond to or assist with Client in 
connection with matters between Client and a third party, including litigation, 
Company shall be entitled to staff time charges and reimbursement of out-of-
pocket expenses for such services and reasonable expenses for attorney fees and 
court costs incurred by Company  in connection with such involvement. 

8. INDEPENDENT CONTRACTOR STATUS 

8.1. Company acknowledges and agrees that it has been engaged solely as an 
independent contractor and neither Company nor its employees or agents are or 
will be considered or deemed to be employees, agents, joint venturers, or partners 
of Client. Company will not have any authority to contract for or bind Client in any 
manner and will not hold itself out as an agent of Client or as otherwise authorized 
to act for or on behalf of Client. 

9. CLIENT’S REPRESENTATIONS AND WARRANTIES  
Client represents and warrants that: 

9.1. Client holds the necessary rights to permit Company to use all materials and 
information provided by Client under this Agreement (the “Client Content”) as 
described in this Agreement or the applicable SOW without violating any 
applicable laws or third party rights; 

9.2. Client is under no contractual or other restriction or obligation that is inconsistent 
with the execution of this Agreement, or the performance of Client’s 
responsibilities hereunder. 

10. COMPANY REPRESENTATIONS AND WARRANTIES  
Company represents and warrants that: 

10.1.Company is under no contractual or other restriction or obligation that is 
inconsistent with the execution of this Agreement, or the performance of 
Company’s responsibilities hereunder; 

10.2. Its acceptance of the terms of this Agreement and the performance of the Services 
contemplated hereby do not and will conflict with or constitute a breach or default 
of any contract, agreement or understanding, oral or written, to which Company is 
a party or by which it is bound; 

10.3.The Services shall be performed in a professional manner in accordance with 
industry standards and in compliance with applicable laws. 

10.4.Unless otherwise provided for in an SOW, all Deliverables provided hereunder are 
original work developed pursuant to this Agreement and do not infringe any 
proprietary rights of third parties. 



 

11. CONFIDENTIALITY 
11.1.Each party shall maintain the confidentiality of all non-public information that may 

be disclosed to it by the other party hereunder provided that it is identified as such, 
or that that would reasonably be determined as confidential at the time of 
disclosure. The confidentiality obligations in the preceding sentence, however, shall 
not extend to any information, documents, or materials that (i) become publicly 
available without breach of this provision, (ii) are received from a third party not 
bound by any relevant restriction or obligation of confidentiality, (iii) are 
independently developed without reference to information received hereunder 
from the disclosing party, or (iv) are required to be disclosed by law, regulation or 
court order. These nondisclosure obligations shall survive the termination of this 
Agreement and expire upon the third anniversary of the effective date of 
termination of this contract or such sooner date as provided in a separate written 
agreement between the parties. 

11.2.Upon the request of the disclosing party, all confidential materials will be either 
returned or destroyed by the receiving party. If you prefer us to adopt a different 
practice regarding the retention of confidential materials or, for that matter any 
materials that are provided to us to perform services under this Agreement, please 
let us know in writing. 

12. FORCE MAJEURE 
12.1.Neither party shall be liable to the other or deemed to be in breach of the 

Agreement by reason of any delay in performing or any failure to perform any of 
obligation if the delay or failure was due to any cause beyond either party’s 
reasonable control. Without limitation, the following shall be regarded as causes 
beyond a party’s reasonable control: Acts of God, explosion, flood, fire, accident, war 
or threat of war, civil disturbance, applicable governmental acts or regulations, 
industrial actions or trade disputes. 

13. INTEGRATION 
13.1.This document, inclusive of any addenda and exhibits hereto, constitutes the entire 

agreement between the parties with respect to the subject matter and supersedes 
all previous agreements and understandings between the parties relating to the 
subject matter hereof. This document may not be changed orally but only by a 
formal writing signed by both parties. Notwithstanding anything to the contrary, in 
the event of any conflict between this Agreement and any SOW attached to this 
Agreement, the terms of the applicable SOW will control with respect to that SOW 
only. 

 
 
 
 
 



 

14. ASSIGNMENT; GOVERNING LAW 
14.1.This Agreement may not be assigned by either party without the prior written 

consent of the other, and any such purported assignment shall be void. This 
Agreement is made in New York and shall be construed and interpreted in 
accordance with the laws of New York without reference to its conflict of laws 
principles applicable to contracts made and to be performed entirely therein. 

15. SOLICITATION OF EMPLOYEES 
15.1.Each party agrees not to solicit for employment or engagement, hire, employ or 

engage as an independent contractor or consultant, any of the other party’s 
employees or contractors without written consent of the other party, during the 
term of this Agreement and for a one year period thereafter. In the unlikely event 
that either party violates this provision, the parties agree that money damages 
alone will not adequately compensate the non-breaching party for such breach 
and, therefore, agree that in the event of such breach, in addition to all other 
remedies available to the non-breaching party, the non-breaching party shall be 
entitled to injunctive relief compelling specific performance, or other compliance 
with this provision. 

16. WAIVER 
16.1.No term or provision hereof shall be deemed waived and no breach excused unless 

such waiver shall be in writing and signed by the party claimed to have waived. The 
waiver of either party hereto of any right hereunder or of the failure to perform or of 
a breach by the other party shall not be deemed a waiver of any other right 
hereunder or of any other breach or failure by such other party, whether of a similar 
nature or otherwise. 

17. COUNTERPARTS 
17.1.This Agreement may be executed in several counterparts each of which shall be 

deemed an original, but all of which together shall constitute one agreement, 
binding on all the parties hereto and shall become effective when counterparts 
have been signed by each of the parties and delivered to the other parties; it being 
understood that all parties need not sign the same counterparts. The exchange of 
copies of this Agreement and of signature pages by facsimile transmission, by 
electronic mail in “portable document format” (“.pdf”) form, or by any other 
electronic means intended to preserve the original graphic and pictorial 
appearance of a document, or by combination of such means, shall constitute 
effective execution and delivery of this Agreement as to the parties and may be 
used in lieu of the original Agreement for all purposes. 

 
 
 
 
 
 
 





STATEMENT OF WORK #1 

This Statement of Work of [DATE; Details can be found in Service Agreement & SOW Presentation that 

was emailed] is issued pursuant to the Services Agreement between AHGO, LLC (“Company”) 
and [CLIENT; Details can be found in Service Agreement & SOW Presentation that was emailed] (“Client”) 
dated [DATE; Details can be found in Service Agreement & SOW Presentation that was emailed] and is 
subject to the terms and conditions contained in that agreement. In the event of any conflict 
between this Statement of Work and the terms of the Master Services Agreement, other than 
with respect to pricing and payment, the terms of the Master Services Agreement shall 
govern. 

1. Project Description 
1.1. Details can be found in Service Agreement & SOW Presentation that was emailed 

1.2. Timeline 
1.2.1. Details can be found in Service Agreement & SOW Presentation that was emailed 

2. Payment Schedule 
2.1. Upon execution of this SOW Client shall pay a 50% down payment and the remaining 

50% upon completion of the service.  

Agreed to and Accepted as of the Date written below:  

[CLIENT ACKNOWLEDGEMENT & AGREEMENT; can be found in Service Agreement & SOW 
Presentation that was emailed]. 

  
  


