
SAMPLE SERVICES AGREEMENT

THIS AGREEMENT (the “Agreement”) dated as of Date, is entered into by and between Company, Company Address (the “Company”) and Artist (the "Artist") who lives at Address. The Company and the Artist shall collectively be referred to as "the Parties."
Whereas The Company owns or controls the rights to specific intellectual property (“IP”) and;
Whereas the Artist desires to provide Services to the Company in conjunction with this IP as described below and;
Whereas the Company desires to engage the Artist for Services related to its IP and;
Whereas the Artist desires to provide Services in exchange for consideration;
Therefore, in consideration of the following Terms the parties agree as follows:
1.	Intellectual Property: 
The intellectual property (the "IP") is owned by the Company. The IP includes but is not limited to any and all art, diagrams, developmental materials, drawings, sketches, studies, reference materials, videos, applications, prototypes, copyrights, trademarks, trade secrets, and patents associated with the IP. 
2.	Services Provided:
The Company engages the Artist and the Artist agrees to provide Services specified but not limited to the schedules attached to this Agreement as specified from time to time and subject to compensation by the Company according to the rates specified in each schedule. The Company shall only compensate the Artist for commercially usable work that conforms to the Company's specifications. For the purposes of this Agreement, “commercially usable work” shall be defined as work delivered by the Artist that does not require any significant and material changes, by the Artist or the Company, after the delivery. These individual Services shall be defined as they are commonly understood in the publishing and gaming industries. Each dated schedule shall describe the scope of work, the time for delivery, and the compensation, and shall be effectively included in this Agreement. All work performed for compensation but not specifically scheduled in the Agreement (or falling outside the scope of the schedules attached to this Agreement) shall also be considered Services as defined in this Agreement.
3.	Ownership
a) The Parties intend that the Services rendered under this Agreement will qualify as a “work made for hire” within the definition of Section 101 of the Copyright Act of the United States (17 U.S.C. § 101 et. seq.).
b) All rights, title, and interest in and to the Services (including all copyrights, trademarks, and patents therein; including but not limited to, all drafts, original art, compilations, electronic files, and working copies, collectively referred to as the "Elements"), shall automatically and irrevocably upon their creation be the sole and exclusive property of the Company as works made for hire under both American and international copyright law.
c) If for any reason the Services do not qualify as work made for hire, and/or as otherwise necessary to ensure the Company's complete and sole ownership of all rights, titles, and interest in the Services, the Artist transfers and assigns to the Company all rights, titles, and interests through the world and in perpetuity in and to any and all of the Services.
d) This transfer and assignment includes, but is not limited to, the right to publish, distribute, make derivative works of, edit, alter, or otherwise use the Services in any way the Company deems fit.
e) The Artist shall make best efforts to execute any document or assignment requested by the Company, such execution not to be unreasonably withheld or delayed. The Company shall have the right to register the Elements for copyright, trademark, and patent protection in its name in the United States and every other country of the world.
f) The Company shall have all rights to use, reuse, publish, circulate, distribute, sell, license, exhibit, barter, give away, and display the Services, in any and all media, now known or developed in the future. The Company may use the drafts, final versions, revisions, and any computer files of every kind and nature taken in association with the Services. The Artist assigns and transfers their right, title, and interest, including but not limited to "artist's rights" and "moral rights," in and to the Services to the Company.
g) The Company shall have the exclusive right to use the Elements, and authorize others to do so, in any and all media and by any and all means, formats, and technologies, whether now known or hereafter developed, throughout the world, in perpetuity, and without further approval, compensation or consideration of any kind to anyone. Additionally, the Company shall have the right to adapt, enhance, change, revise, or edit the Elements, or cause others to do so without any approval or additional consideration to the Artist.
h) The Artist may utilize the Elements in their professional portfolio after the final release of the Services as described in Section 3 above as long as no Confidential Information is included in the portfolio. If the Artist wishes to utilize the Elements in their professional portfolio prior to the final release of the Services it must first get written permission from the Company. The Artist agrees to designate the Company as the owner of the Services at all times.
i) The Company shall have the right, but not the obligation, to use, and permit others to use, the Artist's name, image, likeness, and social media profiles in connection with the Services. The Artist agrees to cooperate with Company in the marketing and promotion of the IP.
5.	Term:
The term of this Agreement shall commence on the Effective Date and continue until terminated by the Company.
6.	Termination:
The Company shall have the right to terminate this Agreement at any time for any reason, including but not limited to, any breach of this Agreement by the Artist, including but not limited to failure to deliver the Services, or for any other provision detailed in this Agreement. Termination shall be effective immediately upon written notice to the Artist.
7.	The Company Intellectual Property:
a) The Company represents and warrants to the Artist that it owns or has a valid license for the IP required for the distribution of the Services. The performance by the Artist of the Services will not infringe upon the intellectual property of any third party or any other rights of any third party.
b) The Artist acknowledges The Company’s exclusive right, title, and interest in and to the IP, and the Artist will not at any time knowingly do or cause to be done any act or thing contesting or impairing any part of such right, title, and interest. The Artist has an exclusive license to utilize the intellectual property related to the IP only in relation to the provision of Services under this Agreement and the marketing of the Artist's services to the public.
c) All rights in the IP are reserved to The Company for its own use and benefit. The Artist acknowledges that the Artist shall not acquire any rights whatsoever in the IP as a result of the Artist's use thereof, and that use of the IP by the Artist shall inure to the benefit of The Company.
d) The Artist represents that it will only use AI (generative art) for the purpose of conceptualization and as reference points, and that none of the Services will be composed of generative art.
e) The Company agrees it will not use the Services for the purpose of training AI technologies to generate images, including without limitation technologies that are capable of generating Elements in the same style or genre as the Services, unless the Company obtains the Artist's specific and express permission to do so.
8.	The Company Representations and Warranties:
The Company represents and warrants that:
a) The Company has the right to enter into, and fully perform under, this Agreement;
b) The Company has not previously granted and will not grant any rights to any third party which are inconsistent with, or adversely affect, the Artist under this Agreement;
c) The Company owns or has a valid license to the IP and all intellectual property rights associated with the IP. 
d) The Artist’s performance of the Services will not violate the rights of any third party;
e) The Company knows of no reason why facilitating the promotion and sale of the Services would create legal liability for the Artist.
9.	Representations and Warranties:
The Artist represents and warrants that:
a) The Artist has the right to enter into, and fully perform under, this Agreement;
b) The Artist has not previously granted and will not grant any rights to any third party that are inconsistent with, or adversely affect, The Company under this Agreement;
c) The Artist knows of no reason why facilitating the Services would create legal liability for The Company.
10.	Limitation of Liability:
NEITHER PARTY SHALL NOT BE LIABLE FOR ANY LOSS OF INCOME, LOSS OF PROFITS, LOSS OF CONTRACTS, LOSS OF DATA OR FOR ANY INDIRECT, INCIDENTAL, EXEMPLARY, SPECIAL, PUNITIVE OR CONSEQUENTIAL LOSS OR DAMAGE OF ANY KIND HOWSOEVER ARISING AND WHETHER CAUSED BY TORT (INCLUDING NEGLIGENCE), BREACH OF CONTRACT OR OTHERWISE. THE ARTIST’S MAXIMUM AGGREGATE LIABILITY UNDER THESE TERMS WHETHER IN TORT (INCLUDING NEGLIGENCE).
11.	Indemnification: 
Each party shall indemnify and hold harmless the other party, its officers, directors, shareholders, employees, agents, and representatives, from and against any claim, demand, suit, action, prosecution, proceeding, damage, or judgment, including all reasonable and necessary expenses, attorney’s fees, amounts paid in settlement and all other liabilities, suffered or incurred in connection therewith based upon a breach of this Agreement.
If claims are asserted against The Company with respect to which The Company is entitled to indemnification hereunder, The Company shall assume the complete defense thereof at its sole expense, by counsel of its choice), and the Artist shall cooperate with The Company in the defense thereof. The Company and the Artist shall each promptly notify the other of any such claims, demands, actions, or proceedings, and The Company shall fully cooperate with the Artist in the defense thereof.
12.	Notice: 
All interaction between the parties concerning this Agreement shall be in writing, digitally recorded, or at such other address as either party may designate from time to time by written notice to the other.
All notices shall be served by international mail, electronic mail, recorded electronic communication services such as texts, video conferences, recognized courier services such as Federal Express or DHL, or personal delivery addressed as specified above. The date of receipt by facsimile, electronic mail, or courier, as the case may be, shall be the date of service of notice.
13.	Breach/Termination
The Company shall have the right to terminate this Agreement at any time for any reason, including but not limited to, any breach of this Agreement by the Artist, including but not limited to failure to deliver the Services or for the breach of any other provision detailed in this Agreement. Termination shall be effective immediately upon written notice to the Artist.
In no event shall such termination under this paragraph 13, or the expiration of the Agreement according to its terms, affect The Company’s exclusive ownership of the Elements, or alter any of The Company’s rights, licenses, or privileges in connection therewith, nor shall such termination relieve the Artist of his obligations according to the representations and warranties hereunder.  Such termination also shall not affect any other rights or remedies which The Company may have at law or equity, including but not limited to any rights or damages or offsets which The Company may have in the event of the Artist’s breach or default.
14.	Confidentiality:
In the course of performance under the Agreement, the Parties will each provide the other with certain information including with respect to customers, operations, financial results, the terms of this Agreement, and related matters (collectively, the "Confidential Information").  The term Confidential Information shall not, however, include information that:
a) becomes generally available to the public, other than as a result of a breach of the terms hereof,
b) was available on a non-confidential basis before its disclosure herein, or,
c) becomes available to either party, on a non-confidential basis from a source other than the other party or its representatives.
Each party agrees on its own behalf, and on behalf of its officers, directors, employees, and representatives that it:
a) will not disclose the Confidential Information to any third party, and;
b) will not use the Confidential Information in any way detrimental to the other party, and;
c) will treat such Confidential Information in a strictly confidential manner.
15.	Miscellaneous
a) Neither party shall be deemed in default of this Agreement to the extent that performance of their obligations or attempts to cure any breach are delayed or prevented by reason of any act of God, fire, natural disaster, accident, act of government, war, terrorism, industry-wide shortages of material or supplies or any other cause beyond the control of such party;  provided, however, that such party gives the other party written notice thereof promptly and, in the event, within fifteen (15) days of discovery thereof.  In such an event, the time for performance or cure shall be extended for a period equal to the duration of the event.
b) This Agreement may not be assigned, delegated, or transferred in whole or in part by the Artist without the prior written consent of the Company, and any assignment or transfer in violation of the foregoing shall be a material breach of this Agreement and shall be deemed null and void.  
c) This Agreement shall be governed by, and construed in accordance with, the laws of Colorado. applicable to contracts made and to be performed entirely therein.  All proceedings brought by any party hereto relating to this Agreement shall be exclusively within the jurisdiction of the Federal and State courts situated within Denver, Colorado. The parties hereby submit to the jurisdiction and venue of such courts for such purposes.
d) The Artist shall at all times be and be deemed to be an independent contractor.  The Artist is not an employee of the Company for any purpose whatsoever, and shall not be entitled to paid vacation days, sick days, holidays, or any other benefits provided to the Company's employees. The Artist agrees that no income, social security, or other taxes or amounts shall be withheld or accrued by the Company for the Artist's benefit and no statutory insurance shall be written by the Company on behalf of the Arist. The Artist also agrees to provide the Company with the Artist's tax information if required in a timely manner.
e) This Agreement does not constitute and shall not be construed as constituting a partnership, agency, or joint venture between the parties. The Artist shall have no right to obligate or bind the Company in any manner whatsoever and nothing herein contained shall give or is intended to give any right of agency of any kind to any party. 
f) This Agreement constitutes the entire agreement between the Parties hereto on the subject matter hereof. No waiver or modification of the terms shall be valid unless it is in writing and signed by the party to be charged and only to the extent therein set forth.  This Agreement shall be binding upon and inure to the benefit of the parties hereto and their permitted successors, assigns, heirs, administrators, and executors.
g) Should any provision of this Agreement be held to be void, invalid, or inoperative, the remaining provisions of this Agreement shall not be affected and shall continue in effect as though such provisions were deleted.
h) Both Parties warrant and represent that they are over the age of 18, and that they have read and understood this document in its entirety.
i) This Agreement may be executed and delivered by facsimile signature in two or more counterparts, each of which shall constitute an original instrument and all of which, together, shall constitute the same Agreement.


IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the date first written above.



By: 
Artist


Company
By Name, Member


SCHEDULE X TO PUBLISHING SERVICES AGREEMENT
THIS ADDENDUM dated as of Date references and is appended to the Publishing Services Agreement signed by the parties on Date.
1. Scope of Work
Description of scope of work.
2. Compensation
Description of terms of compensation.
















IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the date first written above.



By: 
Artist


Company
By Name, Member
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