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SCS PROFESSIONAL SERVICES AGREEMENT
	[bookmark: _Hlk182497580]Client Name:
	     

	Client Address:
	     

	
	SCS Primary Contact
	Client Primary Contact
	Client Secondary Contact

	Name:
	     
	     
	     

	Title:
	     
	     
	     

	Email:
	     
	     
	     

	Phone:
	     
	     
	     

	Cell:
	     
	     
	     

	Facsimile:
	     
	     
	     



This Professional Services Agreement (the “Agreement”) is entered between Scientific Certification Systems, Inc., dba SCS Global Services, a California Benefit Corporation (“SCS”) and the Client identified above. SCS and Client are collectively referred to as the “Parties” and individually referred to as “Party” or by their proper name. This Agreement becomes effective on the date that the last party signs this Agreement below.
Description of the Services.  Contemporaneously with this Agreement, the Parties will execute a work order (“Work Order”) that describes the professional services that SCS will perform under this Agreement (the “Services”). Additional Services may be performed under this Agreement pursuant to future Work Orders or written modifications to this Agreement signed by both Parties. If the Services relate to any standards, testing requirements, programs or certifications (a “Scheme”), the applicable Scheme requirements will be attached to this Agreement or applicable Work Order as Schedule 1. If the Services involve certification, the applicable certification requirements will be attached to this Agreement or applicable Work Order as Schedule 2. SCS makes no representation or warranty that Client’s products or services will satisfy the requirements of any Scheme. All schedules and Work Orders are incorporated into this Agreement by reference, and this Agreement is hereby incorporated into them, including those which the Parties enter into after the date of this Agreement. SCS will perform the Services in a manner consistent with the professional skill and care ordinarily provided by similar professionals performing the same services in the same locality. The provisions of this Agreement, any attached schedules and subsequent Work Orders are complementary and cumulative, but in the case of any inconsistency or ambiguity, the following order of precedence shall prevail:  (i) Work Orders in reverse chronological order; (ii) Schedule 1 – Scheme Requirements; (iii) Schedule 2 – Certification / Verification Requirements; and (iv) this Agreement.  
Compensation.  Client shall pay SCS the service fees as described in the Work Order (“Service Fees”).  All Service Fees shall be paid in U.S. Dollars unless otherwise approved by SCS in writing. All payments shall be paid in full by bank check drawn on a U.S. bank account or by electronic bank transfer to a bank account specified by SCS, without deduction of withholding taxes, Value Added Tax (VAT), General Services Tax (GST), or any other indirect taxes in Client’s country. All invoices shall be paid within thirty (30) days of receipt, and late payments will be subject to interest charged at one-and-one-half percent (1.5%) per month  or such lesser rate constituting the maximum rate permitted by law. In the event of any unforeseen problems or expenses that arise in the course of carrying out the Services, SCS shall endeavor to inform Client prior to performing any additional services or incurring any additional expense; and SCS shall be entitled to charge additional fees to cover extra time and costs incurred to complete the Services.
Client Responsibilities.  SCS’s ability to perform the Services, comply with applicable laws and operate in good standing under any applicable Scheme depends on Client providing timely, accurate and complete information. Accordingly, Client will: (i) provide all information requested by SCS so that it may fulfill the requirements of any Scheme applicable to the Services and/or demonstrate Client’s efforts to address any non-conformities identified, including provision of documents and completing necessary forms; and (ii) provide SCS representatives access to Client’s properties, facilities, products, personnel and records deemed necessary by SCS in order to perform the Services. Client warrants and represents that all information it provides will be accurate and complete. Additional Client responsibilities are contained in the Schedules. Client shall ensure that SCS’ employees, contractors, and other staff, are treated in a professional manner by Client, including its other contractors, and are not subjected to any form of harassment, whether it is physical or verbal, including without limitation sexual harassment. Without limiting any other remedy available to SCS and its staff, if, in SCS’ sole and absolute discretion, Client violates the foregoing anti-harassment obligation, then SCS may terminate this Agreement and/or any Work Order for cause.
Confidentiality.  This section describes the Parties’ responsibilities with respect to Confidential Information (defined below) they may exchange in connection with performing the Services under this Agreement.
Definition.  “Confidential Information” consists of information that is secret or proprietary to the disclosing Party, or designated by them as such, and which is either disclosed by or for the benefit of the disclosing Party or created in performing the Services, regardless of whether the information is subject to any patent, trademark, service mark, trade secret, copyright or other legal protection. Without limitation, Confidential Information includes all of the following: technical analysis, compilations, calculations, know-how, procedures, methods and data; business strategies; sales forecasts; new product information, services and processes; marketing information and analysis; algorithms; formulas; product specifications and suppliers; inventions; research projects; lists of current or potential customers or suppliers and their associated contact information; personal information regarding either Party’s personnel; pricing policies; operational methods; financial information; and research and development capabilities. 
Exclusions.  “Confidential Information” does not include information, which:  (i) at the date of its disclosure can be shown to be already in the public domain, or which comes into the public domain other than as a result of a breach of this Agreement; (ii) at the date of its disclosure was already lawfully in the receiving Party’s possession (provided that the information is not already subject to confidentiality obligations owed to the disclosing Party; (iii) lawfully becomes available to the receiving Party from a source other than the disclosing Party, including its employees or agents who owe the disclosing Party a similar confidentiality obligation; and (iv) is developed by the receiving Party independently of any Confidential Information received from the disclosing Party. Except for trade secrets, Confidential Information shall no longer be treated as such ten (10) years after the performance or termination of this Agreement. Further, SCS may anonymize any data provided to SCS by Client and aggregate such data with other data owned or possessed by SCS for the purpose of improving, refining, and developing SCS’ services and goods to be offered or provided to other SCS clients and/or for SCS’ internal uses. 
Legally Compelled Disclosure.  If a Party is required to disclose Confidential Information pursuant to court order, legal process or as otherwise required by law, then prior to any such compelled disclosure, the Party will:  (i) promptly notify the disclosing Party of the compelled disclosure and allow the disclosing Party to assert the privileged and confidential nature of the Confidential Information against the third party seeking disclosure; and (ii) cooperate with the disclosing Party’s efforts to protect against disclosure and/or efforts to obtain a protective order narrowing the scope of disclosure and/or use of the Confidential Information. Subject to these obligations, a Party is permitted to disclose the Confidential Information, but only to the narrowest extent necessary to legally comply with such compelled disclosure.
Further obligations.  The receiving Party shall take all reasonable and legally required security precautions to protect any such Confidential Information from disclosure as may be necessary under the circumstances, including, without limitation, the use of secure storage, secure rooms and facilities, locks, security personnel, security codes, passwords and other methods to protect documents, computer systems and other records from unauthorized access, theft, unauthorized duplication or distribution or discovery of contents and to prevent access to or observation of the practicing or demonstration of methods by unauthorized persons. The Parties shall require their respective personnel and agents with whom they share the other Party’s Confidential Information to be bound to the confidentiality obligations set forth herein or confidentiality obligations that are substantially similar to the confidentiality provisions of this Agreement. If a Party learns that it has violated its confidentiality obligations under this Agreement (including violations by its employees or agents), it shall immediately notify the other Party and provide all reasonable cooperation to redress and limit the violation.
Intellectual Property.  Neither Party confers to the other any right, title or interest of any kind in any copyright, trademark, service mark, invention, know-how, concept, technique, patent or other form of intellectual property (collectively, “Intellectual Property”), except as expressly granted in writing in the Schedules or any subsequent Work Order. Client shall strictly adhere to the specified restrictions and requirements applicable to any Intellectual Property rights granted by SCS and any applicable Scheme.
Indemnification.  The Parties’ indemnity obligations shall survive the termination or performance of the Services and this Agreement. 	
By Client.  Client shall defend, indemnify and hold SCS, its subsidiaries, affiliates, shareholders, directors, officers, employees, and agents (“SCS Parties”) harmless from and against any and all claims, damages, and other liabilities (including reasonable consultant, expert witness, and legal fees incurred by SCS Parties) to the extent caused by: (i) Client’s breach or failure to fully perform its obligations under this Agreement, including without limitation any Scheme specified in the Schedules or any Work Order or (ii) any issues related to Client’s products or services that are outside the scope of the Services.
By SCS.  SCS shall defend, indemnify and hold the Client, its subsidiaries, affiliates, shareholders, directors, officers, employees, and agents (“Client Parties”) harmless from and against any and all claims, damages and other liabilities (including reasonable consultant, expert witness, and legal fees) to the extent caused by (i) SCS’s breach or failure to fully perform its obligations specified in this Agreement or (ii) SCS’ negligence, recklessness, or willful misconduct in the performance of the Services.
Limitation of Liability and Damages; Insurance.  Neither Party shall be liable to the other (including their respective officers, shareholders, directors, employees or agents), whether in contract (including warranty), tort or under any other legal theory or doctrine for any indirect, special, incidental or consequential loss or damage incurred by the other Party, including without limitation, loss of profits or use, even if such loss or damage could have been foreseen. Notwithstanding anything in this Agreement to the contrary, SCS’s total cumulative liability to Client shall not exceed amounts recovered under its insurance. Except as expressly set forth in writing, SCS disclaims all warranties of any kind, express or implied, including, without limitation, the implied warranties of merchantability and fitness for a particular purpose. SCS shall at all times during the term of this Agreement maintain the following insurance policies with at least the following limits: Commercial General Liability $1,000,000.00 per occurrence and $2,000,000 in the aggregate; Employe Workers Compensation in statutorily required amounts; Professional Liability of $5,000,000 per claim and $5,000,000 in the aggregate; and Excess Liability of $5,000,000 in the aggregate.
Subcontracting.  SCS may engage qualified third-parties to perform any portion of the Services, provided that such third-parties agree to be bound by confidentiality obligations substantially similar to those provided in this Agreement. SCS will pay such subcontractors and in all instances remain responsible for the proper completion of any subcontractor’s work.
Termination; Suspension; Force Majeure.  If the Agreement or Services are terminated by either Party for any reason, Client shall pay SCS for all Services rendered through the effective date of such termination without deduction for any claimed offset or credit. Either Party may terminate this Agreement for convenience by providing the other Party with ninety (90) days prior written notice; provided that, any Work Orders that are active when such termination notice is delivered shall be completed in accordance with this Agreement, unless agreed to otherwise by both Parties in writing.
 1.1 [bookmark: _BPDC_LN_INS_1007][bookmark: _BPDC_PR_INS_1008]For Cause.  Either Party may terminate further performance of the Agreement or any Work Order if the other Party commits a material breach of its obligations under this Agreement, any subsequent Work Order(s) or the requirements of any applicable Scheme and fails to remedy the same within 30 days after the first party issues written notice of the breach. If the breach cannot reasonably be cured within such time period, the breaching party shall be given a reasonable period of time to cure the breach, provided that within that initial 30 day time period, the breaching Party: (i) provides the other a written response explaining why the breach cannot be cured within that period and a timeline detailing the steps that will be taken to cure the breach, and then, (ii) diligently commences and continues the cure according to the plan.  
 1.2 [bookmark: _BPDC_LN_INS_1005][bookmark: _BPDC_PR_INS_1006]Suspension.  SCS may suspend performance of the Services and any rights granted to Client under the Agreement or any Work Order for any reasons justifying termination for cause above. 
 1.3 [bookmark: _BPDC_LN_INS_1003][bookmark: _BPDC_PR_INS_1004]Force Majeure.  Neither Party shall be liable for any delay in the performance of its obligations due to force majeure events, including, but not limited to: acts of God; changes in the law that materially affect all or a portion of the Services; extreme weather events; earthquake; acts of war, terrorism or rebellion; strike or any other labor disruption; or other events beyond the Party’s reasonable control. Force majeure shall not include shortage of funds or cash flow difficulties. If the force majeure event continues for more than 90 days, the Party so affected may terminate further performance of this Agreement or any Work Order by providing the other Party 30 days prior written notice.
Governing Law; Dispute Resolution.  This Agreement is governed by and construed in accordance with the laws of the State of California, and any dispute, arbitration or lawsuit or action will be venued in San Francisco County, California. The Parties consent to the jurisdiction of California’s state and federal courts. Any dispute between the Parties relating to the Agreement or Services will be resolved through binding arbitration administered by JAMS or such other mutually agreeable arbitration service and conducted before a single arbitrator. All arbitration costs will be divided equally between the parties. The prevailing Party will be awarded its costs, including attorneys’ fees, and the arbitration award may be entered in any court having jurisdiction. If either Party refuses or fails to timely cooperate in any part of the arbitration process, then arbitration may proceed before an arbitrator named by the participating Party, and the arbitrator shall decide the dispute based on the information presented and without the other party’s participation. This duty to arbitrate will survive the completion or termination of this Agreement. By signing this Agreement, the parties acknowledge that they are giving up any rights they might otherwise possess litigate any such dispute in a court and jury trial.
Miscellaneous.
Non-reliance; Authority.  Client acknowledges that it has entered into this Agreement in reliance upon its own examination and valuation of any applicable Scheme and not upon any actual or alleged statements by SCS, its employees or agents regarding the utility or commercial profitability of participating in such Scheme. Each Party warrants that it has full power and authority to enter into and perform its obligations under this Agreement and any subsequent Work Order. 
Assignment; No Third Party Beneficiaries.  Neither Party may assign this Agreement without the other Party’s prior written consent. Excluding any rights granted to third parties pursuant to the terms of any applicable Scheme related to the Services, nothing contained in this Agreement shall create a contractual relationship with or give rise to a cause of action in favor of any third party against either SCS or Client.
Notices.  Any notice, approval, consent or other communication pursuant to this Agreement shall be in writing and sent to the address of the Primary Contact specified in the beginning of this Agreement or such other person identified by that Party in writing.  Such communication shall be transmitted by: (i) a national or international courier service that provides tracking and evidence of delivery; (ii) certified U.S. mail (return receipt requested); or (iii) e-mail, provided that the receiving Party confirms receipt in writing.  Notice shall be deemed given upon receipt or the receiving Party’s refusal to sign the requested confirmation of receipt.
Waiver.  No modification or waiver of this Agreement is valid unless in writing and signed by both Parties. Either Party’s waiver of any breach, failure to enforce any right or failure to require strict performance of any obligation shall not constitute a waiver of the same or any other right to which that Party is entitled, nor shall such conduct in any way affect, limit, modify or waive that Party’s right thereafter to enforce or compel strict compliance with every provision of this Agreement.  
No Joint Venture.  Under no circumstances shall this Agreement be construed as creating an employment, agency, joint venture or partnership relationship between the Parties, and no such relationship shall be implied from performance of this Agreement or the Services.
General.  This Agreement may be executed in one or more counterparts. Faxed, e-mailed and other forms of electronic signatures are equally effective and binding as originals. Time is of the essence in this Agreement. This writing constitutes the entire integrated agreement and supersedes all prior agreements and discussions between the Parties concerning the Services, including any prior non-disclosure or confidentiality agreement between the Parties. Neither party is bound by any representation, warranty, promise, statement, or information, unless it is specifically incorporated into this Agreement or subsequent Work Order. If a part of this Agreement is held to be unenforceable for any reason, then that part will be stricken and the remainder of this Agreement will remain in full force and effect. This Agreement will bind and inure to the benefit of the parties’ respective heirs, executors, administrators, successors, and assigns.
 1.4 [bookmark: _BPDC_LN_INS_1001][bookmark: _BPDC_PR_INS_1002]Publicity and Promotion. Upon successful completion of Services, SCS may promote Client’s achievements on the SCS website and in promotional materials. Neither Party may otherwise publicly use the other’s logo, trademark or service mark without their prior written consent.
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Schedule 1 – Program Specific Requirements*
* For Clients applying for consideration under multiple Programs, SCS may provide separate schedules for each program.

Program
A. Client and/or Client’s Process(es) or Product(s) shall be assessed under the requirements of the following Program: 
 
B. The assessment shall be conducted in accordance with the Program-specific requirements described below or in the following document(s): 
 

Client and Product / Process
A. Client shall enable the SCS representative to conduct an assessment of all relevant Product(s) and/or Process(es), including, but not limited to, the following: 
 

Records and Forms
A. Client shall be responsible for completing the information requested in the following forms: 
 
B. Client shall be responsible for making all relevant records available to SCS for review, including, but not limited to, the following: 
 

On-Site Assessment 
A. Client shall enable the SCS representative to conduct an on-site assessment audit of all relevant properties and/or facilities, as listed below or in accompanying documentation (e.g. Work Order, Proposal): 
 


Schedule 2 - Certification Requirements
1.	Client Responsibilities.   Client shall be solely responsible for:
1.1.	Fulfilling the certification requirements and implementing appropriate changes when they are communicated to Client by SCS;
1.2.	Ensuring that, If the certification applies to ongoing production, the certified product continues to fulfil the product requirements and making all necessary arrangements for the conduct of the evaluation and surveillance (if required), including i) provision for examining documentation and records, and access to the relevant equipment, location(s), area(s), personnel, and Client's subcontractors; ii) investigation of complaints; iii) the participation of observers;
1.3.	Keeping a record of all complaints made known to Client relating to compliance with certification requirements and making these records available to SCS when requested; taking appropriate action with respect to such complaints and any deficiencies found in products that affect compliance with the requirements for certification; and documenting the actions taken; 
1.4.	Notifying SCS, in writing, without delay, of changes that may affect its ability to fulfill the certification requirements.
2.	Use of License, Certificates and Marks of Conformity. SCS grants to Client, effective upon receipt of a Certificate or Report, a nonexclusive, nontransferable, and revocable license to use of Program Trademarks solely on the products assessed by such Certificate(s) or Report(s) in order to market, promote or sell such products, services and/or SCS findings. Any products promoted with the Program Trademarks must: (i) be manufactured by Client or a supplier under contract with Client as of or after the Certification date, (ii) be approved by SCS in writing as covered by such Certificate or Report, and (iii) comply with the Program Requirements. Client may not sublicense the foregoing license rights without SCS’ prior written consent, including, but not limited to, to customers or distributors of Client. 
2.1.	The SCS Intellectual Property and Program Trademarks shall be used only in accordance with the terms of this Agreement, and the conditions outlined in the SCS Certification, Validation, and Verification Program Labeling and Language Guidelines, including any additional Program Trademark requirements referenced therein;
2.2.	Client shall not use its product certification in such a manner as to bring SCS into disrepute and shall not make any statement regarding its product certification that SCS may consider misleading or unauthorized; 
2.3.	Client shall make claims regarding certification or verification/validation consistent with the scope of such certification or verification/validation.
2.4.	If Client provides copies of the certification or verification/validation documents to others, the documents shall be reproduced in their entirety or as specified in the certification scheme; 
2.5.	In making reference to its product certification in communication media such as documents, brochures or advertising, Client shall comply with the requirements of SCS or as specified by the certification scheme;  
2.6.	Client shall comply with any requirements that may be prescribed in the certification Scheme relating to the use of marks of conformity, and on information related to the product. 
3.	Witness Inspections.  Clients shall not reject a request for a witness or compliance audit by the oversight body supporting the accreditation of SCS to conduct Program-related certification, verification or validation services, as relevant.
4.	Complaints and Appeals Resolution. For purposes of this Agreement, the terms “Complaint,” “Appeal,” and “Dispute” shall have the meanings as specified in the SCS “Corporate Complaint, Appeal and Dispute Procedure.”  
4.1.	Client shall have the right to appeal a certification decision, or the findings of a verification or validation statement as set out in the SCS Corporate Complaint, Appeal and Dispute Procedure.
5. 	Suspension, Termination, and Withdrawal. Upon suspension, withdrawal, or termination of certification, Client shall discontinue its use of all advertising matter that contains any reference thereto and take action as required by the certification scheme (e.g. the return of certification documents) and take any other required measure; 
5.1.	Client shall cease to be entitled to use and cease to use and not thereafter use, market, display or permit the use of any of the Intellectual Property, Program Trademarks and the rights granted pursuant to this Agreement, and at its own expense, remove all references to the Program from its products or processes, with the exception that SCS may, at its sole discretion, agree to permit Client, for a specified period, to continue selling or otherwise distributing any conformant inventory that was labeled with the Program Trademark prior to the termination, withdrawal or suspension and in full accordance with the terms of this agreement, if permitted by the certification scheme.
[bookmark: _Hlk531612298]5.2.	Client may choose to withdraw its application for services at any time prior to the issuance of a certificate, or a statement of verification or validation. This withdrawal must be submitted by Client to SCS in writing. The date of withdrawal shall be deemed to be the date upon which SCS has received this written request. If the application is withdrawn, Client shall pay for all services provided up to the date of withdrawal.
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