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ARGUS VERIFY SERVICE AGREEMENT
This Service Agreement (“Agreement”) is made and entered into by and between Argus Verify, LLC, a Delaware limited liability company (“Company”), and the undersigned client (“Client”) and is effective as of the date of final signature below (“Effective Date”). 
Client is engaged by certain employers and other businesses to provide consumer reports and background screening services for employees or applicants of such businesses (the “Businesses”) and wishes to obtain from Company, and Company wishes to provide to Client, certain reporting and investigation, background screening, or other services (the “Services”) together with certain reports and related materials (the “Deliverables”) as further set forth herein or in an order form or similar attachment (“Order Form”) to this Agreement. Each Order Form shall be signed by both parties and shall be expressly incorporated into and made a part of this Agreement.
In consideration thereof, the parties agree to the following terms and conditions:
SERVICES PROVIDED
Company agrees to provide the Services and Deliverables as further set forth in an applicable Order Form, including but not limited to:
	Employment verification;
	Education verification;
	Personal reference checks;
	Professional reference checks; and
	Additional services as mutually agreed upon in writing.

Each Order Form will include: (1) the specific Services requested; (2) the individual applicant(s) or employee(s) subject to the Services; and (3) the Business. Additional Services shall require a separate Order Form to be signed by the parties. Company shall be under no obligation to provide any Services and Deliverables which are not set out expressly in a valid Order Form signed by both parties. In addition to the terms and conditions set forth herein and in any applicable Order Form, Client’s receipt and use of the Services and Deliverables is subject to all legal and regulatory obligations set forth in the Notice to Users of Consumer Reports. 
AUTHORIZATION & RELEASE
Prior to Company’s performance of any Services, Client shall obtain “End-User Agreements” from each applicable Business, wherein each Business will: (i) state the nature of its business; (ii) certify that any and all Deliverables will only be used for the selected permissible purpose(s) identified in an applicable Order Form; (iii) agree that any and all Deliverables will be obtained for no other purpose save for the selected permissible purpose(s) identified in an applicable Order Form; and (iv) certify legal compliance in all required areas. Client shall further take all reasonable steps to verify the identity of all Businesses and their applicants or employees. Client will ensure that each Business is legitimate and that the Business intends to use any provided Deliverables for the permissible purpose only. Client agrees that it will not revise or alter the substantive content of any Deliverables provided by Company. Authorization forms must comply with all applicable laws, including but not limited to the Fair Credit Reporting Act (“FCRA”). Upon request, Client shall provide Company with a copy of the signed End-User Agreements. Notwithstanding the generality of any of the foregoing, or any other section of this Agreement, Client certifies that each request for Deliverables is made for a permissible purpose under FCRA, to the extent applicable, as detailed in an applicable Order Form.  Client will maintain documentation evidencing such permissible purpose for not less than five (5) years from the date of request. Client acknowledges that it is responsible for compliance with all applicable privacy, data protection, and consumer reporting laws and regulations, including, but not limited to, FCRA, and will indemnify and hold harmless Company for any breach thereof. 
INTELLECTUAL PROPERTY RIGHTS
Subject to the terms and conditions of this Agreement, Client hereby grants to Company a non-exclusive, royalty-free, irrevocable, worldwide, fully paid-up license to use the Client’s name, logo, service marks and trademarks (collectively, “Marks”) in connection with the Services to be provided.  All uses of the Client’s Marks shall inure to the benefit of Client, and nothing in this Agreement shall convey any rights in and to the Client’s Marks, other than the license rights granted hereunder, to Company. 
As between the parties, all Intellectual Property either created or used by Company in connection with this Agreement or the provision of the Services shall be and remain the property of Company, and Company retains all right, title and interest in and to the same and all copies thereof. Subject to Client’s payment of any and all fees due and owing hereunder, Company hereby grants to Client an irrevocable, worldwide right and license to access and use the Deliverables and other results of the Services for the purposes contemplated herein or in any Order Form, and otherwise in connection with Client’s own legitimate business purposes. 
For purposes of this Agreement, the term “Intellectual Property” means any proprietary rights, title and interest in patents, patent applications, extensions, supplementary protection certificates, design rights, data rights, copyrights, trade secrets, trademarks, service marks, trade names, trade dress, know-how, business processes, technology and all other intellectual property rights, derivatives thereof, and any forms of protection of a similar nature anywhere in the world.  The term “Intellectual Property” may also be used herein to refer to the embodiments (e.g., computer software or data) that are covered by the foregoing Intellectual Property rights.
CONFIDENTIALITY
Unless otherwise expressly provided in this Agreement or to fulfill the objectives of the Services as set forth in an applicable Order Form, both parties will treat any information provided by or obtained from the other as proprietary or confidential and will not disclose any such confidential information to any third party during the term of this Agreement or for a period of two (2) years thereafter, except for information that (i) at the time of disclosure, was published, known publicly or otherwise in the public domain, (ii) after disclosure, is published, becomes known publicly or otherwise becomes part of the public domain through no fault of the receiving party, (iii) prior to the time of disclosure, is known to the receiving party as evidenced by its written records and is not then subject to an obligation of confidentiality to any third party, and (iv) after disclosure, is made available to the receiving party in good faith by a third party under no obligation of confidentiality and without restriction on its further disclosure by the receiving party, which information described in points (i) – (iv) shall not be considered confidential. Notwithstanding the preceding sentence, either party may disclose confidential information of the other and this Agreement to their legal representatives and employees and advisers to the extent such disclosure is reasonably necessary to achieve the purposes of this Agreement, or as required by law or to comply with applicable governmental regulations or court order, provided that if a party is required to make such disclosure of the other party’s confidential information it will give reasonable advance notice to the other party of such disclosure and will use commercially reasonable efforts to secure confidential treatment of such information in consultation with the other party prior to its disclosure and disclose only the minimum necessary to comply with such requirements.
Notwithstanding the generality of the foregoing, Client acknowledges and agrees that all information obtained from Company is sensitive and confidential and shall only be used for legally permissible purposes as permitted under the FCRA and similar regulations, including employment, pre-employment, or tenant screening, and for no other purpose. Client shall not use the information provided under this Agreement in violation of any applicable state or federal laws, including the FCRA.
FEES & PAYMENT TERMS
The fees for Services shall be in accordance with the rates listed in Appendix A, which may be updated from time to time by Company in accordance with this Section 5. 
Invoices. Invoices shall be issued with a 30-day payment term. Client agrees to maintain a valid payment method on file with Company and warrants its accuracy and authorization for use. Company will automatically process payment via ACH or another valid payment method on file if payment has not been received within 30 days of the invoice date. If payment is processed via credit card instead of ACH, a processing fee will apply. 
Disputed Charges. If Client has a bona fide dispute with any invoice, whether in whole or in part, Client shall notify Company in writing of such dispute specifying in reasonable detail the reason for the dispute within 10 days of receipt of the invoice. Failure to dispute an invoice within 10 days shall constitute acceptance of the charges.
Non-Payment & Collections. If Client fails to maintain a valid payment method, Company may suspend the Services until a valid method is provided and all outstanding fees are paid. Client is responsible for all legal fees, collection costs, and applicable processing fees associated with unpaid invoices.
Third-Party Fees. Any additional fees which are necessary for the provision of the Services and Deliverables will be passed directly to the Client. Company shall use all commercially reasonable efforts to notify Client of any such fees. 
Revisions to Pricing. All fees for Services shall be charged in accordance with the rates listed in Appendix A. Company reserves the right to update the pricing with 30 days’ written notice to Client.
THIRD PARTY SERVICE PROVIDERS
From time to time it may be necessary for Company to engage third party providers to perform certain Services. Any third party provider shall be required to comply with all applicable terms and conditions of this Agreement as well as all applicable laws and regulations, including but not limited to the FCRA. Company shall remain primarily liable for the performance of any such third party. 
TERM & TERMINATION
Term and Termination. This Agreement remains in effect until terminated by either party with 30 days’ written notice. Either party may terminate an Order Form or this Agreement for cause: (i) if the other party fails to cure a material breach within 30 days of written notice by the non-breaching party, including non-payment of undisputed fees, or (ii) immediately following written notice if the other party: (a) ceases to do business in the normal course; (b) becomes or is declared insolvent or bankrupt; (c) is the subject of any proceeding related to its liquidation or insolvency (whether voluntary or involuntary) which is not dismissed within 90 calendar days; or (d) makes an assignment for the benefit of creditors. Company may terminate this Agreement immediately if Client violates any provisions of Section 2 or Section 4, or any applicable law, including the FCRA. 
Effect of Termination. Unless terminated by Client for cause in accordance with section 7.1(i), the balance of any unpaid fees will accelerate and become due and payable immediately prior to the termination. Upon termination, Customer’s right to access the Services and use the Deliverables will immediately cease. Sections 4 (Intellectual Property Rights), 7 (Confidentiality), 8 (Representations & Warranties), 9 (Limitation of Liability), 10 (Indemnification) and 12 (General) survive termination of this Agreement
REPRESENTATIONS & WARRANTIES
Mutual. Each party hereby represents and warrants to the other party that: (i) it is a business entity duly organized, validly existing and in good standing under the laws of the jurisdiction of its formation, has all requisite power and authority to carry on its business and to own and operate its properties and assets; (ii) it has obtained all authorizations, consents and approvals, governmental or otherwise, necessary for the execution and delivery of this Agreement, and to otherwise perform its obligations under this Agreement; (iii) there is no pending or, to its knowledge, threatened litigation involving it which would have any material adverse effect on this Agreement or on its ability to perform its obligations hereunder; (iv) there is no agreement to which it is a party or by which it is bound that prohibits or would prohibit its execution of and performance under this Agreement; and (v) it shall comply with all applicable federal, state and local laws and regulations, including but not limited to the FCRA, in its performance hereunder, including, with respect to Client, as the same is applicable to its use of any of the Services and Deliverables. 
Client. Client further represents and warrants that it will only disclose or resell the Deliverables provided to Client by Company to the end user Business, and only for the permissible purpose indicated in an applicable Order Form. Client represents and warrants that it will not disclose or resell such Deliverables to the Businesses or to any other party(s) for any other purpose.
International Services. Because of differences in foreign laws, language, and the manner in which foreign records are maintained and reported, Company makes no guarantees or warranties, and expressly disclaims all implied warranties, as to the accuracy and timeliness of the information provided for any international background screenings or verification checks. Client therefore releases Company and its affiliated companies, officers, agents, employees, and independent contractors from any liability whatsoever in connection with erroneous information received as a result of an international screening or verification report. 
Disclaimer. EXCEPT AS SET FORTH IN THE PRECEDING SECTION 8.1, COMPANY MAKES NO REPRESENTATIONS OR WARRANTIES, AND EXPRESSLY DISCLAIMS ALL EXPRESS AND IMPLIED REPRESENTATIONS AND WARRANTIES CONCERNING THE SERVICES AND DELIVERABLES PROVIDED HEREUNDER. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, COMPANY DOES NOT WARRANT THAT THE PROVISION OF THE SERVICES AND DELIVERABLES WILL FULFILL ANY OF CLIENT’S INTENDED PURPOSES, BE FIT FOR ANY PARTICULAR PURPOSES, OR THAT INFORMATION PROVIDED TO CLIENT WILL BE UP-TO-DATE, ERROR-FREE OR COMPLETE. BY WAY OF EXAMPLE ONLY, COMPANY DOES NOT WARRANT, AND DISCLAIMS ANY AND ALL  WARRANTIES, THAT ANY INVESTIGATIVE SERVICES WILL UNCOVER ALL POTENTIAL MATTERS AND FACTS THAT SHOULD BE UNCOVERED IN SUCH INVESTIGATION, OR THAT ANY REPORT IS FREE FROM ERROR OR COMPLETE. ANY CONTENT, INFORMATION AND ANY MATERIALS PROVIDED BY COMPANY OR ANY OF ITS SUBCONTRACTORS IS PROVIDED ON AN “AS IS” BASIS. CLIENT AGREES TO HAVE KNOWLEDGE OF ALL APPLICABLE LAWS PERTAINING TO THE USAGE OF INFORMATION AND DATA RECEIVED IN ANY DELIVERABLE OR IN CONNECTION WITH THE SERVICES. CLIENT FURTHER AGREES THAT COMPANY WILL HAVE NO LIABILITY WHATSOEVER TO CLIENT OR ANY OTHER ENTITY OR PERSON UNDER THE FCRA OR ANY OTHER FEDERAL OR STATE LAW OR CAUSE OF ACTION FOR CLIENT’S REQUEST, RECEIPT OF OR USE OF ANY DELIVERABLES, DATA OR INFORMATION UNDER THIS AGREEMENT. CLIENT ACKNOWLEDGES AND AGREES THAT THE INFORMATION PROVIDED BY COMPANY IS NOT INTENDED TO, AND SHALL NOT CONSTITUTE, LEGAL ADVICE, AND CLIENT SHOULD CONSULT WITH ITS ATTORNEYS ON ANY AND ALL LEGAL MATTERS.
LIMITATION OF LIABILITY 
IN NO EVENT WILL COMPANY BE LIABLE FOR ANY INDIRECT, SPECIAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES THAT MAY ARISE IN CONNECTION WITH THIS AGREEMENT OR THE SERVICES OR DELIVERABLES RENDERED HEREUNDER, REGARDLESS OF THE CAUSE OF ACTION OR CHARACTERIZATION OF THE DAMAGES, EVEN IF COMPANY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 	OTHER THAN IN CONNECTION WITH ITS INDEMNIFICATION OBLIGATIONS SET FORTH IN SECTION 10, IN NO EVENT WILL COMPANY’S AGGREGATE LIABILITY TO CLIENT (INCLUDING FOR LOST PROFITS) EXCEED THE AMOUNT OF FEES PAID TO COMPANY UNDER THE APPLICABLE ORDER FORM IN THE 3 MONTH PERIOD IMMEDIATELY PRECEDING THE EVENT GIVING RISE TO LIABILITY. 
INDEMNIFICATION
Client. Client agrees to indemnify, defend, and hold harmless Company, its parents, subsidiaries, contractors, and affiliates, and each of their respective directors, officers, employees, members, managers, direct and indirect owners, attorneys, agents, contractors, representatives, successors and permitted assigns (collectively, “Indemnified Parties”) from and against any and all claims, losses, damages, obligations, causes of action, suits, administrative actions, and liabilities of every kind (“Claims”), arising from or in connection with the acts or omissions of Client, its agents, employees, affiliates, vendors, contractors, subcontractors, or subagents, including Client’s breach of any obligation, representation, warranty, or covenant contained in this Agreement.  Client agrees to indemnify, defend, and hold harmless the Indemnified Parties from and against any and all Claims arising from or relating in any way to: Client’s request, receipt, or use of the Deliverables or any other information or data received, including, but not limited to, those arising under the FCRA, the Gramm-Leach-Bliley Act, Driver’s Privacy Protection Act, and all other applicable laws; Client’s failure to comply with any mandatory reporting requirements under applicable law; and Client’s eligibility or employment decisions regarding any individual. Client shall control and direct any such indemnity and defense with counsel of its choosing; provided that Company shall have the opportunity to step-in and control the indemnity or to participate in its own defense and to engage counsel of its own choice, at Client’s expense. Client shall have the right to settle any such matter when settlement is at Client’s sole cost and expense and the Indemnified Party(ies) has consented to such settlement, which consent shall not be unreasonably withheld or delayed. Further, Client will reimburse the Indemnified Party(ies) for any defense costs incurred by the Indemnified Party(ies), as well as any costs incurred by the Indemnified Party(ies) in enforcing Client’s obligations hereunder.
Company. Company agrees to be responsible for actual, direct damages for third party claims directly resulting from Company’s  gross negligence or willful misconduct in its performance hereunder. Company does not, however, guarantee Client’s compliance with all applicable laws in its use of reported information, and does not provide legal or other compliance related services upon which Client may rely in connection with its own services, including the furnishing of any reports. 
The indemnification obligations herein shall survive termination of this Agreement and apply regardless of when such claims arise.
GOVERNING LAW
This Agreement shall be governed by and interpreted in accordance with the laws of the state of Delaware, and any disputes shall be resolved in the state and federal courts of Delaware. 
MISCELLANEOUS
Entire Agreement. This Agreement constitutes the entire agreement between the parties and supersedes any prior agreements or understandings. Amendments must be in writing and signed by both parties; provided that insofar as this Agreement or any provision may subsequently be determined to be at variance or not in compliance with any applicable statute or regulation, it will be considered to be amended or modified to the extent necessary to make it comply, and the parties hereby consent and agree to any such amendment or modification. Any Order Form or schedule to this Agreement is deemed to be made part of the Agreement. Notwithstanding the foregoing, updates to Appendix A shall not require a formal amendment to this Agreement but will be communicated in writing with 30 days’ notice.
Assignment. Neither party may assign this Agreement without the other’s prior written consent (which shall not be unreasonably withheld, conditioned or delayed). Notwithstanding the foregoing, either party may, without notice to or consent from the other party, assign this Agreement in connection with any merger, consolidation, reorganization, sale of all or substantially all of its assets or any similar transaction, provided that the assignee confirms in writing that it has assumed all obligations of the assignor under this Agreement.
Notice. All communications and notices to be given under this Agreement will be made in writing and to the addresses set forth herein. Each party will notify the other promptly of any change of address or telephone number. Written notice shall be given by certified mail, return receipt requested, national overnight courier service, or by facsimile with confirmation.
Waiver; Severability. The invalidity of any one provision shall not affect the validity of the other provisions. Failure by either party to enforce any right or remedy available under this Agreement shall not be construed to be a waiver of the right or remedy.
Publicity Rights. Client grants permission for Company to display Client’s logo on the Company website or social media sites for so long as Client remains an active customer and for up to 1 year thereafter. The parties may, but shall be under no obligation to, cooperate in the issuance or release of announcements, statements, press releases or other publicity or marketing materials relating to this Agreement, with the prior written (e-mail acceptable) permission of the other party.
Force Majeure. Neither party is responsible for failure to fulfill any obligations due to causes beyond its reasonable control. Under such circumstances, the parties will engage in good faith negotiations to arrange achievement of this Agreement’s purposes through alternative methods.
Insurance. Company will maintain commercially reasonable levels of insurance consistent with industry standards for entities with similar operations and size of commercial activities. Upon request, Company will provide Client with written evidence of such coverages. This sub-section shall in no way affect the indemnification, remedy, warranty or limitation of liability provisions set forth in this Agreement. 
Relationship of the Parties. The parties are independent contractors for all purposes under this Agreement. Nothing contained herein shall be deemed to constitute either party as an agent or representative of the other, or both parties as joint venturers or partners for any purpose. Neither party shall be responsible for the acts or omissions of the other party, and neither party will have authority to speak, or represent or obligate the other party in any way without the prior written approval of the other party.
Dispute Resolution and Accuracy.  Client agrees to respond in good faith to consumer disputes, reinvestigation requests, or identity theft alerts received in connection with consumer information provided under this Agreement, and to cooperate fully with Company in all required audit procedures to the extent required under applicable law, including FCRA. Client shall promptly notify Company of any errors or disputes regarding consumer information and cooperate in timely correction or reinvestigation.  
Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original, but all of which taken together shall constitute one and the same instrument. A signature on a copy of this Agreement received by either party by facsimile is binding upon the other party as an original. The parties shall treat a photocopy of such facsimile as a duplicate original. The individuals signing below represent that they are duly authorized to do so.
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SIGNATURES
[bookmark: _Hlk193114167]By signing below, the parties acknowledge they have read, understood, and agreed to the terms of this Agreement.
	COMPANY:

Argus Verify, LLC

Signature:
Name:
Date:
	CLIENT:



Signature:
Name:
Date:



APPENDIX A: Pricing
	Standard Employment Verification[footnoteRef:1] [1:  Standard employment verification: applicant-provided information, 1 call per day, 1 email per day, payroll connection, document collection included.] 

	Price

	Standard 3-day
	$3.85

	Standard 4-day
	$4.00

	Standard 5-day
	$4.35



	Signature Employment Verification[footnoteRef:2] [2:  Signature employment verification: applicant provided + independent research, 1 call per day per phone number, 1 email per day per email, payroll connection, document collection included.] 

	Price

	Signature 3-day
	$4.85

	Signature 4-day
	$5.15

	Signature 5-day
	$5.75



	Specialty Employment Verification
	Price

	Document collection + wage redaction only
	$0.35

	Email-based only 
	$0.35

	Payroll connection only
	$3.25



	Personal or Professional Reference Check
	Price

	Personal or Professional 3-day
	$3.65

	Personal or Professional 4-day
	$3.85

	Personal or Professional 5-day
	$4.10



	Specialty Reference Check
	Price

	Email-based only
	$0.35
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