Master Services Agreement
This Master Services Agreement (the "Agreement") is made on [Effective Date] between [Provider Legal Name], with its principal place of business at [Provider Address] ("Provider"), and [Client Legal Name], with its principal place of business at [Client Address] ("Client"). It sets out the terms under which Provider will deliver professional services to Client.
1. Structure of this Agreement
This Agreement governs all services Provider performs for Client. The particulars of each engagement are set out in a separate statement of work signed by both parties, which references this Agreement and incorporates its terms. If there is a conflict, the order of precedence is: (a) this Agreement; (b) any signed amendment to it; then (c) the applicable statement of work, which governs only the engagement it describes and only where it expressly states that it varies this Agreement.
2. Services and Performance Standard
Provider shall perform the services described in each statement of work in a professional and workmanlike manner, consistent with generally accepted industry practice, and in compliance with all laws applicable to its performance. Provider shall assign suitably skilled personnel and may substitute personnel of comparable skill on reasonable notice to Client.
3. Subcontracting
Provider may engage subcontractors to perform part of the services, provided that Provider remains fully responsible for their work and binds them to confidentiality and intellectual property obligations at least as protective as those in this Agreement. Client may object to a named subcontractor on reasonable grounds.
4. Client Responsibilities
Client shall provide, in good time, the access, information, materials, approvals, and personnel that Provider reasonably needs to perform the services. Provider is not liable for a delay or failure caused by Client not meeting these responsibilities, and any resulting schedule or cost impact is handled through the change process in clause 6.
5. Fees, Expenses, and Payment
Client shall pay the fees set out in each statement of work. Provider invoices [monthly in arrears / on milestone completion], and Client shall pay each undisputed invoice within [30] days of receipt. Pre-approved, reasonable out-of-pocket expenses are reimbursed at cost against receipts. Undisputed amounts more than [15] days overdue accrue interest at [1.0]% per month or the maximum rate permitted by law, whichever is lower, and Provider may suspend the services on [10] days written notice until payment is made. Client shall raise any good-faith dispute about an invoice within [15] days of receipt and pay the undisputed balance on time. All fees are exclusive of sales, use, VAT, and similar taxes, which are Client responsibility, other than taxes on Provider net income.
6. Change Control
Either party may request a change to the scope, schedule, or fees of a statement of work. A change takes effect only when both parties sign a written change order describing the change and its impact on price and timeline. Provider is not obliged to start work outside an agreed scope until a change order is signed.
7. Confidentiality
Each party shall protect the other party confidential information with at least the degree of care it applies to its own, and in no event less than reasonable care, shall use it only to perform or receive the services, and shall not disclose it except to personnel and advisers who need it and are bound by equivalent obligations. These obligations continue for [3] years after disclosure, and indefinitely for information that qualifies as a trade secret. They do not apply to information that is public through no fault of the recipient, was already lawfully held, is lawfully received from a third party, or is independently developed.
8. Data Protection and Security
Where Provider processes personal data on Client behalf, it shall do so only on Client documented instructions, apply appropriate technical and organisational security measures, impose equivalent obligations on any sub-processor, assist Client with data subject requests and regulatory enquiries, and notify Client without undue delay on becoming aware of a personal data breach. The parties shall enter into a data processing addendum where [GDPR / CCPA / other applicable regime] requires one.
9. Intellectual Property
Each party retains ownership of all intellectual property it owned before this Agreement or develops independently of it ("Background IP"). On full payment of the fees for the relevant statement of work, Provider assigns to Client all right, title, and interest in the deliverables created specifically for Client under that statement of work. Where a deliverable incorporates Provider Background IP or third-party materials, Provider grants Client a perpetual, worldwide, non-exclusive, royalty-free licence to use that material as part of the deliverable. Nothing restricts Provider from using the general skills, know-how, and techniques retained in the unaided memory of its personnel.
10. Warranties
Each party warrants that it has the authority to enter into this Agreement. Provider warrants that the services will be performed as described in clause 2 and that the deliverables will not knowingly infringe the intellectual property rights of a third party. Except as expressly stated, and to the extent permitted by law, each party disclaims all other warranties, whether express, implied, or statutory, including implied warranties of merchantability and fitness for a particular purpose.
11. Indemnification
Provider shall defend Client against any third-party claim that a deliverable infringes that third party intellectual property rights, and shall indemnify Client against damages and costs finally awarded, provided Client notifies Provider promptly, gives Provider control of the defence, and cooperates reasonably. Client shall defend and indemnify Provider on the same terms against any third-party claim arising from materials Client supplied or from Client use of a deliverable outside the scope of this Agreement.
12. Limitation of Liability
Neither party is liable for indirect, incidental, special, consequential, or punitive damages, or for lost profits, revenue, or data, however caused. Each party total aggregate liability arising out of or relating to this Agreement is limited to the fees paid or payable by Client under the applicable statement of work in the [12] months preceding the event giving rise to the claim. These limits do not apply to a breach of confidentiality, the indemnities in clause 11, Client obligation to pay fees, or liability that cannot be limited by law, including fraud, wilful misconduct, and death or personal injury caused by negligence.
13. Insurance
Provider shall maintain, at its own expense, insurance appropriate to the services, including commercial general liability of at least [amount] per occurrence and professional liability of at least [amount] per claim, and shall provide certificates of insurance on reasonable request.
14. Non-Solicitation
During the term and for [12] months afterwards, neither party shall knowingly solicit for employment any employee or contractor of the other who was directly involved in the services. This does not restrict general advertising, or the hiring of any person who responds to it without being individually targeted.
15. Independent Contractors
The parties are independent contractors. Nothing in this Agreement creates a partnership, joint venture, agency, or employment relationship, and neither party may bind the other. Provider is solely responsible for its own taxes, benefits, and statutory obligations relating to its personnel.
16. Term and Termination
This Agreement starts on the Effective Date and continues until terminated. Either party may terminate it for convenience on [30] days written notice, provided that any statement of work then in progress continues under these terms until it is completed or separately terminated. Either party may terminate this Agreement or any statement of work immediately if the other commits a material breach and fails to cure it within [15] days of written notice, or becomes insolvent. On termination, Client shall pay for all services performed and non-cancellable commitments incurred up to the termination date, and each party shall return or destroy the other confidential information. Clauses 7 to 12, 14, and 18 survive termination.
17. Force Majeure
Neither party is liable for a delay or failure to perform, other than a payment obligation, caused by an event beyond its reasonable control, including natural disaster, war, terrorism, civil unrest, labour dispute, epidemic, or failure of a public network or utility. The affected party shall notify the other promptly and use reasonable efforts to resume performance.
18. Governing Law and Disputes
This Agreement is governed by the laws of [State/Country], without regard to its conflict-of-laws rules. Before starting proceedings, the parties shall escalate the dispute to a senior representative of each party, who shall meet within [15] days to attempt a resolution in good faith. Failing that, the parties submit to the exclusive jurisdiction of the courts located in [County or City, State/Country].
19. Notices
Notices under this Agreement must be in writing and sent to the addresses on the first page, with a copy by email to [Provider Notice Email] and [Client Notice Email]. A notice is deemed received on delivery if hand-delivered or couriered, and on the next business day if sent by email with no bounce or error.
20. General
This Agreement, together with its statements of work and change orders, is the entire agreement between the parties on its subject matter and supersedes all prior discussions. It may be amended only in writing signed by both parties. No failure or delay in exercising a right is a waiver of it. If any provision is unenforceable, the remainder stays in force. Neither party may assign this Agreement without the other written consent, except to a successor in a merger or a sale of substantially all of its assets. This Agreement may be signed electronically and in counterparts.
21. Signatures
By signing below, each party confirms that the person signing is authorised to bind it and that it agrees to the terms set out above.
Provider — Signatory Name and Title: ____________________________________________
Provider — Signature: ____________________________________________
Provider — Date Signed (MM / DD / YYYY): ____________________________________________
Client — Signatory Name and Title: ____________________________________________
Client — Signature: ____________________________________________
Client — Date Signed (MM / DD / YYYY): ____________________________________________
This template is provided free by CalmSign (usecalmsign.com) as a general starting point. It is not legal advice and has not been reviewed for your jurisdiction. Replace every [bracketed placeholder] before use.
