MASTER SERVICE AGREEMENT

Agreement Date: [Date]
Between:
Service Provider: [Provider Legal Name]
Address: [Provider Address]
Email: [Provider Email]
Phone: [Provider Phone]
AND
Client: [Client Legal Name]
Address: [Client Address]
Email: [Client Email]
Phone: [Client Phone]
(Collectively referred to as "Parties" and individually as "Party")
1. PURPOSE AND SCOPE
This Master Service Agreement ("Agreement") establishes the general terms and conditions under which the Service Provider will provide services to the Client. This Agreement shall govern all services provided unless otherwise specified in individual Statements of Work ("SOW") or Task Orders.
1.1 Master Agreement Structure
This Agreement serves as the master framework. Specific projects, deliverables, timelines, and pricing will be detailed in individual SOWs that reference this Agreement. In the event of any conflict between this Agreement and a SOW, the terms of the SOW shall prevail for that specific project.
2. SCOPE OF SERVICES
2.1 General Services
The Service Provider agrees to provide the following types of services to the Client:
[Describe general categories of services to be provided]
2.2 Specific Deliverables
Specific deliverables for each project will be outlined in individual SOWs, which shall include:
· Detailed description of services
· Specific deliverables and milestones
· Project timeline and deadlines
· Acceptance criteria
· Pricing and payment terms specific to that project
2.3 Service Level Standards
The Service Provider shall perform all services:
· In a professional and workmanlike manner
· In accordance with industry best practices
· Using qualified personnel with appropriate skills and expertise
· In compliance with all applicable laws and regulations
2.4 Changes to Scope
Any changes to the scope of services must be documented in writing and signed by authorized representatives of both Parties through a change order or amended SOW.
3. TERM AND TERMINATION
3.1 Agreement Term
This Agreement shall commence on [Start Date] and shall continue for [Duration] ("Initial Term"), unless terminated earlier in accordance with this Agreement. This Agreement shall automatically renew for successive [Renewal Period] terms unless either Party provides written notice of non-renewal at least [Notice Period] days prior to the end of the then-current term.
3.2 Termination for Convenience
Either Party may terminate this Agreement for convenience by providing [Notice Period] days written notice to the other Party. The Client shall pay for all services performed and expenses incurred up to the effective termination date.
3.3 Termination for Cause
Either Party may terminate this Agreement immediately upon written notice if:
· The other Party materially breaches this Agreement and fails to cure such breach within [Cure Period] days of receiving written notice
· The other Party becomes insolvent, files for bankruptcy, or has a receiver appointed
· The other Party engages in fraud, gross negligence, or willful misconduct
3.4 Effect of Termination
Upon termination:
· All outstanding invoices become immediately due and payable
· The Service Provider shall deliver all completed work and Client materials
· Both Parties shall return or destroy confidential information as directed
· Provisions intended to survive termination shall remain in effect
3.5 Survival
The following sections shall survive termination: Confidentiality, Intellectual Property Rights, Indemnification, Limitation of Liability, and Governing Law.
4. COMPENSATION AND PAYMENT TERMS
4.1 Pricing Structure
The Service Provider's fees shall be set forth in each SOW and may be structured as:
· Fixed fee per project
· Hourly rate: $[Rate]/hour
· Monthly retainer: $[Amount]/month
· Commission-based: [Percentage]%
· Other: [Specify]
4.2 Payment Schedule
Unless otherwise specified in a SOW:
· Invoices shall be issued [monthly/upon completion/per milestone]
· Payment is due within [Number] days of invoice date
· Payment shall be made via [payment methods]
4.3 Late Payment
Late payments shall accrue interest at the rate of [Percentage]% per month or the maximum rate allowed by law, whichever is less. The Service Provider reserves the right to suspend services if payment is more than [Number] days overdue.
4.4 Expenses
The Client shall reimburse the Service Provider for reasonable, pre-approved expenses incurred in connection with the services, including:
· Travel and accommodation
· Materials and supplies
· Third-party services
· Other expenses as detailed in the SOW
All expenses must be documented with receipts and submitted with invoices.
4.5 Taxes
All fees are exclusive of applicable taxes. The Client shall be responsible for all sales, use, GST, VAT, or other taxes (excluding taxes based on the Service Provider's income).
5. INTELLECTUAL PROPERTY RIGHTS
5.1 Pre-Existing IP
Each Party retains all rights to its pre-existing intellectual property. The Service Provider grants the Client a non-exclusive license to use any pre-existing IP incorporated into the deliverables solely for the Client's internal business purposes.
5.2 Work Product Ownership
Upon full payment of all fees and expenses:
· Option A (Client Owns): All work product created specifically for the Client under this Agreement shall be considered "work made for hire" and shall be owned exclusively by the Client. To the extent any work product does not qualify as work made for hire, the Service Provider hereby assigns all rights, title, and interest to the Client.
· Option B (Provider Retains): The Service Provider retains all rights to work product created under this Agreement and grants the Client a [exclusive/non-exclusive], [royalty-free/paid], [perpetual/term-limited] license to use such work product for [specified purposes].
5.3 Third-Party Materials
The Service Provider represents that any third-party materials incorporated into deliverables are either properly licensed or in the public domain. The Service Provider shall be responsible for obtaining all necessary licenses and permissions.
5.4 Moral Rights
The Service Provider hereby waives all moral rights in the work product to the extent permitted by law.
6. CONFIDENTIALITY
6.1 Definition of Confidential Information
"Confidential Information" means any information disclosed by one Party to the other, whether orally, in writing, or by inspection of tangible objects, that:
· Is designated as confidential or proprietary
· Would reasonably be considered confidential given its nature and the circumstances of disclosure
· Includes but is not limited to: business plans, financial information, customer lists, trade secrets, technical data, source code, and proprietary methodologies
6.2 Obligations
The receiving Party shall:
· Maintain Confidential Information in strict confidence
· Use Confidential Information only for purposes of this Agreement
· Disclose Confidential Information only to employees or contractors with a need to know
· Protect Confidential Information using the same degree of care used for its own confidential information, but no less than reasonable care
· Not reverse engineer, disassemble, or decompile any Confidential Information
6.3 Exceptions
Confidential Information does not include information that:
· Was known to the receiving Party prior to disclosure
· Is or becomes publicly available through no fault of the receiving Party
· Is rightfully received from a third party without breach of confidentiality obligations
· Is independently developed by the receiving Party without use of Confidential Information
· Must be disclosed pursuant to law or court order (with prompt notice to the disclosing Party)
6.4 Duration
The confidentiality obligations shall continue for [Number] years following termination of this Agreement or indefinitely for trade secrets.
6.5 Return of Information
Upon termination or at the disclosing Party's request, the receiving Party shall promptly return or destroy all Confidential Information and certify such destruction in writing.
7. WARRANTIES AND DISCLAIMERS
7.1 Service Provider Warranties
The Service Provider represents and warrants that:
· It has the authority to enter into this Agreement
· Services will be performed in a professional manner consistent with industry standards
· Services will not infringe upon any third party's intellectual property rights
· It has all necessary licenses, permits, and qualifications to perform the services
· It will comply with all applicable laws and regulations
7.2 Warranty Period
The Service Provider warrants that services will conform to the specifications in the applicable SOW for a period of [Number] days following delivery. If services do not conform, the Service Provider shall re-perform such services at no additional cost.
7.3 Client Warranties
The Client represents and warrants that:
· It has the authority to enter into this Agreement
· All materials and information provided to Service Provider are accurate
· It owns or has proper rights to all materials provided to Service Provider
· Its use of the deliverables will not violate any third party rights
7.4 DISCLAIMER OF WARRANTIES
EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT, THE SERVICE PROVIDER MAKES NO OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NON-INFRINGEMENT. THE SERVICE PROVIDER DOES NOT WARRANT THAT SERVICES WILL BE UNINTERRUPTED OR ERROR-FREE.
8. INDEMNIFICATION
8.1 Service Provider Indemnification
The Service Provider shall indemnify, defend, and hold harmless the Client from any claims, damages, losses, or expenses (including reasonable attorneys' fees) arising from:
· The Service Provider's breach of this Agreement
· The Service Provider's negligence or willful misconduct
· Infringement of third-party intellectual property rights by deliverables (excluding Client-provided materials)
· The Service Provider's violation of applicable laws
8.2 Client Indemnification
The Client shall indemnify, defend, and hold harmless the Service Provider from any claims, damages, losses, or expenses (including reasonable attorneys' fees) arising from:
· The Client's breach of this Agreement
· The Client's use of deliverables in a manner not authorized by this Agreement
· Infringement of third-party rights by Client-provided materials
· The Client's violation of applicable laws
8.3 Indemnification Procedures
The indemnified Party shall:
· Promptly notify the indemnifying Party of any claim
· Allow the indemnifying Party to control the defense and settlement
· Reasonably cooperate in the defense
· Not settle any claim without the indemnifying Party's written consent
9. LIMITATION OF LIABILITY
9.1 Cap on Liability
EXCEPT FOR BREACHES OF CONFIDENTIALITY, INTELLECTUAL PROPERTY INFRINGEMENT, OR INDEMNIFICATION OBLIGATIONS, EACH PARTY'S TOTAL LIABILITY UNDER THIS AGREEMENT SHALL NOT EXCEED [THE AMOUNT PAID BY CLIENT IN THE TWELVE (12) MONTHS PRECEDING THE CLAIM / $[SPECIFIC AMOUNT]].
9.2 Exclusion of Consequential Damages
NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES, INCLUDING LOST PROFITS, LOST REVENUE, LOST DATA, OR BUSINESS INTERRUPTION, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
9.3 Exceptions
The limitations in this section do not apply to:
· Either Party's indemnification obligations
· Breaches of confidentiality obligations
· Gross negligence or willful misconduct
· Violations of intellectual property rights
10. INSURANCE
10.1 Required Coverage
The Service Provider shall maintain the following insurance coverage throughout the term of this Agreement:
· General Liability Insurance: $[Amount] per occurrence
· Professional Liability Insurance (E&O): $[Amount] per claim
· Workers' Compensation: As required by law
· Cyber Liability Insurance: $[Amount] per occurrence (if applicable)
10.2 Proof of Insurance
The Service Provider shall provide certificates of insurance to the Client upon request and notify the Client of any material changes or cancellations.
11. INDEPENDENT CONTRACTOR RELATIONSHIP
11.1 Status
The Service Provider is an independent contractor, not an employee, partner, or joint venturer of the Client. This Agreement does not create any employment, partnership, or agency relationship.
11.2 No Benefits
The Service Provider is not entitled to any employee benefits, including health insurance, retirement benefits, unemployment insurance, or workers' compensation.
11.3 Taxes
The Service Provider is solely responsible for all taxes, withholdings, and other statutory obligations related to compensation received under this Agreement.
11.4 Control
The Service Provider shall have sole control over the manner and means of performing the services, subject to the specifications in the SOW.
11.5 Other Clients
The Service Provider may provide services to other clients during the term of this Agreement, provided such work does not interfere with obligations under this Agreement or create a conflict of interest.
12. REPRESENTATIONS AND COVENANTS
12.1 Non-Infringement
Each Party represents that its performance under this Agreement will not infringe upon or violate any third party's intellectual property rights or other rights.
12.2 Compliance with Laws
Each Party shall comply with all applicable federal, state, local, and international laws and regulations in performing its obligations under this Agreement.
12.3 No Conflicting Obligations
Each Party represents that it is not subject to any agreement or obligation that would prevent it from fully performing under this Agreement.
12.4 Quality of Work
The Service Provider shall provide services using qualified personnel with appropriate skill, training, and experience.
13. DATA PROTECTION AND PRIVACY
13.1 Data Processing
If the Service Provider processes personal data on behalf of the Client, the Parties shall execute a separate Data Processing Agreement ("DPA") that complies with applicable data protection laws, including GDPR, CCPA, and other relevant privacy regulations.
13.2 Security Measures
The Service Provider shall implement and maintain appropriate technical and organizational security measures to protect Client data from unauthorized access, use, or disclosure.
13.3 Data Breach Notification
The Service Provider shall notify the Client within [Number] hours of discovering any data breach or security incident involving Client data.
13.4 Data Retention and Deletion
Upon termination or at the Client's request, the Service Provider shall return or securely delete all Client data in accordance with the Client's instructions.
14. DISPUTE RESOLUTION
14.1 Good Faith Negotiations
In the event of any dispute arising under this Agreement, the Parties shall first attempt to resolve the dispute through good faith negotiations between senior executives with authority to settle.
14.2 Mediation
If the dispute cannot be resolved through negotiations within [Number] days, the Parties agree to submit the dispute to non-binding mediation before a mutually agreed mediator.
14.3 Arbitration
If mediation is unsuccessful, any dispute shall be resolved by binding arbitration in accordance with the rules of [Arbitration Organization]. The arbitration shall be conducted in [Location], and judgment upon the award may be entered in any court having jurisdiction.
Alternative - Litigation: If mediation is unsuccessful, either Party may pursue litigation in the courts specified in Section 15.1.
14.4 Costs
Each Party shall bear its own costs in any dispute resolution proceeding unless otherwise awarded by the arbitrator or court.
14.5 Continuance of Services
Unless otherwise agreed, the Service Provider shall continue performing services during any dispute resolution process.
15. GENERAL PROVISIONS
15.1 Governing Law and Jurisdiction
This Agreement shall be governed by and construed in accordance with the laws of [State/Country], without regard to its conflict of laws principles. Any legal action arising from this Agreement shall be brought exclusively in the courts located in [County, State].
15.2 Entire Agreement
This Agreement, together with any SOWs and exhibits, constitutes the entire agreement between the Parties and supersedes all prior negotiations, representations, or agreements, whether written or oral, relating to its subject matter.
15.3 Amendments
This Agreement may only be amended or modified by a written document signed by authorized representatives of both Parties.
15.4 Waiver
No waiver of any provision of this Agreement shall be effective unless in writing and signed by the Party against whom the waiver is sought to be enforced. No waiver shall constitute a continuing waiver or waiver of any other provision.
15.5 Severability
If any provision of this Agreement is held to be invalid or unenforceable, the remaining provisions shall continue in full force and effect, and the invalid provision shall be modified to the minimum extent necessary to make it valid and enforceable.
15.6 Assignment
Neither Party may assign this Agreement or any rights or obligations hereunder without the prior written consent of the other Party, except that either Party may assign this Agreement in connection with a merger, acquisition, or sale of all or substantially all of its assets. Any unauthorized assignment shall be void.
15.7 Notices
All notices under this Agreement shall be in writing and delivered to the addresses specified above by:
· Personal delivery (effective upon receipt)
· Certified or registered mail (effective [Number] business days after mailing)
· Overnight courier (effective [Number] business day after sending)
· Email (effective upon receipt of confirmation)
Either Party may change its notice address by providing written notice to the other Party.
15.8 Force Majeure
Neither Party shall be liable for any delay or failure to perform due to causes beyond its reasonable control, including acts of God, war, terrorism, pandemic, labor disputes, or government restrictions. The affected Party shall promptly notify the other Party and use reasonable efforts to resume performance.
15.9 Counterparts
This Agreement may be executed in counterparts, each of which shall be deemed an original and all of which together shall constitute one and the same instrument. Electronic signatures shall have the same force and effect as original signatures.
15.10 No Third-Party Beneficiaries
This Agreement is for the sole benefit of the Parties and their permitted successors and assigns and does not create any rights for any third parties.
15.11 Publicity
Neither Party shall issue any press release or public announcement regarding this Agreement or use the other Party's name, logo, or trademarks without prior written consent, except as required by law.
15.12 Interpretation
Headings are for reference only and do not affect interpretation. "Including" means "including but not limited to." The terms "herein," "hereof," and "hereunder" refer to this Agreement as a whole.

16. SPECIFIC PROVISIONS (CUSTOMIZE AS NEEDED)
16.1 Access to Premises
[If applicable: The Client shall provide the Service Provider with reasonable access to Client's premises, equipment, and personnel as necessary to perform the services, subject to Client's security and safety requirements.]
16.2 Background Checks
[If applicable: The Service Provider agrees that all personnel assigned to perform services shall undergo background checks as required by Client and shall comply with all Client policies and procedures.]
16.3 Compliance with Specific Regulations
[If applicable: Both Parties acknowledge that services may be subject to specific industry regulations such as HIPAA, SOX, PCI-DSS, etc., and agree to comply with all applicable requirements.]
SIGNATURE PAGE
IN WITNESS WHEREOF, the Parties have executed this Master Service Agreement as of the date first written above.
SERVICE PROVIDER:
Signature: __________________________
Printed Name: ________________________
Title: ____________________________
Date: ____________________________
CLIENT:
Signature: __________________________
Printed Name: ________________________
Title: ____________________________
Date: ____________________________
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