Master Service Agreement
Template from dovio.io. This is a general template, not legal advice, and it has not been tailored to your agreement. If the agreement involves significant amounts or anything out of the ordinary, have a lawyer review it before you sign.
Fill in the fields in square brackets. Where a section offers Option A or B, keep one and delete the other. Schedule 1 is the statement of work (SOW) form: copy it for each new project. Schedule 2 lists your rates.
1. Parties
1.1 This Master Service Agreement (the “Agreement”) is made on [date] (the “Effective Date”) between [Client legal name], [company or registration number], [business address] (the “Client”), and [Provider legal name], [company or registration number], [business address] (the “Provider”).
1.2 Contact person for the Client: [name, email]. Contact person for the Provider: [name, email].
2. How this Agreement works
2.1 This Agreement sets the terms for all services the Provider performs for the Client while it is in force. Each piece of work is described in a statement of work (a “SOW”) based on the form in Schedule 1.
2.2 A SOW becomes binding when both parties have signed it. Each signed SOW, together with this Agreement, forms a separate contract for the work it describes.
2.3 This Agreement does not oblige the Client to order any services, or the Provider to accept any SOW. [Either party may also work with other businesses.]
3. Statements of work
3.1 Each SOW will state at least: the services and deliverables, what is not included, the timeline and milestones, the Client inputs needed, how deliverables are approved, the fees and payment schedule, and a contact person for each party.
3.2 Each SOW has its own number, for example SOW-[001], and refers to this Agreement. The parties may sign a SOW electronically.
3.3 A SOW stays in force until its work is completed and paid for, unless it ends earlier under section 19.
4. Order of precedence
Option A (this Agreement wins): If this Agreement and a SOW conflict, this Agreement controls, unless the SOW names the specific section of this Agreement it changes. Such a change applies to that SOW only.
Option B (the SOW wins): If this Agreement and a SOW conflict, the SOW controls for the work it describes. It does not change this Agreement for any other SOW.
5. Changes to a SOW
5.1 Either party may request a change to a signed SOW in writing. Email is enough.
5.2 The Provider will reply with the effect on price and timeline. The Provider starts the changed work only after the Client approves that reply in writing.
5.3 Unless the SOW says otherwise, extra work is charged at the rates in Schedule 2.
6. Client responsibilities
6.1 The Client will provide the information, materials, approvals and access (including to systems, accounts and premises) that the Provider reasonably needs, by the dates in each SOW.
6.2 If the Client is late with anything under 6.1, the Provider’s deadlines under that SOW move by the same amount of time.
7. Fees and rates
7.1 Each SOW sets the fees for its work, as [a fixed fee / time and materials at the rates in Schedule 2 / a monthly fee].
7.2 Schedule 2 lists the Provider’s rates. The Provider may change them once every [12] months with at least [number] days’ written notice. A change does not affect the fees in a SOW that has already been signed[, unless that SOW runs for more than [12] months].
7.3 Fees exclude [sales tax / VAT], which will be added where applicable.
8. Expenses
The Client will reimburse expenses that a SOW lists, or that the Client approves in writing in advance, at cost and with receipts. [Alternative: all expenses are included in the fees.]
9. Invoicing and payment
9.1 The Provider invoices as set out in each SOW. Invoices are due within [number] days of the invoice date. Payment is made by [bank transfer / card / other method].
9.2 [Overdue amounts carry a late fee of [amount or percent per month], to the extent permitted by applicable law.]
9.3 If an invoice is more than [number] days overdue, the Provider may pause work under any SOW after giving [number] days’ written notice, and deadlines move accordingly.
10. Independent relationship and subcontractors
10.1 The Provider performs the services as an independent business and decides how the work is done. Nothing in this Agreement makes the Provider, or anyone working for the Provider, an employee, partner or agent of the Client. The Provider is responsible for its own taxes, insurance and staff.
Option A: The Provider may not subcontract any part of a SOW without the Client’s prior written approval.
Option B: The Provider may use subcontractors and remains responsible for their work as if it were its own.
11. Intellectual property
Option A (Client owns the deliverables): Once the Client has paid for a deliverable in full, the Provider assigns to the Client all rights in that deliverable. The Provider keeps its pre-existing tools, methods, templates, code and know-how, and grants the Client a non-exclusive, perpetual license to use them as part of the deliverables.
Option B (Provider keeps ownership): The Provider keeps all rights in the deliverables and grants the Client a [non-exclusive / exclusive], perpetual license to use, copy and modify them for the Client’s own business once paid for in full.
11.1 A SOW may set a different rule for its own deliverables.
11.2 [The Provider may show the work in its portfolio unless the Client objects in writing.]
12. Confidentiality
12.1 Each party will keep confidential any non-public information it receives from the other party about its business, customers, pricing, plans or technology, and use it only to perform this Agreement and the SOWs.
12.2 This obligation lasts while this Agreement is in force and for [number] years after it ends. It does not apply to information that is already public, was already known to the receiving party, or must be disclosed by law.
12.3 [If the Provider will handle personal data on the Client’s behalf, the parties will sign a separate data processing agreement before that work starts.]
13. Quality and fixing defects
13.1 The Provider will perform the services professionally and with the care and skill expected of a provider of similar services.
13.2 If a deliverable does not match its SOW, the Client will notify the Provider in writing within [number] days of delivery. The Provider will then fix it within a reasonable time at no extra charge.
14. Indemnities
14.1 The Provider will defend the Client against any third-party claim that a deliverable, as delivered by the Provider, infringes that third party’s intellectual property rights, and will pay the costs and damages finally awarded against the Client for that claim.
14.2 The Client will do the same for the Provider for any third-party claim arising from materials or instructions the Client provides.
14.3 A party asking for protection under this section will tell the other party about the claim promptly, let it control the defense, and give reasonable help at the other party’s cost.
15. Limitation of liability
15.1 Each party’s total liability under a SOW is limited to [the fees paid and payable under that SOW / the fees paid under that SOW in the [12] months before the claim]. [Each party’s total liability under this Agreement and all SOWs together is limited to [amount].]
15.2 Neither party is liable for indirect or consequential losses, such as lost profits or lost data.
15.3 The limits in 15.1 and 15.2 do not apply to [breach of section 12, the indemnities in section 14, fraud, gross negligence or willful misconduct].
16. Insurance (optional)
[The Provider will maintain [type of insurance, for example professional liability] coverage of at least [amount] while this Agreement is in force.]
17. Non-solicitation (optional)
[While this Agreement is in force and for [number] months after it ends, neither party will actively recruit the other party’s employees or contractors who worked on a SOW without the other party’s written consent. This does not apply to people who respond to a general job posting.]
18. Events outside either party’s control
Neither party is responsible for a delay or failure caused by events outside its reasonable control, such as [natural disasters, war, or a widespread power or internet outage]. The affected party will tell the other party promptly. If the event lasts more than [number] days, either party may end the affected SOW by written notice.
19. Term and termination
19.1 This Agreement starts on the Effective Date [and runs for an initial term of [number] years. After that it] continues until either party ends it with [number] days’ written notice.
19.2 Either party may end a single SOW [with [number] days’ written notice / as set out in that SOW]. Ending a SOW does not end this Agreement or any other SOW.
19.3 Either party may end this Agreement, or any SOW, immediately by written notice if the other party materially breaches it and does not fix the breach within [14] days of written notice, or if the other party becomes insolvent.
19.4 SOWs still in progress when this Agreement ends:
Option A (open SOWs continue): They continue until their work is completed, and this Agreement keeps applying to them until then.
Option B (open SOWs end too): They end on the same date as this Agreement.
19.5 When a SOW ends, the Client pays for work performed up to the end date, and the Provider hands over completed work and the Client’s materials for that SOW. [The Provider also makes sure the Client has full access to accounts the Client owns, such as [hosting, domain, analytics, ad accounts].]
19.6 Sections 11, 12, 14 and 15 continue to apply after this Agreement ends.
20. General
20.1 This Agreement, including its schedules and all signed SOWs, is the entire agreement between the parties about the services.
20.2 Changes to this Agreement must be in writing and signed by both parties. A SOW can change this Agreement only as section 4 allows.
20.3 Neither party may assign this Agreement or a SOW without the other party’s written consent.
20.4 Notices under this Agreement may be sent by email to the contact persons in section 1.
20.5 If any part of this Agreement is found unenforceable, the rest remains in effect.
20.6 This Agreement and any SOW may be signed electronically.
21. Governing law and disputes
This Agreement and every SOW are governed by the laws of [state / country, for example the State of New York or England and Wales]. The parties will first try to resolve any dispute through good-faith negotiation. Disputes not resolved within [30] days will be settled by [the courts of [location] / arbitration in [location]].
22. Signatures
The parties have signed this Agreement on the dates below. [Or: This Agreement has been signed electronically by both parties.]
For the Client: Name: [name]. Title: [title]. Date: [date]. Signature: ____________________
For the Provider: Name: [name]. Title: [title]. Date: [date]. Signature: ____________________
Schedules: Schedule 1 Statement of Work (form). Schedule 2 Rates.
Schedule 1. Statement of Work (form)
Copy this form for each new project and give it the next number.
SOW number: SOW-[001], under the Master Service Agreement between [Client] and [Provider] dated [date]
Project name: [name]
Start date and expected end date: [dates]
Services and deliverables: [what will be delivered, with enough detail to tell when it is done]
Not included: [what is out of scope for this project]
Milestones and timeline: [dates or weeks from start]
Client inputs needed and by when: [content, access, approvals]
How the Client approves a deliverable: [for example written approval by email, or approval is assumed if no feedback within [number] business days]
Fees: [fixed fee of [amount] / time and materials at the Schedule 2 rates, estimated at [amount] and not to exceed [amount] without written approval / [amount] per month]
Payment schedule: [for example [percent] on signing, [percent] at [milestone], [percent] on completion]
Expenses: [approved expenses for this project / none]
Contacts for this SOW: Client [name, email]. Provider [name, email].
Sections of the Agreement this SOW changes (Option A of section 4 only): [none / section [number]: [the change]]
Signed for the Client: [name, title, date, signature]. Signed for the Provider: [name, title, date, signature].
Schedule 2. Rates
[Role or service, for example senior developer]: [amount] per [hour / day]
[Role or service]: [amount] per [hour / day]
[Role or service]: [amount] per [hour / day]
These rates apply from [date] and may change under section 7.2.
---
This is a general template, not legal advice. It has not been tailored to your agreement. If the agreement involves a lot of money or anything out of the ordinary, have a lawyer review it before you sign.




