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Thank you for downloading the Master Service Agreement  ! We hope they are useful as you seek agreements for your business. 

HOW TO USE THIS MASTER SERVICE AGREEMENT  

This is a standard MSA (short form) template for a company looking to protect confidential information while working with a supplier. It  contains prompts and sections commonly found in Non-disclosure agreements. It is one-sided in the sense that it assumes the information flows only one way.

· Nothing in this document or on this page constitutes legal advice.
· No Attorney- Client relationship is established by your use of this document.
· All terms and notes used in this document are suggestions, not advice upon which you can rely.

Once you’re ready to begin, delete this page and start filling out your info below. Remember, you can add/edit/delete any wording or sections you see fit for your requirement!
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	Try Aavenir Contractflow, an AI-enabled Contract Lifecycle Management Solution, to draft and maintain multiple types of contract templates. Aavenir helps streamline end-to-end contract processes including draft, review, negotiation, e-sign, obligation monitoring, and analytics !! Ask for Demo




DISCLAIMER: This MSA is for informational and educational purposes only. Please check with your legal team before submitting or publishing.
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This Agreement (hereinafter referred to as the “Agreement”, which expression shall include all amendments made thereto from time to time) is made at …….. on this day of ….. , 20.… by and 

BETWEEN

_________________, a company incorporated and registered under the ___________and having its Registered Office at _____________________ (Hereinafter referred to as “Service Provider” which expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include its successors and assigns) of the ONE PART.

AND

_____________________, a company incorporated and registered under the ____________________ and having its registered office at_________ (hereinafter referred to as “Company” which expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include its successors and assigns) of the OTHER PART;

_________ and _________ are hereinafter collectively also referred to as the “Parties” and individually as the “Party”

WHEREAS the Service Provider is providing services related to _______________ (Details of business).
WHEREAS the company has approached the Service provider to provide services at __________ (Rate of Service). 
WHEREAS, each Party is duly authorized and capable of entering into this Agreement.


NOW THEREFORE, in consideration of the above recitals, the Parties hereby agree as follows:

1. Definitions

In this Agreement the following words have the meanings set opposite them unless the context indicates otherwise:

“Affiliate of Company” shall mean and include:
· Any company which is the holding company or subsidiary of Company
· A person under the control of or under common control with Company
· Any person, in more than 26% of the voting securities of which Company has a direct or beneficial interest or control

For the purpose of this definition of Affiliate, “control” together with grammatical variations when used with respect to any Person, means the power to direct the management and policies of such Person, directly or indirectly, whether through the ownership of the vote carrying securities, by contract or otherwise howsoever; and “Person” means a company, corporation, a partnership, trust or any other entity or organization or other body whatsoever.

“Agreement” shall mean and include this agreement together with all schedules,exhibits and annexures hereto and letters exchanged between the parties which are incorporated herein by reference and any of the foregoing as may be amended or supplemented from time to time pursuant to the terms hereof.

“Effective Date” shall mean the date when this agreement shall be deemed to come into effect and such date shall be   ……., 20...

“Service/s” shall mean ……………..(hereinafter referred to as "the Services").

“Applicable Law” means any statute, law, regulation, ordinance, rule, judgment, order, decree, bye-law, approval, resolution, order, directive, guideline, policy or other similar form of decision of, or determination by, or any interpretation or adjudication, in each case, by any concerned Government Authority having jurisdiction over the matter in question in India, as may be applicable, and having the force of law including Credit Information Laws and IT Laws;

“Confidential Information” means the data and/or databases, messages, text, images, information, knowledge, in or on any medium or format and all information in whatever form, whether in oral, tangible, documented or electronic form including: 
· the credit information, bank and investment statements
· personal information of the individual consumer in the nature of ‘sensitive personal data and Information’ as defined under the SPDI Rules
· information which is received by service provider from company which service provider knows or reasonably ought to know is confidential such as access in the form of links, email identification, passwords, passcodes to data, website and Private URLs 
· financial information, business plans, procurement requirements, information regarding purchasing, manufacturing, customer lists, investors, employees, business and contractual relationships, business forecasts, sales and merchandising, or marketing plans
· as designated by either party as confidential as per the terms of this agreement

“Force Majeure” means any act of government or state, civil commotion, epidemic, fire, flood, industrial action or organized protests by third parties, natural disaster, war, terrorist attacks, failure of payment systems or servers or any technical defect preventing the transmission of data or information on the internet or any event beyond the reasonable control of the party claiming to be excused from performance of its obligations.

“Government Authority” means the government of India, any state or local government of India, or any political subdivision thereof, or any agency, court, tribunal or body or authority, by whatever name called, in India, exercising executive, legislative, judicial, regulatory or administrative functions.



In this Agreement, unless the context thereof otherwise requires: -
· Reference to singular includes reference to the plural and vice versa
· Reference to any gender includes a reference to all genders
· The expressions “hereof”, “herein” and similar expressions shall be construed as references to this agreement as a whole and not limited to the particular clause or provision in which the relevant expression appears
· Any reference to any agreement or document shall be construed as a reference to such agreement or document as the same may have been amended, varied, supplemented or novated in writing at the relevant time in accordance with the requirements of such agreement or document and if applicable, of this Agreement with respect to amendments
· Reference to any legislation or law or to any provision thereof shall include references to any such law as it may, after the date hereof, from time to time, be amended, supplemented or re-enacted, and any reference to a statutory provision shall include any subordinate legislation made from time to time under that provision
· References to recitals, sections, clauses, paragraphs and schedules are references respectively to recitals, sections, clauses, paragraphs of and schedules to this agreement
· The rights and obligations of the parties to this agreement shall be subject to the provisions of applicable law in force from time to time
· The captions herein are included for convenience of reference only and shall be ignored in the construction or interpretation hereof

2. Scope of Services

The Service Provider is to provide the company with the following services (the “Services”):
· [Describe the services]
· [Describe additional rights and responsibilities of both parties]
· [Describe the timeline, if any, including a “time is of the essence” clause]



3. Compensation

Company shall provide compensation to the service provider at a rate of ____________ for the services rendered per …………….(month/quarter/annually). Service provider shall provide the company with an invoice upon completion of the services. Payment for the services is due within ___________[Number of Days] days of the date of the service provider’s invoice. 

4. Term and Termination

This agreement shall commence on __________ [Commencement Date] and remain in effect until the services are completed. This agreement may be extended by mutual written consent of both parties. If either party seeks to terminate this agreement, the terminating party must provide ________[Insert Days] days notice to the other party.

5. Independent Contractor

The service provider is serving as an independent contractor in providing the services. Under this agreement, the service provider is neither an employee nor a partner of the company.

6. Non- Solicitation

Service provider  further agrees that during the period commencing the effective date and after the termination of this agreement for any reason. Service provider  shall not directly or indirectly, personally or through others, solicit or attempt to solicit customers or the employees of a company. 

7. Proprietary Information

All work performed under this agreement (“Work Product”), including without limitation all notes, reports, documentation, drawings, computer programs, inventions, creations, works, devices, models, work-in-progress and deliverables will be the sole property of the service provider, and company hereby assigns to the service provider all right, title and interest therein, including but not limited to all audiovisual, literary, moral rights and other copyrights, patent rights, trade secret rights and other proprietary rights therein. company retains no right to use the work product and agrees not to challenge the validity of the service provider’s ownership in the work product.

Company hereby assigns to the service provider all right, title, and interest in any and all photographic images and videos or audio recordings made by the service provider during company’s work for them, including, but not limited to, any royalties, proceeds, or other benefits derived from such photographs or recordings.

8. Representations and Warranties 

The parties hereby represent, warrants and confirms each other that -

· Service provider hereby represents and warrants to company on the date of this agreement: it has been duly incorporated and organized, validly exists under the laws of India and has the corporate power and authority to own, hold, use, operate its trade and assets to carry on its business, as currently conducted in accordance with the terms of this agreement
· Service provider has the necessary skills, knowledge, experience, expertise, capital, net worth, adequate and competent personnel, systems and procedures
· Service provider has not and will not violate, breach any covenants, stipulations or conditions of any agreement, deed entered into with company with any third party/ies
· Service provider has complied with all the laws, rules, authorizations issued by the central, state and local authorities and taken all required permissions for performing under this agreement
· Service provider has the corporate power and authority to execute, deliver and perform this agreement and all corporate actions on the part of the board of directors or shareholders, necessary for the authorisation, execution, delivery of and the performance of all its obligations under this agreement have been taken
· Service provider confirms by entering into this agreement and the transactions contemplated herein, it will not violate any of its constitutional documents and any applicable law
· Service provider has obtained and shall continue to hold all necessary approvals, consents of third parties, permits and agreements required for the provision of the Services to enable it to discharge its obligations under this agreement and the exercise by company of the rights granted by service provider to company

9. Data Protection and Data Purging Obligations 

· Service provider shall, at all times, comply with all obligations relating to the confidential Information under all applicable laws and IT laws including in relation to all sensitive personal data and Information that are received or processed by it pursuant to the confidential information received from company under this agreement
· Service provider agrees and undertakes that the confidential information of the individual consumers received pursuant to this agreement shall be destroyed, purged, erased or returned to company or the customer promptly upon the earlier of: (a) the written request of company; (b) termination or expiry of this agreement; and (c) within 1 (one) business day of the customer permitted purpose completion date 
· Service provider shall only use, process, upload or transmit sensitive personal data and Information: (a) for the customer permitted purpose; or (b) as otherwise expressly authorised in writing by company
· Service provider shall implement appropriate technical and organisational measures (including by prescribing the requisite privacy policies) to protect sensitive personal data and Information against unlawful processing or disclosure otherwise than in accordance with the terms of this agreement and against accidental loss, destruction, damage, alteration or disclosure of the sensitive personal data and Information in accordance with the IT laws.


10.  Confidentiality and Non- Disclosure

· Service provider acknowledges that in performance of its obligations under this agreement. Service provider may have access to confidential information, disclosed by or on behalf of company and /or customer for permitted purpose and service provider  recognizes and acknowledges the value and importance of the protection of the company’s confidential information. 
· Service provider shall strictly comply with obligations of confidentiality, fidelity and secrecy as mandated under applicable law including the confidential information laws and the IT laws. 
· Service provider agrees that all the foregoing confidential information shall be maintained as strictly confidential as between service provider and company, whether or not such confidential information is so marked, and whether in written, oral or any other form. 
· Additionally, any confidential information delivered to or disclosed to service provider by company may be brought under the provisions of this paragraph by being properly marked or otherwise properly identified as confidential at the time of such disclosure.
· Except as expressly allowed or required by this agreement, service provider agrees not to: (i) duplicate in any manner company’s confidential information; or (ii) disclose the company’s confidential information to any third party. 
· Service provider shall ensure that the confidential information remains protected both online and offline and there is no unauthorized disclosure, distribution, discussion, sharing or use of, access or attempt to access the company website or for any unauthorized purposes.  
· Service provider shall only share confidential information disclosed to it by company or its agents, employees or consultants with such of its employees or agents solely on a “need to know basis” for the purpose of discharging its obligations to company and shall ensure that such employees/ agents are subject to obligations of confidentiality. 
· Service provider agrees to use the same degree of care it uses for its own proprietary information to keep company’s confidential information in a safe and secure place, protect it from unauthorized use or disclosure, and monitor access to it, provided however, that in no event will such care be less than reasonable care. 
· Service provider shall use company’s confidential information solely in connection with performing its obligations or exercising its rights under this agreement and for no other purpose, whether for service provider’s own benefit or the benefit of any third party. 
· Service provider will immediately give notice to the company of any known unauthorized use or disclosure of the confidential information. 
· Service provider agrees to assist company in remedying any such unauthorized use or disclosure of the confidential information.
· All confidential information shall remain the sole and exclusive property of the company and the company shall retain ownership of all rights, title, interest in and to the confidential information and all intellectual property rights therein.

Service provider agrees not to provide copies of this agreement, or otherwise disclose the terms of this agreement, to any third party without the prior written consent of company; provided, however, that service provider may, without obtaining company’s prior written consent, provide copies or make disclosures to prospective purchasers or transferees of service provider or the business of service provider or any affiliate of service provider or for the purpose of obtaining third party financing or obtaining legal advice to any governmental authority requesting such information, and to prospective purchasers or transferees of service provider or the business of service provider.

Service provider shall not (nor shall it permit any of its affiliates, or other party to) issue any press or other media release relating in any way in relation to the obligations of the parties under this agreement, without the prior written consent of the company. The provisions of this clause shall survive the expiration or termination of the agreement.

The restrictions set forth in Clause 9 shall not apply to confidential information and confidential information that:

· is or becomes generally available to the public through no breach of this Clause by service provider
· was in service provider’s possession free of any obligation of confidence prior to its receipt by service provider hereunder
· is developed by service provider independently of any confidential information and the confidential information
· is required to be disclosed by law, regulation or court order, provided that service provider shall make all reasonable efforts to require that the disclosed information is kept confidential by such governmental authority and shall further provide forthwith a prompt written notice to the company of such legal and regulatory requirement to disclose.


11. Indemnification

__________(“Indemnifying Party”) hereby agrees and undertakes to indemnify and hold harmless ___________ (“Indemnified Party”) from and against all losses, claims or damages and all liabilities, losses, cost, claims, actions, proceedings, judgments, settlements, expenses or the like arising in connection with the loss of or damage to an Individual consumer or any third party in relation to the use of the confidential information received by _____________ pursuant to this agreement (“Claims”) to the Indemnified Party arising out of or in connection with or otherwise, and related to:

· any misrepresentation or any breach or alleged breach representation or warranty or covenant or term made or given by the indemnifier in this agreement; or
· any claim, demand, assessment or liability in relation to breach of any provision of confidential information law or the IT laws arising due to use of the Confidential information by _____________ including for the customer permitted purpose.

12. Governing and Jurisdiction

The provisions of this agreement shall be governed by, and construed in accordance with Indian law. The parties submit themselves to the jurisdiction of the courts in_______, for resolution of any dispute arising out of this agreement.

13. Dispute Resolution

Any dispute or differences between the parties arising under or in relation to or in connection with this agreement (“Dispute”) shall be referred for negotiation and discussions between the parties who shall meet within 30 (thirty) days and attempt to resolve the dispute.
Any dispute between the parties, which cannot be settled by such negotiations and discussions within 30 (thirty) days, may be resolved exclusively by arbitration and such dispute may be submitted by any party to arbitration.

Each party to the dispute shall appoint one arbitrator each and the arbitrators shall jointly appoint the additional or the presiding arbitrator.

The seat and venue of arbitration shall be_________________ 

14. Intellectual Property Rights

Neither party shall use or refer to, or authorize the use of or reference to any names, logos, trade names or trademarks of the other party or those of any of their related companies/associations in any manner other than for the purposes of this agreement.

Nothing herein shall grant a party any right, associate, or interest in the other party’s or its group company’s trademarks and trade names, other than for the purposes of this Agreement. At no time during or after the term of this agreement shall a party challenge or assist others to challenge the other party’s or its group company’s trademarks or the registration thereof or attempt to register any trademark, marks or trade names confusingly similar to those of the other party.

All the intellectual property rights in the name, logo and in the whatsoever manner of writing shall lie with the respective owners.

The company shall ensure that the company shall not adapt, alter, amend, modify, reverse, engineer, decompile, disassemble or decode the APIs.

15. Amendments and No Waivers

Any provision of this agreement may be amended or waived if, and only if such amendment or waiver is in writing and signed.

No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise of any other right, power or privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by law.

16. Successors and Assigns

Notwithstanding anything contained in this agreement, all the provisions mentioned herein above shall be binding on ___________ in the event, the business of _____________ is transferred/taken over to /by any of its affiliates/group companies.

17. Notices

All notices, requests and other communications to any party hereunder shall be in writing and shall be given to such party at its address or telex number as such party may hereafter specify to the other at the address or telex number set forth in the written instrument executed. Each such notice, request or communication shall be effective:

· if given by telex, when such telex is transmitted to the telex number specified herein and the appropriate answerback is received, or
· if delivered by air courier service, 72 hours after such communication is delivered to the courier service, shipping charges paid and properly addressed, and
· if given by any other means, when delivered at the address specified herein.

If to service provider
        
        	USA
        	Telephone:                                      	Fax:
        	Attn:
        	
If to company

        	USA
        	Telephone:                                 	                Fax:
        	Attn: 
 
18. Entire Agreement and No third party 

This agreement (including the schedules hereto and letters exchanged between the parties in furtherance hereof) constitutes the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior written agreements, understandings and negotiations, both written and oral, between the parties with respect to the subject matter of this agreement. No representation, inducement, promise, understanding, condition or warranty not set forth herein has been made or relied upon by any party hereto.

Neither this agreement nor any provision hereof is intended to confer upon any person other than the  parties to this agreement any rights or remedies hereunder.

19. Further Assurances 

In connection with this agreement, as well as all transactions contemplated by this agreement, the parties agree to execute and deliver such additional documents and to perform such additional actions as may be necessary, appropriate or reasonably requested to carry out or evidence the transactions contemplated hereby.

20. Severability 

If any provision of this agreement shall contravene or be illegal, invalid or unenforceable under the laws of any state, country or jurisdiction in which this agreement shall be performed or enforced, then such contravention, illegality, invalidity or unenforceability shall not invalidate the entire agreement. Such provision shall be deemed to be modified to the extent necessary to render it valid, legal and enforceable, and if no such modification shall render it valid, legal and enforceable, then the agreement shall be construed as if not containing the provision held to be invalid, and the validity, legality and enforceability of the provisions or covenants of this agreement shall be unaffected, and the rights and obligations of the Parties shall be construed and enforced accordingly.
 
21. Captions

The captions herein are included for convenience of reference only and shall be ignored in the construction or interpretation hereof.

22. Counterparts

This agreement may be executed in any number of counterparts, each of which when executed and delivered shall constitute a duplicate original, but all counterparts together shall constitute a single agreement.
 
23. Infringement of Trademark / Copyright 

Both parties shall ensure that any trademark, logo, slogans, marks, labels whether registered or not, shall remain the exclusive property of the party and shall not be used by the other party in any manner whatsoever unless and until specifically authorized by such party in writing.

24. No warranties without authority 

The employees of ___________ shall make no statement, representation or claim and shall give no warranty to any person in respect of ___________ except as may be specifically authorised in writing by Company.
 
25. Force Majeure

If either of the parties to the agreement are prevented from the performance of this agreement by force majeure such as government action or inaction, war, serious fire, flood, typhoon, earthquake, other natural calamities or other forces beyond the control of the parties, the time for the performance of the agreement shall be extended by a period equal to the effect of those causes and neither party shall be responsible for loss or damages due to the delay.

The party so prevented by force majeure shall notify the other party by telex, cable or fax or e-mail as soon as possible from the time of the occurrence of the force majeure.
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[bookmark: _fti89bcsp4iu]Acknowledged and Agreed

The Parties, by their duly authorized representatives, hereby enter into this Agreement as of the Effective Date above. 

[Enter Company’s Name]                                                                                         [Enter Supplier’s Name] 
(on behalf of itself and its wholly-owned subsidiaries
 and affiliates): 

-----------------------------------                                                                          -----------------------------------
(Signature)                                                                                                                                                    (Signature)

-----------------------------------                                                                          -----------------------------------
(Printed Name)                                                                                                                                 (Printed Name)

-----------------------------------                                                                          -----------------------------------
 (Title)                                                                                                                                                                          (Title)

-----------------------------------                                                                           -----------------------------------
(Date)                                                                                                                                                                          (Date)











image3.png




image2.png
LiveView
Real Time view of Contract Creation

© 00 | hps/immameniicom

/AQVENIr  Contoct tecycle Management R spempninsiatee - QL R @

e @
Sosicootais ERP PROCUREMENT AGREEMENT

THIS PROCUREMENT AGREEMENT ('Agreement) s made ssof Api 26, 2018
Efiectve Date). oy nd between Asveni o s fnted ity compsny organzsd and
stingunder the aws of he stteof New York (Clien)and ABC nc, 3 corporaon
erganizad and eistng under the laws of e st of Caioria (Cantractor). Ths
Sgreement i xpre m 2.0 year,on Aged 26, 2021

convoctype
RECITALS

oxpieion oot - A Cllent deses that Contractor design engineer, rocue,constuc,Starup,and test
he Facity (ss erainstir defned), ather tran 3 provided i his Agesment o tems

onder it Cients Seogp (s hersinate dfned), 32 setforts  this Agrsement.

Nebcaska 5. Contraciordasires to fumish he Wor (as hereinafierdefned) on  fed price.
mkey basis with  guaranteed compition te 3nd i 3ccordance with thefems and
Commtmant | s conditons speciied i s Agresment.

Approve John Mathew 3 NOW, THEREFORE, i consideratonof e premises and he mutualcovenan's setout
1 tis Agreement.the Pates (as hereinafer defne),nendng o b legally bound.

Descripion  Purchase of ERP Sytem for Manufacturing Department agree as folows:





image4.png




image1.png




image5.png
venir

O

/A
’V




