
1. SERVICES; STATEMENTS OF WORK  

For purposes of this Agreement:  

• "Agreement" means this Master Services Agreement.  

• "Customer" refers to the entity receiving services under this Agreement.  

• "Service Provider" refers to Edgewise, LLC, the Party providing services to the 
Customer.  

• "Party" or "Parties" refers individually or collectively to the Service Provider and 
Customer.  

• "Statement of Work" or "SOW" refers to a document that outlines specific services, 
deliverables, timelines, and pricing, and is signed by both Parties.  

• "Change Order" refers to a written amendment to an existing SOW, signed by both 
Parties.  

• "Services" may include Professional Services, Managed Services, Technical Services, or 
any related support as outlined in the SOW.  

• "Equipment" refers to any hardware or physical products addressed under this Agreement 
or a SOW, regardless of ownership.  

• "Licensing" refers to the sale, assignment, or facilitation of software licenses, including 
third-party licenses, by the Service Provider to the Customer under this Agreement or a  
SOW.  

1.0 Applicability  

This Agreement shall govern any and all services, equipment, or licensing provided by the 
Service Provider to any organization or individual, regardless of whether a Statement of Work 
has been executed. By accepting or receiving such services, equipment, or licensing, the 
recipient agrees to be bound by the terms and conditions of this Agreement.  

1.1 Statements of Work; Change Orders  

All services, equipment, and licensing provided under this Agreement shall be described in one 
or more written Statements of Work ("SOW"), which may include details such as the scope of 
services, deliverables, responsibilities, timelines, pricing, and applicable hardware or licensing 
terms. Each SOW shall be incorporated into and governed by the terms of this Master Services 
Agreement ("Agreement"). Any modification to an existing SOW must be made in writing and 
agreed to by both Parties through a mutually executed Change Order.  

The Service Provider will not be obligated to perform any services unless and until a SOW is 
fully executed. Any services requested by the Customer that are not covered by an executed 
SOW shall be performed, if agreed to by the Service Provider, at the Service Provider’s then 
current time and materials rate. In the event of any conflict between the terms of this Agreement 
and any SOW, the terms of the SOW shall govern with respect to the services described therein, 
except where explicitly stated otherwise.  

2. PERMITTED USES; USE OF THIRD-PARTY SERVICE PROVIDERS OR 

THIRDPARTY SOFTWARE  



2.1 Internal Use  

Customer may use the Services, Equipment, and Licensing solely for its internal business 
operations. Unless otherwise specified in a Statement of Work, Customer shall not resell, lease, 
sublicense, or otherwise make available the Services, Equipment, or Licensing to any third party. 
Customer is responsible for ensuring that all its employees, agents, and contractors who access 
the Services, Equipment, or Licensing comply with this Agreement.  

2.2 Third-party Service Providers  

If Customer engages any third-party IT Providers or consultants whose work may intersect with 
or affect the Services provided by Service Provider, such Providers must not interfere with or 
compromise Service Provider’s Services. Service Provider reserves the right to suspend or 
withhold Services if a conflict arises until either the conflict is resolved or an amendment to the 
relevant SOW is executed. Service Provider will not be responsible for any damages or delays 
arising from the involvement of a third-party Provider unless expressly included in a Statement 
of Work.  

If Service Provider determines, in its sole discretion, that continued engagement under a 
particular SOW is infeasible due to conflicts with third-party involvement or Customer’s 
inability to meet operational requirements, and such conflict remains unresolved for sixty (60) 
days following written notice, Service Provider may terminate the affected SOW. In such cases, 
Customer shall remain responsible for payment of all Services rendered, expenses incurred, and 
any applicable early termination fees as outlined in the SOW or this Agreement. At Service 
Provider’s discretion, Customer may also be held responsible for payment of the remaining 
balance due under the full term of the SOW.  

2.3 Third-party Software  

To the extent Service Provider provides access to third-party software or facilitates licensing on 
behalf of Customer, Customer agrees to comply with all relevant end-user license Agreements 
and other terms imposed by the third-party vendor. Customer shall be solely responsible for 
ensuring its personnel follow such terms. Service Provider disclaims any liability arising from 
Customer’s use of third-party software except as expressly set forth in a SOW.  

3. CUSTOMER REQUIREMENTS  

3.1 License to Use Customer’s Third-party Software  

If Service Provider requires access to software, systems, or services licensed to the Customer 
from a third Party in order to deliver Services, the Customer shall ensure that all necessary 
licenses, consents, and authorizations are in place to permit such use by Service Provider without 
violating third-party rights. Customer shall defend, indemnify, and hold Service Provider 
harmless from any claims related to the use of such software or systems.  

3.2 Designated Representative  



Customer shall assign a designated employee or agent to serve as the primary point of contact 
with Service Provider. This representative shall have decision-making authority and be 
responsible for timely communication and coordination.  

3.3 Incident Notification  

Customer shall promptly notify Service Provider in writing of any service interruptions, failures, 
security incidents, cyberattacks, or other issues with Customer’s infrastructure, software, or 
systems that may impact or impair Service Provider’s ability to perform Services. Such notice 
must include a description of the issue, systems affected, estimated scope of impact, and 
anticipated timeline for resolution. Customer shall provide Service Provider with regular updates 
on progress and resolution steps until the issue is fully resolved.  

3.4 Change Notification  

Customer agrees to inform Service Provider of any material changes to its environment— 
including infrastructure, software, or personnel—that could affect Service Provider’s ability to 
deliver Services effectively. Service Provider is not liable for any issues, damages, delays, or 
additional costs arising from changes not reviewed and explicitly authorized by Service Provider 
in advance.  

3.5 Access to Facilities and Systems  

Customer must provide Service Provider with reasonable access—either remotely or on-site—to 
facilities, equipment, systems, and personnel as required to perform the Services. Failure to 
provide access may delay or suspend Services without penalty to Service Provider.  

3.6 Shared Environments  

Customer acknowledges that performance of Services in shared or resource-limited 
environments (e.g., shared bandwidth or cloud resources) may be impacted by simultaneous use 
or third-party constraints. Service Provider may recommend changes or upgrades to mitigate 
these issues, which will be the Customer’s responsibility to implement.  

3.7 Cooperation  

Customer shall provide reasonable cooperation, timely responses, and all information or 
resources Service Provider reasonably requires to perform the Services.  

3.8 Compliance with Law  

Customer agrees to comply with all applicable laws and regulations, including data protection 
laws, in connection with its use of the Services and Equipment.  

4. EQUIPMENT AND SOFTWARE  

4.1 Equipment  



Any Equipment provided, sold, or installed by Service Provider under this Agreement or a SOW 
is subject to availability and may be subject to additional manufacturer terms. Unless otherwise 
stated in a SOW, title and risk of loss for Equipment transfers to Customer upon delivery to the 
shipping carrier. Service Provider makes no independent warranty regarding Equipment and will 
pass through any manufacturer warranties to Customer where permitted.  

Customer shall be responsible for maintaining Equipment in a safe, operable environment, 
including adherence to power, cooling, and physical access requirements. Equipment owned by 
Customer but used in conjunction with Services remains the sole responsibility of Customer.  

4.2 Software and Licensing  

Software provided by Service Provider may be developed in-house or licensed through third 
Parties. Unless explicitly stated otherwise, Service Provider does not transfer ownership of any 
software and Customer is granted only a limited, non-transferable, non-exclusive right to use the 
software as outlined in the applicable license Agreement or SOW.  

Customer agrees to comply with all license terms applicable to any third-party software and will 
ensure its employees, agents, and contractors do the same. Service Provider is not liable for 
Customer’s misuse of software or any violations of third-party license Agreements.  

5. SERVICES  

5.1 Professional Services  

Professional Services are project-based or one-time services with defined objectives, 
deliverables, and timelines, typically outlined in an SOW. Service Provider will use 
commercially reasonable efforts to deliver Professional Services according to the agreed 
timeline. Any estimates for time or completion are not guarantees. Service Provider shall not be 
liable for any damages, losses, or penalties resulting from failure to meet an estimated or 
agreedupon delivery date.  

5.2 Managed Services  

Managed Services are recurring services delivered under a defined scope. These may include 
monitoring, maintenance, support, or administration tasks that are delivered continuously or at 
scheduled intervals. Managed Services shall be provided as described in the applicable SOW. 
Any dependencies or preconditions for the delivery of Managed Services must be met by the 
Customer.  

5.3 Pre-Paid Services Block  

Customer may purchase blocks of pre-paid service hours for use on time and materials tasks. The 
rate and terms of usage will be defined in a separate order form or SOW. Unused service hours 
may expire after a period defined in the SOW or by default one year after purchase. Pre-paid 
blocks are non-refundable and may be applied only to labor, not to hardware, licensing, or 



thirdparty charges unless explicitly stated. Travel time, mileage, and expenses may be deducted 
from pre-paid blocks unless otherwise agreed.  

5.4 Emergency Services  

Emergency Services are any services requested by the Customer that require expedited response 
or outside standard business hours, including nights, weekends, and holidays. Service Provider 
may agree to provide such services at its discretion and will apply an increased rate, which will 
be specified in the applicable rate schedule or SOW, or by default 1.5 times the standard time and 
materials rate. Emergency Services may also incur additional charges for travel, coordination, 
and logistics. Service Provider is not liable for delays in response or resolution arising from 
limitations in access, scope, or dependencies during emergency situations. All Emergency 
Services are provided without guarantee and are performed to the best of the Service Provider’s 
ability under the circumstances present at the time of delivery.  

6. FEES; PAYMENT  

6.1 Fees  

Customer shall pay all fees as outlined in the applicable SOW, order form, or rate schedule. Fees 
may include charges for labor, subscriptions, licensing, hardware, third-party costs, travel, and 
other expenses. Fees are exclusive of taxes and may be adjusted by the Service Provider with 
prior written notice in accordance with the terms of this Agreement.  

6.2 Payment Terms  

Unless otherwise specified in a SOW:  

• Invoices for project-based or one-time Professional Services are issued upon 
execution or delivery of the services and are due upon receipt.  

• Invoices for Managed Services or recurring charges are issued monthly in 
advance and are due within thirty (30) days of the invoice date.  

• Invoices for time and materials work not covered by a pre-paid block will be 
issued monthly in arrears.  

6.3 Late Payments; Collection Costs  

Late payments may be subject to a finance charge of 1.5% per month (18% per annum) or the 
maximum rate permitted by law on any unpaid balance. Service Provider reserves the right to 
suspend Services, delay work, or withhold deliverables if invoices remain unpaid beyond the due 
date. In the event that Service Provider is required to pursue legal remedies to enforce its rights 
under this agreement, Customer shall be responsible to pay all of the Service Provider’s 
attorneys’ fees and collection costs incurred in pursuing its rights under this Agreement or any 
applicable SOW.  

6.4 Taxes and Expenses  



Customer is responsible for all applicable sales, use, value-added, or other taxes, duties, and 
governmental fees related to the Services, Equipment, or Licensing. If Service Provider incurs 
any such charges on behalf of Customer, these will be invoiced to and reimbursed by Customer.  

Reasonable travel and out-of-pocket expenses incurred while delivering Services will also be 
invoiced to Customer unless otherwise agreed in writing.  

6.5 Travel  

Travel required for Services beyond a reasonable distance from the Service Provider’s principal 
place of business shall be charged at the rates specified in the applicable SOW. If not specified, 
travel shall be charged at fifty percent (50%) of the standard rate for time spent in transit, billed 
in thirty (30)-minute increments.  

6.6 No Set-off  

Customer may not withhold, offset, or reduce payments due under this Agreement based on any 
actual or alleged claim against Service Provider, unless otherwise agreed in writing.  

6.7 Immediate Suspension  

Service Provider reserves the right to immediately suspend Services, system access, or project 
activities without liability if:  

• Customer’s actions pose a risk to Service Provider’s personnel, systems, 
reputation, or ability to perform Services;  

• Customer’s use of Services violates applicable laws or contractual terms;  

• Continued performance would result in material harm or liability to the 
Service Provider or third parties; or  

• Customer has failed to meet any critical obligations, including but not limited 
to timely communication, cooperation, or providing necessary access or 
information.  

Suspension under this provision does not absolve the Customer of payment obligations for 
Services rendered or scheduled during the suspension period.  

6.8 Suspension for Non-Payment  

If any invoice remains unpaid more than fifteen (15) days after its due date, the Service Provider 
reserves the right to suspend some or all Services, delay further work, or withhold deliverables 
until payment is received. Reinstatement of Services may require payment in full and, at the 
Service Provider's discretion, a deposit or advance payment for future work. Any suspension of 
Services does not relieve the Customer of responsibility for ongoing fees or accrued charges 
during the suspension period.  

6.9 Rate Adjustment for Delayed Licensing or Hardware Payments  



Certain fees for licensing or hardware may be offered at discounted or preferred rates contingent 
upon timely payment. If Customer fails to remit payment within fifteen (15) days after the 
invoice due date, Service Provider reserves the right to retroactively apply standard 
(nondiscounted) rates to any licensing, subscriptions, or hardware included on the affected 
invoice. These standard rates may include a markup to reflect the carrying costs, financial 
exposure, and administrative burden incurred by the Service Provider due to the delay. This 
adjustment is in addition to any late charges permitted under Section 6.3 and does not constitute 
a late fee.  

7. WARRANTIES; DISCLAIMER  

7.1 Equipment and Software  

Service Provider makes no independent warranty with respect to any Equipment or Software sold 
or provided under this Agreement. Any warranties applicable to Equipment or Software will be 
limited to those provided by the original manufacturer or licensor, which will be passed through 
to Customer where permitted. Customer’s sole remedy for Equipment- or Softwarerelated issues 
shall be under the applicable manufacturer’s or licensor’s warranty, if any. Service Provider is 
not responsible for Equipment or Software that has been damaged due to misuse, modification, 
improper installation, lack of maintenance, or operation outside of recommended conditions.  

7.2 Professional Services  

Service Provider warrants that Professional Services will be performed in a professional and 
workmanlike manner in accordance with applicable industry standards. Any warranty claims 
must be submitted in writing within thirty (30) days of completion of the applicable services. 
Customer’s exclusive remedy for breach of this warranty shall be for Service Provider to 
reperform the non-conforming services.  

7.3 Managed Services  

Managed Services will be delivered in accordance with the applicable SOW. Service Provider 
will use commercially reasonable efforts to maintain availability and performance but does not 
warrant uninterrupted or error-free service. Remedies for service issues shall be as stated in the 
applicable SOW or Service Level Agreement (SLA) (if any).  

7.4 Emergency and Time and Materials Services  

All Emergency Services and time and materials work are provided on an “as-is” basis without 
warranty. Service Provider will use best efforts under the circumstances but makes no 
representations or guarantees regarding outcome or performance.  

7.5 Exclusive Remedy  

The remedies described in this Section 7 are the Customer’s sole and exclusive remedies for any 
breach of warranty or failure to conform to the specifications set forth in an applicable SOW. 



Service Provider shall not be liable for any other claims, damages, or losses related to 
performance or non-performance of the Services, Equipment, or Software.  

7.6 Disclaimer  

EXCEPT FOR THE FOREGOING EXPRESS LIMITED WARRANTIES, THE SOFTWARE,  

SERVICES, AND EQUIPMENT ARE PROVIDED ON AN “AS IS” AND “WHERE IS” 
BASIS. SERVICE PROVIDER, ITS AFFILIATES, AND ITS LICENSORS MAKE NO  

WARRANTIES OF ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY, OR  

OTHERWISE, REGARDING THE SERVICES OR EQUIPMENT, AND DISCLAIM ALL  

OTHER WARRANTIES, INCLUDING ANY IMPLIED OR EXPRESS WARRANTIES (I) OF  

MERCHANTABILITY, SATISFACTORY QUALITY, FITNESS FOR A PARTICULAR  

PURPOSE, NON-INFRINGEMENT, OR QUIET ENJOYMENT; (II) ARISING OUT OF ANY  

COURSE OF DEALING OR USAGE OF TRADE; (III) THAT THE SERVICES OR  

EQUIPMENT WILL BE UNINTERRUPTED, ERROR FREE, OR FREE OF HARMFUL  

COMPONENTS; AND (IV) THAT ANY CONTENT, INCLUDING CUSTOMER CONTENT  

OR THIRD-PARTY CONTENT, WILL BE SECURE OR NOT OTHERWISE BE LOST OR  

DAMAGED. SERVICE PROVIDER MAKES NO WARRANTY REGARDING NETWORK  

SECURITY; ENCRYPTION EMPLOYED BY ANY SERVICE; THE INTEGRITY OF ANY  

DATA THAT IS SENT, BACKED UP, STORED, OR LOAD BALANCED; OR THAT 
SERVICE PROVIDER’S SECURITY PROCEDURES WILL PREVENT THE LOSS OR 
ALTERATION OF OR IMPROPER ACCESS TO CUSTOMER’S DATA.  

8. CONFIDENTIALITY; DATA PRIVACY & SECURITY  

8.1 Definition of Confidential Information  

“Confidential Information” means any information disclosed by one Party (“Disclosing Party”) 
to the other (“Receiving Party”), whether orally, visually, in writing, or in any other tangible 
form, that is designated as confidential or that reasonably should be understood to be confidential 
given the nature of the information or the circumstances of disclosure. This includes but is not 
limited to business processes, technical data, trade secrets, pricing, financial information, 
Customer data, and internal policies and procedures. Confidential Information does not include 
information that: (a) is or becomes publicly available through no fault of the Receiving Party; (b) 
was lawfully known by the Receiving Party prior to disclosure without obligation of 
confidentiality; (c) is disclosed to the Receiving Party by a third party lawfully and without 
restriction; or (d) is independently developed by the Receiving Party without use of or reference 
to the Disclosing Party’s Confidential Information.  

8.2 Non-Disclosure and Use Limitations  

Each Party agrees to hold the other Party’s Confidential Information in strict confidence and not 
to disclose it to any third party without the prior written consent of the Disclosing Party, except 
to its employees, contractors, or advisors who have a legitimate need to know such information 
and are bound by confidentiality obligations no less restrictive than those in this Agreement. The 



Receiving Party shall use the Confidential Information only for purposes of performing under 
this Agreement.  

8.3 Security Measures  

Service Provider shall implement and maintain commercially reasonable administrative, 
physical, and technical safeguards to protect the confidentiality, integrity, and availability of 
Customer data under its control. Service Provider shall not be responsible for unauthorized 
access to Customer systems unless such access results from a breach of its obligations under this 
Agreement.  

8.4 Return or Destruction  

Upon written request by the Disclosing Party, the Receiving Party shall promptly return or 
destroy all Confidential Information, including all copies, summaries, and derivations thereof, 
and certify in writing that it has done so, except to the extent required to be retained by 
applicable law or for backup and archival purposes.  

8.5 Compelled Disclosure  

The Receiving Party may disclose Confidential Information if required by law, regulation, or 
court order, provided it gives the Disclosing Party prompt notice and cooperates, at the 
Disclosing Party’s expense, in any effort to seek a protective order or otherwise limit the 
disclosure.  

8.6 Survival  

The obligations of this Section shall survive for three (3) years after the expiration or termination 
of this Agreement, or as long as required by applicable law for any data classified as regulated or 
protected.  

8.7 Precedence Over Other Agreements  

To the extent there is any conflict between the confidentiality obligations set forth in this 
Agreement and any prior or contemporaneous non-disclosure or confidentiality Agreements 
between the Parties, the terms of this Section 8 shall control.  

8.8 Business Associate Agreement  

If Service Provider performs any services for a Customer that qualifies as a Covered Entity under 
HIPAA and such services involve access to Protected Health Information (PHI), the Parties agree 
to enter into a separate Business Associate Agreement, which shall govern the handling and 
protection of such PHI. In the event of a conflict between the terms of this Agreement and the 
Business Associate Agreement, the terms of the Business Associate Agreement shall prevail as to 
PHI.  



Service Provider makes no representation or warranty that its Services will ensure or result in 
Customer’s compliance with any HIPAA rules or regulations, including but not limited to the 
Privacy, Security, Breach Notification, and Enforcement Rules set forth at 45 C.F.R. Parts 160 
and 164. Customer remains solely responsible for determining its own compliance obligations 
and ensuring that it meets them.  

9. INTELLECTUAL PROPERTY  

9.1 Definitions  

"Intellectual Property" means any and all inventions, patents, trademarks, trade names, service 
marks, logos, domain names, copyrights, trade secrets, know-how, and any other proprietary 
rights, whether registered or unregistered, and all applications, renewals, extensions, and rights 
to apply for any of the foregoing.  

9.2 Ownership and Rights  

Each Party shall retain all rights, title, and interest in and to its own Intellectual Property. 
Nothing in this Agreement shall transfer or assign ownership of one Party’s Intellectual Property 
to the other. Customer is granted a limited, non-exclusive, non-transferable right to use any 
materials, tools, or software provided by Service Provider solely for its internal business 
purposes and only as necessary to utilize the Services.  

9.3 Third-party Intellectual Property  

Service Provider may utilize or provide access to third-party Intellectual Property in connection 
with the Services. Customer agrees to comply with all terms of use and license Agreements 
applicable to such third-party Intellectual Property and shall not cause or permit any 
infringement, misuse, or unauthorized disclosure.  

9.4 Deliverables  

Unless otherwise stated in a SOW, any Deliverables created by Service Provider during the 
course of providing Services shall remain the exclusive property of Service Provider. 
Deliverables may include scripts, documentation, designs, configurations, code, or other work 
product. Customer is granted a non-exclusive, non-transferable license to use such Deliverables 
internally and only for the purposes for which they were provided. All Deliverables shall be 
deemed the intellectual property of the Service Provider and shall not be considered "works for 
hire" as defined in 17 U.S.C. § 101. Unless otherwise agreed in writing, no ownership rights are 
transferred to the Customer.  

10. LIMITATION OF LIABILITY; CAP ON DAMAGES  

10.1 Disclaimer of Consequential Damages  

NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR ANY INDIRECT,  

INCIDENTAL, SPECIAL, CONSEQUENTIAL, EXEMPLARY, OR PUNITIVE DAMAGES,  



INCLUDING WITHOUT LIMITATION LOST PROFITS, LOSS OF BUSINESS, LOSS OF  

DATA, OR LOSS OF GOODWILL, ARISING OUT OF OR RELATED TO THIS  

AGREEMENT, ANY SOW, OR THE SERVICES PROVIDED HEREUNDER, REGARDLESS  

OF THE FORM OF ACTION, WHETHER IN CONTRACT, TORT, STRICT LIABILITY, OR 
OTHERWISE, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF 
SUCH DAMAGES.  

10.2 Limitation of Liability  

IN NO EVENT SHALL A PARTY OR ITS DIRECTORS, OFFICERS, EMPLOYEES, OR  

AGENTS, BE LIABLE FOR ANY CONSEQUENTIAL, INCIDENTAL, SPECIAL,  

PUNITIVE, EXEMPLARY, OR INDIRECT DAMAGES, INCLUDING BUT NOT LIMITED  

TO ANY DAMAGES FOR LOST PROFITS. IN NO EVENT SHALL THE TOTAL LIABILITY 
OF A PARTY EXCEED THE AMOUNTS PAID, IF ANY, FOR THE SERVICES TO 
CUSTOMER BY SERVICE PROVIDER DURING THE TWELVE (12) MONTHS 
IMMEDIATELY PRECEDING THE EVENTS GIVING RISE TO THE LIABILITY.  

11. INDEMNIFICATION  

11.1 By Customer  

Customer shall defend, at its expense, indemnify, and hold harmless Service Provider and its 
officers, directors, employees, agents, and affiliates from and against any and all third-party 
claims, damages, losses, liabilities, costs, and expenses (including reasonable attorneys’ fees) 
arising out of or related to: (a) Customer’s breach of this Agreement; (b) Customer’s use or 
misuse of the Services, Equipment, or Deliverables; (c) any claim that Customer’s data or 
materials provided to Service Provider infringe or misappropriate any third party’s intellectual 
property rights; (d) any bodily injury (including death) or damage to tangible property caused by 
Customer’s negligence or willful misconduct.  

11.2 By Service Provider  

Service Provider shall defend, at its expense, indemnify, and hold harmless Customer and its 
officers, directors, employees, agents, and affiliates from and against any and all third-party 
claims, damages, losses, liabilities, costs, and expenses (including reasonable attorneys’ fees) 
arising out of or related to: (a) Service Provider’s breach of this Agreement; (b) bodily injury 
(including death) or damage to tangible property caused by Service Provider’s negligence or 
willful misconduct; (c) any claim that the Services or Deliverables (excluding Customer 
provided content or materials) infringe a third party’s intellectual property rights.  

11.3 Notice of Claim  

The indemnified Party shall notify the indemnifying Party in writing within a reasonable time 
after receiving notice of any claim, demand, or action for which indemnification may be sought 
under this Agreement. The notice must describe the nature of the claim in reasonable detail and 
include any relevant documents and information available to the indemnified Party.  



11.4 Procedure  

The indemnifying Party shall have sole control over the defense and settlement of any 
indemnified claim, provided that: (a) the settlement does not impose any material obligations on 
the indemnified Party without its prior written consent; (b) the indemnified Party may participate 
in the defense with its own counsel at its own expense; (c) the indemnified Party shall reasonably 
cooperate in the defense, at the indemnifying Party’s expense; and (d) the indemnifying Party 
may not settle or compromise any indemnifiable claim without the prior written consent of the 
indemnified Party.  

12. TERM AND TERMINATION  

12.1 AGREEMENT TERM  

This Agreement shall commence on the Effective Date and continue until terminated in 
accordance with this Section.  

Effective Date means the date this Agreement is first accepted by the Customer through 
execution, acknowledgment of services, or continued use of services under the posted 
Agreement.  

12.2 Service Terms  

Each SOW shall specify its own term, commencement date, and duration of the Services (the 
“Service Term”). Unless stated otherwise, recurring Services will automatically renew for 
successive thirty (30) day periods unless either Party provides written notice of non-renewal at 
least fifteen (15) days prior to the end of the then-current Service Term.  

12.3 Termination for Convenience  

Either Party may terminate this Agreement or any SOW, in whole or in part, without cause by 
providing thirty (30) days’ prior written notice to the other Party. Customer shall remain 
responsible for payment of all Services performed, Equipment and Licensing delivered, and costs 
incurred up to the effective date of termination.  

12.4 Termination for Cause  

Either Party may terminate this Agreement or an individual SOW immediately upon written 
notice if the other Party: (a) commits a material breach and fails to cure such breach within thirty 
(30) days of written notice; (b) becomes insolvent, files for bankruptcy, or ceases doing business; 
(c) engages in unlawful conduct or conduct that significantly impairs performance under this 
Agreement.  

12.5 Early Termination Fees  

If Customer terminates a SOW prior to the expiration of its Service Term (other than for Service 
Provider’s uncured material breach), Customer agrees to pay any early termination fees defined 



in the applicable SOW or, if none are defined, an amount equal to the remaining monthly 
recurring fees due under the SOW. Early termination may also trigger rate adjustments or 
forfeitures described elsewhere in this Agreement, including but not limited to Section 5 and 
Section 6.  

Certain third-party licensing, including but not limited to Microsoft subscription services with 
annual commitments, cannot be canceled or terminated prior to the end of their contracted term. 
In such cases, Customer shall remain liable for all fees due through the full commitment period, 
regardless of whether the associated SOW or this Agreement is terminated early.  

12.6 Effect of Termination  

Upon termination of this Agreement or any SOW: (a) all rights and licenses granted to Customer 
shall terminate; (b) each Party shall return or destroy the other’s Confidential Information in 
accordance with Section 8; and (c) any amounts owed to Service Provider shall become 
immediately due and payable.  

12.7 Survival  

The provisions of this Agreement that by their nature should survive termination shall survive, 
including but not limited to confidentiality, indemnification, intellectual property, limitation of 
liability, and payment obligations.  

13. MISCELLANEOUS  

13.1 Insurance  

Each Party shall maintain insurance coverage customary for its industry and sufficient to meet its 
obligations under this Agreement, including general liability, workers’ compensation, and 
cybersecurity or data breach insurance where appropriate.  

13.2 Non-Solicitation  

During the term of this Agreement and for one (1) year following its termination, Customer shall 
not, directly or indirectly, solicit for employment or engagement any employee or contractor of 
Service Provider who was involved in the performance of Services under this Agreement, 
without the Service Provider’s prior written consent. If such consent is granted and the individual 
is hired or engaged, Customer agrees to pay a placement fee equivalent to 50% of the 
individual’s prior annual compensation with the Service Provider.  

13.3 Force Majeure  

Neither Party shall be liable for delay or failure to perform any obligation under this Agreement 
(excluding payment obligations) if the delay or failure results from events beyond that Party’s 
reasonable control, including but not limited to, natural disasters, acts of war or terrorism, civil 
unrest, labor strikes, pandemics, or governmental actions.  



13.4 Good Faith Negotiation  

If any dispute arises out of or relates to this Agreement, the Parties agree to first attempt in good 
faith to resolve the dispute through informal discussions before initiating formal legal 
proceedings.  

13.5 Notices  

All notices under this Agreement must be in writing and delivered by personal service, certified 

mail, or email to the addresses designated in the applicable SOW or otherwise in writing. Notices 

will be deemed received upon delivery or, in the case of email, upon acknowledgment of receipt. 

13.6 Use of Name  

Neither Party may use the other’s name, logo, or trademarks for marketing, publicity, or any 
other purpose without prior written consent.  

13.7 Relationship of the Parties  

The Parties are independent contractors and nothing in this Agreement shall be construed to 
create a partnership, joint venture, or employment relationship.  

13.8 Assignment  

Neither Party may assign this Agreement or any rights or obligations hereunder without the prior 
written consent of the other Party, except in connection with a merger, acquisition, or sale of 
substantially all assets.  

13.9 Severability  

If any provision of this Agreement is found to be unenforceable, the remaining provisions shall 
remain in full force and effect.  

13.10 Governing Law  

This Agreement shall be governed by and construed in accordance with the laws of the State of 
Wisconsin, without regard to its conflict of laws principles. Any legal action or proceeding 
arising out of or relating to this Agreement shall be brought exclusively in the courts of Marathon 
County, Wisconsin, and the Parties hereby consent to the jurisdiction and venue of such courts. 

13.11 Entire Agreement; Amendment  

This Agreement, including all SOWs and referenced documents, constitutes the entire Agreement 
between the Parties with respect to its subject matter and supersedes all prior and 
contemporaneous understandings. Any amendment or modification must be in writing and signed 
by authorized representatives of both Parties.  



13.12 Headings  

The section headings in this Agreement are for convenience only and shall not affect the meaning 
or interpretation of any provision.  

13.13 Agreement Updates  

This Agreement may be updated by Service Provider from time to time. The most current version 
will be made available on the website (https://edgewiseit.com/msa), and will supersede any prior 
versions, including any previously signed, stored, or modified versions (including any addenda 
or amendments) unless explicitly agreed otherwise in writing by Service Provider. Customer 
agrees that the current posted version of the Agreement shall supersede any conflicting 
provisions in prior signed documents or custom Agreements unless explicitly agreed otherwise in 
writing. Service Provider will notify Customer of any material updates thirty (30) days prior. By 
continuing to use the Services after such notice, Customer agrees to be bound by the updated 
Agreement.  

Any proposed modifications or amendments to this Agreement by Customer must be submitted 
in writing and are subject to written approval by Service Provider in order to be valid.  

https://edgewiseit.com/msa
http://edgewiseit.com/wp-content/uploads/2025/05/MSA.pdf

