MASTER SERVICES AGREEMENT

THIS MASTER SERVICES AGREEMENT (the “Agreement”) is made between _________________________, having a place of business at _____________________ (hereinafter “CLIENT”) and ARISTA TECHNOLOGIES INC., having its principal place of business at 199 New Road, Linwood, New Jersey 08221  (hereinafter “Service Provider”). When signed by both parties, this Agreement will set forth the terms and conditions under which Service Provider agrees to provide certain services to CLIENT as set forth herein.

Recitals:
WHEREAS, CLIENT is in the business of _______________________________; and

WHEREAS, Service Provider is in the business of providing information technology products and services (“Products”); and

WHEREAS, CLIENT and Service Provider desire to enter into this Agreement to provide the terms and conditions upon which CLIENT may engage Service Provider, from time-to-time, to provide Services for individual projects by executing individual Invoices (as defined below) specifying the details of the services and the related terms and conditions.

NOW, THEREFORE, CLIENT and Service Provider agree as follows:

Agreement:
1.0
Scope of the Agreement; Invoices; Nature of Services.

(a) Scope of Agreement.  As a “master” form of contract, this Agreement allows the Parties or a parent company or any subsidiaries or affiliates of the Parties to contract for multiple projects through the issuance of multiple Invoices as described in Section 1(b) without having to re-negotiate the basic terms and conditions contained in this Agreement.  For purposes of this Agreement, reference to “CLIENT” shall mean ______________ or its subsidiary or affiliate issuing the Invoice and reference to Service Provider shall mean Arista Enterprises or its parent, subsidiary or affiliate issuing the Invoice. 

 (b)
Invoices.  The specific details of each project under this Agreement (each “Project”) shall be separately negotiated and specified in writing on terms and in a form acceptable to the parties (each such writing, an “Invoice”).  A sample Invoice is attached hereto as Exhibit A.  Each Invoice will include, as appropriate, the scope of work, timeline, and budget and payment schedule. Each Invoice shall be subject to all the terms and conditions of this Agreement, in addition to the specific details set forth in the Invoice. To the extent any terms or provisions of a Invoice conflict with the terms and provisions of this Agreement, the terms and provisions of this Agreement shall control, except to the extent that the applicable Invoice expressly and specifically states an intent to supersede this Agreement on a specific matter. All Invoices and other exhibits hereto shall be deemed to be incorporated herein by reference.

(c)
Nature of Services.  The services covered by this Agreement may include Products and services requested by CLIENT and agreed to by Service Provider as set forth in the relevant Invoice (collectively, the “Services”).  Service Provider and CLIENT, where appropriate, shall cooperate with _____________ in conjunction with the relevant Invoice. 

2.0
Payment of Fees and Expenses.  CLIENT will pay Service Provider for fees, expenses, and pass-through costs in accordance with the budget and payment schedule (“budget”) contained in each Invoice.  Unless otherwise agreed in a particular Invoice, the following shall apply: (a) Service Provider will invoice CLIENT as per agreed upon payment schedule on relevant Invoice for the fees, expenses and pass-through costs incurred in performing the Services; and (b) CLIENT shall pay each invoice within thirty (30) days of the date of the invoice. If any portion of an invoice is disputed, then CLIENT shall pay the undisputed amounts as set forth in the preceding sentence and the parties shall use good faith efforts to reconcile the disputed amount as soon as practicable.  CLIENT shall pay Service Provider interest in an amount equal to one percent (1%) per month (or the maximum lesser amount permitted by law) of all undisputed amounts owing hereunder and not paid within thirty (30) days of the date of the invoice.
3.0
Term.  This Agreement shall commence on the date it has been signed by all parties and shall continue for a period of five (5) years from the date of execution, or until terminated by either party in accordance with Section 16 below.  The Agreement will automatically renew each year thereafter for a period of one year, unless either party notifies the other party in writing at least 30 days prior to the renewal date that it does not want to renew the Agreement.

4.0
Change Orders.  Any change in the details of a Invoice or the assumptions upon which the Invoice is based (including, but not limited to, changes in an agreed starting date for a Project or suspension of the Project by CLIENT) may require changes in the budget and/or timelines and shall require a written amendment to the Invoice (a “Change Order”).  Each Change Order shall detail the requested changes to the applicable task, responsibility, duty, budget, timeline or other matter.  The Change Order will become effective upon the execution of the Change Order by both parties, and the Change Order will specify the period within which Service Provider must implement the changes.  Both parties agree to act in good faith and promptly when considering a Change Order requested by the other party.  Without limiting the foregoing, CLIENT agrees that it will not unreasonably withhold approval of a Change Order, even if it involves a fixed price contract, if the proposed changes in budgets or time lines result from, among other appropriate reasons, forces outside the reasonable control of Service Provider or changes in the assumptions upon which the initial budget or time lines were based, including, but not limited to, the assumptions set forth in the budget or timelines.  The parties agree, however, that among other reasons, an increased cost to CLIENT required by a proposed Change Order is a reasonable basis for CLIENT to withhold approval for that Change Order.  Service Provider reserves the right to postpone effecting material changes in the Project’s scope until such time as the parties agree to and execute the corresponding Change Order.   

5.0
Confidentiality.  It is understood that during this Agreement, Service Provider and its employees may be exposed to data and information that are confidential and proprietary to CLIENT.  All such data and information (hereinafter “CLIENT Confidential Information”) written or verbal, tangible, or intangible, made available, disclosed, or otherwise made known to Service Provider and its employees as a result of Services under this Agreement shall be considered confidential and shall be considered the sole property of CLIENT.  All information regarding Service Provider’s operations, methods, and pricing and all Service Provider’s Property (as defined in Section 6.0 below), disclosed by Service Provider to CLIENT in connection with this Agreement is proprietary, confidential information belonging to Service Provider (the “Service Provider’s Confidential Information” and, together with the CLIENT Confidential Information, the “Confidential Information”).  The Confidential Information shall be used by the receiving party and its employees only for purposes of performing the receiving party’s obligations hereunder.  Each party agrees that it will not reveal, publish or otherwise disclose the Confidential Information of the other party to any third party without the prior written consent of the disclosing party.  Each party agrees that it will not disclose the terms of this Agreement or any Invoice to any third party without the written consent of the other party, which shall not unreasonably be withheld.  These obligations of confidentiality and nondisclosure shall remain in effect for a period of ten (10) years after the completion or termination of the applicable Invoice.

The foregoing obligations shall not apply to Confidential Information to the extent that it: (a) is or becomes generally available to the public other than as a result of a disclosure by the receiving party; (b) becomes available to the receiving party on a non-confidential basis from a source which is not prohibited from disclosing such information; or (c) was developed independently of any disclosure by the disclosing party or was known to the receiving party prior to its receipt from the disclosing party, as shown by contemporaneous written evidence.

Subject to Section 9.0 below, if the receiving party is requested to disclose the Confidential Information or the substance of this Agreement in connection with a legal or administrative proceeding or otherwise to comply with a requirement under the law, the receiving party will give the Disclosing Party prompt notice of such request so that the disclosing party may seek an appropriate protective order or other remedy, or waive compliance with the relevant provisions of this Agreement.  If the disclosing party seeks a protective order or other remedy, the receiving party, at the disclosing party’s expense, will cooperate with and assist the disclosing party in such efforts.   

6.0
Ownership and Inventions.  The parties agree that the inventions and technologies of CLIENT and Service Provider existing as of the date hereof are their separate property, respectively, and are not affected by this Agreement (including, but not limited to, the Confidential Information).  Service Provider shall not have any claims to or rights in such existing inventions and technologies of CLIENT and CLIENT shall not have any claims to or rights in such existing inventions and technologies of Service Provider.
All data and information generated or derived by Service Provider as the result of services performed by Service Provider under this Agreement shall be and remain the exclusive property of CLIENT.  Any inventions that may evolve from the data and information described above or as the result of services performed by Service Provider under this Agreement shall belong to CLIENT and Service Provider agrees to and hereby does assign its rights in all such inventions and/or related patents to CLIENT.  

Notwithstanding the foregoing, Service Provider possesses certain inventions, processes, forms, templates, know-how, trade secrets, improvements, other intellectual properties and other assets, including but not limited to analytical methods, procedures and techniques, procedure manuals, personnel data, financial information, computer technical expertise and software, which have been independently developed by Service Provider and which relate to its business or operations (collectively “ Service Provider’s Property”).  CLIENT and Service Provider agree that any Service Provider’s Property or improvements thereto which are used, improved, modified or developed by Service provider under or during the term of this Agreement, without the use of data and information generated or derived as a result of services Service Provider performs hereunder or any CLIENT Confidential Information, are the sole and exclusive property of Service Provider.
The obligations with respect to inventions, discoveries and improvements conceived or made by Service Provider as a result of providing services pursuant to this Agreement shall continue beyond the termination of this Agreement and shall be binding upon Service Provider.

7.0
Records and Materials.  At the completion of the Services by Service provider, all materials, information, and all other data owned by CLIENT, regardless of the method of storage or retrieval, shall be delivered to CLIENT in such form as is then currently in the possession of Service Provider.  Alternatively, at CLIENT’s written request, such materials and data may be retained by Service Provider for CLIENT for an agreed-upon time period or disposed of pursuant to the written directions of CLIENT.  CLIENT shall pay the costs associated with any of the above options and shall pay a to-be-determined fee for storage by Service Provider of records and materials after a reasonable time following completion or termination of the Services.  Service Provider, however, reserves the right to retain, at its own cost and subject to the confidentiality provisions herein, copies of all materials that may be needed to resolve disputes regarding the Services.  

8.0
Independent Contractor Relationship.  For the purposes of this Agreement, the parties hereto are independent contractors, and nothing contained in this Agreement shall be construed to place them in the relationship of partners, principal and agent, employer/employee or joint venturers.  Neither party shall have the power or right to bind or obligate the other party, and neither party shall hold itself out as having such authority. 

9.0
Compliance. Service provider agrees that its Services will be conducted in compliance with all applicable laws, rules and regulations, and all future amendments during the term.  CLIENT represents and certifies that it will not require Service Provider to perform any assignments or tasks in a manner that would violate any applicable law or regulation.  

10.0
Third Party Agreements. If CLIENT requests that Service Provider enter into agreements to retain Third Parties to perform services regarding the Project, such Third Parties shall be independent contractors and shall not be considered the employees, agents, or subcontractors of Service Provider or CLIENT.  CLIENT shall pay Service Provider for its reasonable time and expenses in negotiating and administering any such Third-Party Agreements. 
11.0
Conflict of Agreements.  Service Provider represents to CLIENT that it is not a party to any agreement which would prevent it from fulfilling its obligations under this Agreement or Invoice and that during the term of this Agreement, Service Provider agrees that it will not enter into any agreement to provide services which would in any way prevent it from providing the Services contemplated under this Agreement.  

12.0
Publication.  Neither party will use the other party’s name in connection with any publication or promotion without the other party’s prior, written consent.

13.0 Limitation of Liability.  Neither party, nor its affiliates, nor any of its affiliate’s directors, officers, employees, subcontractors, or agents shall have any liability for any loss of profits, opportunity or goodwill, or any type of special, incidental, or indirect damage or loss in connection with or arising out of this Agreement, any Invoice, or the Services performed hereunder. 

14.0
Indemnification.

(a) CLIENT shall indemnify, defend and hold harmless Service provider and its affiliates, and its and their directors, officers, employees and agents (each, a “Service Provider Indemnified Party”), from and against any and all losses, damages, liabilities, reasonable attorney fees, court costs, and expenses (collectively “Losses”) resulting, resulting  or arising from any, actions, proceedings, investigations or litigation relating to or arising from any third party claims, actions, proceedings, investigations or litigation relating to or arising from or in connection with this Agreement, any Invoice, or the Services contemplated herein, except to the extent such Losses are determined to have resulted from the negligence or intentional misconduct of any Service Provider Indemnified Party. 


(b)
Service Provider shall indemnify, defend and hold harmless CLIENT and its affiliates, and its and their directors, officers, employees and agents (each, a “CLIENT Indemnified Party”), from and against any and all losses, damages, liabilities, reasonable attorney fees, court costs, and expenses (collectively "CLIENT Losses"), resulting or arising from any third-party claims, actions, proceedings, investigations or litigation relating to or arising from or in connection with this Agreement, any Invoice, or the Services contemplated herein, to the extent such CLIENT Losses are determined to have resulted from the negligence or intentional misconduct of CLIENT or its affiliates.

15.0
Indemnification Procedure. The indemnified party shall give the indemnifying party prompt notice of any such claim or lawsuit (including a copy thereof) served upon it and shall fully cooperate with the indemnifying party and its legal representatives in the investigation of any matter the subject of indemnification.  The indemnifying party shall not enter into any settlement agreement with a claimant without the prior written permission of the party or parties seeking indemnification, which permission shall not be unreasonably withheld.

16.0
Termination.  CLIENT or Service Provider may terminate this Agreement or any Invoice without cause at any time during the term of the Agreement on sixty (60) day’s prior written notice to Service Provider or CLIENT, as appropriate.  Either party may terminate this Agreement or any Invoice for material breach upon thirty (30) days’ written notice specifying the nature of the breach if such breach has not been substantially cured within the thirty (30) day period.  During the 30-day cure period for termination due to breach, each party will continue to perform its obligations under the Agreement.  If the termination notice is not due to a breach, or if the cure period has expired without a substantial cure of the breach, then the parties shall promptly meet to prepare a close-out schedule, and Service provider shall cease performing all work not necessary for the orderly close-out of the Services or required by laws or regulations.  Either party may terminate this Agreement or any Invoices immediately upon provision of written notice if the other party becomes insolvent or files for bankruptcy. Any written termination notice shall identify the specific Invoice or Invoices that are being terminated.  Termination of a Invoice shall constitute a termination of such Invoice only and shall not affect this Agreement or any other Invoices outstanding hereunder.  Unless specified otherwise by CLIENT in its notice of termination, Service Provider will stop work on a Invoice immediately upon receipt of a notice of termination from CLIENT.  Service Provider shall thereupon use its reasonable efforts to stop any additional costs or expenses from being incurred by Service Provider with respect to the Invoice.  


If this Agreement or any Invoice is terminated, CLIENT shall pay Service Provider for all Services performed in accordance with this Agreement and any applicable Invoice and reimburse Service Provider for all costs and expenses incurred in performing those Services, including all non-cancelable costs incurred prior to termination but paid after the termination date. CLIENT shall pay for all the work actually performed in accordance with this Agreement and the applicable Invoice, even if the parties’ original payment schedule spreads-out payments for certain services or defers payments for certain services.  CLIENT shall pay for all actual costs, including time spent by Service Provider personnel (which shall be billed in accordance with the applicable Invoice), directly incurred to complete activities associated with the termination and close-out of affected Projects.

Upon termination of this Agreement or any Invoice, Service Provider shall use reasonable efforts to conclude or transfer the performance of the Services to an alternative provider selected by CLIENT as expeditiously as possible and in accordance with all federal, state and local regulations.  Service Provider’s services in concluding or transferring the Services shall be at CLIENT’s cost and expense unless CLIENT terminates this Agreement for Service Provider’s material breach.

Termination of this Agreement or any Invoice shall not constitute a release or waiver of any right or remedy available to either party in connection herewith or therewith.

17.0
Relationship with Affiliates.  CLIENT agrees that Service Provider may use the Services of its corporate affiliates to fulfill Service Provider’s obligations under this Agreement and any Invoice.  Any affiliate so used shall be subject to all of the terms and conditions applicable to Service Provider under this Agreement or any Invoice and entitled to all rights and protections afforded Service Provider under this Agreement and any Invoice. Service Provider agrees that CLIENT’s affiliates may use the services of Service Provider _(and its affiliates) under this Agreement.  In such event, such CLIENT’s affiliates shall be bound by all the terms and conditions of this Agreement and any Invoice and entitled to all rights and protections afforded CLIENT under this Agreement and any Invoice.  Any such affiliate of CLIENT or Service Provider may execute a Invoice directly.  The term “affiliate” shall mean all entities controlling, controlled by or under common control with CLIENT or Service Provider _, as the case may be.  The term “control” shall mean the ability to vote fifty percent (50%) or more of the voting securities of any entity or otherwise having the ability to influence and direct the polices and direction of an entity.

18.0
Cooperation; CLIENT Delays. CLIENT shall forward to Service Provider _in a timely manner all documents, materials and information in CLIENT’s possession or control necessary for Service Provider _to conduct the Services.  Service Provider _shall not be liable to CLIENT nor be deemed to have breached this Agreement for errors, delays or other consequences arising from CLIENT’s failure to timely provide documents, materials or information or to otherwise reasonably cooperate with Service Provider _in order for _ Service Provider to timely and properly perform its obligations, and any such failure by CLIENT shall automatically extend any timelines affected by a time period reasonably commensurate to take into account such failure, unless CLIENT agrees in writing to pay any additional costs that would be required to meet the original timeline.  Notwithstanding the foregoing, however, Service Provider _may not extend any timeline unless it has provided CLIENT with written notice setting forth the documents, materials, or information that CLIENT has failed to timely provide to Service Provider _.  

19.0
Force Majeure.  In the event either party shall be delayed or hindered in or prevented from the performance of any act required hereunder by reasons of strike, lockouts, labor troubles, inability to procure materials or services, failure of power or restrictive government or judicial orders, or decrees, riots, insurrection, war, Acts of God, inclement weather or other reason or cause beyond that party’s control, then performance of such act (except for the payment of money owed) shall be excused for the period of such delay.

20.0
Notices and Deliveries.  Any notice required or permitted to be given hereunder by either party hereunder shall be in writing and shall be deemed given on the date received if delivered personally or by a reputable overnight delivery service, or three (3) days after the date postmarked if sent by registered or certified mail, return receipt requested, postage prepaid to the following addresses:

If to _ Service Provider:




If to CLIENT:


Arista Enterprises
199 New Rd, Suite 61-364
Linwood, New Jersey 80221




Attn: ___________________
If CLIENT delivers, ships, or mails materials or documents to Service Provider, or requests that Service Provider deliver, ship, or mail materials or documents to CLIENT or to third parties, then the expense and risk of loss for such deliveries, shipments, or mailings shall be borne by CLIENT.  Service Provider disclaims any liability for the actions or omissions of third-party delivery services or carriers.

21.0
Insurance. At all times, during the term of this Agreement, Service Provider maintain insurance with responsible carriers in such amounts and with such coverages and deductibles as is appropriate under the circumstances and with Service provider’s industry. Each party shall provide the other party with a certificate of insurance upon request. The insured shall provide the other party with at least thirty (30) days prior written notice of any material change, cancellation, or expiration of the above-required insurance.

22.0
Binding Agreement and Assignment. This Agreement shall be binding upon and inure to the benefit of CLIENT and Service Provider and their respective successors and permitted assigns.  Except as stated above in Section 17, neither  party may assign any of its rights or obligations under this Agreement to any party without the express, written consent of the other party, except that no consent shall be required in the case of a transfer to a wholly-owned subsidiary or transaction involving the merger, consolidation or sale of substantially all of the assets of the party seeking such assignment or transfer and the resulting entity assumes all the obligations under this Agreement.

23.0
Choice of Law, Waiver and Enforceability. This Agreement shall be construed, governed, interpreted, and applied in accordance with the laws of the State of New Jersey, exclusive of its conflicts of law provisions. The failure to enforce any right or provision herein shall not constitute a waiver of that right or provision.  Any waiver of a breach of a provision shall not constitute a waiver of any subsequent breach of that provision.  If any provisions herein are found to be unenforceable on the grounds that they are overly broad or in conflict with applicable laws, it is the intent of the parties that such provisions be replaced, reformed or narrowed so that their original business purpose can be accomplished to the extent permitted by law, and that the remaining provisions shall not in any way be affected or impaired thereby.
24.0
Dispute Resolution. Any controversy between the parties to this Agreement involving the construction or application of this Agreement, shall on written request of either party served on the other, be submitted first to mediation for a minimum period of thirty days, and then, if still unresolved to binding arbitration. Said mediation and arbitration shall comply with and be administered by the American Arbitration Association under its Commercial Arbitration Rules unless the Parties stipulate otherwise and judgment on the award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof. The attorneys’ fees and costs of arbitration shall be borne by the losing party, unless the Parties stipulate otherwise, or in such proportions, as the arbitrator shall decide. Notwithstanding the foregoing, either party may, at any time, apply to any court of competent jurisdiction to obtain interim relief to prevent irreparable harm to such party or to preserve the status quo pending further resolution.

25.0
Survival.  The rights and obligations of CLIENT and Service Provider, which by intent or meaning have validity beyond such termination (including, but not limited to, rights with respect to inventions, confidentiality, discoveries and improvements, indemnification, and liability limitations) shall survive the termination of this Agreement or any Invoice.

26.0
Entire Agreement, Headings and Modification. This Agreement, together with the applicable Invoices contains the entire understandings of the parties with respect to the subject matter herein and supersedes all previous agreements (oral and written), negotiations and discussions. The descriptive headings of the sections of this Agreement are inserted for convenience only and shall not control or affect the meaning or construction of any provision hereof.  Any modifications to the provisions herein must be in writing and signed by the parties.

IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto through their duly authorized officers on the date(s) set forth below.

ACKNOWLEDGED, ACCEPTED AND AGREED TO:

Arista Technologies Inc.

   









By:






By:






Name:




____________
Name:
________




Title:






Title:






Date:






Date:







EXHIBIT A

SAMPLE INVOICE
INVOICE
[image: image1.emf]ARISTA ENTERPRISES LLC   October 18, 2023       INVOICE  # 1234  

Bill to    Ship to    

Customer     

Customer ID#     

Address     

Phone     

 

Recipient     

Address     

Phone     

 

Payment Due     

Salesperson     

Payment Terms     

 

Delivery Date     

Shipping Method     

Shipping Terms     

 

 

Qty.    Item#    Description    Unit price    Discount    Line total    

      

      

      

      

      

      

      

    Total Discount    0    

    Subtotal    0    

    Sales Tax    0    

    Total    0    

Thank you for your business!     Arista Enterprises LLC   199 New Rd, Suite 61 - 364, Linwood, NJ 08221   |   aeprise.com   sales@ aeprise.com  
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