

This document is not a final document.  It contains Drafting Notes to assist you in creating your or Proposal or Statement of Work (SOW) that works in conjunction with the Terms and Conditions.  Please review the Drafting Notes and call us if you have any questions.   

PROPOSAL/STATEMENT OF WORK


	



	Date:
	Statement Of Work Term:  
	Client Name:

	CLIENT INFORMATION

	Primary Contact (include Title):
	Primary Contact Address Information

	Name and Title of Client Authorized Contacts:
	Address 1:

	Phone:
	Address 2:

	Cell:
	City:

	Fax:
	State:

	Email:
	Zip Code:




This Proposal constitutes a binding offer by INSERT YOUR NAME (“MSP”) to perform the services and/or provide the following products at the price indicated.  This Proposal upon acceptance and execution by each Party shall convert into a Statement of Work (“SOW”) which is made subject to the Master Service Agreement between the Parties (“MSA”).  This SOW does not replace the MSA but incorporates all the provisions and obligations set forth in the MSA. Should any provision(s) of the MSA and this SOW conflict, the provision(s) of the SOW shall prevail.  The Requested Services to be provided by MSP shall be limited to those Services described below pursuant to the terms and conditions stated in the MSA and/or this SOW or any subsequent SOW.
 
This SOW dated _____________ (“Effective Date”) is made in connection with and subject to the MSA by and between MSP and ___________________________ (“Client”).  This SOW consists of the terms below, the signature page, and any unique attachments to this SOW, which are all incorporated into the MSA by this reference and are made a part of the MSA by all intents and purposes.

The Requested Services will be provided and limited as indicated in the checked boxes below. Further service offerings may only be secured via subsequent SOW’s between the Parties.

Capitalized terms used herein, unless otherwise defined, will have the meanings given to them in the MSA.
The MSA, SOW, and any subsequently executed SOW or other work order or agreement between the Parties shall be collectively referred to herein, as the “Agreement”.

1. [bookmark: _Hlk96956302]Service Offerings (Requested Services will be provided directly by You or as indicated.) [Items NOT checked have been OPTED OUT by Client.]
Note:  The word “via” in the section below indicates the Third-Party Provider.
[DRAFTING NOTES: The offerings below are examples of services offered by many MSP’s around the country.  You may use these, add to them, or use your version.  The offerings listed below is intended to be as clear as possible to the Client that these are the services you will be receiving, nothing more, nothing less.  The third-party providers (Webroot, Norton, ThreatLocker, Connect Wise, etc.) are also there for illustrated purposes only.  You NEED to insert the third-party software provider in each of the offerings listed so that you can direct them to the third-party’s terms and conditions or EULA.  This is in conjunction with section 8 below.)
[bookmark: _Hlk65749042][  ]	Antivirus software and management of software via Webroot Inc., Norton, etc.
[  ]	Next-Generation Protection via ThreatLocker Inc.
[  ]	Monitoring and alerting of computers, servers, firewall, and network equipment
[  ]	Automated and manual maintenance of computers and servers (including software updates, patch management, and database management) via Kaseya Inc.
[  ]	Helpdesk Services  
[  ]	Regularly Visits – onsite visit at least once a month or quarter for extra attention, to note any changes in your environment.
[  ]	Project Services – design, quoting, implementation, and management.
[  ]	Staff education on proper technology hygiene – weekly security tips & monthly newsletter.
[  ]	Cyber-Security Training – via Breach Secure Now.
[  ]	Backup & Disaster Recovery Services - via Datto Inc.
[  ]	Drive Encryption 
 	[  ] 	Email Encryption 
[  ]  	Phishing Detection 
[  ]  	DNS Filtering 
[  ]  	Email Archiving 
[  ]  	SOC (Security Operation Center) Threat detection 
[  ]  	Breach Detection/Persistent Threat 
[  ]  	Ransomware Detection, Remediation, Mitigation 
[  ]  	StimulatedBreach and Attack 
[  ]  	Endpoint Detection and Response 
[  ]  	Privacy VPN connections 
[  ] 	Remote Work Force security 
[  ]  	Cyber Insurance Compliance 
[  ]  	HIPAA Compliance 
[  ]  	Dark Web 
 	[  ]  	Employee Cyber Training 
  	[  ] 	Identity Management 
 	[  ]  	Multi-Factor Authentication 
 	[  ]  	Vulnerability assessments and remediation
[  ] 	Voip
[  ] 	IAAS
[  ] 	HAAS
[  ] 	Network/Firewall
[  ] 	Switching
[  ] 	Access Points
[  ] 	Remote Support
[  ] 	Security Cameras
[  ] 	Disaster Recovery
[  ] 	Physical Infrastructure cabling
[  ] 	Datto BDR
[  ] 	Unitrends BDR
[  ] 	Storage Craft
[  ] 	Microsoft O365
[  ] 	Dropbox
[  ] 	Cyber Rocket - SOC
[  ] 	IT Glue
[  ] 	Connectwise Manage
[  ] 	Connectwise Automate
[  ] 	Connectwise Control
[  ] 	Huntress
[  ] 	Sentinel One
[  ] 	ESET
[  ] 	DNS Filter
[  ] 	BeachHead Encryption
[  ]	Desk Directory ticket portal
[  ] 	Rapid Fire Tools Cyber Hawk and Reporter
[  ] 	Mail Protector Spam
[  ] 	IronScale Phishing
[  ] 	Logic Monitoring – Network monitoring
[  ] 	Compliance Group – HIPPA Compliance
[  ] 	ID Agent – Dark Web and training
[  ] 	DUO - MFA
[bookmark: _Hlk46155120]
Client acknowledges and agrees that any and all Requested Services which are requested by Client and NOT included in this SOW will be considered outside the scope of this SOW, and will be quoted and billed as separate, individual Requested Services in one or more subsequent SOW’s.

2.	Advice; Instructions.  This Section 2 of the SOW shall be separate from, and shall not amend, modify, supplement, or limit in any way, the terms of Section 1.10 of the MSA.  From time to time, MSP may provide you with specific advice and directions related to MSP’s provision of the Requested Services or the maintenance or administration of the System.  Should Client decline to implement such advice, direction, and/or services and products included therein, you hereby acknowledge that this is against the advice of the MSP, and Client agrees to indemnify, defend, and hold MSP harmless from any business interruption, data loss, system recovery costs, or other adverse consequences due to Client’s failure or refusal to comply with such advice and/or directions.  If your failure to follow or implement MSP’s advice renders part or all of the Requested Services economically or technically unreasonable to provide, then at MSP’s sole discretion, MSP may upon providing notice to Client terminate the Agreement for a material breach by Client.  
[bookmark: _Hlk114568003]3.	Response.  MSP warrants and represents that MSP will provide the Requested Services, and reasonably respond to any notification received by MSP of any error, outage, alarm or alert pertaining to the System, in the manner defined in the applicable MSA or subsequent SOW except for (i) periods of delay caused by Client Downtime (defined below), Vendor-Side Downtime (defined below) or (ii) periods in which MSP is required to suspend the Services to protect the security or integrity of Client System or MSP’s equipment or network, or (iii) delays caused by a force majeure event.
4.	Scheduled Downtime. [DRAFTING NOTES: Insert scheduled downtime policy here if you have one.  If not, then delete this section.]  For the purposes of this MSA, Scheduled Downtime will mean those hours, as determined by MSP which will not occur between the MSP’s normal business hours of 9:00 AM and 5:00 PM Monday through Friday without Client authorization or unless exigent circumstances exist, during which time We will perform scheduled maintenance or adjustments to Client System.  MSP will use its best efforts to provide Client with at least twenty-four (24) hours of notice prior to scheduling Scheduled Downtime.

4.1	Client Downtime.  MSP will not be responsible under any circumstances for any delays or deficiencies in the provision of, or access to, the Requested Services to the extent that such delays or deficiencies are caused in whole or in part by Client acts or omissions (“Client Downtime”).

4.2	Vendor-Side Downtime.  MSP will not be responsible under any circumstances for any delays or deficiencies in the provision of, or access to, the Requested Services to the extent that such delays or deficiencies are caused by Third-Party Service Providers, Third-Party Product Providers, third-party licensors, or “upstream” service or Product vendors. Client and MSP expressly agree that this Section of the SOW is intended to be interpreted as broadly as possible under applicable law.

5. Availability & Hours of Operation
[DRAFTING NOTES: This is only a sample]
	Day 
	Time 
	Availability 

	Monday – Friday
	8:00 AM – 5:00 P.M. 
	Unlimited remote service.  Unlimited onsite support. 

	Monday – Friday 
	5:01 PM – 7:59 A.M.
	After Hours Unlimited remote support. Onsite deducted from monthly allotted hours as per SOW.

	Saturday – Sunday
	All Day
	After Hours Unlimited remote support.  Onsite deducted from monthly allotted hours as per SOW. 

	Holidays
	Office is Closed
	After-Hours Remote / Onsite Support billed at Holiday Labor Rate as per SOW.



6. Priority Levels for Support
[DRAFTING NOTES: This is only a sample]

	Description 
	Priority
	Response
	Escalation

	A problem that affects the entire client site or group of users.
	Critical
	5 min
	2 Hour

	Problem with no known workaround that affects a single user.
	High
	2 hours
	4 Hours

	A general service request or problem with a workaround solution available. 
	Medium
	4 hours
	8 Hours

	A service request that does not require immediate resolution.
	Low
	24 hours
	48 Hours



7. [bookmark: _Hlk114568040]Billing – Client has the option of billing by credit card or automatic withdrawal from a checking account on the 1st of each month. In the event Client requires invoicing for Requested Services, MSP requires an amount equal to the monthly invoice for the Requested Services to be paid in advance in addition to the first month’s payment upon execution of the SOW. In the event of early termination in accordance with the Agreement, this amount will be credited towards the final month of Requested Services. Any late payments for invoiced Requested Services beyond the 1st of the month will be assessed a late charge of 15% (or such lesser amount as required by applicable law) of the amount outstanding in the invoice for each month an invoice remains outstanding. Non-payment may result in temporary stoppage of Requested Services in MSP’s sole discretion; provided, however, that after 30 days the Requested Services will be suspended until all payments and late fees are paid in full. In the event payment is not received within 60 days, Client will forfeit the last month’s payment and MSP will remove the Requested Services from Client’s network and/or System. All outstanding invoices shall be immediately due and owing.  If MSP has to engage an attorney, collection agency or other third party to collect sums past due, Client will also be liable for all such reasonable costs incurred by MSP.  
[DRAFTING NOTES: These are only samples of Section 7.1-7.3, but you are encouraged to use one of the following:]
[bookmark: _Hlk190343259][7.1.	 Fees. Fees will be $XXX.XX per month plus applicable taxes, invoiced to Client on a monthly basis, and will become due and payable on the first day of each month. Requested Services will be suspended if payment is not received within 10 days following date due.

7.2.  Fee Increases. This Agreement has an automatic 5% increase yearly and MSP reserves the right to modify fees at any time in its sole discretion upon providing written notice to Client. MSP will provide notice of the modified fees to the Client, other than the automatic yearly increase, at least fifteen (15) days prior to the next month’s invoice.

7.3.  Taxes. Client is responsible for all local, state, or federal sales, use, value-added or other taxes, tariffs, or other charges based on work or Requested Services provided under this Agreement. Client will pay all such taxes or tariffs as may be imposed upon MSP or Client; provided, however, that MSP shall be responsible to pay for its income withholding taxes. Client is liable for any new or altered taxes, duties, tariffs, or charges imposed after the Effective Date in respect of the supply of Products or Requested Services.

OR

7.1.  Fees. The Parties agree that MSP may modify the pricing of Requested Services upon ninety (90) days’ notice to Client.  MSP will communicate to Client the justification for such modifications.  Additionally, the base monthly rate for each Requested Services will increase by 3.50% annually during the duration of the Agreement.

7.2.	 Taxes. Client is responsible for all local, state, or federal sales, use, value-added or other taxes, tariffs, or other charges based on work or Requested Services provided under this Agreement. Client will pay all such taxes or tariffs as may be imposed upon MSP or Client; provided, however, that MSP shall be responsible to pay for its income withholding taxes. Client is liable for any new or altered taxes, duties, tariffs, or charges imposed after the Effective Date in respect of the supply of Products or Requested Services.

 
OR

[bookmark: _Hlk190342832]7.1.  Fee Increases and Renewal. MSP may increase the fees for the Requested Services for any Renewal Term by providing at least [sixty (60)] days’ notice prior to the commencement of such Renewal Term. In addition, MSP reserves the right to increase the fees for the Requested Services in accordance with the national Consumer Price Index on each annual anniversary of the Agreement during any Renewal Term. Additionally, MSP may increase the fees for the Requested Services at any time immediately upon notice to Client in the event of industry changes or other events, which are beyond the reasonable control of MSP, including without limitation, carrier pricing policy changes, tariff changes, commodity price increases and foreign exchange fluctuations.

[bookmark: _Hlk114568341]7.2.  Taxes. It is understood that any federal, state or local taxes applicable shall be added to each invoice for Requested Services or materials rendered under this MSA. Client shall pay any such taxes unless a valid exemption certificate is furnished to MSP for the state of use.

7.3.  Third-Party Providers. Billing will be inclusive of third-party charges incurred in provision of the Requested Services. You will be notified by us with 30-days’ advanced notice of price changes by the Third-Party Service Providers and/or Third-Party Product Providers and the invoicing will be modified to reflect the change.]

Note: If the 3rd Party Provider T&C’s require that the payment for the services exceeds beyond the termination of the MSA/SOW then Client is obligated for the fully obligated payment. Such obligations should be identified in the Provider list and/or SOW. The two options below are for your consideration:


	ACH Billing
	
	
	Credit Card Billing
	
	

	Monthly Reoccurring Requested Service Fee:                                                                                                                                                
	
	$ 

	Initial Setup Fee
	
	$

	Total Due
	
	$ 




8. [bookmark: _Hlk60727829]Limitation of Liability- MSP’s aggregate liability arising from, out of, or relating to (a) the Requested Services rendered MSP under this Agreement or any subsequent SOW, or (b) this Agreement or any SOW, shall be limited to the fees paid by Client to MSP during the _______ (  ) months immediately preceding the event giving rise to such liability.

[DRAFTING NOTES: Insert period of time you wish to be exposed to for liability purposes – 3 months is recommended to start]

9. [bookmark: _Hlk78968870]Scheduled Equipment/Products Included (Hardware and/or Software)
Scheduled Equipment Hardware shall mean and be limited to the hardware under MSP RMM and/or as scheduled below or in an attached Exhibit. 
Proposed addition:
Scheduled Equipment Hardware shall be limited to the hardware under MSP RMM (inventoried monthly, inventory list available upon request.)  and/or as scheduled below or in the Exhibit A attached to this SOW. 
OR-MSP shall provide Client with a Supported Equipment/Products IT asset report at least annually or on demand. 
It is agreed that the Scheduled Equipment Hardware covered under this SOW may change from time to time during the duration of this Agreement as the Client’s needs dictate and that either new machines are added or old machines are decommissioned from the Client’s network.  The monthly invoice will reflect the total number of in-production Servers and/or Desktops with the MSP’s RMM software installed on it. Any Systems ADDED must be on-boarded by the MSP by installing the RMM software onto it and any Systems REMOVED must be off-boarded by the MSP by uninstalling the RMM software.  These dynamic changes will be detailed on the monthly invoice and the Client will have the opportunity to dispute the count if they wish to upon reviewing their invoice.  


[DRAFTING NOTES: This is a sample of how one MSP listed the equipment and software.  This SOW is based on the following information agreed upon by Client.  Any changes to this information require a new and updated SOW.  You may also decide to put the equipment and software on a separate page – for example “*Equipment list is attached as Exhibit A”


To be determined by a full INSERT YOUR NAME Site Survey.
	Device
	Type
	Serial/Asset Tag #

	
	
	



The following software applications are covered by this agreement:

To be determined by a full INSERT YOUR NAME Site Survey.
	Software Application
	Manufacturer
	License Key Information

	
	
	




	Site Name/Description
	Address
	Phone
	Contact

	
	
	
	




10. [bookmark: _Hlk190376092]Third-Party Providers(s) – This Section  of the SOW shall supplement, modify, and/or amend Sections 1.3, 1.4, 1.5, and any other applicable provision(s) of the MSA.  To enhance the Requested Service Offerings provided by MSP to Client, the MSP may utilize Third-Party Service Providers or Third-Party Product Vendors for certain Services or Third-Party Products. Client, as the beneficiary and/or end-user of such Services or Third-Party Products, shall be legally bound to any Third-Party Service Provider’s or Third-Party Product Vendor’s terms and conditions, if applicable. Client may also be subject to any other agreements and documents presented by the Third-Party Service Provider or Third-Party Product Vendor which are required in connection with such third-party’s Services or Third-Party Products, each of which may be amended by the Third-Party Service Provider or Third-Party Product Vendor, as applicable, from time to time without MSP’s knowledge.

Such Third-Party Service Providers and/or Third-Party Product Vendor(s) and a link to its/their terms and conditions is available on MSP’s website located at [INSERT URL FOR A WEB PAGE ON YOUR SITE FOR THIRD-PARTY PROVIDERS].  The links are being provided by MSP to Client solely as a courtesy. Client acknowledges and agrees that (i) it will monitor any terms and conditions of Third-Party Service Providers or Third-Party Product Vendors to determine if they have the most current terms and conditions, and abide by such terms and conditions; and (ii) MSP shall not be responsible under any circumstance to inform Client of any changes, modifications, or amendments to any Third-Party Service Provider’s or Third-Party Product Vendor’s terms and conditions. 

Third-Party Service Providers and/or Third-Party Product Vendors may be changed/replaced by MSP during the service period in MSP’s sole discretion. MSP will inform Client via e-mail of the change and may advise Client of any terms and conditions of the new Third-Party Service Providers and/or Third-Party Product Vendors.

The Client acknowledges and agrees that Services or Third-Party Products provided by Third-Party Service Providers and/or Third-Party Product Vendors are contingent upon timely payment of such Services or Third-Party Products by Client.

[DRAFTING NOTES: It is highly recommended that you create a separate web page on your website for all third-party terms of service links instead of listing them in your MSA and subsequent SOW’s.  Your client will be able to determine which third-party terms of service they need to review based upon your identification of the third-party in Section 1.  Here is a sample of how one MSP has listed them on their site:

	Service  
	Providers       
	Terms & Conditions

	Backup & Recovery
	Datto Backup
	www.MSP.com/providers

	Virus Protection              
	Webroot
	www.MSP.com/providers

	NextGeneration Protection
	ThreatLocker
	www.MSP.com/providers



11.  Term; Termination.  The term of the SOW shall be for an initial period of [________ months OR years] from the Effective Date (the “Initial Term”), with the option for renewals.  The MSA and this SOW will, without any further act or formality on the part of either Party, on the expiration of the Initial Term or any renewal term, be automatically renewed for a further term of [________ months OR years] (each a “Renewal Term”) unless a written notice of termination of this Agreement is provided by a Party to the other Party at least 90 days prior to the expiration of the Initial or any Renewal Term, as applicable. Unless otherwise expressly stated in this SOW or any subsequent SOW, MSP will have no obligation to store or maintain any Client data in MSP’s possession or control beyond thirty (30) calendar days following the termination of this Agreement, even if Client requests MSP to do so.
MSP may terminate this Agreement or any SOW if (a) Client fails to pay any applicable fees as and when due pursuant to this Agreement; (b) Client commits any other material breach of this Agreement and fails to cure such breach within fifteen (15) days after receipt of written notice from MSP; or (c) any proceedings in bankruptcy or in reorganization or for the appointment of a receiver or trustee or any other proceedings under any law for the relief of debtors shall be instituted by or against Client, or if Client shall make an assignment for the benefit of creditors. Upon termination of this Agreement or any subsequent SOW in accordance with this Section or otherwise, then Client shall remain be responsible to pay 100% of the remaining contract value of the Initial Term or such Renewal Term, as applicable; and Client shall remain responsible for full payment of any and all non-cancellable fees of MSP and/or other non-cancellable fees required by Third-Party Service Provider or Third-Party Product Vendor that may extend beyond the termination of this Agreement.  The Client acknowledges that once a license fee is paid in full, Client will be permitted to use the applicable applications until the expiration of the term of the license, even if Client moves to a different technology services provider.
[DRAFTING NOTES: Insert the initial term here and any Termination for Cause/Without Cause provision requested by the Client – you may include one of the below if applicable]
[Termination Clause for Material Breach and 90 Day Client Termination for any Reason
If MSP commits a material breach with respect to the performance of its Services, Client shall provide written notice of such material breach to MSP and shall have the right to terminate this Agreement if MSP fails to cure such material breach within [ninety (90) days] after receipt of such written notice of  the  material breach,  at  which  point termination shall become effective. Upon Client’s termination for material breach in accordance with the foregoing, Client shall pay MSP any amounts due under this Agreement through the effective date of termination.  Client may terminate this Agreement for any reason by providing ninety (90) days’ prior written notice to MSP; provided, however, that the Client may be responsible to pay 100% of the remaining contract value of the Initial Term or such Renewal Term, as applicable, in MSP’s sole discretion. To the extent Client terminates early in accordance with this Section of the SOW, Client shall remain responsible for full payment of any and all non-cancellable fees of MSP and/or other non-cancellable fees required by Third-Party Service Provider or Third-Party Product Vendor that may extend beyond the termination of this Agreement.  The Client acknowledges that once a license fee is paid in full, Client will be permitted to use the applicable applications until the expiration of the term of the license, even if Client moves to a different technology services provider.]

OR
  
[Termination Clause for Material Breach Only
If MSP commits a material breach with respect to the performance of its Services, Client shall provide written notice of such material breach to MSP and shall have the right to terminate this Agreement if MSP fails to cure such material breach within [ninety (90) days] after receipt of such written notice of the  material breach,  at  which  point termination shall become effective. Upon Client’s termination for material breach in accordance with the foregoing, Client shall pay MSP any amounts due under this Agreement through the effective date of termination.  To the extent Client terminates early in accordance with this Section of the SOW, Client shall remain responsible for full payment of any non-cancellable fees of MSP and/or other non-cancellable fees required by Third-Party Service Provider or Third-Party Product Vendor that may extend beyond the termination of this Agreement.  The Client acknowledges that once a license fee is paid in full, Client will be permitted to use the applicable applications until the expiration of the term of the license, even if Client moves to a different technology services provider.]

12. Cancellation- 
[DRAFTING NOTES: Insert cancellation policy if not addressed in Section 7 preceding here if you have one.  If none, then delete this section.]

13. [bookmark: _Hlk184985438]Regulatory Compliance.
Pursuant to Section 12 (Regulatory Compliance) of the MSA, MSP will review the legal and/or regulatory compliance requirements that Client submitted to MSP and determine whether MSP can achieve compliance with same by checking the box below. If the box below remains unchecked, then Client acknowledges and agrees that MSP cannot achieve compliance with such legal and/or regulatory compliance requirements. 

14. MSA Modifications. 
[DRAFTING NOTES: Insert any modifications you are making to Terms here.  If no modifications, either state “N/A” or remove this section.  Don’t forget, the SOW will override the MSA, so any changes will be valid moving forward.] APPROVAL REQUIRED FROM TECHRUG BEFORE MODIFICATION IS ADOPTED.

This Proposal only converts into a SOW and is effective only upon execution by MSP and Client.  Each Party hereto warrants and represents that this SOW and the MSA constitute the legal, valid, and binding agreement between the Parties as of the Effective Date.

The MSA with its provisions and obligations incorporated into this SOW can be accessed at: INSERT URL HERE Sign below to indicate Client’s acceptance, of both the SOW and MSA and MSP will do the same.  



	CLIENT SIGNATURE                                                           (by authorized representative)




	Signature:

	Name:

	Title:

	Date:

	INSERT YOUR NAME USE ONLY (by authorized representative)

	Signature:
	Sales Rep:

	Name:
	Sales Rep Email:

	Title:
	Region:

	Date:
	Division:
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