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Overview

Design is a business.

Contracts are a fundamental part of doing the
business of design.

« If you work at a consultancy, or as a freelance
contractor, a contract will guide what you do.

+ If you work inhouse, a contract will guide what your
vendors or partners will do.

» A contract limits risk and improves relationships.

« As adesign leader, you will need to understand—and
sometimes write—contracts.

Notes:

This content is written from the perspective of a consultant. It
all still applies for inhouse work—just switch it all around.

The author is not a lawyer, and this should not be considered
legal advice. The author is also not a CPA or tax professional,
and this should not be considered financial advice. Nothing in
this document constitutes legal, tax, accounting, investment or
other professional advice. You should seek appropriate
counsel for your own situation. The author will not be liable for
any errors or omissions in this information and will not be
liable for any losses, injuries, or damages from the use of this
information.
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Understanding the master service agreement

What does it look like?
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Understanding the master service agreement

The MSA is written through a long back-and-forth process,
and involves lots of lawyers. It's expensive (and no fun.)
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[ ]
° PROFESSIONAL SERVICES AGREEMENT
[ ]
This Professional Services Agreement (this “Agreement”) is made and effective as of [
2018 (“Effective Date”), by and between Company. (“Company”), and Client (d.b.a. Client DBA)
(“Contractor”).

This Agreement is comprised of the General Terms and Conditions and any and all Work Orders (as
defined below) and Exhibits that the Parties (as defined below) may agree upon that make reference to this

Agreement. When used herein the term “Agreement” is meant to include a of the foregoing.
GENERAL TERMS AND CONDITIONS
I m pl Ic a tl O n s 1. Term. This Agreement shall commence as of the Effective Date and shall remain in effect
until terminated in accordance with its provisions. Such period shall be designated herein as the “Term” of
this Agreement. The commencement and termination dates for Work Orders (as defined below) shall be as
. , . . ey
* You will do the work yourself—you can't hire a friend to provided in each Work Order (as defined below).
. . . . L. 2. Identification of Parties.
WO rk fo r yo ul Wlth 0] Ut th e CI e nt ag reei ng n ertl ng 2.1 Contractor; No Subcontracting. Contractor shall perform the obligations described

in this Agreement and in each Work Order (as defined below) itself and through its direct wholly-owned
subsldlanes prov1ded such subsldlanes are dlsclosed in Wrmug to Company Contractor represeuts and

° If yo use | I yo urcom pa ny' yo ucan t se | | th IS CO ntra Ct to asslgued to Coutracto all 1ghts uecesry for Com.ractor to fulfill 1ts obllgauons under ths Agreemem and to
th e b Uye r W|th o Ut th ec | |e nt ag re e| ng | n ertl ng (b Ut yo u enable C_ontractor to assign and license to Company under this Agreement the_ same rights t]_;lat would hav_e

been assigned and licensed to Company if Contractor had performed the obligations described under this
H B B Agreement and in each Work Order (as defined below) itself without the participation of any such subsidiary.
are Stl I | res po nsi b I e fO rcom p | etl ng th e wo rk) Contractor shall also cause such subsidiaries to obtain from the individuals or companies who perform services
related to the Deliverables (defined below) the assignment of rights required pursuant to Section 6.1(j
(Original Work Product). Contractor represents and warrants that no such subsidiary will perform any services
related to the Deliverables until after such an agreement has been executed and such assignments have been

Contractor may not assign, delegate or subcontract this Agreement or any of its rights, duties or obligations
under this Agreement without Company’s prior express written consent. Any purported assignment or
delegation not consented to by Company shall be void at Company’s option and shall constitute a material
breach of this Agreement. Contractor acknowledges that Company has entered this Agreement in reliance on

Contractor’s abili% and agreement to personally perform its obligations hereunder. Tn the event Compan
consents to any subcontracting, Contractor shall, on request by Company, provide Company with a copy of
each subcontractor agreement. Notwithstanding any Company consent to any subcontracting: (a) Contractor
shall remain responsible for any and all performance required under this Agreement, including, but not limited
to, the obligation to properly supervise, coordinate, and perform, all work required hereunder, and no
subcontract shall bind or purport to bind Company: (b) Contractor shall ensure its permitted subcontractors
comply with all relevant requirements of this Agreement, including, but not limited to, Sections 8
(Confidentiality), 10 (Security), and 13 (Announcements; Publicity), and any failure to comply shall constitute
a breach by Contractor; and (c) such consent shall be subject to Company’s right under Section 3.10
(Contractor Staff Approval) to approve or disapprove any personnel assigned to provide work hereunder.

22 Company. The rights and obligations of Company may be, in whole or in part,
exercised or fulfilled by its parent and their respective divisions, affiliates, joint ventures, franchisees, and
subsidiaries , existing now or in the future (collectively, “Business Units”) and its agents, contractors, and
designees. This includes any entity, which is acquired in whole or in part by Company or its Business Units
during the Term and including, for a period of twelve (12) months after any divestiture, any entity, which is

[«] ] D]
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Understanding the master service agreement

Common terms: penalties for
missing deadlines

Implications

» If you miss a deadline, you will owe the company money
per day missed (and you still have to finish the work)
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its other Business Units. Signing Business Units shall be entitled to receive all discounts and other pricing
concessions available to Company under this Agreement and any purchase, fees, and other payments made by
the Signing Business Unit under a Business Unit Agreement shall count toward any minimum purchase, tiered
pricing, and other volume-based fee provisions in this Agreement and the Business Unit Agreement.

By i Qi i ity " £ ¢

o

33 Project Schedule Defaults. To the extent the Parties agree upon a specific schedule
in a Work Order for the completion of the relevant Services and/or Deliverables, Contractor shall complete
the Services and Deliverables within the time prescribed. In the event Contractor fails to achieve any of the
specified delivery dates in the Work Order, such failure shall constitute a material breach of this Agreement.
In addition to and cumulative of all other remedies available to Company under this Agreement, at law. or in
equity, Contractor shall issue a credit to Company in the amount set forth in the Work Order for each day of
delay beyond the scheduled completion dates. Contractor agrees and acknowledges that such amount is
reasonable and appropriate and does not constitute a penalty. Contractor shall not be liable for delays caused
by Company or its agents.

4 Gl " oo N s

L

modifications to the Services that were not contemplated by the Parties when the Work Order was created. If
so, Company will submit a written change order to Contractor describing such changes in appropriate detail
(a “Change Order™). If a Change Order does not require Contractor to incur any additional material costs,
time, or expenses, then it will make such modification within ten (10) business days of its receipt of Company’s
Change Order. If a Change Order does require that Contractor incur additional material costs or expenses, then
Contractor in good faith will provide Company with a written, high level, non-binding assessment of such
costs and expenses and the time required to perform the modifications required by the Change Order, within
ten (10) business days of its receipt of Company’s Change Order. Company will notify Contractor in writing
within ten (10) days after receipt of the Change Order response from Contractor as to whether Company
wishes Contractor to implement such Change Order based on such response. Company will compensate
Contractor for implementation of a Change Order in accordance with the terms and conditions of the relevant
Change Order and Contractor’s statement, as provided prior to Contractor’s implementation of the Change
Order, if any. Contractor’s implementation of a Change Order shall not delay the performance of Services
and/or the delivery of Deliverables not reasonably affected by a Change Order.

35 Contractor’s Changes and Upgrades. Contractor may from time to time work
system enhancements and changes to code related to the Services and/or Deliverables, which may be
converted to a new system or features. In the event of such a conversion; (a) the new system or
features will include at least the functionality, level or quality of services that Company previously
received; (b) Company’s payment obligations will remain unchanged during the Term; and (c)
Company shall be provided, at least sixty (60) days in advance of any such changes, written notice
and a demonstration of such changes. If such advanced demonstration reveals material adverse
effects on the provision of Services or operation of the Deliverables to be provided by Contractor or
compatibility with Company’s business or regulatory requirements, including without limitation
hardware, software or browser configurations, then Company may in its sole discretion reject such
changes. Contractor represents and warrants that any conversion of software or features shall not
cause: (i) any delay or interruption of Services and/or Deliverables provided by Contractor; (ii)
loss or corruption of data or functionality to Company’s hardware or software; or (iii)
incompatibilities with any software or hardware with which the Services and/or Deliverables are to
be provided or used, including for example: (1) encryption or other security-related systems
provided by third parties; and (2) any portion of Company’s hardware, software, or browser
configurations. Without limiting the foregoing, with respect to each major upgrade or change,
Contractor will provide to Company such onsite professional services as reasonably necessary to
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o m m o n te r m S a e ta n e o assist in the installation and integration of the upgrade or change. Such onsite professional services D
(] shall be provided at no additional charge to Company.

36 Company Cooperation. Company acknowledges that Contractor’s ability to perform

° the Services will require Company to perform certain tasks, which shall be mutually agreed upon and set forth
in the applicable Work Order(s). Company hereby agrees to perform its obligations in accordance with such
requirements in a commercially reasonable manner. Furthermore, the Parties acknowledge that Company’s

failure to perform its material obligations may adversely affect Contractor’s ability to meet its performance

obligations hereunder and the Parties hereby agree to negotiate in good faith to arrive at an equitable
adjustment to the terms of this Agreement to compensate Contractor for such additional effort and costs

Orm.
437 Acceptance Criteria. The Services and Deliverables may be subject to acceptance
. . testing by Company , in its sole discretion, to verify that they satisfy the acceptance criteria mutually agreed
I m pl Ic a tl O n s to by the Parties (the “Acceptance Criteria™), as developed in accordance with the applicable Work Orders.
Such Acceptance Criteria shall be based, at a minimum, on conformance of the Services and Deliverables to
the specifications set forth in the Work Order and the requirements of this Agreement (the “Specifications™).

» If the client doesn't like what you made, they can reject Deliverabes shall be basd Solly on Companys sesonable and 200d fath stsfction thesewith. Uiles
it, give you a list of things to fix, and then you have to fix

otherwise indicated in a Work Order, the Acceptance period shall be thirty (30) days.
3.8 Acceptance Testing by Company: Termination. When Contractor notifies Company
tﬂa 1t has completed a Service, Deliverable, or a Milestone (if the Work Order provides Tor Milestones),
th € ml at yo ur own €x p ense Company may, in its reasonable discretion, elect to test or evaluate the related Services and/or Deliverables to
determine whether they comply in all material respects with the Acceptance Criteria. Upon completion of
review and testing, Company shall promptly notify Contractor whether it has accepted such Services and/or
Deliverables (“Accept™), or whether it has identified discrepancies with the Acceptance Criteria (“Reject”).

Deliverable does noltl comply with the applicable Specifications. If Company Rejects a Service and/or
Deliverable, Company shall provide a written list of items that must be corrected. On receipt of Company’s
notice, Contractor shall promptly commence, at no additional charge to Company, all reasonable efforts to
complete, as quickly as possible, such necessary corrections, repairs and modifications to the Services and/or
Deliverables as will permit them to be ready for retesting and review, but in no event shall such corrective

T 2 .
resume, as set forth above. If Company Accepts the Service and/or Deliverables, it shall issue a written
“Acceptance Notice.” The date of such Acceptance Notice or expiration of the Acceptance period shall be
deemed the “Acceptance Date.” If the Service or Deliverables are not rejected during the Acceptance period,
Company shall lose the ability to reject such Service or Deliverable. If Company determines that the Services
and/or Deliverables, as revised, still do not comply in all material respects with the Acceptance Criteria,
Company may either (a) afford Contractor the opportunity to repeat the correction and modification process
as set forth above at no additional cost or charge to Company, or (b) depending on the nature and extent of the
failure in Company’s sole judgment, terminate the relevant Work Order(s) or this Agreement in accordance
with Section 19 (Termination) as a non-curable default with respect to: (i) the Work Order(s) relating to the
Service(s) and/or Deliverables(s) that is (are) not performing or conforming as required herein: or (ii) this
entire Agreement if the failure materially affects the function or desirability of the Services and/or Deliverables
to Company as a whole. The foregoing correction and modification procedure shall be repeated until the
Service and/or Deliverables pass the applicable Acceptance Criteria, or Company elects one of the termination
options described above.

39 Failed Acceptance Testing. In the event of a termination under Section 3.8

(Acceptance Testing by Company; Termination), Contractor shall pay to Company, within ten (10) business
days of written notice of termination, all sums paid to Contractor by Company under this Agreement for the

[«] ] D]
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Understanding the master service agreement

Common terms: invoicing and
payment terms

Implications

» If you don't submit an invoice, you won't get paid

+ After you submit the invoice, the company doesn't have
to pay you for 30 days
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that would not have been incurred in any event if such Services had been performed at Contractor’s regular

place of business. Receipts or reasonable evidence thereof are required for commercial travel, car rental,
N parking, and lodging. Contractor shall submit monthly expense reports to Company. When Contractor

employees visit more than one client on the same trip, the expenses incurred will be apportioned in relation to
. time spent with each client. Contractor shall obtain Company’s prior written approval, which shall not be
- unreasonably withheld, before incurring any expenses exceeding, in the aggregate, One Thousand Dollars
- ($1,000.00). All air travel shall be coach class on generally scheduled commercial flights. Contractor shall use
. commercially reasonable efforts to make airline reservations for travel sufficiently in advance of the travel
- date s obtain the lowest airfare.

4.4 Taxes. Contractor shall be responsible for any sales, service, value-added, use,
excise, consumption, and any other taxes and duties on the goods or services it purchases, or uses
in providing the Services and Deliverables, if any, including taxes imposed on Contractor’s acquisition or use
. of such goods or services and the amount of tax is measured by the Contractor’s costs in acquiring such goods
_ or services. Company shall be responsible for any sales, service, value-added, use, excise, consumption, and
- any other taxes and duties on the Services or Deliverables provided hereunder only if specified in detail on
. each Work Order and agreed to by Company within each Work Order. Such taxes shall be part of a Contract
o Sum and not in addition to the Contract Sum that will be listed on each Work Order. The Parties shall
- e erafe e ermine ea arty’s ta ili iability to

reasona 9
the extent legally permissible.

4.5 Invoices. Contractor shall submit its invoices as follows: (a) where a Work Order

provides for hourly rates, Contractor shall submit its invoices not less frequently than monthly; or (b) where a

. ‘Work Order provides for payment upon completion of the Services, or upon completion of Milestones,

- Contractor shall submit its invoices for the Contract Sum within thirty (30) calendar days after the Acceptance

. of the Services, or, if payments are connected with the completion of Milestones, on the later of: (i) thirty

- (30) calendar days after the date specified for such Milestone Payment in the applicable Work Order; or (ii)

acceptance of the Deliverable relating to such Milestone. Contractor’s invoice shall include such detail, and
Contractor shall provide such supplementary documentation, as Company may reasonably request.

46 i d

any Reimbursable Expenses, as applicable, in accordance with Exhibit D or as may be otherwise specified in
a Work Order. Payment of any amounts hereunder shall not imply acceptance of any Services or Deliverables.

4.7 Intentionally Omitted.

© 4.8 Audits and Records. Contractor shall, at its sole cost and expense, maintain complete
- and accurate books and records pertaining to the performance of the Services and the completion of the
. Deliverables, specifically including, without limitation, copies of Contractor’s policies and procedures as they
- pertain to the performance of the Services and the completion of the Deliverables (including, without
- limitation, policies with respect to information security and disaster recovery), and the originals or copies of
. documents supporting entries in Contractor’s books of account, such as time and payroll registers and related
~ third party invoices, covering all activities and transactions arising out of, or relating to this Agreement
) (collectively, the “Records”). Company and its duly authorized representatives and any regulatory entity
having jurisdiction over Company shall have the right, upon two (2) business days’ prior notice, during normal
business hours for the term of this Agreement, no more than once per year, and for a period of seven (7) years
following the termination hereof for any reason, to examine and copy (without charge to Company) such
Records, and all other documents and materials in the possession or under the control of Contractor, with
respect to the subject matter and terms of this Agreement that, in Company’s reasonable judgment have a
bearing on or pertain to matters, rights, duties or obligations covered by this Agreement, including, without
limitation, the rates and the accuracy of Contractor’s invoices, and the effectiveness of Contractor’s operations
and control environment in support of the performance of the Services and the completion of the Deliverables.
Company and its authorized representative and any regulatory entity having jurisdiction over Company shall

[«] ] D]
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P [ ] [ ]
® 53 Common-Law Employees. The foregoing shall apply to Contractor and Contractor’s

employees and agents even if Contractor or any Contractor’s employee or agent is subsequently reclassified
by any court or governmental agency as a common-law employee for periods during which services were

[ ] of o [ ]
performed under this Agreement.
re S p O n S I I I I e S 6. Representations and Warranties.

6.1 Contractor’s Warranties. Contractor represents and warrants as follows:

(a) Authority. Contractor has the full power, capacity and authority to enter into
and perform this Agreement and to make the grant of rights contained herein, including without limitation, the
right to license any ancillary or third-party programs licensed to Company under this Agreement, and
Contractor’s performance of this Agreement does not violate or conflict with any agreement to which
Contractor is a party; Contractor further represents that there is no pending or threatened litigation that would

I m p I i ca t i O n s have a material adverse impact on its performance under this Agreement;

(b) Performance of Services. The Services will be performed and the

. 3 Deliverables developed in accordance at the highest level of service that Contractor delivers to its other

. YO u are gu ara ntee | ng th at yO u h ave n’t use d d ny th | rd - customers and in accordance with generally accepted professional standards, practice, methods and techniques
for similar services in effect at the time of such performance and assures Company that it has and will, during

p a rty materia | th at yo u d on't h ave th eri g hts to use the Term, retain the ability and competency to perform its obligations herewith in accordance with the terms

and conditions hereof. Without limiting the foregoing, Contractor will provide prompt and professional
responses to all Company requests and will fulfill the service levels set forth in the applicable Work Order;

(c) No Offshore Work. All Services shall be performed and rendered within
the continental United States. warrants that it will not transmit or make available any
Company Confidential Inform: N 4 mer and Employee Information, or any Company IP to
any entity or individual outside the continental United States;

(d) Conformance to Specifications. All Services and Deliverables shall
conform to the Specifications set forth in the applicable Work Order for one hundred and eighty (180) days
from their respective Acceptance Dates. Contractor shall institute quality controls, including suitable testing
procedures if any, to ensure that the Services and Deliverables comply with the Specifications and service
levels set forth in the applicable Work Order and in a manner consistent with the highest applicable industry
standards. Upon Company’s reasonable request, Company will have the right to review Contractor’s quality
controls der to verify and/or improve the quality of the Services and Deliverables;

(e) Quiet Enjoyment. Upon delivery of each Deliverable, and at
thereafter, Company shall have marketable title to such Deliverable (except with regard to incorporated

g T oot g g
pledges, mortgages, security interest, restrictions, rights of third party of any kind and encumbrances;
® Non-Infringement. The Services and the Deliverables shall not infringe
upon or violate any IP (as defined in Section 7.1 (“IP” — Defined)) rights or any other rights of any nature of
any third party, or contain defamatory or indecent matter;

reasonable measures to screen any software or hardware provided or made available by it to Company
hereunder to avoid introducing any virus or other computer software routine or hardware components that are
designed: (a) to permit unauthorized access or use by third parties to the software installed on Company’s
equipment; (b) to disable or damage hardware or damage, erase or delay access to software or data installed
or to be installed on Company’s equipment; or (c) to perform any other similar actions. Contractor shall not
insert into any software used by it hereunder or delivered as part of the Deliverables, any code or other device
that would have the effect of disabling, damaging, erasing, or otherwise shutting down all or any
portion of the Services or the hardware, software or data performing the Services or any of the

Page 90f43 23397 words &y Accessibility: Good to go o ———F——+ 101%
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7.1 “IP” — Defined. “IP” shall mean all concepts, inventions (whether or not protected

P [ ]
I (]
® under patent laws), works of authorship, information fixed in any tangible medium of expression (whether or
not protected under copyright laws), Moral Rights, mask works, trademarks, trade names, trade dress, trade
secrets, publicity rights, names, likenesses, know-how, ideas (whether or not protected under trade secret
laws), and all other subject matter protected under patent (or which is not patented, but is subject matter that

is protected under patent law), copyright, mask work, trademark, trade secret, or other laws, whether existing
now or in the future, whether statutory or common law, in any jurisdiction in the world, for all media now
known or later developed, including without limitation all new or useful art, combinations, discoveries,
formulae, algorithms, specifications, manufacturing techniques, technical developments, systems, computer
architecture, artwork, software, programming, applets, scripts, designs, processes, and methods of doing
business. “Moral Rights” means any right to claim authorship of a work, any right to object to any distortion
or other modification of a work, and any similar right, existing under the law of any country, or under any

Implications treaty.

72 “Custom IP” shall mean IP made, conceived, or developed by Contractor

.. . . on beha ompany in creatin erable(s) or pe no the Service om oes not include

° YO u are g VI ng th ec | e nt eve ryth | ng yO u ma d e, an d h ave any of the following: (a) Contractor IP; (b) Company IP: or (c) Third Party IP. Contractor acknowledges and
. . . agrees that Company shall be the sole and exclusive owner of all rights in the Custom IP. Contractor hereby

no rlghtS tO |t afte r yO u ma ke |t unconditionally and irrevocably conveys, transfers, delivers, and assigns and agrees to unconditionally and

irrevocably convey, transfer deliver, and assign to Company, and Company accepts and agrees to accept,
Contractor’s entire right, title, and interest worldwide in and to such Custom IP, free from any liens and
encumbrances, including all patents, copyrights, trade secrets, and other proprietary rights therein, effective
immediately upon the authorship, conception, creation, discovery or development thereof, together with all
federal, state, and provincial registrations, applications for registration and all renewals and extensions thereof
(including, without limitation, any continuations, continuations-in-part, divisionals, reissues, substitutions and
reexaminations), all goodwill associated therewith, and all benefits, privileges, causes of action and remedies
relating to any of the foregoing, whether before or hereafter accrued (including, without limitation, the
exclusive rights to apply for and maintain all such registrations, renewals and extensions; to sue for all past,
present and future infringements or other violations of any rights relating thereto; and to settle and retain
proceeds from any such actions).

execute, or cause to be executed by its employees, agents, or subcontractors, whatever assignments of IP rights
and ancillary and confirmatory documents that may be required or appropriate so that title to any Custom IP
shall be clearly and exclusively held by Company or any nominee thereof. Contractor shall deliver to Company
the Source Code (as defined below) for the Custom IP incorporated in each Deliverable at the time of
completion of such Deliverable. In the event Company is unable for any reason to secure Contractor’s
signature to any document Company requests Contractor to execute under this Section 7.3 (Confirmation of
Company’s Ownership of Custom IP), after using commercially reasonable efforts Contractor hereby
irrevocably designates and appoints Company and Company’s duly designated authorized officers and agents
as Contractor’s agents and attorneys-in-fact to act for and in Contractor’s behalf and instead of Contractor to
execute such document and to file such application and to do all other lawfully permitted acts with the same
legal force and effect as if executed by Contractor. For purposes of this Agreement “Source Code” shall mean,
with respect to the Custom IP, the source code of such software and all related compiler command files, build
scripts, scripts relating to the operation and maintenance of such application, application programming
interface (API), graphical user interface (GUI), object libraries, all relevant instructions on building the object
code of such application such that collectively the foregoing will be sufficient to enable a person possessing
reasonable skill and expertise in computer software and information technology to build, load and operate the
machine-executable object code of such application, to maintain and support such application and to
effectively use all functions and features of such software.
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~ applicable laws. The foregoing waiver of Moral Rights in the Contractor IP shall be limited to Company"s use [«]
N 8. [Confidentiality.

[ ] [ ] :
Y . 4381 Definition of Confidential Information. Each Party agrees that all information
- supplied by one Party and its affiliates and agents (collectively, the “Disclosing Party”) to the other
o m m o n e r m S [ ] Co n I e n I a © (“Receiving Party”) including, without limitation: (a) source and object code, prices, trade secrets, mask
- works, databases, hardware, software, designs and techniques, programs, engine protocols, models, displays

and manuals, and the selection, coordination, and arrangement of the contents of such materials; and (b) any
unpublished information concerning research activities and plans, customers, marketing or sales plans, sales

[ J [ J
I n o r m a t I o n : forecasts or results of marketing efforts, pricing or pricing strategies, costs, operational techniques, strategic

Implications

* You cannot share anything that happens on the project, [

. . lans, Customer and Employee Information (as defined below), and unpublished financial information,
InC|Ud | ng the Work yOU ma ke- fncluding information cogceZMng revenues, profits and profit margins v]/)ill be deemed confidential and
proprietary to the Disclosing Party, regardless of whether such information was disclosed intentionally or
unintentionally or marked as “confidential” or “proprietary” (“Confidential Information™), provided,
however, that Custom IP assigned to Company pursuant to this Agreement shall be Confidential Information

YOU Ca n’t ShOW |t on a pOI’th“O Slte ’ yOU Ca n’t InC| Ude |t of Company. The foregoing definition shall also include any Confidential Information provided by either

. . . Party’s vendors.

in a presentation deck for sales, you can't write a blog — i e -
b . or any element thereof, whether or not such information or material is Confidential Information for the

pOSt abo Ut |t~ .. purposes of this Agreement, to the extent any such information or material, or any element thereof: (a) has

previously become or is generally known, unless it has become generally known through a breach of this
Agreement or a similar confidentiality or non-disclosure agreement; (b) was already rightfully known to the
Receiving Party prior to being disclosed by or obtained from the Disclosing Party as evidenced by written
records kept in the ordinary course of business of or by proof of actual use by the Receiving Party; (c) has
been or is hereafter rightfully received by the Receiving Party from a third person (other than the Disclosing
Party) without restriction or disclosure and without breach of a duty of confidentiality to the Disclosing Party;
or (d) has been independently developed by the Receiving Party without use of Confidential Information of
the Disclosing Party. It will be presumed that any Confidential Information in a Receiving Party’s possession
is not within exceptions (b), (c) or (d) above, and the burden will be upon the Receiving Party to prove
otherwise by records and documentation.

8.3 Treatment of Confidential Information. Each Party recognizes the importance of the
other’s Confidential Information. I ticul: h Party recognizes and agrees that the Confidential
Information of the other is critical to their respective businesses and that neither Party would enter into this
Agreement without assurance that such information and the value thereof will be protected as provided in this

i' LConfid, ioli d ol it in thic A A dingl b Daorts £oll (o)

the Receiving Party will hold an | Confidential Information it obtains in strictest confidence and will
use aud permn use of Couﬁdemlal Informanon solely for Lhe purposes of ﬂus Agreemem thout lu:mtulg

to avmd dlsclosure or use of ths Conﬁdemlal Infoxmatlon as the Recelvmg Pa:ty employs W1Lh respect to its
own Confidential Information of a like importance; (b) the Receiving Party may disclose or provide access to
its responsible employees who have a need to know and may make copies of Confidential Information only
to the extent reasonably necessary to carry out its obligations hereunder; (c) the Receiving Party currently has,
and in the future will maintain in effect and enforce, rules and policies to protect against access to or use or
disclosure of Confidential Information other than in accordance with this Agreement, including without
limitation written instruction to and agreements with employees and agents who are bound by an obligation
of confidentiality no less stringent than set forth in this Agreement to ensure that such employees and agents
protect the confidentiality of Confidential Information. The Receiving Party expressly will instruct its
employees and agents not to disclose Confidential Information to third parties including without limitation

customers, s S or cousultants wnhout the Dlsclosmg Party’s pnor wrmen consent; and (d) the
» ixri Party ill tifsr tha Nicel Partx wca and will E

[«] ] D]
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Understanding the master service agreement

Common terms: non-solicit o
customers and employees

Implications

* You can't use information you learn about on the project
to get more clients

* You can't recruit someone you worked with and have
them come work for you

+ Note the phrase “in perpetuity” - that's forever.
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not to release Confidential Information, including Customer and Employee Information, pending the outcome
of any measures taken by the Disclosing Party to contest, otherwise oppose or seek to limit such disclosure by
the Receiving Party and any subsequent disclosure or use of Confidential Information, including Customer
and Employee Information, that may result from such disclosure. The Receiving Party will cooperate with and
) the Disclosing Party regarding such measures. Notwithstanding any such compelled
di Yy ving Party, such compelled disclosure will not otherwise affect the Receiving Party’s
obligations hereunder with respect to Confidential Information, including Customer and Employee
Information, so disclosed.

8.8 Return of Confidential and Customer and Employee Information. On Company’s
written request or upon expiration or termination of this Agreement for any reason, Contractor will promptly:
(a) return or destroy, at Company’s option, all originals and copies of all documents and materials it has
received containing Company’s Confidential Information, including Customer and Employee Information;
and (b) deliver or destroy, at Company’s option, all originals and copies of all summaries, records,
descriptions, modifications, negatives, drawings, adoptions and other documents or materials, whether in
writing or in machine-readable form, prepared by Contractor, prepared under its direction, or at its request
from the documents and materials referred to in subparagraph (a), and provide a notarized written statement
. e 4 4 doloofood o o |

o

delivered to Company or destroyed, as requested by Company.

8.9 Solicitation of Company Customers and Employees. During the Term and thereafter
in perpetuity, Contractor agrees not to use the Customer and Employee Information, whether directly or
indirectly, to target or solicit Company Customers and Employees or those of its parent and their subsidiaries,
franchisees, affiliates and joint ventures, as such, on behalf of itself or any third party, including but not limited
to, on behalf of entities that provide brokerage, banking, or financial services in direct competition with
Company or commit any other act or assist others to commit any other act which might injure the business of
Company. Contractor agrees that it will not use or sell to others lists containing information obtained in
connection with this Agreement about any Company Customers and Employees. Nothing contained herein
shall preclude Contractor from providing services to any Company Customer who independently contacts
Contractor, who is responding to a general solicitation of Contractor, or is contacted by Contractor based on
information independently derived by Contractor.

5 N ool Tl D TR CHUR AR N g P 4 Los duo

Page 16 of 43

the unique nature of Confidential Information, including Customer and Employee Information, there can be
no adequate remedy at law for any breach of its obligations hereunder, that any such breach or threatened
breach may allow a Party or third parties to unfairly compete with the other Party resulting in irreparable harm
to such Party, and therefore, that upon any such breach or any threat thereof, each Party will be entitled to
appropriate equitable and injunctive relief from a court of competent jurisdiction without the necessity of
proving actual loss, in addition to whatever remedies either of them might have at law or equity. Any breach
of this Section 8 (Confidentiality) will constitute a material breach of this Agreement and be grounds for
immediate termination of this Agreement in the exclusive discretion of the non-breaching Party.

8.11  Contractor Devices. Contractor shall institute policies and procedures, including
routine audits, to ensure its personnel do not use any non-Contractor-owned equipment, computers, laptops,
smart phones or other devices (e.g., employee home or personal computers, employee’s own smart phones,
public computers, etc.) for purposes of viewing, accessing, storing, or otherwise using Company Confidential

Information. On request by Company, Contractor will certify in a writing signed by an officer that it is in_
i

ith this provision. For Contractor-owned devices, Contractor will use commercially reasonable

efforts to securely encrypt a 11 Company-provided data that is stored on Contractor-owned devices in
accordance with Exhibit B.
9. Communication Systems and Access to Information. During the Term, Contractor may

receive access to Company’s computers and electronic communications systems (“Systems™), including but

23397 words (% Accessibility: Good to go 5 ——hF—+
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DAMAGES, INCLUDING LOSS OF PROFITS, REVENUE, DATA, OR USE INCURRED BY THE (<]

QIHER PARTY ARISING OIIT OF TEIS AGREENMENT

16. Insurance.

PY e 16.1  Required Insurance Coverages. Contractor shall obtain, pay for, and maintain
o m m o n e I m S I n S u I a n ‘ e insurance in full force and effect during the Term as follows:
[ ] (a) ‘Workers” Compensation providing benefits as required by state laws and
statutes and Employers’ Liability insurance with limits in the amount of One Million Dollars ($1,000,000)

each accident, including occupational disease coverage. Each policy shall carry waiver of subrogation
language in favor of Company;

(b) Commercial General Liability insurance with limits of not less than Two
Million Dollars ($2.000,000) per occurrence and in the aggregate, combined single limit for bodily injury,
death, and property damage, including personal injury, contractual liability, independent contractors, broad-
form property damage, and products and completed operations coverage. Contractor’s insurance will be
primary and any insurance carried by Company will be excess and non-contributory. “The Company
Corporation and all subsidiaries” will be named as additional insureds. Each policy will contain waiver of
subrogation language in favor of Company;

Implications

* You will hold insurance for all of the items listed, at your
expense

* You will name the company on the insurance, and
submit evidence of this to the company—no cheating

(©) Commercial Automobile Liability insurance with limits of not less than One
Million Dollars (81,000,000 each occurrence combined single limit of liability for bodily injury. death, and D
property damage, including owned and non-owned and hired automobile coverages, as applicable;

Requirements in (a), (b), and (c) above can be met with a single coverage policy or in combination with an
Umbrella/Excess Liability insurance policy. If an Umbrella policy is used, it must also provide additional
insured status to Company, primary/non-contributory and waiver of subrogation language following the
General Liability policy;

(d) Commercial Blanket Bond (aka Crime or Fidelity Bond), including
Electronic & Computer Crime or Unauthorized Computer Access coverage, in the amount of not less than Ten
Million Dollars ($10,000,000). Fidelity Bond of not less than One Million Dollars (1,000,000). This policy
coverage must extend to third-party entities;

(e) Professional Liability insurance (Errors and Omissions) with limits of not
Less than Three Million Dollars ($3,000,000) annual aggregate for all claims each policy year; and

® Network risk/Cyber insurance with limits of not less than Ten Million Dollars
($10,000,000) each occurrence and in the aggregate, providing coverage for claims and losses with respect to
network risks (such as data breaches, unauthorized access/use, ID theft, invasion of privacy, damage/loss/theft
of data, degradation, downtime, etc.).

16.2  Claims Made Coverages. To the extent any insurance coverage required under this
Section 16 (Insurance) is purchased on a “claims-made™ basis, such insurance shall cover all prior acts of
Contractor during the Term, and such insurance shall be continuously maintained until at least one (1) year
beyond the expiration or termination of the Term, or Contractor shall purchase “tail” coverage, effective upon
termination of any such policy or upon termination or expiration of the Term, to provide coverage for at least

one (1) year from the occurrence of either such event.

described in this Section 16 (Insurance) shall be furnished to Company prior to the Effective Date and annually
thereafter.

164 1104 T £ 1 ) VS TRPESPERL T W PEPLS

written notice to Company of cancellation, non-renewal, or material change in coverage, scope, or amount of
any policy. g
1 < Omnitn
Kl | L]
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Understanding the master service agreement

Common terms: early termination

Implications

» The company can cancel this agreement for any reason,
or for no reason

+ Butyou can't...
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notice of termination. Fi f this Section 19.2 (Material Breach), material breach of this
Agreement shall include, but not be limited to, the destruction of Company property, breach of Sections 8
(Confidentiality), 13 (Announcements; Publicity), and 7 (Intell | Property) or dishonesty or theft, or
failure to perform the Services as set forth in the applicable Work Order or this Agreement. In the event of
any breach by Contractor of its material obligations under a Work Order, Company’s obligation to make any
payments yet to be made under such Work Order shall be terminated. Termination of such payment obligations
shall be in addition to any other rights or remedies that Company may have in the event of any such breach or
alleged breach.

19.3  Termination for Regulatory Compliance. In the event Contractor’s relationship with
Company pursuant to this Agreement is identified in writing by any regulatory agency, including self-
regulatory organizations, with jurisdiction over Company to present a risk to Company or its customers that
requires correction, Company shall notify Contractor of such assessment and the need for Contractor to cure,
at its expense, the risks identified. In the event Contractor fails to cure, or is incapable of curing, the identified
risk(s) within thirty (30) days of receiving such written or electronic notice from Company; Company shall be
entitled to terminate this Agreement for convenience and without obligation to pay any termination fee to
Contractor. Contractor shall cooperate in the transition on termination as provided in Section 19.5(d) (Effect

19.4  Termination for Convenience. Company may terminate this Agreement or any Work
Order, Service, or Deliverable immediately upon fourteen (14) days’ written notice to Contractor without
reason, Ity or breach of this Agreement, notwithstanding that Contractor is in compliance with all

na QLD 0 ation or shall b
compensated for any Services rendered prior to notice to Contractor, but any compensation allocated to
Services that were yet to be rendered with d to any canceled aspect of the Services shall then be
eliminated, and the Contract Sum set forth in the applicable Work Order shall be reduced accordingly.

19.5  Effect of Termination. Upon termination of this Agreement or of a Work Order,
unless otherwise specified by Company in writing:

(a) Contractor shall cease to perform the Services under the applicable Work
Order, and Company will pay to Contractor all sums due to Contractor for Services performed and Accepted
(as provided in Section 3.8 (Acceptance Testing by Company; Termination)) and authorized expenses incurred
through the effective date of such expiration or termination (prorated as appropriate).

(b) Expiration or termination of this Agreement for any reason will not release
either Party from any liabilities or obligations set forth in this Agreement which;_ (i) the Parties have expressly
agreed in writing will survive any such expiration or termination; or (ii) remain to be performed or by their
nature would be intended to be applicable following any such expiration or termination.

(c) In the case of termination of this Agreement, all Work Orders that have not
been completed shall be deemed canceled as of the effective date of such termination.

(d Contractor will cooperate with Company and take all reasonably requested
steps to assist Company in making an orderly transition of the Services back to Company or its designees and

will cooperate in the return of all Confidential Information, Customer and Employee Information and other
related documents.

19.6  Survival. Section 4 (price and Payments), Sections 4.8 (Audits and Records), 5
(Independent Contractor), 6.1 (Contractor’s Warranties), 7 (Intellectual Property), 8 (Confidentiality), 13
(Announcements; Publicity), 14 (Indemnification), 15 (Limitation of Liability), 16.2 (Claims Made
Coverages), 18 (Non-Solicitation), 19.5 (Effect of Termination), 19.6 (Survival), and 20 (Miscellaneous) shall
survive any termination or expiration of this Agreement.

20. Miscellaneous.

Kl

20.1  Force Majeure. Neither Party will be deemed to be in default hereunder for failure to
|
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shareholders, assigns, successors, franchisees, or licensees: (a) in any advertising, publicity, press release,

client list, presentation or Eromotioni' b) to express or to imglx any endorsement of Contractor or Contractor’s
services; or () 1n any manner other than expressly in accordance with this Agreement.
® Y ° ° Ly pressly gl
o 14. Indemnification.
m m n I m I n m n I I I n 14.1  Contractor’s Indemnity. At Contractor’s expense as provided herein, Contractor
(] agrees to defend, indemnify, and hold harmless Company and its directors, officers, agents, employees,

members, subsidiaries, affiliates, franchisees, and successors-in-interest from and against any third party
claim, action, proceeding, liability, loss, damage, cost, or expense, including, without limitation, reasonable
attorneys’ fees, experts’ fees and court costs as provided herein arising out of or relating to: (a) any alleged
grossly negligent act or failure to act by Contractor or its directors, officers, agents, or employees, including,
without limitation, grossly negligent or willful misconduct, alleged to (1) infringe the United States patent (to
Contractor’s knowledge), copyright, or trade secret rights of a third person, including Company’s permitted
use of the Services, Deliverables, and Contractor IP as described in a Work Order, or (2) cause any injury to
any person or persons or damage to tangible property; or (b) (c) any breach (or claim or threat thereof that, if

Implications

+ If the clientis sued for your work, you will pay for them :
to protect themselves -

true, would be a breach) of any of the warranties, agreements, representations or obligations of Contractor
under this Agreement (collectively referred to for purposes of this Section 14.1 (Contractor’s Indemnity) as
‘“Claim(s)”), including the payment of all amounts that a court or arbitrator awards or that Contractor agrees
to in settlement of any Claim(s) as well as any and all reasonable expenses or charges as they are incurred by D
. Company or any other party indemnified under this Section 14.1 (Contractor’s Indemnity) in cooperating in |
- the defense of any Claim(s). Company shall; (i) give Contractor prompt written notice of such Claim; and (ii)
- allow Contractor to control, and fully cooperate with Contractor in, the defense and all related negotiations.

. Notwithstanding the foregoing, Contractor shall have no ind bl for IP infr claims
- arising from: (x) specifications, designs, or instructions provided by Company; (y) use of the Custom IP or
. Contractor IP in combination with software and/or hardware that is not approved or provided by Contractor;
- or (z) Company’s failure to implement an update or enhancement to the Custom IP and/or Contractor IP,
o provided Contractor provides Company with notice that impl ing the update or ent ment would avoid
. the infringement.

N 142 Additional Remedy. If any Deliverable or Service hereunder becomes the subject of
e

. is likely to become the subject of such a claim, then, in addition to defendmg the claim and paying any damages

o and attorneys’ fees as required above in Section 14.1 (Contractor’s Indemnity), Contractor shall, at its option

) and in its sole discretion, either: (a) immediately replace or modify the Deliverable or otherwise perform the
Services, providing not less than the functionalities specified in the Work Order to make it non-infringing or

- cure any claimed misuse of another’s IP (as defined in Section 7.1 (“IP” — Defined)); or (b) immediately

. procure for Company the right to continue using the Deliverable pursuant to this Agreement. Any costs
associated with implementing either of the above alternatives will be borne by Contractor. If Contractor fails

N to provide one of the foregoing remedies within forty-five (45) days of notice of the claim, Contractor shall
refund to Company all sums paid by Company under the Work Order under which the infringing Deliverable
was developed or Service performed.

15. LIMITATION OF LIABILITY. EXCEPT FOR THE PARTIES’ RESPECTIVE
. OBLIGATIONS TO DEFEND, INDEMNIFY, AND HOLD HARMLESS UNDER THIS AGREEMENT,
n BREACH OF SECTION 7 (INTELLECTUAL PROPERTY), BREACH OF SECTION 8
. (CONFIDENTIALITY), BREACH OF SECTION 13 (ANNOUNCEMENTS; PUBLICITY), OR A
- PARTY’S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, IN NO EVENT SHALL EITHER
- PARTY BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL
DAMAGES, INCLUDING LOSS OF PROFITS, REVENUE, DATA, OR USE INCURRED BY THE
OTHER PARTY ARISING OUT OF THIS AGREEMENT.

16. Insurance.

: . . P ]
e 3 Reanired Insnrance Coverages ontractor shall _ohtain _nav for rn maintain II‘
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Understanding the master service agreement

An MSA governs your relationship with a big company. You

will have no leverage. Is it worth it?

They have lawyers on staff. You don’t.

Our lawyer charges $425/hour. You are incentivized to
argue for your terms as little as possible, and as quickly as
possible.

Their lawyer charges $0. They are incentivized to argue for
their terms as much as possible; there’s no (legal) hurry.

The rewards may be worth it

Companies that require comprehensive MSA documents
are typically bigger, and have bigger budgets.

They also are often more recognizable brands—companies
you may want to have in your portfolio.
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Understanding the statement of work and change order
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Understanding the statement of work

The statement of work (SOW) is your primary
(and sometimes, only) vehicle for limiting creative risk.
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Understanding the statement of work

Writing the statement of work is a collaborative, creative
activity; it should be a Fun, transparent process.

Discuss the business Show examples of the Whiteboard a project Draft a scope in a shared Talk through the Revise your scope, add Push for signature
goals types of things you approach Google Document document, live the remaining sections

might make and legal content
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Understanding the statement of work

Writing the statement of work is a collaborative, creative
activity; it should be a Fun, transparent process.

Discuss the business Show examples of the Whiteboard a project Draft a scope in a shared Talk through the Revise your scope, add Push for signature

the remaining sections
and legal content

goals types of things you approach Google Document document, live

might make

Why does your client want
to start a project, or why
are you recommending a
project?

Identify a timeframe.

Identify a budget.

Take verbatim notes.
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Understanding the statement of work

Writing the statement of work is a collaborative, creative
activity; it should be a Fun, transparent process.

Discuss the business Show examples of the Whiteboard a project Draft a scope in a shared Talk through the Revise your scope, add Push for signature

the remaining sections
and legal content

goals types of things you approach Google Document document, live

might make

Why does your client want
to start a project, or why
are you recommending a
project?

Identify a timeframe.

Identify a budget. € Really, really, really important.

Take verbatim notes.
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Understanding the statement of work

Writing the statement of work is a collaborative, creative
activity; it should be a Fun, transparent process.

Discuss the business Show examples of the Whiteboard a project Draft a scope in a shared Talk through the Revise your scope, add Push for signature
goals types of things you approach Google Document document, live the remaining sections

might make and legal content

Why does your client want Ask questions; are these the
to start a project, or why types of things you are
are you recommending a thinking about?
project?
Describe how long these
Identify a timeframe. types of things take and
how much they typically
Identify a budget. cost.
Take verbatim notes. Push towards a shared

understanding of budget
and timing.
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Understanding the statement of work

Writing the statement of work is a collaborative, creative
activity; it should be a Fun, transparent process.

Discuss the business Show examples of the Whiteboard a project Draft a scope in a shared Talk through the Revise your scope, add Push for signature
goals types of things you approach Google Document document, live the remaining sections

might make and legal content

Why does your client want Ask questions; are these the
to start a project, or why types of things you are
are you recommending a thinking about?
project?
Describe how long these
Identify a timeframe. types of things take and
how much they typically
Identify a budget.
yabudg cost. €= Really, really, really important.
Take verbatim notes. Push towards a shared

understanding of budget
and timing.
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Understanding the statement of work

Writing the statement of work is a collaborative, creative
activity; it should be a Fun, transparent process.

Discuss the business Show examples of the Whiteboard a project Draft a scope in a shared Talk through the Revise your scope, add Push for signature
goals types of things you approach Google Document document, live the remaining sections
might make and legal content
Why does your client want Ask questions; are these the Explore different ways to
to start a project, or why types of things you are solve the problem.
are you recommending a thinking about?
project? Think about the time and
Describe how long these budget you have available,
Identify a timeframe. types of things take and your skills, and how you
how much they typically think you could be most
Identify a budget. cost. effective.
Take verbatim notes. Push towards a shared

understanding of budget
and timing.
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Understanding the statement of work

Writing the statement of work is a collaborative, creative
activity; it should be a Fun, transparent process.

Discuss the business Show examples of the Whiteboard a project Draft a scope in a shared Talk through the Revise your scope, add Push for signature
goals types of things you approach Google Document document, live the remaining sections
might make and legal content
Why does your client want Ask questions; are these the Explore different ways to Write a simple, plain-
to start a project, or why types of things you are solve the problem. language overview of the
are you recommending a thinking about? project, what you will do,
project? Think about the time and and what you will make.
Describe how long these budget you have available,
Identify a timeframe. types of things take and your skills, and how you Avoid legal terms.
how much they typically think you could be most
Identify a budget. cost. effective. Include a preliminary

budget and timeline.
Take verbatim notes. Push towards a shared

understanding of budget
and timing.
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Understanding the statement of work

Writing the statement of work is a collaborative, creative
activity; it should be a Fun, transparent process.

Discuss the business Show examples of the Whiteboard a project Draft a scope in a shared Talk through the Revise your scope, add Push for signature
goals types of things you approach Google Document document, live the remaining sections
might make and legal content
Why does your client want Ask questions; are these the Explore different ways to Write a simple, plain- Make real-time edits based
to start a project, or why types of things you are solve the problem. language overview of the on what you hear.
are you recommending a thinking about? project, what you will do,
project? Think about the time and and what you will make. Explain that you will create
Describe how long these budget you have available, a revision, and that you will
Identify a timeframe. types of things take and your skills, and how you Avoid legal terms. start to include more legal
how much they typically think you could be most terminology.
Identify a budget. cost. effective. Include a preliminary
budget and timeline. Emphasize that the next
Take verbatim notes. Push towards a shared revision is still a draft.
understanding of budget
and timing. Lock in a price and

timeline, verbally.
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Understanding the statement of work

Writing the statement of work is a collaborative, creative
activity; it should be a Fun, transparent process.

Discuss the business Show examples of the Whiteboard a project Draft a scope in a shared Talk through the Revise your scope, add Push for signature
goals types of things you approach Google Document document, live the remaining sections
might make and legal content
Why does your client want Ask questions; are these the Explore different ways to Write a simple, plain- Make real-time edits based
to start a project, or why types of things you are solve the problem. language overview of the on what you hear.
are you recommending a thinking about? project, what you will do,
project? Think about the time and and what you will make. Explain that you will create
Describe how long these budget you have available, a revision, and that you will
Identify a timeframe. types of things take and your skills, and how you Avoid legal terms. start to include more legal
how much they typically think you could be most terminology.
Identify a budget. cost. effective. Include a preliminary
budget and timeline. Emphasize that the next
Take verbatim notes. Push towards a shared revision is still a draft.
understanding of budget
and timing. Lock in a price and

timeline, verbally. h Really, really, really important.




H Narrative Workshop Series
| Narrative Pt

© 2025 Narrative, Confidential & Proprietary 29

Understanding the statement of work

Writing the statement of work is a collaborative, creative
activity; it should be a Fun, transparent process.

Whiteboard a project
approach

Draft a scope in a shared

Google Document

Talk through the
document, live

Revise your scope, add Push for signature
the remaining sections
and legal content

Discuss the business Show examples of the
goals types of things you
might make
Why does your client want Ask questions; are these the
to start a project, or why types of things you are
are you recommending a thinking about?
project?
Describe how long these
Identify a timeframe. types of things take and
how much they typically
Identify a budget. cost.
Take verbatim notes. Push towards a shared
understanding of budget
and timing.

Explore different ways to
solve the problem.

Think about the time and
budget you have available,
your skills, and how you
think you could be most
effective.

Write a simple, plain-

language overview of the

project, what you will do,
and what you will make.

Avoid legal terms.

Include a preliminary
budget and timeline.

Make real-time edits based
on what you hear.

Explain that you will create
a revision, and that you will
start to include more legal
terminology.

Emphasize that the next
revision is still a draft.

Lock in a price and
timeline, verbally.

Switch to a legal document
format.

Share your revisions, and
ask for in-line comments.
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Understanding the statement of work

Writing the statement of work is a collaborative, creative
activity; it should be a Fun, transparent process.

Whiteboard a project
approach

Draft a scope in a shared

Google Document

Talk through the
document, live

Revise your scope, add Push for signature
the remaining sections
and legal content

Discuss the business Show examples of the
goals types of things you
might make
Why does your client want Ask questions; are these the
to start a project, or why types of things you are
are you recommending a thinking about?
project?
Describe how long these
Identify a timeframe. types of things take and
how much they typically
Identify a budget. cost.
Take verbatim notes. Push towards a shared
understanding of budget
and timing.

Explore different ways to
solve the problem.

Think about the time and
budget you have available,
your skills, and how you
think you could be most
effective.

Write a simple, plain-

language overview of the

project, what you will do,
and what you will make.

Avoid legal terms.

Include a preliminary
budget and timeline.

Make real-time edits based
on what you hear.

Explain that you will create
a revision, and that you will
start to include more legal
terminology.

Emphasize that the next
revision is still a draft.

Lock in a price and
timeline, verbally.

Switch to a legal document Send via DocuSign.
format.

Share your revisions, and
ask for in-line comments.
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Understanding the statement of work

Exploratory, free, fun, creative Practical, objective, clear, definitive

Discuss the business Show examples of the Whiteboard a project Draft a scope in a shared Talk through the Revise your scope, add Push for signature
goals types of things you approach Google Document document, live the remaining sections

might make and legal content
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Understanding the statement of work

O O O

Discuss the business Show examples of the Whiteboard a project Draft a scope in a shared Talk through the Revise your scope, add
goals types of things you approach Google Document document, live the remaining sections

might make and legal content

Push for signature
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Understanding the statement of work

Never mind, we don't
have budget anymore.

®

Discuss the business Show examples of the Whiteboard a project
goals types of things you approach

might make

Never mind, we don't
have budget anymore.

®

Draft a scope in a shared
Google Document

Never mind, we don't
have budget anymore.

®

Talk through the
document, live

Never mind, we don't
have budget anymore.

®

Revise your scope, add
the remaining sections
and legal content

Never mind, we don't
have budget anymore.

®

Push for signature
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Understanding the statement of work

The SOW follows a standard Format, and includes the things
you will do, the things you will make, and how much you will
charge.
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Understanding the statement of work

Activities are the things you will do.

Activities are the actions you will take
throughout the project, typically broken into
phases.

* Includes, and describes, methods or processes
« Defines jargon or design-specific tasks
+ Breaks a project into smaller, clearly identifiable pieces

» (Can be verbose as necessary
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Understanding the statement of work

Activities are the things you will do.

Activities are the actions you will take For example...

throughout the project, typically broken into

phases.

During this program, Narrative will perform the following
* Includes, and describes, methods or processes activities:
Plan research. Narrative will work with (client) to create a
detailed research approach. The team will identify the
participant profiles, outreach methods, specific probe
prompts, and interview questions to be asked during the
interviews.

« Defines jargon or design-specific tasks
+ Breaks a project into smaller, clearly identifiable pieces

» (Can be verbose as necessary
Conduct research. Narrative will conduct the research
according to the plan. One-on-one research sessions (of up
to 2 hours each) will be conducted in person at participants’
homes, with up to 12 participants, to identify their behaviors
surrounding (topic).

Synthesize research. Narrative will work asynchronously,
using an online tool like Miro, with (client) to synthesize
research into a set of observations, insights, and design
principles.

Conduct a share-out workshop. Narrative will facilitate an
in-person working session at (client's office), of up to 6 hours,
for up to 10 participants, to explore the implications of
research data on the core business.
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Understanding the statement of work

Activities are the things you will do.

For example... Always place limitations on activities
Place subject-matter limits on Research topics, Analysis &
During this program, Narrative will perform the following synthesis topics, and Workshop and meeting topics.
activities:

Plan research. Narrative will work with (client) to create a

Our research planning won't focus on the core detailed research approach. The team will identify the

business, technology, competitive analysis, go to participant profiles, outreach methods, specific probe

market strategy prompts, and interview questions to be asked during the
interviews.

Conduct research. Narrative will conduct the research

We will be conducting interviews, not focus groups, according to the plan. One-on-one research sessions (of up

intercepts, surveys, or other forms of research. to 2 hours each) will be conducted in person at participants’
homes, with up to 12 participants, to identify their behaviors

We will be in people’s homes. surrounding (topic).

Our SyntheS|S W||| be almed at Strateglc elementsl we Synthesize research. Narrative will work aSynChrOnOUSly,

using an online tool like Miro, with (client) to synthesize
research into a set of observations, insights, and design
principles.

won't be designing anything yet.

Conduct a share-out workshop. Narrative will facilitate an
in-person working session at (client's office), of up to 6 hours,
for up to 10 participants, to explore the implications of
research data on the core business.

We'll be discussing the relationship between the
research and the business. We will be facilitating.
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Understanding the statement of work

Activities are the things you will do.

Our research sessions won't be longer than 2 hours,
but might be shorter.

We'll conduct research with 12 people or less.

Our workshop will be no more than 6 hours long, but
might be shorter.

A maximum of 10 people can attend the workshop.

For example...

Always place limitations on activities

Place upper caps on all:

During this program, Narrative will perform the following
activities:

Plan research. Narrative will work with (client) to create a

detailed research approach. The team will identify the

participant profiles, outreach methods, specific probe

prompts, and interview questions to be asked during the .
interviews.

Conduct research. Narrative will conduct the research
according to the plan. One-on-one research sessions (of up
to 2 hours each) will be conducted in person at participants’
homes, with up to 12 participants, to identify their behaviors
surrounding (topic).

Synthesize research. Narrative will work asynchronously,
using an online tool like Miro, with (client) to synthesize
research into a set of observations, insights, and design
principles.

Conduct a share-out workshop. Narrative will facilitate an
in-person working session at (client's office), of up to 6 hours,
for up to 10 participants, to explore the implications of
research data on the core business.

Quantities. How many interviews you will conduct? How
many analyses will you perform? How many workshops
will you hold? How many attendees will attend the
workshops?

Durations. How long will the interviews take? How long
will the workshops be?

Timeframes. How long will you spend synthesizing data?
How many hours of consulting time will you provide?
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Understanding the statement of work

Activities are the things you will do.

For example...

During this program, Narrative will perform the following
activities:

Plan research. Narrative will work with (client) to create a
detailed research approach. The team will identify the
participant profiles, outreach methods, specific probe
prompts, and interview questions to be asked during the
interviews.

Conduct research. Narrative will conduct the research

Our research will be in homes, not in an office. according to the plan. One-on-one research sessions (of up
to 2 hours each) will be conducted in person at participants’
homes, with up to 12 participants, to identify their behaviors
surrounding (topic).

We'll be working independently to synthesize the Synthesize research. Narrative will work asynchronously,
data. The synthesis will be online using an online tool like Miro, with (client) to synthesize
' ' research into a set of observations, insights, and design

principles.

. . . . Conduct a share-out workshop. Narrative will facilitate an
The workshop will be in the client's office, not ours. -

for up to 10 participants, to explore the implications of
research data on the core business.

in-person working session at (client's office), of up to 6 hours,

Always place limitations on activities

|dentify locations for where you will be, both physically and
digitally.
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Understanding the statement of work

Deliverables are the things you will make.

Deliverables are your work product: the
artifacts you've created during the project.

* Includes planning documents, usability reports, training
content, and presentation material

* Includes “creative” material: scenarios, wireframes,
visual comps, branding elements, prototypes, functional
code

For example...

During this program, Narrative will create the following
deliverables:

D1. Research plan and discussion guide. A 15-20 page
written document (.doc/.pdf) including a) the research
methodology, b) a participant profile description and
screener, suitable for identifying and recruiting participants,
and c) a discussion guide for the interview.

D2. Research raw materials. Includes typed transcriptions
of the interviews and various digital images taken during
research. (.pdf/.png)

D3. Stories from the field document. A 40-60 page visual
document (.doc/.pdf) of stories, highlighting key observations
and experiences discovered during research. Includes an
overview of each participant, the main points extracted from
their interviews, and highlighting unique or valuable quotes
and statements from the participant.

D4. Initial wireframe explorations. Black and white
schematics of new design capabilities driven by the research,
presented in sequences to tell a story of a person interacting
with new [client software]. Up to 6 flows, of up to 12 screens
each (.png/Figma)
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Understanding the statement of work

Deliverables are the things you will make.

We will deliver four unique items, and we will be able
to tell when we have delivered them. They have
names (“Research plan and discussion guide”) and
deliverable numbers.

For example...

During this program, Narrative will create the following
deliverables:

D1. Research plan and discussion guide. A 15-20 page
written document (.doc/.pdf) including a) the research
methodology, b) a participant profile description and
screener, suitable for identifying and recruiting participants,
and c) a discussion guide for the interview.

D2. Research raw materials. Includes typed transcriptions
of the interviews and various digital images taken during
research. (.pdf/.png)

D3. Stories from the field document. A 40-60 page visual
document (.doc/.pdf) of stories, highlighting key observations
and experiences discovered during research. Includes an
overview of each participant, the main points extracted from
their interviews, and highlighting unique or valuable quotes
and statements from the participant.

D4. Initial wireframe explorations. Black and white
schematics of new design capabilities driven by the research,
presented in sequences to tell a story of a person interacting
with new [client software]. Up to 6 flows, of up to 12 screens
each (.png/Figma)

Always place limitations on deliverables

Name the artifacts, to clearly delineate them.
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Understanding the statement of work

Deliverables are the things you will make.

This will be limited to method, profile, screener and
discussion guide.

This will be limited to transcripts and images from
research.

This will be limited to content from research and
quotes.

The design will be focused on capabilities driven by
the research, not other things that the business is
working on.

For example...

During this program, Narrative will create the following
deliverables:

D1. Research plan and discussion guide. A 15-20 page
written document (.doc/.pdf) including a) the research
methodology, b) a participant profile description and
screener, suitable for identifying and recruiting participants,
and c) a discussion guide for the interview.

D2. Research raw materials. Includes typed transcriptions
of the interviews and various digital images taken during
research. (.pdf/.png)

D3. Stories from the field document. A 40-60 page visual
document (.doc/.pdf) of stories, highlighting key observations
and experiences discovered during research. Includes an
overview of each participant, the main points extracted from
their interviews, and highlighting unique or valuable quotes
and statements from the participant.

D4. Initial wireframe explorations. Black and white
schematics of new design capabilities driven by the research,
presented in sequences to tell a story of a person interacting
with new [client software]. Up to 6 flows, of up to 12 screens
each (.png/Figma)

Always place limitations on deliverables

Place subject-matter and content limits on all of the
materials.
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Understanding the statement of work

Deliverables are the things you will make.

This will be a written Word or .pdf document.

Transcripts will be delivered as .pdf documents;
images will be provided in .png format.

This will be a visual Powerpoint or .pdf document.

The presentation of software will be limited to
wireframes, and delivered as .png files and in a
shared Figma canvas.

For example...

During this program, Narrative will create the following
deliverables:

D1. Research plan and discussion guide. A 15-20 page
written document (.doc/.pdf) including a) the research
methodology, b) a participant profile description and
screener, suitable for identifying and recruiting participants,
and c) a discussion guide for the interview.

D2. Research raw materials. Includes typed transcriptions
of the interviews and various digital images taken during
research. (.pdf/.png)

D3. Stories from the field document. A 40-60 page visual
document (.doc/.pdf) of stories, highlighting key observations
and experiences discovered during research. Includes an
overview of each participant, the main points extracted from
their interviews, and highlighting unique or valuable quotes
and statements from the participant.

D4. Initial wireframe explorations. Black and white
schematics of new design capabilities driven by the research,
presented in sequences to tell a story of a person interacting
with new [client software]. Up to 6 flows, of up to 12 screens
each (.png/Figma)

Always place limitations on deliverables

Indicate the format of the deliverables.
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Understanding the statement of work

Deliverables are the things you will make.

This document will be between 15-20 pages long.

The raw materials are indeterminate in quantity.

This document will be between 40-60 pages long.

While we may explore more ideas, our formal
software designs will be limited to 6 flows, with no
more than 12 screens in each flow.

For example...

During this program, Narrative will create the following
deliverables:

D1. Research plan and discussion guide. A 15-20 page
written document (.doc/.pdf) including a) the research
methodology, b) a participant profile description and
screener, suitable for identifying and recruiting participants,
and c) a discussion guide for the interview.

D2. Research raw materials. Includes typed transcriptions
of the interviews and various digital images taken during
research. (.pdf/.png)

D3. Stories from the field document. A 40-60 page visual
document (.doc/.pdf) of stories, highlighting key observations
and experiences discovered during research. Includes an
overview of each participant, the main points extracted from
their interviews, and highlighting unique or valuable quotes
and statements from the participant.

D4. Initial wireframe explorations. Black and white
schematics of new design capabilities driven by the research,
presented in sequences to tell a story of a person interacting
with new [client software]. Up to 6 flows, of up to 12 screens
each (.png/Figma)

Always place limitations on deliverables

Place upper caps on all:

Lengths of documents. How many pages will you

include?

Number of screens or flows. How in-depth will the work

be?
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Understanding the statement of work

The timeline is a high levelcommitment of how long activities
will take, and when you will complete deliverables.

Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9

Plan research

Deliver Research plan and discussion guide

Conduct research

Deliver Research raw materials

Deliver Stories from the field document

Synthesize research

Conduct a share-out workshop

Create wireframes

Deliver Initial wireframe explorations
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Understanding the statement of work

Cost is the amount you will charge.

When costing a program, consider...

«  What are all of the costs you will incur?
*  What is your work worth, comparative to industry?
« What is your work worth, objectively?

« How important is this program to you—are you willing
to sacrifice cost for other things (repeat business,
relationship building, a portfolio piece)?

* How important is this program to them?
* How much money do they have to spend?

* How normal or crazy are they?

For example...

This project is presented at a cost of $100,000.00 (One
hundred thousand dollars and no cents.)

This cost does not include expenses, which will be pre-
approved and passed through without markup. Anticipated
expenses include:

+ $1,500 travel for on-site meetings

» $2,400 compensation to research participants

$2,000 recruitment fee for outside firm

$800 research transcription
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Understanding the statement of work

The Invoice Schedule shows when you will get paid.

An invoice describes what you did, and how For example...
much is owed to you.

+ “Time and materials” is typically invoiced at a regular Milestone Amount
cadence, like once a month.
Upon signature $10,000
« Adeliverable-based SOW is invoiced when a specific
deliverable is completed. Upon delivery of D1. Research plan and $20,000
discussion guide.
+ “Net” terms indicate when you will get paid—it's the

number of days after you invoice. Upon delivery of D2. Research raw $20,000
materials.

Upon delivery of D3. Stories from the field  $25,000
document.

Upon delivery of D4. Initial wireframe $25,000
explorations.
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Understanding the statement of work

Assumptions describe your qualitative expectations (and
agreements) about the project.

List the expectations you have. For example...

« Think about, and list, things that will have an impact on
the cost of your project This proposal makes the following assumptions:

» This project is a design project; no code, scripts, markup,

+ lIdentify boundaries that aren’t obvious or explicit in o Gl Cercle el e o e

your deliverables and activities.

» Client will be responsible for recruiting, scheduling, and
« Limit expectations the client may hold about what they compensating research participants.

will have when the project is finished.
» All screens will be designed for one size (1194x834);
mobile design and responsive design is not in scope.

» All screens will be designed in English and designed for
left-to-write reading.

« Narrative will leverage a royalty-free icon library for any
necessary iconography; custom icons are out of scope.

« Narrative will leverage a royalty-free stock photography
for any necessary imagery; custom photography is out of
scope.

» Narrative's designs will include accessibility best practices,
but Narrative makes no guarantee that the screens will
pass a formal accessibility audit.
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Understanding the change order

A change orderis a way to contractually document changes, or
termination, after a project has started.

You should always have a signed change You can sometimes avoid a signed change
order when: order when:
« A projectis cancelled early » Scope changes in a small way, such as an extra flow or

several more participants
+ Cost changes in any way

» Timeline changes in a small way, such as a few days or a
« Scope changes in a material way, particularly if scope week

has become smaller

« Timeline and delivery dates change in a material way

+ You sense an antagonistic or negative attitude from
your client about a change
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Takeaways
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Takeaways

Design is a business. Contracts are just as important as your
creative work.

Key points to remember:

» Nothing in a contract should be a surprise to anyone,
because everyone participated in planning the
project

«  When you write your contracts, assume your primary
contact quits or is replaced

« Put upper limits on everything, and then over-deliver

* The longer a contract remains unsigned, the less
likely the project is to happen

*  Get things in writing
« Don't start working until you have a signature
» Save alocal, executed copy on Dropbox

+ If you don't understand what you are signing, don't
sign it
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Thank you!

jkolko@wonderfulnarrative.com
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