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MSA – Terms & Conditions 
 
 
Section 1: Service Agreement Terms:  
 
Initial Term: See Quote Form for initial terms and start date. If terms are not set within the Quote agreement, the terms are as 

outlined in this MSA – Terms & Conditions 
 
Scope of Included Services:  See Appendix A.   
Monthly Base Rate:  Initial agreement monthly fee per month. – See Quote Form –  
 
  

1. Definitions. 

• Company refers to CorKat Data Solutions, LLC. 

• Customer refers to the Customer receiving services from CorKat Data Solutions, LLC. 
 

2. Engagement.  Customer hereby engages CorKat Data Solutions, LLC.  (“Company”) for the initial term 36 months from the 
date of set forth above, to provide services in support of Customer’s computer, electronic and information technology 
systems (“IT Services”) located at the Customer Service Address. Unless specified on the Quote of Services, the initial set 
terms of 36 months will commensurate at the date of initial monthly invoice. Upon expiration of the initial term, and upon 
expiration of each successive term, this Agreement shall be automatically renewed and extended for an additional 12-month 
term unless one of the parties hereto serves written notice upon the other of intent not to renew the Agreement at least 
thirty (30) days prior to the renewal date. If Customer request a “month to month” term after the initial term expires, the 
Customer may lose any credits / discounts associated with annual terms. 

 
3. Scope of Included Services.  Company will perform IT Services included within the Scope of Included Services, as required, 

during the term of this Agreement.  Company will decide whether to perform IT Services at the Service Address or off site.  
Customer agrees not to make unreasonable requests for services.  See Appendix B. 

 
4. Pricing; Additional Services.  The Monthly Base Rate set forth below covers the cost of IT Services coming within the Scope 

of Included Services in addition to addendums, if any, to this document.  Charges for additional services such as “Project 
Type” work, requested or required by Customer will be determined by agreement of the parties or, in the absence of 
agreement, will be charged at Company’s standard rates in effect at the time service is provided or adjustments to standard 
rates if defined in Appendix A.  The Base Rate does not include the cost of any hardware, software, equipment, or supplies or 
any out-of-pocket expenses incurred by Company unless specifically identified as included in the Appendix’s or in an 
addendum. 

 
5. Billing & Payment Terms. On the Effective Date Customer shall deliver payment for: (a) initial one-time installation and set-

up charges if applicable. Billing shall commence on the Service Commencement Date, regardless of whether Customer: (a) 
has installed its Customer applications, domain/active directory setup (b) procured needed equipment or services from any 
other carrier(s) or vendor(s), or (c) is otherwise prepared to accept delivery of ordered Services from Company.  

Company invoices in advance for Services to be provided during the current month. Invoices are issued on the first day of 
each month and are due by the 14th day of the current month. Charges that are dependent upon usage of Service as specified 
in Attachment A, will be billed in arrears.  
 
Equipment purchases: the cost of the equipment will be invoiced upon signed approval of the equipment quote. Any labor 
associated with the equipment installation or configuration will be invoiced upon completion of the project work.  
 
Billing for the initial partial month or additional services are prorated based on a calendar month. All invoices are due upon 
receipt, and become past due thirty (30) days after the invoice date. Past due amounts bear fee at a rate of 10% per month 
(prorated on a daily basis beginning on the date of invoice). Any expenses of collection (including, without limitation, 
attorney’s fees, collection agency fees and disbursements) will be borne by the Customer. If Customer reasonably disputes 
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any portion of a Company invoice, Customer must pay the entire invoice and submit a written claim for refund of the disputed 
amount. All claims must be submitted to Company within thirty (30) days of receipt of the invoice for those. If the dispute is 
resolved in favor of Customer, Company shall refund or provide a credit of all amounts due to the Customer within ten (10) 
days of resolution. 
 
5a. Payment Methods.  

• ACH – Company schedules ACH payments on the 14th and 28th of month invoices are due 

• Checks are permitted as payment. Company reserves the right to enforce payment by ACH if Customer has two past 
due payments. 

• Credit Card – Company does not include transaction and/or processing fees within our monthly invoices. Therefore, 
Company will include a 3.5% processing fee for all payments made by Credit Card.  

 
6. Suspension of Services for nonpayment. If the Customer fails to comply with the payment policy within section 5, Company 

may suspend services provided to Customer under this agreement after ten (10) days written notice to cure past due invoices. 
The ten (10) days begins on the date of postmark. Company reserves the right to enforce payment by ACH or Credit Card if 
Customer has two past due payments. Payment by Credit Card may require additional processing fees. The change in payment 

method does not constitute a breach on the agreement by the Company. If the Company suspends Customer services due to 
nonpayment, this does not constitute a breach in the agreement by Company. 
 

7. Suspension or Termination of Services. Company may terminate this Agreement or any Service Order hereunder, or suspend 
Services, with not less than ten (10) days prior written notice, upon (a) Customer’s failure to pay any amounts as provided 
herein; (b) Customer’s breach of any provision of this Agreement or any law, rule or regulation governing the Services; (c) any 
insolvency, bankruptcy assignment for the benefit of creditors, appointment of trustee or receiver or similar event with 
respect to Customer; or (d) any governmental prohibition or required alteration of the Services. Company may terminate or 
suspend Services without notice if: (x) necessary to protect Company’s Network; (y) Company has reasonable evidence of 
Customer’s fraudulent or illegal use of Services; or (z) required by legal or regulatory authority. Any termination shall not 
relieve Customer of any liability incurred prior to such termination, or for payment of unaffected Services. All terms and 
conditions of this Agreement shall continue to apply to any Services not so terminated, regardless of the termination of this 
Agreement. If the Service provided under any Service Order hereunder has been terminated by Company in accordance with 
this section, and Customer wants to restore such Service, Customer first must pay all past due charges, a non-recurring charge, 
reconnection charge and a deposit equal to 2 months’ recurring charges. If the Company suspends Customer services due to 
nonpayment, this does not constitute a breach in the agreement by Company. 
 

8. Termination for Cause. If Customer believes the Company has failed to meet its services outlined within the agreement, the 
Customer must provide written notice describing the areas of concern and allow Company thirty (30) days to cure the written 
concerns. Either party may terminate this Agreement if: (i) the other party breaches any material term or condition of this 
Agreement and fails to cure such breach within thirty (30) days after receipt of written notice of the same, except in the case 
of Customer’s failure to pay fees, which must be cured within five (5) days after receipt of written notice from COMPANY; (ii) 
the other party becomes the subject of a voluntary petition in bankruptcy or any voluntary proceeding relating to insolvency, 
receivership, liquidation, or composition for the benefit of creditors; or (iii) the other party becomes the subject of an 
involuntary petition in bankruptcy or any involuntary proceeding relating to insolvency, receivership, liquidation, or 
composition for the benefit of creditors, if such petition or proceeding is not dismissed within sixty (60) days of filing. 
Customer may also terminate this Agreement in accordance with the terms set forth in the Service Level Agreement 

 
9. Termination Liability. If Customer terminates this Agreement or any Service Order(s) hereunder prior to the end of the term 

of such Agreement and/or Service Order(s) for any reason other than Company’s material breach of this Agreement that 
remains uncured after written notice and allowing Company 30 day cure period, or under the provisions of this Agreement, 
Customer shall pay in full to Company within 30 days of such termination all remaining monthly recurring charges associated 
with the Service(s) for the balance of the term of this Agreement and/or outlined in such Service Order(s). The monthly 
amount will be determined by the higher amount of the signed quote or currently month invoiced. 

 
10. Price Adjustments.   Company shall have the right to propose an adjustment to the Monthly Base Rate, as provided on 

Appendix B, in the event of equipment purchases, substantial changes in the demand for IT Services initiated by Customer, 
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material increases in costs to Company, or if Customer’s demand for IT Services during any twelve-month period during the 
term of this Agreement should exceed the Adjustment Threshold.  Additionally, Company reserves the right to adjust, from 
time to time, the “SPLA” pricing set forth in the Service Order at any time during the term of the Agreement, to reflect the 
pricing of Microsoft. In such case, the Company will notify the Customer a minimum of 30 days in advance of the SPLA cost 
increase going into effect and notify the Customer of the effective date of the increase, but in no event will said adjustment 
be effective prior to date of notice to Customer. When an adjustment occurs, an addendum detailing the change, will be 
signed by both parties and attached to this contract.     

 
11. Use of Software.    Authorization to use any software provided by Company to the Customer provides a personal, non-

exclusive, limited, non-transferable and temporary license.  All rights are reserved. The Customer may not re-publish, 
transmit, or distribute the software, or make any unauthorized use of Company materials.  Modification of such materials or 
the use of such materials for any purpose not authorized by Company is prohibited. 
 

12. Business Class Applications.      Customer acknowledges that the Company cannot be expected to be experienced in all third 
party applications and/or business class software packages. Therefore, Customer agrees to maintain vendor and/or 
manufacturer software support subscriptions for their business critical software.  

 
13. Non-Diversion.  Customer agrees that during the term of this Agreement and for a period of two years following the 

termination of this Agreement, Customer will not recruit or hire any employee, agent, representative or subcontractor of the 
Company, nor will Customer directly or indirectly contact or communicate with Company employee’s for the purpose of 
soliciting or inducing such Company employee’s (a) to accept employment with, or perform work for any person, firm, or 
entity other than Company; or (b) to provide services to Customer or any other person, firm or entity except as an employee 
or representative of the Company.  Customer agrees that, in the event of a breach or threatened breach of this provision, in 
addition to any remedies at law, Company, without posting any bond, shall be entitled to obtain equitable relief in the form 
of specific performance, a temporary restraining order, a temporary or permanent injunction or any other equitable remedy 
which may then be available. 

 
14. Disclaimer of Warranties. IT Services furnished under this Agreement are provided "as is" and, unless otherwise expressly 

stated in this instrument, without representations or warranties of any kind, either express or implied. To the fullest extent 
permitted by law, Company disclaims all warranties, express, implied or statutory, including, but not limited to, implied 
warranties of title, non-infringement, merchantability, and fitness for a particular purpose.  Company does not warrant that 
use of software or products furnished by Company will be uninterrupted, error-free, or secure, that defects will be corrected, 
or that products or the server(s) to which access is provided are free of viruses or other harmful components.  

 
15. Limitation of Liability.   Customer acknowledges and excepts full liability and/or responsibilities for the computer use 

behavior of its employees and will provide Company with the Customer “Computer Use Policy”. Company is not liable for 
data loss, corruption, connectivity and/or financial damages caused by inappropriate or careless computer uses practices, 
viruses, malware, ransomware, infections or malicious attacks. In no event shall Company be liable to the Customer or any 
other party for any special, exemplary, incidental, consequential, or direct damages, including but not limited to lost profits, 
whether arising out of contract, tort, and strict liability or otherwise. In no way is Company responsible for any damages to 
the Customer or any other party including but not limited to lost profits due to; malicious attacks, viruses, malware, 
ransomware, data loss, the unavailability of or malfunctioning of any equipment, software, or service, whether provided by 
Company or any party representing Company or otherwise. Company shall not be liable to Customer for any failure or delay 
caused by events beyond Company's reasonable control, including, without limitation, Customer's failure to furnish necessary 
information, sabotage, failures, theft or delays in transportation or communication, failures or substitutions of equipment, 
labor disputes, accidents, shortages of labor, fuel, raw materials, equipment, technical failures, accessibility to work site, acts 
of God, or any other reason. 

 
16. Actions.  No action, regardless of form (including in contract, tort or otherwise), arising in connection with the performance 

of this Agreement may be brought by either party more than one (1) year after the date of the occurrence on which the action 
is based.   
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17. Good Faith.  The parties hereto expressly assume an obligation to act in good faith toward one another in the performance 
of their obligations under this Agreement 

 
18. Access:  Customer agrees to maintain, where required, a full time, dedicated Internet connection and to allow the Company 

access to the Customer’s network via that Internet connection.  Customer agrees to allow the Company employees or 
subcontractors access to its facilities in order to perform services under this Agreement. Customer agrees to allow the 
Company access to the covered equipment.  Facility access may be denied for any reason at any time, however if access to 
facilities is denied, the Customer understands the Company may be unable to perform their duties adequately and if such a 
situation should exist, the Company will be held harmless.  In the case of the Customer residing in a facility with access 
controlled by a third party, the Customer is responsible for obtaining proper and adequate permissions for the Company to 
enter and operate on the premises designated as the Customer’s work area.  Customer agrees to allow the Company to load 
any necessary management software on their systems. Customer agrees to furnish the Company with Administrator-level 
password access for all covered equipment and servers, where necessary.  The Company agrees not to prevent Customer 
from accessing any equipment owned by the Customer or Company. 

 
19. Limitations of Technology:  The Customer acknowledges that technologies are not universally compatible, and that there 

may be particular services or devices that the Company may be unable to monitor, manage, or patch.  The Company agrees 
to inform the Customer when such a situation arises.  The Customer agrees to correct the situation if applicable, and to hold 
the Company harmless in any case.  Patches and antivirus definitions are distributed by their respective software vendors, 
and as such, the Company has no direct control over the effectiveness or lack thereof of the software being applied. The 
Company shall not be held responsible for interruptions in service due to patches released by software vendors. 

 
20. Authority:  Customer signatory represents and warrants that it has full corporate power and authority to execute this 

Agreement to bind their company.  Only individuals with title of Chief Executive, Chief Financial Officer, Owner or any person 
designated by any of those individuals shall have power and authority to bind Customer. 

 
21. Miscellaneous. This instrument, with attached Appendix’s, contains the entire agreement of the parties and supersedes any 

previous agreement on the same subject matter between them. No amendments or variations of the terms and conditions 
of this agreement shall be valid unless the same are in writing and signed by all parties hereto.  Company is an independent 
contractor and nothing herein shall be construed as inconsistent with that relationship or status.   If any one or more of the 
provisions contained in this Agreement is for any reason held to be invalid, illegal or unenforceable in any respect, such 
invalidity, illegality or unenforceability shall not affect the other provisions hereof and this Agreement shall be construed as 
if such invalid, illegal, or unenforceable provision had not been contained herein.  Company shall not be liable to Customer 
for any failure or delay caused by events beyond Company's control, including, without limitation, Customer's failure to 
furnish necessary information, sabotage, failures or delays in transportation or communication, failures or substitutions of 
equipment, labor disputes, accidents, shortages of labor, fuel, raw materials, or equipment, or technical failures, or 
accessibility to work site.  The headings contained herein are for convenience of reference only, and are not to be used in 
interpreting this agreement.  This agreement shall be construed and enforced pursuant to the laws of the State of Colorado.    
This agreement may be executed in one or more counterparts, each of which shall be deemed to be an original, but all of 
which together shall constitute but one document. 
 

22. 21. LIMITATIONS OF LIABILITY.  

21a. THE LIABILITY OF COMPANY FOR ANY BREACH OF ITS OBLIGATIONS UNDER THIS AGREEMENT OR OTHERWISE 
RELATING TO THIS AGREEMENT SHALL BE EXCLUSIVELY AND EXPRESSLY LIMITED TO THOSE REMEDIES SET FORTH IN THE 
SERVICE LEVEL AGREEMENT - ATTACHMENT B. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR 
ANY LOST PROFITS OR OTHER CONSEQUENTIAL, INCIDENTAL, INDIRECT OR PUNITIVE DAMAGES ARISING OUT OF OR IN 
RELATION TO THIS AGREEMENT. NEITHER PARTY SHALL BE HELD LIABLE OR RESPONSIBLE TO THE OTHER PARTY, NOR BE 
DEEMED TO HAVE DEFAULTED UNDER OR BREACHED THIS AGREEMENT, FOR FAILURE OR DELAY IN FULFILLING OR 
PERFORMING ANY TERM OF THIS AGREEMENT TO THE EXTENT, AND FOR SO LONG AS SUCH DELAY IS CAUSED BY ANY 
FORCE MAJEURE EVENTS, PROVIDED THAT AND FOR SO LONG AS THE PARTY SO AFFECTED HAS USED AND CONTINUES TO 
USE COMMERCIALLY REASONABLE EFFORTS TO PERFORM DESPITE THE FORCE MAJEURE EVENT.  
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21b. DAMAGE TO CUSTOMER EQUIPMENT. COMPANY assumes no liability for any damage to, or loss of, any Customer 
Equipment resulting from any cause other than the gross negligence or willful misconduct of COMPANY. To the extent 
COMPANY is liable for any damage to, or loss of, Customer Equipment for any reason, such liability will be limited solely to 
the replacement value of the Customer Equipment, excluding lost data, software and firmware.  
 
21c. CONSEQUENTIAL DAMAGES WAIVER. Except for a breach of section 24 (“Confidential Information”) of this Agreement, 
in no event will either party be liable or responsible to the other for any type of incidental, punitive, indirect or consequential 
damages, including, but not limited to, lost revenue, lost profits, replacement goods, loss of technology, rights or services, 
loss of data, or interruption or loss of use of service or equipment, even if advised of the possibility of such damages, whether 
arising under theory of contract, tort (including negligence), strict liability or otherwise.  
 
22. INDEMNIFICATION. Each party shall, at its own expense, indemnify, defend, and hold harmless the other party, and such 
party’s employees, directors, officers, members, managers, representatives, and agents (collectively referred to as the 
“Indemnified Parties”) against any claim, suit, action, liabilities, costs, and expenses, including any other proceeding brought 
by a third party against the Indemnified Parties (collectively referred to as “Claims”), to the extent that such Claim is based 
on or arises from the breach of any representation, warranty, or covenant of the indemnifying party contained in this 
Agreement or arising out of or related to any damage to tangible property, personal injury or death caused by such party’s 
negligence or willful misconduct. In addition, Customer shall indemnify, defend, and hold harmless the Company Indemnified 
Parties against any Claim that the Customer infringed any Intellectual Property right of any third party, or any right of publicity 
or privacy, or is libelous or defamatory. The indemnifying party will pay any and all costs, damages, and expenses, including, 
but not limited to, reasonable attorneys’ fees and costs awarded against or otherwise incurred by the Indemnified Parties in 
connection with or arising from or attributable to any such Claim. The indemnifying party’s obligations under this Section 
shall be subject to reasonably prompt notice of any such Claim and permitting the indemnifying party, through its counsel, 
to answer and defend such Claim. The Indemnified Parties, at their own expense, shall have the right to employ separate 
counsel and participate in the defense thereof. In no event may either party enter into any third-party Agreements that would 
in any manner affect the rights of, or bind, the other party in any manner to such third party, without the prior written consent 
of the other party.  
 
23. ARBITRATION.  
Injunctive Relief. Any dispute arising out of or relating to this Agreement, including the breach, termination or validity hereof 
(excluding, however, a breach of the license in Section 15, and/or Section 24), shall be settled by arbitration pursuant to the 
Federal Arbitration Act, 9 U.S.C. §. 1 et seq. The arbitration shall be conducted in accordance with the JAMS Comprehensive 
Arbitration Rules, but need not be administered by JAMS unless the Parties cannot otherwise agree upon the selection of an 
arbitrator within thirty (30) days of the receipt of a written demand for arbitration, In the event the Parties cannot reach 
Agreement on the selection of an arbitrator, either party may commence the arbitration process by filing a written demand 
for arbitration with JAMS, with a copy to the other party. The written demand for arbitration called for by this paragraph shall 
contain sufficient detail regarding the party’s claims to permit the other party to understand the claims and identify witnesses 
and relevant documents.  
 
The arbitrator may, upon good cause shown, expand the discovery permitted by the JAMS rules and extend any applicable 
deadlines. The arbitrator may decide a motion for summary disposition of claims or issues, either by Agreement of all 
interested Parties or at the request of one party, provided other interested Parties have reasonable notice to respond to the 
request. The arbitrator shall not have the authority to determine claims over which a regulatory agency has exclusive 
jurisdiction. The United Nations Convention on Contracts for the International Sale of Goods does not apply to this 
Agreement. The arbitrator shall apply Colorado law, and shall be able to decree any and all relief of an equitable nature 
allowed by this contract including, but not limited to, such relief as a temporary restraining order, a preliminary injunction, a 
permanent injunction or replevin of COMPANY AND/OR COMPANY DESIGNATED AGENTS’s property. The arbitrator shall also 
award any actual and compensatory damages in accordance with this contract. The Parties expressly waive and the arbitrator 
shall not have the authority to issue an award of any other form of damages, including punitive and exemplary damages, non-
economic damages, such as for emotional distress, pain and suffering or loss of consortium. In addition, the arbitrator shall 
have no right or authority to declare any intellectual property to be invalid or void. The arbitrator’s decision shall follow the 
plain meaning of this Agreement and shall be final, binding, and enforceable in a court of competent jurisdiction. The 
arbitrator shall issue an award no later than sixty (60) days after the commencement of the arbitration hearing unless the 
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Parties agree otherwise. Each party shall bear its own costs and attorneys’ fees and shall share equally in the fees and 
expenses of the arbitrator. The arbitration proceedings shall occur in the Loveland, Colorado metropolitan area.  
Should it become necessary to resort to court proceedings to enforce a party’s compliance with the dispute resolution process 
set forth herein, and the court directs or otherwise requires compliance herewith, then all of the costs and expenses, including 
its reasonable attorney’s fees, incurred by the party requesting such enforcement shall be reimbursed by the non-complying 
party to the requesting party. Venue shall be deemed proper in the federal, state and county courts in and for the City and 
County of Loveland, State of Colorado, and said courts shall have exclusive jurisdiction over any proceedings arising out of 
this Agreement.  
 
Nothing in this provision shall prevent a party from at any time seeking temporary equitable relief, from AAA or any court of 
competent jurisdiction, to prevent irreparable harm pending the resolution of the arbitration. The Parties acknowledge that 
a breach by Customer of Sections 15, and/or 24 hereof shall cause irreparable harm to COMPANY. Accordingly, if Customer 
breaches Sections 15, and/or 24 hereof, COMPANY shall be entitled to immediate and permanent injunctive relief in addition 
to all of the rights and remedies it may have, it being agreed that the damages which COMPANY would sustain upon such 
violation are difficult or impossible to ascertain in advance. If COMPANY is required to take legal action to enforce the 
covenants contained in Sections 15, and/or 24, or to enjoin Customer from violating Sections 15, and/or 24; (a) COMPANY 
shall be entitled to recover, as part of its damages, its reasonable legal costs and expenses for bringing and maintaining any 
such action; and (b) posting of any bond shall not be required as a pre-condition to the issuance of the relief sought. Venue 
shall be deemed proper in the federal, state and county courts in and for the City and County of Loveland, State of Colorado, 
and said courts shall have exclusive jurisdiction over any proceedings arising out of this Agreement.  
 
24. CONFIDENTIAL INFORMATION. Each party agrees that the following materials and information and all copies thereof of 
whatever nature are confidential and are the proprietary information and trade secrets of the disclosing party: (i) the 
computer software and algorithms possessed by either party and all source documents relating to such software and 
algorithms; (ii) proprietary information of either party (including, without limitation, the names and addresses of customers, 
Content providers, and suppliers), and information that either party does not generally make available to the public; (iii) the 
methods, means, personnel, equipment, and software by and with which Customer provides its products and services and by 
and with which Company provides the Company network and its other products and services; (iv) the terms of this 
Agreement; and (v) any other information that either party reasonably designates, by notice in writing delivered to the other 
party, as being confidential or proprietary Confidential Information”). Except as expressly permitted herein, neither party 
shall use the Confidential Information of the other party and each party shall keep the Confidential Information of the other 
party secret to the degree such party keeps secret its own confidential or proprietary information, and in any case using no 
less than reasonable care.  
 
Confidential Information of the disclosing party shall not be disclosed by the party who receives such information except: (i) 
to a party’s accountants, auditors, agents, legal counsel, and parent companies; provided, however, that such Parties agree 
to be bound by these confidentiality provisions; or (ii) as may be required by any legal process, court order, or governmental 
agency, in which event the party making such disclosure shall so notify the other as promptly as practicable prior to making 
such disclosure and shall seek confidential treatment of such information. No information that would otherwise be 
Confidential Information shall be subject to the restrictions on disclosure in the event and to the extent that: (i) such 
information is in, or becomes part of, the public domain otherwise than through the fault of the receiving party; (ii) such 
information was known to the receiving party prior to the execution of the Agreement as proven by the receiving party’s 
written records; (iii) such information was revealed to the receiving party by a third party having no obligation to hold such 
information confidential; or (iv) such information is developed independently of any of the disclosing party’s Confidential 
Information by the receiving party. This paragraph shall be in addition to and not supersede any separate confidentiality or 
non-disclosure Agreement executed by the Parties. In the event of a conflict between this paragraph and any such Agreement, 
the provisions of such Agreement shall prevail.  
 
25. ASSIGNMENT. Neither party may assign this Agreement, in whole or in part, without the other party’s prior written 
consent, which consent shall not be unreasonably withheld or delayed. Notwithstanding the foregoing, either party may 
assign this Agreement and its rights and obligations hereunder with thirty (30) days prior written notice to the other party, 
with or without consent, upon the happening of one or more of the following events: (a) in the event the Company and/or 
its affiliates is sold to a third party; or (b)in the event there is a sale or transfer of all or substantially all of the Company and/or 
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its affiliate’s assets to a third party; or (c) in the event of a merger or consolidation of the Company and/or its affiliate’s with 
another company at any time during the term of this Agreement. This Agreement will be binding upon and inure to the benefit 
of party’s successors and assigns. The successor or assignee shall execute such documents as reasonably required by the 
Company to effectuate same. Additionally, Company shall notify Customer of any material adverse change in the financial 
condition of the Company or a change of ownership within a reasonable time after the Company has knowledge of same.  
 
26. NOTICES. All notices under this Agreement or with respect thereto shall be in writing. Any notices hereunder shall be 
given by personal delivery, telecopy, facsimile, U.S. registered or certified mail (postage prepaid), or by overnight courier to 
the appropriate party at the address set forth in the Service Order and shall be deemed given on the date of such personal 
delivery, or the date telecopied or faxed, or a date two (2) business days after the date mailed if mailed in the United States 
or five (5) business days after the date mailed if mailed outside the United States. If such notice is sent by overnight courier, 
notice shall be deemed given twenty-four (24) hours after delivery to such overnight courier service.  
 
27. PARTIAL INVALIDITY. In the event that any portion of this Agreement is invalid or unenforceable, the remaining terms 
and conditions shall nevertheless remain in full force and effect as though the invalid or unenforceable portion were not 
included.  
 
28. CAPTIONS FOR CONVENIENCE. All headings or captions used herein are for convenient reference only and shall not be 
used in any way in connection with the interpretation, construction or enforcement of this Agreement.  
 
29. NO WAIVER. Neither the failure of Company to insist upon Customer's performance of any of Customer's obligations 
hereunder nor the waiver of any provision of this Agreement or of any default hereunder shall effect Company's rights 
thereafter to enforce such provision or any other provision hereunder nor shall the failure of Company to exercise any right 
or remedy which Company may have hereunder or under the law be construed as a waiver of any other right or remedy 
which Company may have hereunder or under the law.  
 
30. FORCE MAJEURE. Neither party shall be liable for any failure or delay in its performance under this Agreement due to 
causes beyond its reasonable control, including but not limited to: acts of God, acts of civil or military authority, fires, floods, 
earthquakes, riots, wars, terrorism, sabotage, network failures, error in the coding of electronic files, software limitations, 
inability to obtain telecommunications services, or governmental actions, provided, however, that such affected party takes 
commercially reasonable efforts to mitigate the effects of such causes.  
 
31. RELATIONSHIP OF PARTIES. Neither this Agreement, nor any terms and conditions contained herein may be construed 
as creating or constituting a partnership, joint venture, or agency relationship between the Parties. Neither party will have 
the power to bind the other or incur obligations on the other’s behalf without the other’s prior written consent.  
 
32. CUMULATIVE REMEDIES. All rights and remedies belonging to a party hereunder or under the law shall be deemed 
cumulative and not exclusive of one another and the exercise by a party of any right or remedy shall not preclude Company 
from exercising or enforcing any other right or remedy it may have.  
33. MODIFICATION. This Agreement, including these TERMS and CONDITIONS can only by modified by an instrument in 
writing signed by the Parties.  
 
34. CONTROLLING DOCUMENTS. In the event any of the terms and provisions of this Attachment C to the COMPANY Master 
Services Agreement are contrary to or conflict with any other terms and conditions of any other Attachments to the Master 
Services AGREEMENT including Attachment B, then the terms and conditions of this Attachment C Agreement shall at all 
times supersede and control.  
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Section 2:  Applicable Coverage 
 

Remote Helpdesk and Vendor Management of Customer’s IT networks will be provided to the Customer by COMPANY through remote means 
between the hours of 6:00 am – 7:00 pm Monday through Friday (MST), excluding public holidays. Network Monitoring Services will be 
provided 24/7/365. All services qualifying under these conditions, as well as Services that fall outside this scope will fall under the provisions 

of Appendix B.  
 

Support and Escalation 

 

To report an Incident or make a Service Request, the Customer must create a ticket in the MSP Help Desk ticketing system. 
Please provide detailed information about the incident or service request. One of the following methods may be used for 
creating a ticket: These procedures will be provided to each staff member. 

1. Send an email to support@CorKatdata.com the details of your email will generate a support ticket within our 
system and trigger support. 

2. Utilize the Help Desk agent by clicking the link on your navigation bar by the system clock. Complete the basic 
form with the details of the support request and submit. 

3. EMERGENCY support calls must be called into our Network Operations Center (NOC) (970) 776-3777 or (855) 
801-8253 to speed up the dispatch process. Outside of regular business hours, a voicemail can be left at “option 
1”. Our on-call support staff will be notified immediately and initiate the discovery and remediation process. Costs 
may be applied where applicable. Please review your current agreement. 
 

Company will provide all customary, scheduled, and routine services required under this Agreement in a reasonably prompt 
and timely manner.  In addition, Company shall meet or exceed the following requirements in responding to specific requests 
for service: The MSP system automates support awareness by triggering reminders to the assigned support staff of the 

Service Request. 
 

COMPANY will respond to Customer’s Trouble Tickets under the provisions of Appendix A, during normal business hours.  Trouble Tickets must 
be opened via our installed agent, customized portal, email or by phone if internet is unavailable.  Each call will be assigned a Trouble Ticket 
number for tracking.  Our escalation process is detailed in Appendix A, which is provided as an attachment herein. 
 

Service outside Normal Working Hours 
 

Emergency services performed outside of the hours of 6:00 am – 5:00 pm Monday through Friday (MST), excluding public holidays shall be 
subject to provisions of Appendix B and my included additional costs. 
 

Actual Liability Limitations 
 
In no event shall COMPANY be held liable for indirect, special, incidental or consequential damages arising under this contract, including loss 
of profits or revenue, loss of use of equipment, lost data, costs of substitute equipment, or other costs. COMPANY or its suppliers shall not 
be liable for any indirect, incidental, consequential, punitive, economic or property damages whatsoever (including any damages for loss of 
business profits, business interruption, loss of data or other pecuniary loss) arising out of this Agreement. Customer acknowledges that 
Company is not liable for performance and reliability issues inherent of third-party software and equipment and/or improper computer use 
practices by Customer employees. Company further acknowledges that security applications and equipment are not perfect or capable of 
preventing and/or blocking 100% of viruses, infections, etc. Therefore, the Company is not liable for loss of Customer data, equipment, profits 
or revenue caused by malicious attacks, virus, malware, ransomware infections and the like.  
 

Service Operations Disclaimer 
 

Customer grants COMPANY authorization to view any data within the regular routine of the repair or system improvement.  Customer also 
authorizes COMPANY to reasonably delete, change, and/or rewrite any necessary information to complete the system repair or improvement 
that is consistent with the standards and practices in the industry. 
 

  

mailto:support@CorKatdata.com
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Section 3: Additional Services 
 
Support for Hardware and Software 
 

COMPANY shall provide support and replacement of all hardware and systems specified in Appendix B, provided that all Software is Genuine, 
Currently Licensed, and Vendor-Supported. Should any hardware or systems fail to meet these provisions, they will be excluded from this Service 
Agreement. Should 3rd Party Vendor Support Charges be required in order to resolve any issues, these charges will be passed on to the Customer 
after first receiving the Customer’s authorization to incur them. Customer acknowledges that Company is not liable for performance and 
reliability issues inherent of third-party software and equipment and/or improper computer use practices by Customer employees. 
 

Monitoring Services Provided Under This Agreement 
 

COMPANY will provide ongoing monitoring and security services of all critical devices as indicated in Appendix B.  COMPANY may provide 
monthly reports as well as document critical alerts, scans and event resolutions to Customer. Should a problem be discovered during 
monitoring, COMPANY shall make every attempt to rectify the condition in a timely manner through remote means.   
 

Section 4: Existing Environment Suitability Requirements 
 

Minimum Equipment Standards for Suitability 
 

In order for Customer’s existing environment to qualify for COMPANY’s Managed Services, the following requirements must be met: 

 
a. All Servers with Microsoft Windows Operating Systems must be running Windows 2008 Server or later, and have all of the 

latest Microsoft Service Packs and Critical Updates installed. 
b. All Desktop PC’s and Notebooks/Laptops with Microsoft Windows Operating Systems must be running Windows 7 or later, 

and have all of the latest Microsoft Service Packs and Critical Updates installed. 
c. All Server and Desktop Software must be Genuine, Licensed and Vendor-Supported. 
d. The environment must have a currently licensed, up-to-date and Vendor-Supported Antivirus Solution installed protecting 

all Servers, Desktops, Notebooks/Laptops, and Email. 
e. The environment must have a currently licensed, Vendor-Supported Backup Solution that can be monitored, and send 

notifications on job failures and successes. 
f. The environment must have a currently licensed, Vendor-Supported Hardware Firewall between the Internal Network and 

the Internet. 
g. All Wireless data traffic in the environment must be securely encrypted. 
h. All Equipment must be newer than five (5) years old. 
i. On the annual account review, COMPANY reserves the right to increase the current agreement costs up to, but not to 

exceed 10%.  
 
Dealing with Chronically Failing Equipment 

 
Experience has shown, equipment belonging to the Customer which has initially passed Minimum Standard Requirements for Service can 
reveal itself to become chronically failing. This means that the equipment repeatedly breaks down and consistently causes user and business 
interruption even though repairs are accomplished.  Should this occur, while rare, Customer agrees to work constructively and positively with 
COMPANY to replace the equipment at additional cost through COMPANY. 

 
Hardware Equipment Agreement (Section applicable for HaaS Agreements) redact to Section 6 if no HaaS present. 

 
Customer agrees that all equipment provided by COMPANY will remain sole property of COMPANY which retains a 100% security interest. 
Customer will not attempt to sell, resale, tamper, troubleshoot, repair, move, add, etc. to this equipment without written permission of 
COMPANY.  Should this contract be terminated by either party, Customer agrees to return the property listed in Proposal, or after acquired, 
to COMPANY within 10 days after the final cancellation date.   

 
Customer further acknowledges and gives permission to COMPANY to take possession of equipment listed in Proposal from location listed in 
event of contract termination after 10 day grace period, and agrees to compensate COMPANY for expenses accrued during the recovery in 
addition to all amount owing under the balance of the agreement.   
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Customer agrees and understands that COMPANY Equipment is to be maintained completely by COMPANY.  Any tampering, repair attempt 
or service completed by another party on the equipment listed in Proposal could result in the immediate cancellation of this agreement. 
 

Customer agrees to make all logical and earnest attempts to keep equipment safe, secure and protected while in their possession.  Customer 
agrees to keep current insurance on COMPANY supplied equipment while in their possession and list COMPANY as an additional loss payee. 
Customer will provide proof thereof to COMPANY that it (COMPANY) is listed as an additional loss payee, providing a current copy of its 
insurance declaration sheet showing COMPANY as a loss payee specifically for mobile equipment coverage.  Customer further agrees to be 
responsible for any and all costs for the repair or replacement of COMPANY supplied equipment while in their possession should it be 
damaged or repaired by an unauthorized third party. 
 

Should COMPANY's customer default, permission is granted to enter their premises at any time, with or without permission, and remove all 
of COMPANY's hardware, and all efforts to recover such property will be deemed consensual and not a trespass. Customer agrees to fully 
cooperate and will not interfere in any way, including but not limited to involving law enforcement. Customer acknowledges that the 
hardware provided under this agreement belongs to COMPANY, which retains a 100% Security Interest, and COMPANY may repossess 
without notice, upon breach of this agreement by customer. 

 

Section 5: Services Not Included Under Agreement 
 

Service rendered under this Agreement does not include the following: 

 
a. Parts, equipment or software for customer’s telecommunications systems which are not specifically listed in the Sales Quote Form. 
b. The cost of any Software, Licensing, or Software Renewal or Upgrade Fees of any kind. 
c. The cost of any 3rd Party Vendor or Manufacturer Support or Incident Fees of any kind. 
d. The cost to bring Customer’s environment up to minimum standards required for Services. 
e. Failure due to acts of God, building modifications, inappropriate computer use practices by Customer employees, power failures or 

other adverse environmental conditions or factors.  
f. Service and repair made necessary by the alteration or modification of equipment other than that authorized by COMPANY, 

including alterations, software installations or modifications of equipment made by Customer’s employees or anyone other than 
COMPANY. 

g. Maintenance of Applications software packages, whether acquired from COMPANY or any other source unless specified in Sales 
Quote/Proposal Form.   

h. Programming (modification of software code) and program (software) maintenance. 
i. Training Services of any kind.  
j. This proposal does not include replacement of or parts required for repairs on printers, screens or peripherals, (PDA’s, Point of Sale 

Scanners, Digital Cameras, Cell Phones nor any other specialized accessory), unless this equipment was originally provided under 
this agreement. All labor required for installation of the above devices is covered under this agreement. 

k. vCIO – Virtual Chief Information Officer: Strategic planning & technology roadmap design - We bring vCIO expertise, thought 
leadership and planning to align your organization’s goals and IT strategy. Tools such as technology roadmaps and strategic 
plans show measureable metrics such as a reduction in IT spend or creating competitive advantages. 

 
 
Consumables such as printer maintenance kits, toner, ink, batteries, paper, etc. are not included or covered under this service agreement 
and will be invoiced separately. 
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Managed Services Agreement: Appendix A 
 
Response and Resolution Times 
 
The following table shows the estimated targets of response and resolution times for each priority level: 
 

Incident Priority Response 
Time 

Resolution 
Time 

Escalation 
Threshold 

Critical Emergency (Service not available all users and functions 
unavailable). 

1 Within 1 hr 
ASAP –Best 

Effort 
2 hours 

Urgent  (large number of users or business critical functions 
affected) 

2 2 Hrs 
ASAP –Best 

Effort 
8 hours 

High (Limited degradation of service, limited number of users 
or functions affected, business process can continue) 3 

Within 8 
business 

hours 

ASAP –Best 
Effort 

24 hours 

Normal (Small service degradation, business process can 
continue, one user affected) 4 

Within 24 
business 

hours 

ASAP –Best 
Effort 

96 hours 

Low Priority (Maintenance needed, no noticeable degradation 
to any users) 

5 Next Time Not Applicable 
Not 

Applicable 

 
 
Support Tiers 
 
The following details and describes our Support levels: 
 

Incident  

Support Tier Description 

Level 1 Support All support incidents begin in Tier 1, where the initial trouble ticket is created, and the issue is 
identified and clearly documented, and basic hardware/software troubleshooting is initiated. 

Level 2 Support All support incidents that cannot be resolved with Tier 1 Support are escalated to Tier 2, where more 
complex support on hardware/software issues can be provided by more experienced Engineers. 

Level 3 Support Support Incidents that cannot be resolved by Tier 2 Support are escalated to Tier 3, where support is 
provided by the most qualified and experienced Engineers who have the ability to collaborate with 3rd 
Party (Vendor) Support Engineers to resolve the most complex issues. 
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Managed Services Agreement: Appendix A (cont.) 
 
Service Request Escalation Procedure 

1. Support Request is Received 
2. Trouble Ticket is Created 
3. Issue is Identified and documented in Help Desk system 
4. Issue is qualified to determine if it can be resolved through Tier 1 Support 
5. Customer updated via ticketing system 

 
If issue can be resolved through Level 1 Support: 

6. Level 1 Resolution - issue is worked to successful resolution 
7. Quality Control –Issue is verified to be resolved 
8. Trouble Ticket is closed, after complete problem resolution details have been updated in Help Desk system 
9. Customer updated via ticketing system  

 
If issue cannot be resolved through Level 1 Support: 

10. Issue is escalated to Tier 2 Support 
11. Issue is qualified to determine if it can be resolved by Tier 2 Support 
12. Customer updated via ticketing system and/or by phone 

 
If issue can be resolved through Level 2 Support: 

13. Level 2 Resolution - issue is worked to successful resolution 
14. Quality Control –Issue is verified to be resolved  
15. Trouble Ticket is closed, after complete problem resolution details have been updated in Help Desk system 
16. Customer updated via ticketing system  

 
If issue cannot be resolved through Level 2 Support: 

17. Issue is escalated to Tier 3 Support 
18. Issue is qualified to determine if it can be resolved through Tier 3 Support 
19. Customer updated via ticketing system and/or by phone 

 
If issue can be resolved through Level 3 Support: 

20. Level 3 Resolution - issue is worked to successful resolution 
21. Quality Control –Issue is verified to be resolved 
22. Trouble Ticket is closed, after complete problem resolution details have been updated in Help Desk system 
23. Customer updated via ticketing system 

 
If issue cannot be resolved through Level 3 Support: 

24. Issue is escalated to Onsite Support 
25. Issue is qualified to determine if it can be resolved through Onsite Support 
26. updated via ticketing system and by phone 

 
If issue can be resolved through Onsite Support: 

27. Onsite Resolution - issue is worked to successful resolution 
28. Quality Control –Issue is verified to be resolved 
29. Trouble Ticket is closed, after complete problem resolution details have been updated in Help Desk system 
30. Customer updated via ticketing system 
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Managed Services Agreement: Appendix B 

 
Description – Workstation & Help Desk Support Frequency Included 
24x7 Proactive system monitoring & script management As needed Yes 

Live remote technical support As needed Yes 

8x5 onsite support Ongoing No 

Anti-virus scans & updates Ongoing Yes 

Spyware scan and removal Ongoing Yes 

Windows Patch management Ongoing Yes 

System resource monitoring & alerts Ongoing Yes 

 

Description – Servers Frequency Included 
Manage servers Ongoing Yes 

Check print queues Ongoing Yes 

Monitor all server services Ongoing Yes 

Keep service packs, patches, and hotfixes current as per company policy Ongoing Yes 

Check event log of every server and identify any potential issues Ongoing Yes 

Monitor hard drive free space on server Ongoing Yes 

Exchange Server user/mailbox management Ongoing Yes 

Monitor Active Directory replication Ongoing Yes 

Monitor WINS replication Ongoing Yes 

SQL server management Ongoing Yes 

Reboot servers if needed As needed Yes 

Run Defrag and Check-Disk on all drives Ongoing Yes 

Scheduled off time server maintenance As needed Yes 

Install supported software upgrades As needed Yes 

Determine logical directory structure, Implement, MAP, and detail As needed Yes 

Set up and maintain groups (accounting, admin, printers, sales, warehouse, etc.) As needed Yes 

Check status of backups Ongoing Yes 

Alert Customer to dangerous conditions Ongoing Yes 

- Memory running low Ongoing Yes 

- Hard drive showing sign of failure Ongoing Yes 

- Hard drive running out of disk space Ongoing Yes 

- Controllers losing interrupts Ongoing Yes 

- Network Cards report unusual collision activity Ongoing Yes 

Educate and correct user errors (deleted files, corrupted files, etc.) As needed Yes 

Clean and prune directory structure, keep efficient and active As needed Yes 

System resource monitoring & alerts Ongoing Yes 

 

Description – Disaster Recovery Frequency Included 
Disaster recovery of server(s) As needed See Quote 

Daily incremental backup Ongoing See Quote 

Offsite backup Ongoing See Quote 

Same day server virtualization As needed See Quote 
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Description – Devices Frequency Included 
Manage network printers As needed Yes 

Manage other networked devices Ongoing Yes 

Manage PDAs/smartphones As needed Yes 

Managed Voip or PBX Vendor Supported No 

 

Description – Networks Frequency Included 
Check router logs As needed Yes 

Performance monitoring/capacity planning Ongoing Yes 

Monitor DSU/TSU, switches, hubs and internet connectivity, and make sure everything 
is operational (available for SNMP manageable devices only) 

Ongoing Yes 

 

Description – Security Frequency Included 
Check firewall logs As needed Yes 

Confirm that antivirus definition auto updates have occurred Ongoing Yes 

Confirm that antispyware updates have occurred Ongoing Yes 

Confirm that backup has been performed on a daily basis Ongoing Yes 

Create new directories, shares and security groups, new accounts, disable/delete old 
accounts, manage account policies 

As needed Yes 

Permissions and file system management Ongoing Yes 

Set up new users, including login restrictions, passwords, security, applications As needed Yes 

Set up and change security for users and applications As needed Yes 

Monitor website use Ongoing NO 

Website content filtering Ongoing NO 

Email SPAM protection Ongoing Yes 

Monitor for unusual activity among users Ongoing Yes 

 

Description – Applications Frequency Included 
Microsoft Office applications management Ongoing Yes 

Line of business applications support utilizing vendor support Ongoing Yes 

                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                   

Description – Vendor Management Frequency Included 
Manage the following vendor relationships: As needed Yes 

- Phone, Telco, and Internet As needed Yes 

- Copiers, Faxes and scanners As needed Yes 

- Website designer and hosting company As needed Yes 

- Proprietary software applications As needed Yes 

 
 

Description – Professional Services Frequency Included 
Technology solution design and development (vCIO) As needed No 

Onsite implementation and project management As needed No 

Technology meetings with your trusted advisor Quarterly No 

Executive Summary Report Quarterly Yes 

 

Description – Complete Hardware Solutions Frequency Included 
Sophos Firewall Ongoing No 

Sophos Deep Packet Inspection Ongoing No 
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Description – Complete Hardware Solutions Rate 
Remote PC management/Help Desk 6am-5pm M-F Included 

Remote printer management 6am-5pm M-F Included 

Remote network management 6am-5pm M-F Included 

Remote server management 6am-5pm M-F Included 

24x7x365 network monitoring  Included 

Lab labor 6am-5pm M-F $105ph 

Onsite labor 6am-5pm M-F $125ph 
 

Remote PC management/Help Desk 5:01pm-9pm M-F Not Included 

Remote printer management 5:01pm-9pm M-F Not Included 

Remote network management 5:01pm-9pm M-F Not Included 

Remote server management 5:01pm-9pm M-F Not Included 

Lab labor 5:01pm-9pm M-F Not Included 

Onsite labor 2-hr minimum 
 
Remote labor 

5:01pm-9pm M-F 
 
All other times 

$145ph 
 
Not Included 

Lab labor All other times Not Included 

Onsite labor 2-hr minimum All other times $185ph 

 

Covered Equipment (Information will be obtained following complete site survey) 
Managed desktops: See Signed Quote Form for initial count 

Managed networks: See Signed Quote Form for initial count 

Managed servers: See Signed Quote Form for initial count 

Managed cell/PDA: See Signed Quote Form for initial count 

Managed laptops: See Signed Quote Form for initial count 

Managed BDR: See Signed Quote Form for initial count 

Sophos Virus Protection: See Signed Quote Form for initial count 

Reflexion Spam Filtering: See Signed Quote Form for initial count 

Managed phone system: See Signed Quote Form for initial count 

Managed Firewall: See Signed Quote Form for initial count 

Managed Website: See Signed Quote Form for initial count 

 


