
MASTER SERVICE AGREEMENT 
 

This Agreement is made by and between SharpTop Software, LLC, a Delaware limited liability 
company (“Sharptop”), party of the first part; and any person, persons, partnership, company, 
corporation, and/or organization which enter any Project Agreement with Sharptop  (“Client”), 
party of the second part. 

 

WHEREAS, Sharptop is experienced in the design and development of software and the 
provision of software development and consulting services; and  

 

WHEREAS, Client, from time to time, and on a project by project basis, desires to engage the 
software development and consulting services of Sharptop.  

 

NOW, THEREFORE, the parties agree as follows: 
 

I. Definitions 
 

1.1.  “Agreement” means this written agreement between Sharptop and Client, including any 
specifications and performance schedules set forth in any Sharptop Project Agreement (“Project 
Agreement”). 

 

1.2. “Intellectual Property Rights” means: 
(a) Rights in any patent, copyright, trademark, trade dress, and trade name; 
(b) Related registrations and applications for registration; and 
(c) Trade secrets, moral rights and goodwill. 

 

1.3. “Deliverable” or “Deliverables” means all materials, work product, documents, data, 
software, and other products or properties provided by Sharptop in connection with any software 
development and/or consulting services provided to Client. 
 

1.4. “Services” means any software development, education, and/or consulting services 
provided by Sharptop to Client pursuant to this Agreement, including any specifications and performance 
schedules set forth in any Sharptop Project Agreement (“Project Agreement”). 
 

1.5. “Products” means any physical goods that might accompany or be tangentially provided 
in connection with Sharptop’s providing of any software development and/or consulting services to Client 
pursuant to this Agreement. 
 

II. Duties & Compensation 
 

2.1. Sharptop shall provide such Services for Client according to the specifications and 
performance schedule set forth in any Sharptop Project Agreement (“Project Agreement”), which shall 
incorporate the terms and conditions of this Agreement.  

 

2.2. For each project Sharptop successfully performs, Sharptop shall be compensated by 
Client for its Services according to the terms and timing of the compensation schedule provided in the 
Project Agreement for that project. If any payment is unpaid after it is due, simple interest will accrue on 

1 
 



the balance owed at the rate of eighteen percent (18%) per annum, and Sharptop shall be entitled to 
recover from Client its costs, including reasonable attorney’s fees, incurred in attempting to collect any 
past-due balances. Sharptop reserves the right to temporarily suspend the provision of its Services under 
this Agreement for any unpaid balances. Such a suspension of Services by Sharptop shall not constitute a 
termination of this Agreement and does not relieve the Client from any of its obligations under this 
Agreement. Communications and other efforts conducted by the Sharptop and/or its agents to resolve late 
payments constitute additional Services under this Agreement and as such are billable to Client at 
Sharptop’s customary and usual hourly rate. 
 

2.3. Services will normally be performed at the offices of Sharptop, but may occasionally  
occur at other locations. When Services are required by Client at a location other than the offices of 
Sharptop, the Client must request the travel at least 14-days in advance. All travel expenses and costs for 
travel outside the City of Lynchburg and its adjacent counties shall be paid in advance by Client. Travel 
expenses include, but are not limited to, transportation costs, mileage, baggage fees, lodging, and a per 
diem. Transportation will be selected by Sharptop and approved by Client. Lodging will be selected by 
Sharptop. Lodging and per diem costs will be governed by the corresponding rates published from time to 
time by U.S. General Service Administration. Sharptop reserves the right not to provide more than 80 
hours of Services at a remote location per quarter.  
 

III. Notices & Project Managers 
 

3.1. All notices, requests, demands and other communications hereunder must be in writing 
and shall be deemed to have been duly given if delivered by hand, by facsimile transmission or by 
certified or registered mail, return receipt requested, or express mail in which case notice shall be deemed 
effectively given and received as of actual personal delivery, on the first business day after the date of 
delivery shown on any such facsimile transmission, or upon the date of actual receipt shown on any return 
receipt if registered, certified or express mail is used, as the case may be, or when the attempted initial 
delivery is refused or cannot be made because of a change of address of which the sending party has not 
been notified by written notice given pursuant to this paragraph, and notices shall be addressed as follows: 

If to Sharptop:  Sharptop Software, LLC 
 192 Shannon Forest Drive 
 Rustburg, VA  24588 

   Attn: Mr. Tony Erskine 
 

All notices, requests, demands and other communications directed to Client shall also be deemed 
to have been duly given if delivered via email to any email address from which Sharptop has previously 
received email correspondence from Client, or when the attempted email delivery is refused or cannot be 
made because of a change of email address of which the sending party has not been notified by written 
notice given pursuant to this paragraph. 

Either party may change its address by delivering written notice of such change to the other at the 
other’s address then in effect under this paragraph.  Either party may also change its address via email if 
an only if the other party confirms the receipt of such email. 

3.2. For each project undertaken by Sharptop for Client, each party shall designate in the 
Project Agreement the name, address, telephone number, fax number, and e-mail address of a Project 
Manager. The Project Manager of each party shall be responsible for arranging all meetings, visits, and 
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consultations between the parties, and for the transmission and receipt of Deliverables and technical 
information between the parties. The Project Managers shall also be responsible for all administrative 
matters such as invoices, payments, and amendments. In light of the above, the parties will designate the 
Project Managers on a project by project basis. 
 

IV. Ownership Rights 
 

4.1. In consideration of Client’s payment to Sharptop as discussed in Section II of this 
Agreement, Sharptop hereby irrevocably grants, assigns and otherwise transfers non-exclusively and in 
perpetuity to Client, the non-transferable right to use any and all programs, or portions thereof, 
programmed or developed for Client under this Agreement by Sharptop (“Program”).  
 

4.2. Client expressly recognizes that it is not the author or owner of any intellectual property, 
including but not limited to, code, programs, graphics, or data, provided to Client by Sharptop.  Client 
expressly recognizes and agrees that Sharptop will retain all rights, title, and interests in all intellectual 
property that Sharptop develops (“Sharptop Developed IP”). However, Client shall have an irrevocable, 
perpetual, non-exclusive, and non-transferable right to use Sharptop Developed IP as part of any 
Deliverable. Sharptop affirms that it will not use Sharptop Developed IP in any way that is competitive in 
nature to Client’s use of Sharptop Developed IP during the term of this Agreement and any Project 
Agreement for a period of twenty-four (24) months after the termination of this Agreement. 

 

4.3. Client represents and warrants (1) that it is and will be the sole owner and/or author of, or 
shall have a valid license for, all works delivered to Sharptop for incorporation into Client’s software or 
other Deliverables, and (2) that all works delivered to Sharptop for incorporation into Client’s software or 
other Deliverables do not and will not infringe any patents, copyrights, trademarks, or other intellectual 
property rights (including trade secrets), privacy or similar rights of any person or entity, nor has any 
claim  (whether or not embodied in an action, past or present) of such infringement been threatened or 
asserted, nor is such a claim pending against Client (or, insofar as Client is aware, against any entity from 
which Client has obtained such rights). 
 

 

V. Disclaimers 
 

5.1. The information, goods, products and services provided to Client by Sharptop pursuant to 
this Agreement and all related Project Agreements hereunder are provided AS IS, WITHOUT 
WARRANTY OF ANY KIND TO CLIENT OR ANY THIRD PARTY. IN ADDITION, SHARPTOP 
HEREBY DISCLAIMS, AND CLIENT HEREBY WAIVES, ALL WARRANTIES, EITHER 
EXPRESSED OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTY 
OF MERCHANTABILITY, IMPLIED WARRANTY OF FITNESS FOR A PARTICULAR 
PURPOSE, AND ANY IMPLIED OR EXPRESS WARRANTIES OF ACCURACY, 
NON-INFRINGEMENT, AND/OR TITLE. CLIENT AGREES THAT ANY EFFORTS BY SHARPTOP 
TO MODIFY ITS GOODS, PRODUCTS OR SERVICES SHALL NOT BE DEEMED A WAIVER OF 
THESE DISCLAIMERS AND LIMITATIONS. CLIENT FURTHER AGREES THAT SHARPTOP 
SHALL NOT BE LIABLE TO CLIENT OR ANY THIRD PARTY FOR ANY LOSS OF PROFITS, 
LOSS OF USE, INTERRUPTION OF BUSINESS, DAMAGE TO HARDWARE, SOFTWARE OR 
DATA, OR ANY DIRECT, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY 
KIND WHETHER UNDER THIS AGREEMENT OR OTHERWISE, EVEN IF SHARPTOP WAS 
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ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR WAS GROSSLY NEGLIGENT. 
MODIFICATIONS MADE TO CLIENT’S SOFTWARE AND/OR OTHER DELIVERABLES BY 
CLIENT OR ANY THIRD PARTY VOIDS ANY REMAINING EXPRESS OR IMPLIED 
WARRANTIES. Some jurisdictions do not permit the exclusion or limitation of liability for consequential 
or incidental damages, and, as such, some portion of the above limitation may not apply to Client. In such 
jurisdictions, Sharptop’s liability is limited to the greatest extent permitted by law. 
 

5.2. Sharptop shall not be liable for delays or defaults in furnishing goods or services 
hereunder, if such delays or default on the part of Sharptop are due to: 
 

(a)  Acts of God or of a public enemy; 
(b)  Acts of the United States or any state or political subdivision thereof; 
(c)  Fires, severe weather, floods, earthquakes, natural disasters, explosions or other  
       catastrophes; 
(d)  Embargoes, epidemics or quarantine restrictions; 
(e)  Shortage of goods, labor strikes, slowdowns, differences with workmen or labor  

      stoppages of any kind; 
(f)  Delays of supplier or delay of transportation for any reason;  
(g)  Causes beyond the control of Sharptop in furnishing items or services including, but not  
       limited to, breakdown or failure of machinery or equipment, or delay in Client reporting  
       problems or furnishing information or materials. 

 

Acceptance of delivery of goods or services shall constitute a waiver and release of Sharptop by 
Client for any claim for damages, setoff, discount or other liability on account of delay. 
 

5.3. The parties expressly recognize and acknowledge that Sharptop cannot and does not 
guarantee or warrant that files available for downloading through the Internet will be free of infection, 
viruses, worms, Trojan horses or other code that manifests contaminating or destructive properties, and 
which may result in the loss or damage of Client’s hardware, software or data. Client agrees that it shall 
be solely responsible for implementing sufficient procedures to protect Client’s hardware and software, to 
satisfy Client’s particular requirements for accuracy of data input and output, and for maintaining a means 
for the security of its data and the reconstruction of any lost data. The parties also expressly recognize that 
the Internet contains unedited materials, some of which are unlawful, indecent, or offensive to Client, and 
access to such materials by Client is done at Client’s sole risk. 

 

 

 

VI. Confidential Information 
 

6.1. (a)  If either party acquires confidential information of the other, such receiving party 
shall maintain the confidentiality of the disclosing party’s confidential information and shall use such 
confidential information only for the purposes for which it is furnished and shall not reproduce or copy it 
in whole or in part except for use as authorized in this Agreement. Confidential information shall mean all 
information of the disclosing party which it treats as confidential or proprietary. Confidential information 
shall not include information which is or hereafter becomes generally available to others without 
restriction or which is obtained by the receiving party without violating the disclosing party’s rights under 

4 
 



this Agreement or any other obligation of confidentiality. The terms and conditions of this Agreement 
shall constitute confidential information.  
 

(b)  With respect to all confidential information, the parties’ rights and obligations under this 
Section VI shall remain in full force and effect following the termination of this Agreement. 

 

(c)  All materials and records which constitute confidential information, other than service orders 
and copies of this Agreement, shall be and remain the property of, and belong exclusively to, the 
disclosing party and the receiving party agrees either to surrender possession of and turn over or to 
destroy all such confidential information which it may possess or control upon request of the disclosing 
party or upon the termination of this Agreement. 
 

(d)  Each party shall be released from its obligations under this Section VI with respect to 
information which such party is required to disclose to others pursuant to obligations imposed by law, 
rules or regulations; provided, however, that prior to any such required disclosure, if practicable, such 
party provides written notice to and consults with the other party. 

 

(e)  A party that discovers or learns of any unauthorized use or disclosure of Confidential 
Information of the other party will immediately notify the other party and will cooperate with the other 
party in every reasonable way to help the other party regain possession of the Confidential Information 
and prevent its further unauthorized use or disclosure. 

 

6.2. The parties recognize that the other’s employees are uniquely qualified for their jobs, and 
that the identity of both parties’ employees is Confidential Information.  Therefore, the parties agree that 
during the term of this Agreement, and for a period of two (2) years following the termination of this 
Agreement, neither party shall directly or indirectly solicit or induce, or attempt to solicit or induce, for 
itself or for any other person or entity, any employee of the other party to leave the other party for any 
reason whatsoever, nor solicit the employment of, nor employ, any of the other party’s employees or 
former employees without the written consent of the other party.  

 

6.3. Neither party shall, during the term of this Agreement and any Project Agreement, and 
for a period of twenty-four (24) months after the termination of this Agreement for any reason 
whatsoever, directly or indirectly, solicit the trade or patronage of any of the customers/clients or 
prospective customers/clients of the other party without the express written permission of the other party. 

 

6.4. The parties acknowledge and agree that, in the event of a breach or threatened breach by 
any party of any provision under this Section VI, the other party will have no adequate remedy in money 
or damages and, accordingly, shall be entitled to an injunction against such breach. However, no 
specification in this Section VI of a specific legal or equitable remedy shall be construed as a waiver or 
prohibition against any other legal or equitable remedies in the event of a breach of this Section VI of this 
Agreement. 

 

VII. Indemnification 
 

7.1. Client agrees that it shall indemnify, defend, and hold harmless Sharptop and Sharptop’s 
past and present members, managers, affiliates, employees and agents, from and against all liabilities, 
damages and expenses and claims for damages, suits, proceedings, recoveries, judgments or executions 
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(including, but not limited to, litigation costs, expenses and reasonable attorney’s fees) arising in any way 
out of or in connection with Client’s use of any Deliverables, Products, or Services provided by Sharptop 
pursuant to this Agreement.  

 
VIII. Term & Termination 

 

8.1 This Agreement shall be for a period of three hundred sixty-five (365) days, beginning on 
the date one which Sharptop and Client enter any Project Agreement, unless otherwise terminated or 
cancelled as provided herein. This Agreement shall automatically renew at the expiration of the term for 
an additional one year term. The automatic renewal will occur at the expiration of every term unless one 
or both of the parties to this Agreement give written notice of termination at least thirty (30) days prior to 
the expiration of the current term. All terms and conditions of this Agreement shall remain the same 
during the renewal period(s). 
 

8.2. Either party may terminate this Agreement prior to the end of the term (i) if the other 
party materially breaches the Agreement and fails to cure such breach within 30-days of receiving written 
notice of said breach; (ii) for any reason or for no reason, including the convenience of the terminating 
party, on sixty (60) days prior written notice to the other party; or (iii) if the other party becomes 
insolvent, ceases to conduct business in the ordinary course, files for dissolution, becomes the debtor in 
any bankruptcy proceeding, or becomes subject to assignment for the benefit of its creditors.  

 

8.3. In the event either party terminates this Agreement, Sharptop shall retain the right to 
recover all accrued charges due and owing by Client to Sharptop. 
 

8.4. Termination of this Agreement Sharptop’s indemnification and hold harmless duties 
under Section VII, above, shall survive any termination of this Agreement and any related Project 
Agreements. 
 

8.5. Termination of this Agreement will be in addition to and not in limitation of any other 
rights or remedies to which either party is or may be entitled. Termination of this Agreement will not 
relieve any party from any liability for any breach of this Agreement occurring prior to termination. The 
provisions contained in this Agreement which, by their nature, may be or must be enforced subsequent to 
its termination, including, but not limited to, indemnification, warranties, confidentiality, and intellectual 
property ownership, will survive and will not be affected by the termination of this Agreement, regardless 
of the reason for termination. 
 

IX. Miscellaneous 
 

9.1. The failure of either party to seek relief for the other party’s breach of any duty under this 
Agreement shall not waive any right of the non-breaching party’s to seek relief for any subsequent breach. 

 

9.2. Captions contained in this Agreement are for reference purposes only, and are not 
intended by either party to describe, interpret, define, broaden or limit the scope, extent or intent of the 
Agreement or any of its provisions. 
 

9.3. Nothing herein shall be construed to constitute an endorsement by either party of any  
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product, good, software, device or service marketed, sold or provided by the other party. Neither party 
shall be entitled to use the name of the other party nor any product mark nor logo belonging to the other 
party in any fashion except as otherwise agreed in writing. 

 

9.4. All services rendered by the Sharptop will be provided as an independent contractor. 
Sharptop will provide its own office space and equipment, including but not limited to computers, 
software, and office supplies, with the exception of any Client provided software, equipment, or space 
explicitly set forth in a Project Agreement. This Agreement does not create an agency, joint venture, 
partnership, or an employer-employee relationship between the Client and the Sharptop. Sharptop, and 
not the Client, will be solely responsible for the compensation of persons assigned to perform the Services 
hereunder, including any obligation for payment of workers' compensation and unemployment insurance, 
and for withholding income and other taxes and social security as required by law. Sharptop is an 
independent business and will not be eligible for, and will not participate in, any employer pension, 
health, or other fringe benefit plan of the Client. 

  
9.5. The construction, validity and performance of this Agreement shall be governed by, and 

construed in accordance with, the laws of the Commonwealth of Virginia, and the parties expressly waive 
its choice of law rules. The parties agree that venue and jurisdiction for any litigation arising out of, 
related to, or regarding the validity of, this Agreement shall lie with a court of competent jurisdiction in 
the City of Lynchburg, Virginia. 

 

9.6. Any waiver of a breach or default under any provision of this Agreement shall not be 
deemed a waiver of any subsequent breach or default or of such provision or provisions of this 
Agreement. The right of either party to require strict performance and observance of any obligations 
hereunder shall not be affected in any way by any previous waiver, forbearance or course of performance. 
 

9.7. The parties may modify the terms of this Agreement, but any such modification shall not 
be effective unless in writing and executed with the same formality as this Agreement. 

 

9.8. This Agreement supersedes any and all other agreements, either oral or in writing, 
between the parties with respect to the matters stated herein, and this Agreement, along with any related 
Project Agreement that incorporates the terms of this Agreement, contains all of the covenants and 
agreements between the parties with respect thereto.  
 

9.9. This Agreement shall be binding upon the parties hereto and their respective successors 
and assigns as permitted hereunder.  

 

9.10. No person or entity other than the parties hereto is or shall be entitled to bring any action 
to enforce any provision of this Agreement against any of the parties hereto and the covenants and 
Agreements set forth in this Agreement shall be solely for the benefit of and shall be enforceable only by 
the parties hereto or their respective successors and assigns as permitted hereunder. 
 

9.11. The parties agree that each paragraph and provision of this Agreement and any related 
Project Agreements shall be separable from each other paragraph and provision, and if any paragraph or 
provision of this Agreement and any related Project Agreements shall become or found to be void or 
unenforceable, it shall not affect the validity or enforceability of any other paragraph or provision. 
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9.12. Client agrees that any costs, including, but not limited to, reasonable attorney’s fees, 
court costs, investigation fees and travel expenses, incurred by Sharptop in the successful enforcement of 
any of the covenants or provisions of this Agreement or of the validity of the Agreement itself, whether 
through litigation or other action necessary to compel compliance herewith, shall be borne by Client. 
 

9.13 Non-disparagement.  Neither party shall, during or after the term of this agreement, 
disparage the reputation, products, services, or employees or the other party. 
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