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Professional Services Agreement 

This Professional Services Agreement (“PSA”) is between the Workday entity identified on the Signature Document 
(“Workday”) and the legal entity signing the Signature Document referencing this PSA (“Customer”). The parties 
agree as follows: 

1. Terms of the MSA. This PSA incorporates the terms and conditions of the MSA and modifies certain of 
them to apply to Workday’s provision of Professional Services to Customer; however, this PSA is a separate and 
independent agreement and does not replace, modify, or amend the Agreement in any way. Capitalized terms used 
in this PSA that are not defined herein have the same meaning as set forth in the MSA. In the event of a conflict 
between any SOW, this PSA, and the MSA, the following order of precedence will control: (a) the SOW, (b) this 
PSA, and (c) the terms as stated in the MSA. 

2. Interpretation. For purposes of this PSA and except as provided herein, (a) the terms “MSA” and 
“Agreement” in the MSA mean this PSA; (b) the term “Service” in the MSA means “Professional Services;” provided 
that the term “Service” as used in this PSA has the unmodified meaning set forth in the MSA; (c) the term “Order 
Form” in the MSA means “SOW;” (d) the terms “fees” and “Subscription Fees” in the MSA mean “Professional 
Services Fees;” (e) the terms “Customer Data” or “Customer Content” in the MSA mean “Professional Services 
Data;” and (f) the term “Signature Document” in the Tax section of the MSA means “applicable SOW.” Any reference 
in this PSA to a section title may refer to a similarly titled section. This Section does not apply to the DPE or Business 
Associate Exhibit. Neither the SLA nor any Service Credits apply to this PSA or to any Professional Services. Other 
replacement terms are set forth herein.  

3. Provision of Professional Services. Workday will provide the Professional Services specified in each 
SOW. All changes to a SOW, including any changes to the Professional Services Fees, will be described in a 
mutually agreed document signed by the parties (a “Change Order”). 
4. Invoices & Payment. The MSA Section titled “Invoices & Payment” applies to this PSA except that (a) the 
references to the Indemnification and Termination sections of the MSA refer to the sections in this PSA titled 
“Warranty, Remedies & Disclaimer,” “Indemnification,” and “Termination;” and (b) except for Professional Services 
Fees subject to a reasonable and good faith dispute, if a payment is more than 30 days past due and Workday has 
provided at least 30 days’ written notice to Customer, Workday may suspend the Professional Services, without 
liability to Customer, until such amounts are paid in full. 

5. Customer Obligations. Customer has sole responsibility for (a) obtaining and verifying it has all 
authorizations, consents, and rights necessary for Workday and its subcontractors to Process Personal Data as 
reasonably required to perform Workday’s obligations hereunder; (b) the accuracy, quality, and legality of all 
Professional Services Data provided or made available to Workday to use in performing its obligations hereunder; 
and (c) ensuring compliance with the PS Agreement by its Affiliates, Authorized Parties, and subcontractors, where 
any breach of the PS Agreement by any of the foregoing will be deemed to be a breach by Customer. Customer 
will not use any Workday Property in violation of Laws. 

6. Proprietary Rights. The MSA Section titled “Proprietary Rights” applies to this PSA except that: 

6.1 the subsection titled “Workday Ownership” is replaced with the following: “(b) Workday Ownership and 
Customer License. As between Customer, Workday, and Workday’s licensors, Workday or its licensors own all 
right, title, and interest to the Workday Property.” Workday grants Customer a royalty-free, non-exclusive, non-
sublicensable, and non-transferable (except as permitted by the section of the MSA titled “Assignment”) license to 
use the Workday Property incorporated into any Deliverable and Custom Integration (collectively, “Incorporated 
Workday IP”) solely for the internal business purposes of Customer and its Affiliates in connection with their 
authorized use of the Service as set forth in the MSA (the “License”)”; and 

6.2 excluding the express rights granted in the License, with respect to any Workday Property, Customer will 
not engage, directly or indirectly, in any of the activities prohibited in the subsection of the MSA titled “Restrictions.” 

7. Warranty, Remedies & Disclaimer. This Section replaces the sections of the MSA titled “Warranties.” 
Each party warrants that it has the authority to enter into this PSA and, in connection with its performance of this 
PSA, will comply with all Laws. Workday warrants that: (a) it will perform the Professional Services with reasonable 
skill and care, and (b) the professional staff it assigns to perform Professional Services will be competent and 
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properly qualified (the “Professional Services Warranty”). If Workday breaches the Professional Services 
Warranty, Workday will correct deficiencies at no additional charge to Customer, provided Customer gives Workday 
written notice of any deficiencies within thirty (30) days of delivery by Workday. If Workday is unable to correct the 
deficiencies after good faith efforts and at a commercially reasonable cost, Workday will refund Customer prorated 
amounts paid for the defective portion. The Section of the MSA titled “Disclaimer” applies to this PSA, subject to 
Section 2 (Interpretation). In addition, Workday does not warrant that any of the Professional Services or 
Deliverables provided will be error free or uninterrupted. Customer’s exclusive remedy and Workday’s sole liability 
for breach of the Professional Services Warranty are described in this Section. 

8. Use of Subcontractors. In the course of providing the Professional Services, Workday is permitted to 
subcontract to any Workday Affiliate(s) and/or third parties (“Subcontractors”). Workday will be responsible for the 
acts and omissions of any Subcontractor in connection with its performance hereunder to the same extent as if the 
acts and omissions were performed by Workday. Customer agrees that Workday is permitted to provide any 
information to the applicable Subcontractors that is necessary to provide and administer the Professional Services. 
The terms of the DPE apply to Subcontractors to the extent they process Personal Data. Such Subcontractors are 
referred to in the DPE as “Subprocessors.” The Subprocessor List (currently located at 
***********.workday.com/en-us/legal/subprocessors.html) identifies Workday’s Subprocessors as of the most 
recent update thereto. 

Protection and Security of Professional Services Data. For purposes of this PSA, the section of the MSA titled 
“Unauthorized Disclosure” applies to Professional Services Data processed by Workday in providing Professional 
Services. The relevant terms of the Security Exhibit and DPE apply to this PSA. If Customer’s DPE or Security 
Exhibit does not expressly cover Professional Services Data, “DPE” will mean the UDPE, and “Security Exhibit” has 
the meaning set forth below.  

9. Indemnification. 

10.1 The provisions of the MSA specifying Workday’s indemnification obligations apply to this PSA as follows: 
(a) “Deliverable” replaces “Service;” (b) without limiting the exclusions to indemnification set forth in the MSA, 
Workday will not be required to indemnify to the extent the Claim arising from information or requirements furnished 
by Customer; and (c) Customer’s remedy for Workday’s infringement is that if Customer is prevented from using a 
Deliverable, or Workday reasonably believes it will be prevented, Workday may, at its sole option and sole liability, 
and as Customer’s sole remedy, (i) obtain for Customer the right to continue to use the Deliverable; (ii) replace or 
modify the Deliverable so that it is no longer infringing; or (iii) if neither of the foregoing options is reasonably 
available to Workday, it will refund any fees paid by Customer for such Deliverable, and either party may terminate 
the applicable SOW or this PSA. 

10.2 Any obligations of Customer to indemnify Workday under the MSA apply to this PSA with respect to any 
third party Claim alleging that Workday’s use as, reasonably required to perform the Professional Services, of any 
Professional Services Data or other data or material provided to Workday by Customer, its Affiliates, or its 
Authorized Parties infringes or misappropriates such third-party’s Intellectual Property Rights.  

10.3 The terms and conditions of the MSA to obtain indemnification apply to this PSA. 

10. Limitation of Liability and Damages. For purposes of this PSA: 

11.1 The section of the MSA titled “Limitation of Liability” is replaced by the following section: 

“LIMITATION OF LIABILITY. SUBJECT TO THE EXCEPTIONS TO THE LIMITATION OF LIABILITY SET FORTH 
IN THE MSA, IN NO EVENT WILL EITHER PARTY OR ITS AFFILIATES’ TOTAL AGGREGATE LIABILITY ARISING 
OUT OF OR RELATED TO THIS PSA, WHETHER IN CONTRACT, TORT OR OTHERWISE, EXCEED THE 
PROFESSIONAL SERVICES FEES PAID OR PAYABLE FOR THE PROFESSIONAL SERVICES PERFORMED 
UNDER THE SOW FROM WHICH THE CLAIM AROSE (“GENERAL CAP”). THE ENHANCED CAP SET FORTH IN 
THE MSA WILL APPLY (UP TO 24 MONTHS OF SUBSCRIPTION FEES) FOR EITHER PARTY’S BREACH OF ITS 
SECURITY, PRIVACY, AND/OR CONFIDENTIALITY OBLIGATIONS UNDER THIS PSA; PROVIDED THAT ANY 
AND ALL DAMAGES AWARDED TO THE OTHER PARTY UNDER THE ENHANCED CAP OF THIS PSA WILL 
DECREASE ON A LIKE FOR LIKE BASIS THE AMOUNT OF DAMAGES AVAILABLE TO SUCH PARTY UNDER 
THE ENHANCED CAP OF THE MSA.” 
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11.2 The section of the MSA titled “Exclusion of Damages,” or “Exclusion” is not superseded by this Section. 

11. Term. For purposes of this PSA, this section replaces the section of the MSA titled “Term” or “Term of 
Agreement.” This PSA is effective from the Effective Date through Term of the MSA unless earlier terminated as 
provided herein. 

12. Termination. For purposes of this PSA, this section replaces the section of the MSA titled “Termination.” 

13.1 Unless agreed by the parties in a SOW, Customer may terminate this PSA or any SOW at any time by 
giving Workday fifteen (15) days prior written notice of termination. Either party may terminate this PSA or any SOW 
for cause (a) upon 30 days’ prior written notice to the other party for a material breach by the other party if such 
breach remains uncured at the expiration of such notice period; or (b) to the extent permitted by Law, immediately 
for the reasons a party may immediately terminate the MSA. If: (i) Customer repeatedly fails to timely perform its 
obligations under this PSA or such SOW, or (ii) the information provided by Customer to Workday is materially 
inaccurate or incomplete, Workday may, in good faith, determine that Customer’s breach is material and not capable 
of cure. In addition, this PSA will terminate automatically upon termination of the MSA. Termination of this PSA 
automatically terminates all SOWs hereunder, unless expressly agreed by the parties in writing. A SOW may contain 
additional grounds upon which either party may terminate the SOW. 

13.2 Upon termination of this PSA or any SOW, Workday will immediately cease performance of all Professional 
Services under the terminated document(s) and Customer will pay Workday within thirty (30) days of the effective 
date of termination for all Professional Services performed by Workday and all T&E incurred under the terminated 
document(s) up to the effective date of termination. All provisions of this PSA survive any termination or expiration 
of the MSA and/or this PSA, except for Workday’s obligations to provide Professional Services. If Customer 
terminates a fixed fee SOW, the unpaid fees for all Professional Services performed up to the date of termination 
that are not directly covered by any prior invoice or payment will be invoiced on a time and materials basis and no 
refunds will be provided. 

13.3 Notwithstanding any other provision herein to the contrary, no termination or breach of this PSA or any 
SOW hereunder by either party for any reason will terminate or give either party the right to terminate the MSA or 
any Order Forms thereto, or the right to seek or collect damages thereunder. 

13. Deletion of Professional Services Data. Workday will delete the Professional Services Data by deleting 
Customer’s files on the File Transfer Server. Workday is not required to remove copies of the Professional Services 
Data from its backup files until such time as the backup files are scheduled to be deleted and will continue to protect 
such Professional Services Data in accordance with the MSA until it is deleted. 

14. Federal Government End Use Provisions (if applicable).  For purposes of this PSA, this Section 
supersedes and replaces any section of the MSA titled “Federal Government End Use Provisions.” Workday 
provides Professional Services for federal government end use solely in accordance with the terms and 
conditions of this PSA, and Workday provides only the technical data and rights as provided herein. If a 
government agency has a “need for” rights not conveyed under these terms, it must negotiate with Workday to 
determine whether there are acceptable terms for transferring additional rights. A mutually acceptable addendum 
specifically conveying such rights must be executed by the parties in order to convey such rights beyond those 
set forth herein. For avoidance of doubt, Workday does not currently provide Professional Services for use in 
furtherance of a federal prime or subcontract. All Professional Services provided by Workday hereunder are 
incidental to the purpose of providing the Service. Additionally, at least 95% of the work performed under this PSA 
will be performed by employees who are exempt under the Fair Labor Standards Act. For these reasons, neither 
the Service Contract Act nor its regulations apply to Workday’s performance under this PSA. 

15. Canadian Law Requirements. 
15.1 Choice of Language. The parties accept that the terms of this PSA be drafted in English. Les parties 
acceptent que les conditions des présentes soient rédigées en anglais.  

15.2 “Gross Negligence” has the meaning set forth in the MSA. 
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16. Governing Law and Jurisdiction. This PSA is governed exclusively by the laws of jurisdiction applicable 
to the MSA. The parties irrevocably submit to the exclusive jurisdiction of the courts or other tribunal specified in 
the MSA. 

17. Definitions. 

“Business Associate Exhibit” means the Business Associate Exhibit or Business Associate Agreement (as 
applicable) between the parties, if any. 

“Custom Integration” means any integration or interface between any third party application or service provider 
and the Service that are developed by (a) Customer or a third party acting on Customer’s behalf pursuant to a 
separate third party agreement (“Customer-provided Custom Integration”), or (2) Workday pursuant to a SOW 
(a “Workday-developed Custom Integration”). Custom Integrations are deployed, maintained, and supported by 
Customer and are not part of the Service. 

“Deliverables” means the training, specifications, configurations, implementation, data conversions, workflow, 
integrations, performance capabilities, and any other activity or document to be provided to Customer by Workday 
under a SOW. 

“File Transfer Server” means a server provided and controlled by Workday using secure file transfer (or successor 
protocol) to transfer the Professional Services Data between Customer and Workday. 

“MSA” means the agreement so named or the primary subscription agreement between Customer and Workday or 
a Workday Affiliate. 

“Personal Data Breach,” if not defined in the DPE, means a breach of security leading to the accidental or unlawful 
destruction, loss, alteration, unauthorized disclosure of, or access to, Personal Data. 

“PS Agreement” means this PSA and any other appendices, exhibits, addenda, or attachments hereto, and any 
fully executed SOW. 

“Professional Services” means the professional services and any Deliverables to be provided by Workday as 
specified in a SOW. 

“Professional Services Data,” if not defined in the DPE, means electronic data or information that is provided to 
Workday hereunder for the purpose of being input into a Service, or any other Covered Data accessed within or 
extracted from a Service to perform the Professional Services. 

“Professional Services Fees” means the amounts to be paid for the Professional Services as set forth in the 
applicable SOW. 

“Security Exhibit” means the Universal Security Exhibit located at https://www.workday.com/en-us/legal/universal-
contract-terms-and-conditions/index.html, which may be updated by Workday from time to time. No update will 
materially decrease the protections provided by the controls set forth in the Security Exhibit during the Term. 

“SOW” means each separate statement of work fully executed by the parties that refers to this PSA. 

“UDPE” means Universal Data Processing Exhibit located at https://www.workday.com/en-us/legal/universal-
contract-terms-and-conditions/index.html, which may be updated by Workday from time to time to comply with 
applicable Data Protection Laws applicable to Workday as a Data Processor. No update will materially decrease 
Workday’s Data Processor obligations under the DPE. 

“Workday Property” means the Deliverables and Workday-developed Custom Integrations (excluding Customer 
Confidential Information contained therein), recommendations, ideas, techniques, know-how, methodologies, 
designs, programs (including custom-developed programs), computer algorithms, technical information, 
development tools, processes, integrations, enhancements, training, specifications, configurations, implementation, 
data conversions, workflows, performance capabilities, domain names, and all other documents, information, and 
material developed at any time by Workday and co-developed by the parties hereunder, including all Intellectual 
Property Rights therein. 


