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MASTER SERVICES AGREEMENT 

This Master Services Agreement (the “Agreement”) shall govern the provision of services to the undersigned client (the “Client”) by 
Computers for Marketing Corporation dba Survox, Inc. (“SURVOX”). Additional terms, such as the services and deliverables to be 
provided, the schedule for the delivery and the amount of fees payable are set forth on the attached Statement of Work (the 
“SOW”) which is incorporated herein by this reference and may, from time to time, be amended upon the written consent of both 
parties. In the event of any conflict between the terms of any SOW and the terms of this Agreement, the terms of the Agreement 
shall control. 

1.  Additional Services, Project Changes. Any services outside the scope of the SOW or changes to previously approved work 
requested by the Client shall be the subject of an additional SOW to be approved in writing by both parties. Each such additional 
SOW is incorporated herein by this reference. 

2.  Expenses. Client will be notified in advance for pre-approval of any additional expenses in excess of more than ten percent 
(10%) of those set forth on the SOW.  

3.  Time of Payment and Late-Payment Charges. The Client shall pay Survox for the work performed as set forth on the 
applicable SOW. In no event will any payment under this Agreement be contingent on receipt of any monies or other compensation 
by the Client. Delays resulting from the action or inaction of Client may result in an adjustment in fees by Survox, subject to Client 
approval. Each invoice is due and payable upon receipt, unless stated otherwise in the SOW. All rights of the Client herein are 
conditioned on Survox’s receipt of full payment. In addition, Survox may suspend performance of services and withhold delivery of 
materials until payment in full of all amounts due. Survox shall not be liable for any damages, losses or liabilities that may arise out 
of Survox’s suspension of performance and/or withholding of materials due to Client’s non-payment. Survox shall be entitled to all of 
its costs of collection of amounts outstanding, including without limitation, the fees of its attorneys. 

4.  Client Representative. In order to avoid miscommunication, the Client shall appoint a sole representative with full authority 
to provide or maintain any necessary information and approvals that may be required by Survox (the “Client Representative”). The 
Client Representative shall be responsible for coordination and review of Survox’s services and notifying Survox of Client 
instructions, change orders and approvals. The signature or e-mail approval of the Client Representative shall be final and binding on 
Client.  

5.  Client Obligations and Materials. Survox’s ability to perform its obligations under this Agreement may be dependent on the 
Client fulfilling its obligations. Survox shall not be liable for any costs, charges or losses sustained by the Client arising directly from 
any failure of the Client to fulfill its obligations under this Agreement. 

6.  APPROVAL OF WORK 

6.1   Work will not commence until the signed SOW has been received. Within five business days following receipt of any 
deliverables, the Client will provide Survox with either (a) written approval and acceptance of such deliverable (which will not be 
unreasonably withheld), or (b) a written list of reasonable modification guidelines that will bring the deliverables into compliance 
with the SOW. Each deliverable will be deemed accepted by the Client if, within five business days of its delivery to the Client, the 
Client does not provide the foregoing written notice. 

6.2   The Client's written approval of any deliverables, materials, plans or other Work created or produced by Survox in the 
course of the provision of the Services, or any cost estimate, will constitute Survox’s authority to purchase and make contracts for 
talent, telecommunications, time, hosting facilities and otherwise to do any other act or thing which Survox considers it reasonable 
to do in order to carry out its obligations under this Agreement or any Statement of Work. 

6.3   Survox will not be obliged to commit to any expenditure on behalf of the Client without first receiving written confirmation 
of the Client's instructions and Survox will not be responsible for the consequences of any delay on the part of the Client in providing 
such written confirmation. 
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7.  Staffing. Survox is solely responsible for hiring, training and maintaining qualified personnel, whether as Employees or 
Subcontractors in support of services provided to Client.  

8.  SURVEY HOSTING SERVICES 

8.1 Survey Hosting Duties And Rights Of The Parties.  In addition to all other services set forth herein, Survox may provide the 
Client with hosting services in accordance with the Hosting terms set forth in the SOW.   

8.2 Survey Facilities. Survox shall employ commercially reasonable efforts to provide and make available the Hosting Facilities 
to host the Survey and collect response data until the termination of this Agreement. 

8.3 System Administration Services. Survox shall provide those System Administration Services required to maintain the Survox 
software to enable its use for survey data collection purposes.  

8.4  Additional Administration Services. Client may request that Survox provide services not part of the System Administration 
Services designated on the General Usage Terms Schedule at any time (“Additional Administration Services”). Survox shall provide 
such Additional Administrative Services when  the parties execute a new General Usage Terms Schedule or other written agreement 
setting forth the terms and conditions, including fees, applicable to such Additional Administrative Services. 

8.5 Design of Survey. Client acknowledges and agrees that it is responsible for the creation, design and analysis of its own 
Survey. Unless otherwise mandated the Statement of Work, Survox will not provide any data analysis, data processing, 
questionnaire review, programming or consulting expertise beyond the hosting of the Survey on the Hosting Facilities. In no event 
shall Survox be responsible for processing, handling or responding to requests for information from Respondents.  

8.6  Usage Data. Survox shall have the non-terminable and perpetual right and license to utilize anonymous data derived from 
the use of Survox subscription services and software for the sole purpose of improving the product and service through analysis of 
usage data.  

8.7 Content and Conduct. Client understands and agrees that all Content, whether publicly posted or privately transmitted, 
used in connection with the Survey are the sole responsibility of the person or entity from which such Content originated. Client, and 
not Survox, is entirely responsible for all Content that it uploads, posts, transmits or otherwise makes available via Survox Hosted 
Services. Client agrees that it will not: 

  (i) upload, post or otherwise transmit any Content that infringes any patent, trademark, trade secret, copyright, or other 
proprietary rights of any party; 

  (ii) upload, post or otherwise transmit any Content that Client does not have a right to transmit under any law or under 
contractual or fiduciary relationships (such as inside information, proprietary and confidential information learned or disclosed as 
part of employment relationships or under nondisclosure agreements); 

  (iii) upload, post or otherwise transmit any Content that infringes any rights of privacy or publicity. Client is responsible for 
compliance with all applicable privacy laws, including but not limited to, the Children’s Online Privacy Protection Act (COPPA), the 
Gramm-Leach-Bliley Act of 1999 (GLBA for financial privacy), the Health Insurance Portability and Accountability Act of 1996 (HIPAA), 
the Telephone Consumer Protection Act (TCPA) affecting phone calls made with automated dialers, and applicable European Union 
Directives; 

 (iv) falsely impersonate any person or entity, or falsely state or otherwise misrepresent its affiliation with a person or entity; 

Survox shall have the right to monitor the Survey to ensure compliance by Client with any and all provisions of this Section 8.7. 
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8.8 Compliance with Law; Requested Documentation on Email and Phone List.  Client is responsible for compliance with 
applicable law (including the U.S. federal Telephone Consumer Protection Act) for survey services requested of Survox, including 
legal compliance with respect to the direction of Survox to contact the Client provided list of individuals via email or autodialer or a 
prerecorded message (if phone numbers are provided).  If Client is sending email invitations or using a predictive dialer to call 
respondents’ phones using Survox Hosted Services, Survox reserves the right to request that Client provide supporting 
documentation that shows that Client is contacting targeted recipients in such a way that is compliant with all Federal and other 
jurisdiction regulations. Upon such request, Survox may, at its option, temporarily suspend the Survey and use of Survox Hosted 
Services until such documentation is received,  practices verified, and brought into compliance as necessary. 

8.9 Responsibility for Email or Phone List. Client is responsible for all communication performed by Survox on its behalf during 
the course of project work; applicable communication activities include survey invitations and reminders sent by email or phone.  

9 LIMITED GUARANTY AND REMEDIES 

9.1 Limited Guaranty. Survox warrants that during the term of this Agreement Survox shall use its reasonable commercial 
efforts to provide the Services as set forth in the SOW or Order Form.  

9.2 Remedy For Breach Of Limited Guaranty. Survox’s exclusive liability and the client’s sole and exclusive remedy for breach 
of the provisions of this limited guaranty section shall be, at Survox’s option, to pay a full or partial refund of the fees paid, not to 
include telephony and hosting fees and expenses, by client, or extend the time of survey deployment. The foregoing obligations of 
Survox are client’s sole and exclusive remedies for breach of any limited guaranty. The limited guaranty set forth above is made to 
and for the benefit of client only.  

10 DISCLAIMER, LIMITATION OF LIABILITY, AND CLAIMS  

10.1 Disclaimer. Except as set forth above, Survox makes no warranties, whether express, implied, or statutory regarding or 
relating to Survox services, the hosting facilities, or any materials or services furnished or provided to customer under this 
agreement 

10.2 Limitation of Liability. In no event will Survox be liable for any loss of profits, loss of goodwill, loss of use, business 
interruption, loss of data, cost of cover or indirect, special, incidental or consequential damages of any kind in connection with or 
arising out of customer’s use of Survox hosted Survox’s liability under this agreement for direct, indirect, special, incidental and/or 
consequential damages of any kind, including, without limitation, restitution, will not, in any event exceed the fees paid by customer 
to Survox under this agreement. 

11 INDEMNIFICATION   Client shall indemnify and hold Survox harmless from and against any costs, losses, liabilities and 
expenses (including reasonable attorney’s fees) arising out of third party claims related to (i) alleged infringement by the Content of 
any patent, copyright, trade secret or other proprietary right of any third party, (ii) Client’s Survey and Content under this 
Agreement and/or (iii) arising out of any actions or omissions involving Client’s use of Survox Services.  

12 CONFIDENTIALITY  

12.1 Property Rights and Licenses. Client acknowledges and agrees that Survox Services and any necessary Survox Software 
used in connection with Survox Hosted Services (“Survox Software”) is protected by copyrights, trademarks, service marks, patents 
or other proprietary rights and laws. Survox acknowledges and agrees that Content contained in the Survey and the data collected 
from the Survey (the “Data”) contain Client proprietary and confidential information that is protected by applicable intellectual 
property and other laws. Except as expressly authorized by the affected owner of such rights, neither party shall use, modify, rent, 
lease, loan, sell, distribute or create derivative works based on the hosting of the Survey on Survox Hosted Services, any Survox 
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Software, the Survey, or the Data in whole or in part.  

12.2 Confidential Information. Each party acknowledges that the Confidential Information constitutes valuable trade secrets 
and each party agrees that it shall use Confidential Information solely in accordance with the provisions of this Agreement and will 
not disclose, or permit to be disclosed, the same, directly or indirectly, to any third party without the other party’s prior written 
consent. Each party agrees to exercise due care in protecting the Confidential Information from unauthorized use and disclosure. 
However, neither party bears any responsibility for safeguarding information that (i) is publicly available, (ii) already in the other 
party’s possession and not subject to a confidentiality obligation, (iii) obtained by the other party from third parties without 
restrictions on disclosure, (iv) independently developed by the other party without reference to Confidential Information, or (v) 
required to be disclosed by order of a court or other governmental entity. 

12.3 Injunctive Relief. In the event of actual or threatened breach of the provisions of Section 11.1, the non-breaching party will 
be entitled to immediate injunctive and other equitable relief, without bond and without the necessity of showing actual monetary 
damages. 

13 TERM AND TERMINATION  

13.1 Term. This Agreement will take effect on the Effective Date and will remain in force for one (1) year or as otherwise 
specified in the Quote and Order Acceptance Form or SOW.  This agreement will thereafter continue until terminated as set below.  

13.2 Termination by Survox. Survox may terminate this Agreement if any of the following events (“Termination Events”) occur, 
provided that no such termination will entitle Client to a refund of any portion of the Survey Hosting Fee or Additional 
Administration Services fees: (i) Client fails to pay any undisputed amount due to Survox within thirty (30) days after Survox gives the 
Client written notice of such non-payment; (ii) Client is in material breach of any non-monetary term, condition or provision of this 
Agreement, which breach, if capable of being cured, is not cured within thirty (30) days after Survox gives Client written notice of 
such breach; (iii) Client becomes subject to any bankruptcy or insolvency proceeding under federal or state statutes; or (iv) Survox 
elects to refund Client’s fees in accordance with Sections 9.2 or 13.3. 

13.3  Termination by Client. During the Initial Term specified in the Order Form, Client may terminate this Agreement upon 
ninety (90) days advance written notice given no sooner than ninety days before expiration of the Initial Term. This agreement will 
thereafter continue until terminated upon ninety (90) days advance written notice from Client given, no sooner than ninety (90) 
days before expiration of the Initial Term. Provided, however, that no such termination during or after the Initial Term will entitle 
Client to a refund or any portion of the License Fee or maintenance and support fees. 

13.4 Effect of Termination. If any Termination Event occurs, termination will become effective immediately or on the date set 
forth in the written notice of termination. Termination of this Agreement will not affect the provisions regarding the parties’ 
treatment of Confidential Information, provisions relating to the payment of amounts due, provisions limiting or disclaiming Survox’s 
liability, or any provisions related to Client’s indemnity obligations, which provisions will survive termination of this Agreement. 

14 MISCELLANEOUS 

14.1 Non-Assignment. Neither this Agreement nor any rights under this Agreement may be assigned, sub-licensed or otherwise 
transferred by Client, in whole or in part, whether voluntary or by operation of law, including by way of sale of assets, merger or 
consolidation, without the prior written consent of Survox, which consent will not unreasonably be withheld. Subject to the 
foregoing, this Agreement will be binding upon and will inure to the benefit of the parties and their respective successors and 
assigns. 
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14.2 Force Majeure. Neither party will incur any liability to the other party on account of any loss or damage resulting from any 
delay or failure to perform all or any part of this Agreement if such delay or failure is cause, in whole or in part, by events, 
occurrences, or causes beyond the control and without negligence of the parties. Such events, occurrences, or causes will include, 
without limitation, acts of nature, strikes, lockouts, riots, acts of war, earthquakes, fire and explosions, but the inability to meet 
financial obligations is expressly excluded. 

14.3 Waiver. Any waiver of the provisions of this Agreement or of a party’s rights or remedies under this Agreement must be in 
writing to be effective. Failure, neglect, or delay by a party to enforce the provisions of this Agreement or its rights or remedies at 
any time, will not be construed and will not be deemed to be a waiver of such party’s rights under this Agreement and will not in any 
way affect the validity of the whole or any part of this Agreement or prejudice such party’s right to take subsequent action. Except 
as expressly stated in this Agreement, no exercise or enforcement by either party of any right or remedy under this Agreement will 
preclude the enforcement by such party of any other right or remedy under this Agreement or that such party is entitled by law to 
enforce. 

14.4 Severability. If any term, condition, or provision in this Agreement is found to be invalid, unlawful or unenforceable to any 
extent, the parties shall endeavor in good faith to agree to such amendments that will preserve, as far as possible, the intentions 
expressed in this Agreement. If the parties fail to agree on such an amendment, such invalid term, condition or provision will be 
severed from the remaining terms, conditions and provisions, which will continue to be valid and enforceable to the fullest extent 
permitted by law. 

14.5 Applicable Law. This Agreement will be interpreted and construed in accordance with the laws of the State of California, 
without regard to conflict of law principles. 

14.6 Exclusive Forum and Venue. The Superior Court of the State of California in and for the County of San Francisco shall have 
exclusive jurisdiction and venue to adjudicate any dispute arising out of or related to this Agreement. Client expressly consents to (i) 
the personal jurisdiction of the Superior Court of the State of California in and for the County of San Francisco, and (ii) service of 
process being affected upon Client by registered or certified mail. 

14.7 Mediation of Disputes. Should any dispute arise out of or related to this Agreement, it shall first be submitted to mediation 
prior to the filing of any lawsuit or complaint.  The mediation shall not exceed one day and shall take place in San Francisco, 
California before a mediator mutually agreeable to the parties or, if they cannot agree, then before a mediator selected by Survox.  
The parties shall make a good faith effort to resolve the dispute and the parties’ representatives must be fully authorized to 
negotiate a settlement at the mediation.  The costs of the mediation shall be borne equally by the parties.  Any party that refuses or 
fails to participate in the mediation shall not be entitled to recover any attorney’s fees in subsequent proceedings. 

14.8 Judicial Reference of Disputes.   If either party commences a lawsuit for a dispute arising out of or related to this 
agreement, all of the issues in such action, whether of fact or law, shall be submitted to general judicial reference before a single 
referee selected by the parties and appointed by the court pursuant to California code of civil procedure sections 638 through 645.1 
or any successor statutes thereto. If the parties can’t agree on the selection of the referee, the court shall select and appoint the 
referee. 

It is the intent of the parties that discovery shall be limited in scope and duration in order to minimize the costs of litigation. Unless 
otherwise ordered by the referee for good cause shown, each side shall be limited to two depositions and shall be required to 
exchange all relevant documents without the necessity of requests for documents. The referee shall be authorized to control 
discovery throughout the proceedings. 

14.9 Headings. Section and Schedule headings are for ease of reference only and do not form part of this Agreement. 
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14.10 Entire Agreement. This Agreement (including the Schedules and any addenda hereto signed by both parties) contains the 
entire agreement of the parties with respect to the subject matter of this Agreement and supersedes all previous communications, 
representations, understandings and agreements, either oral or written, between the parties with respect to said subject matter. 

14.11 Parties in Interest.  This Agreement shall be binding upon and inure to the benefit of each party, and nothing in this 
Agreement, express or implied, is intended to confer upon any other person any rights or remedies of any nature whatsoever under 
or by reason of this Agreement.  Nothing in this Agreement is intended to relieve or discharge the obligation of any third person to 
any party to this Agreement. 

14.12 Notices.  Any notice required or permitted under the terms of this Agreement or required by law must be in writing and 
must be (a) delivered in person, (b) sent by registered or certified mail, postage prepaid, return receipt requested, (c) sent by 
overnight air courier (next day delivery), or (d) by facsimile with confirming letter mailed under the conditions set forth in subsection 
(b), in each case posted to the appropriate address set forth below. Either party may change its address for notice by notice to the 
other party given in accordance with this Section. Notices will be considered to have been given at the time of actual delivery in 
person, three (3) business days after deposit of the mail as set forth above, two (2) days after delivery to an overnight air courier 
service, or one (1) day after the moment of transmission by facsimile.  

Notices shall be delivered to the parties as indicated below: 
 
IF TO Survox ADDRESSED TO: IF TO CUSTOMER, ADDRESSED TO: 

 
Survox, Inc.,  ATTN: COO [CUSTOMER NAME] 
547 Howard Street [CUSTOMER CONTACT] 
San Francisco, CA 94105 [CUSTOMER ADDRESS] 

 
WITH A COPY TO:         
 
or to such other address or to such other person as either party shall have last designated by such notice to the other party. 
 

14.13 Attorney’s Fees.  In the event of any Action for the breach of this Agreement or misrepresentation by any party, the 
prevailing party shall be entitled to reasonable attorney's fees, costs and expenses incurred in such Action.  Attorney’s fees incurred 
in enforcing any judgment in respect of this Agreement are recoverable as a separate item.  The preceding sentence is intended to 
be severable from the other provisions of this Agreement and to survive any judgment and, to the maximum extent permitted by 
law, shall not be deemed merged into any such judgment. 

 
14.14 Representation by Counsel. Survox and Client acknowledge that each party to this Agreement has been represented by 
counsel in connection with this Agreement and the transactions contemplated by this Agreement. Accordingly, any rule of Law or 
any legal decision that would require interpretation of any claimed ambiguities in this Agreement against the party that drafted it 
has no application and is expressly waived.  The provisions of this Agreement shall be interpreted in a reasonable manner to affect 
the intent of Survox and Client. 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be executed by its duly authorized officers as of the 
day and year set forth below. 

Computers for Marketing Corporation    [Client Name]: 
(dba Survox, Inc.)  

Signature: _________________________   Signature:  ____________________________ 
 

Name:  __________________________   Name:     ____________________________ 

Title:  __________________________   Title:   ____________________________ 

Date:  __________________________   Date:   ____________________________ 


