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Technology Innovation for Business Growth CRM Evangelist LLC

Master Services Agreement

THIS AGREEMENT GOVERNS YOUR PURCHASE AND RECEIPT OF OUR PROFESSIONAL SERVICES.

BY ACCEPTING THIS AGREEMENT, EITHER BY CLICKING A BOX INDICATING YOUR ACCEPTANCE OR BY
EXECUTING A STATEMENT OF WORK (“SOW”), WORK ORDER, OR ORDER FORM THAT REFERENCES THIS
AGREEMENT, YOU AGREE TO THE TERMS OF THIS AGREEMENT. IF YOU ARE ENTERING INTO THIS
AGREEMENT ON BEHALF OF A COMPANY OR OTHER LEGAL ENTITY, YOU REPRESENT THAT YOU HAVE
THE AUTHORITY TO BIND SUCH ENTITY AND ITS AFFILIATES TO THESE TERMS AND CONDITIONS, IN
WHICH CASE THE TERMS “YOU” OR “YOUR” SHALL REFER TO SUCH ENTITY AND ITS AFFILIATES. IF YOU
DO NOT HAVE SUCH AUTHORITY, OR IF YOU DO NOT AGREE WITH THESE TERMS AND CONDITIONS, YOU
MUST NOT ACCEPT THIS AGREEMENT AND MAY NOT RECEIVE THE PROFESSIONAL SERVICES.

This Agreement was last updated on March 30, 2020. It is effective between You and Us as of the date of Your
accepting this Agreement.

1. Definitions

1.1. “Professional Services”
Shall mean work performed by Consultant for Customer pursuant to a Statement of Work under this Agreement.

1.2. “Statement of Work”
Shall mean Consultant’s standard form for ordering Professional Services (entitled “Statement of Work”), which has
been completed and executed by both parties, and which specifies the scope and schedule of Professional Services
to be performed by Consultant for Customer and the applicable fees. Each Statement of Work hereunder shall be
governed by the terms of this Agreement and shall reference the Effective Date specified below.

1.3. “Statement of Work”
Shall mean this Professional Services Agreement and any exhibits, schedules and addenda.

1.4. “Statement of Work”
Shall mean any change to a SOW, Work Order, or Order Form, as applicable, as described in the “Change Orders”
section below. Change Orders will be deemed incorporated by reference in the applicable SOW, Work Order, or Order
Form, as applicable in the absence of an SOW.

1.5. “Deliverable”
Shall mean a deliverable under a SOW, Work Order, or Order Form.

1.6. “Online Services”

Shall mean any online, web-based services and associated offline components made available by Us (or one or more
of Our Affiliates) to You under a separate agreement.

1.7. “We”,” Us”,” CRM Evangelist, LLC”, “Consultant” or “Our”

Shall mean the CRM Evangelist, LLC company described in Section 6 (Who You Are Contracting With, Notices,
Governing Law and Jurisdiction).

1.8. “You”,” Your”, or “Customer”

“You” or “Your” means the company or other legal entity for which you are accepting this Agreement together with
Affiliates of that company or entity which have signed SOWs, Work Orders or Order Forms for Professional Services.

1.9. “Affiliate”
“Shall mean any entity which directly or indirectly controls, is controlled by, or is under common control with the subject

entity. “Control,” for purposes of this definition, means direct or indirect ownership or control of more than 50% of the
voting interests of the subject entity.
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2. Ordering, Charges, Payment, Taxes
2.1. Who May Order

Customer or a wholly owned subsidiary of Customer (each a “Customer Entity”) may obtain Professional Services from
Consultant under this Agreement in the United States. By signing a Statement of Work, a Customer Entity agrees that
any Professional Services obtained pursuant to the Statement of Work are subject solely to the provisions of this
Agreement and the Statement of Work. Customer represents and warrants that any Customer Entity who purchases
Professional Services shall perform its obligations in accordance with the terms and conditions of this Agreement and
the relevant Statement of Work.

2.2. Fees for Professional Services

Unless otherwise expressly stated in the applicable Statement of Work, Professional Services shall be provided on a
time and materials (“T&M”) basis at Consultant's then current T&M rates at the time the Professional Services are
performed. If a dollar amount is stated in the applicable Statement of Work for T&M Professional Services, that amount
shall be deemed solely an estimate for Customer’s budgeting and Consultant’s resource scheduling purposes. In the
event that the estimated amount is expended, Consultant will continue to provide Professional Services on a T&M basis
under the terms of the applicable Statement of Work.

2.3. Incidental Expenses

Customer shall reimburse Consultant for material(s), travel, administrative, and out-of-pocket expenses incurred in
conjunction with the Professional Services. Incidental expenses greater than $100 require pre-approval by Customer.

2.4. Invoicing and Payment

Unless expressly stated in the applicable Statement of Work, Consultant shall invoice Customer monthly, charges shall
be due and payable thirty (30) days from the date of the invoice, and shall be deemed overdue if unpaid thereafter.
Except for charges being disputed reasonably and in good faith, amounts remaining unpaid after the due date shall be
subject to a $75 late fee, potential loss of any applied discounts, and interest at 1.5% per month, or the highest rate
allowed by law if lower, from the due date until the amounts are paid. Customer shall issue a purchase order, or
alternative document acceptable to Consultant, on or before commencement of Professional Services under the
applicable Statement of Work.

2.5. Taxes

Charges for Professional Services hereunder do not include any federal, state, local or foreign taxes, duties or levies
of any nature (“Taxes”). Any Taxes required to be paid by Consultant as a result of the Professional Services rendered
hereunder (other than Taxes based on Consultant’s income) shall be billed to and paid by Customer.

3. Contract Property
3.1. Contract Property

License for Contract Property. Upon Your payment of fees due under an applicable SOW, Work Order, or Order Form,
We grant You a worldwide, perpetual, non-exclusive, non-transferable, royalty-free license to copy, maintain, use and
run (as applicable) solely for Your internal business purposes associated with Your use of Our online and offline
services anything developed by Us for You, including Deliverables, under this Agreement (“Contract Property”). Each
party hereto each retains all right, title and interest in its respective intellectual property, and We retain all ownership
rights in the Contract Property.

3.2. Your Intellectual Property
Your Intellectual Property. You do not grant to Us any rights in or to Your intellectual property except such licenses as
may be required for Us to perform Our obligations hereunder.

3.3. Relationship to Online Service
The Professional Services provided under this Agreement may be in support of Customer’s license, under a separate

agreement, to use Consultant’s online CRM services. Such separate agreement shall govern all use by Customer of
such online services.
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4. Term and Termination
4.1. Term

This Agreement shall commence on the Effective Date and shall remain in effect until terminated in accordance with
this Section 4.

4.2. Termination

Consultant may terminate this Agreement at any time by providing Customer with thirty (30) days prior written notice;
provided, however, that any Statement of Work outstanding at the time of such a termination by Consultant shall
continue to be governed by this Agreement as if it had not been terminated. Any amounts pre-paid to Consultant shall
not be refundable.

4.3. Termination for Material Breach

Either party may terminate this Agreement and/or any Statement of Work hereunder if the other party is in material
breach of this Agreement or such Statement of Work and has not cured such breach within thirty (30) days of written
notice specifying the breach. Consent to extend the cure period shall not be unreasonably withheld, so long as the
breaching party has commenced cure during the thirty (30) day period and is pursuing such cure diligently and in good
faith.

4.4. Failure to Make Payment

Notwithstanding anything in this Section 4 to the contrary, if Customer fails to make payment on any due date,
Consultant shall have the right to immediately cease all Professional Services hereunder and, if such failure to make
payment has not been cured within thirty (30) days of the due date, immediately upon written notice terminate this
Agreement and any or all outstanding Statements of Work hereunder.

4.5. Termination for Insolvency

Either party may terminate this Agreement immediately upon written notice if the other party enters into insolvency or
bankruptcy proceedings of any sort.

4.6. Effect of Termination

Termination of this Agreement and/or any Statement of Work hereunder shall not limit either party from pursuing any
other remedies available to it, including injunctive relief, nor shall termination relieve Customer of its obligation to pay
all charges and expenses accruing prior to such termination. The parties’ rights and obligations under Sections 4, 5
and 6, shall survive termination of this Agreement and/or any Statement of Work hereunder.

5. Indemnity, Warranty, Remedy, Limitation of Liability
5.1. Indemnity

A. Each party (“Provider”) shall defend and indemnify the other party (“Recipient”) against any claim that any
information, design, specification, instruction, software, data or material furnished by the Provider (“Material”) and used
by the Recipient in connection with the Professional Services infringes a copyright, patent or other intellectual property
right of a third party, provided that: (a) Recipient notifies Provider in writing within thirty (30) days of the claim; (b)
Provider has sole control of the defense and all related settlement negotiations; and (c) Recipient provides Provider
with the assistance, information and authority reasonably necessary to perform the above. Reasonable out-of-pocket
expenses incurred by Recipient in providing such assistance shall be reimbursed by Provider.

B. Provider shall have no liability for any claim of infringement resulting from: (a) Recipient’s use of a superseded or
altered release of some or all of the Material if infringement would have been avoided by the use of a subsequent or
unaltered release of the Material which was provided to Recipient; or (b) any information, design, specification,
instruction, software, data or material not furnished by Provider.

C. In the event that some or all of the Material is held or is reasonably believed by Provider to infringe the intellectual
property rights of a third party, Provider shall have the option, at its expense, (a) to modify the Material to be non-
infringing; (b) to obtain for Recipient a license to continue using the Material; or (c) to require return of the infringing or
potentially infringing Material and all rights thereto from Recipient. If Provider is Consultant and such return materially
affects Customer’s ability to meet its obligations under the relevant Statement of Work, then Customer may, at its option
and upon thirty (30) days prior written notice to Consultant, terminate such Statement of Work, in which case Customer
shall be entitled to recover the fees paid for that portion of the Material. If Customer is the Provider and such return
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materially affects Consultant’s ability to meet its obligations under the relevant Statement of Work, then Consultant
may, at its option and upon thirty (30) days prior written notice to Customer, terminate such Statement of Work, in which
case Customer shall pay Consultant for Professional Services rendered through the date of termination on a T&M or
percent of completion basis as appropriate.

5.2. Warranty and Disclaimers

A. Consultant warrants that the Professional Services will be performed in a professional and workmanlike manner, in
accordance with generally accepted industry standards.

B. Customer must report any deficiencies in the Professional Services to Consultant in writing within thirty (30) days of
performance of such services in order to receive warranty remedies.

C. This warranty is exclusive and in lieu of all other warranties, whether express or implied, including any implied
warranties of merchantability or fitness for a particular purpose.

5.3. Warranty Remedy

For any breach of the warranty in Section 5.2, Customer’s exclusive remedy, and Consultant’s entire liability, shall be
the re-performance of the Professional Services. If Consultant is unable to re-perform the Professional Services as
warranted, Customer shall be entitled to recover the fees paid to Consultant for the deficient Professional Services.

5.4. Limitation of Liability

In no event shall either party be liable for any indirect, incidental, special, consequential, reliance or cover damages, or
damages for loss of profits, revenue, data or use, incurred by either party or any third party, whether in action in contract
or tort, even if the other party or any other person has been advised of the possibility of such damages. Neither party's
aggregate liability for damages hereunder shall exceed the total amount of fees paid and/or due by Customer under
the applicable Statement of Work.

6. General
6.1. Cooperation

Customer acknowledges that the timely provision of, and Consultant's access to, office accommodations, facilities,
equipment, assistance, cooperation, complete and accurate information and data from its officers, agents and
employees, and suitably configured computer products are essential to satisfactory and timely performance of the
Professional Services. Consultant will not be responsible for any delays due to changes to relevant requirement(s),
project plan(s), schedule(s), scope, specification(s), design(s), software, hardware product(s), or related system
environment(s) or architecture unless Customer and Consultant specifically consent to such changes in writing.

6.2. Confidentiality

"Confidential Information" shall mean all confidential or proprietary information disclosed orally or in writing by one party
to the other that is identified as confidential or whose confidential nature is reasonably apparent. Confidential
Information shall not include information which: (a) is or becomes a part of the public domain through no fault of the
receiving party; (b) was in the receiving party’s lawful possession prior to the disclosure; (c) is lawfully disclosed to the
receiving party by a third party without restriction on disclosure or any breach of confidence; (d) is independently
developed by the receiving party; or (e) is required to be disclosed by law. Each party agrees to hold the other’s
Confidential Information in confidence, and not to use or disclose such Confidential Information other than in connection
with performance of obligations hereunder.

6.3. Changes to Scope

Any change(s) to the scope of work under a Statement of Work shall be made by written amendment to the Statement
of Work signed by an authorized representative of each party prior to implementation of the change(s).

6.4. Relationship Between the Parties, With Whom You are Contracting

Consultant is an independent contractor; nothing in this Agreement shall be construed to create a partnership, joint
venture or agency relationship between the parties. Each party shall be solely responsible for payment of all
compensation owed to its employees, as well as all employment-related taxes. Each party shall maintain appropriate
worker’'s compensation and general liability insurance for its employees.

6.5. Governing Law
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This Agreement shall be governed by the internal laws of the State of Texas.
6.6. Jurisdiction and Venue

Any legal action or proceeding relating to this Agreement shall be instituted in a state or federal court in Tarrant County,
Texas. Consultant and Customer agree to submit to the jurisdiction of, and agree that venue is proper in, said courts.

6.7. Notice

All notices, including notices of address change, required to be sent hereunder, shall be in writing and shall be deemed
to have been given when mailed by first class mail to the first address listed in the applicable Statement of Work (if to
Customer) or to Consultant’s address on the Statement of Work (if to Consultant).

6.8. Severability

In the event any provision of this Agreement is held to be invalid or unenforceable, the remaining provisions of this
Agreement shall remain in full force and effect.

6.9. Waiver

The waiver by either party of any default or breach of this Agreement shall not constitute a waiver of any other or
subsequent default or breach. Except for actions for nonpayment or breach of either party’s intellectual property rights,
no action, regardless of form, arising out of this Agreement may be brought by either party more than one (1) year after
the cause of action has accrued.

6.10. Export Administration
Each party agrees to comply with all relevant export laws and regulations of the United States.
6.11. Entire Agreement

This Agreement constitutes the complete agreement between the parties and supersedes all previous and
contemporaneous agreements, proposals or representations, written or oral, concerning the subject matter thereof.
Neither this Agreement nor any Statement of Work hereunder may be modified or amended except in a writing signed
by a duly authorized representative of each party. It is expressly agreed that any terms and conditions that may be
attached to Customer’s purchase order, whenever received by Consultant, shall be null and void and superseded in
full by the terms of this Agreement and the applicable Statement of Work.
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