
 
 

Contact Center Specialists LLC Master Services 

Agreement (“MSA”) 

 

This MSA is made and entered into by and between the individual or entity executing 

this MSA as the customer (“Customer”) and Contact Center Specialists LLC 

(“Company”).  For purposes of this MSA, Customer and Company shall be referred to 

collectively as the “Parties” and each individually as a “Party.” 

 

WITNESSETH: 

WHEREAS, Company supplies certain software, platforms, technology and 

communications services and/or consulting services of any kind, including, without 

limitation, the Software (as defined in the End User License Agreement (“EULA”) 

attached hereto, which is incorporated herein by reference), and consulting services, if 

any,  (collectively, the “Services”), as further specified below, in the EULA and in the 

Order Form, respectively, and Customer desires to utilize said Services; and 

WHEREAS, for purposes of this MSA, the term “Order Form” shall refer to the Scope, 

Order Form and Credit Card Authorization, each of which is incorporated herein by 

reference (this MSA, the EULA and the Order Form shall be referred to, collectively, as 

the “Agreement”). 

 

NOW THEREFORE, in consideration of the respective representations, warranties, 

covenants and agreements set forth in the Agreement, and subject to Company having 

all necessary approvals, facilities and agreements to provide the Services, Customer 

and Company agree as follows: 

 

START DATE. For purposes of the Agreement, the “Start Date” will be the date that 

Customer and Company sign each of the Order Form, the EULA and this MSA.  

Beginning on the Start Date, Company will provide the Services to Customer, as 

specified both in the EULA and the Order Form.  If a conflict exists between the general 

terms of this MSA and the specific terms of the Order Form, the specific terms of the 

Order Form will prevail. If a conflict exists between the general terms of this MSA and 

the specific terms of the EULA, the specific terms of the EULA will prevail with respect 

to the Software only. 

 



Customer is responsible for, and must pay, any and all applicable sales, use, excise, 

public utility, or other taxes, regulatory fees and charges now in force or enacted in the 

future, by any federal, state, local or other governmental body, as well as any other 

additional costs that may arise as a result of Customer’s use of the Services. Similarly, 

Company may pass through to Customer taxes and fees owed by Company associated 

with Customer’s access to and use of the Services to the extent permissible by law. 

Said amounts, if any, are in addition to set-up fees and/or charges associated with the 

consumption of the Services. If Customer is exempt from paying any taxes or fees, 

Customer must provide documentation, acceptable to Company, certifying that 

Customer is exempt. Tax exemption will only apply from and after the date that 

Company acknowledges Customer’s exemption request. Customer agrees to indemnify 

and hold Company, its third party vendors, and their respective parent companies, 

subsidiaries, affiliated companies, as well as the employees, directors, officers and 

shareholders of same, harmless from and against any and all claims, liabilities, losses, 

judgments, damages and expenses including, without limitation, attorneys’ fees and 

costs of litigation, incurred or suffered by such party relating to or arising out of any 

exemption claimed by Customer. 

 

BILLING ADJUSTMENTS. Any request for a billing adjustment shall be made in good 

faith and by e-mail to Company at billing@directccs.com. Any such request shall 

include detailed documentation to establish the basis for any requested adjustment.  

Company will determine, in its sole, good-faith discretion, whether any adjustment 

shall be made and any such adjustments will be credited to Customer’s account 

balance. If a request for a billing adjustment is not made to the e-mail address 

indicated above within seven (7) days, the charges shall be deemed final, valid and 

binding, and Customer waives its rights to any credits, offsets or adjustments with 

regard thereto. 

 

LATE PAYMENT. Company may suspend the Provision of Services indefinitely and/or 

terminate this MSA, the EULA and any Order Form, in Company’s sole and absolute 

discretion, if payment on any invoice is not received in the time period specified. 

Company shall have the right to limit, suspend and/or terminate Services in the event 

that, in Company’s reasonable determination, Customer’s use of the Services is: (a) 

materially adversely affecting Company’s facilities or its ability to provide services to 

other customers; (b) unlawful, unauthorized or fraudulent; or (c) otherwise in breach of 

this MSA, the EULA and/or the Order Form.  In the event of any termination of the 

Agreement, Customer shall pay to Company, immediately upon receipt of any 

applicable invoice, any and all amounts due to Company under the Agreement. 

 

RESPONSIBILITIES OF THE PARTIES. As and if applicable, Customer represents and 

warrants that it is aware of, and it and its use of the Services will comply in all respects 

with: (i) the various state and federal Do Not Call (“DNC”) laws, and those governing the 



National Do Not Call Registry (“NDNCR”), the Telephone Consumer Protection Act (47 

USC § 227), and its implementing regulations adopted by the Federal Communications 

Commission (47 CFR § 64.1200), as amended from time-to-time (“TCPA”), the 

Amended Telemarketing Sales Rule (“ATSR”), 16 CFR 310 et seq., and Telephone 

Preference Service (“TPS”) laws and/or regulations; (ii) the various Canadian National 

Do Not Call List Rules (“DNCL”), Telemarketing Rules and Automatic Dialing-

Announcing Device (“ADAD”) Rules; (iii) applicable telemarketing record keeping 

requirements; (iv) call hour/time of day restrictions (as required by applicable law or as 

directed by the called party during the course of the call); (v) disconnect and call 

abandonment requirements; (vi) prohibitions against contacting facilities and 

telephonic devices of certain classifications using autodialers (or any other automatic 

telephone dialing system), artificial voice calls and/or pre-recorded calls without “prior 

express written consent” (as defined under the TCPA) in each instance; (vii) caller 

identification and consent requirements; (viii) live operator requirements; and (ix) opt-

out and internal do-not-call request requirements (collectively, “Applicable Law”).  

Some information regarding the DNC, TCPA, TSR, TPS and the Canadian Rules (DNCL, 

Telemarketing Rules, and ADAD) can be found at: http://www.donotcall.gov(DNC) 

http://www.fcc.gov (Federal Communications Commission and the TCPA) 

http://www.ftc.gov(Federal Trade Commission and the ATSR) 

http://www.tpsonline.org.uk/tps(TPS) 

https://www.lnnte-dncl.gc.ca/nrt-ntr-eng(DNCL, Telemarketing Rules, and ADAD 

Rules) 

 

Without limiting the foregoing, Customer represents and warrants that: (A) at all times 

prior to and after the effective date of this MSA, the database of consumers to be 

contacted utilizing the Services (“Customer Database”) was/shall be generated, 

collected, stored and used in compliance with Applicable Law; (B) the Customer 

Database consists of records of persons who have supplied express affirmative 

consent to receive commercial telephone calls from Customer; (C) Customer shall 

scrub the Customer Database against the NDNCR, any and all state DNC Registries and 

against its internal do-not-call list prior to calling any consumers in the Customer 

Database; and (D) the Customer Database shall consist of individuals that have 

provided “prior express written consent” to receive commercial telephone calls 

(including pre-recorded calls, artificial voice calls and/or autodialed calls) from 

Customer, within the meaning of the TCPA, to the telephone number(s) provided by 

such individuals.  Customer shall retain the records of each individual’s “prior express 

written consent” (“Consent Records”) for a minimum of five (5) years following creation 

of same, and shall provide such Consent Records to Company within three (3) 

business days of receipt of a Company request for same, at any time.  The Consent 

Records shall include, at a minimum, the language used to obtain “prior express 

written consent,” the IP address of the source of the consumer data (or telemarketing 

voice consent capture tapes, if applicable) and the date and time stamp indicating the 



time that the consumer data was collected.  Customer specifically consents to 

Company providing account related information, whether or not formal legal process 

had been initiated, to any governmental or quasi-governmental agency investigation 

request.   All services provided by Contact Center Specialists LLC, including those for 

any service applicable shall be in compliance with all local, state and federal law and 

regulations. 

 

CONTENT/CAMPAIGN SERVICES/CAMPAIGN PRODUCTS.As applicable, depending on 

the Contact Center Specialists LLC services used, Customer is and shall be solely 

responsible and liable for: (i) the creation, editorial substance, control and all other 

aspects of its own data, and third party data utilized by it in connection with the 

Services, including, but not limited to, source code, phone numbers in the Customer 

Database, programs, telemarketing scripts, databases, voice files and/or any other 

computer code (“Content”); (ii) the acts and omissions of any and all employees, 

contractors and/or agents performing telemarketing and other services on its behalf 

(“Campaign Services”); and (iii) the products and/or services marketed in connection 

with the Services (“Campaign Products”). 

 

NO HARMFUL CODE. Customer represents and warrants to Company that no Content 

shall be knowingly transmitted by Customer in connection with the Services containing 

any program, routine or device which is designed to delete, disable, deactivate, 

interfere with or otherwise harm any software, program, data, device, system or service 

including, without limitation, any ‘time bomb,’ virus, drop dead device, malicious logic, 

worm, Trojan horse or trap or back door. 

 

Customer agrees to indemnify, defend and hold harmless Company and its officers, 

directors and employees from and against any losses, claims, obligations, liabilities, 

damages, settlements, costs and expenses (including, but not limited to, consequential 

damages, incidental damages, special damages, disbursements and attorneys’ fees, 

including attorneys’ fees incurred by counsel selected by Company in its sole 

discretion) arising from or relating to any actual or threatened claim (regardless of any 

fault or truth to any allegation), suit, action, proceeding, governmental investigation or 

enforcement action based upon or arising out of: (i) any breach of the Agreement by 

Customer; (ii) the Customer Database, Content, Campaign Products and/or Campaign 

Services; and/or (iii) any other acts or omissions of Customer. 

 

INTELLECTUAL PROPERTY. All right, title and interest, including all intellectual property 

rights and any associated hardware and software of Company or its licensors, and any 

updates, upgrades or modifications thereof, in and to any ideas, know-how, and/or 

programs developed by Company or its licensors (including the Services and 

associated Software) during the course of performance of the Agreement shall remain 

the property of Company or its licensors.  All right, title, and interest in and to any 



Content communicated via Company’s infrastructure through use of Company 

Services and any applications shall remain the sole property of Customer and/or its 

customers or third parties as applicable. 

 

Customer shall not: (i) disassemble, reverse engineer, decompile, or otherwise attempt 

to derive source code from the software or documentation, modify, adapt, create 

derivative works based upon, or translate any Services (including the Software or 

associated documentation) owned and/or provided by Company; or (ii) copy, install or 

use Services (including the Software or associated documentation) on any of its 

computer systems, servers or networks without Company’s prior written consent. 

LIMITATION OF LIABILITY.OTHER THAN FOR INDEMNIFICATION OBLIGATIONS 

ARISING HEREUNDER, NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY, ANY 

OF ITS CUSTOMERS OR ANY OTHER PERSON, FIRM OR ENTITY FOR DIRECT, 

INDIRECT, CONSEQUENTIAL, SPECIAL, INCIDENTAL, ACTUAL OR PUNITIVE DAMAGES, 

OR FOR ANY LOST PROFITS OF ANY KIND OR NATURE WHATSOEVER, UNDER ANY 

LEGAL OR EQUITABLE THEORY, EVEN IF FORESEEABLE, ARISING OUT OF ANY 

MISTAKE, ACCIDENT, ERROR, OMISSION, INTERRUPTION, OR DEFECT IN 

TRANSMISSION, OR DELAY ARISING OUT OF OR RELATING TO THE SERVICES OR THE 

OBLIGATIONS OF EACH PARTY PURSUANT TO THE AGREEMENT INCLUDING, 

WITHOUT LIMITATION, ANY FAILURE TO PROVIDE TIMELY, ACCURATE PROVISION, OR 

INSTALLATION OF ANY PORTION OF THE SERVICES, OR CONDITIONS WHICH MAY 

RESULT FROM ACTIONS OF REGULATORY OR JUDICIAL AUTHORITIES. 

DISCLAIMED WARRANTIES.EXCEPT AS EXPRESSLY SET FORTH IN THIS MSA, THERE 

ARE NO OTHER WARRANTIES, EXPRESS OR IMPLIED HEREUNDER.  THE SERVICES ARE 

PROVIDED ON AN “AS IS” AND “AS AVAILABLE” BASIS WITHOUT ANY WARRANTY OR 

CONDITION OF ANY KIND, EITHER EXPRESS OR IMPLIED.  USE OF THE SERVICES IS AT 

CUSTOMER’S OWN RISK.  COMPANY DOES NOT WARRANT THAT THE SERVICES WILL 

MEET CUSTOMER’S REQUIREMENTS OR THAT OPERATION OF THE SERVICES WILL BE 

UNINTERRRUPTED, ERROR FREE, SECURE, ACCURATE, COMPLETE OR CURRENT. 

WITHOUT LIMITATION, TO THE FULLEST EXTENT PERMISSIBLE BY LAW, THIS 

DISCLAIMER EXTENDS TO IMPLIED WARRANTIES AND CONDITIONS OF 

MERCHANTABLE QUALITY, FITNESS FOR A PARTICULAR PURPOSE, WARRANTIES 

ARISING BY STATUTE OR OTHERWISE IN LAW AND/OR FROM A COURSE OF DEALING 

OR USAGE OF TRADE.    COMPANY’S SOLE AND EXCLUSIVE OBLIGATION, AND 

CUSTOMER’S SOLE AND EXCLUSIVE REMEDY, FOR ANY BUG, ERROR OR OTHER 

FAILURE OF THE SERVICES TO PERFORM AS SET FORTH IN THE AGREEMENT IS A 

CREDIT OR REFUND, AT COMPANY’S SOLE DISCRETION, BASED ON THE ORIGINAL 

CHARGE FOR THE APPLICABLE SERVICES. 

 

The Agreement is made expressly subject to all present and future valid orders and 

regulations of any regulatory body having jurisdiction of the subject matter of the 

Agreement and to the laws of the United States of America, any of its states, or any 



foreign governmental agency having jurisdiction.  If any terms of the Agreement are 

found in conflict with any law, the Agreement shall be deemed modified to the extent 

necessary to make it comply with the law in such a way as is consistent with the intent 

and purpose of the Agreement. 

 

NO AGENCY. Neither Party is authorized to act as an agent for, nor legal representative 

of, the other Party.  Neither Party has the authority to assume nor create any obligation 

on behalf of or binding on the other Party. 

 

FORCE MAJEURE. Other than for payment obligations arising hereunder, if either 

Party’s performance under the Agreement is restricted or interfered with, in whole or 

part, by causes beyond its reasonable control including, but not limited to, acts of God, 

fire, explosion, vandalism, cable cut, upstream carrier outages, utility curtailments, 

power failures, storm or other similar occurrence, any law, order, regulation, tariffs or 

rates which make it impossible or impractical for it or its service providers to provide 

its services at the current rates, request of the United States government, or of any 

agency, court, or other instrumentality or civil or military authority, or by national 

emergency, insurrection, riot, war, strike, lockout or work stoppage or other labor 

difficulties, supplier failure or shortage or breach or delay (“Force Majeure Event”), then 

such Party shall be excused from its performance on a day-to-day basis to the extent 

of the subject Force Majeure Event.  Company’s obligation to provide Services is 

subject to and contingent on the continuation of Company’s agreements with its 

underlying service providers to provide the applicable services to Company at the 

current rates and on the same conditions under which such service providers are 

currently providing or offering to provide the applicable services to Company.  Any 

changes in or termination to those agreements will relieve Company of its obligations 

and all liability under the Agreement. 

NO WAIVER. The failure of either Party to enforce or insist upon compliance with any of 

the terms of the Agreement or the wavier of any terms contained within the Agreement 

does not constitute a general waiver or relinquishment of any other terms of the 

Agreement. 

 

ASSIGNMENT/BINDING EFFECT. The Agreement is binding upon, and inures to the 

benefit of, the Parties and their respective successors and assigns.  Customer will not 

assign, transfer, license or otherwise transfer all or any part of its rights, duties or other 

interests in or to the Agreement or the proceeds from the Agreement (“Assignment”) 

without Company’s prior written consent.  Company may make an Assignment without 

Customer’s consent at any time during the term of the Agreement.  Any attempt to 

make an Assignment in violation of this provision shall be null and void.  Customer 

shall provide written notice to Company of any material change in its ownership (which 

is defined as a change in ownership affecting majority voting control of at least 50.1%). 



No Assignment will release either Party from its obligations arising under the 

Agreement. 

 

This MSA, the EULA and/or the Order Form(s) may only be amended by an instrument 

in writing, signed by both Parties, except in the case of rate or fee change notifications 

which do not require Customer’s signature to be effective.  The fees for Services may 

be modified WITH twenty-four (24) hour’s e-mail notice to Customer. In the event of 

any dispute about the rates set forth in the Order Form and any amendments thereto, 

the rates quoted on the most recently dated amendment shall prevail. 

 

ENTIRE AGREEMENT. This MSA, together with the EULA, Order Form(s) and any 

amendments/attachments hereto/thereto, supersedes and merges all prior 

agreements, promises, understandings, statements, representations, warranties and 

covenants and all inducements to the making of the Agreement relied on by either 

Party to the Agreement, whether written or oral, and embodies the Parties’ complete 

and entire agreement with respect to the subject matter of the Agreement.  No 

statement or agreement, oral or written, made before the signing of the Agreement will 

vary or modify the written terms of the Agreement. 

 

NO THIRD PARTY BENEFICIARIES. The Agreement is made solely for the benefit of 

Company and Customer, and their respective successors and permitted assigns.  

Nothing in the Agreement should be interpreted to mean that Company and Customer 

are partners, joint venturers, co-owners or are otherwise participants in a common 

undertaking.  Neither Party nor its employees are given authority, express or implied, to 

represent, act for or otherwise create or assume any obligation on behalf of, or binding 

on, the other Party.  Nothing in the Agreement will confer any rights or remedies on any 

third party. 

 

If any terms of the Agreement are determined to be illegal, unenforceable or invalid, in 

whole or in part, for any reason, the terms shall be stricken and will not affect the 

legality, enforceability or validity of the remainder of the Agreement.  If any terms of the 

Agreement are stricken as a result of this Section 18, then the stricken provision(s) 

shall be deemed replaced, to the extent possible, with legal, enforceable, and valid 

terms that are as similar in tenor to the stricken provision(s) as is legally permissible.  

All headings and titles contained in the Agreement are used solely to organize the 

contents of the Agreement and will not be used to affect the interpretation of the 

contents of the Agreement. 

 

During the term of the Agreement, and until such time as the Confidential Information 

(as defined below) is no longer protectable under applicable state law, neither Party 

will use or disclose any Confidential Information of any other Party except as 

specifically contemplated herein.  For purposes of the Agreement, “Confidential 



Information” means: (a) information that is sufficiently secret to derive economic 

value, actual or potential, from not being generally known to other persons who can 

obtain economic value from its disclosure or use; (b) the terms of this MSA, the EULA, 

Order Form(s), any amendments/attachments hereto/thereto and any communications 

concerning same, including invoices; (c) information that is the subject of efforts that 

are reasonable under the circumstances to maintain its secrecy and/or confidentiality; 

and (d) all aspects of, and processes associated with, the Services (which shall be 

deemed Company’s Confidential Information), all technical or non-technical data, 

formulae, patterns, compilations, programs, devices, methods, techniques, drawings, 

processes, financial data and lists of actual or potential business partners.  

Confidential Information does not include information that: (i) has been independently 

developed by the receiving Party without access to the disclosing Party’s Confidential 

Information; (ii) has become publicly known through no breach of this Section 19 by 

the receiving Party; (iii) has been rightfully received from a third Party authorized to 

make such disclosure; (iv) has been approved for release in writing by the disclosing 

Party; or (v) is required to be disclosed by a competent legal or governmental authority. 

At the request of the disclosing Party, the receiving Party shall return all of the 

disclosing Party’s Confidential Information to the disclosing Party.  When the 

Agreement terminates, the Parties agree to return to one another any and all materials 

and confidential information belonging to the other Party.  Both Parties agree that 

injunctive relief, including specific performance, for violation (or threatened violation) 

of the confidentiality provisions contained in this Section 19 is appropriate and shall be 

available to the non-breaching Party without a showing of irreparable harm or injury 

and without the necessity to post any bond whatsoever. Further, notwithstanding the 

termination of this Agreement for any reason or by Agreement, neither party shall 

disparage, slander or libel the other on any social media or public internet site.  This 

term shall survive the termination of any termination of this agreement for any reason, 

whether by contract, rescission or operation of law. 

 

REPRESENTATION OF AUTHORITY AND INTENT. Each Party represents and warrants 

to the other that the signing and delivery of the Agreement, and the performance of the 

Party’s obligations under the Agreement, has been duly authorized and that the 

Agreement is a valid and legal agreement that is binding on the Parties and 

enforceable in accordance with its terms.  The Parties will, at their own costs and 

expense, execute and deliver any other documents and instruments and will take any 

other actions as may be reasonably required or appropriate to carry out the intent and 

purposes of the Agreement. 

 

ESCALATION PROCEDURES. In the event of any disruption of Services or any problems 

with regard to Services provided by Company, Customer should e-mail 

support@directccs.com immediately and ask that the applicable problem be escalated 

to the Company manager on duty. 



 

GOVERNING LAW AND ADJUDICATION OF DISPUTES. The Agreement is in all respects 

governed by the laws of the State of California, without regard to choice of laws.  The 

Parties specifically consent to the personal jurisdiction of the State of California for all 

disputes related to the Agreement. Any disputes that may arise under the Agreement 

shall be resolved in accordance with the laws of the State of California, and shall be 

adjudicated exclusively in the state or federal courts in the State of California. 

The Agreement may be signed in several counterparts, each of which constitutes an 

original, but all of which will constitute one instrument. 

 

Unless otherwise specifically provided for herein, any notice required by the Agreement 

is effective and deemed delivered: (a) three (3) business days after posting with the 

United States Postal Service when mailed by certified mail, return receipt requested, 

properly addressed and with the correct postage; (b) one (1) business day after pick up 

by the courier service when sent by overnight courier, properly addressed; and (c) 

immediately when sent via facsimile, via e-mail or by opening a support ticket by e-

mailing support@directccs.com.  The Company ticketing system will provide a ticket 

number to Customer for reference. Notices will be sent to the addresses specified at 

the beginning of this document (if included), unless either Party notifies the other of an 

address/number change in writing. The headings in the Agreement are for convenience 

only and shall not affect the construction hereof. 

 

Each Party executing the Agreement agrees that it has fully participated in the drafting 

of the Agreement and that no Party shall be deemed to be the drafting Party. 

 

ASSENT TO BE BOUND. Customer agrees to be bound by the terms of this MSA, and 

acknowledges that Customer is entering into a legally binding contract, by one or more 

of the following methods: (a) executing this MSA; (b) clicking to accept or agree where 

this option is made available to Customer; or (c) by actually using the Services.  

Customer should print or save a copy of this MSA for Customer’s records.  If Customer 

does not agree with any part of this MSA, Customer is not authorized to access or use 

the Services. 

 

ELECTRONIC SIGNATURES. Company’s authorization to provide and bill for the 

Services may be obtained by way of Customer’s electronic signature or, where 

applicable, via physical signature and/or voice affirmation.  Once an electronic 

signature is submitted: (a) this electronic order constitutes an electronic letter of 

agency; and (b) Customer hereby agrees to: (i) the use of electronic communication in 

order to enter into this MSA, place orders and create other records hereunder; and (ii) 

the electronic delivery of notices, policies and records of transactions initiated or 

completed through use of the Services.  Customer hereby waives any rights or 

requirements under any laws of electronic records, to the extent permitted under 



applicable law.  Company’s reliance upon Customer’s electronic signature was 

specifically sanctioned and written into law when the Uniform Electronic Transactions 

Act and the Electronic Signatures in Global and National Transactions Act were 

enacted in 1999 and 2000, respectively.  Both laws specifically preempt all state laws 

that recognize only paper and handwritten signatures. 

 

Contact Center Specialists LLC End User License Agreement – (“EULA”) 

This EULA, effective as of the last date that a Party executes below, is entered into by  

and between Contact Center Specialists LLC hereinafter referred to as “Company” and 

the individual or entity executing this EULA as the end-user of the Software (as defined 

below) (“Customer”), shall continue in full force and effect until such time as it is 

terminated per the terms of this EULA.  For purposes of this EULA, Customer and 

Company shall be referred to collectively as the “Parties” and each individually as a 

“Party.” 

 

This EULA, and any modifications or subsequent versions entered into by and through 

a writing signed by both Company and Customer, shall govern the provision of, access 

to, and use by Customer of, Company’s software, associated telephone calls, data, 

files, information, online or electronic documentation, media and any other Company 

service applicable thereto (collectively, “Software”). This EULA shall be governed, and 

incorporated into, that certain Master Services Agreement to which it is attached (the 

“MSA”).  To the extent that anything in or associated with this EULA is in conflict or 

inconsistent with the MSA, this EULA shall take precedence unless otherwise stated to 

the contrary herein or in the MSA.  Any capitalized terms not defined herein shall have 

the meaning set forth in the MSA. 

 

About Company: In connection with the Software, Company provides, as specified in an 

Order Form, online cloud-based software and related platforms including, but not 

limited to, inbound call center software, outbound calling applications, predictive 

dialing technology, voice broadcasting technology, Interactive Voice Response (“IVR”) 

technology, sip trunking, audio conversion, telephone lobbying system technology, 

name and address capture, conferencing technology, database scrubbing and 

message play. The Software allows Customer to contact businesses and individuals 

via telephone by using Customer’s personal/business computer and associated 

broadband Internet connection. 

 

Assent to Be Bound: Customer agrees to be bound by the terms of this EULA and 

acknowledges that Customer is entering into a legally binding contract, by one or more 

of the following methods: (a) executing this EULA; (b) clicking to accept or agree where 

this option is made available to Customer; or (c) by actually using the Software.  

Customer should print or save a copy of this EULA for Customer’s records.  If 



Customer does not agree with any part of this EULA, Customer is not authorized to 

access or use the Software. 

 

Electronic Signatures: Company’s authorization to provide and bill for the Software 

may be obtained by way of Customer’s electronic signature or, where applicable, via 

physical signature and/or voice affirmation.  Once an electronic signature is submitted: 

(a) this electronic order constitutes an electronic letter of agency; and (b) Customer 

hereby agrees to: (i) the use of electronic communication in order to enter into this 

EULA, place orders and create other records hereunder; and (ii) the electronic delivery 

of notices, policies and records of transactions initiated or completed through use of 

the Software.  Customer hereby waives any rights or requirements under any laws of 

electronic records, to the extent permitted under applicable law.  Company’s reliance 

upon Customer’s electronic signature was specifically sanctioned and written into law 

when the Uniform Electronic Transactions Act and the Electronic Signatures in Global 

and National Transactions Act were enacted in 1999 and 2000, respectively.  Both laws 

specifically preempt all state laws that recognize only paper and handwritten 

signatures. 

 

License and Restrictions/No Granting of Rights to Third Parties: Customer shall not 

sell, assign, rent, lease, sublease, sublicense, encumber, use the Software (or other 

Services, as that term is defined in the MSA) in a timesharing or service bureau 

arrangement, permit simultaneous use of the Software (or other Services) by more 

than one user, distribute, export, import, act as an intermediary or provider or otherwise 

grant rights to third parties with regard to the Software (or other Services) unless 

approved in writing, in advance, by Company.  Unless expressly permitted hereunder, 

Customer shall NOT transfer the Software (or other Services) to any third party under 

any circumstances.  Any such purported transfer shall be null and VOID. 

 

No Modifications/Reverse Engineering: Customer shall not undertake, cause, permit or 

authorize any modification, derivative works, translation, reverse engineering, 

decompiling, disassembling, hacking or other attempt to derive the source code 

associated with the Software, its related documentation, including translation or 

localization (code written to published Application Programming Interfaces (“APIs”) for 

the Software shall not be deemed derivative works), or any part thereof except to the 

extent permitted by law. 

 

No Removal of Notices: Customer agrees that Customer shall not remove or alter any 

trademark, logo, copyright, proprietary notices, legends, symbols and/or any other 

indication of intellectual property and/or proprietary rights that Company has in or to 

the Software (or other Services), whether such notice or indications are affixed on, 

contained in or otherwise connected to any materials associated with the Software (or 

other Services). 



 

No Publishing: Customer shall not publish any results of benchmark tests run on any 

Software to a third party without Company’s prior written approval. 

 

Third Party Software: The Software may be incorporated into, and/or may incorporate, 

certain software, plug-ins, applications and other technology provided by, owned 

and/or controlled by third parties (collectively, “Third Party Software”).  Any Third Party 

Software that may be provided with the Software is made available for use at 

Customer’s option and at Customer’s own risk.  Any such Third Party Software that 

may be distributed together with the Service and Software may be subject to Customer 

explicitly accepting license agreement(s), terms and conditions and/or privacy policies 

as made available by the applicable third party(ies).  Company is not responsible for 

any Third Party Software and shall have no liability whatsoever for Customer’s use of, 

or inability to use, Third Party Software.  Customer acknowledges and agrees that it 

will proceed solely against the applicable third party, and not to Company or its 

affiliates, in connection with any dispute regarding the Third Party Software. 

 

Software Product Support: Absent another agreement, Company is under no obligation 

to provide technical support in connection with the Software under this EULA, and 

provides no assurance that any specific errors or discrepancies in the Software will be 

corrected.  Company reserves the right (but is not obligated) to add additional features 

or functions to the existing Software,  and to provide bug fixes, error corrections, 

patches, new releases or any other component not specified within this EULA, from 

time to time.  Customer acknowledges and agrees that Company has no obligation to 

make any subsequent versions of any component of the Software available to 

Customer, or to provide bug fixes, error corrections, patches, new releases or any other 

component not specified within this EULA. 

 

CUSTOMER’S RESPONSIBILITIES  

Lawful Purposes: Customer shall use the Software for lawful purposes only.  In this 

respect, Customer may not, without limitation: (a) intercept or monitor, damage or 

modify any communication which is not intended for Customer; (b) knowingly transmit 

content through the Software containing any program, routine or device which is 

designated to delete, disable, deactivate, interfere with or otherwise harm any software, 

program, data, device, system, or service from the Software including, without 

limitation, any ‘time bomb’, virus, drop dead device, spider, malicious logic, Trojan 

Horse, trap, or back door; (c) send any unsolicited communication not permitted by 

Applicable Law (as defined in the MSA); (d) expose any party to material which is 

offensive, harmful to minors, indecent or otherwise objectionable in any way; (e) use 

the Software to cause or intend to cause embarrassment or distress to, or threaten, 

harass or invade the privacy of, any third party; (f) use any material or content that is 

subject to any third party proprietary rights, unless Customer has the requisite license 



or permission from the owner of such rights to use same; and/or (g) use any caller ID 

or ANI that is fraudulent, unauthorized or false. 

 

Representations and Warranties:  Customer represents and warrants that Customer is 

authorized to enter into and comply with the terms of this EULA.  Furthermore, 

Customer represents and warrants that Customer shall, at all times, comply with 

Customer’s obligations as set forth in this EULA, as well as all Applicable Law in 

connection with Customer’s use of the Software. 

 

Indemnification: Without limiting the indemnification obligations set forth in the MSA, 

Customer agrees to indemnify and hold harmless Company and Company’s affiliated 

entities, officers, directors, employees and agents from and against all costs, expenses, 

damages or other losses incurred in connection with actual or threatened claims 

and/or actions brought by any person or authority arising from or connected with: (a) 

any fraudulent, unlawful (or allegedly fraudulent or unlawful) telephone calls, 

messages or other communications delivered by Customer by and through the 

Software; (b) any violation by Customer of Applicable Law; (c) Customer’s violation of 

any representation, warranty or covenant contained herein; and/or (d) any use by 

Customer (or anyone else using Customer’s login information) of the Software.  If 

Customer fails to promptly investigate and defend or settle any claim of which 

Customer is notified, then Company has the right to take sole control over the claim 

and all negotiations for its settlement or compromise.  In such event, Customer shall 

pay, as they become due, all of the reasonable costs and expenses (including 

reasonable attorneys’ fees and related costs) incurred by Company in defending or 

negotiating settlement of the claim, and Customer shall satisfy any related settlement, 

award or judgment. 

 

Equipment & Tools: Customer is responsible for providing and maintaining Customer’s 

own bandwidth, compliant ANI’s and/or caller IDs, and any related equipment needed 

to effectively use the Software (and other Services). 

 

Data & Content: Customer is responsible for, and Customer represents and warrants 

that it has all right, power and authority to provide and use, Customer’s Content.  

Customer agrees that Customer will not use any Content that is subject to any third 

party intellectual property rights, unless Customer has a license or specific permission 

from the owner to use such Content and to grant Company the license to utilize same 

as contemplated hereunder.  Company reserves the right (but shall have no obligation) 

to decide whether any Content that Customer uses complies with this EULA.  Company 

may, in its sole discretion, remove such Content and/or terminate this EULA and 

Customer’s use of the Software, without prior notice to Customer, if Customer uses any 

Content in a manner that is in breach of this EULA. 

 



Export Restrictions:  Customer acknowledges that the Software is of U.S. origin and 

agrees to comply with all applicable international and national laws that apply to the 

Software, including the U.S. Export Administration Regulations, as well as end-user, 

end-use and destination restrictions issued by the government of the United States 

and the governments of other nations. 

 

No Access to Emergency Services: The Software (and other Services) is not a 

replacement for Customer’s ordinary telephone service.  Neither the Software nor any 

other Services allow Customer to make emergency calls to emergency services.  

Customer must make alternative communications arrangements to ensure that 

Customer can make emergency calls where necessary. 

 

TERM, TERMINATION, CUSTOMER’S ACCOUNT 

Term of EULA: Customer’s rights with respect to accessing and using the Software will 

become effective when both Parties execute the Order Form, this EULA and the MSA.  

This EULA will remain in effect until terminated by either Company or Customer as set 

forth below. 

 

Termination: Company may terminate this EULA where Customer, or anyone using 

Customer’s account, whether permitted by Customer or not, breaches this EULA. Upon 

any expiration or termination of this EULA: (a) the rights and licenses granted to 

Customer under this EULA shall cease; (b) Customer shall immediately cease using the 

Software; and (c) Customer shall immediately cease using, and return to Company, any 

and all items and documentation relating to the Software in Customer’s possession or 

control that are proprietary to Company or contain Confidential Information (as defined 

in the MSA). 

 

Payments: Payments made to Company are non-refundable.  Customer agrees to 

prepay for all Software and other Services provided by Company.  Customer agrees to 

pay for all telephone calls initiated through the Software outside of Customer’s agreed 

upon calling plan, which becomes effective when Customer pays Customer’s monthly 

bill. 

 

Suspension: Customer’s right to use of the Software and other Services may be 

suspended by Company if Customer payment for same is not received by Company 

when due.  Customer may receive, but Company is under no obligation to send, email 

reminders sent to Customer’s preferred email address as specified in Customer’s 

account information, which e-mail address may be updated by Customer by emailing 

Company at: billing@directccs.com. 

 

DISCLAIMER OF WARRANTIES AND LIMITATION OF LIABILITY 
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No Warranties: WITHOUT LIMITING THE DISCLAIMERS SET FORTH IN THE MSA, AND 

EXCEPT AS EXPRESSLY SET FORTH IN THIS EULA, THERE ARE NO OTHER 

WARRANTIES, EXPRESS OR IMPLIED HEREUNDER.  THE SOFTWARE IS PROVIDED ON 

AN “AS IS” AND “AS AVAILABLE” BASIS WITHOUT ANY WARRANTY OR CONDITION OF 

ANY KIND, EITHER EXPRESS OR IMPLIED.  USE OF THE SOFTWARE IS AT CUSTOMER’S 

OWN RISK.  COMPANY DOES NOT WARRANT THAT THE SOFTWARE WILL MEET 

CUSTOMER’S REQUIREMENTS OR THAT OPERATION OF THE SOFTWARE WILL BE 

UNINTERRRUPTED, ERROR FREE, SECURE, ACCURATE, COMPLETE OR CURRENT. 

WITHOUT LIMITATION, TO THE FULLEST EXTENT PERMISSIBLE BY LAW, THIS 

DISCLAIMER EXTENDS TO IMPLIED WARRANTIES AND CONDITIONS OF 

MERCHANTABLE QUALITY, FITNESS FOR A PARTICULAR PURPOSE, WARRANTIES 

ARISING BY STATUTE OR OTHERWISE IN LAW AND/OR FROM COURSE OF DEALING 

OR USAGE OF TRADE. 

 

Specific Disclaimer of Liability for Emergency Services: Company does not provide 

connections to emergency services via the Software or other Services.  Customer 

should be aware that Company shall not be liable (whether in contract, tort (including 

negligence) or any other theory of liability, and whether or not the possibility of such 

damages or loss has been notified to Company) for any claim, damage, or loss, arising 

from or relating to Customer’s failure to make additional arrangements to access 

emergency services. 

 

Customer’s Own Risk: Customer acknowledges and agrees that the entire risk arising 

out of Customer’s use of the Software and other Services remains with Customer, to 

the maximum extent permitted by Applicable Law. 

 

Limitation of Liability: Without limiting the limitation of liability provisions contained in 

the MSA, Customer acknowledges and agrees that Company, its affiliates, licensors 

and employees will have no liability in connection with or arising from Customer’s use 

of the Software.  Without limiting the foregoing, in no event shall Company, its 

affiliates, agents or employees be liable, whether in contract, warranty, tort (including 

negligence), product liability or any other form of liability for any: (a) indirect, incidental, 

special, consequential  (including, without limitation, any loss, or corruption, of data, 

any interruption, computer failure or pecuniary loss) or punitive damages arising out of 

the use or inability to use the Software; (b) loss of income, business or profits (whether 

direct or indirect) arising out of the use or inability to use the Software; and/or (c) loss 

or damage which may have been incurred by Customer as a result of: (i) any 

disruptions or delays in any communications when using the Software; (ii) the 

suspension or termination of this EULA by Customer or by Company for any reason; 

and/or (iii) the release, or the decision not to release, new versions of the Software to 

Customer. 

 



These limitations on Company’s Liability to Customer shall apply whether or not 

Company, its affiliates or Company employees have been advised of the possibility of 

such losses or damages. 

 

MISCELLANEOUS Entire Agreement: This EULA, together with the MSA, Order Form(s) 

and any amendments/attachments hereto/thereto, supersedes and merges all prior 

agreements, promises, understandings, statements, representations, warranties and 

covenants and all inducements to the making of this EULA relied on by either Party 

whether written or oral, and embodies the Parties’ complete and entire agreement with 

respect to the subject matter of this EULA.  No statement or agreement, oral or written, 

made before the signing of this EULA will vary or modify the written terms of this EULA. 

No Waiver: The failure of either Party to enforce or insist upon compliance with any of 

the terms of this EULA or the wavier of any terms in this EULA does not constitute a 

general waiver or relinquishment of any other terms of this EULA. 

Confidentiality:  The Software is deemed Confidential Information (as defined in the 

MSA) of Company.  Customer will not disclose any use of, or information pertaining to, 

the Software to any third party without the prior written approval of Company.  

Customer shall maintain the confidentiality of the Software with at least the same 

degree of care that Customer uses to protect Customer’s own confidential and 

proprietary information, but not less than a reasonable degree of care under the 

circumstances.  Customer will not be liable for the disclosure of any Confidential 

Information which is: (a) in the public domain other than by a breach of this EULA on 

Customer’s part; (b) rightfully received from a third party without any obligation of 

confidentiality; (c) rightfully known to Customer without any limitation on use or 

disclosure prior to its receipt from Company; or (d) generally made available to third 

parties by Company without restriction on disclosure. 

 

Ownership of Software:  All right, title and interest in and to the Software shall at all 

times remain with Company, and/or its suppliers.  Customer agrees to prevent any 

unauthorized access to Customer’s account.  Except as expressly provided herein, 

Company does not grant any express or implied right to Customer in or to any 

Company trade secret information. 

 

Regulations: This EULA is made expressly subject to: (a) all present and future valid 

orders and regulations of any regulatory body having jurisdiction over the subject 

matter of this EULA; (b) the laws of the United States of America; or (c) any foreign 

governmental agency having jurisdiction. 

 

No Agency:  Neither Party is authorized to act as an agent for, or legal representative 

of, the other Party.  Neither Party has the authority to assume or create any obligation 

on behalf of, or binding on, the other Party. 

 



No Third Party Beneficiaries: This EULA is made solely for the benefit of Customer and 

Company.  Nothing in this EULA should be interpreted to mean that Customer and 

Company are partners, joint venturers, co-owners or are otherwise participants in a 

common undertaking.  Neither Party nor its employees are given authority, express or 

implied, to represent, act for, or otherwise create or assume any obligation on behalf of, 

or binding on the other Party.  Nothing in this EULA will confer any rights or remedies 

on any third party. 

 

Notices: Unless otherwise specifically provided for herein, any notice required by this 

EULA is effective and deemed delivered: (a) three (3) business days after posting with 

the United States Postal Service when mailed by certified mail, return receipt 

requested, properly addressed and with the correct postage; (b) one (1) business day 

after pick up by the courier service when sent by overnight courier, properly addressed; 

and (c) immediately when sent via facsimile or electronic mail.  Notices will be sent to 

the addresses given at the time that Customer registers for access to the Software, 

unless Customer notifies Company by emailing support@directccs.com or 

billing@directccs.com of any applicable address change. 

 

Force Majeure:  Other than with respect to payment obligations arising hereunder, if 

either Party’s performance under this EULA is restricted or interfered with, in whole or 

part, by causes beyond its reasonable control including, but not limited to, acts of God, 

fire, explosion, vandalism, cable cut, utility curtailments, upstream carrier outages, 

power failures, storm or other similar occurrence, any law, order, regulation, tariffs or 

rates which make it impossible or impractical to provide the Software at the current 

rates, request of the United States government, or of any agency, court, or other 

instrumentality or civil or military authority, or by national emergency, insurrection, riot, 

war, strike, lockout or work stoppage or other labor difficulties, supplier failure, carrier 

failure or shortage or breach or delay (each, a “Force Majeure Event”), then it is 

excused from its performance on a day-to-day basis to the extent of this Force 

Majeure Event.  Company’s obligation to provide the Software is subject to, and 

contingent upon, the Company’s underlying service providers continuing to provide the 

services needed to provide Software to Customer at the current rates and on the same 

conditions under which such service providers are currently providing or offering to 

provide the applicable services to Company.  Company’s obligation to provide Services 

is subject to and contingent on the continuation of Company’s agreements with its 

underlying service providers to provide the applicable services to Company at the 

current rates and on the same conditions under which such service providers are 

currently providing or offering to provide the applicable services to Company.  As such, 

any changes in, or termination of, the services provided by its service providers will 

relieve the Company of its obligations and any liability arising under this EULA. 

 



Escalation Procedures: In the event of any disruption of the Software or any problems 

associated with same, Customer should e-mail support@directccs.com immediately 

and ask that the applicable problem be escalated to the Company manager on duty. 

Governing Law and Adjudication of Disputes:  This EULA is in all respects governed by 

the laws of the State of California, without regard to choice of laws.  Any disputes that 

may arise under this EULA shall be resolved in accordance with the laws of the State of 

California, and shall be adjudicated exclusively in the state or federal courts located in 

California.  Customer specifically consents to the exclusive jurisdiction of the State of 

California and to the courts located therein. 

 

Severability:  If any terms of this EULA are determined to be illegal, unenforceable or 

invalid, in whole or in part, for any reason, the terms shall be stricken and will not affect 

the legality, enforceability or validity of the remainder of this EULA.  If any terms of this 

EULA are stricken as a result of this Section, then the stricken provision shall be 

deemed replaced, to the extent possible, with legal, enforceable, and valid terms that 

are as similar in tenor to the stricken provision as is legally permissible.  All headings 

and titles contained in this EULA are used solely to organize the contents of this EULA 

and will not be used to affect the interpretation of the contents of this document. 

Headings: The headings in this EULA are for convenience only and shall not affect the 

construction hereof. 

 

Drafting: Each Party executing this EULA agrees that it has fully participated in the 

drafting of this EULA and that no Party shall be deemed to be the drafting Party. 

CUSTOMER EXPRESSLY ACKNOWLEDGES THAT CUSTOMER HAS READ THIS EULA 

AND UNDERSTANDS THE RIGHTS, OBLIGATIONS, TERMS AND CONDITIONS SET 

FORTH HEREIN.  BY SIGNING THIS EULA, CUSTOMER EXPRESSLY CONSENTS TO BE 

BOUND BY ITS TERMS AND CONDITIONS AND GRANTS TO COMPANY THE RIGHTS 

SET FORTH HEREIN. 

 


