CALL CENTER SERVICES AGREEMENT

Agreement made this ___ day of _______, 2006, between YOUR COMPANY with principal offices at __________________________________________________, and Tele-SalesForce, Inc. (“TSF”), with principal offices at 10575 N. 114th Street, Suite 103, Scottsdale, AZ 85259 (collectively referred to as the “parties”).


WHEREAS YOUR COMPANY is interested in availing itself of the Call Center Services of TSF for providing said services to YOUR COMPANY and assigned to TSF; and


WHEREAS TSF, an Integrated Call Center Services Company, is interested in providing the necessary facilities, equipment, maintenance, service and personnel for each assigned YOUR COMPANY campaigns.


NOW THEREFORE, in consideration of the mutual promises and obligations of YOUR COMPANY and TSF, as set forth herein, and other good and valuable consideration, the sufficiency of which is acknowledged by the execution of this Agreement, the parties agree as follows:

1. As part of the YOUR COMPANY Call Center Services Agreement, TSF shall provide facilities, equipment, maintenance, service and personnel required to establish, maintain and operate the Call Center  location, all in accordance with the day to day operating procedures, techniques, training, quality assurance, and control measures and such other specific instructions (collectively the "Operating Procedures") as established by YOUR COMPANY .  The Operating Procedures shall be reasonable in nature and shall be used exclusively for the performance of this Agreement. This Master Agreement will be modified by executed Operating Procedures, which will be a part of this Agreement.  The Operating Procedures need not be attached to the Master Agreement for the Master Agreement to be enforceable between the parties.  

2. This Master Agreement will be modified by executed Project Attachments, which will be a part of this Agreement.  Upon completion of the initial period specified herein, the Agreement shall convert to a month to month contract with all terms still in effect.  
3. TSF will use its best efforts to assure maximum program performance for each campaign.  To that end, TSF shall:

A.
Provide feedback and consult with YOUR COMPANY on ways to improve the script and other calling materials;


B.
Manage the list and call traffic to ensure maximum performance from each phone agent;


C.
Provide YOUR COMPANY with the names and/or identification numbers of all phone agents working on YOUR COMPANY programs prior to the start of each program and as changes occur;

D. Provide sufficient supervision and monitoring daily so that each agent on each YOUR COMPANY program is silent monitored once per shift;


E. Notify and receive YOUR COMPANY approval of each phone agent, assigned to a YOUR COMPANY program;


F.
YOUR COMPANY shall have 15 days from date of invoice to discuss the validity of a lead provided by TSF. If the lead is not brought to the attention of TSF in writing within 15 days from date of invoice covering that lead, the lead shall be deemed valid.
G. TSF will provide YOUR COMPANY with a complete daily call report.
H. TSF will assign a primary caller to each campaign, but on occasion may be required to utilize a different caller to fill in when primary caller is absent.
4. TSF will provide remote monitoring of all phone agents assigned to YOUR COMPANY program pursuant to the following conditions:


A. YOUR COMPANY may monitor at its discretion any agent on any YOUR COMPANY program during any scheduled monitoring session.


B. YOUR COMPANY shall have the right to schedule regular monitoring sessions.  The scheduled sessions of YOUR COMPANY shall have priority over conflicts in the monitoring schedule due to equipment limitations or other TSF programs.  


C. Appropriate floor supervisor or other decision-making individual at TSF production facility shall be available to discuss and implement proposed changes during each scheduled monitoring session.

D. Training time will be charge at the full hourly rate.  Billing begins from the day the campaign starts. 

5. TSF will safeguard and hold as confidential its relationship with YOUR COMPANY, this Agreement and all information relating to YOUR COMPANY programs including but not limited to, all name lists, reports, response data, scripts, direct mail materials, and any other YOUR COMPANY written materials, strategies and marketing plans which could reasonably be expected to be confidential information (“Confidential Information”).  TSF will use the Confidential Information for the purposes contemplated by this Agreement and will not disclose, copy, or make such Confidential Information available to any third party, individual, organization or business without the prior written consent of YOUR COMPANY.  TSF may use YOUR COMPANY name and logo on the TSF web site to promote satisfied customers and may at times ask that YOUR COMPANY be available for calls with potential TSF customers. YOUR COMPANY agrees to cooperate with TSF in issuing a joint press release within 30 days or less. 
6. YOUR COMPANY will indemnify, hold harmless and defend TSF against any claim, loss or judgment TSF may sustain as a result of any claim, suit or proceedings made or brought against TSF based upon any acts of negligence by YOUR COMPANY, or TSF’s use of any YOUR COMPANY approved script provided such use is in accordance with YOUR COMPANY instructions.  In no event will either party be liable for special, incidental, or consequential damages, including lost profits, regardless of whether such party was advised of the possibility thereof.
7. YOUR COMPANY will indemnify, hold harmless and defend TSF against any claim, loss, judgment or fine that TSF may sustain as a result of any violations of the Do-Not-Call List during the campaign of YOUR COMPANY. YOUR COMPANY warrants that prospect names and telephone number provided to TSF by YOUR COMPANY are not on the Do-Not-Call List.   
8. TSF warrants that fees presented in each Project Attachment shall represent the only fees that TSF will charge YOUR COMPANY for Call Center and attendant support services.  Any changes in price or fee structure must be approved by YOUR COMPANY in writing.

9. YOUR COMPANY shall remit to TSF payments of amounts due for services described in the Program Attachment as follows: YOUR COMPANY shall remit each month to TSF amounts due for lead generation and telephone agents within 15 days of the date of invoice.  A 5% penalty applies if payment is made 15 days or more from date of invoice.

10. The parties do not have and are not to be deemed to have the relationship of principal/agent/joint venture, employer-employee, or partnership.  Except as expressly provided in this Agreement, neither party is authorized to act for the other in any way.  The parties are acting only as independent contractors.

11. Neither party shall be liable for any delay or failure in performance under this Agreement or for any interruption of services rendered hereunder, which result directly or indirectly from acts of God, civil or military authority, acts of public enemies, war, accidents, fires, earthquakes, the elements or any other cause beyond the direct and reasonable control of the parties to this Agreement.

12. This Agreement supersedes any previous written or oral Agreement between YOUR COMPANY and TSF.  Any previously executed program-specific attachments for current YOUR COMPANY campaigns will become Program Attachments to this Agreement.
13. This Agreement shall be deemed to have been made, executed and delivered in the state of California, County of Orange, and shall be governed by and enforced in accordance with the laws of California. Any disputes arising out of this Agreement shall be settled and adjudicated in California, county of Orange, and the courts and authorities of California shall have exclusive jurisdiction to this Agreement.  The parties hereby consent to service, California jurisdiction, and waive any other venue to which they might be entitled by virtue of domicile, habitual residence, or otherwise.  In no event shall the maximum liability of TSF exceed the sum total of dollars paid by the YOUR COMPANY under the terms of this Proposal of Services. If YOUR COMPANY breaches contract or fails to pay for services rendered in a timely manner, YOUR COMPANY will be liable for late fees, court costs, and attorney fees for collection efforts.
14. All notices, demands or communications that are required under this Agreement, shall be sent to the address listed below or such other address as either party may designate in writing from time to time:
If to YOUR COMPANY:


____________________________
 
_____________________________

____________________________

____________________________


If to TSF:


Tele-SalesForce, Inc. 


12071 East Poinsettia Drive

Scottsdale AZ 85259

Attention: Chad Burmeister

YOUR COMPANY 


Tele-SalesForce, Inc.


                                 Tele-SalesForce, Inc.
By:





By:  

____________________


______________________

Name:





Name: 

____________________


______________________

Signature




Signature



Title:





Title: 




Date:

 __/__/2006


Date:
__/__/2006
Instructions: 

1. Please fax signed agreement to 714-242-7086 

2. Mail copy with original signatures to:

Tele-SalesForce, Inc.

10575 N. 114th Street, Suite 103
Scottsdale AZ 85259
Program Attachment for:    YOUR COMPANY
Tele-SalesForce Implementation Services
	Choose Services Needed
	Activity
	Hours
	Cost

	X
	Discovery
	2
	$500

	X
	Understanding of Value Prop/SOA
	4
	$250

	
	List Generation (up to 1000 companies)*
	8
	$500

	X
	Script Building
	1
	$250

	X
	Set up Communications Protocol/Reports
	1
	FREE

	X
	Continual Training and Monitoring
	10+
	FREE

	
	Additional Services:


	
	TBD

	
	TOTAL**
	
	$1,500


*List generation services (Optional)
**Total Implementation Services Fee due upon signature of this agreement
Tele-SalesForce.com Package Pricing (Choose one)
	Check One
	# of Telesales Professionals
	Cost per hour (per agent)
	Estimated “Leads Per Month”
	Per lead fee
	Total Estimated Monthly Cost

	
	1
	$20/hour
	20
	$25/lead
	$3,700

	X
	2
	$18/hour
	40
	$15/lead
	$6,360

	
	3
	$14/hour
	60
	$10/lead
	$7,320


*Estimated # of leads per month: Determined by averaging current success rates across multiple complex B2B campaigns.  Actual numbers may vary depending on extent of Business Development work up-front, market conditions, and product/solution offering.

**Payment is net 15 days from last day of month. 
NONDISCLOSURE AGREEMENT

This Nondisclosure Agreement (“Agreement”) by and between Tele-SalesForce, Inc., 10575 N. 114th Street, Suite 103, Scottsdale AZ 85259, and its majority-owned subsidiaries or affiliates (Tele-SalesForce, Inc.) and: YOUR COMPANY , _________________________________________________ and its wholly owned subsidiaries, hereinafter referred to as “Participant” (Collectively, Tele-SalesForce, Inc. and Participant shall be known hereunder as the “Parties” and individually as the “Party”) is considered agreed upon and in full force as of  May 4, 2005  (“Effective Date”) at which time the Parties initially began discussions.

WHEREAS, Tele-SalesForce, Inc. wishes to disclose to Participant certain information deemed confidential and proprietary by Tele-SalesForce, Inc. which relates to Tele-SalesForce, Inc.’s proprietary telesales and strategic market development services, Tele-SalesForce, Inc.’s company strategies, and/or Tele-SalesForce, Inc.’s business issues (the “Tele-SalesForce, Inc. Information”);

WHEREAS, Participant wishes to disclose to Tele-SalesForce, Inc. certain information deemed confidential and proprietary by Participant which relates to Participant’s products and/or to Participant’s business and information systems, process and related needs (“Participant Information”): and

WHEREAS, the purpose of such disclosures of proprietary information is to facilitate discussions regarding a potential business relationship between the Parties or to assist Participant to evaluate its interest in Tele-SalesForce, Inc.’s product, business and/or related products and services;

NOW, THEREFORE, the parties hereto agree as follows:

1. For the purpose of this Agreement, “Confidential Information” shall be deemed to include all information and materials furnished by either Party which: (a) if in written format is marked as confidential, or (b) if disclosed verbally is noted as confidential at time of disclosure, or (c) in the absence of either (a) or (b) is information which a reasonable party would deem to be non-public information and confidential. Confidential Information shall include, but not be limited to all Tele-SalesForce, Inc. Information, all Participant Information, whether such is transmitted in writing, orally, visually, (e.g. video terminal display) or on magnetic media, and shall include all proprietary information, customer and prospect lists, trade secrets, or proposed trade names, know-how, ideas, concepts, designs, drawings, flow charts, diagrams and other intellectual property relating to the Tele-SalesForce, Inc..  Information or Participant Information. Results of any tests or usages carried out by the receiving Party in connection with the Tele-SalesForce, Inc. Software shall also be considered Confidential Information.

2. Each Party acknowledges that it is receiving such Confidential Information in confidence and will not publish, copy, or disclose any Confidential Information other than to those employees and subcontractors with a need to know such confidential Information in order to perform their duties who are bound by a written agreement with, or at the least have been informed by the receiving Party not to disclose any Confidential Information which comes into their possession. The Parties acknowledge that they will only use the Confidential Information within their own organization to the extent necessary to determine whether the Parties may have an interest in entering into a further business relationship, and that they will use all reasonable best efforts to prevent disclosure of the Confidential Information to any third party.

3. The obligations of paragraph 2 shall not apply to any particular portion of Confidential Information which:

(a) was in the public domain when the disclosing Party granted access to receiving Party;

(b) entered the public domain through no fault of the receiving Party subsequent to receipt;

(c) was in a receiving Party’s possession free of any obligation of confidence at the time of the disclosure by the disclosing party;

(d) was rightfully communicated by a third party to a receiving Party free of any obligation of confidence subsequent to the time of the originating Party’s communication thereof to the receiving Party;

(e) was developed by employees or agents of a Party independently of and without knowledge or reference to any Confidential Information;

(f) is approved for release by written authorization from the originating Party; or

(g) is required to be disclosed pursuant to any statute, law, rule or regulation of any governmental authority or pursuant to any order of any court of competent jurisdiction, but in any case, the originating Party will be notified by the receiving Party before disclosure and given a reasonable opportunity to obtain a protective order or other form of protection.

4. In no event shall a Party be deemed by virtue hereof to have acquired any right or interest by license or otherwise, in or to the Confidential Information.

5. The disclosing Party understands that receiving Party may currently or in the future be developing information internally, or receiving information from other parties that may be similar to the disclosing Party’s information. Accordingly, nothing in this Agreement will be construed as a representation or inference that the receiving Party will not develop products, or have products developed for it, that, without violation of this Agreement, compete with the products or systems contemplated by the disclosing Party’s Confidential Information

6. The Parties agree that all originals and any copies of the Confidential Information remain the property of the disclosing Party. The Parties shall reproduce all copyright and other proprietary notices, if any, in the same form that they appear on all the materials provided by the originating Party to the other, on all copies of the Confidential Information made by the receiving Party. Each Party agrees to return all originals and copies of all Confidential Information to the opposite Party, or certify to the destruction of such Confidential Information, at the originating Party’s request.

7. The rights and obligations of the Parties hereunder shall not be sold, transferred, or otherwise assigned by either Party and any such assignment shall be null and void. The validity, interpretation and enforceability of this Agreement shall be governed by the laws of the State of California. This Agreement may be amended only by an amendment to this Agreement duly executed by the Parties. This Agreement supersedes all other existing confidentiality agreements between the Parties and constitutes the entire covenant between the Parties. The Parties agree there are no other understandings, agreements or representations expressed or implied except for those set forth herein.

8. This Agreement shall govern all communications between the Parties unless and until either Party notifies the other in writing that subsequent communications between the Parties are no longer confidential or the Agreement expires. Any notices, requests, demands, and other communications hereunder shall be deemed to have been duly given when personally delivered or five days after mailing to the addresses listed above or such other address as either party may notify the other.

9. This Agreement shall be effective for a period of five (5) years from the Effective Date unless terminated earlier in writing by either Party. Notwithstanding termination or expiration of this Agreement, all Confidential Information disclosed hereunder shall be protected in accordance with this Agreement for a period of five (5) years after termination or expiration of this Agreement.

IN WITNESS WHEREOF, the parties have duly executed this Agreement on the date signed below.

         Participant 

                          
Tele-SalesForce, Inc.

         Accepted:                       

  
Accepted:

         Signed: __________________________    
Signed: _____________________

         Printed Name: ____________________
Printed Name: ________________

         Title:___________________________
Title:  _______________________

         Date:___________________________
Date:  ______________________
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