REPLYCLERK LLC
ENTERPRISE MASTER SERVICES AGREEMENT

This Enterprise Master Services Agreement (the “Agreement”) is entered into as of the Effective Date set forth on the Order Form by and between ReplyClerk LLC, a Wyoming limited liability company with its principal place of business at 30 N. Gould, Suite R, Sheridan, Wyoming 82801 (“ReplyClerk,” “Company,” “we,” or “us”), and the customer identified on the Order Form (“Customer” or “you”). ReplyClerk and Customer are referred to individually as a “Party” and collectively as the “Parties.” This Agreement governs Customer’s access to and use of the ReplyClerk service for multi-location organizations of ten (10) or more business locations.
1. Definitions
1.1 “Service” means ReplyClerk’s software-as-a-service platform for generating, reviewing, and posting owner responses to Google Business Profile reviews, together with all related features, drafts, workflows, and support described on Company’s website or in the Order Form.
1.2 “Location” means a single, distinct Google Business Profile associated with one physical business address operated by Customer or an Affiliate (as defined below) and connected to the Service.
1.3 “Order Form” means the ordering document executed by the Parties that references this Agreement and sets forth the Locations, pricing tier assignments, billing contacts, any special commercial terms, and the Effective Date. Each Order Form is incorporated into and made part of this Agreement.
1.4 “Affiliate” means any entity that directly or indirectly controls, is controlled by, or is under common control with a Party, where “control” means ownership of more than fifty percent (50%) of the voting interests. Customer Affiliates may receive the Service under this Agreement if identified on an Order Form.
1.5 “Customer Data” means the review content, reply drafts, business information, and other data provided by or on behalf of Customer, or ingested from Customer’s connected Google Business Profiles, in connection with the Service.
1.6 “Tier” means the per-Location pricing category assigned to each Location based on that Location’s annual revenue for its most recently completed fiscal year, consistent with Company’s published pricing (currently “Standard” for Locations under $1,000,000 and “Performance” for Locations at or above $1,000,000), or as otherwise set forth on the Order Form.
2. The Service
2.1 Provision of Service. Subject to the terms of this Agreement and payment of applicable fees, ReplyClerk will provide the Service to Customer and its designated Affiliates for the Locations identified on the Order Form. ReplyClerk will ingest reviews from each connected Location, generate reply drafts, post replies to four- and five-star reviews automatically, and hold lower-star or sensitive review drafts for Customer review and approval before posting, all substantially as described on Company’s website.
2.2 Trial Period. Unless otherwise stated on the Order Form, each Location receives a thirty (30)-day free trial beginning on the date that Location is connected to the Service and its first review data is ingested. Billing for each Location commences automatically at the end of that Location’s individual trial period.
2.3 Phased Rollout. The Parties may agree in the Order Form to a phased rollout schedule under which Locations are connected and trials commence on a rolling basis. Billing for each Location will follow that Location’s individual rollout and trial timing.
2.4 Customer Responsibilities. Customer shall (a) grant and maintain the permissions required for ReplyClerk to access each connected Google Business Profile; (b) promptly review and act upon draft replies that are held for approval; (c) ensure that all Locations connected to the Service are owned or operated by Customer or its Affiliates; (d) designate appropriate administrators and approvers within Customer’s organization; and (e) comply with all Google Business Profile terms of service and applicable laws. ReplyClerk is not responsible for delays or missed replies caused by Customer’s failure to review or approve held drafts in a timely manner.
2.5 Good-Faith Tier Attestation. Customer shall assign each Location to the correct Tier in good faith based on that Location’s most recently completed fiscal year revenue. Customer shall promptly notify ReplyClerk if a Location’s Tier assignment needs to be updated, and ReplyClerk reserves the right to adjust Tier assignments and corresponding fees on a go-forward basis upon notice to Customer.
2.6 No Ownership of Profiles. Nothing in this Agreement transfers ownership or control of any Google Business Profile to ReplyClerk. Customer retains full ownership of its Google Business Profiles at all times and may revoke ReplyClerk’s access at any time, subject to the effect on the Service described in Section 2.4.
3. Fees, Billing, and Taxes
3.1 Fees. Customer shall pay the per-Location monthly fees set forth on the Order Form, calculated by multiplying the number of active Locations at each Tier by the applicable per-Location rate. Fees for each Location begin accruing at the end of that Location’s thirty (30)-day trial and continue monthly for so long as the Location remains connected and active on the Service.
3.2 Billing Method. Unless the Order Form expressly provides otherwise, all fees will be charged automatically each month via Stripe to the payment method Customer authorizes at onboarding. Customer shall maintain a valid payment method on file throughout the Term and shall promptly update any expired or invalid payment credentials.
3.3 Consolidated or Separate Invoicing. At Customer’s election on the Order Form, ReplyClerk will bill Customer either on a single consolidated basis or separately by legal entity, cost center, brand, or Location group as specified. Separate invoicing does not alter Customer’s overall responsibility for payment under this Agreement.
3.4 Adding Locations. Customer may add Locations at any time. Added Locations will receive their own thirty (30)-day trial and, upon expiration, will be billed at the applicable Tier rate, prorated for the remainder of the then-current billing month.
3.5 Removing Locations. Customer may remove Locations at any time effective at the end of the then-current billing month by providing written notice (including via email or an in-product removal mechanism) to ReplyClerk. Fees already charged for a completed or in-progress billing month are non-refundable except as expressly provided in this Agreement.
3.6 Price Changes. ReplyClerk may modify per-Location fees upon at least thirty (30) days’ prior written notice to Customer. Any fee increase will take effect at the start of the next full billing month following the notice period. If Customer does not agree to a fee increase, Customer’s sole remedy is to terminate this Agreement under Section 9.2 before the increase takes effect.
3.7 Taxes. Fees are exclusive of all sales, use, value-added, excise, and similar taxes. Customer is responsible for all such taxes other than taxes based on ReplyClerk’s net income. If ReplyClerk is required to collect any such tax, it will be added to Customer’s invoice or charge.
3.8 Late Payment. Any amount not paid when due (including amounts not successfully charged through Stripe due to an expired or invalid payment method) will accrue interest at the lesser of one and one-half percent (1.5%) per month or the maximum rate permitted by law. If any amount is more than ten (10) days overdue, ReplyClerk may, without limiting its other rights and remedies, suspend the Service to any or all Locations until the overdue amount is paid in full.
3.9 Disputed Charges. Customer shall notify ReplyClerk in writing of any good-faith dispute regarding an invoice or charge within thirty (30) days after the charge date. Amounts not disputed within that period are deemed accepted by Customer.
4. Term, Auto-Renewal, and Termination
4.1 Term. This Agreement begins on the Effective Date and continues on a month-to-month basis until terminated in accordance with this Section 4 (the “Term”). Unless otherwise specified on the Order Form, there is no fixed minimum commitment term.
4.2 Auto-Renewal. The Agreement automatically renews for successive one (1)-month periods at the end of each billing month unless either Party provides written notice of non-renewal or termination in accordance with this Section 4.
4.3 Termination for Convenience. Either Party may terminate this Agreement for convenience at any time by providing written notice (including via email to the other Party’s designated contact). Termination will be effective at the end of the then-current billing month in which the notice is received. Customer remains responsible for all fees accrued through the effective date of termination.
4.4 Termination for Cause. Either Party may terminate this Agreement immediately upon written notice if the other Party (a) materially breaches this Agreement and fails to cure the breach within fifteen (15) days after receiving written notice describing the breach, or (b) becomes insolvent, makes an assignment for the benefit of creditors, or becomes the subject of a bankruptcy or similar proceeding that is not dismissed within sixty (60) days.
4.5 Suspension. In addition to its termination rights, ReplyClerk may suspend the Service, in whole or in part, if Customer’s account is materially past due, if Customer’s use of the Service poses a security or legal risk to ReplyClerk or any third party, or if required to comply with applicable law or a request from Google.
4.6 Effect of Termination. Upon termination or expiration of this Agreement: (a) Customer’s right to access and use the Service immediately ceases; (b) ReplyClerk will cease ingesting and responding to reviews for Customer’s Locations; (c) Customer remains responsible for all fees accrued through the effective date of termination; and (d) each Party shall return or, at the disclosing Party’s option, destroy the other Party’s Confidential Information, except as required for routine backup, legal, or audit purposes.
4.7 Survival. Sections 1, 3 (as to accrued amounts), 4.6, 4.7, 5, 6, 7, 8, 9, and 10 shall survive any termination or expiration of this Agreement.
5. Customer Data and Privacy
5.1 Ownership of Customer Data. As between the Parties, Customer retains all right, title, and interest in and to Customer Data. Customer grants ReplyClerk a limited, non-exclusive, worldwide license to access, use, process, store, transmit, and display Customer Data solely as necessary to provide, maintain, secure, and improve the Service and to perform its obligations under this Agreement.
5.2 Permitted Internal Use. ReplyClerk may use aggregated, de-identified data derived from Customer Data for internal purposes including analytics, model improvement, service enhancement, and reporting, provided that such data does not identify Customer or any individual reviewer.
5.3 Security. ReplyClerk will maintain commercially reasonable administrative, physical, and technical safeguards designed to protect the security, confidentiality, and integrity of Customer Data. Customer acknowledges that no system is perfectly secure and that ReplyClerk does not guarantee absolute security.
5.4 Privacy. ReplyClerk’s collection, use, and disclosure of personal information in connection with the Service is described in its Privacy Policy, available on Company’s website. Customer is responsible for providing any notices and obtaining any consents required under applicable law in connection with its use of the Service.
5.5 Google Business Profile. Customer acknowledges that review content retrieved from Google is subject to Google’s terms of service and that ReplyClerk’s ability to provide the Service depends on continued access to Google’s APIs and platforms. ReplyClerk is not responsible for changes, restrictions, or interruptions imposed by Google.
6. Intellectual Property
6.1 ReplyClerk IP. ReplyClerk and its licensors retain all right, title, and interest in and to the Service, all software, models, templates, workflows, documentation, and any improvements, modifications, or derivative works thereof, including all intellectual property rights therein. No rights are granted to Customer except as expressly set forth in this Agreement.
6.2 Limited License to Customer. Subject to this Agreement, ReplyClerk grants Customer a limited, non-exclusive, non-transferable, non-sublicensable license during the Term to access and use the Service for its internal business purposes at the Locations identified on the Order Form.
6.3 Feedback. If Customer provides any suggestions, enhancement requests, or other feedback regarding the Service (“Feedback”), ReplyClerk may freely use and incorporate such Feedback without any obligation or compensation to Customer.
6.4 Restrictions. Customer shall not, and shall not permit any third party to: (a) reverse engineer, decompile, or disassemble the Service; (b) resell, rent, lease, or sublicense the Service; (c) use the Service to build a competing product or service; (d) use the Service to process content that is unlawful, defamatory, infringing, or harmful; or (e) remove or alter any proprietary notices.
7. Confidentiality
7.1 Confidential Information. “Confidential Information” means any non-public information disclosed by one Party (“Discloser”) to the other (“Recipient”) that is marked confidential or that a reasonable person would understand to be confidential given its nature and the circumstances of disclosure. Confidential Information includes, without limitation, pricing, business plans, technical information, Customer Data, and the terms of this Agreement and any Order Form.
7.2 Obligations. Recipient shall, in perpetuity, (a) hold Discloser’s Confidential Information in strict confidence using at least the same degree of care it uses to protect its own confidential information of similar importance, and in no event less than a reasonable degree of care; (b) use Confidential Information only to perform its obligations or exercise its rights under this Agreement; and (c) not disclose Confidential Information to any third party except to its employees, contractors, advisors, and Affiliates who have a need to know and who are bound by confidentiality obligations at least as protective as those in this Section 7.
7.3 Exclusions. Confidential Information does not include information that (a) is or becomes publicly known through no fault of Recipient; (b) was rightfully in Recipient’s possession without confidentiality obligations before disclosure; (c) is rightfully obtained from a third party without confidentiality restrictions; or (d) is independently developed by Recipient without use of Discloser’s Confidential Information.
7.4 Compelled Disclosure. Recipient may disclose Confidential Information to the extent required by law or legal process, provided that Recipient gives Discloser prompt written notice (where legally permitted) and reasonable cooperation in seeking a protective order.
8. Warranties and Disclaimers
8.1 Mutual Warranties. Each Party represents and warrants that (a) it has full right, power, and authority to enter into this Agreement; (b) its execution and performance of this Agreement do not violate any other agreement to which it is bound; and (c) it will comply with all laws applicable to its performance under this Agreement.
8.2 ReplyClerk Warranty. ReplyClerk warrants that it will provide the Service in a professional and workmanlike manner consistent with generally accepted industry standards. As Customer’s sole and exclusive remedy for breach of this warranty, ReplyClerk will use commercially reasonable efforts to correct the non-conforming Service or, if ReplyClerk determines correction is not practicable, terminate the affected Service and refund any prepaid and unused fees for the affected Service.
8.3 Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT, THE SERVICE IS PROVIDED “AS IS” AND “AS AVAILABLE.” REPLYCLERK DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT. REPLYCLERK DOES NOT WARRANT THAT THE SERVICE WILL BE UNINTERRUPTED, ERROR-FREE, OR THAT ANY PARTICULAR REVIEW RESPONSE WILL ACHIEVE ANY PARTICULAR OUTCOME, RATING IMPACT, OR BUSINESS RESULT. REPLYCLERK DOES NOT GUARANTEE COVERAGE OR POSTING OF EVERY REVIEW WHERE GOOGLE’S API, CUSTOMER’S ACCOUNT CONFIGURATION, OR HELD-DRAFT APPROVAL WORKFLOWS PREVENT TIMELY POSTING.
9. Indemnification and Limitation of Liability
9.1 REPLYCLERK INDEMNIFICATION. REPLYCLERK SHALL DEFEND CUSTOMER AGAINST ANY THIRD-PARTY CLAIM ALLEGING THAT THE SERVICE, WHEN USED AS AUTHORIZED UNDER THIS AGREEMENT, DIRECTLY INFRINGES A UNITED STATES PATENT, COPYRIGHT, OR TRADEMARK, AND SHALL INDEMNIFY CUSTOMER AGAINST DAMAGES AND COSTS FINALLY AWARDED BY A COURT OF COMPETENT JURISDICTION OR AGREED TO IN SETTLEMENT BY REPLYCLERK. REPLYCLERK’S OBLIGATIONS UNDER THIS SECTION 9.1 DO NOT APPLY TO CLAIMS ARISING FROM (A) USE OF THE SERVICE IN COMBINATION WITH OTHER PRODUCTS OR SERVICES NOT PROVIDED BY REPLYCLERK; (B) MODIFICATIONS TO THE SERVICE NOT MADE BY REPLYCLERK; (C) CUSTOMER DATA; OR (D) USE OF THE SERVICE IN VIOLATION OF THIS AGREEMENT OR APPLICABLE LAW.
9.2 CUSTOMER INDEMNIFICATION. CUSTOMER SHALL DEFEND, INDEMNIFY, AND HOLD HARMLESS REPLYCLERK AND ITS OFFICERS, DIRECTORS, MEMBERS, EMPLOYEES, AND AGENTS FROM AND AGAINST ANY CLAIMS, DAMAGES, LOSSES, LIABILITIES, AND EXPENSES (INCLUDING REASONABLE ATTORNEYS’ FEES) ARISING OUT OF OR RELATING TO (A) CUSTOMER DATA; (B) CUSTOMER’S OR ITS AFFILIATES’ USE OF THE SERVICE IN VIOLATION OF THIS AGREEMENT OR APPLICABLE LAW; (C) ANY REVIEW REPLY APPROVED OR POSTED THROUGH CUSTOMER’S ACCOUNT; OR (D) ANY DISPUTE BETWEEN CUSTOMER AND ANY REVIEWER, LOCATION, OR THIRD PARTY ARISING FROM CONTENT POSTED THROUGH THE SERVICE.
9.3 Indemnification Procedure. The indemnified Party shall promptly notify the indemnifying Party of any claim, give the indemnifying Party sole control over the defense and settlement of the claim (provided that no settlement imposing liability or admission of fault on the indemnified Party may be made without its consent), and provide reasonable cooperation at the indemnifying Party’s expense.
9.4 Limitation of Liability. EXCEPT FOR (i) A PARTY’S INDEMNIFICATION OBLIGATIONS, (ii) CUSTOMER’S PAYMENT OBLIGATIONS, AND (iii) A PARTY’S BREACH OF ITS CONFIDENTIALITY OBLIGATIONS, IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, EXEMPLARY, OR PUNITIVE DAMAGES, OR FOR ANY LOST PROFITS, LOST REVENUE, LOST DATA, OR BUSINESS INTERRUPTION, REGARDLESS OF THE THEORY OF LIABILITY AND EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
9.5 Liability Cap. EXCEPT FOR THE EXCLUSIONS IN SECTION 9.4, EACH PARTY’S TOTAL CUMULATIVE LIABILITY ARISING OUT OF OR RELATED TO THIS AGREEMENT SHALL NOT EXCEED THE TOTAL FEES PAID OR PAYABLE BY CUSTOMER TO REPLYCLERK UNDER THIS AGREEMENT DURING THE TWELVE (12) MONTHS IMMEDIATELY PRECEDING THE EVENT GIVING RISE TO THE CLAIM.
10. General Provisions
10.1 Governing Law; Venue. This Agreement shall be governed by and construed in accordance with the laws of the State of Wyoming, without regard to its conflict-of-laws principles. The Parties irrevocably consent to the exclusive jurisdiction and venue of the state and federal courts located in Sheridan County, Wyoming for any dispute not subject to arbitration.
10.2 Dispute Resolution. Any dispute, claim, or controversy arising out of or relating to this Agreement shall, at either Party’s election, be resolved by binding arbitration administered by the American Arbitration Association under its Commercial Arbitration Rules, with arbitration to take place in Sheridan, Wyoming. Judgment on the award may be entered in any court of competent jurisdiction. The Parties waive any right to a jury trial and to participate in any class or representative action.
10.3 Notices. Notices to ReplyClerk shall be sent to ReplyClerk LLC, 30 N. Gould, Suite R, Sheridan, Wyoming 82801, with a copy by email to the address designated by ReplyClerk. Notices to Customer may be sent to the contact information set forth on the Order Form or the email address associated with Customer’s account. Email notice is sufficient for all purposes under this Agreement unless otherwise required by law.
10.4 Assignment. Neither Party may assign this Agreement without the other Party’s prior written consent, except that either Party may assign this Agreement without consent to a successor in connection with a merger, acquisition, reorganization, or sale of substantially all of its assets. Any attempted assignment in violation of this section is void.
10.5 Force Majeure. Neither Party shall be liable for any delay or failure in performance (other than payment obligations) caused by events beyond its reasonable control, including, without limitation, acts of God, war, terrorism, civil unrest, pandemic, labor disputes, internet or utility outages, payment processor failures, third-party platform or API disruptions (including Google), or governmental action.
10.6 Independent Contractors. The Parties are independent contractors. Nothing in this Agreement creates any partnership, joint venture, agency, franchise, or employment relationship between the Parties.
10.7 Publicity. ReplyClerk may identify Customer as a customer and use Customer’s name and logo on its website and in marketing materials, subject to Customer’s brand guidelines provided in writing. Any case studies, quotes, or other deeper publicity materials require Customer’s prior written approval (email sufficient).
10.8 Entire Agreement; Order of Precedence. This Agreement, together with any Order Form, constitutes the entire agreement between the Parties regarding its subject matter and supersedes all prior or contemporaneous agreements, proposals, and communications, whether written or oral, all of which are merged herein. In the event of a conflict between this Agreement and an Order Form, the Order Form will control, but only with respect to the specific terms expressly modified therein. Any pre-printed terms on a Customer purchase order or similar document are expressly rejected and of no force or effect.
10.9 Amendment. Except as provided herein, no amendment or modification of this Agreement is effective unless in writing and signed by authorized representatives of both Parties.
10.10 Severability. If any provision of this Agreement is held invalid or unenforceable, that provision will be enforced to the maximum extent permissible, and the remaining provisions will remain in full force and effect.
10.11 Waiver. No failure or delay by either Party in exercising any right under this Agreement constitutes a waiver. No waiver is effective unless in writing and signed by the waiving Party.
10.12 Counterparts; Electronic Signatures. This Agreement may be executed in counterparts, including by electronic signature, each of which shall be deemed an original 















EXHIBIT A
ENTERPRISE ORDER FORM

This Order Form is entered into pursuant to and incorporates the ReplyClerk LLC Enterprise Master Services Agreement (the “Agreement”) between ReplyClerk LLC (“ReplyClerk”) and the customer identified below (“Customer”). Capitalized terms not defined in this Order Form have the meanings given in the Agreement.

1. Customer Information
Legal Entity Name: _______________________________________________
State of Formation / Entity Type: __________________________________
Principal Business Address: _______________________________________
Billing Contact Name: ____________________________________________
Billing Contact Email: ____________________________________________
Billing Contact Phone: ___________________________________________
Technical / Admin Contact Name: __________________________________
Technical / Admin Contact Email: __________________________________
2. Effective Date
Effective Date: ___________________________
3. Locations and Pricing
Total Number of Locations at Effective Date: ______

Standard Tier Locations (under $1,000,000 annual revenue):
      Number of Locations: ______
      Rate: $________ per Location per month

Performance Tier Locations ($1,000,000 or more annual revenue):
      Number of Locations: ______
      Rate: $________ per Location per month

Estimated Monthly Recurring Fee at Effective Date: $________
(Actual fees will be calculated each month based on active Locations and Tier assignments, as set forth in Section 3 of the Agreement. Each Location receives a thirty (30)-day free trial beginning when that Location is connected and first review data is ingested.)
4. Billing
Billing Method: Automatic monthly charge via Stripe.
Payment Method on File: ________________________________________

Invoicing Preference (select one):
      [  ] Consolidated single invoice to Customer
      [  ] Separate invoices by legal entity, brand, or Location group (specify below)

Separate Invoicing Details (if applicable):
____________________________________________________________
____________________________________________________________
5. Term and Renewal
Initial Term: Month-to-month, beginning on the Effective Date.
Renewal: Automatically renews for successive one (1)-month periods unless either Party terminates in accordance with Section 4 of the Agreement.
6. Rollout Plan (if phased)
____________________________________________________________
____________________________________________________________
____________________________________________________________
7. Customer Affiliates Receiving the Service
____________________________________________________________
____________________________________________________________
8. Special Commercial Terms (if any)
____________________________________________________________
____________________________________________________________
____________________________________________________________


