
 

 

 

 

MASTER SERVICE AGREEMENT 

 

HireVue, Inc. (“HireVue”) a Delaware corporation located at 10876 S. River Front Parkway, Suite 600, 

South Jordan, UT 84095, offers Services (defined below) through its proprietary Platform (defined 

below).  HireVue hereby agrees to provide its Services to the Buyer identified on a Service Order 

(defined below) executed in connection with this Master Service Agreement, who desires to subscribe to 

and use HireVue Services in accordance with the terms and conditions set forth in this Master Service 

Agreement (“Agreement”).  Buyer and HireVue are referred to herein each individually as a “Party” and 

collectively as the “Parties”. 

 

1. Definitions.   

1.1. “Authorized Users” means those individuals designated by or invited by Buyer, in accordance 

with this agreement, to use the Services. 

1.2. “Buyer Content” means all content created by or provided by Buyer or its Authorized Users 

and submitted to the Platform. 

1.3.  “Documentation” shall mean the descriptions of the HireVue Services set forth at 

http://hirevue.com/product-documentation.   

1.4. “End User” means a user of the Platform that responds to requests from Buyer or its 

Authorized Users through the Platform. 

1.5. “Platform” means the HireVue team acceleration platform including any related mobile 

applications, used to deliver the Services, features and functionality described in the 

Documentation. 

1.6. “Responses” means all responses to Buyer Content submitted to the Platform by End User. 

1.7. “Scheduled Downtime” means the following Scheduled Downtime periods (“Maintenance 

Windows”) currently reserved by HireVue, which may be changed from time to time on 

notice to Buyer: A maximum of four (4) hours per semi-monthly period between the hours of 

Midnight (12:00 A.M.) and 4:00 A.M. Mountain Time. 

1.8. “Services” means, collectively, the Platform and related services provided hereunder, 

including the Subscription Services, the features and functionality described in the 

Documentation, and any other professional services and customer support. 

1.9. “Service Order” means the document that specifies the Services to which the Buyer has 

subscribed, the applicable subscription term(s), and applicable fees. This document may also 

be referred to as a “Purchase Order”, the form and substance of which must be approved by 

both Parties in writing.    

1.10. “Site Availability” means the percentage calculated by dividing (a) the Site Uptime by 

(b) the difference between the total amount of clock time and the Scheduled Downtime 

actually used by HireVue, in a given Month.   

1.11. “Site Uptime” shall mean the total time in a month during which all material parts of the 

HireVue website are operating properly and available for access and use by Authorized Users. 

1.12. “Subscription Services” are defined as the HireVue hosted software services to which the 

Buyer purchases a subscription pursuant to a Service Order.   

http://hirevue.com/product-documentation


 

 

 

 

1.13. “Unscheduled Downtime” means the number of seconds the Services are unavailable in a 

particular month which are due to (i) force majeure events beyond the reasonable control of 

HireVue or HireVue’s service providers, or (ii) a general failure of the Internet. 

1.14. “Usage Data” means entirely anonymized data not attributable to any Authorized User, 

End User or Buyer which reflects data points such as volume of interviews and general 

patterns of use.   

2. Ordering, Services and Data. 

2.1. Buyer shall order Services by mutual execution of a Service Order which provides, at a 

minimum, the specific Subscription Services ordered and the price and term for such 

Subscription Services. The Service Order shall be incorporated into this Agreement by 

reference and in the event of a conflict between the terms of a Service Order and this Master 

Service Agreement, the terms of the Service Order shall prevail.  Additional Services ordered 

in any subsequent Service Orders shall be governed by, and incorporated by reference into this 

Agreement. 

2.2. HireVue hereby grants to Buyer permission during the applicable subscription term identified 

in the applicable Service Order to allow Authorized Users to access and use the features and 

functions of the HireVue Services for which Buyer has paid all applicable fees via a browser 

or the HireVue mobile application (“Mobile App”) for Buyer’s internal business use. 

2.3. Buyer hereby grants HireVue permission during the Term to (i) reproduce, distribute, display 

and perform Buyer Content to Authorized Users and End User in connection with providing 

the Subscription Services on behalf of Buyer, and (ii) to access and use the Responses (“Buyer 

Data”) to provide the Subscription Services to and on behalf of Buyer. 

2.4. Buyer and HireVue acknowledge and agree that, as between Buyer and HireVue, Buyer Data 

is the property of Buyer.  Buyer shall be responsible to ensure the End User has given legally 

sufficient consent for Buyer’s collection, retention and use of their Responses.  HireVue shall 

provide a mechanism in the Platform to collect such consent.  

2.5. HireVue collects and uses Usage Data for its internal research and development purposes and 

may disclose Usage Data in an aggregated format that in no way identifies Buyer or any 

particular Authorized User or End User. 

2.6. Except for the rights expressly granted herein, no other rights, are granted to Buyer under this 

Agreement, whether expressly, by implication, estoppel, or otherwise, and all rights not 

expressly granted herein are reserved by HireVue.  All right, title and interest in and to the 

Services, any software used by HireVue in connection with the Services, and related 

documentation are and shall remain the exclusive property of HireVue and/or its licensors, and 

nothing herein grants to Buyer any right to access copies of any such software, whether in 

source or object code form.  Buyer acknowledges and agrees that: (i) the Platform, any 

software used in connection with the Services and related documentation are protected under 

U.S. and foreign copyright and other intellectual property laws; (ii) HireVue and its licensors 

retain all copyrights and other intellectual property rights in the Platform, any software used in 

connecting with the Platform and related documentation; and (iii) Buyer acquires no 

ownership in or to the Platform, software, data, or related documentation. 

3. Fees and Payment. 



 

 

 

 

3.1. Fees for Subscription Services are invoiced annually in advance, net thirty, or as otherwise 

expressly agreed and set forth in terms of the GSA Schedule Contract and Service Order or 

Purchase Order, and payments are due thirty (30) days from date of invoice.  If all undisputed 

invoices are not paid when due, HireVue reserves the right to suspend access to the Services 

until payment is current.  Such suspension shall not extend the expiration date of Services 

ordered.  Except as expressly provided herein all amounts paid hereunder are final and non-

refundable. 

3.2. The Contract Price excludes all State and Local taxes levied on or measured by the contract or 

sales price of the services or completed supplies furnished under this contract. HireVue shall 

include applicable taxes that will be stated separately on invoices issued to the Customer.  

Customer agrees either to pay the amount of the taxes (based on the current value of the 

equipment) or provide evidence necessary to sustain an exemption, in accordance with FAR 

52.229-1. 

4. Term, Termination, and Expiration of Agreement and Renewal. 

4.1. The term of this Agreement shall commence upon execution of this Agreement (“Effective 

Date”) and shall continue until the sooner to occur of: (i) expiration of all Service Orders; or 

(ii) termination per Section 4.2 (“Term”).  

4.2. When the licensee is an instrumentality of the U.S., recourse against the United States for any 

alleged breach of this Agreement must be made as a dispute under the contract Disputes 

Clause (Contract Disputes Act). During any dispute under the Disputes Clause, HireVue shall 

proceed diligently with performance of this Agreement, pending final resolution of any 

request for relief, claim, appeal, or action arising under the Agreement, and comply with any 

decision of the Contracting Officer. 

4.3. Upon any expiration or termination of the Agreement, Buyer will cease all use of the Services 

and destroy all copies Documentation (if any) that are in Buyer's possession or under Buyer's 

control.  Upon termination or expiration of the Agreement or a specific Service Order, Buyer 

shall have the following options with regard to Buyer Content and Buyer Data related to each 

of the terminated or expired Services:  1) if Buyer requests in writing, on or prior to the date of 

such termination or expiration, HireVue shall provide Buyer with a copy of the Buyer Data 

stored on HireVue servers, and HireVue shall then delete all such Buyer Data from HireVue 

servers; 2) Buyer may purchase a read-only subscription to the Platform for an annual fee 

equal to 15% of the last annualized subscription fee for up to three years or as otherwise 

mutually agreed by Parties; or 3) HireVue shall purge remaining Buyer Content and Buyer 

Data from the HireVue servers, and HireVue shall have no further responsibility to retain 

copies of Buyer Data.  The parties agree and acknowledge that the foregoing requirement does 

not apply to Analytical Data to the extent it does not contain or embody Buyer Data in a form 

that can be attributed to Buyer. 

4.4. Unless otherwise stated in a Service Order, the start date for Subscription Services purchased 

under this Agreement shall be the date Buyer is provided login credentials for the Platform.   

5. Restrictions on Use.  Buyer shall not, and shall prevent its Authorized Users from using the 

Platform to: (i) resell, rent, lend, lease, distribute, or timeshare the Platform or otherwise use the 

Platform on behalf of any third party (including on a “service bureau” or similar basis), or otherwise 



 

 

 

 

provide third parties with access or grant third parties rights to the Platform other than as expressly 

permitted by HireVue, (ii)  alter or remove any marks or proprietary legends contained in the 

Platform; (iii) circumvent or otherwise interfere with any authentication or security measures of the 

Platform; (iv) interfere with or disrupt the integrity or performance of the Platform; (v) send SPAM 

or any other form of duplicative and unsolicited messages, other than marketing and promotional 

messages to End Users as enabled by the intended features of the Platform; (vi) access all or any 

portion of the Platform by means of any crawler, scraper, bot, spider, or any other similar script or 

automated process; (vii) transmit through or post on the Platform unlawful, immoral, libelous, 

tortious, infringing, or defamatory material; or (viii) transmit material containing software viruses or 

other harmful or deleterious computer code, files, scripts, agents, or programs.  Buyer shall not 

reverse engineer, decompile, disassemble or otherwise attempt to discover the object code, source 

code or underlying ideas or algorithms of the Platform, and shall not modify, translate, or create 

derivative works based on any element of the Platform. 

6. Buyer’s Responsibilities. 

6.1. Buyer understands and acknowledges that HireVue is solely a technology platform provider 

and does not participate in the interview, selection, or hiring of candidates, which is Buyer’s 

sole responsibility, notwithstanding use of the Service as a part of and in connection with such 

activities.  Accordingly, it is Buyer’s sole responsibility to comply with all applicable laws 

regarding its use of the Service and with the Buyer Content it presents to its Authorized Users 

and End Users, including without limitation all applicable employment and hiring laws and 

regulations and all record keeping and data protection regulations in connection with the 

collection, processing, disclosure, subject access requests, retention, and transfer of personally 

identifiable data under the laws of the country and any other local jurisdiction in which Buyer 

is operating or collecting and transferring personal data.  HireVue shall have no liability 

related to the Buyer Content presented to Buyer’s Authorized Users or End Users, or for 

record keeping requirements and data protection obligations applicable to Buyer unless 

expressly assumed by HireVue pursuant to this Agreement. 

6.2. Buyer is responsible for providing and maintaining adequate facilities, computer equipment, 

internet connections, connectivity and firewall access required for the use of the Services. 

Such technical requirements can be viewed at http://hir.vu/15S5OOH. 

6.3. Buyer agrees not to ask Respondents for, and to instruct Respondents not to provide, any PHI 

or SPI in any Responses.  Should Buyer become aware that any PHI or SPI is provided by an 

End Users in any Response, Buyer agrees to promptly notify HireVue and request redaction of 

such information from the interview or deletion of the interview where redaction is not 

feasible. As used herein PHI means Protected Health Information as that term is defined in the 

Health Insurance Portability and Accountability Act of 1996 (HIPAA).  SPI means Sensitive 

Personal Information consisting of date of birth, social security number, driver’s license or 

other state-issued identification number, or financial account information. 

6.4. Buyer shall notify HireVue in the event of a subject access request (or equivalent request from 

Respondents) and provide HireVue direction with regard to correcting or deleting personal 

data in response to such requests made to Buyer.  HireVue shall notify Buyer within five (5) 

business days if it receives any such subject access requests related to End Users and both 



 

 

 

 

parties shall cooperate to provide a response and take action in compliance with applicable 

legal requirements. 

7. Warranty 

7.1. HireVue shall provide the Services in a professional and workmanlike manner and in 

compliance with the Documentation in all material respects.  During the subscription term set 

forth in an applicable Service Order, in the event that Buyer notifies HireVue that the Services 

do not materially conform to the specifications set forth in such Service Order and the product 

documentation provided by HireVue, HireVue shall use commercially reasonable efforts to 

provide Buyer with support to address such non-conformity.  EXCEPT AS EXPRESSLY 

SETFORTH HEREIN, THE SERVICES ARE PROVIDED “AS-IS” AND “WHERE-IS”, 

AND HIREVUE MAKES NO OTHER REPRESENTATIONS, WARRANTIES, OR 

CONDITIONS, EXPRESS, IMPLIED, OR STATUTORY, TO BUYER OR ANY OTHER 

PERSON OR ENTITY AND EXPRESSLY DISCLAIMS TO THE FULLEST EXTENT 

PERMITTED BY LAW ANY AND ALL SUCH IMPLIED OR STATUTORY 

WARRANTIES AND CONDITIONS WITH RESPECT TO THE SERVICES, INCLUDING 

WITHOUT LIMITATION WITH RESPECT TO THE RESPONSES, METRICS, SCORES, 

AND ANALYTICS, INCLUDING BUT NOT LIMITED TO THOSE AS TO THE 

ACCURACY, SECURITY, RELIABILITY, PERFORMANCE, RESULTS, TIMELINESS, 

COMPLETENESS, TITLE, MERCHANTABILITY OR FITNESS FOR ANY 

PARTICULAR PURPOSE OF THE SERVICES, DELIVERABLES OR ANY 

INFORMATION PROVIDED IN CONNECTION THEREWITH, OR ANY SELECTIONS 

OR HIRING DECISIONS MADE BY BUYER IN CONNECTION WITH THE USE OF 

THE SERVICES OR OTHERWISE.  HIREVUE DOES NOT WARRANT THAT THE 

SERVICES WILL ALWAYS BE AVAILABLE OR ERROR-FREE, AND MAKES NO 

RESPRESENTATION OR WARRANTY WITH RESPECT TO ANY RESULTS 

OBTAINED FROM USE OF THE SERVICES.  THIS AGREEMENT DOES NOT LIMIT 

OR DISCLAIM ANY OF THE WARRANTIES SPECIFIED IN THE GSA SCHEDULE 70 

CONTRACT UNDER FAR 52.212-4(O).  IN THE EVENT OF A BREACH OF 

WARRANTY, THE U.S. GOVERNMENT RESERVES ALL RIGHTS AND REMEDIES 

UNDER THE CONTRACT, THE FEDERAL ACQUISITION REGULATIONS, AND THE 

CONTRACT DISPUTES ACT, 41 U.S.C. 7101-7109. 

7.2. HireVue shall provide Buyer and the Authorized Users access to the Subscription Services at 

all times outside of Scheduled Downtime periods.  Excluding Scheduled Downtime, HireVue 

guarantees a minimum Site Availability of ninety-nine percent (99.0%) during each month.  

Excluded from this Site Availability calculation shall be Unscheduled Downtime.  However, 

HireVue and its service providers will use commercially reasonable efforts to provide and 

maintain the Services in accordance with the terms of the Agreement during such 

Unscheduled Downtime. 

7.3. Buyer understands and agrees that Buyer’s download and/or use of any third party software or 

services (e.g. web browser or video plug ins) made available or required in conjunction with 

or through the Services is at Buyer’s own discretion and risk and that Buyer will be solely 



 

 

 

 

responsible for any damages to Buyer’s computer system or loss of data that results from the 

download or use of such third party software and services.   

7.4. HireVue shall not be liable to Buyer under any circumstances in which a third party mobile 

application host (i.e. Apple, Google, RIM, etc.) or a third party service provider (i.e. Verizon, 

ATT, Sprint, etc.) fails to provide continuous connectivity or other service required for 

download, communication, or other functionality of the Platform.   

7.5. Some states or other jurisdictions do not allow the exclusion of implied warranties, so the 

above exclusions may not apply to Buyer.  Buyer may also have other rights that vary from 

state to state and jurisdiction to jurisdiction. 

8. Optional Features. The following terms apply if Buyer enters a subscription for, uses or enables the 

following HireVue products, features or functionality. 

8.1. If Buyer subscribes to use Coordinate (formerly known as Reschedge), Buyer hereby grants to 

HireVue the right to collect and store credentials for and to access Buyer’s email and calendar 

application solely for the purpose of enabling functionality of Coordinate.  Such information 

shall be considered Buyer’s Confidential Information pursuant to section 14 below. 

8.2. Public Share Links. If Buyer uses HireVue’s Public Share Links feature to publish links to 

Buyer Content or Buyer Data on social media or other public mediums, Buyer agrees: a) 

Buyer has all the rights and licenses necessary to publicly share any content made accessible 

through the Public Share Links (including consent from the End User as applicable); b) Buyer 

shall not publicly share any content through the Public Share Links which is inappropriate, 

defamatory, profane, libelous, tortuous or in any way illegal; and c) HireVue shall have the 

right to remove any Public Share Links to content that violate (a) or (b) as solely determined 

by HireVue. 

8.3. Direct Access Links. Buyer shall not be permitted to activate Direct Access Links 

functionality.   

8.4. Integrations. HireVue and/or Buyer may partner with certain third party applicant tracking and 

other service providers (each, an “Integration Partner”) to provide for integration of certain 

features of the Subscription Services (each, an “Integration”).  If Buyer accesses HireVue’s 

Services through the use of an Integration HireVue hereby authorizes Buyer to access and use 

the Subscription Services that Buyer has purchased hereunder through such Integrations.  

Buyer understands that Integration Partners may apply separate terms and charge separately 

for use of such Integrations, and that Buyer shall be solely responsible for compliance with 

any such terms and payment of any such fees charged by Integration Partners for Buyer’s 

implementation and use of such Integrations.  HIREVUE SHALL HAVE NO LIABILITY TO 

BUYER IF SUCH INTEGRATION IS UNAVAILABLE DUE TO ACTS OR OMISSIONS 

OF THE INTEGRATION PARTNER OR OUTAGES OF THE INTEGRATION PARTNER 

SOLUTION. SHOULD HIREVUE’S RIGHT TO INTEGRATE WITH SUCH 

INTEGRATION PARTNER SOLUTION TERMINATE, BUYER’S RIGHT TO USE THE 

INTEGRATION TO ACCESS THE HIREVUE SERVICES HEREUNDER SHALL ALSO 

TERMINATE AND BUYER MAY ACCESS THE HIREVUE SERVICES DIRECTLY 

THROUGH THE HIREVUE PLATFORM. 



 

 

 

 

8.5. Insights (otherwise known as “IRIS”).  Buyer hereby grants to HireVue permission during the 

Term to perform (or have a third-party service provider perform) certain processing, 

transcription, transformation, and analytics on the non-personally identifiable information 

included in Buyer Data and associated meta data and derivatives thereof (such as text 

transcripts of audio and audiovisual components, subsequent actions and results, etc.), alone 

and together with Usage Data, to derive certain mathematical, derivative, index, scoring, 

metric, associative, predictive, comparative, statistical, algorithmic, and contextual data 

therefrom (the “Analytical Data”). Unless otherwise stated in the Service Order, HireVue may 

use Analytical Data in connection with developing, enhancing, maintaining, supporting, and 

providing the HireVue Service to Buyer and HireVue’s other customers, provided that 

HireVue may not disclose Buyer Data to any third party in raw form, or disclose any personal 

information regarding Authorized Users or End Users, or identify Buyer, Authorized Users or 

End Users on an individual basis as the source of such Analytical Data.  In the event that the 

applicable Service Order excludes the foregoing rights and the Service Order includes the 

Insights Service, (a) Analytical Data will only be used to provide the Insights Service to 

Buyer, and (b) the Insights Service will NOT provide any analytical data derived from any 

other HireVue customers’ use of the HireVue Service. 

9. Publicity.  During the term of this Agreement, Buyer hereby agrees that HireVue shall have the 

right, but not the obligation, to list Buyer as a customer who uses the Services on the HireVue 

website and/or in presentations and link to Buyer landing pages. HireVue will remove Buyer’s name 

from any such list within thirty (30) days after any termination of this Agreement or upon Buyer's 

request. Neither party may issue any press release concerning this Agreement without the other 

party's consent.  HireVue acknowledges that advertising is limited by GSAR 552.203-71. 

10. Severability.  If any provision of this Agreement is invalid, illegal, or unenforceable under any 

applicable statute or rule of law, it is to that extent to be deemed omitted. The remainder of the 

Agreement shall be valid and enforceable to the maximum extent possible. 

11. Assignment.  This Agreement may not be assigned by either party without the other party’s prior 

written approval, except that either party may assign this Agreement in connection with any merger, 

or reorganization or any sale or transfer of all or substantially all of its assets or stock. If the 

assigning party is Buyer and the merger or acquisition results in the size of the surviving or 

successor entity being materially larger than the size of Buyer prior to the merger or acquisition, 

Buyer and HireVue will meet in good faith to determine a commensurate increase in price for the 

remaining subscription period for any unlimited use subscriptions which will be executed in a new 

written Service Order and/or Purchase Order. Subject to the foregoing, this Agreement shall be 

binding upon the parties, and upon their heirs, acquirers, executors, personal representatives, 

administrators, and assignees. 

12. Indemnification and Limitation of Liability 

12.1. HireVue shall indemnify, defend and hold harmless Buyer and its affiliates and their 

respective officers, directors, employees, agents and contractors, from and against, and pay 

any costs, expenses and amounts finally awarded or agreed to in settlement of, any and all 

third party claims to the extent such claims are based upon (i) the negligence and/or willful 

misconduct of HireVue in performing this Agreement, (ii) any allegation that the software 



 

 

 

 

underlying the Platform, when used as provided and in accordance with the terms and 

conditions of this Agreement, infringes such third party’s intellectual property rights, or (iii) 

HireVue’s violation of applicable laws. 

12.2. Reserved. 

12.3. In all requests for indemnification under Section 12.1 above (i) Buyer shall promptly 

provide HireVue with written notice thereof and, at HireVue’s request and expense, 

reasonable cooperation, information, and assistance in connection therewith; and (ii) HireVue 

shall have control and authority with respect to the defense, settlement, or compromise 

thereof, provided that it shall not settle any such claim without prior written consent of the 

indemnified party, which consent shall not be unreasonably withheld, conditioned, or delayed.  

Nothing contained herein shall be construed in derogation of the U.S. Department of Justice’s 

right to defend any claim or suit brought against the U.S. pursuant to its jurisdictional statute 

28 U.S.C.§ 516. 

12.4. IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY 

UNDER THIS AGREEMENT FOR INDIRECT, SPECIAL, PUNITIVE, CONSEQUENTIAL 

OR INCIDENTAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, DAMAGES TO 

PROPERTY, DAMAGES FOR LOSS OF USE, LOSS OF TIME, LOSS OF PROFITS OR 

INCOME, LOSS OF DATA, COST OF PROCUREMENT OF SUBSTITUTE GOODS OR 

SERVICES) EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF 

SUCH DAMAGES.  IN ADDITION, EXCEPT FOR INDEMNIFICATION OBLIGATIONS 

SET FORTH IN SECTION 12.1 ABOVE, UNDER NO CIRCUMSTANCES WILL EITHER 

PARTY’S TOTAL AGGREGATE LIABILITY UNDER THIS AGREEMENT EXCEED 

THE GREATER OF (1) AN AMOUNT EQUAL TO THE FEES PAID OR PAYABLE BY 

BUYER FOR THE SERVICE ORDER(S) THE  CLAIMS ARE BASED ON OR (2) $50,000.  

SOME STATES OR OTHER JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF 

CERTAIN DAMAGES, SO THE ABOVE EXCLUSIONS MAY NOT APPLY TO BUYER. 

BUYER MAY ALSO HAVE OTHER RIGHTS THAT VARY FROM STATE TO STATE 

AND JURISDICTION TO JURISDICTION. 

12.5. THE FOREGOING EXCLUSION/LIMITATION OF LIABILITY SHALL NOT APPLY 

TO (1) PERSONAL INJURY OR DEATH RESULTING FROM HIREVUE’S 

NEGLIGENCE; (2) FOR FRAUD; OR (3) FOR ANY OTHER MATTER FOR WHICH 

LIABILITY CANNOT BE EXCLUDED BY LAW.  

 

13. Independent Contractors.  HireVue and Buyer are independent contractors, and nothing in this 

Agreement shall be deemed to create any partnership, joint venture, agency, franchise, sales 

representative, or employment relationship between the Parties. Neither Party is an agent or 

representative of the other nor is either Party authorized to, and shall not, make any warranties or 

representations or assume or create any other obligations on behalf of the other. 

14. Confidentiality.   

14.1. Each party (each a “Discloser”) agrees that, in the course of performing its obligations 

hereunder, either might provide to the other (the “Recipient”) or develop information 

identified as confidential or that reasonably could be construed as confidential (“Confidential 



 

 

 

 

Information”). HireVue’s Confidential Information shall include, but shall not be limited to, 

HireVue’s trade secrets, know-how, user manuals and screens, service development plans, 

service specifications, computer programs, marketing plans, financial data, and Buyer’s 

Confidential Information shall include, but shall not be limited to raw Buyer Data (excluding 

Analytical Data to the extent not embodying raw Buyer data), billing information, software, 

and systems. During the Term of this Agreement and at all times thereafter, the Recipient and 

its employees and agents shall maintain the confidentiality of the Confidential Information and 

not sell, license, publish, display, distribute, disclose or otherwise make available the 

Confidential Information to any third party nor use such Confidential Information except, in 

either case, as authorized by this Agreement or in connection with the performance or 

enforcement of this Agreement. The Recipient shall not disclose any such Confidential 

Information to persons not an employee or agent of Recipient nor to its Affiliates without the 

prior written consent of the Discloser.  Any misuse or breach hereof must be reported 

promptly.  Nevertheless and notwithstanding the foregoing statement, each party will attempt 

to comply with legally executed subpoena served upon such party.   

14.2. The non-use and non-disclosure obligations of this Section 14 shall not apply to any 

information that (a) was already known to the Recipient at the time of disclosure, (b) was 

already in the public domain at the time of disclosure, or (c) was received or developed by the 

Recipient independent of any information received from the Discloser.  Recipient may 

disclose information pursuant to a request under applicable law.  Unless prohibited by law, if 

the information requested is Discloser Confidential information, Recipient shall notify 

Discloser of the request and give Discloser a reasonable opportunity to establish that the 

Discloser Confidential Information is exempt from disclosure under one or more exemptions 

under applicable law.   

14.3. HireVue recognizes that Federal agencies are subject to the Freedom of Information Act, 

5 U.S.C. 552, which requires that certain information be released, despite being characterized 

as “confidential” by the vendor.  Notwithstanding the foregoing, the Parties will utilize best 

efforts to obtain the maximum protection available for HireVue Confidential Information.   

15. Compliance with Laws.  The parties shall, in the performance of all obligations hereunder, fully 

comply with all applicable international, Federal, State and local laws, ordinances, treaties, rules, 

regulations, orders and policies applicable to or binding upon them.  

16. E-Business Activities.  Either party may use a third party service provider in connection with e-

business activities (e.g., to route or translate EDI or XML messages, or to host web based services). 

The party contracting with a service provider must require that such service provider (a) use 

information disclosed to or learned by such service provider in connection with providing services 

solely for the purpose of providing the applicable services, and (b) not disclose such information to 

any third party.  Each party will be liable for the acts or omissions of its service provider in 

connection with activities contemplated by this Agreement. 

17. Survival.   The provisions of this Agreement that are intended to survive termination or expiration 

of this Agreement in order to achieve the fundamental purposes of this Agreement will survive 

termination or expiration. 



 

 

 

 

18. Entirety of Agreement.   The parties agree that this Agreement, together with the underlying GSA 

Schedule Contract, Schedule Pricelist Service Order and/or Purchase Order(s), is the complete and 

exclusive statement of the agreement between the parties, which supersedes and merges all prior 

proposals, understandings and all other agreements, oral or written, between the parties relating to 

the subject matter of this Agreement.  In no event will contractual terms inserted in a Buyer’s 

purchase order be incorporated into or made a part of this Agreement.   

19. Force Majeure.  Except for any obligation to pay amounts due, either Party hereto will be 

temporarily excused from performance hereunder, in whole or in part, for any period of time that the 

Party is prevented from performing its obligations as a result of an act of God, governmental 

regulation or act, war, natural catastrophe, civil disobedience, court order, or other cause beyond the 

Party’s reasonable control.  Such non-performance will not constitute grounds for default.  

20. Governing Law.  This Agreement is made in accordance with and is governed and construed under 

The Federal Laws of The United States, without reference to conflicts of laws principles. 

21. Legal Advice.  Buyer acknowledges and agrees that HireVue has not and will not provide Buyer 

with any legal advice and specifically HireVue has not given legal advice regarding compliance with 

employment, data privacy, or other relevant laws, rules, or regulations in the jurisdictions in which 

Buyer uses the Services nor will Buyer construe any HireVue communications as legal advice. 

Buyer agrees that it is solely responsible for drafting and approving its own Buyer Content, 

including legal review as necessary. 

22. Reserved. 

23. Acknowledgement.  Each party acknowledges that it has read and understands this Agreement, 

expressly agrees the signatory hereto has full power and authority to execute this Agreement, and 

agrees to be bound by its terms and conditions. Further, it represents that it has consulted, or has had 

the opportunity to consult with its legal, tax, and financial advisors in connection with the execution 

and performance of the Agreement. Buyer understands and agrees that except as expressly set forth 

in Section 4.2 HireVue offers no buy-backs, money back guarantees, or refunds. Buyer 

acknowledges and agrees that Buyer is not relying upon any verbal or written representations 

whatsoever, except as expressly set forth in this Agreement. This Agreement can only be modified in 

writing, signed by the parties, or their duly authorized representatives. Buyer acknowledges and 

agrees that HireVue does not guarantee or represent that any software or services conveyed or 

provided hereunder, when or where accessed, used, provided, or installed, will guarantee any results. 

 

  



 

 

 

 

By signing below, the signatory expressly acknowledges and agrees he/she has all requisite 

power and authority to bind HireVue or Buyer, as applicable, to the terms of this Agreement.   

 

   

 HireVue, Inc. Buyer:   

 

 By: ______________________________By:_________________________________ 

 Name: _____________________________ Name:_________________________________ 

 Title:  ______________________________Title:  _________________________________                  

 Date: ___________________ Date: ___________________ 

 


