HUNTSVILLE TOWN
RESOLUTION 2024-05-15
CODIFICATION SERVICES

A RESOLUTION OF HUNTSVILLE TOWN, UTAH, APPOINTING
TOWN STAFF AND CIVICLINQ COMPANY TO PROVIDE
CODIFICATION AND REVISION SERVICES TO HUNTSVILLE TOWN
FOR THE HUNTSVILLE MUNICIPAL CODE,

WHEREAS, Huntsville Town (heroafter “Town”) is a municipal corporation, duly
organized and existing uader the laws of the State of Utah;

WHEREAS, Utah Code Annotated §10-3-707 grants to the Town power to codify
ordinances into a Municipal Code and states: “[a]ny municipality is hereby empowered to revise,
codify and compile from time to time and to publish in book, pamphlet or looseleaf form all
ordinances of the mynicipality of a general and permanent character and to make such changes,
alterations, modifications, additions, and substitutions therein as it may deem best to the end that
a cotnplete simplified code of the ordinances then enforced shall be presented, but with errors,
inconsistencies, repetitions, and ambiguities therein eliminated,”

WHEREAS, Utah Code Annotated §10-3-706 states that “[(The poverning body by
resolution may authorize and direct the mayot to appoint, with the advice and consent of the
governing body, one or more persons to prepare and submit to the governing body a compilation,
tevision ot codification of municipal ordinances. The compensation for the service shall be fixed
by resolution of the governing body and paid out of the municipal treasury.”

WHEREAS, Utah Code Annotated §10-3-708 authorizes the Town to arrange its
ordinances stating: “[t]he ordinances in the revision, codification and compilation shall be
arranged in such order as the govetning body may decide and may exclude the titles, enaciing
clauses, signatures of 8 mayor or mayor pro tempore of the governing board, atiestations, and
other formal parts...”

WHEREAS, Utah Code Annotated §10-3-709 states that: “[sJuch revision shall be by
one ordinance embracing all ordinances of a general and permanent character preserved as
changed ot added to and perfected by the revision, codification and compilation and shall be a
repeal of all ordinances in conflict with the revision, codification and compilation, but all
ordinances then enforced shall continue in force after the revision, codification and compilation
for the purpose of all rights acquired, fines, penaltics and forfeitures and liabilities incurred and
actions therefor.”

WHEREAS, the Town desires to establish permissions and authorizations for
codification of the municipel code;

WHEREAS, the Mayor recommends the appointment of CIVICLINQ to revise and
codify the Huntsville Municipal Code, in conjunction with the Town Staff;
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NOW, THEREFORE, be it resolved by the Town Council of Huntsville Town, Utah:

Section 1:

Section 2:

Section 3:

Section 4:

Appointment. Based upon the recommendation of the Mayor, the Town Council,
acting as the governing body, hereby appoints and designates CIVICLINQ, in
conjunction with the Town Staff, to provide revision and codification services to
the Town for the Huntsville Municipal Code.

Codification. CIVICLINQ, along with Town Staff, is hereby delegated authority
with regards to the Huntsville Municipal Code and in accordance with Utah Code
Annotated §10-3-707 “to make such changes, alterations, modifications,
additions, and substitutions therein as it may deem best to the end that a complete
simplified code of the ordinances then enforced shall be presented, but with
errors, inconsistencies, repetitions, and ambiguities therein eliminated.”

This includes, but is not limited to modifying, reorganizing, and/or renumbering
the Huntsville Municipal Code as needed to eliminate errors, inconsistencies,
repetitions, and ambiguities; and to make additional changes, alterations,
modifications, additions, and substitutions therein as it may deem best to the end
that a complete simplified code of the ordinances then enforced may be presented

to the Town Council for approval,

Compensation. CIVICLINQ is hereby compensated as provided in the
Agreement in Exhibit “A” hereby approved and attached hereto and incorporated
herein by this reference for the services provided.

Lffective Date. This Resolution shall take effect immediately upon adoption.
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EXHIBIT A

civiclinQ
SUBSCRIPTION SERVICE AGREEMENT

This Subscription Services Agreement (the “Agreement") is befween Jonss & DeMille Engineering,
Ine. (“Company”) and the subscriber identified in the accompanying Order (“Subscriber”) or Subscriber’s
Authorlized User (as defined below). “You” means elther Subsorlber or an Authorlzed User, as applicable.

Fl

PLEASE READ THIS AGREEMENT CAREFULLY BEFORE ACCEPRTING IT.THIS AGREEMENT
GOVERNS THE USE OF THE SUBSCRIPTION SERVICE AND HOSTED SOFTWARE PROVIDED BY
COMPANY TO SUBSCRIBER UNDER THE ORDER SIGNED OR AGREED TO BY SUBSCRIBER. BY
AGREEING TO THE ORDER, YOU ARE INDICATING YOUR ACCEPTANCE OF THIS ENTIRE
AGREEMENT. IF YOU DC NOT ACCEPT THIS AGREEMENT, DD NOT AGREE TO THE ORDER,

If you are an employee or other Individual staff of the Subscriber {In other words, an Authorized User), you
are also required to accept this Agreement and abfde by the Subscriber's obligations, except that any terms
relaiing to Subscriber's payment obligations do not apply fo you as an individual Authorized User.
Company's warranties and other commitments under this Agreement apply only to the Subscriber, not to
Authorized Users.

This Agreement is effective as of the date Subscriber signs the Order {the "Effective Date"} (or in the case
of an Authorized User, when such person accepts this Agreement electronlcally). The person accepting the
Order and thls Agresment on behalf of Subscriber represents that he or she has the authority to bind such
antity to these terms and conditions.

Company has developed a subscriplion service to provide online access to & municipality or other
jurisdiction’s statutory code, tegether with the option to codify Subscriber's existing ordinances and upload
crdinances onling, and other content and malerlals provided by Company on its webslile or otherwise,
Subscriber desires to obtain rights to use the subscription service fo host Subscriber's statutory code, and
Company desires fo grant such rights to Subscriber, subjact to the terms and condltions of this Agreement,

In conslderation of the mutual covenants and agreements get forth hereln, the sufficlency of which are
hereby acknowledged, Company and you agree as follows:

AGREEMENTS:

1. General Dafinitions,

(a) "Authorizad Users” means individual employees and staff of Subscriber who are authorized by
Subscriber to access and use the Subscription Service fo upload, update and modify Subscriber's
Cuode. Autherized Users may use the Subscription Service solaly for Subscribar's own internal
business purposes,

(b} "Code" means Subscriber's own statutory code and/or ordinancas, including any modifications
thereto made by Subscriber durlng the Term.,

(c) “Confidential Information” means Company's pricing, Subscriber's payment card data, elther party’s
non-public business and technology information, the Software, trade secrets, any written materials
marked as confldentlal and any other information which reasonably should be understood to be
confidential, Confidential Information excludes informatlon that the recelving party can document:
(i} Is or becomes generally available to the public without fault of the receiving party; {i) was
rightfully in the recelving party’s possession prior to its disclosure by the other party; (iii) Is




Independently developed without the uss of any Confldential Information of the disclosing party; or
(iv} Is obtained without obligation of confidentlallty from a third party who has the right to disclose
it. The recelving party also may disclose Confidential Information to the extent required under a
Judicial or legislative order or proceeding or as necessary to comply with any open records act or
other freadom of Information law or regulation; provided that it gives the disclosing party, if legally
permissible, reasonable prior notice and an opportunity to respond or cbject to the disclosure.

{d) "Documentation” means Company's cnline user Instructions and/or manual for the Subscription
Service, as updated by Campany from time to time.

(e) "Malicious Code" means anhy virus, worm, trap door, back door, sroopware, spyware, malicious
logic, Trojan horse, time bomb or other mellcious software functionallty that would Intentionally
erase or render the Subscription Service unusable. or Intentionally interfere with the use of the
Subscription Service or an Autherized User's computer system or software,

() "Modifications” means updates, upgrades, patches, improvements, enhancements, bug fixes,
additional features, and othet modifications to the Software or Subscription Service.

(g) "Order(s)" means the elestronlc or written documents for placing orders hereunder for Subscriber's
rights and access to the Subscription Service, or for any cther Services of Company, such as
codification and ordinance online upload. Orders ara subject to acceptance by Company. Orders
are incorporated into this Agreemeént by refarence, except as provided [n Saction 14(a).

(h) “Servicels)' means technical support, Software malntenance, and other services offered by
Company as part of or in connection with the Subscription Service, as well as training, consulting
or other professional services for which Company may offer and charge a fee.

() “Software” means the Company software that Company will make available to you as part of the
Subseription Service, Including Madffications. Software will be provided to you only through onfine
access as part of the Subscription Service.

{I) "Subscription Service" means the civiclinQ subscription service providing onllne access to the
hostad Software, and any related products and Ssrvices offered by Company that are made
available online, Including any assoclated offliine components, as described in the Documantation,
The Subscrlption Service will he hosted either on Company servers or the servers of a third parly
that in the business of hosting wel- or cloud-based software appllcations.

{k) *Term" means the Initiaf Tetrn of thiz Agreement together with any and all Renswal Terms, as those
terms are defined In Sectlon 7{a).

2. Grant of Rights. During the Term, Company grants Subscriber a non-exelusive, non-transferabie right
to access and use the Subscription Service and Software on Company’s website, Including an option
to codify and upload Subscriber's Code to the Subscription Service and modifying the Code as needed,
and solely for use by Authorized Users. Once the Code is uploaded and published on the Subscription
-Service by Subscriber or Company and pubfished by Subscriber, the public will hava the abllity to view
the Code online during the Term, through & link to Company's website that Subscriber may place on
its wehsite.

3. Limitations and Conditions, Subscriber’s and its Authorized Users’ use of the Subscription Service Is
subject to tha following terms and limitations:

(a) Use of Subscription Service. Use of the Subscription Service and Software is limited to Subseriber’s
own Internal husiness purposes. Subscriber is granted the right to authorize Authorized Users o
access and use the Subscription Service and related materials made available as part of the
Subscription Service by Company. Authorized Users may use the Subscription Service only for the
benefit of Subscriber. Each Authorizad User must also accept this Agreemeant when first accessing
the Subscription Service. Subscriber and Authorized Users are authorlzed to use the Software only
as part of the Subscription Service, except as otherwise speclflcally set forth in this Agreement.



(b) Eree Trial Terms, if Subscriber registers for a free trial of the Subscrlption Servics, Company will
make the Subscription Service avallable fo you on a trial basis fres of charge until the end of the
free trial period specified on the trial registration web page. Additional terms and conditions may
appear on such registration page. DURING THE FREE TRIAL PERIOD, THE SUBSCRIPTION
SERVICE |8 PROVIDED “AS 15" WITHOUT ANY WARRANTIES OF ANY KIND,
NOTWITHSTANDING SECTION 1C. Any data you enter into the Subscription Service during the
froe trial perlod will be permanently lost unless you purchase a subscription to the same service or
upgraded service, before the end of the frial period.

{0) Moditications. Subscriber acknowledges and agrees that the Subscription Servics, Company's
website, the Software and other materials provided by Company may be updated and changed
from time to time with Modifications, in Company's sole discretion.

(d) Proprietary Rights Notices. Subseriber shall not remove, alter, cover or obfuscate any copyright

notices or other proprietary rights notices placed or embedded by Company on or in the
Subscription Service or related Documentation.

{e} Resfrictions. Subscriber and Autharized Users will notf:

use the Subscription Service for any unauthorized Site or business, including for the
benefit of any third parly business;

modify or create derivative works of the Subscription Setvice or Software;

use the Subscription Service or Software to davalop a competitive product or service, or
copy any fealures, functions or graphlics of the Subscription Service, Software or
Company’s website, or allow a direct competitor of Company to access the Subscription
Service through Subscriber's or Its Authorized Users’ accounts;

reverse engineer, disassemble, decompile or otherwise attempt to darlve source code,
trade secrets, algorithms, programming methods or Confidential Information from the
Software or Subscrlption Service, excapt to the extent expressly parmitted by applicable
law;

upload any content that contains any libslous or unlawful materlal or any materials or
instructicns that may cause harm or Injury, or violates any person’s right of privacy or any
copyright, rademark, or ather intellactual property rights:

use the Subscription Service In any manner which could damage, disable, overburden, or
impalr the Subscription Service or interfers with any other party's use and enjoyment of
the Subscription Service;

obtaln or attempt to obtain any materlals or Information on or through the Subscription
Service through circumvanting any aceess or use restrictions or by any other unauthorized
methods, such ag hacking or password mining.

use any bofs, spiders, page-scraping or other automated or manual processes or methods
to copy or monitor this Subscription Service or any of its contents.

upload to the Subscription Service any libslous or unlawful content or any materlals or
instructions that may cause harm or injury, or that violate any person’s right of privacy or
any copyright, frademark, or other intellectual property rights.

Subscriber is responsible for ensuring its Authorized Users’ compllance with the terms of this
Agreement and Is liable for any breach of this Agreement by an Authorized User,

(f) Subscriber's Obligations, Subscriber is solely responsible for all Code content and any other data

supplied or used by Subseriber and its Authorized Users In connectlon with the Subscription
Service. Subscriber is solely responsible for determining the suitability of the Subscription Service
for its purpases and for complying with any appllcable regulations, laws or conventions applicable
to Subscriber's use of the Subseription Service.

(g) Suspension of Accass. Company may suspand Subscriber’s and Authorized Users’ access to the

Subscriptlon Service in the event of a materlal violation -of this Agreement. Company will use
reasonable efforts to nolify Subscriber prior to any such suspension or disablement, unless
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Company reascnably believes that: (a) it is prohiblted from deing so under applicable law or any
judleial or governmental process; or (b) immediate action by Company is necessary fo prevent
harm fo the Subscription Service, Subscriber or an Individual, In such cases, Company will provide
notice as scon as is feasible and permissible.

Content Database. Company offers an optional online content database (ocurrently called
“Inslghts"), including best practice recommendations, white papers, articles, and othar materlals
(the “Content Dafabage”). Subscriber may slect to sign up for access to the Content Database as
part of the Services. Company may in lts sole discretion at any time add to, delete, or modify the
materlals it makes available In the Content Database, These maferfals are provided as a
convenlence to Subscribers and Authorized Users, and you are responsible for conflrming the
accuracy of the materials in the Content Database and defermining if and how such materials apply
te Subscriber in each case. Company disclalms any liability arfsing out of or related to your use or
rellance on any of the materials in tha Content Database.

Third Party Softwarg and Links. Ths parties acknowledge that the Sofiware may contain open
source code and other third party sofiware components. Open source components ara subject to
the applicable third party open source license terms. Any other third party software is providad hy
Company to Subscriber pursuant to the terms of this Agreement. Third party software {other than
apen source) ks licensed only for use with the Subsoription Setvice. If you decide to access or use
any third party websites linked to the Subscription Service, you do this enfirely at your own risk.

4, Qther Services,

(a)

®)

Technical Support and Malntensnes. Company will provide Subscriber with email or other web-
based technical support and maintenance Services to assist Subscriber in utilizing the Subscription
Sarvice, Support Services will be avallable during Company’s regular business hours. Company
techniclans will use reascnable, good falth efforts to rasolve Subscriber’s problems, Company may
update Its support and maintenance policies from time to time, upon nhotice to Subscriber.

Professlonal Serviees. Upon Subseriber's request, Subscriber may purchase implementation
Services (e.g., codification and uploading the Code to the Subscription Service or making Cade
updates), tralning, consulting, or other professional Services from Company. Subscriber takes sole
respansiblilty for approval and publishing of any code codified, and uploaded by Company. All
such Services are subject to the terms and conditions set farth In this Agresment.

5. Ownershin.

(a)

(b)

(c)

Company Ownership. Company (or, if applicable, its licensors or suppliers) owns and retaing all
tfight, titte and interest in and to the ‘Subscription Bervice and all content and materials on
Company's wabsite or made avallable through the Subscription Service, including the Software
and Documentatlon, Company’s trademarks and servica marks, Modifications, text, graphics, logos
and images, training and othar written or electronic documents and matarials preduced by
Company that relate to the Subscription Servles, and all intellectual property rights In the foregoing
(the “Company Materlals”). The Company Materlals are protected by copyright and/or other faws
protacting Intellectual property and progrietary rights, and may be used by Subscriber and
Authorized Users only for the purposes described in this Agreement. Any rights not expressly
granted herein are reserved by Company. Neither this Agreement nor any other agreement
between the parties changes ownership of any pre-existing software or other materials.

Subscriber Qwnership. As between the parties, Subsceriber owns and shall retain all right, tltle and

Interest in and to the Code content and all other data or content supplled by Subscriber.

Metadata and Usage Data. The Subscription Service may track metadata and other usage data

ralatad to Subscriber's and Authotized Users’ use of the Subscription Service ("Usage Data”"} and
pravida such data to Company. Company shall own such Usage Data, excluding any personal data
of Individuals incorporated therein. Subscriber agrees that Company shall have the perpstual right
to callect, aggregate, use, distribute and sell such Usage Data for any legal purpose, including



without limitation providing and improving the Subscription Service and Company’s products and
services generally. Company may retain and use Usage Data permanently. To the extent such
Usage Data contalns any personal data, Company shall not provide the Usage Data to any third
party unless the data been anonymized andfor aggregated, so that It Is not Identifiable as to any
particular person, Notwithstanding the foregoing, Company may share Usage Data in lts origina!
form &s necessary or appropriate to provide the Services to Subscriber (for example, using a third
party to process payments) or to comply with legal obligations or exerclse its legal rights.

(¢) Eeedback. Company shall have a royalty-fres, worldwide, irrevocable, perpetual license to use any
suggestions, enhancement raquests, complaints or other feedback from Subscriber or Authorlzed
Users relating to the Subscription Service, Software or Company's Services (“Feedback”) and
incorporate It intc Gompany's goftware, products and services. Company shall exclusively own all
right, title and interast in and to any software and intellectual property developed or dallvered to
Subscriber In the performance of thls Agreement, regardiess of whether it Is based an or
incorporates any Feedback, subject to the rights granted herein to Subsoriber.

(e) Trademarks. Company's name and its trademarks, service marks and logos, as well as any other
Company product names or logos digplayed on our website or Subscription Service, are registerad
or unregistered lrademarks of Janes & DeMille Engingerlrng, Inc. The names and marks of any third
parties on our website are the property of thelr respective awners and may alse be trademarks.
Company's frademarks may be used publicly only with its prior written permission.

. Faes.

(@} Eees. Access to the Subserlptlon Service and Other Services for Subscriber ard its Authorized
Users s subject to timely payment of the one time, monthly or annual subscription fees specified
in the applicable Order(s), except during any fres trial period as agreed. Subscriber's credit card
will ba charged in advance for both monthly and annual plans. Basic support and maintenance
Services for the Subscription Service, as described in Section 4(a), are Included as part of such
fees at no additlonal charge. Company may offer premium support plans or other optional Services
for an additional fee.

(b) Past Bue Amounts. If any amounts owed by Subscriber are thirty {30) or more days overdus,
Company may, without [imiting its other rights and remedies: (i) charge interest at the rate of 1.5%
per month or the highest rate permitted by law, whichever is less, on the past due amounts; (i)
terminate this Agreement under Section 7(c), andfor (fii) subject to seven (7) days’ prior written
notice fo Subscriber, suspend Subscriber’s and its Authorized Users' access to the Subscriptlon
Service and the Code thereon until such amounts are paid in full,

{¢) Other. Company reserves the right to change its subscription fees and other Service fees from time
fo time, upon at least thirty (30} days’ prior written notice to Subscriber, All amounts pald under this
Agreement are payable in U.S. dollars. All Orders are final and all payments are non-refundable,
other than as expressly set forth in this Agreement. Subscriber Is rasponsible for any applicable
sales, use or other taxes or duties assoclated with this Agreement, other than taxes on Company's
net income. .

. Term and Termination.

(a} Term. This Agreement will commencs on the Effective Date and will contlnue for an intial monthly
or annual term, as spacified in the Order (the “Initial Term"). At the end of the Initial Term, this
Agreement will automatically renow for additional terms {each a “Renewal Term”) equal in length
to the [nitial Term, subject to termination as sst forth below.

(b) Termination by Subscriber. Subscriber may cancel the Subscription Service, wih or without cause,
at any time prior to s next billing oycle. Subscriber will be respansible for any charges already
incurred. No refunds will be mads for previously paid fees, except as ctherwise set forth in this
Agreemeant, _



9.

10.

(c) Terminatian by Company. Company may terminate thls Agreement upon at [east thirty (30) days'
written notice prier fo the end of a monthly or annual term, as applicable. Company may also
terminate this Agreement for cause af any time, Upon wiltten notice, in tha svent of {i) any materlal
breach of this Agreement by Subscriber, subject to thirty (30} days prior written notice and
opportunity to cure such breach. Company may alse terminate an Authorized User's access (o the
Subscription Service, without notice, if the Authorized User breaches this Agreement or thelir
amployment or sngagement with the Subscriber ends.

(d) Effect of Termination. Upon fermination of this Agreement, Subscriber and its Authorized Users’
access to the Subscription Service will immedlately terminate and Company may delste the Code
from its system. Subscriber will promptly pay all outstanding amounts owed to Company, including
eny amounts owed for Services. Each party will promptly return to the other party all Confldential
Information of the other party and delete any copies of such information or materials from its
systerns and files. Prior to termination of this Agreement, Subscriber may copy the Code contant
from the Subscription Service (currently this Is a manual procass). Sections 3(e), 3(f), 3(i), 5, 6(c),
T(d), 8, 9, 10, 11 and 14 will survive termination of this Agreament.

Confidentlal Information. The receiving party of any Confidentlal Information {i} shall not disclosa the
Confidentlal Information or any information derived therefrom to any parson, othar than employess and
independent contractors with a need to know such information and who are obligated to keap such
Information confidential; or (i} use the Confidential Information for any purpose, except as exprassly
permitted by this Agreement, The receiving party shall glve Confidential Information at least the same
lavel of protection as It gives its own information of similar sensitivity, but not less than a reasonable
lavel of protection. Confldentiality obligations shall survive any termination of this Agreement.

Payment Data. The parties acknowledge and agree that any personal data of individuals recelved by
Campany from Subscriber or its Authorized Users Is Incldental to this Agreament, axcept for payment
card information. All payment card information and other payment information of Subscriber ("Payment
Data™ will be processed by an Independent third party payment processor. Company and Its employees
will not have access to Fayment Data or store such data on its servers, other than minimal information
such as the last four digits of a credit card or bank account. Company engages fo use a quallified third
party payment processing vendor that offers a token methed or similarly secure method for payment
and that has committed to comply with PG DSS standards.

Warranlies and Disclaiters.
() Company Warrantlies. Company wairants to Subscriber as follows:

{iy Company warrants, during the Term, that the Subscription Service and Software, when usad
properly and In accordance with Its Documentation and thiz Agresment, will be free from a
reproducible defect that materially adversely affscts the operation of the Subscription Service
of Software, as described in the Documentation,

(i) Company will use Industry-standard, commercially reasonable efforts to keep Mallelous Code
out of the Software.

{b) Exclusions. Company’s warranties exciude non-performance issues that result from (i) modification
of the Subscription Service or Software by Subscriber or any parsan or enlity other than Company;
{ii) defacts or problems that are outslde the reasonable conitrol of Company, Including defects or
damage resulting from use of the Subscription Service in other than its normal and authorized
manner; or (lif} Subscrlbar's or its Autharized Users' failure to comply with due standards of care.
Subscriber will relmburse Company for its reascnable time and expenses for any Services provided
at Subscribar's requast to remedy excluded non-performance Issues.

(¢} Remedies. In the event of a breach of the above warrantles, Subscriber shall contact Company’s
designatad support personnel, As Subscriber's excluslve remady and Company's sole obligation
to Subscriber for any material defect in the Soflware or Subscription Service for which Company is
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responsible under the above warranties, Company shall uge reasonable efforts to correct or cure
any such defect, provided that it can be reproduced by Company. If Company cannot cormrect the
defect within a reasonable time then, at Company’s option, Company will replace the defective
Software or Subscription Service with a functional equivalent or terminate thls Agreement and
refund any prepald and unused fees for the defective Software or Subscription Service.

{d) Limitation _of Warrantles. Except as exprossly sef forth herein or agreed In writing by an
authorized official of Company, the Subsecription Service (including the Software,
Documentatlon and wobsite) and all Company Services are provided “AS 1S”. COMPANY
MAKES NO OTHER WARRANTIES, EXPRESS OR IMPLIED, AND DISCLAIM ANY IMPLIED
WARRANTY OF MERCHANTABILITY, TITLE, NON-INFRINGEMENT OR FITNESS FOR ANY
PARTICULAR PURPOSE OR USE, whether arising by law, by reason of custom or usage of
tracle, or by course of dealing.

Limitatlons_of Llablility. IN NO EVENT SHALL COMPANY BE LIABLE FOR LOST PROFITS, L.OST

DATA, INTERRUPTIONS OF BUSINESS, OR ANY INDIRECT, INCIDENTAL, PUNITIVE OR
CONSEQUENTIAL DAMAGES ARISING OUT OF THIS AGREEMENT OR USE OF THE
SUBSCRIPTION SERVICE OR SOFTWARE, INCLUDING WHERE SUCH TYPES OF DAMAGES
RELATE TO THE ACCIDENTAL OR UNLAWFUL DESTRUCTION, LOSS, ALTERATION,
UNAUTHORIZED DISCLOSURE OF, OR ACCESS TO PERSONAL DATA TRANSMITTED,
STORED OR OTHERWISE PROCESSED, REGARDLESS OF WHETHER COMPANY HAS NOTICE
OF THE POTENTIAL FOR SUCH L.OSS OR DAMAGE, AND REGARDLESS OF THE THEORY OF
LIABILITY (INCLUDING NEGLIGENCE AND STRICT LIABILITY). COMPANY'S TOTAL
AGGREGATE LIABILITY FOR ANY GLAIM OR DAMAGE ARISING OUT OF THIS AGREEMENT
SHALL NOT EXCEED THE FEES PAID BY SUBSCRIBER TO COMPANY DURING THE TWELVE

{12) MONTH PERIOD PRIOR TO THE EVENT GIVING RISE TQ THE CLAIM. OPEN SOURCE
COPYRIGHT HOLDERS HAVE NO LIABILITY TO SUBSCRIBER FOR ANY REASON, These
limitations shall apply notwithstanding the failure of the essential purpose of any limited remedy. The
above limitations may be superseded by law in some Jurisdictions.

12. Publicity. Any press releases or other public statement regarding this Agreement may be made only

with the other party's consent, which shall not be unreasonably withheld, except that a party may make
public disclosures to the extent required by law or regulation, and Company Is permitted fo Include
Subscriber’s name on subscriber lists that may be posted on Company's wabslite or provided to
potential subscribers and other third parties.

13. Asslgnment and Acquisitions. Neither party may assign or transfer this Agreement or any of its rights

or duties hereunder to any third party without prior written consent of the other party, which may not be
unreasonably withheld. However, a party may, upon written notlce fo the other party, assign this
Agreemerit to a third party in connection with a merger with such third party or acquisition of all or
substantially all of the assighing party's stock or assets to which this Agresment relates.

14. General,

(a) Entire_Adgreement; Amendment. This Agreement, including Subscriber's Order(s), which are
incorporated hereln by reforence, constitutes the enfire agreement between the parties concerning
the subject matter hereof and supersedes all prior or oral agreements or understandings with
respect thereto. Any preprinted terms in a purchase order submitted by Subscriber are expressly
agreed to be of no force or effect. This Agreement may not be amended except by a writing signed
by autharized representatives of both parties.

{b} No Walver. Any walver by elther party of a default or obligation under this Agreement will be
effective only if in writing. Such a waiver dees not constitute a walver of any subseqguent breach or
default. No failure to exercise any right or power under this Agreement o fo inslst on strict
compliance by the other party will constitute a waiver of the right in the future to exercise such right
or powar or o insist on strict compliance.



(c)

(c)

Choles of Law and Jurlsdiction. This Agreement shall be construed in accordance with the laws of

the Stats of Utah, Should any dispute arise concerning this Agreement and/or Company's products
or services, venue shall be laid in 8alt Lake City, Utah. Utah state and federal courts shall have
exclusive jurlsdiction over any such dispute, and the parties heraby consent to the Jurisdiction and
venue of such courts,

Severability. If any provislon of this Agreement is deemed Invalid or unenforceable by a court or
governmental authorily, that provision shall be modiflad, If possible, to the minimum extent
hecessary to make It valid and enforceable, or if it cannot be so modified, then severed, and the
remalnder of this Agreement shall remain In full force and effect.

Export Compilance. Subscribar may not use, export or re-export any data, content or materials the
Software in any form In connection with this Agreement In violation of U.8. export laws and
ragulations, or without first obtalning the appropriate U.S. and foreign government authorizations.
Company controls the Subscription Service from our offices In the United States of-Amerlca.
Company makes no representation that the Company Matertals are appropriste or available for use
in other locations, and access o them from terrltories where their content Is illegal Is prohibited.

(f) Notices. All notices or other communications required under to thls Agresment will be in writing and

(0)

will be delivered personally, or malled by registered or certifled mail, return recaipt requested, or
sent by commerclal overnight delivery service with provislons for a receipt, or sent by confirmed
faesimile or e-mall, to the address of the recsiving party set farth in the appllcable Qrder or such
other address a party may specify by written notice. Notwlthstanding the foregoing, Subscriber
specifically agrees to recelve and/or obtain notices and communications from Company related to
the Subscription Service in the form of electranic communlcations posted to the portal of the
Subscription Service, Subscriber acknowledges that # is able to retain such elecironic
communications by printlng them or downloading and saving tham. Subsoriber agrees that such
electronic communications are reasonable and proper notlce for the purpose of any applicable laws
and regulations, Including that communications be provided in writing and/or in a form that
Subsciiber may keap,

Indapendent Contractors. The parties are independent contractors. Subscriber Is not an agent of
Company and will not represent to any third party that it is an employee or agent of Company.
Subsaribsr shall have no authority to enter into any contract on behalf of Company.

(h) Injunctive Rellef. Subscriber acknowledges that Company’s intellectual property and Confidential

(i}

Information is highly valuable to Company, that any breach with respect to confidentiality and/or
use of such Intellectual praperty, including any breach of any restrictions on use of the Subscription
Service or the scope of the rights granted by Company herein, may severely damage Company,
tha extent of which damagie wouild be difficult o ascertain and, therefore, that Company s entitled
to seek, among other remedies, temporary and permanent injunctive relief and other equitable reliof
for any such breach, without the necessity of posting bond or other security, to the extent permitted
by law.

Force Majeyre, A party shall be axcused from delays or faliure to perform Its duties (other than
payment obligations) to the extent such delays or failures result from acts of nature, riots, war, acts
of public enamies, fires, epidemics, or any other causes beyond its reasonable control. The parties
will promptly inform and consult with each other as to any of the above causes that in their judgment
may or could ba the cause of a substantial delay in the peifermance of this Agreement.

Compliance with Law. Company’s provision of the Subscription Service and other Company

Materials and services Is sublect to existing laws and legal process, and nothing contained in this
Agreement limits Company's abllity fo comply with governmental, court and law enforcement
racuests or raquirements, without lability.

(k) Electronic Signatures. You agree that if you or your reprasentative checks a box, draws, iypes or

" attaches your or thair signature or any other text or Image In a box or space associatad with an

Order or thls Agreement, you are agreeing to be legally bound by such terms and condlitions. You



and Company agree that such actions shall constitute an electronlc signature that shall have the
same force and effect as an orlginal signature.



