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and all other intellectual property developed or acquired by ACES  and Client shall execute all documents and undertake all 

actions necessary to effect the clarification of ownership of all such right, title and interest; (i) Client shall not charge any 

Person any amount to execute the Subscription Software or view, print, or otherwise use the Enabled Content; (j) Client shall 

not use any embodiment of Subscription Software or Enabled Content in any media whatsoever, unless such embodiment bears 

and displays the copyright and mark notices as designated (from time to time) by ACES ; (k) Client shall not Disclose any 
content on or through the ACES  Site containing a virus, bug, Trojan horse, worm, time bomb, cancelbot, corrupted content, 

security breach, any intrusion from internal or external sources, or other similar content that may damage the operation of the 

Subscription Software or any Person’s computer or property; (l) Client shall not utilize framing technology to enclose the 

ACES  Site or any Enabled Content; (m) Client shall not use any meta tags or other content utilizing ACES ’  intellectual 

property without the express written consent of ACES , such consent granted or denied by ACES , in ACES ’  sole and absolute 

discretion; (n) Client shall not, directly or indirectly, copy, make derivative works, disassemble, decompile, or reverse engineer 

the Subscription Software; and (o) Client shall retain all original and source documents related to the Client Content and 

assumes all liability regarding any and all such Client Content used by ACES in performance of services. 

 

5. Retained Rights.  ACES may, in ACES’s sole and absolute discretion, modify any and all of the Subscription Software without 

notice at any time.  All Subscriptions are not expressly granted to Client pursuant to this Agreement are reserved by ACES.  

All goodwill of ACES’ marks exclusively vest in ACES.  ACES retains the right to preclude Client’s use of any portion of the 
Subscription Software that is determined to infringe a third Person’s intellectual property or that is the subject of a prohibition 

of use by any governmental authority.  

 

6. Confidentiality.  Client hereby covenants, represents and warrants that Client shall not Disclose any Confidential Information 

(as such term is defined in the to, and shall take reasonable efforts to keep such Confidential Information reasonably 

inaccessible from, any Person who is not authorized to view the Confidential Information.  Without limiting the foregoing, 

Client shall not Disclose or use any of ACES’s trade secrets in perpetuity. All provisions protecting Confidential Information 

in this Agreement shall be deemed to also protect ACES’s trade secrets, but references to ACES’s trade secrets shall not be 

deemed to automatically refer to Confidential Information. If Client is requested or required (by oral questions, interrogatories, 

requests for information or documents in legal proceedings, subpoena, civil investigative demand or other similar process) to 

Disclose any of the Confidential Information, Client shall provide ACES with prompt written notice of such request or 
requirement so that ACES may seek protective orders or other appropriate remedies and/or waive compliance with the 

provisions of this Agreement.  If, in the absence of a protective order or other remedy or the receipt of a waiver by ACES , 

Client nonetheless is legally compelled to Disclose Confidential Information to any court or tribunal or else would stand liable 

for contempt or suffer other censure or penalty, Client may, without liability herein, Disclose to such court or tribunal only that 

portion of the Confidential Information which the court requires Client to Disclose, provided that Client exercise best efforts 

to preserve the confidentiality of the Confidential Information, including, without limitation, by cooperating with ACES  to 

obtain an appropriate protective order or other reliable assurance that confidential treatment will be accorded the Confidential 

Information by such court or tribunal. 

 

7. Disclaimer.  THE SERVICES AND SUBSCRIPTION SOFTWARE ARE PROVIDED “AS IS.”  ACES  PROVIDES NO 

GUARANTEE OR WARRANTY AND DISCLAIMS ANY AND ALL WARRANTIES, CONDITIONS OR 

REPRESENTATIONS, WHETHER OR NOT IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THE SERVICES, 
SUBSCRIPTION SOFTWARE, OR ANY OF THE TRANSACTIONS REASONABLY CONTEMPLATED BY THE 

PARTIES PURSUANT TO THIS AGREEMENT INCLUDING, WITHOUT LIMITATION, ANY AND ALL IMPLIED 

WARRANTIES OR CONDITIONS OF TITLE, NONINFRINGEMENT, COMPLETENESS, ACCURACY, ERROR-FREE, 

MERCHANTABILITY, FITNESS OR SUITABILITY FOR ANY PURPOSE (WHETHER OR NOT A PARTY KNOWS, 

HAS REASON TO KNOW, HAS BEEN ADVISED OR IS OTHERWISE, IN FACT, AWARE OF ANY SUCH PURPOSE), 

WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOMER USAGE IN THE TRADE OR BY COURSE 

OF DEALING. 

 

8. Limitation of Liability.  NOTWITHSTANDING ANY OTHER PROVISION IN THIS AGREEMENT, ACES  (AND ITS 

REPRESENTATIVES’, AFFILIATES’ AND LICENSORS’) MAXIMUM AGGREGATE LIABILITY TO CLIENT (OR TO 

ANY PERSON CLAIMING ANY RIGHT, TITLE OR INTEREST DERIVED FROM OR THROUGH CLIENT) FOR ANY 
CAUSE WHATSOEVER (EXCEPT FOR WILLFUL MISCONDUCT AGAINST NATURAL PERSONS OR PROPERTY 

OR GROSS NEGLIGENCE OF ACES ), REGARDLESS OF THE FORM OF ACTION (WHETHER IN CONTRACT, 

TORT, OR ANY OTHER THEORY OF LAW OR EQUITY), SHALL BE LIMITED TO THE LESSER OF : (A) FEES, IF 

ANY, RECEIVED BY ACES  FROM CLIENT WITHIN SIX (6) MONTHS PRIOR TO THE TERMINATION OF THIS 

AGREEMENT OR (B) $5,000.  IN ADDITION, NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR 

LOST PROFITS OR SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES, WHETHER BASED IN CONTRACT, 

TORT, OR ANY OTHER THEORY OF LAW OR EQUITY (INCLUDING, WITHOUT LIMITATION, NEGLIGENCE, 

STRICT LIABILITY OR OTHERWISE) AND WHETHER OR NOT ADVISED OF THE POSSIBILITY OF SUCH 




