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PATH 
Subscription Agreement

[bookmark: _Hlk210805751]This Subscription Agreement (“Agreement”) is made and entered into on the last date set forth on the signature page (“Effective Date”), by and between Calyx Technology, Inc., a California corporation, doing business as Calyx Software®, acting through its division Path Software (“Path”), whose principal place of business is located at 6475 Camden Avenue, Suite 207, San Jose, California 95120 (“Calyx”) and, SUBSCRIBER NAME whose business address is  SUBSCRIBER ADDRESS (“Subscriber”), referred to in the singular as “Party” and collectively as the “Parties”.  

RECITALS

WHEREAS Calyx and Subscriber desire to enter into this Agreement in order for Subscriber to license the use of Path Software as described in the supporting Exhibit(s) and the related Path Sales Quote.

NOW, THEREFORE, in consideration of the promises and agreements set forth herein, the parties, each intending to be legally bound hereby, do promise and agree as follows:

AGREEMENT
1. DEFINITIONS
1.1 Account Information means billing information, contact information, and payment information.
1.2 Addendum means any attached Exhibit(s) and any other attachments or exhibits to this Agreement that are incorporated by reference in their entirety.
1.3 Agreement, this Agreement, or the Agreement means the entire Path Subscription Agreement.
1.4 Authorized User means employees of Subscriber or Subscribers Correspondents, and any individuals Subscriber has authorized.
1.5 Confidential Information means information that is (i) disclosed by either party in any tangible or electronic form and marked as confidential, proprietary or its equivalent, (ii) disclosed by either party orally or visually, and designated confidential, proprietary or its equivalent at the time of its disclosure and reduced to writing and clearly marked or labeled as confidential, proprietary or its equivalent within thirty (30) days of such disclosure, or (iii) disclosed or otherwise made available by either party under this Agreement, or to which the other party has access under this Agreement, that the receiving party knows or should reasonably be expected to know is proprietary or confidential to the other party.
1.6 Correspondent means third parties that work with Subscriber in loan processing and origination.
1.7 Documentation means user documentation provided electronically by Calyx for use with the Hosted Service, as periodically updated.
1.8 Fees means the fees paid for use of the Hosted Service, which are fees charged upon execution of this Agreement or on a monthly basis.
1.9 Hosted Services.  Means the services described in Exhibit A to this Agreement.
1.10 Path Sales Quote refers to written authorization from Subscriber for the purchase of the service and product.
1.11 Product means any software and/or the Hosted Service.
1.12 Service Provider(s) refers to the companies’ providing services via the Interfaces.
1.13 Site means the URL www.calyxpath.com.  
1.14 Software means the software applications and platforms that Calyx makes available to Subscriber via the internet. 
1.15 Subscriber means your company.
1.16 Subscriber Data means borrower related loan file data information stored in the Hosted Service.
1.17 Subscription Services means the Path Software described in Exhibit A.
1.18 Subscription Term means the period of time during which Calyx is required to provide Subscriber with the Hosted Services.
1.19 Work Product means object code, source code, flow charts, documentation, information, reports, test results, findings, and ideas and any works and other materials developed by Calyx in providing the Hosted Service to Subscriber.
2. SUBSCRIPTION SERVICES. Path PSG means Path Professional Services Group.  Path PSG will provide specific support around the features and functionality of the Subscription Service.  
2.1 Calyx will provide the Hosted Services in the manner described in Exhibit A and B to this Agreement.  Calyx grants Subscriber a right to access and use the Hosted Service subject to the terms and conditions of this Agreement.  Only Authorized Users may use the Hosted Service, and only up to the permitted number of Authorized Users.    
2.2 The Hosted Service is located on servers that are controlled by Calyx, as provided in Exhibit A to this Agreement.  Subscribers may access the Hosted Service but has no right to receive a copy of the object or source code to the Subscription Service.  Calyx regularly updates or upgrades the Subscription Services. 
2.3 Calyx will provide the Subscription Services ordered by Subscriber, in the manner provided in Exhibit A to this Agreement.
2.4 Additional “Service Options” identified on Exhibit C hereto are available and may be accessed upon mutual agreement of the Parties.  All fees listed on Exhibit C are subject to change by Calyx without prior notice.
3. CONDITIONS OF USE.  The Hosted Service provided to Subscriber are non-exclusive, non-transferable (except as provided in Section 12 (Assignment and Transfer), and are for Subscriber’s internal business use only, including use by and on behalf of Subscribers Correspondents.  Subscribers’ right to use the Hosted Service are conditional upon the following.  Subscriber may not (1) sell, rent or lease the Subscription Service; (2) make the Hosted Service available to anyone who is not an Authorized User; (3) create any derivative works based upon the Hosted Service or documentation; (4) copy any feature, design or graphic, or reverse engineer the Hosted Service; (5) access the Hosted Services (i) in order to build a competitive solution or to assist someone else to build a competitive solution; or (ii) if Subscriber is an employee of a Calyx competitor; (6) use the Hosted Service in a way that violates any criminal or civil law; (7) load test the Hosted Service in order to test scalability, as Calyx will provide a tester server for load testing; or, (8) exceed the usage limits listed in the Path Sales Quote.
4. SUBSCRIBER DATA.  
4.1 Subscribers retain ownership of any Subscriber Data that Subscriber provides through the Hosted Services.  Calyx will provide Subscriber with access to, and transfer of, such data for management and reporting purposes as required by Subscriber.  Subscriber’s use of the Hosted Service and all Subscriber Data must comply with the Subscriber’s own privacy policies and all domestic, foreign and international laws and regulations, including those relating to data privacy, or personal data.  
4.2 Calyx agrees that it is responsible to keep the Subscriber Data confidential. Calyx will take the technical and organizational measures described in this Agreement, including but not limited to those described in Exhibit A to this Agreement, to keep personal data secure and to protect it against accidental loss or unlawful destructions, alteration, disclosure or access.  Specifically, Calyx agrees not to use or disclose any “non-public personal information about Subscriber’s customers.  Calyx will promptly notify Subscriber of any breaches of such data including the nature of the breach, the type and amount of data compromised or taken, and the remediation undertaken to stop the breach and prevent further breaches, and other information that may be pertinent to the incident.  Calyx will cooperate with Subscriber in effecting appropriate remediation and incident response efforts.
4.3 Calyx may use aggregate information to measure general Hosted Service usage patterns and characteristics of its subscriber base and otherwise to improve its products and services and may include such aggregate information about its audience in promotional materials or reports to third parties.  This aggregate information will not reference names, phone numbers, email addresses, or other personally identifiable information, and it will not be traceable to a specific recipient or user email address, nor identify loans in a manner that reveals individual customers or customer files.
4.4 Subscriber agrees that Calyx has the right to remotely monitor usage of the Hosted Service in accordance with Section 11 (Right to Track), as described in Exhibit A to this Agreement.
5. OWNERSHIP OF SITE.  Subscribers hereby acknowledge Calyx’s representation that it owns any and all rights, title, and interest in the product and Hosted Services provided by Calyx, including, without limitation, any intellectual property or other proprietary rights which subside in the Site and Hosted Service (whether such rights are registered or unregistered, and wherever in the world those rights may exist).  
6. SUPPORT.  
6.1 	General Support for the use of Subscription Service.  During the term of this Agreement, Calyx agrees to 	provide Subscriber all reasonably necessary support required by Subscriber in connection with 	the use of the Subscription Service, via email and telephone, as described in Exhibit B to this Agreement.  	Calyx support hours are 8:00 a.m. to 5:00 p.m., Monday through Friday, Central Standard Time (excluding 	holidays). Calyx will consider expanding support hours to 8:00 a.m. to 5:00 p.m. in other U.S. time zones 	when the number of authorized users warrants such a change.  It is expressly agreed that only 	administrators (“Admins”) designated by the Subscriber for the Subscription Service shall have authority 	to contact Calyx Support on behalf of the Subscriber.  The Subscriber shall provide Calyx with a list of 	authorized Admins and promptly update such list in the event of any changes.  Calyx Reserves the right 	to verify the identity and authorization of individuals contacting Support and may, at its discretion, refuse 	support to any unauthorized individuals.  This provision is essential for maintaining the security and 	integrity of the support process and ensuring efficient communication between Calyx and the Subscriber.

7. FEES AND PAYMENT.  
7.1 Subscriber shall abide by the payment requirements established during the sale of the Hosted Service, based on the subscription model selected (Sections 7.1.1 or 7.1.2)  
7.1.1 Per User Subscription.  As specified in the applicable Path Sales Quote, the Hosted Services will be charged on a Per User Subscription and may be accessed by no more than the specified number of Users.  Additional Per-User Services may be added during the application term at the same pricing as that for the pre-existing subscriptions thereunder, and the added Per User Subscriptions shall terminate on the same date as the pre-existing subscriptions.  User subscriptions are for designated Users only and cannot be shared or used by more than one User but may be reassigned to new Users replacing former Users who no longer require ongoing use of the Services.  Notification regarding change in Users shall be pursuant to Section 28 (Notices). Per Application Subscription.
7.1.2 Per Closed Loan. As specified in the applicable Path Sales Quote the Hosted Services will be charged on a Per-Closed Loan basis.  Calyx may perform automated audits and validations of loan activity processed through the Product for purposes of verify Per Closed Loan Fees and compliance with this Agreement.  
7.2 Right to Monitor: Subscriber agrees that CALYX shall have the right to monitor transactions that occur in the usage of the Products. The monitoring will be done so that CALYX can implement Section 7.1 and Exhibit A.
7.3 Fees.  Subscriber must pay the fees listed in the relevant Path Sales Quote. Payment shall be made by the credit card maintained on file with Calyx, automatic fund transfer (ACH) or such other method as approved by Calyx.   For methods such as credit card or ACH, the payment of fees shall be automatic on the due date.
7.4 Nonpayment or Delayed Payment by Subscriber.  Calyx reserves the right to terminate this Agreement if Subscriber’s account becomes thirty (30) days past due for reasons including, but not limited to, declined credit card charge, or insufficient bank balance.  Subscriber shall be responsible for all of Calyx’s costs of collection of overdue fees, including reasonable attorneys’ fees.  
7.5 [bookmark: _Hlk40442589]Payment Obligations.  Subscriber shall remain obligated for all fees until this Agreement is terminated by Subscriber or Calyx.  Termination of this Agreement shall not relieve Subscriber of the obligation to pay any outstanding fees.  No fees will be refunded in the event this Agreement is terminated due to nonpayment.
7.6 Changes to Fees.  Calyx reserves the right to change the fees, subject to the provisions of Paragraph 2.5 of Exhibit A to this Agreement.  Calyx will make reasonable efforts to announce any pricing changes via e-mail to Subscribers primary business contact, provided to Calyx by Subscriber. It is Subscribers’ responsibility to keep Calyx updated on any changes to the primary business contact. 
7.7 Suspension.  If any undisputed amount owing by Subscriber under this Agreement for the Subscription Services is thirty (30) days overdue, Calyx may, without limiting Calyx’s other rights and remedies, suspend the Subscription Services to Subscriber until such amounts due and owing are paid in full.  Calyx will provide five (5) days prior notice that Subscriber’s account is overdue, in accordance with Section 28 (Notices), before suspending services to Subscriber.
8. INTERFACES.  The Software includes links (“Interfaces”) to numerous mortgage service providers, and other third parties (“Service Providers”), which are not proprietary to Calyx, but which Calyx has the necessary rights to license to Subscriber. In the event Subscriber intends to use, or request use of services and products of Service Providers, Subscriber is solely responsible for reviewing and understanding the terms and conditions governing the usage of such Service Providers and their services and products. Subscriber is responsible for determining whether such services or products are available on or through Calyx Path Systems.  Subscriber understands that Subscriber is subject to the specific available terms, fees, conditions, policies, and agreements imposed by such Service Providers. Subscriber agrees that supervision, management and installation of such service and/or product integrations, so as to enable use of the specific service provided products with Subscriber’s Calyx Integration, is the sole responsibility of Subscriber.  Calyx makes no representation or warranty of any kind concerning Subscriber’s use of such Service Providers and their services and products or the performance or results obtained by Subscriber or its customers by using such Service Providers and their services and products.  
9. LENDER DUE DILIGENCE.  In some instances, Path includes features, a portion of which require repackaging and integration with other vendors’ product offerings.  In such cases Path will support such products, as they are being offered as embedded functionality within the Software.  At Path point of sale, any third-party vendor products that are incorporated and sold as features within Path, will be shared with the purchasing lender.  Path will support any purchasing lenders due diligence needs as regards such third-party vendors.   
10. DISCLOSURE OF INFORMATION.   Calyx and its integrated vendors make diligent efforts to ensure that all loan file data including, but not limited to a consumers’ personal information, is encrypted while being transmitted between our systems, but Calyx is not responsible for the acts or omissions of third parties that directly provide services to Subscriber under the terms of agreements entered into directly between Subscriber and those third parties.  Except with respect to the disclosure of information resulting from acts or omissions of Calyx or its contractors, Calyx assumes no responsibility for the disclosure, dissemination, collection, use, sale, or sharing of information about a consumer and/or Subscriber by such Service Providers.
11. RIGHT TO TRACK.  Calyx tracks telemetry usage data to ensure that the software application is operating as intended and to provide software support.  Calyx also collects billing information through servers that are separate from the Subscriber’s data.  Calyx does not monitor Subscriber loan content information that is collected and does not have any access to Subscriber’s data.
12. ASSIGNMENT AND TRANSFER.  The parties agree not to assign or transfer this Agreement or the party’s rights and/or delegate their obligations under the Agreement without the other party’s prior written consent (which shall not be unreasonably withheld).  Subject to the foregoing, this Agreement shall be binding on and enforceable by any permitted assignee.  Any assignment or transfer of the Agreement by either party in violation of this Section is void.  
13. TERM AND TERMINATION 
13.1 Subscription Term.  
13.1.1 [bookmark: _Hlk20815463]The term of this Agreement shall be for two (2) years, which begins on the last date set forth on the signature page (“Initial Term”).  Thereafter, this Agreement shall automatically renew for successive one (1) year period(s) (“Renewal Term”), unless written notice of termination is given by either party at least Ninety (90) days prior to expiration of the then current term or otherwise terminated as set forth in this Section.  On the date of any such termination, Subscriber will pay Calyx an early termination fee equal to one (1) month of the current usage level, or the balance of the remaining contract, whichever is less.   
13.1.2 Either party may terminate this Agreement upon written notice to the other party due to a material breach of this Agreement that is not cured by the breaching party within thirty (30) days after notice of the breach by the other party.
13.1.3 This Agreement may be terminated by either party at any time, with or without cause, by providing at least Ninety (90) days’ prior written notice to the other party.  
13.2 Access to Subscriber Data.   Prior to the effective date of any termination of this Agreement, at the point when the Subscriber has decided to stop using the Software, Calyx will, upon Subscriber’s request and agreement to the applicable fee structure set forth in Exhibit C.  That Data Export Process shall be accomplished with the following steps:
1. Subscriber Initiation: The termination process is initiated when Subscriber submits written notice to Calyx.
2. Legal Department Notification: Upon an effective termination date, Calyx’s Legal Department will contact the Subscriber to request the following information:
a. The specified date for the Subscriber’s final access to Path, marking the data backup and access cessation.
b. Designation of a primary contact responsible for receiving the database and data files post-access termination, including provision of an encryption password.
3. IT Ticket Creation: The Calyx Legal Department will create an IT ticket to convey the last day of access and the designated individual for data delivery, along with the request for the encryption password.
4. [bookmark: _Hlk206662238]Data Extraction: Calyx IT team will collaborate with the Calyx Development team to extract the director index Excel sheet, download essential files, and export the database in a Microsoft SQL format.
5. Data Packaging and Delivery: Calyx IT will package all data, including the database, into a zipped file and transmit it to the designated recipient.  When file data exceeds the size to be delivered efficiently over network download, Calyx will utilize Microsoft Azure Data Expert to export the files to physical hard disks, which will require an additional turnaround time of two weeks plus time dependent on Microsoft Azure’s processing.
6. Data Delivery: Calyx Legal will notify the Subscriber of data delivery and specify an exact date for data deletion.
7. Data Deletion: After Path data and documents have been delivered, they will be securely removed within 30 days of completion.  Any issues concerning the delivery date must be raised prior to the 30-day period and deletion date provided.
8. Database Deletion: Calyx IT will execute the deletion of the database on the date communicated to the Subscriber, encompassing all associated data, and subsequently close the Calyx IT ticket.
Please be aware that when exiting from Path, these data and document exporting services are available only upon Subscriber’s request.  It is essential to recognize that Calyx does not guarantee error-free data downloads, and discrepancies may occur.  This Agreement shall govern the termination and/or data transfer process for the Path software.
13.3 Effect of Termination.  Upon expiration or termination of the Agreement, Subscriber must discontinue use of the Hosted Service and relinquish use of the IP addresses and server names assigned to Subscriber by Calyx and any other materials provided to Subscriber by Calyx in connection with the Hosted Service, including pointing the DNS for Subscriber domain name(s) away from the Hosted Service.  For a reasonable period, but not less than ninety (90) days, after termination of this Agreement Calyx will provide, at no cost, reasonable services for the purpose of Subscriber’s transition of services to a new service provider.
Ninety (90) days after the effective date of termination or expiration of this Agreement, Calyx will have no obligation to maintain or provide Subscriber Data and will delete or destroy all copies of Subscriber Data in the Subscription Service, unless legally prohibited.
14. INTELLECTUAL PROPERTY PROTECTION.  Calyx retains ownership and all of its rights, title, and interest in the Hosted Service and all related material, including all worldwide patent rights, copyrights, trademarks, trade secrets, know-how and any other intellectual property rights therein.  Subscriber must take reasonable steps to protect Calyx’s intellectual property rights.  Subscriber may not delete or in any manner alter the copyright, trademark, and other proprietary rights notices or markings appearing on the Hosted Service.  Subscriber acknowledges Calyx’s representation that the Hosted Service, and any software provided to Subscriber by Calyx in connection with this Agreement, including, without limitation, the source code and the specific design and structure of individual modules or programs, as well as all related technical documentation and technical communications, constitute trade secrets of Calyx and its licensors (“Proprietary Information”).  During the period of this Agreement is in effect and at all times after its termination, unless Subscriber has obtained written consent from Calyx, Subscriber and its employees, contractors, consultants, and agents must safeguard and maintain the confidentiality of Proprietary Information.  Subscriber acknowledges that any breach of this Section may irreparably harm Calyx. Accordingly, in the event of a breach of this Section, Calyx is entitled to promptly seek injunctive relief in addition to any other remedies Calyx may have at law or in equity.
15. WARRANTIES; DISCLAIMER OF WARRANTIES.  
15.1 Calyx warrants that (i) Calyx will provide all services in a professional and workmanlike manner, (ii) no services provided under this Agreement violate any applicable law, (iii) Calyx uses best industry standard practices to ensure that Subscriber’s access to and use of Calyx services will not disable, damage, corrupt, interfere with or delete any Subscriber system, and (iv) Calyx does not store any Subscriber information, including but not limited to any personal information submitted in the course of the use of Calyx services on any device or equipment located outside of the United States, or transmit any such information to any device or equipment located outside of the United States.
15.2 [bookmark: _DV_M39]EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, CALYX PROVIDES NO WARRANTY, WHETHER EXPRESSED OR IMPLIED, STATUTORY OR OTHERWISE, AND SPECIFICALLY DISCLAIMS ANY IMPLIED WARRANTIES AND CONDITIONS OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NONINFRINGEMENT, AND ANY WARRANTIES AND CONDITIONS ARISING OUT OF COURSE OF DEALING OR USAGE OF TRADE, AND ANY WARRANTIES THAT THE HOSTED SERVICE IS ERROR-FREE, WILL OPERATE WITHOUT INTERRUPTION, AND IS COMPATIBLE WITH ALL EQUIPMENT AND SOFTWARE CONFIGURATIONS.  NO ADVICE OR INFORMATION, WHETHER ORAL OR WRITTEN, OBTAINED FROM CALYX OR ELSEWHERE WILL CREATE ANY WARRANTY OR CONDITION NOT EXPRESSLY STATED IN THIS AGREEMENT. 
15.3 Those who access or use the Hosted Service from other jurisdictions do so at their own volition and are entirely responsible for compliance with all applicable United States and local laws and regulations, including export and import regulations. Subscriber is fully responsible for all compliance issues if the Hosted services are accessed or utilized outside of the United States.
16. LIMITATION OF LIABILITY.  TOTAL LIABILITY OF EACH PARTY TO THE OTHER WITH RESPECT TO ALL CAUSES OF ACTION AND UNDER ALL THEORIES OF LIABILITY WITH RESPECT TO THIS AGREEMENT WILL BE LIMITED TO AND WILL NOT EXCEED THREE (3) TIMES THE AMOUNTS PAID TO CALYX BY SUBSCRIBER FOR THE PRODUCT OR HOSTED SERVICE.  IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER FOR ANY SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE, OR CONSEQUENTIAL DAMAGES WITH RESPECT TO THIS AGREEMENT, WHETHER SUCH LIABILITY ARISES FROM ANY CLAIM BASED UPON CONTRACT, WARRANTY, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, OR OTHERWISE, AND WHETHER OR NOT ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGE.  THE FOREGOING LIMITATIONS WILL SURVIVE AND APPLY EVEN IF ANY LIMITED REMEDY SPECIFIED IN THIS AGREEMENT IS FOUND TO HAVE FAILED OF ITS ESSENTIAL PURPOSE.  THE LIMITATIONS OF LIABILITY PROVIDED IN THIS SECTION WILL NOT APPLY TO BREACHES OF CONFIDENTIALITY, PRIVACY OR APPLICABLE LAW.
17. INDEMNIFICATION.  
17.1 Subscriber will defend, indemnify, and hold harmless, Calyx and its affiliates (including, its officers, directors, employees, agents, and attorneys) from and against any and all claims, demands, liabilities, costs, expenses, (including attorney fees), losses, damages, judgments, or settlements arising or resulting from any claims, demands, actions, and other proceedings by any party, including any third party, arising out of, or relating to: (a) this Agreement; (b) Subscriber’s use of the Subscription Service, and any other Calyx products or services; (c) Subscriber’s use of Service Providers and their products and services; (d) any act or omission of Service Providers interfaced with Path, and agents and employees of such Service Providers; (e) Subscriber’s violation of any local, state, federal, or international laws, or breach of this Agreement; and (f) any act or omission by Subscriber, its agents and employees, for any services agreed to be performed by any third party.  Calyx will provide prompt notice of any claim, grant sole control over the disposition or settlement of any claim and agree to cooperate in the disposition of any claim.
17.2 Calyx will defend, indemnify, and hold harmless, Subscriber and its affiliates (including, its officers, directors, employees, agents, and attorneys) from and against any and all claims, demands, liabilities, costs, expenses, (including attorney fees), losses, damages, judgments, or settlements arising or resulting from any claims, demands, actions, and other proceedings by any third party, arising from: (a) any actual or alleged infringement, violation or misappropriation of the intellectual property rights of any third party by Calyx or its personnel or agents; or (b) willful or reckless acts by Calyx.  No settlement or compromise that imposes any liability or obligation on the indemnified party will be made without the indemnified party’s prior written consent, which shall not be unreasonably withheld.  Subscriber will provide prompt notice of any claim, grant sole control over the disposition or settlement of any claim and agree to cooperate in the disposition of any claim.
18. FORCE MAJEURE.  
18.1 Force Majeure means any event or condition, not existing as of the date of signature of this Agreement, not reasonably foreseeable as of such date and not reasonably within the control of either Party, which prevents in whole or in material part, the performance by one of the parties of its obligations hereunder or which renders the performance of such obligations so difficult or costly as to make such performance commercially unreasonable.
18.2 Upon giving notice to the other party, a party affected by an event of Force Majeure will be released without any liability on its part from the performance of its obligations under this Agreement, but only to the extent and only for the period that its performance of such obligations is prevented by the event of Force Majeure.  During the period that the performance by one of the parties of its obligations under this Agreement has been suspended by reason of an event of Force Majeure, the other party may likewise suspend the performance of all or part of its obligations hereunder to the extent that such suspension is commercially reasonable.
19. GOVERNING LAW/VENUE.  This Agreement will be governed by and construed in accordance with the laws of the State of California, without regard to or application of conflicts of law rules or principles. All controversies and claims arising out of or relating to this Agreement, or the breach thereof, will be settled by arbitration administrated by the American Arbitration Association under its Commercial Arbitration Rules.  The place of arbitration will be Santa Clara, California.
20. CONFIDENTIALITY.
20.1 A Party receiving Confidential Information will restrict the use of the Confidential Information to those purposes necessary for the performance of the receiving Party’s obligations under this Agreement, and, during the term of this Agreement and thereafter will safeguard against disclosure of the Confidential Information to third parties using the same degree of care to prevent disclosure as it uses to protect its own information of like importance, but at least reasonable care.  A Party may make only the minimum number of copies of any Confidential Information required to carry out the purpose of this Agreement.  All proprietary and copyright notices in the original must be affixed to copies or partial copies.  Each Party must provide the other with notice of any governmental, judicial or administrative order or proceeding to compile the disclosure of Confidential Information received under this Agreement, as promptly as the circumstances of such order or proceeding reasonably permit.  Subject to the license rights granted under this Agreement, each party will return to the other or destroy the other’s Confidential Information promptly upon request.
20.2 Neither Party will be obligated to maintain any information in confidence or refrain from use to the extent that the information (i) was in the receiving party’s possession or was known to it prior to its receipt from the disclosing Party without obligation of nondisclosure, (ii) is independently developed by the receiving Party without the utilization of Confidential Information of the disclosing Party, (iii) is or becomes public knowledge without fault of the receiving Party, or (iv) is or becomes available on an unrestricted basis to the receiving Party from a source other than the disclosing Party.
20.3 Nothing in this Section 20 reduces the security and other information and system access control requirements of this Agreement, which when applicable will not be subject to any limitation or exception applicable to the Confidential Information under this Section 20, including but not limited to the exceptions provided in Section 20.2 above or the scope of the definition of Confidential Information.
21. PUBLICITY.  Without the prior written consent of Subscriber, Calyx will not use Subscriber’s name in any advertising, marketing or promotion, or in any other manner.
22. TAXES.  All of the fees provided for in this Agreement are exclusive of all Federal, State, or Municipal, or other political subdivision, excise, sales, use, property, occupational or like taxes, now in force or enacted in the future, and are therefore subject to increase equal to any such taxes, except Calyx’s income taxes.
23. EXPORT LAW.  Subscriber agrees to comply fully with all U.S. export laws and regulations to ensure that the Software, any technical data related thereto, or any direct product thereof are not exported or re-exported directly or indirectly in violation of, or used for any purposes prohibited by, such laws and regulations.
24. [bookmark: _DV_M49][bookmark: _DV_M51][bookmark: _DV_M52]NON-EXCLUSIVE REMEDY.  Except as expressly set forth in this Agreement, the exercise by either party of any of its remedies under this Agreement will be without prejudice to its other remedies under this Agreement or otherwise.  
25. WAIVER.  The failure by either party to enforce any provision of this Agreement will not constitute a waiver of future enforcement of that or any other provision.  Any waiver, modification, or amendment of any provision of this Agreement will be effective only if in writing and signed by authorized representatives of both parties.  
26. [bookmark: _DV_M55]SEVERABILITY.  If any provision of this Agreement is held to be unenforceable or invalid, that provision will be enforced to the maximum extent possible, and the other provisions will remain in full force and effect. 
27. GOVERNMENT USERS.  The Subscription Service is a “commercial item” as that term is defined at 48 C.F.R. 2.101 consisting of “commercial software” and “commercial computer software documentation,” as such terms are used in FAR 12.212.  Any use, duplication, or disclosure of the Subscription Service by or on behalf of the U.S. Government is subject to restrictions as set forth in this Agreement.  If a government agency has a need for rights not conveyed under these terms, it must negotiate with Calyx to determine if there are acceptable terms for transferring such rights.  Manufacturer is Calyx Technology, Inc. dba Calyx Software, with offices at 6475 Camden Avenue, Suite 207, San Jose, CA 95120. 
28. NOTICES.  
28.1 All notices, requests, consents, approvals or authorizations in connection with this Agreement (collectively “Notices”) are required to be in writing, sent by personal delivery, messenger, overnight delivery services, or United States mail, with return receipt requested, as follows; this also includes electronic forms of communication such as email.   
28.1.1 If to Subscriber, to the address provided at time of ordering listed in the Path Sales Quote or to Subscriber’s known email.
28.1.2 If to Calyx, to Calyx Technology, Inc. dba Calyx Software, Attention Accounting Division, 6475 Camden Avenue, Suite 207, San Jose, CA  95120 and/or appropriate email addresses provided by Calyx to Subscriber for the purpose of notification.
28.2 All notices sent pursuant to Section 28.1 shall be deemed received by the intended recipient upon confirmation of delivery. 
28.3 Either party may change its notice contact information above by written notice to the other party.  
29. [bookmark: _DV_M53][bookmark: _DV_M54]RELATIONSHIPS OF THE PARTIES.  The parties’ relationship is that of independent contractors and not business partners.  Neither of the parties is the agent for the other, and neither party has the right to bind the other on any agreement with a third party.
30. HEADINGS.  The Section headings contained in this Agreement are inserted for convenience only and should not affect in any way the meaning or interpretation of this Agreement.
31. [bookmark: _DV_M56]ENTIRE AGREEMENT.  This Agreement, including Exhibit A and B to this Agreement, is the complete and exclusive understanding and agreement between the parties regarding its subject matter, and supersedes all proposals, understandings, or communications between the parties, oral or written, regarding its subject matter. 
32. SURVIVAL.  The terms of Sections 3-5, 14-17, and 19-24, and any other provisions which by their nature should survive, shall survive the termination of this Agreement.
33. ACCEPTANCE.  Subscriber agrees that Subscriber has read this Agreement and hereby accepts its terms.  
[bookmark: _Hlk202854241]IN WITNESS WHEREOF, the parties set forth below, having legal authority to sign on behalf of party, have executed this Agreement as of the date(s) indicated below.
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[bookmark: _Hlk202854272]Dated: ________________________________

Calyx Technology, Inc., dba Calyx Software


______________________________________
NAME – TITLE		

Dated: _________________________________
COMPANY


____________________________________

NAME - Title
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