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inconsistent	 with	 or	 are	 in	 addition	 to	 those	 published	 by	 DigiCert	 (and	 if	 Reseller	 does	 make	 any	 such	
representation,	warranty,	or	guarantee	to	Reseller	Customers	in	breach	of	this	provision,	then	without	limiting	
DigiCert
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5.4 Re-sale	Fees.	Reseller	is	
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to	the	Marks	as	are	or	may	be	required	by	applicable	laws	or	DigiCert	brand	guidelines.	The	permitted	use	shall	
include	 use	 in	 a	 co-branding	 context,	 i.e.,	 use	 of	 the	 Marks	 in	 close	 proximity	 of	 Reseller	 Branding,	 but	 the	
permitted	use	shall	not	include	domain	name	registration	and	use	incorporating	the	Marks	or	using	any	Marks	
as	Reseller’s	company,	trade,	product	or	service	name,	which	is	expressly	prohibited	without	the	express	written	
consent	of	DigiCert.	DigiCert	will	have	the	right	to	indicate	to	the	public	that	Reseller	is	a	reseller	of	the	Services	
and	use	Reseller’s	name	and	logo	to	do	so.		

8.2.1 Payment.	Payment	is	considered	part	of	the	fees	set	forth	in	Section	5.	

8.2.2 Ownership.	Reseller	acknowledges	the	ownership	of	the	Marks	by	DigiCert	and	agrees	that	Reseller	will	
not	do	
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any	 obligation(s)	 that	 have	 accrued,	 or	 (ii)	 entitle	 the	 Reseller	 to	 any	 refund,	 including	 any	 minimum	
commitment	 fee.	 Reseller	 may	 invoice	 and/or	 collect	 payment	 from	 Reseller	 Customers	 with	 outstanding	
balances.	Expiration	or	termination	of	this	Agreement	for	any	reason	shall	not	affect	any	Subscriber	Agreement	
and	DigiCert	shall	continue	to	support	the	Services	that	were	purchased	prior	to	termination,	for	the	validity	
periods	thereof,	provided	Reseller	is	not	in	breach	of	this	Agreement	and	the	applicable	Reseller	Customers	of	
the	Services	are	not	in	breach	of	their	Subscriber	Agreement.	

12.5 Survival	 of	 Terms.	 Expiration	 or	 termination	 of	 this	 Agreement	 shall	 not	 relieve	 either	 party	 of	 any	
obligations	that	accrued	prior	to	the	date	of	such	expiration	or	termination.	The	provisions	of	Sections	5,	6,	9,	
10,	11,	12.4,	12.5,	and	13	through	21	(inclusive)	survive	the	expiration	or	termination	of	this	Agreement	for	any	
reason.	

13. Force	 Majeure.	 Neither	 party	 shall	 be	 deemed	 in	 default	 hereunder,	 nor	 shall	 it	 hold	 the	 other	 party	
responsible	for,	any	cessation,	interruption	or	delay	in	the	performance	of	its	obligations	hereunder	(excluding	
payment	obligations)	due	to	earthquake,	flood,	fire,	storm,	natural	disaster,	act	of	God,	war,	terrorism,	armed	
conflict,	 labor	 strike,	 lockout,	 boycott	 or	 other	 similar	 events	 beyond	 the	 reasonable	 control	 of	 such	 party,	
provided	that	the	party	relying	upon	this	Section	13:	(a)	gives	prompt	written	notice	thereof;	and	(b)	takes	all	
steps	reasonably	necessary	to	mitigate	the	effects	of	the	force	majeure	event;	provided	further,	that	in	the	event	
a	 force	majeure	 event	 extends	 for	 a	 period	 in	 excess	 of	 thirty	 (30)	 days	 in	 the	 aggregate,	 either	 party	may	
immediately	terminate	this	Agreement	upon	written	notice.	

14. Compliance	 with	 Law,	 Export	 Requirements,	 and	 Foreign	 Reshipment	 Liability.	 Each	 party	 shall	
comply	with	all	applicable	federal,	state	and	local	laws	and	regulations	in	connection	with	its	performance	under	
this	Agreement.	Without	 limiting	 the	generality	of	 the	 foregoing,	each	party	shall	 comply	with	all	applicable	
export	laws,	regulations,	and	requirements,	including	export	control	laws	and	regulations	of	the	United	States,	
and	 the	United	 States’	 economic	 trade	 sanction	 laws	 and	 regulations	 (“Export	Control”).	Regardless	of	 any	
disclosure	Reseller	makes	to	DigiCert	of	an	ultimate	destination	of	Services,	software,	hardware,	or	technical	
data	 (or	 portions	 thereof)	 supplied	 by	 DigiCert	(“DigiCert	 Technology”)	 and,	 notwithstanding	 anything	
contained	in	this	Agreement	to	the	contrary,	Reseller	will	not	(a)	modify,	export,	or	re-export,	either	directly	or	
indirectly,	any	DigiCert	Technology	to	any	destination	restricted	or	prohibited	by	Export	Control,	without	first	
obtaining	any	and	all	necessary	licenses	from	the	government	of	the	United	States	or	any	other	country	that	
imposes	Export	Control;	(b)	provide	DigiCert	Technology,	directly	or	indirectly,	
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dispute	is	subject	to	arbitration,	the	arbitrator	will	not	have	authority	to	combine	or	aggregate	similar	claims	or	
conduct	any	Class	Action	nor	make	an	award	to	any	person	or	entity	not	a	party	to	the	arbitration.	Any	claim	
that	all	or	part	of	this	Class	Action	waiver	is	unenforceable,	unconscionable,	void,	or	voidable	may	be	determined	
only	by	a	court	of	competent	jurisdiction	and	not	by	an	arbitrator.	

18. Independent	Contractors.	The	parties	to	this	Agreement	are	independent	contractors.	Neither	party	is	an	
agent,	representative,	joint	venturer,	or	partner	of	the	other	party.	Neither	party	shall	have	any	right,	power	or	
authority	to	enter	into	any	agreement	for	or	on	behalf	of,	or	incur	any	obligation	or	liability,	or	to	otherwise	bind,	
the	other	party.	Each	party	shall	bear	its	own	costs	and	expenses	in	performing	this	Agreement.	

19. Non-Assignment.	Reseller	may	not	assign	the	rights	granted	hereunder	or	this	Agreement,	in	whole	or	in	
part	and	whether	by	change	of	control	or	operation	of	contract,	law	or	otherwise,	without	DigiCert’s	prior	express	
written	consent.	Such	consent	 shall	not	be	unreasonably	withheld	or	delayed.	DigiCert	 reserves	 the	 right	 to	
change	the	contracting	entity	in	this	Agreement	by	providing	notice	to	Reseller.	

20. Notices	and	Communications.	Reseller	will	make	all	notices,	demands	or	requests	to	DigiCert	with	respect	
to	 this	Agreement	 in	writing	 to	 the	 “Contact”	 address	 listed	on	 the	website	 from	where	Reseller	purchased	
Services	for	resale,	with	a	copy	to:	DigiCert,	Inc.,	Attn:	General	Counsel,	2801	North	Thanksgiving	Way,	Suite	500,	
Lehi,	Utah	84043.	DigiCert	may	send	notices	required	to	be	sent	to	Reseller	under	this	Agreement	by	delivery	to	
the	address	information	Reseller	provides.	

21. Entire	Agreement.	This	Agreement	constitutes	the	entire	understanding	and	agreement	between	DigiCert	
and	 Reseller	 with	 respect	 to	 the	 transactions	 contemplated,	 and	 supersedes	 any	 and	 all	 prior	 or	
contemporaneous	oral	or	written	representation,	understanding,	agreement	or	communication	relating	thereto.	


