
 

Terms and Conditions 

Software License 
 
THESE TERMS AND CONDITIONS/SOFTWARE LICENSE CONSTITUTE A BINDING CONTRACT 
BETWEEN WEBSPIN 360 AND CUSTOMER. BY SIGNING THIS PRODUCT ORDER FORM, 
COMPANY AGREES TO BE BOUND BY ALL OF THE PROVISIONS SET FORTH IN BOTH THE 
ORDER FORM AND THESE TERMS AND CONDITIONS/SOFTWARE LICENSE. 

 
This Software License (hereinafter “Agreement”) is entered by WebSpin 360, LLC (“WebSpin”) and 
Customer on the date written above. In consideration of this Agreement and the mutual covenants, term, 
and conditions set forth herein, and for other good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the parties agree as follows: 
 
License 
 

1. Pursuant to this Agreement, and subject to Customer’s payment of all fees and compliance with 

all other terms and conditions hereof, WebSpin grants to Customer a nonexclusive, non-
sublicensable, and nontransferable license (the "License"), during the Term, to use for its internal 
business purposes, and only by Authorized Users, software products known as Build-a-Brand, 
SalesRater, Recommend A Friend, VASS Pages, and/or any other WebSpin 360 software 
product or service identified in connection with this order and Agreement (collectively, the 
"Software"). 

2. "Software" includes the executable computer programs and any related printed, electronic and 
online documentation, any other files that may accompany the Software, and any updates thereof 
that WebSpin may provide, in its discretion, from time to time.  Certain updates and 
enhancements may be made available to Customer on an optional basis and at additional cost. 

The term “Authorized Users” includes any employee or contractor of Customer that Customer 

permits to access and use the Software and/or any documentation pursuant to the license 
granted herein, and the other terms and conditions of this Agreement. 

3. Customer acknowledges and agrees that, as between it and WebSpin, WebSpin owns all right, 
title, and interest, including all intellectual property rights, in and to the Software and 

documentation, including but not limited to any copyright, trademark, trade dress, “look and feel”, 

and any other intellectual property right embodied therein.  This Agreement constitutes a license 
for use only and is not in any way a transfer of ownership rights in or to the Software. 

4. The rights and obligations of this Agreement are personal rights granted to the Customer only. 
The Customer may not transfer, distribute or assign any of the rights or obligations granted under 
this Agreement to any other person or legal entity. The Customer may not make available the 
Software for use by one or more third parties. 

5.    Customer agrees that it shall not use the Software or any documentation for any purpose 
beyond the scope of the license granted hereunder. 

Without limiting the foregoing, Customer agrees that it shall not, at any time, directly or indirectly, 
(a) copy, modify, or create derivate works of the Software or the documentation, in whole or part, 
(b) rent, lease, lend, sell, sublicense, assign, distribute, publish, transfer, or otherwise make 
available the Software or the documentation, (c) reverse engineer, disassemble, decompile, 
decode, adapt, or otherwise attempt to derive or gain access to the source code of the Software, 
in whole or part, (d) remove any proprietary notices from the Software or the documentation, or 
(e) use the Software in any manner or for any purpose that infringes, misappropriates, or 
otherwise violates any intellectual property right or any other right of any person, or that violates 
any applicable law. 

6. The Customer acknowledges and agrees that the Software is proprietary to and a valuable trade 
secret of WebSpin 360 and that any disclosure or unauthorized use thereof will cause irreparable 
harm, injury and loss to WebSpin 360. 



7. Customer acknowledges and agrees that remedies at law will be inadequate to protect against 
any breach of this Agreement.  Customer agrees to the granting of injunctive relief to WebSpin 
360 without proof of actual damages in the event of any breach of this Agreement and agrees 
further to pay reasonable attorney fees and costs incurred by WebSpin 360 in obtaining injunctive 
relief and/or in enforcing any other provision of this Agreement. 

8. Customer is responsible and liable for all uses of the Software and documentation resulting from 
access provided by Customer, directly or indirectly, whether such access or use is permitted by 
or in violation of this Agreement. Without limiting the foregoing, Customer is responsible for all 
acts and omissions of Authorized Users, and any act or omission by an Authorized User that 
would constitute a breach of this Agreement if taken by Customer will be deemed a breach of 
this Agreement by Customer. Customer shall take reasonable efforts to make all Authorized 
Users aware of this Agreement’s provisions as applicable to such Authorized User’s use of the 
Software, and shall cause Authorized Users to comply with such provisions. 

 
Fees 
 
9. An Integration/Setup Fee and first month of the License Fee are to be paid by the Customer with 

the execution of this Agreement and will constitute the consideration for the initial payment under 
this Agreement.  Development will not begin until such funds arereceived. 

10. Unless payment is made by credit card or ACH, Customer agrees to pay all fees specified in 
the Product Order Form within 30 days of date of invoice. If payment is made by credit card or 
ACH, Customer expressly authorizes WebSpin360 to automatically charge the applicable card 
or debit the applicable account on a monthly basis during the term of this Agreement. If any fees 
are not paid by Customer when due, WebSpin360 may charge and Customer shall pay interest 
on unpaid amounts at the rate of 1.5% per month or the highest rate permitted by 
law, whichever is greater. Customer agrees to pay all of WebSpin360’s costs, including attorneys’ 
fees, incurred in collecting past due amounts or fees. 

11.    If Customer participates in any manufacturer co-op advertising program,  Customer is solely 
responsible for complying with all terms, 

conditions, and requirements necessary for it to receive reimbursement under such program.  In 
no event will Customer’s receipt of funds 

from, or eligibility for payment through, any manufacturer’s co-op advertising program affects its 
responsibility to make timely payment of all amounts required under this Agreement. 

12. All Fees and other amounts payable by Customer under this Agreement are exclusive of taxes 
and similar assessments. Customer is responsible for all sales, use, and excise taxes, and any 
other similar taxes, duties, and charges of any kind imposed by any federal, state, or local 
governmental or regulatory authority on any amounts payable by Customer hereunder, other 
than any taxes imposed on WebSpin’s income. 

13. In the event that Customer fails to make any monthly payment(s) within thirty (30) days of the 
date upon which such payment was due, WebSpin reserves the right, in addition to any other 
remedies provided for in this Agreement, to terminate or restrict access to the Software system. 
WebSpin will restore Customer’s Software system upon satisfying anypast due balance, plus any 
reactivation fee imposed by Software so long as this occurs within forty-five days of notice from 
WebSpin. 

 
Recurring Billing Agreement 
 

14.  Customer understands and agrees that this Agreement provides for recurring payments, 
pursuant to which Customer is providing advance authorization to WebSpin to charge a credit 
card or bank account directly on a one-time, regular, or sporadic basis. By providing an advanced 
authorization for such payments, Customer also grants to WebSpin the ability to collect or reverse 
Customer’s monthly payment amount from its bank or credit card account until such time as this 
arrangement is cancelled.  Customer is responsible for ensuring that its personnel fully 
understand such payment obligations and that there are always sufficient funds to meet 

Customer’s ongoing paymentcommitments.  If your payment requires a currency conversion by 



us, the amount of the currency conversion fee will be determined at the time your payment is 
processed. You acknowledge that the exchange rate determined at the time of each payment 
transaction will differ and you agree to the future execution of payments being based on 
fluctuating exchange rates.  Billing Agreement: By establishing a recurring payment with 
WebSpin LLC, you are entering into a Billing Agreement with WebSpin LLC. By entering into a 
Billing Agreement, you are authorizing WebSpin360 LLC to charge your credit card account 
directly. Tailored Business Solutions facilitates the transaction between you and WebSpin LLC, 
but does not enforce contractual obligations for payment by you or for delivery of goods or 
services by WebSpin360 LLC.  Payment Methods: If for any reason the attempt to charge your 
credit card fails (for example, a credit or debit card expires) and you are unable to make your 
payment in the first instance, it may be used again to try to complete the transaction. If upon a 
second attempt your full monthly payment has not been collected, WebSpin360 LLC and/or 
Tailored Business Solutions will contact you within 10 business days and request an alternate 
funding method. 

 
Confidential Information 
 

15.  From time to time during the Term, either party may disclose or make available to the other 
information about its business affairs, products, confidential intellectual property, trade secrets, 
third-party confidential information, and other sensitive or proprietary information, whether orally 
or in written, electronic, or other form or media/in written or electronic form or media, whether or 
not marked, designated or otherwise identified as “confidential” (collectively, “Confidential 
Information”). Confidential Information does not include information that, at the time of disclosure 
is: (a) in the public domain; (b) known to the receiving Party at the time of disclosure; (c) rightfully 
obtained by the receiving party on a non-confidential basis from a third party; or (d) independently 
developed by the receiving party. The receiving arty shall not disclose the disclosing party’s 
Confidential Information to any person or entity, except to the receiving party’s employees who 
have a need to know the Confidential Information for the receiving party to exercise its rights or 
perform its obligations hereunder. Notwithstanding the foregoing, each party may disclose 
Confidential Information to the limited extent required (i) in order to comply with the order of a 
court or other governmental body, or as otherwise necessary to comply with applicable law, 
provided that the party making the disclosure pursuant to the order shall first have given written 
notice to the other and made a reasonable effort to obtain a protective order; or (ii) to establish a 
party’s rights under this Agreement, including to make required court filings. On the expiration or 
termination of the Agreement, the receiving party shall promptly return to the disclosing party all 
copies, whether in written, electronic, or other form or media, of the disclosing party’s Confidential 
Information, or destroy all such copies and certify in writing to the disclosing party that such 
Confidential Information has been destroyed. Each party’s obligations of non-disclosure with 
regard to Confidential Information are effective as of the Effective Date and will expire five years 
from the date first disclosed to the receiving party; provided, however, with respect to any 
Confidential Information that constitutes a trade secret (as determined under applicable law), 
such obligations of non-disclosure will survive the termination or expiration of this Agreement for 
as long as such Confidential Information remains subject to trade secret protection under 
applicable law. 

 
Warranty; Limitation of Liability 
 

16.  WebSpin warrants that the Software will perform materially as described in the documentation 
for a period of thirty (30) days following delivery and that, at the time of delivery, the Software 
does not and will not contain any virus or other malicious code that would cause the Software to 
become inoperable or incapable of being used in accordance with the documentation.  Such 
warranty because null and void, and does not 
apply, if Customer breaches any provision of this Agreement or if Customer, or any Authorized 
User, or other person provided access to the 



Software by Customer or an Authorized User, installs or uses the Software on or in connection 
with any hardware or software not specified in the documentation, modifies or damages the 
Software, or misuses the Software. 

17.  EXCEPT FOR THE LIMITED WARRANTY SET FORTH IN THE PRECEDING SECTION, 

       THE SOFTWARE AND ALL 

DOCUMENTATION ARE PROVIDED “AS IS” AND WEBSPIN HEREBY DISCLAIMS ALL 

WARRANTIES, WHETHER EXPRESS,   IMPLIED,   STATUTORY,   OR  OTHERWISE.   WEBSPIN   

SPECIFICALLY  DISCLAIMS   ALL  IMPLIED WARRANTIES   OF   MERCHANTABILITY,   

FITNESS   FOR   A   PARTICULAR   PURPOSE,   TITLE,   AND   NON- INFRINGEMENT,   AND   

ALL   WARRANTIES   ARISING   FROM   COURSE   OF   DEALING,   USAGE,   OR   TRADE 

PRACTICE.  EXCEPT  FOR  THE  LIMITED  WARRANTY  SET  FORTH  IN  THE  PRECEDING  

SECTION,  WEBSPIN 

MAKES NO WARRANTY OF ANY KIND THAT THE SOFTWARE AND DOCUMENTATION, OR 

ANY PRODUCTS OR RESULTS OF THE USE THEREOF, WILL MEET CUSTOMER’S OR ANY 

OTHER PERSON’S REQUIREMENTS, OPERATE WITHOUT INTERRUPTION, ACHIEVE ANY 

INTENDED RESULT, BE COMPATIBLE OR WORK WITH ANY SOFTWARE, SYSTEM OR 

OTHER SERVICES, OR BE SECURE, ACCURATE, COMPLETE, FREE OF HARMFUL CODE, OR 

ERROR FREE. 

18.  Customer acknowledges and agrees that the Software is designed for the purpose in creating 
an internet web page, known as a Testimonial Page. This Page, first, requires some basic input 
of information about Customer’s information, such as name, photo (if available), email address, 
product information (year, model, etc.), salesperson who sold the product and any shared 
comments/ testimonial that WebSpin gave. Inputting this information, via the Customer’s 
Software login interface, the software will automatically generate a Testimonial Page.  The 
Software is compatible with most social media streams and most internet search engines, based 
upon the current architecture and engineering of the internet. Although the Software is 
continually updated to operate on most social media streams and most internet search engines, 
WebSpin cannot and does not guarantee unlimited compatibility for an indefinite period of time 
should a third- party, internet application or service provider, i.e., twitter or Facebook or Google, 
for example, cease to exist and/or offer services or makes such changes to their software or 
services that prevents compatibility with a Testimonial Page. 

19.  In no event shall WebSpin be liable to Customer or any third party (including, without limitation, 
any WebSpin obtained through its marketing efforts using the Software) for any damages of any 
kind arising from Customer’s use of the Software, dissemination of content to consumers 
through the Software, or the advertising, marketing, distribution, sale and servicing of its 
products and services, including, but not limited to, 
general, special, incidental, punitive and/or consequential damages such as, without exclusion, 
loss of production, loss of profits, loss of 

revenue, loss of data, or any other business or economic disadvantage suffered by Customer.  
Liability of WebSpin will be limited to a maximum of the original purchase price of the Software. 

20.  IN NO EVENT WILL WEBSPIN BE LIABLE UNDER OR IN CONNECTION WITH THIS 
AGREEMENT UNDER ANY LEGAL OR EQUITABLE THEORY, INCLUDING BREACH OF 
CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, AND OTHERWISE, 
FOR ANY: 
(a) CONSEQUENTIAL, INCIDENTAL, INDIRECT, EXEMPLARY, SPECIAL,  ENHANCED, OR 
PUNITIVE DAMAGES; (b) INCREASED 
COSTS,  DIMINUTION IN  VALUE OR  LOST BUSINESS,  PRODUCTION,  REVENUES,  OR  
PROFITS; (c) LOSS OF GOODWILL OR REPUTATION; (d) USE, INABILITY TO USE, LOSS, 
INTERRUPTION, DELAY OR RECOVERY OF ANY DATA, OR BREACH OF DATA OR 
SYSTEM  SECURITY;  OR  (e)  COST  OF  REPLACEMENT  GOODS OR  SERVICES,  IN  
EACH  CASE  REGARDLESS  OF  WHETHER WEBSPIN  WAS  ADVISED  OF  THE  
POSSIBILITY  OF  SUCH  LOSSES  OR  DAMAGES  OR  SUCH  LOSSES  OR  DAMAGES  
WERE OTHERWISE  FORESEEABLE.  [EXCEPT  AS  EXPRESSLY  OTHERWISE  
PROVIDED  IN  THIS  SECTION  10,  ]IN  NO  EVENT  WILL WEBSPIN’S AGGREGATE 
LIABILITY ARISING OUT OF OR RELATED TO THIS AGREEMENT UNDER ANY LEGAL OR 



EQUITABLE THEORY, INCLUDING BREACH OF CONTRACT, TORT (INCLUDING 
NEGLIGENCE), STRICT LIABILITY, AND OTHERWISE EXCEED THE TOTAL AMOUNTS 
PAID TO WEBSPIN UNDER THIS AGREEMENT IN THE THREE MONTH PERIOD 
PRECEDING THE EVENT GIVING RISE TO THE CLAIM. 

 
Representations 
 

21.  Each party represents and warrants to the other party that it has the right and full power and 
authority to enter into this Agreement and fully perform its obligations hereunder. WebSpin 
warrants and represents that granting the license to use this Software is not in violation of any 
other agreement, copyright or applicable statute. 

 
Acceptance 
 

22.  All terms, conditions and obligations of this Agreement will be deemed to be accepted by the 
Customer ("Acceptance") upon execution of this Agreement. 

 
User Support 
 

23.  The Customer will be entitled to phone, email and web-form support, available 9:00 AM - 5:00 
PM Central Time weekdays, excluding all major 

U.S. holidays, at no additional cost. Support email, phone and 
contact form are provided in the software. 

24.  The Customer will be entitled to maintenance upgrades and bug fixes, at no additional cost, for 
the entire contract term. 

 
Term and Termination 

 
25.  This Agreement and the prices listed will continue for the period listed on the Product Order 

Form (the “Term”) from the execution of this Agreement by the Customer, after which this 

Agreement shall continue on a month-to-month basis unless and until either party provides 30 
days’ written notice of termination to the other party. Either party may immediately terminate 

this agreement at any time in the event the other party commits a material breach of this 
Agreement and such breach is not cured by the breaching party within ten (10) days of its 
receipt of written notice of such breach.  UNLESS OTHERWISE AGREED BY THE PARTIES 
IN WRITING, ANY AND ALL DOMAINS OR WEBSITES PURCHASED BY WEBSPIN WILL 
REMAIN THE PROPERTY OF WEBSPIN.  WebSpin360 reserves the right to discontinue 
access to the Software, and/or any other product or service provided hereunder, at any time 

and may suspend performance for Customer’s failure to pay any invoice when due or 

Customer’s failure to comply with any provision of this Agreement.  If, due to any circumstance 

beyond WebSpin’s control, the products or services to be provided pursuant to this Agreement 
are no longer available or no longer deliverable, WebSpin shall be under no obligation to refund 
any fees paid. 

26.  If Customer terminates this Agreement prior to the end of the Term, Customer shall pay 
WebSpin360 a termination fee equal to the total number of months in the Contract Term 
minus the total number of months in the Contract Term that the Customer paid WebSpin360 
for the 

terminated Product(s).  To be effective, Customer must provide written notification via certified 
mail or via an overnight delivery service with signature required.  WebSpin360 and Customer 
may agree to revoke any termination, in which case, this Agreement will remain in effect. 

27.  Upon expiration or earlier termination of this Agreement, the license granted hereunder will also 
terminate, and, without limiting Customer’s obligations under Section 14, Customer shall cease 



using and delete, destroy, or return all copies of the Software and documentation and certify in 
writing to WebSpin that the Software and documentation has been deleted or destroyed. No 
expiration or termination will affect Customer’s obligation to pay all Fees that may have become 
due before such expiration or termination, or entitle Customer to any refund. 

28.  In the event Customer terminates service prior to the end of a twelve (12) month agreement, 
the difference in price between the twelve (12) month agreement and Month to Month prices 
shall be due retroactively from the date of activation. In the event Customer terminates service 
prior to the twelfth (12th) month of service on a 24-month term agreement, the difference in price 
between the twenty-four (24) month agreement and the Month to Month prices shall be due 
retroactively from the date of activation. In the event Customer terminates service after the 
twelfth (12th) month of service and prior to the twenty-fourth (24th) month of service on a 24-
month term agreement, the difference in price between the twenty-four (24) month and the 
twelve (12) month prices shall be due retroactively from the date of activation. 

 
Force Majeure 
 

29.  In no event shall either party be liable to the other, or be deemed to have breached this 
Agreement, for any failure or delay in performing its obligations under this Agreement (except 
for any obligations to make payments), if and to the extent such failure or delay is caused by 
any circumstances beyond such party’s reasonable control, including but not limited to acts of 
God, flood, fire, earthquake, explosion, war, 
terrorism, invasion, riot or other civil unrest, strikes, labor stoppages or slowdowns or other 
industrial disturbances, or passage of law or any 
action taken by a governmental or public 
authority, including imposing an embargo. 

 
Additional Terms 
 

30.  PAGE CREATION, PUBLISHING AND HOSTING 

WebSpin 360 agrees to create, publish and host one (1) “Testimonial Page” for every product 
sold by Customer for the duration of the beginning contract date and continuing until Customer 
no longer satisfies their monthly payment obligation. It is the Customer’s responsibility to submit 
their customer’s information via the Software. Failure to input a customer’s information via this 
page will result in no Testimonial Page being created and, thus, no output. It is the Customer’s 
responsibility to collect all necessary releases from necessary parties in order to publish Pages. 

31.  CHANGE IN DOMAINS, PAGE URLS, WEBSITE PROVIDERS OR SOCIAL MEDIAURLS 

Customer agrees to notify WebSpin 360 Support at least 14-days prior to making any "link 
changes" (changes to Customer's website, DMS, CRM, and/or social media URLs). This notice 
will allow WebSpin 360 to "re-link" all existing and future web pages / social media pages to the 
Customers NEW URLs that are affected by a website provider change. By not notifying 
WebSpin 360 and allowing these changes, Customer understands that WebSpin 360 is not 
responsible for "dead links", loss of search engine optimization, loss of organic search engine 
placement, or page rank. It is Customer's responsibility to notify and coordinate with WebSpin 
360 regarding any change, for any reason, in Customer’s links, URLs, and/or social media 
URLs. 

32.  Customer’s initial Testimonial Page creation will begin within 2-weeks of full contract payment 
amount and all required page media received by WebSpin 360. 

 

 

Governing Law; Exclusive Jurisdiction 
 

33.  This Agreement is governed by and construed in accordance with the internal laws of the State 
of Tennessee, without giving effect to any choice or conflict of law provision or rule that would 
require or permit the application of the laws of any jurisdiction other than those of the State of 
Tennessee.  Any legal suit, action, or proceeding arising out of or related to this Agreement or 



any license granted hereunder may be instituted exclusively in the federal courts of the United 
States or the courts of the State of Tennessee, in each case located in the city of Memphis and 
the County of Shelby, and each party irrevocably submits to the exclusive jurisdiction of such 
courts in any such suit, action, or proceeding. 

 
Indemnification 
 

34.  Customer will defend, indemnify, and hold harmless WebSpin360 and its respective member(s), 
parent(s), subsidiaries, directors, officers, employees, agents, and representatives from and 
against any and all claims, demands, damages, liabilities, costs and/or expenses, including 
reasonable attorneys’ fees and costs, arising out of or related to the Content, Pages, Customer’s 
products or services, Customer’s failure to obtain releases from any related parties, Customer’s 
use of the Software (or any product or service related thereto), claims made by customers or 
clients of Customer (including, without limitation, any new or used car purchaser, or prospective 
customer), and/or any breach of Customer’s representations, warranties, covenants or 
agreements hereunder. 

 
Conduct and Legal Compliance 
 

35.  Customer’s use of the Software is subject to all applicable federal, state and local laws, 
regulations and rules, including in particular, but without limitation, the Federal Trade 
Commission Act, 15 USC §45., the Federal Trade Commission’s Guides Concerning the Use 
of Endorsements and Testimonials in Advertising, 16 CFR §255 et seq., the Federal Trade 
Commission Telemarketing Sales Rule, 16 CFR 
§310  et  seq.,  the  Telephone  Consumer  Protection  Act  ,  47  USC  §227  et  seq.  and  rules  
promulgated  thereunder  by  the  Federal Communications Commission, and consumer privacy 
laws and regulations, including, in particular, those intended to protect the privacy of personally 
identifiable information. Customer represents and warrants that its use of the Software to 
promote and sell its products and services 

is, and for the duration of this Agreement will be, in compliance with all such applicable laws, 
regulations and rules. 

36.  Customer is solely responsible for the creation and legal compliance, including its accuracy and 
truthfulness, of all content disseminated to consumers through the use of the Software. By 
disseminating, or assisting WebSpin in disseminating, information about its products and 
services to consumers on the Internet, social media, or any other medium, through the use of the 
Software, Customer agrees that it will not upload, share, post, or otherwise distribute or facilitate 
distribution of any content -- including text, communications, software, images, sounds, video, 
data, or other information -- that: 

• Is unlawful, threatening, abusive, harassing, defamatory, libelous, deceptive, fraudulent, 
invasive of another’s privacy, tortious, or otherwise violates our rules, policies, or standards 
of conduct; 

• Victimizes, harasses, degrades, or intimidates an individual or group of individuals on the 
basis of religion, gender, sexual orientation, race, ethnicity, age, or disability; 

• Infringes on any patent, trademark, trade secret, copyright, right of publicity, or other 
proprietary right of any party; 

• Constitutes unauthorized or unsolicited advertising, junk or bulk email (also known as 
"spamming"), or any other form of unauthorized solicitation; 

• Contains software viruses or any other computer code, files, or programs that are designed 
or intended to disrupt, damage, or limit the functioning of any software, hardware, or 
telecommunications equipment or to damage or obtain unauthorized access to any data or 
other information of any third party; or 

• Impersonates any person or entity. 

 



37.  As a third-party technology provider with no responsibility for, and no participation in, the design, 
creation and execution of Customer’s advertising and marketing campaigns, WebSpin neither 
endorses nor assumes any liability for the contents of any material disseminated to consumers, 
in any medium, through Customer’s use of the Software. Customer expressly agrees that 
WebSpin has no duty to pre-screen, monitor, or edit the content created and disseminated by its 
Customers or Authorized Users clients using the Software. WebSpin and its agents do have the 
right, in their sole discretion, to remove and prohibit the distribution of any content through its 
Software that, in their judgment and discretion, does not comply with the law, this Agreement, 
and any other rules of user conduct for the Software, or is otherwise inaccurate, deceptive, 
harmful or objectionable. WebSpin is not responsible for any failure or delay in removing such 
content. Customer hereby consents to such removal and waives any claim against WebSpin 
arising out of such removal of content. 

38.  Customer agrees that WebSpin at any time may, in its sole discretion, terminate this Agreement 
without prior notice to it for violating any of the above provisions. 

39.  Consumer Data. Consumer data is data entered into our system by a user/customer or by the 
consumer themselves and is used by the customer for communication, prospecting, and 
marketing purposes. Customer will retain all ownership of consumer data that Customer submits 
to WebSpin in the course of this Agreement.  Customers not WebSpin 360, has sole responsibility 
for the accuracy, quality, integrity, legality, reliability, appropriateness, and intellectual property 
ownership and right to use all customer data.  Customer will ensure that both it and WebSpin 
have the right to use all consumer data to the full extent contemplated in this Agreement, and in 
any exhibits or subsequent amendments or modifications thereto, and Customer hereby grants, 
and agrees to grant, to WebSpin the right to use all customer data for the purposes set forth 
herein, in compliance with the National Automobile Dealers Association guidelines, and in any 
other applicable federal, state or local statute or regulation. WebSpin will take commercially 
reasonable measures to protect consumer data that is used in connection with the services.  
Except as permitted pursuant to this Agreement (including any exhibits, or subsequent 
amendments or modifications thereto), WebSpin will not edit, delete, or disclose customer data 
unless (I) authorized by Customer, (II) WebSpin is required to do so by law, or (III) in the good 
faith belief that such action is necessary to: (A) conform with applicable laws or comply with legal 
process served on WebSpin, (B) protect and defend the rights or property of  WebSpin, or (C) 
enforce this Agreement. Customer grants to WebSpin an irrevocable, non-exclusive, royalty-free, 
fully paid up, perpetual, worldwide license, with the right to sublicense, use, reproduce, publish, 
distribute, perform, and display statistical information and data such as usage, traffic patterns, or 
user activities in aggregate form to third parties, but such information will not include information 
which could be used to identify Customer or any person. WebSpin may access customer data to 
service or respond to technical issues with any services provided hereunder, or as WebSpin 
deems reasonably necessary to perform its obligations.  WebSpin is authorized to keep and 
utilize information pertaining to or provided by Customer for the enhancement of WebSpin 
services and maintenance of business records. WebSpin may only disclose customer data to 
third parties as authorized by Customer or as required by law. 

 
Third Party Sites and Information 
 

40.  The Software may link Customer to other sites on the Internet or otherwise include references 
to information, documents, software, materials and/or services provided by other parties. These 
sites may contain information or material that some people may find inappropriate or offensive. 
These other sites and parties are not under WebSpin’s control, and Customer acknowledges that 
WebSpin is not responsible for the accuracy, copyright compliance, legality, decency, or any 
other aspect of the content of such sites, nor is it responsible for errors or omissions in any 
references to other parties or their products and services. The inclusion of such a link or reference 
is provided merely as a convenience and does not imply endorsement of, or association with, the 
site or party by WebSpin, or any warranty of any kind, either express or implied. 

 
 



Miscellaneous 
 

41.  This Agreement can only be modified in writing signed by both WebSpin and theCustomer. 

42.  This Agreement does not create or imply any relationship in agency or partnership between 
WebSpin and the Customer. 

43.  Headings are inserted for the convenience of the parties only and are not to be considered 
when interpreting this Agreement. Words in the 

singular mean and include the plural and vice versa. 
44.  If any term, covenant, condition or provision of this Agreement is held by a court of competent 

jurisdiction to be invalid, void or unenforceable, it is the parties' intent that such provision be reduced 
in scope by the court only to the extent deemed necessary by that court to render the 
provision reasonable and enforceable and the remainder of the provisions of this Agreement will in 
no way be affected, impaired or invalidated 
as a result. 

45.  This Agreement, together with any other documents incorporated herein by reference and all related 
exhibits, constitutes the sole and entire agreement of the parties with respect to the subject matter of 
this Agreement and supersedes all prior and contemporaneous understandings, agreements, and 
representations and warranties, both written and oral, with respect to such subject matter. In the 
event of any inconsistency between the statements made in the body of this Agreement, the related 
exhibits, and any other documents incorporated herein by reference, this Agreement shall control.   
This Agreement and the terms and conditions contained in this Agreement apply to and are binding 
upon WebSpin's successors and assigns. 

 


