
COASTAL MISSISSIPPI BOARD MEETING 
March 31, 2022 

OFFICIAL MINUTES 

The Coastal Mississippi Board met Thursday, March 31, 2022, at 3:00 p.m. in the Coastal Mississippi 
Boardroom located at 2350 Beach Blvd., Suite A, Biloxi, MS 39531. 

Commissioners Present: Brooke Shoultz, President; Richard Marsh (via phone), Secretary; Ann Stewart; 
Bill Holmes; Danny Hansen; Greg Cronin, Jackie Avery, Jr., Janet McMurphy; Jerry St. Pé; Jimmie 
Ladner; Kim Fritz, Nikki Moon; Rusty David  

Commissioners Absent: Jim Williams, Treasurer; Blaine LaFontaine, 

Staff Members Present: Judy Young, Executive Director; Pam Tomasovsky, Director of Finance & 
Employee Relations Director; Pattye Meagher, Director of Communications & Engagement; Karen 
Conner, Director of Marketing; Kris Abbott, Director of Sales; Zach Holifield, Director of Leisure Business 
Development; Duncan Ing, Executive Administrative Assistant; Marquez Singleton, Sports Development 
Executive 

Others Present: Hugh Keating, Legal Counsel; Je’Nell Blum, Legal Counsel; Coastal Mississippi 
Advisory Members: Chaille Munn, Gulfport Airport; Cynthia Sutton, Ocean Springs Chamber; Larry 
Ahlgren, Attractions Association; Myrna Green, Hancock County Tourism; Guests: Linda Hornsby, MS. 
Hotel and Lodging Association; Sara DiNatale, Mississippi Today; Jessica Weaver, Fahlgren Mortine; 
Heather Shepherd, Fahlgren Mortine; David Crane, Peter Mayer Team; Fernanda Burgel, Peter Mayer 
Team 

President Brooke Shoultz called the meeting to order at 3:03pm. 

1. Introduction of Guests

2. President’s Report:

3. Peter Mayer Presentation
+Fernanda Burgel assisted by David Crane presented on ways to increase diversity, equity, and inclusion in
advertising for Coastal Mississippi.

4. EDA Public Relations and Strategic Activations- Falgren Mortine
+Heather Shepherd from Falgren Mortine gave a presentation regarding upcoming activations.

5. Commissioner Ladner made the motion to approve the consent agenda, seconded by Commissioner
Hansen. Commissioner Fritz asked to pull out the USSSA Global Group Incentive for separate action.
Accordingly, the February 24th Monthly Meeting Minutes, the Financial Report, Executive Director weekly 
reports, the KPI Report, the EDA Public Relations Activations, Peter Mayer DEI Creative Revisions, 
Signature Event: Scrapin’ The Coast FY 22, Travel South USA IPW Event Sponsorship, the April 
Calendar of Events, and Future Meeting Dates were considered for approval. President Shoultz called 
the question, with the following results: 

Commissioner Avery, Jr. Voted ---- Yes Commissioner LaFontaine Voted ---- Absent 
Commissioner Cronin Voted ---- Yes Commissioner Marsh  Voted ---- Yes 
Commissioner David Voted ---- Yes Commissioner McMurphy Voted ---- Yes 
Commissioner Hansen Voted ---- Yes Commissioner Moon  Voted ---- Yes 
Commissioner Fritz Voted ---- Yes Commissioner St. Pé  Voted ---- Yes 
Commissioner Holmes Voted ---- Yes Commissioner Stewart Voted ---- Yes 
Commissioner Ladner Voted ---- Yes Commissioner Williams Voted ---- Absent 
The motion having been duly made, seconded, and a favorable vote received from the Board, President 
Shoultz declared the motion adopted March 31, 2022. 

6. Commissioner Moon made the motion to approve the USSSA Global Group Incentive, seconded by
Commissioner McMurphy. President Shoultz called the question, with the following results:

Commissioner Avery, Jr. Voted ---- Yes Commissioner LaFontaine Voted ---- Absent 
Commissioner Cronin Voted ---- Yes Commissioner Marsh  Voted ---- Yes 



Commissioner David Voted ---- Yes Commissioner McMurphy Voted ---- Yes 
Commissioner Hansen Voted ---- Yes Commissioner Moon  Voted ---- Yes 
Commissioner Fritz Voted ---- Yes Commissioner St. Pé  Voted ---- Yes 
Commissioner Holmes Voted ---- Yes Commissioner Stewart Voted ---- Yes  
Commissioner Ladner Voted ---- Yes Commissioner Williams Voted ---- Absent 
The motion having been duly made, seconded, and a favorable vote received from the Board, President 
Shoultz declared the motion adopted March 31, 2022. 

 
     Coastal Mississippi legal counsel, Hugh Keating, gave report on the following items:  
 
7. Commissioner Holmes made the motion to approve the Buxton Agreement as presented. 
Seconded by Commissioner Moon, President Shoultz called the question, with the following 
results:  
     Commissioner Avery, Jr.    Voted ---- Yes    Commissioner LaFontaine Voted ---- Absent 

Commissioner Cronin Voted ---- Yes        Commissioner Marsh    Voted ---- Yes 
Commissioner David Voted ---- Yes    Commissioner McMurphy  Voted ---- Yes 
Commissioner Hansen Voted ---- Yes    Commissioner Moon    Voted ---- Yes 
Commissioner Fritz Voted ---- Yes      Commissioner St. Pé    Voted ---- Yes 
Commissioner Holmes Voted ---- Yes    Commissioner Stewart    Voted ---- Yes 
Commissioner Ladner Voted ---- Yes    Commissioner Williams    Voted ---- Absent 

    The motion having been duly made, seconded, and a favorable vote received from the Board,  
    President Shoultz declared the motion adopted March 31, 2022. 
 
8. Commissioner Ladner made the motion to approve the South Mississippi Business Machines 
Renewal as presented. Seconded by Commissioner Marsh, President Shoultz called the question, 
with the following results: 
           Commissioner Avery, Jr.    Voted ---- Yes    Commissioner LaFontaine  Voted ---- Absent 

Commissioner Cronin Voted ---- Yes        Commissioner Marsh     Voted ---- Yes 
Commissioner David Voted ---- Yes    Commissioner McMurphy   Voted ---- Yes 
Commissioner Hansen Voted ---- Yes    Commissioner Moon     Voted ---- Yes 
Commissioner Fritz Voted ---- Yes    Commissioner St. Pé     Voted ---- Yes 
Commissioner Holmes Voted ---- Yes    Commissioner Stewart     Voted ---- Yes 
Commissioner Ladner Voted ---- Yes    Commissioner Williams     Voted ---- Absent 

    The motion having been duly made, seconded, and a favorable vote received from the Board,  
    President Shoultz declared the motion adopted March 31, 2022. 
 
9. Commissioner Holmes made the motion to approve the Hiltree Marketing Agreement as       
presented. Seconded by Commissioner Moon, President Shoultz called the question,  
         with the following results: 
           Commissioner Avery, Jr.    Voted ---- Yes   Commissioner LaFontaine  Voted ---- Absent 

Commissioner Cronin Voted ---- Yes       Commissioner Marsh    Voted ---- Yes 
Commissioner David Voted ---- Yes   Commissioner McMurphy    Voted ---- Yes 
Commissioner Hansen Voted ---- Yes   Commissioner Moon    Voted ----  Yes 
Commissioner Fritz Voted ---- Yes       Commissioner St. Pé    Voted ----  Yes 
Commissioner Holmes Voted ---- Yes   Commissioner Stewart    Voted ----  Yes 
Commissioner Ladner Voted ---- Yes   Commissioner Williams    Voted ----  Absent 

    The motion having been duly made, seconded, and a favorable vote received from the Board,  
    President Shoultz declared the motion adopted March 31, 2022. 
 

10. Commissioner Holmes made the motion to approve the Simpleview Destination Dashboard  
       Agreement as presented. Seconded by Commissioner Ladner, President Shoultz called the     
question, with the following results: 
           Commissioner Avery, Jr.    Voted ---- Yes   Commissioner LaFontaine Voted ---- Absent 



Commissioner Cronin Voted ---- Yes       Commissioner Marsh   Voted ---- Yes 
Commissioner David Voted ---- Yes   Commissioner McMurphy   Voted ---- Yes 
Commissioner Hansen Voted ---- Yes   Commissioner Moon   Voted ---- Yes 
Commissioner Fritz Voted ---- Yes       Commissioner St. Pé   Voted ---- Yes 
Commissioner Holmes Voted ---- Yes   Commissioner Stewart   Voted ---- Yes 
Commissioner Ladner Voted ---- Yes   Commissioner Williams   Voted ---- Absent 

    The motion having been duly made, seconded, and a favorable vote received from the Board,  
    President Shoultz declared the motion adopted March 31, 2022. 
 
11.    Commissioner Holmes made the motion to approve the Diversity and Inclusion Program 
Agreement with Kantola as presented. Seconded by Commissioner Cronin, President Shoultz 
called the question, with the following results: 
           Commissioner Avery, Jr.   Voted ---- Yes   Commissioner LaFontaine Voted ---- Absent 

Commissioner Cronin Voted ---- Yes       Commissioner Marsh   Voted ---- Yes 
Commissioner David Voted ---- Yes   Commissioner McMurphy   Voted ---- Yes 
Commissioner Hansen Voted ---- Yes   Commissioner Moon   Voted ---- Yes 
Commissioner Fritz Voted ---- Yes       Commissioner St. Pé   Voted ---- Yes 
Commissioner Holmes Voted ---- Yes   Commissioner Stewart   Voted ---- Yes 
Commissioner Ladner Voted ---- Yes   Commissioner Williams   Voted ---- Absent 

    The motion having been duly made, seconded, and a favorable vote received from the Board,  
    President Shoultz declared the motion adopted March 31, 2022. 

 
12.   Old Business: None. No action taken. 
 
13.   New Business:  
 
14. Commissioner Hansen made the motion to approve the Fiscal Year 2022 Amended Budget as 
presented, seconded by Commissioner Ladner. President Shoultz then called the question with the 
following results: 
           Commissioner Avery, Jr.   Voted ---- Yes   Commissioner LaFontaine Voted ---- Absent 

Commissioner Cronin Voted ---- Yes       Commissioner Marsh   Voted ---- Yes 
Commissioner David Voted ---- Yes   Commissioner McMurphy   Voted ---- Yes 
Commissioner Hansen Voted ---- Yes   Commissioner Moon   Voted ---- Yes 
Commissioner Fritz Voted ---- Yes       Commissioner St. Pé   Voted ---- Yes 
Commissioner Holmes Voted ---- Yes   Commissioner Stewart   Voted ---- Yes 
Commissioner Ladner Voted ---- Yes   Commissioner Williams   Voted ---- Absent 

The motion having been duly made, seconded, and a favorable vote received from the Board,  
    President Shoultz declared the motion adopted March 31, 2022. 
 
15. Sales Incentive- This agenda item moved to Executive Session. 
 
16. Commissioner Moon made the motion to approve Coastal Mississippi starting the bid process to 
acquire a new vehicle, seconded by Commissioner Ladner. President Shoultz then called the 
question with the following results: 
           Commissioner Avery, Jr.   Voted ---- Yes   Commissioner LaFontaine Voted ---- Absent 

Commissioner Cronin Voted ---- Yes       Commissioner Marsh   Voted ---- Yes 
Commissioner David Voted ---- Yes   Commissioner McMurphy   Voted ---- Yes 
Commissioner Hansen Voted ---- Yes   Commissioner Moon   Voted ---- Yes 
Commissioner Fritz Voted ---- Yes       Commissioner St. Pé   Voted ---- Yes 
Commissioner Holmes Voted ---- Yes   Commissioner Stewart   Voted ---- Yes 
Commissioner Ladner Voted ---- Yes   Commissioner Williams   Voted ---- Absent 

The motion having been duly made, seconded, and a favorable vote received from the Board,  
    President Shoultz declared the motion adopted March 31, 2022. 



 
17. Commissioner Hansen made the motion to approve Coastal Mississippi disposing of its van and 
declaring it surplus property. Seconded by Commissioner Moon. President Shoultz then called the 
question with the following results: 
           Commissioner Avery, Jr.   Voted ---- Yes   Commissioner LaFontaine Voted ---- Absent 

Commissioner Cronin Voted ---- Yes       Commissioner Marsh   Voted ---- Yes 
Commissioner David Voted ---- Yes   Commissioner McMurphy   Voted ---- Yes 
Commissioner Hansen Voted ---- Yes   Commissioner Moon   Voted ---- Yes 
Commissioner Fritz Voted ---- Yes       Commissioner St. Pé   Voted ---- Yes 
Commissioner Holmes Voted ---- Yes   Commissioner Stewart   Voted ---- Yes 
Commissioner Ladner Voted ---- Yes   Commissioner Williams   Voted ---- Absent 

The motion having been duly made, seconded, and a favorable vote received from the Board,  
    President Shoultz declared the motion adopted March 31, 2022. 
 
18. Commissioner Moon brought up the need to update the Crisis Plan for Coastal Mississippi 
before Hurricane Season. Staff Acknowledged and agreed to update. 
 
19.   Commissioner McMurphy made the motion to enter Closed Session to discuss the need to go 
into Executive Session. Seconded by Commissioner Stewart. President Shoultz called the  
              question, with the following results:  
           Commissioner Avery, Jr.   Voted ---- Yes   Commissioner LaFontaine Voted ---- Absent 

Commissioner Cronin Voted ---- Yes       Commissioner Marsh   Voted ---- Yes 
Commissioner David Voted ---- Yes   Commissioner McMurphy   Voted ---- Yes 
Commissioner Hansen Voted ---- Yes   Commissioner Moon   Voted ---- Yes 
Commissioner Fritz Voted ---- Yes   Commissioner St. Pé   Voted ---- Yes 
Commissioner Holmes Voted ---- Yes   Commissioner Stewart   Voted ---- Yes 
Commissioner Ladner Voted ---- Yes   Commissioner Williams   Voted ---- Absent 

The motion having been duly made, seconded, and a favorable vote received from the Board,  
    President Shoultz declared the motion adopted March 31, 2022. 
 

 
20.Commissioner McMurphy made the motion to exit Closed Session and reconvene in Open 

Meeting. Seconded by Commissioner Hansen, President Shoultz called the question, with the  
      following results: 
           Commissioner Avery, Jr.    Voted ---- Yes   Commissioner LaFontaine Voted ---- Absent 

Commissioner Cronin Voted ---- Yes       Commissioner Marsh   Voted ---- Yes 
Commissioner David Voted ---- Yes   Commissioner McMurphy   Voted ---- Yes 
Commissioner Hansen Voted ---- Yes   Commissioner Moon   Voted ---- Yes 
Commissioner Fritz Voted ---- Yes   Commissioner St. Pé   Voted ---- Yes 
Commissioner Holmes Voted ---- Yes   Commissioner Stewart   Voted ---- Yes 
Commissioner Ladner Voted ---- Yes   Commissioner Williams   Voted ---- Absent 

      The motion having been duly made, seconded, and a favorable vote received from the Board,    
      President Shoultz declared the motion adopted March 31, 2022. 
 

Legal Counsel stated no action was taken in Closed session. 
 
 
21. Commissioner McMurphy made the motion to enter Executive Session for the purposes of  
  discussing personnel matters related to employee agreements, sales incentives, and updates on 
other personnel matters. Seconded by Commissioner Moon, President Shoultz called the question, 
with the following results: 
               Commissioner Avery, Jr.    Voted ---- Yes   Commissioner LaFontaine Voted ---- Absent 

Commissioner Cronin Voted ---- Yes      Commissioner Marsh   Voted ---- Yes 



Commissioner David Voted ---- Yes   Commissioner McMurphy   Voted ---- Yes 
Commissioner Hansen Voted ---- Yes   Commissioner Moon   Voted ---- Yes 
Commissioner Fritz Voted ---- Yes   Commissioner St. Pé   Voted ---- Yes 
Commissioner Holmes Voted ---- Yes   Commissioner Stewart   Voted ---- Yes 
Commissioner Ladner Voted ---- Yes   Commissioner Williams   Voted ---- Absent 

      The motion having been duly made, seconded, and a favorable vote received from the Board,    
      President Shoultz declared the motion adopted March 31, 2022. 
 
22.Commissioner Moon made the motion to exit Executive Session and reconvene in Open  
         Meeting. Seconded by Commissioner Hansen, President Shoultz called the question, with the  
         following results: 
               Commissioner Avery, Jr.    Voted ---- Yes   Commissioner LaFontaine Voted ---- Absent 

Commissioner Cronin Voted ---- Yes       Commissioner Marsh   Voted ---- Yes 
Commissioner David Voted ---- Yes   Commissioner McMurphy   Voted ---- Yes 
Commissioner Hansen Voted ---- Yes   Commissioner Moon   Voted ---- Yes 
Commissioner Fritz Voted ---- Yes   Commissioner St. Pé   Voted ---- Yes 
Commissioner Holmes Voted ---- Yes   Commissioner Stewart   Voted ---- Yes 
Commissioner Ladner Voted ---- Yes   Commissioner Williams   Voted ---- Absent 

The motion having been duly made, seconded, and a favorable vote received from the Board, 
President Shoultz declared the motion adopted March 31, 2022. 
 
Legal Counsel stated there was no action taken in Executive Session. 
 
23. Commissioner Moon made the motion to approve the employee agreements as presented and 
attached for Ari Covacevich, Regional Sales Executive, Marquez Singleton, Sports Development 
Executive, and Kris Abbott, Director of Sales. Seconded by Commissioner Hansen, President 
Shoultz called the question, with the following result: 
     Commissioner Avery, Jr. Voted ---- Yes  Commissioner LaFontaine Voted ---- Absent 

Commissioner Cronin Voted ---- Yes      Commissioner Marsh Voted ---- Yes 
Commissioner David Voted ---- Yes  Commissioner McMurphy Voted ---- Yes 
Commissioner Hansen Voted ---- Yes  Commissioner Moon Voted ---- Yes 
Commissioner Fritz Voted ---- Yes  Commissioner St. Pé Voted ---- Yes 
Commissioner Holmes Voted ---- Yes  Commissioner Stewart Voted ---- Yes 
Commissioner Ladner Voted ---- Yes  Commissioner Williams Voted ---- Absent 

The motion having been duly made, seconded, and a favorable vote received from the Board, 
the president declared the motion adopted March 31, 2022. 
 
24. Commissioner Hansen made the motion to approve the amended employee agreement 
agreements as presented and attached for Zach Holifield, Director of Leisure Business 
Development, Seconded by Commissioner Holmes, President Shoultz called the question, with the 
following result: 
     Commissioner Avery, Jr. Voted ---- Yes  Commissioner LaFontaine Voted ---- Absent 

Commissioner Cronin Voted ---- Yes      Commissioner Marsh Voted ---- Yes 
Commissioner David Voted ---- Yes  Commissioner McMurphy Voted ---- Yes 
Commissioner Hansen Voted ---- Yes  Commissioner Moon Voted ---- Yes 
Commissioner Fritz Voted ---- Yes  Commissioner St. Pé Voted ---- Yes 
Commissioner Holmes Voted ---- Yes  Commissioner Stewart Voted ---- Yes 
Commissioner Ladner Voted ---- Yes  Commissioner Williams Voted ---- Absent 

The motion having been duly made, seconded, and a favorable vote received from the Board, 
the president declared the motion adopted March 31, 2022. 
 
25. Commissioner Holmes made the motion to approve the employee agreements as presented 
and attached for Judy Young, Executive Director, Karen Conner, Director of Marketing, and to 



approve the employee agreement for Pattye Meagher, Director of Communications and 
Engagement. Seconded by Commissioner McMurphy, President Shoultz called the question, with 
the following result: 
     Commissioner Avery, Jr. Voted ---- Yes  Commissioner LaFontaine Voted ---- Absent 

Commissioner Cronin Voted ---- Yes      Commissioner Marsh Voted ---- Yes 
Commissioner David Voted ---- Yes  Commissioner McMurphy Voted ---- Yes 
Commissioner Hansen Voted ---- Yes  Commissioner Moon Voted ---- Yes 
Commissioner Fritz Voted ---- Yes  Commissioner St. Pé Voted ---- Yes 
Commissioner Holmes Voted ---- Yes  Commissioner Stewart Voted ---- Yes 
Commissioner Ladner Voted ---- Yes  Commissioner Williams Voted ---- Absent 

The motion having been duly made, seconded, and a favorable vote received from the Board, 
the president declared the motion adopted March 31, 2022. 
 
 

 26.   Commissioner Moon made the motion to adjourn the meeting. Seconded by  
      Commissioner Hansen, President Shoultz called the question, with the following results: 

Commissioner Avery, Jr. Voted ---- Yes  Commissioner LaFontaine Voted ---- Absent 
Commissioner Cronin Voted ---- Yes      Commissioner Marsh Voted ---- Yes 
Commissioner David Voted ---- Yes  Commissioner McMurphy Voted ---- Yes 
Commissioner Hansen Voted ---- Yes  Commissioner Moon Voted ---- Yes 
Commissioner Fritz Voted ---- Yes  Commissioner St. Pé Voted ---- Yes 
Commissioner Holmes Voted ---- Yes  Commissioner Stewart Voted ---- Yes 
Commissioner Ladner Voted ---- Yes  Commissioner Williams Voted ---- Absent 

The motion having been duly made, seconded, and a favorable vote received from the Board, 
the president declared the motion adopted March 31, 2022. 
 
 



AGENDA
 
Coastal Mississippi
Monthly Board Meeting
March 2022 Monthly Board Meeting
Thursday, March 31, 2022, 3:00 pm - 5:00 pm
Coastal Mississippi Boardroom

Call to OrderA.

Introductions of GuestsB.

Please limit speaking t​o no more than three (3) minutes per guest.

President's Report - President Brooke ShoultzC.

Consent Agenda- Action RequestedD.

Approval of February 24th Monthly Meeting Minutes 1.

Financial Report 2.

Executive Director Weekly Reports & Team Summary - Judy Young3.

KPI Report4.

EDA Public Relations Strategic Activations5.

Presented by Fahlgren Mortine- Five (5) Minutes

Peter Mayer DEI Creative Revisions6.

Presented by Peter Mayer - Five (5) Minutes

Signature Event: Scrapin' The Coast FY227.

Travel South USA IPW Event Sponsorship8.

Group Incentive Request: USSSA Global 9.

April Calendar of Events10.

Future Meeting Dates11.

Legal - Contracts & AgreementsE.

Buxton - Action Requested1.

South Mississippi Business Machines Renewal -Action Requested2.

Hilltree Marketing -Action Req​uested3.

Simpleview Destination Dashboard - Action Requested4.

Diversity, Equality & Inclusion Training Program Agreement: KANTOLA- Action Requested5.

Old BusinessF.
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New BusinessG.

Amended Budget FY22 - Action Requested1.

Sales Incentive - Action Requested2.

Vehicles Status Update3.

Executive Session - Action RequestedH.

Adjourn - Action RequestedI.

Reminders:
> Coastal Mississippi Monthly Board Meeting
     Thursday, April 28th 2022  3:00pm Coastal Mississippi Boardroom
> Audit for FY2021 will be presented at April Board Meeting.

J.

Items of Future Consideration (Informational Purposes Only)K.
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                       PUBLIC MEETING NOTICE 
 

                                
 
The Mississippi Gulf Coast Regional Convention and Visitors Bureau d/b/a Coastal 
Mississippi will hold its Monthly Board meeting for the purposes of the following: 
 

 

Thursday, March 31, 2022 
 

3:00pm-5:00pm 
 

Coastal Mississippi Board Room  
2350 Beach Blvd, Suite A 

Biloxi, MS 39531 
 























Terms of Service         March 25, 2022 

SCOUT Terms of Service PLEASE READ AND REVIEW THE SCOUT TERMS OF SERVICE ("TOS”) CAREFULLY. 
THE TOS AND YOUR SCOUT ORDER FORM(S) (“Order Form(s)”) TOGETHER FORM A LEGAL AND BINDING 
AGREEMENT (the “Agreement”) BETWEEN BUXTON COMPANY (“Buxton”) AND THE ENTITY REFLECTED 
IN YOUR ORDER FORM OR OTHERWISE ASSOCIATED WITH YOUR SCOUT ACCOUNT (“Client” or “you”). 
CLIENT’S RIGHT TO ACCESS AND USE SCOUT (DEFINED BELOW) IS EXPRESSLY CONDITIONED UPON 
CLIENT’S ACCEPTANCE OF THE AGREEMENT. BY SIGNING AN ORDER FORM OR ACCESSING AND USING 
SCOUT, CLIENT AGREES TO BE BOUND BY AND TO COMPLY WITH ALL OF THE TERMS AND CONDITIONS 
SET FORTH IN THE AGREEMENT. 1. Services. Buxton is the developer and owner of a web-based 
customer analytics tool referred to as “SCOUT”, including all enhancements, add-on modules, add-on 
services, training materials, derivatives, updates, fixes, improvements, or modifications to such tool 
which are now in existence or hereafter created. SCOUT is accessible through a web-based portal 
located at https://id.buxtonco.com/. Subject to the terms and conditions of the Agreement, Buxton 
hereby grants Client a limited, non-exclusive, non-transferable, non-sublicensable, and revocable right 
to access and use SCOUT and SCOUT Results solely for Client's legitimate, day-to-day internal business 
operations. For the sake of clarity, the foregoing right to access and use granted to Client only applies to 
an add-on module and/or add-on service if such module and/or service is expressly identified in an 
Order Form signed by Client and accepted by Buxton and Client pays any fees associated with such 
module and/or service. “SCOUT Results” include analytics, data, results, links, reports, documents and 
any information generated by or derived from, and made available to Client through, or by virtue of 
Client’s use of, SCOUT. Client may only authorize its employees and officers to access and use SCOUT on 
its behalf (collectively, “Authorized Users”). Once Client deems an employee or officer an Authorized 
User, the individual is an Authorized User regardless of whether s/he is actively accessing SCOUT at any 
given time. The number of Authorized Users may not exceed the number identified in the Order Form 
signed by Client. Once Client has executed an Order Form, created a SCOUT account, and paid the fee 
set forth in Client’s Order Form, Buxton shall provide Client with user name and password credentials 
for use by Client’s Authorized Users to verify their identity and authorization to access and use SCOUT 
(“Access Credentials”). Client acknowledges and agrees that Client’s and Client’s Authorized Users’ 
access to and use of SCOUT and SCOUT Results is dependent upon their ongoing compliance with the 
terms and conditions of the Agreement. To the extent Buxton offers Client an opportunity to access and 
use add-on modules and/or add-on services to SCOUT, Buxton and Client will enter into an additional 
Order Form regarding such add-on modules and/or add-on services, the terms of which are hereby 
incorporated by reference into the Client’s original Order Form and the TOS and form part of the 
Agreement. 2. Fees. Client shall pay the fee for SCOUT set forth in the Order Form and any other fees 
applicable to add-on modules or add-on services ordered by Client. All fees must be paid in advance of 
the related Services term. Client must pay and Buxton must receive the applicable fees before Buxton 
will allow Client to access SCOUT or any applicable add-on modules or add-on services. Buxton accepts 
payment by check, credit card or bank wire. By providing Buxton with credit card or checking account 
information for payment, Client hereby authorizes Buxton to charge the account on record for all fees 
due. Client agrees that all fees are nonrefundable except as expressly set forth herein. Fees are exclusive 
of any taxes, levies, duties, or similar governmental assessments of any nature (collectively, “Taxes”). 
Customer will be responsible for paying all Taxes other than Taxes based on Buxton’s net income. 3. 
Reservation of Rights. Except with respect to any Third-Party Materials, Buxton is and shall remain the 
sole and exclusive owner of all right, title, and interest in and to (a) SCOUT and all SCOUT Results, (b) 



data and information related to Client's or Client’s Authorized Users’ access to and use of SCOUT or 
SCOUT Results, including, data and information that is used by Buxton to compile statistical and 
performance information related to the provision and operation of SCOUT (“Resultant Data”), (c) any 
inventions, creative works, or tangible embodiments of Feedback (defined below) reduced to practice, 
conceived, developed, created, produced, or authored by or on behalf of Buxton, and (d) all patent, 
copyright, trademark, trade secret, database protection, and intellectual property and proprietary rights 
(“Intellectual Property Rights”) in or related to the foregoing. The applicable third-party suppliers own 
all right, title, and interest, including all Intellectual Property Rights, in and to any Third-Party Materials 
(defined below). Client has no right, license, or authorization with respect to any of the foregoing except 
the limited rights set forth in Section 1 above. Without limiting Buxton’s rights, Client hereby 
acknowledges Buxton’s right to collect, develop, use and authorize others to use Resultant Data. 4. 
Changes to Services and TOS. Buxton reserves the right, in its sole discretion, to make any changes to 
SCOUT or SCOUT Results, in whole or in part, that it deems necessary or useful, including: (a) to 
maintain or enhance: (i) the quality or delivery of Buxton's services to its clients; (ii) the competitive 
strength of or market for Buxton's services; or (iii) SCOUT’s cost efficiency or performance; (b) to comply 
with any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, common law, 
judgment, decree, or other requirement of any federal, state, local, or foreign government or political 
subdivision thereof, or any arbitrator, court, or tribunal of competent jurisdiction (“Law”), or (c) based 
on the availability of third-party services or Third-Party Materials. Buxton has the right to modify this 
TOS at any time and for any reason, including as its business evolves and as may be necessary, in 
Buxton’s sole discretion, to accommodate new features for SCOUT or to protect SCOUT. If Buxton 
materially modifies the TOS, Buxton will give Client notice that the TOS has been modified at the email 
address associated with Client’s account or by messaging through SCOUT. The modified TOS will be 
posted at https://www.buxtonco.com/terms-of-service, and Client, is responsible for reviewing this site 
on a regular basis to make sure Client and its Authorized Users remain in compliance with the most up-
to-date version of the TOS at all times. Material modifications will become effective on the date set 
forth in Buxton’s notice and all other modifications will become effective upon posting at 
https://www.buxtonco.com/terms-ofservice. Client hereby agrees to comply with and be bound by all 
terms and conditions in the TOS in effect at the time Client or its Authorized Users access or use SCOUT. 
Client further agrees that Client’s or its Authorized User’s use of or access to SCOUT after the effective 
date of any modifications constitutes Client’s acceptance of the modified TOS. 5. Suspension of Services. 
Buxton may suspend or otherwise deny Client's or any Authorized User's access to or use of all or any 
part of SCOUT, Third-Party Materials, and/or SCOUT Results for any reason, without incurring any 
resulting obligation or other liability and with or without notice to Client, including if: (a) required by 
applicable Law or Buxton receives a judicial or other governmental demand or order, subpoena, or law 
enforcement request that expressly or by reasonable implication requires Buxton to do so or (b) Buxton 
believes, in its sole discretion, that: (i) Client or any Authorized User has failed to comply with any term 
of the Agreement or accessed or used (or intends to access or use) SCOUT or SCOUT Results for a 
purpose not expressly authorized by the Agreement; or (ii) Client or any Authorized User is, has been, or 
is likely to be involved in any fraudulent, misleading, or unlawful activities relating to or in connection 
with SCOUT, Third-Party Materials, or SCOUT Results. This provision does not limit any of Buxton's other 
rights or remedies, whether at law, in equity, or under the Agreement. 6. Use Restrictions. Client shall 
not, and shall not permit any other person or entity to, access or use SCOUT, SCOUT Results, or any 
third-party software, data, content, or components of or relating to SCOUT (“Third-Party Materials”) 



except as expressly permitted by the Agreement and/or any applicable third-party agreements 
governing Third-Party Materials. For purposes of clarity and without limiting the generality of the 
foregoing, Client shall not and shall not permit any other person or entity to: (a) copy SCOUT Results 
(except for Client’s internal business purposes and as set forth in Section 6.1), SCOUT, or Third-Party 
Materials or modify or create derivative works or improvements of SCOUT, SCOUT Results, or any Third-
Party Materials; (b) rent, lease, lend, sell, sublicense, assign, distribute, publish, transfer, or otherwise 
make available SCOUT, SCOUT Results (except that Client may distribute and make available the SCOUT 
Results solely as expressly permitted under Section 6.1), or any Third-Party Materials to any other 
person or entity, including on or in connection with the internet or any time-sharing, service bureau, 
software as a service, cloud, or other technology or service; (c) reverse engineer, disassemble, 
decompile, decode, adapt, or otherwise attempt to derive or gain access to the source code of SCOUT or 
any Third-Party Materials, in whole or in part; (d) bypass or breach any security device or protection 
used by Buxton or a third-party supplier or access to or use of SCOUT, Third-Party Materials, or SCOUT 
Results other than by an Authorized User through the use of his or her own then-valid Access 
Credentials; (e) input, upload, transmit, or otherwise provide to or through SCOUT, SCOUT Results, or 
Third-Party Materials any information or materials that are unlawful or injurious or contain, transmit, or 
activate any harmful or disruptive software, hardware, or other technology or device (“Harmful Code”); 
(f) damage, destroy, disrupt, disable, impair, interfere with, or otherwise impede or harm in any manner 
SCOUT or Buxton's provision of services to any third party, in whole or in part; (g) remove, delete, alter, 
or obscure any trademarks, terms and conditions, or disclaimers, or any copyright, trademark, patent, or 
other intellectual property or proprietary rights notices from SCOUT, SCOUT Results, or any Third-Party 
Materials; (h) access or use SCOUT, SCOUT Results, or any Third-party Materials in any manner or for 
any purpose that infringes, misappropriates, or otherwise violates any Intellectual Property Right or 
other right of any third party or that violates any applicable Law; (i) access or use SCOUT, SCOUT Results, 
or any Third-Party Materials for purposes of competitive analysis or the development, provision, or use 
of a competing software service or product or any other purpose that is to Buxton's or its third-party 
suppliers’ detriment or commercial disadvantage; (j) upload or submit personal information or 
personally identifiable information (other than the information necessary to set up Client’s SCOUT 
account) through SCOUT or otherwise provide such information to Buxton, (k) use any GPS based tools 
and or reports (including, but not limited to, the Mobilytics add-on module) to track individuals or 
people groups. or to study sensitive areas such as abortion clinics, marijuana dispensaries, adult venues, 
political events, military bases, prisons, gun stores, houses of worship, etc. or (l) otherwise access or use 
SCOUT, SCOUT Results, or any Third-Party Materials beyond the scope of the authorization granted 
under this Agreement or any applicable third-party agreement governing Third-Party Materials. SCOUT 
and SCOUT Results are provided for access and use only by clients located in the United States. 6.1. 
Permitted Uses of SCOUT Results. Client may share SCOUT Results with third parties in the United States 
with whom Client does business in the ordinary course and scope of Client’s legitimate business 
operations only via the functionality provided within SCOUT (which specifically allows Client to share a 
read-only format of SCOUT Results via a link to SCOUT); however, Client and its Authorized Users shall 
not, and shall not permit any other person or entity to, rent, lease, lend, sell, sublicense, assign or 
otherwise use SCOUT Results in any way that is competitive to Buxton or for any purpose that is 
detrimental to Buxton or results in Buxton being at a commercial disadvantage. Client agrees that such 
third parties may not share, distribute, disclose, transmit, or reproduce SCOUT Results or use SCOUT 
Results for any purpose other than the limited purpose for which Client and the third party have 



engaged in a business relationship. Client agrees to make clear to all such third parties that the SCOUT 
Results are provided “AS IS” with no warranties of any kind and that any use of such SCOUT Results is at 
the third party’s risk. 7. Client Obligations. Client has and will retain sole control over and responsibility 
for: (a) Client Data (defined below); (b) all access to and use of SCOUT, SCOUT Results, and any Third-
Party Materials by or through Client’s account or systems, including through the Access Credentials 
assigned to Client’s account or through links provided by or through SCOUT; (c) Client's information 
technology infrastructure, including computers, software, hardware, databases, electronic systems, 
database management systems, and networks; and (d) all conclusions, decisions, acts, or omissions 
based on Client’s and Authorized Users’ access to and use of SCOUT, SCOUT Results, or Third-Party 
Materials and all conclusions, decisions, acts, or omissions based on any third-party access to or use of 
SCOUT Results. Client shall employ all physical, administrative, and technical controls and security 
procedures and other safeguards necessary to securely administer the distribution and use of all Access 
Credentials to Client’s Authorized Users and to protect against any unauthorized access to or use of 
SCOUT or SCOUT Results. Client is solely responsible for obtaining and maintaining, at its own expense, 
any equipment, hardware, and third-party software necessary to access and use SCOUT, including 
internet access. Client shall also provide and maintain accurate, complete, and current account 
information, including contact information, in connection with Client’s SCOUT account. Client 
acknowledges that if Client fails to do so, Client may not receive important notices from Buxton, and 
Buxton shall not be liable for the failure of any notices to reach Client due to inaccurate, outdated, or 
incomplete Client contact information. Client shall provide all cooperation and assistance as Buxton may 
reasonably request to enable Buxton to exercise its rights and perform its obligations under and in 
connection with the Agreement. Client shall cooperate with Buxton with respect to Buxton’s 
investigation and enforcement of the Agreement. Buxton may review Client’s or its Authorized Users’ 
use of SCOUT or SCOUT Results, but it has no duty to do so. If Client becomes aware of any actual or 
threatened activity prohibited by the Agreement, Client shall, and shall cause its Authorized Users to, 
immediately: (y) take all reasonable and lawful measures within their respective control that are 
necessary to stop the activity or threatened activity and to mitigate its effects; and (z) notify Buxton in 
writing of any such actual or threatened activity. Client accepts the risks associated with, and will be 
responsible and primarily liable for, activity that occurs in connection with its SCOUT account and Access 
Credentials, whether or not Client authorized such activity, including any violation of Buxton’s 
acceptable use policies. Client shall also be responsible and primarily liable for any act or omission by 
Authorized Users or any other third parties, and any act or omission by Authorized Users or such third 
parties that would constitute a breach of the Agreement if committed by Client shall constitute a breach 
of the Agreement by Client. 8. Client Data. 8.1 Client Data. As between Client and Buxton, Client is and 
will remain the sole and exclusive owner of all right, title, and interest in and to information and data 
submitted to SCOUT by Client or its Authorized Users ("Client Data"); however, Client acknowledges and 
agrees that Client Data does not include any Resultant Data or any SCOUT Results or any Intellectual 
Property Rights relating thereto. Client hereby irrevocably grants to Buxton all such rights and 
permissions in or relating to Client Data as are necessary or useful and Buxton’s employees, 
subcontractors, and other designees to enforce the Agreement and exercise Buxton's rights and perform 
Buxton's obligations hereunder. Client also agrees that Buxton may use Client’s name and logo to 
identify Client as a Buxton client and identify the types of services Buxton provides to Client for 
marketing purposes. 8.2 Protection of Client Data. Buxton will maintain administrative, physical, and 
technical safeguards at a commercially reasonable level, including measures for preventing 



unauthorized access, use, modification, deletion and disclosure of Client Data by Buxton personnel. 
Before sharing Client Data with any of Buxton’s third-party service providers, Buxton will ensure that the 
third party maintains, at a minimum, reasonable data practices for maintaining the confidentiality and 
security of Client Data and preventing unauthorized access. 9. Client’s Representations and Warranties. 
Client represents, warrants, and covenants to Buxton that (i) the individual who signed the Order Form 
is an authorized representative of Client who has authority to sign on behalf of, and bind, Client, (ii) 
Client owns or otherwise has and will continue to have the necessary rights and consents in and relating 
to the Client Data and any Feedback so that Buxton’s use of such Client Data or Feedback in accordance 
with the Agreement does not and will not infringe, misappropriate, or otherwise violate any Intellectual 
Property Rights or any privacy or other rights of any third party or violate any applicable Law, and (iii) 
Client and Authorized Users will comply with all of the terms of the Agreement and any acceptable use 
policies issued by Buxton. 10. BUXTON’S DISCLAIMER OF WARRANTIES. Client agrees that from time to 
time, SCOUT, Third-Party Materials, and/or SCOUT Results may be inaccessible or inoperable for various 
reasons, including equipment malfunctions, upgrades or modifications, or causes beyond Buxton’s 
control like interruption or failure of internet, telecommunication or digital transmission links, hostile 
network attacks or network congestion. There will be occasions when SCOUT (in whole or part), Third-
Party Materials, or SCOUT Results will be interrupted or unavailable due to maintenance, updates and 
emergency repairs or due to failure of telecommunications links and equipment or due to circumstances 
that are outside of Buxton’s control. Buxton will not be liable in any event to Client or any other party 
for any suspension, modification, discontinuance, loss of, or lack of availability of SCOUT, SCOUT Results, 
Third-Party Materials, or modules thereof, regardless of the cause of such suspension, modification, 
discontinuance, loss of, or lack of availability. Client agrees that in no event will Buxton be liable to Client 
for any damages due to lost or damaged Client Data, regardless of the cause. Client agrees that, in 
Buxton’s sole discretion, Buxton may discontinue modules, features or functions of SCOUT without 
breaching the Agreement. Client agrees that cancellation of Client’s account is Client’s sole and exclusive 
remedy if Client is dissatisfied with SCOUT or SCOUT Results and for any claim that functionality, 
modules or features discontinued or modified by Buxton materially impact Client’s use of SCOUT, Third-
Party Materials, or SCOUT Results. NOTWITHSTANDING ANYTHING ELSE CONTAINED IN THE 
AGREEMENT TO THE CONTRARY, SCOUT, SCOUT RESULTS, AND ALL THIRD-PARTY MATERIALS ARE 
PROVIDED "AS IS." BUXTON SPECIFICALLY DISCLAIMS ALL REPRESENTATIONS AND WARRANITES OF ANY 
KIND, WHETHER EXPRESS, IMPLIED, OR STATUTORY, INCLUDING THE 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. WITHOUT LIMITING 
THE FOREGOING, BUXTON MAKES NO WARRANTY OR REPRESENTATIONS OF ANY KIND THAT SCOUT, 
SCOUT RESULTS, OR THIRD-PARTY MATERIALS WILL MEET CLIENT’S OR ANY OTHER PERSON'S OR 
ENTITIES’ REQUIREMENTS, OPERATE WITHOUT INTERRUPTION, ACHIEVE ANY INTENDED RESULT, BE 
COMPATIBLE OR WORK WITH ANY SOFTWARE, SYSTEM, OR OTHER SERVICES, OR BE SECURE, 
ACCURATE, ACCESSIBLE, AVAILABLE, COMPLETE, TIMELY, FREE OF HARMFUL CODE, OR ERROR FREE. 
BUXTON DOES NOT MAKE ANY ASSURANCES, REPRESENTATIONS OR WARRANTIES WITH REGARD TO 
THE ACCURACY OF THE RESULTS OR OUTPUT THAT DERIVES FROM CLIENT’S USE OF SCOUT, THIRD-
PARTY MATERIALS, OR SCOUT RESULTS. 11. Client’s Indemnification. To the extent permitted by 
applicable law, Client agrees to defend (at Buxton’s election), indemnify, and hold harmless Buxton and 
its affiliates and their respective directors, officers, agents, contractors, licensors, service providers, 
representatives, suppliers, employees, successors, and assigns (each of the foregoing including Buxton, a 



"Buxton Indemnitee") from and against any and all losses, damages, deficiencies, claims, actions, 
judgments, settlements, interest, liabilities, awards, penalties, fines, costs, or expenses of whatever 
kind, including reasonable attorneys' fees and the costs of enforcing any right to indemnification 
hereunder and the cost of pursuing any insurance providers (all of the foregoing, “Losses”), incurred by 
or alleged or assessed against any Buxton Indemnitee resulting from any claim, action, cause of action, 
demand, lawsuit, arbitration, inquiry, audit, notice of violation, proceeding, litigation, citation, 
summons, subpoena, or investigation of any nature, civil, criminal, administrative, regulatory, or other, 
whether at law, in equity, or otherwise (“Action”) arising out of or related to (a) Client’s or any 
Authorized User’s breach of any term or condition of the Agreement, (b) Client Data or Feedback, (b) 
Client’s or any Authorized User’s acts and omissions, or (d) Client’s or any other person’s conclusions, 
decisions, acts or omissions based on or related to use of SCOUT Results. Buxton reserves the right to 
assume the exclusive defense and control of any Action subject to indemnification by Client hereunder, 
and Client shall fully cooperate with such defense at its own cost and expense. If Buxton chooses to have 
Client defend such an Action, Client shall choose legal counsel reasonably acceptable to Buxton. Client 
agrees to promptly notify Buxton in writing of any third-party claims, cooperate with Buxton in 
defending such claims, and pay all fees, costs and expenses associated with defending such claims 
(including, but not limited to, attorneys’ fees and expenses, court costs, costs of settlement and costs of 
pursuing indemnification and insurance). 12. Limitations of Liability. 12.1 EXCLUSION OF DAMAGES. TO 
THE FULLEST EXTENT ALLOWED BY APPLICABLE LAW, IN NO EVENT WILL BUXTON OR ANY OTHER 
BUXTON INDEMNITEE BE LIABLE TO CLIENT OR ANY OTHER PERSON OR ENTITY UNDER ANY LEGAL OR 
EQUITABLE THEORY, INCLUDING BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT 
LIABILITY, AND OTHERWISE, FOR ANY: (a) LOSS OF PRODUCTION, USE, BUSINESS, REVENUE, OR PROFIT 
OR DIMINUTION IN VALUE; (b) IMPAIRMENT, INABILITY TO USE, LOSS OF USE, OR INTERRUPTION OR 
DELAY OF SCOUT, SCOUT RESULTS, OR THIRD-PARTY MATERIALS; (c) LOSS, DAMAGE, CORRUPTION OR 
RECOVERY OF CLIENT DATA, OR BREACH OF DATA OR SYSTEM SECURITY; (d) COST OF REPLACEMENT 
GOODS OR SERVICES; (e) LOSS OF GOODWILL OR REPUTATION; OR (f) CONSEQUENTIAL, INCIDENTAL, 
INDIRECT, EXEMPLARY, SPECIAL, TREBLED, ENHANCED, OR PUNITIVE DAMAGES OR ANY DAMAGES 
WHATSOEVER, REGARDLESS OF WHETHER BUXTON OR ANY OTHER BUXTON INDEMNITEE WAS ADVISED 
OF THE POSSIBILITY OF SUCH LOSSES OR DAMAGES OR SUCH LOSSES OR DAMAGES WERE OTHERWISE 
FORESEEABLE, AND NOTWITHSTANDING THE FAILURE OF ANY AGREED OR OTHER REMEDY OF ITS 
ESSENTIAL PURPOSE. 12.2 CAP ON MONETARY LIABILITY. TO THE FULLEST EXTENT ALLOWED BY 
APPLICABLE LAW, IN NO EVENT WILL THE COLLECTIVE, AGGREGATE LIABILITY OF BUXTON OR ANY 
OTHER BUXTON INDEMNITEE ARISING OUT OF OR RELATED TO SCOUT, SCOUT RESULTS, THIRDPARTY 
MATERIALS, OR THIS AGREEMENT, WHETHER ARISING UNDER OR RELATED TO BREACH OF CONTRACT, 
TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, OR ANY OTHER LEGAL OR EQUITABLE THEORY, 
EXCEED THE APPLICABLE FEE PAID TO BUXTON BY CLIENT FOR THE TERM DURING WHICH THE EVENT 
GIVING RISE TO DAMAGES OCCURED. THE FOREGOING LIMITATIONS APPLY EVEN IF ANY REMEDY FAILS 
OF ITS ESSENTIAL PURPOSE. 12.3 CLIENT AGREES THAT THESE LIMITATIONS OF LIABILITY REPRESENT A 
REASONABLE ALLOCATION OF RISK AND ARE FUNDAMENTAL ELEMENTS OF THE BASIS OF THE BARGAIN 
BETWEEN BUXTON AND CLIENT. IF ANY PORTION OF THIS SECTION 12 IS FOUND TO BE INVALID, 
LIABILITY IS LIMITED TO THE FULLEST EXTENT PERMITTED BY LAW. 13. Term; Cancellation and 
Termination. The term of the Agreement begins and ends on the date(s) stated on the Order Form, 
unless earlier terminated or cancelled as set forth below. 13.1 Client Cancellation. Client may not cancel 
the Agreement during the term indicated on the Order Form unless (a) Buxton has materially breached 



the Agreement and such breach has not been cured by Buxton within a reasonable time period or (b) 
Client has obtained prior written consent from an officer of Buxton (not a sales representative). 13.2 
Buxton’s Termination. Notwithstanding anything contained in the Agreement, Buxton reserves the right, 
without notice and in its sole discretion, to immediately terminate Client’s (including all Authorized 
Users’) right to access and use SCOUT, any Third-Party Materials, or SCOUT Results for any violation of 
the Agreement by Client or its Authorized Users. Except as set forth in the following sentence, Client 
acknowledges and agrees that Buxton shall have no liability or obligation to Client in the event Buxton 
terminates the Agreement and Client’s and its Authorized Users’ access to and use of SCOUT. If Buxton 
terminates Client’s right to access and use SCOUT for any reason other than Client’s or its Authorized 
User’s breach of the Agreement, then Buxton shall refund to Client a pro rata portion of applicable fees 
paid by Client to Buxton. If Buxton terminates the Agreement and access to and use of SCOUT due to 
breach, Client will not be entitled to a refund of any amounts that Client has already paid to Buxton. 
13.3 Effect of Cancellation or Termination. Upon cancellation or termination under Section 13.1 or 
Section 13.2 or upon expiration of the term set forth in the Order Form, the Agreement shall 
automatically terminate (except as set forth below) and all rights to Client under the Agreement will 
immediately terminate and Client and its Authorized Users shall immediately cease all access to and use 
of SCOUT and SCOUT Results. Following termination or expiration, Buxton has no obligation to maintain 
or provide any Client Data and may thereafter, unless legally prohibited, delete all Client Data in its 
systems or otherwise in its possession or under its control. The provisions set forth in the following 
sections will survive any cancellation or termination of the Agreement: Section 3 and Sections 9-16. 14. 
Confidentiality. Each party (“Disclosing Party”) may disclose “Confidential Information” to the other 
party (“Receiving Party”) in connection with the Agreement, which is anything that reasonably should be 
understood to be confidential given the nature of the information and the circumstances of disclosure, 
including the Order Form. Confidential Information of Client includes Client Data. Without limiting the 
foregoing, if something is labeled “Confidential,” that is a clear indicator to the Receiving Party that the 
material is confidential. Notwithstanding the above, Confidential Information does not include 
information that (a) is or becomes generally available to the public without breach of any obligation 
owed to the Disclosing Party; (b) was known to the Receiving Party prior to its disclosure by the 
Disclosing Party without breach of any obligation owed to the Disclosing Party; (c) is received from a 
third party without breach of any obligation owed to the Disclosing Party; or (d) was independently 
developed by the Receiving Party as demonstrated by written evidence. The Receiving Party will take at 
least reasonable measures to prevent the unauthorized disclosure or use of Confidential Information 
and limit access to those employees, affiliates, and contractors who need to know such information in 
connection with the Agreement. The Receiving Party will not use or disclose any Confidential 
Information of the Disclosing Party for any purpose outside the scope of this Agreement and will 
prohibit its employees, affiliates, and contractors from making unauthorized use or disclosure of any 
Confidential Information. The Receiving Party may access or disclose Confidential Information of the 
Disclosing Party if it is required by law; provided, however, that the Receiving Party gives the Disclosing 
Party prior notice of the compelled access or disclosure (to the extent legally permitted) and reasonable 
assistance, at the Disclosing Party's cost, if the Disclosing Party wishes to contest the access or 
disclosure. 15. Feedback. Client has no obligation to provide Buxton with feedback, ideas, suggestions, 
or proposals (“Feedback”). Client hereby grants Buxton a non-exclusive, worldwide, royalty-free, 
perpetual, irrevocable, sublicensable, and transferable license to make, use, sell, have made, offer to 
sell, import, export, reproduce, publicly display, distribute, modify, create derivative works from, 



publicly perform, and otherwise exploit any Feedback Client submits to Buxton without notice or 
compensation to Client. Any inventions, creative works, or tangible embodiments of Feedback reduced 
to practice, conceived, developed, or authored by or on behalf of Buxton shall be owned by Buxton, 
including any and all Intellectual Property Rights, and Client hereby irrevocably assigns, and shall cause 
any employees, offices or other personnel to assign, to Buxton and its successors and assigns any and all 
right, title and interest they may have in and to any such inventions, creative works, or tangible 
embodiments of Feedback and all Intellectual Property Rights thereto. 16. Miscellaneous. 16.1 
Relationship of the Parties. The relationship between the parties is that of independent contractors and 
not employees. 16.2 Notices and Software Communications. All notices to Client from Buxton may be 
sent to Client via the email address currently associated with Client’s SCOUT account or through SCOUT 
and shall be deemed to have been duly given the same day sent by Buxton. Any notices or 
communications to Buxton must be in writing and sent to: dglover@buxtonco.com. 16.3 Interpretation. 
For purposes of the Agreement: (a) the words "include," "includes," and "including" are deemed to be 
followed by the words "without limitation". The parties intend the Agreement to be construed without 
regard to any presumption or rule requiring construction or interpretation against the party drafting an 
instrument or causing any instrument to be drafted. The headings in this TOS are for reference only and 
do not affect the interpretation of this TOS. 16.4 Entire Agreement. The Agreement constitutes the sole 
and entire agreement between Client and Buxton with respect to SCOUT, SCOUT Results, Third-Party 
Materials and the subject matter of the Agreement and supersedes all prior and contemporaneous 
understandings, agreements, representations, and warranties, both written and oral, with respect to 
such subject matter. 16.5 Assignment. Buxton may freely assign, transfer or delegate its rights and 
obligations under the Agreement, in whole or in part. Client shall not assign or otherwise transfer any of 
its rights or delegate or otherwise transfer any of its obligations or performance under the Agreement. 
Any purported assignment, delegation, or transfer in violation of this section is void. 16.6 Force Majeure. 
In no event will Buxton be liable or responsible to Client or be deemed to have defaulted under or 
breached the Agreement for any failure or delay in fulfilling or performing any term of the Agreement 
when and to the extent such failure or delay is caused by or related to any circumstances beyond 
Buxton’s control, including any power or internet outages or interruptions, pandemic or wide spread 
illness, acts of third parties, government orders or declarations, unavailability of Third-Party Materials or 
services, and tornadoes, hurricanes, earthquakes, floods, and other acts of God. 16.7 No Third-Party 
Beneficiaries. Except for the rights of the other Buxton Indemnitees under Sections 11 and 12 of this 
TOS, the Agreement is for the sole benefit of Client and Buxton and their permitted successors and 
assigns and nothing herein, express or implied, is intended to or shall confer upon any other person or 
entity any legal or equitable right, benefit, or remedy of any nature whatsoever under the Agreement. 
16.8 Waiver and Severability. Buxton’s waiver of any provision of the Agreement and/or Buxton’s delay 
or failure to enforce any right or remedy hereunder shall neither be construed as a continuing waiver 
nor create an expectation of non-enforcement of that or any other provision or right. If any term or 
provision of the Agreement is invalid, illegal, or unenforceable in any jurisdiction, such invalidity, 
illegality, or unenforceability shall not affect any other term or provision of the Agreement or invalidate 
or render unenforceable such term or provision in any other jurisdiction, and to the extent permitted 
and possible, the invalid or unenforceable term shall be deemed replaced by a term that is valid and 
enforceable and that comes closest to expressing the intention of such invalid or unenforceable term. 
16.9 Governing Law; Submission to Jurisdiction. The parties’ obligations hereunder, including Client’s 
payment obligations, are to be performed, in whole or in part, in Tarrant County, Texas and Harrison 



County, Mississippi. The Agreement is governed by and construed in accordance with the laws of the 
State of Mississippi 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 
Mississippi. Any legal suit, action, or proceeding arising out of or related to SCOUT, SCOUT Results, or 
the Agreement must be instituted exclusively in the federal or state courts in Harrison County, 
Mississippi and each party irrevocably submits to the exclusive jurisdiction of such courts in any such 
suit, action, or proceeding. Service of process, summons, notice, or other document by mail to Client’s 
account address and to Buxton at 2651 South Polaris Drive, Fort Worth, Texas, 76137 shall be effective 
service of process for any suit, action, or other proceeding brought in any such court. CLIENT AGREES 
THAT THIS IS A MATERIAL PROVISION AND BUT FOR CLIENT’S AGREEMENT TO THIS PROVISION, BUXTON 
WOULD NOT HAVE ENTERED INTO THIS AGREEMENT. 16.10 Waiver of Jury Trial. BUXTON AND CLIENT 
EACH irrevocably and unconditionally waive any right THEY EACH may have to a trial by jury in respect of 
any legal action arising out of or relating to SCOUT, SCOUT RESULTS, ANY THIRD-PARTY MATERIALS, the 
AGREEMENT, or the transactions contemplated hereby. 16.11 Limitation on time to file claims. ANY 
CAUSE OF ACTION OR CLAIM THAT CLIENT OR AUTHORIZED USERS MAY HAVE ARISING OUT OF OR 
RELATING TO THE AGREEMENT, THIRD-PARTY MATERIALS, SCOUT, OR SCOUT RESULTS MUST BE 
COMMENCED WITHIN ONE (1) YEAR AFTER THE CAUSE OF ACTION ACCRUES; OTHERWISE, SUCH CAUSE 
OF ACTION OR CLAIM IS PERMANENTLY BARRED. 16.12 Equitable Relief. Client acknowledges and agrees 
that a breach or threatened breach by Client of any of its obligations under Section 1, Section 6, Section 
7, Section 9, Section 11, Section 13.3, Section 14, Section 15, or Section 16 would cause Buxton 
irreparable harm for which monetary damages would not be an adequate remedy and that, in the event 
of such breach or threatened breach, Buxton will be entitled to equitable relief, including a restraining 
order, an injunction, specific performance, and any other relief that may be available from any court, 
without any requirement to post a bond or other security or to prove actual damages or that monetary 
damages are not an adequate remedy. Such remedies are not exclusive and are in addition to all other 
remedies that may be available to Buxton at law, in equity, or otherwise. 16.13 Attorneys' Fees. In the 
event that any action, suit, or other legal or administrative proceeding is instituted or commenced by 
either party against the other party arising out of or related to SCOUT, SCOUT Results, or the 
Agreement, the prevailing party is entitled to recover its reasonable attorneys' fees and court costs from 
the non-prevailing party. 16.14 Consent to Use of Electronic Signatures and Records. Client consents to 
electronic acceptance of this Agreement. 
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