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ROAD CONDUCTORSM SUBSCRIPTION  
AND END USER AGREEMENT 

PLEASE READ THIS AGREEMENT CAREFULLY.  IT GOVERNS THE RELATIONSHIP BETWEEN THE LICENSEE-
PURCHASER AND USERS OF THE SOFTWARE AND RELATED SERVICES (YOU), AND THE OWNER OF THE 
SOFTWARE AND PROVIDER OF THE RELATED SERVICES (THE LICENSOR). THIS AGREEMENT PROVIDES 
THE TERMS UNDER WHICH THE SOFTWARE AND SERVICES ARE PROVIDED. 

County Road Association of Michigan C Corporation (herein “Licensor,” “we” or “us”) is a Michigan 

corporation located at 101 S. Washington Square, Suite 200, Lansing MI, 49033. Licensor is the provider 

of Software and related services known as Road ConductorSM (the “Software”); references to the Software 

also include all elements of the Software and any related services. 

This Agreement is between Licensor on one hand and you as Licensee and/or User on the other.   

 

“Licensee” is the public, quasi-public or private entity or organization that purchases or is otherwise 

authorized to download the Software to one or more devices.  “Users” are the individual employees, 

members or shareholders of the Licensee who are authorized to use the Software. References to 

“Licensee” herein include “Users,” except where one is specified and the other is expressly excluded.  

Licensor, Licensee and Users are all “parties” to this Agreement.   

 

This Agreement is effective when the Software is downloaded by Licensee, pursuant to Licensor 

authorization, and it binds Licensor, Licensee and Users. Use of the Software is subject to Licensee and 

User compliance with this Agreement. By accessing, downloading or using the Software you accept and 

agree to this Agreement.  

 

It may be necessary for you to agree to additional or amended terms and conditions, from time to time, 

to continue use of the Software. If you do not agree to this Agreement or any additional or amended 

terms, you may not use the Software.  

We may amend this Agreement. Any amendment will be effective thirty (30) days after we provide a 

notice to Licensee (who must notify Users), or after we post any amendment on our website. Licensor will 

communicate with a designated point of contact with Licensee, and Licensor communications to that 

Licensee are deemed communications to that Licensee’s Users. Further, Licensee agrees to distribute such 

communications to its Users.   

If you do not agree to any change to this Agreement, you must discontinue using the Software. Our 

customer service representatives are not authorized to modify any provision of this Agreement, either 

verbally or in writing. 
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Licensee desires to obtain a license to use the Software. This Agreement is in consideration of payment 

and the promises exchanged herein between the parties to this Agreement. 

 

1. Software License Grant. Subject to the terms and conditions of this Agreement, Licensor grants 

Licensee a non-exclusive, non-transferable, license to use the Software in accordance with all instructions, 

technical guides, and this Agreement.  Consistent therewith: 

 

A. Only Licensee and its registered, authorized Users may use the Software;  

B. Licensee and Users agree to receive any and all notices by e-mail, including through e-mail 

directed to Licensee;  

C. Licensee shall not use the Software for any commercial purposes except to the extent that 

Licensee is a contractor performing work for a governmental agency.  In such case non-

governmental Licensees shall only use the Software for work on pubic/governmental projects. 

  

2. Updated Software. Licensor may modify, update, or supplement the Software for any reason or 

without any specific reason, at any time and at its sole discretion, in particular for technical reasons such 

as maintenance, resets to improve, or optimizations of the Software (“Modifications”). Licensee agrees 

that the Software may install or download the Modifications automatically. Unless Licensor provides other 

terms along with the Modification, this Agreement applies to such Modifications as though they were 

included in the original Software as licensed under this Agreement. In case of a conflict between such 

terms, the most recent terms will prevail.  

 

3. Trademark License Grant. The name Road ConductorSM, is a trademark and service mark 

(“Trademarked Name”) of the County Road Association of Michigan, a Michigan nonprofit corporation 

(“CRA”). Licensor has entered into an agreement with CRA to distribute the Software through the licensed 

use of the Trademarked Name (“Name License”). As part of the Name License, Licensor hereby grants to 

Licensee a non-exclusive, non-transferable, limited license to use the Trademarked Name subject to the 

limitations set forth herein. Approximately fifteen percent (15%) of the fee for the Software is a royalty 

fee (as further described in Section 6) for the use of the Road Conductor SM name. That percentage may 

change without notice to Licensee consistent with tax law and accounting principles. The license herein 

does not convey any ownership rights of Licensor's intellectual property to Licensee, Users or anyone else. 

 

4. Licensee Responsibility. Licensee is solely responsible for the management and control of use of 

the Software by Users and the outcomes resulting from use of the Software by Licensee and Users. 

Licensee and all Users acknowledge and agree that: 

 

i. The Software is an information system only and is designed merely to assist the Licensee and User 

in the performance of his/her professional activities and is not intended to replace the 

professional skill and judgment of the Licensee or User. 
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ii. The Licensee and User are responsible for the accuracy and adequacy of information and data 

entered into the Software and the reliance upon any data or information retrieved from the 

Software. 

iii. The Licensee and User are appropriately trained and qualified to perform professional duties and 

exercise professional judgment.  The Software is intended to provide support for that judgment 

but not replace it.   

 

5. Permitted Use. Licensee may install and Users may use the Software on a number of computers 

or devices owned or leased by Licensee or Users that shall be based upon information provided by 

Licensee during the signup and purchase process.  Licensee shall provide accurate information to Licensor 

during signup.  Only authorized Licensees and Users may use the Software. Licensor may terminate this 

Agreement if Licensee use is exceeded. 

 

6. Payment Terms. In consideration for the licenses granted herein, Licensee shall pay a fee to 

Licensor in an amount, and for a period of time, as specified during signup.  The fee includes a royalty for 

Licensee’s use of the Trademarked Name (the “Royalty”). The Licensor will collect the Royalty on behalf 

of CRA and remit it to CRA on Licensee’s behalf.  

7. Partial Refunds. If Licensee is not satisfied with the Software within 60 calendar days of purchase 

it may cancel this Agreement and receive a refund of 90% of the purchase price.  These partial refunds 

will be processed by Licensor within 45 business days. In the event of Licensee cancellation it shall delete 

all files associated with the Software from its devices and the devices of all Users.  Licensee and Users 

shall discontinue all use of the Software at that time.   

 

8. Restrictions. Licensee (which includes Users) shall not:  

 

a. Copy, modify, adapt, translate, reverse engineer, decompile, disassemble, or create derivative 

works based on the Software or Trademarked Name;  

 

b. Rent, lease, sublicense, distribute, or otherwise transfer the Software, the ability to use the 

Software, the Trademarked Name, or any rights under this Agreement to any third party, or 

attempt to do so;  

 

c. Use the Software or the Trademarked Name in any manner that violates any applicable laws 

or regulations; 

 

d. Alter the software or remove or alter any copyright, trademark, or other proprietary notices 

contained in the Software. 

 

9. Digital Rights Management. The Software may be protected by digital rights management 

software (“DRMS”). In such case, Licensee and Users hereby agree, acknowledge and consent to the 
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following regarding the DRMS: (i) the installation of or use of the Software may cause the DRMS to be 

installed on Licensee’s or User’s device(s); (ii) the DRMS may limit the number of installations of the 

Software; (iii) the DRMS may install additional components required for copyright and trademark 

protection; and (iv) during the installation and/or the first launch of the Software, an online connection 

may be required to unlock the Software through the DRMS. In no event shall Licensor be liable in 

connection with the components that may be installed by any DRMS.  

 

10. Support and Maintenance. Licensor shall provide Licensee with Software support, upgrades and 

maintenance services for the Software as reasonably necessary and as may be available from time to time. 

Licensor is not responsible for the functionality of Licensee's equipment. The Software may be periodically 

unavailable from time to time for maintenance or reasons beyond Licensor control. Licensor will attempt 

to provide advance notice of any outages. 

 

11. Disclaimer of Warranty. ASIDE FROM THE SUPPORT AND MAINTENANCE DESCRIBED HEREIN, THE 

SOFTWARE IS PROVIDED "AS IS" WITHOUT WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING 

BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR 

PURPOSE, AND NON-INFRINGEMENT. LICENSOR DOES NOT WARRANT THAT THE SOFTWARE WILL MEET 

LICENSEE'S REQUIREMENTS OR THAT THE OPERATION OF THE SOFTWARE WILL BE UNINTERRUPTED OR 

ERROR-FREE. 

 

12. Indemnification. To the extent allowed by law, Licensee shall indemnify, defend, and hold 

harmless Licensor and its affiliates, officers, directors, employees, and agents from and against any and 

all claims, losses, damages, liabilities, and expenses (including reasonable attorneys' fees) arising out of 

or in connection with Licensee's use of the Software or any breach of this Agreement. 

 

13. Limitation of Liability. In no event shall Licensor be liable to Licensee or any other user for any 

indirect, incidental, special, consequential, or punitive damages arising out of or in connection with this 

Agreement or the use of the Software. Further, Licensor's damages, if any, are limited to repayment of 

any licensing fees paid for the Software. The Licensor does not guaranty or warrant the success of any 

project for which the Software is used and the Software is not a substitute for the professional judgment 

of engineers and other professionals. 

 

14. External Services. The Software may enable access to other Licensor and/or third-party services 

and websites (collectively and individually, “External Services”). Licensee agrees to use the External 

Services at its sole risk. Licensor is not responsible for examining or evaluating the content or accuracy of 

any third-party External Services, and shall not be liable for any such third-party External Services. Data 

displayed in the Software or External Service is for general informational purposes only and is not 

guaranteed by Licensor or its agents. You will not use the External Services in any manner that is 

inconsistent with the terms of this Agreement or that infringes the intellectual property rights of Licensor 

or any third party. To the extent you choose to use such External Services, you are solely responsible for 

compliance with any applicable laws. Licensor reserves the right to change, suspend, remove, disable or 

impose access restrictions or limits on any External Services at any time without notice or liability to you. 
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15. Data. Licensee acknowledges and agrees that Licensor shall have the right to collect and use data 

generated by Licensee's and Users’ use of the Software for the purposes of improving the Software, 

developing new products and services, and for any other lawful purpose. 

16. Ownership. All title, ownership rights and intellectual property rights in and to the Software and 

the Trademarked Name (including, without limitation, all text, graphics, music or sounds, all messages or 

items of information, objects, diagrams, concepts, videos, audio-visual effects, domain names and any 

other elements which are part of the Software, individually or in combination) and any and all copies 

thereof are owned by Licensor and/or non-parties that have authorized Licensor to license the Software 

to Licensee. The Software is protected by state, federal, and international laws, copyright treaties, and 

conventions. The Software may contain certain materials provided to Licensor by third parties and, in that 

event, those third parties may protect their rights in the event of any violation of this Agreement. Any 

reproduction or representation of these licensed materials in any way and for any reason is prohibited 

without Licensor’s prior permission and, if applicable, the permission of said third parties. Except as 

expressly set forth in this Agreement, all rights not granted hereunder to Licensee are expressly reserved 

by Licensor. 

THIS LICENSE CONFERS NO TITLE OR OWNERSHIP IN THE SOFTWARE OR THE TRADEMARKED NAME NOR 

SHOULD IT BE CONSTRUED AS A SALE OF ANY SUCH RIGHTS IN THE SOFTWARE OR THE TRADEMARKED 

NAME. 

 

17. Compliance With Export Laws. This Agreement is subject to Michigan and United States law. The 

United States has laws that control and govern the transfer of technology (which can include 

programming) to other countries or individuals or entities in other countries (the "Export Laws"). Licensee 

is solely responsible for its compliance with the Export Laws and regulations of the United States and to 

assure that the Software is not: (i) exported, directly or indirectly, in violation of Export Laws, or (ii) used 

for any purpose prohibited by Export Laws. 

 

18. Confidentiality. Licensee acknowledges that the Software is confidential and proprietary 

information of Licensor. Licensee shall not disclose any information regarding the Software to any third 

party without the prior written consent of Licensor. 

 

19. Termination. Licensor may suspend or terminate this Agreement and Licensee use of the 

Software for Licensee's violation of this Agreement. If this Agreement is suspended or terminated based 

on Licensee's violation hereof there shall be no fee refund. This Agreement shall otherwise remain in 

effect until terminated or until it expires consistent with the term of use purchased at signup.  

 

20. Governing Law and Dispute Resolution. This Agreement shall be governed by and construed in 

accordance with the laws of the State of Michigan, without regard to its conflict of laws provisions.  All 

disputes must be first mediated in good faith in Ingham County, Michigan, through selection by the parties 

of a neutral third party mediator at shared expense.  If disputes are not resolved through mediation any 
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party may initiate arbitration in Ingham County, Michigan under the American Arbitration Association 

(“AAA”) Commercial Rules.  Licensees and Users knowingly waive all rights to have their disputes heard in 

state or federal courts, to have their disputes heard by a jury, and to participate in any class action 

litigation with respect to the Software or this Agreement.  Each side shall bear its own legal fees on 

connection with any such disputes, mediation and arbitration.   

 

21. Entire Agreement. This Agreement and the agreements made during signup and log in to the 

Software constitute the entire agreement between the parties with respect to the subject matter hereof 

and supersede all prior or contemporaneous communications and proposals, whether oral or written. 

 

22. No Waiver. No failure or delay by Licensor or its affiliates to exercise any right or remedy provided 

under this Agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it 

preclude or restrict the further exercise of that or any other right or remedy. No single or partial exercise 

of such right or remedy shall preclude or restrict the further exercise of that or any other right or remedy. 

Any waiver of a right or remedy may only be effective upon the Licensor providing a signed, written 

statement of such waiver to Licensee. 

 

23. Capacity and Authority to Contract. The Person downloading the Software through the signup on 

behalf of Licensee represents and warrants that such person is duly authorized to enter into this 

Agreement and bind Licensee. 

 

24. User or Licensee Inputs or Contributions. Users and Licensees who are not designated as “Beta 

Testers” at signup are not expected to make suggestions for improvements to the Software, make 

contributions that may help improve or refine the Software, or to provide product reviews to Licensor 

(collectively “Contributions”).  In the event any Licensees or Users make Contributions however, Licensees 

and Users agree that Licensor has full right and title to all such Contributions and may use and exploit 

them without credit, payment, royalty or attribution and the Contributions are also irrevocably licensed 

to Licensor for Licensor’s unlimited use.      

 

25. Different Pricing and Service Levels. Licensees and Users acknowledge that the Software was 

created in whole or in part with the substantial financial contribution of public/governmental sources.  As 

such, Licensees and Users agree that Licensor may offer or provide the Software to or modifications 

thereof to different Licensees and different categories of Licensees and Users under different terms and 

at different price levels.  These differences are intended to generally reflect a discount being provided to 

the governmental agencies that are associated with financial and other contributions to the development 

of the Software. 

 


