
This MUTUAL CONFIDENTIALITY AGREEMENT (“Agreement”) is entered into and is effective as of the date stated below (the “Effective Date”) between Automated Collection Control, Inc. (ACC) and the other party identified below (each individually a “Party,” and together the “Parties”).  For purposes of this Agreement, “Recipient” is the Party receiving Confidential Information and “Discloser” is the Party disclosing Confidential Information.  This agreement provides for protection from all information concerning formats, processes, systems, and products of Automated Collection Control, Inc., including but not limited to the product known as YouveGotClaims and the attendant YGC format.
	Other Party
	

	Purpose:
	Discussions regarding and evaluation of Automated Collection Control, Inc.

	Effective Date:
	


(1)  
Confidential Information. “Confidential Information” means, without limitation, regardless of form or format, manner of disclosure or whether disclosed by Discloser or its affiliate/subsidiary: (a) any and all confidential or proprietary information of Discloser (and that of its affiliates and subsidiaries) comprising or concerning (i) trade secrets, ideas, processes, devices, designs, concepts, improvements, know-how, algorithms, models, inventions (whether or not patentable or copyrighted), developments, decision technology, specifications, techniques, sketches, works of authorship, applications, software programs and code (object and source), (ii) intellectual property rights, applications, registrations, prosecutions, enforcement and related activities, and/or (iii) research and development, finances, business operations, procurement, purchasing, manufacturing, customer names and information, employment practices and policies, personnel, compensation and employee benefits, business plans, sales, marketing and product plans; and (b) the Purpose, terms, conditions, details thereof, such as costs, profits, pricing; and (c) all other information of a similar nature to the foregoing (a) and (b) that is not generally disclosed by Discloser to the public. 

(2)   
Disclosure and Use.  Recipient agrees: (a) to maintain in confidence all Confidential Information of Discloser and not use such Confidential Information other than as necessary to carry out the Purpose; (b) not to disclose any Confidential Information to any person except Recipient’s or its affiliates’ and subsidiaries’ employees and/or independent contractors who have a need to know for the above stated Purpose, and who are bound by obligations of confidentiality no less restrictive than the terms of this Agreement; (c) to treat all Confidential Information of Discloser with the same degree of care that Recipient accords its own Confidential Information, but in no case less than reasonable care; and (d) not to disclose to any person (other than permitted herein) the fact that Confidential Information has been made available, the contents and existence of this Agreement, that negotiations/discussions are taking place or any terms, conditions and status thereof.  “Person” as used in this Agreement shall be broadly interpreted to include without limit any corporation, company, partnership and individual.  
(3)
Exclusions.  The obligations under Section 2 shall not apply to Confidential Information of Discloser that Recipient can document as information that: (a) was in Recipient’s possession free of any obligation of confidence at the time it was communicated to Recipient by Discloser; (b) was independently developed by Recipient without reference to or use of Discloser’s Confidential Information; (c) was rightfully communicated to Recipient free of any obligation of confidence (whether contractual, fiduciary or other relationship) subsequent to the time it was communicated to Recipient by Discloser; (d) becomes known to Recipient from another source without confidentiality restrictions on subsequent disclosure or use; (e) is or becomes part of the public domain through no fault of Recipient; or (f) was communicated in response to a valid subpoena or other legal process in compliance with the following sentence, but only to the extent necessary to comply with such response.  If Recipient is served with a valid subpoena, other legal process, court or governmental request or order requiring disclosure of any of Discloser’s Confidential Information, Recipient shall, unless prohibited by law, promptly notify Discloser of that fact and cooperate fully (at Discloser’s expense) with Discloser and its legal counsel in opposing, seeking a protective order or limit, or appealing any such subpoena, legal process, request or order to the extent deemed appropriate by Discloser.   

(4)
Ownership.  All Confidential Information of Discloser remains the sole and exclusive property of Discloser, and no license, interest or rights (including, without limitation, any intellectual property rights) to the Confidential Information, or any copy, portion or embodiment thereof, is granted or implied. Nothing in this Agreement shall limit in any way a Party’s right to develop, use, license, create derivative works of, or otherwise exploit its own Confidential Information.  Recipient shall not modify, reverse engineer, decompile, create other works from, or disassemble any software programs contained in Discloser’s Confidential Information.
(5)
No Representation or Warranty. CONFIDENTIAL INFORMATION MADE AVAILABLE IS PROVIDED “AS IS,” AND DISCLOSER DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, REPRESENTATIONS OR WARRANTIES OF ACCURACY, COMPLETENESS, PERFORMANCE, FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY, TITLE AND NONINFRINGEMENT.
(6)
Term and Return.  This Agreement shall govern disclosures of Confidential Information disclosed between the Effective Date and 12 months thereafter (the “Term”); provided, however, that Recipient’s obligations with respect to Confidential Information disclosed during the Term shall survive any termination or expiration of the Agreement and continue in perpetuity unless and until excluded pursuant to Section 3 (Exclusions) above.  Within five (5) days after Discloser’s written request, Recipient shall (a) return or destroy, and purge from its computers and systems, all information disclosed under this Agreement (including copies, notes, and summaries containing Discloser’s Confidential Information) in Recipient’s possession or control and (b) provide to Discloser a written certification signed by an authorized officer certifying that Recipient has complied with the foregoing. 
(7)
 Injunctive Relief.  A breach by either Party of any of the provisions contained in this Agreement may result in irreparable and continuing damage to the other Party for which there may be no adequate remedy at law, and such other Party shall be entitled to equitable or injunctive relief and/or a decree for specific performance (in addition to all other remedies which may be available to it at law), and such other relief as a court may deem just and proper.
(8)
General.  No Obligation to Proceed.  This Agreement imposes no obligations on either Party to develop, sell, license, or otherwise make available any technology or products, or enter into any further agreements with the other Party.  Each Party reserves the right to terminate discussions regarding the Purpose at any time for any reason.  Export. Neither Party shall export, directly or indirectly, any technical data acquired from the other Party pursuant to this Agreement or any product utilizing any such data to any country for which the U.S. Government or any agency thereof at the time of export requires an export license or other government approval without first (i) obtaining such export license or government approval and (ii) the prior written consent of Discloser. Assignment. Neither Party shall assign or transfer any rights or obligations under this Agreement without the prior written consent of the other Party and any purported assignment in violation of the foregoing is void.  Subject to the foregoing, this Agreement is binding upon and shall inure to the benefit of the Parties and their respective successors and permitted assigns.  Waiver; Amendment.  No term or provision in this Agreement shall be considered waived by either Party, and no breach excused by either Party, unless such waiver or consent is in writing signed by the Party against whom such waiver or consent is asserted.  The waiver by either Party of, or consent of either Party to, a breach of any provision of this Agreement by the other Party shall not operate or be construed as a waiver of, consent to, or excuse of any other or subsequent breach by the other Party.  This Agreement may be amended or modified only by a written mutual agreement of authorized representatives of the Parties.  Any handwritten changes to the typed text of this Agreement is null and void (except for name and title information for signature execution below).  No Agency. This Agreement does not create any agency or partnership relationship; and neither Party shall have the authority or power to bind the other Party. Severability. If any provision of this Agreement is found by a proper authority to be unenforceable or invalid, such unenforceability or invalidity shall not render this Agreement unenforceable or invalid as a whole and in such event, such provision shall be changed and interpreted so as to best accomplish the objectives of such unenforceable or invalid provision within the limits of applicable law or applicable court decisions.  Notices.  All notices or reports permitted or required under this Agreement shall be in writing and delivered by personal delivery, electronic mail, facsimile transmission, by certified or registered mail, return receipt requested, or by a reputable overnight mail service, and shall be deemed given upon personal delivery, one (1) day following deposit with an overnight mail service, five (5) days after deposit in the mail, or upon acknowledgment of receipt of electronic transmission.  Notices must be sent to the addresses set forth on the Signature Instruction page or such other address as a Party may specify in writing.  Choice of Law. This Agreement will be governed by and interpreted in accordance with the laws of the State of New Jersey, without regard to any conflict of law principals thereof.  Complete Agreement. This Agreement comprises the entire agreement with respect to the Confidential Information obtained hereunder and supersedes all prior or contemporaneous oral or written agreements concerning Confidential Information.  Counterparts.  This Agreement may be executed in one or more counterparts each of which shall be considered an original.  Delivery of an executed counterpart of this Agreement by facsimile or any other reliable means shall be effective for all purposes as delivery of a manually executed original counterpart.  English Language.  The Parties have negotiated and agree to the English language version of this Agreement, and the English text alone is to be used to interpret the Agreement.  In case of a dispute concerning the intent of the parties, this English language text alone shall be used to resolve the dispute. The person executing this Agreement on behalf of each Party represents and warrants that he/she is duly authorized to do so and bind the Party.  
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