 SEQ CHAPTER \h \r 1LICENSE AGREEMENT


License Agreement, effective as of _______________, 200_ by and between Automated Collection Control, Inc., a New Jersey corporation having an office at 170 Changebridge Road, Suite D-4,  Montville, New Jersey (“ACC”), and ___________________________ ("Customer"), a __________________________ having an office at _____________________________________.


ACC provides data management services for use in debt collection, including electronic data collection and online claims management (the “ACC Services”).  In connection with such services, ACC has created a proprietary data format known as the YGC Data Standard™ (the “Format”).  Customer wishes to purchase a license to utilize the Format, and ACC is willing to grant that license, on the terms set forth below.


Therefore, the parties hereby agree as follows: 


1.  USE RIGHTS; UPDATES.  ACC hereby grants Customer the right to utilize the Format solely in connection with the ACC Services (either in connection with the use of the ACC Services by Customer or the facilitation by Customer of the lawful use of the ACC Services by others).  No other right to use the Format is granted or permitted hereby.   So long as this License Agreement shall remain in effect, ACC shall supply to Customer, and Customer may utilize as herein set forth, any updates or modifications to the Format made generally available by ACC to its customers.


2.   FEES.  Customer agrees to pay to ACC the sum of $50 per month for the license granted herein, provided that Customer may, at its option, pay for twelve months in advance and receive a discounted total price of $575.  If Customer is currently paying fees to ACC for Data Direct™ services, the Data Direct fees include the fees for the license to the Format granted hereunder, and there is no separate fee payable hereunder.  


3.  CONFIDENTIALITY.  Customer acknowledges that the Format and all related documentation and information are proprietary to ACC and have been developed as trade secrets, at ACC's expense.  Customer agrees that Customer will hold the Format in confidence and with no less care for its secrecy than Customer affords Customer’s own proprietary information and trade secrets.  Customer further agrees that Customer will not make any disclosure of the Format or any related documentation to anyone, except as necessary in connection with the use of the Format authorized in Section 1 above.  Customer will appropriately notify each third party to whom any disclosure of the Format is necessary that such disclosure is made in confidence and shall be kept in confidence.  If Customer or any of Customer’s employees, agents or representatives shall attempt to use or disclose the Format or documentation in a manner contrary to the terms of this Section 3, ACC shall have the right, in addition to such other remedies which may be available to it, to injunctive relief enjoining such acts or attempts, it being acknowledged that legal remedies are inadequate.


4.  NO WARRANTIES.  ACC MAKES NO REPRESENTATIONS OR WARRANTIES HEREIN, EXPRESS OR IMPLIED.  BY WAY OF EXAMPLE

BUT NOT OF LIMITATION, ACC MAKES NO REPRESENTATIONS OR WARRANTIES OF MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE.  EXCEPT AS EXPRESSLY PROVIDED HEREIN, ACC SHALL HAVE NO LIABILITY TO CUSTOMER OR TO ANY OTHER PERSON OR ENTITY WITH RESPECT TO ANY LIABILITY, LOSS OR DAMAGE CAUSED OR ALLEGED TO BE CAUSED DIRECTLY OR INDIRECTLY BY USE OF THE FORMAT.  ACC SHALL NOT BE LIABLE TO ANYONE FOR SPECIAL, COLLATERAL, INDIRECT, INCIDENTAL, OR CONSEQUENTIAL DAMAGES, EVEN IF ACC HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  SUCH DAMAGES INCLUDE, BUT ARE NOT LIMITED TO, INTERRUPTION OF SERVICE, COST OF REMOVAL AND REINSTALLATION, OUTSIDE COMPUTER TIME, LABOR COSTS, LOSS OF GOODWILL, LOSS OF PROFITS, LOSS OF USE, LOSS OR CORRUPTION OF DATA, INTERRUPTION OF BUSINESS OR OTHER ECONOMIC LOSS, OR ANTICIPATORY PROFITS.  CUSTOMER EXPRESSLY AGREE THAT ACC’S TOTAL LIABILITY FOR ALL ACTIONS OR CLAIMS OF ANY KIND ARISING OUT OF OR RELATING TO THIS AGREEMENT, WHETHER BASED ON CONTRACT, TORT (INCLUDING BUT NOT LIMITED TO STRICT LIABILITY AND NEGLIGENCE), OR OTHER LEGAL OR EQUITABLE GROUNDS, SHALL BE LIMITED TO MONEY DAMAGES, AND THE AGGREGATE AMOUNT THEREOF SHALL IN NO EVENT EXCEED THE AMOUNT CUSTOMER PAID FOR THIS LICENSE, REGARDLESS OF ANY FINDING THAT THE REMEDIES PROVIDED HEREIN FAILED OF THEIR ESSENTIAL PURPOSE.  

5.  ENTIRE AGREEMENT.  The terms of this License Agreement (together with any other agreements between the parties covering the use of any ACC Services) represent the entire agreement between ACC and the Customer for the use of the Format. These agreements supersede all prior proposals, including any terms included in any purchase order or similar document. TC \l1 "

6.  APPLICABLE LAW.  This Agreement will be governed by the internal laws of the State of New Jersey, without regard to principles of conflicts of law.  The courts of New Jersey (including federal courts located therein) shall have exclusive jurisdiction to resolve any dispute hereunder, and Customer hereby irrevocably submits to the jurisdiction of any such court. TC \l1 "

 TC \l1 "

7.  ASSIGNMENT.  Customer may not assign any of its rights or obligations under this Agreement unless written permission is obtained from ACC.  TC \l1 "
 TC \l1 "

 TC \l1 "
 TC \l1 "
 TC \l1 "
8.  TERMINATION.   This License Agreement shall remain in effect until terminated as herein set forth.  Customer may terminate this Agreement upon thirty (30) days’ prior written notice to ACC.   ACC may terminate this License upon written notice if Customer violates any term of this License Agreement.  If ACC shall so terminate this Agreement, Customer shall immediately cease all use of the Format, and shall certify to ACC in writing that all copies, summaries, extracts or derivatives of the Format, in any form, have either been returned to ACC or destroyed.    TC \l1 "
 TC \l1 "

9.  MISCELLANEOUS.   TC \l1 "

(a)  Except to the extent expressly provided herein, all remedies contained herein are cumulative and in addition to such other remedies as may be available at law or equity.   TC \l1 "

(b)  No consent to or waiver of any default hereunder shall be effective unless in writing and no such consent to or waiver of any default shall be construed as a consent to or waiver of any default in the future or of any other default hereunder.  TC \l1 "

(c)  If any legal action is brought by either party to this Agreement against the other regarding the subject matter of this Agreement, the prevailing party shall be entitled to recover, in addition to any other relief, reasonable attorney's fees and expenses.


(d)  All notices required hereunder shall be in writing and signed, as the case may be, by ACC or Customer or by their duly authorized agents.  The mailing of notice by registered or certified mail, return receipt requested, to the address of a party specified in the recitals hereto (or to such other address as such party shall have last designated in writing) shall be deemed to be sufficient service thereof.  

 TC \l1 "
 TC \l1 "
 TC \l1 "
 TC \l1 "
 TC \l1 "
 TC \l1 "
 TC \l1 "
 TC \l1 "
 TC \l1 "
 TC \l1 "


IN WITNESS WHEREOF, each of the parties has caused this Agreement to be executed in duplicate originals by its duly authorized representatives on the respective dates entered below. TC \l1 "




___________________________________



            

[Customer] 





By: ___________________________                   





         Title:


          



Date:______________________





AUTOMATED COLLECTION CONTROL, INC.





By:_____________________________                        





          Title:





Date:_______________________               
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