LICENSE AGREEMENT

This LICENSE AGREEMENT (the Agreement) entered into this       day of      ,     , by and between the State Corporation Commission (hereinafter “SCC”), and       (hereinafter “Company”).

WITNESSETH:

WHEREAS, the SCC maintains a computerized database containing business entity as well as Uniform Commercial Code (hereinafter “UCC”) and federal lien information on record with the Office of the Clerk; and

WHEREAS, the Company desires to purchase from the SCC, and the SCC desires to sell to the Company, a non-exclusive license to use this information, in machine-readable format, as described in Exhibit A.

NOW, THEREFORE, the parties to the Agreement hereby agree as follows:

1. PURCHASE OF LICENSE TO USE INFORMATION

1.1. The Company shall purchase from the SCC, and the SCC shall sell to the Company, a license to use, in machine-readable format, certain information in the SCC database.

1.2. Information is provided in an electronic file on a weekly basis. A complete, updated file containing the information will be available weekly for download. 
1.3. Business entity information includes corporation, limited liability company and limited partnership information in the SCC database.  UCC information includes initial financing statement, amendment and correction or filing officer statement information in the SCC database.  Federal lien information includes federal lien and lien amendment information in the SCC database.  The SCC reserves the right, in its sole discretion, to add, delete or otherwise modify the information provided under the Agreement.
1.4. The Company is purchasing a non-exclusive, non-perpetual, revocable license to use business entity and/or UCC/federal lien information.  The Company acknowledges that the SCC has the right to provide or sell copies of the information to others at any time and that the SCC retains all ownership rights to the information except as provided herein.

1.5. The foregoing information as delivered by the SCC to the Company is not copyrighted nor may the Company copyright such information.

2. FEES FOR INFORMATION

2.1. Business entity information is available at the rate of $150.00 per calendar month.
2.2. UCC/federal lien information is available at the rate of $150.00 per calendar month.

2.3. The total monthly fee for all information is based on the information and number of files purchased by the Company as indicated in Exhibit A.

2.4. The total monthly amount due the SCC shall be paid in no less than three-month increments in advance of receipt of the information.

3. FORMAT, DELIVERY AND DELIVERY SPECIFICATIONS

3.1. The SCC will not re-format or re-process the information to accommodate the Company, nor provide technical service or help desk assistance to the Company or its customers.  The Company is responsible for downloading the information each week.  Prior versions of files containing the information will not be maintained by the SCC.
3.2. Information is available via the Internet and can be downloaded via File Transfer Protocol (FTP) only.

3.3. The SCC is not liable for any failure to provide the information within the established time frames.  If the SCC fails to provide the information at all, the Company shall only be entitled to a refund of fees paid therefor on a pro-rata basis for information that is not provided.

4. USE OF INFORMATION

4.1. Except as otherwise set forth in the Agreement, the Company may use and authorize use of the information in any manner it deems appropriate.

4.2. The Company shall not, expressly or impliedly, state that the reproduction, disbursement, distribution, or preparation of derivative works of the information obtained under the terms of the Agreement is or has been done under the authorization of the SCC.

4.3. The information is produced and sold for general information purposes only.  The information is not to be described or construed as being a certified copy of any document filed with the SCC, or a certification as to the existence or nonexistence of any fact appearing in a document filed with the SCC, or as having the legal effect of any such copy or certification.  The information will not include items that may have been submitted to the SCC but not entered into the SCC database.
5. INDEMNIFICATION, NATURE OF INFORMATION
5.1. The Company shall defend, indemnify and hold harmless the SCC and any of its members, employees and agents from and against any and all claims, loss, damage, charge or expense growing out of any error or omission made by the Company in the distribution of the SCC information.  The Company expressly agrees to defend any claims brought or actions filed against the SCC, where such claim or action involves, in whole or in part, the subject of the indemnity contained herein, whether such claims or actions are rightfully or wrongfully brought or filed.
5.2. The SCC warrants that the information provided to the Company is not confidential or otherwise restricted information.
6. RISK OF ERROR

In the event the Company receives a file that is incorrect or unreadable, the SCC agrees to make available a corrected file within three (3) business days after receipt of the initial written notification to the SCC. 

7. DEFAULT

The following events shall be considered a default under the Agreement:

a.
Failure to pre-pay amounts indicated in Exhibit A; 

b.
Material breach or failure to perform, observe or meet any agreement or covenant contained herein if such violation is not corrected within thirty (30) days after receipt of written notice thereof by the non-defaulting party setting forth the particulars of the alleged default.

8. TERM OF AGREEMENT

The Agreement shall commence on the date first written above and shall continue for an initial term of one (1) year and shall automatically renew annually unless terminated by either party with at least sixty (60) days prior written notice.  A term for other than one year is noted in Exhibit A and, if so stated, shall govern the Agreement. 
9.  ASSIGNMENT

The Agreement may not be assigned by any party, in whole or in part, without the express written consent of the other party.

10.  NOTICES

All notices, elections, demands, requests and other communications hereunder shall be in writing, signed by the party making the same, and addressed as follows:


AS TO COMPANY:



     







Attn:     

AS TO SCC:



State Corporation Commission








Attention:  Clerk's Office, Technical Services

PO Box 1197

1300 E. Main St.







Richmond, VA  23219 
or at such other address, including an electronic address, as may be designated in writing by any party hereto.  Notice will be deemed given: (i) when verified by written receipt if sent by personal courier, overnight courier, or when received if sent by mail without verification of receipt; or (ii) when verified by automated receipt or electronic logs if sent by facsimile or e-mail. 
11.  CANCELLATION

The SCC reserves the right to cancel the Agreement at its discretion for any reason with at least sixty (60) days prior written notice to the Company.

12.  APPLICABLE LAW

The Agreement shall be governed by the laws of the Commonwealth of Virginia, notwithstanding the Commonwealth’s choice of law principles.  Any litigation with respect to the Agreement shall be brought in the Circuit Court of the City of Richmond, Virginia.

13. FORCE MAJEURE
Neither party will be liable for any failure to perform, or delay in performance of, any obligation under this Agreement to the extent caused by a condition (for example, without limitation, natural disaster, act of war or terrorism, riot, labor condition, governmental action, and Internet disturbance) that was beyond the party's reasonable control.  Unless the Agreement is otherwise cancelled or terminated following such event, a party’s performance is deemed suspended for the period that the force majeure event continues and the party will have an extension of time for performance for the duration of that period.  
14.  NO WAIVER
Failure to enforce any provision of the Agreement will not constitute a waiver of any rights or remedies.  No waiver of any terms of the Agreement shall be effective unless expressly stated in writing provided to the other party.  Waiver of any default under the Agreement shall not constitute waiver of any subsequent default.    
15.  SEVERABILITY
If any provision of the Agreement is found invalid or unenforceable, the balance of the Agreement will remain in full force and effect.
16.  COMPLETE AGREEMENT

The Agreement, along with Exhibit A attached hereto and incorporated herein, is the exclusive statement of the agreement of the parties with respect to its subject matter as of the date first written above.  No provision of the Agreement may be changed, modified, or supplemented except by a writing signed by all parties, unless otherwise provided herein.

IN WITNESS WHEREOF, the undersigned, being duly authorized representatives of the SCC and the Company, have duly signed and sealed the Agreement, to be effective as of the date first written above.

STATE CORPORATION COMMISSION                         Company Name Here
By: _____________________________                         By: _____________________________
                       Joel H. Peck

              Clerk of the Commission                                  Title: _____________________________
Date: ___________________________                      Date: _____________________________

EXHIBIT A

ATTACHMENT 

LICENSE AGREEMENT FOR INFORMATION OF SCC

COMPANY NAME:      
COMPANY ADDRESS:      
NAME OF PRIMARY CONTACT:      
PRIMARY CONTACT PHONE:      
PRIMARY CONTACT FAX:      
PRIMARY CONTACT E-MAIL:      
All accounts are pre-paid.  Files are available to the Company only when its account has a sufficient balance.

	INFORMATION
PURCHASED and NUMBER OF FILES
	TYPE OF INFORMATION
	FEE FOR INFORMATION 

	     
	BUSINESS ENTITY INFORMATION
	   $150.00 PER MONTH/FILE

	     
	UCC/FEDERAL LIEN INFORMATION
	   $150.00 PER MONTH/FILE

	
	TOTAL FEES PER MONTH FOR ALL INFORMATION REQUESTED:
	     


Term of Agreement

If the term of this Agreement is other than that stated in paragraph 8 of the Agreement, state the term here:      .

