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4. Payment terms

a. Client shall complete the client profile on the IC website and maintain a credit card, debit card, or bank 

account in the IC Website for service payments. 

b. Payment for any services with a recurring monthly fee as identified in Appendix A will be due and 

payable on the first of each month and shall be automatically charged to the method of payment 

identified.

c. Payment for any services where fees are earned “per hit”, “per record”, or “per search” shall be 

automatically charged to the method of payment identified in Appendix A or active payment method in 

the IC Website at the time the completed file is delivered to the IC website for Client download. 

d. Bills/invoices shall be delivered via e-mail to the address listed as the billing contact in the IC Website. 

e. Client agrees to maintain account in good standing and keep payment method updated within the IC 

website.   In the event of payment method failure, services will be temporarily suspended until the 

account is current.  In the event of non payment for a period of more than ten (10) calendar days (after 

written notice and with the right to cure), such non payment will constitute a breach as described in 

Section 12 and IC will have the right to terminate this Agreement immediately. 

5. Rights Reserved.   

IC warrants that it has all right, title and ownership, including all Intellectual Property rights, in and to the 

technology and data necessary to grant the license herein, and that the technology and data do not infringe the 

Intellectual Property rights of a third party. Nothing stated herein shall be deemed to grant, transfer, assign or 

set over unto Client any right, title, interest or ownership of the IC technology or data, all of which is hereby 

expressly reserved by IC. Client agrees that it will not, directly or indirectly, reverse engineer, decompile, 

disassemble or otherwise attempt to derive source code, trade secrets or know how in or underlying any 

software or technology of IC.

6. IP Infringement.   

Notwithstanding anything to the contrary in this Agreement, the Parties shall indemnify and hold each other 

harmless from and against any and all claims, actions, liabilities and damages, including costs and attorney 

fees, arising out of or in connection with an assertion that the IC technology or data infringes any intellectual 

property right of a third party.

7. Force Majeure.    

In the event of any delay in performance by either party due to any cause arising from or attributable to acts, 

events, non happenings, omissions, accidents or acts of God beyond the reasonable control of such party, the 

party affected thereby shall be under no liability for loss or injury suffered by the other party as a result 

thereof and the performance of such obligation by the party affected thereby shall be suspended during such 

delay and upon cessation of the cause of such delay, this Agreement shall again become fully operative and 

such affected party shall immediately rectify such delay in performance, provided that, if such delay pertains 

to a material obligation of the party affected by such event of force majeure and such delay shall exceed 6 

(six) months, either party shall be entitled to terminate this Agreement by written notice to the other.

8. Confidentiality

a. Each party agrees that the contents of this Agreement are confidential and shall not be disclosed to any 

third party without the prior written permission of the other party. 

b. IC agrees that Client will upload confidential account data including personally identifiable information 

to the IC website.  IC will use reasonable care to protect Client’s Confidential Information from 

unauthorized dissemination and utilize the information exclusively in conjunction with providing the 

requested services.  

c. Each party agrees that all business, technical, financial and other information that it obtains from the other 

is the confidential property of the disclosing party (“Confidential Information” of the disclosing party). 

Except as expressly and unambiguously allowed herein, the receiving party will hold in confidence and 
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not use or disclose any Confidential Information of the disclosing party and shall similarly bind its 

employees in writing.  

d. Upon termination of this Agreement or upon request of the disclosing party, the receiving party will 

return to the disclosing party or destroy (and certify such destruction) all Confidential Information of such 

disclosing party, all documents and media containing such Confidential Information and any and all 

copies or extracts thereof.  

e. The receiving party shall not be obligated under this Section with respect to information the receiving 

party can document: (i) is or has become readily publicly available without restriction through no fault of 

the receiving party or its employees or agents; or (ii) is received without restriction from a third party 

lawfully in possession of such information and lawfully empowered to disclose such information; or (iii) 

was rightfully in the possession of the receiving party without restriction prior to its disclosure by the 

other party; or (iv) was independently developed by employees or consultants of the receiving party 

without IC to such Confidential Information; or (v) is required to be disclosed by law or order of court of 

competent jurisdiction. 

9. Breach.

Should any party ("the defaulting party") commit a material breach of any of the provisions of this 

Agreement, then the other party ("the aggrieved party") shall give the defaulting party ten (10) days written 

notice or such longer period as may reasonably be required in the circumstances, to remedy the breach. If the 

defaulting party fails to remedy the material breach within such period, the aggrieved party shall be entitled to 

terminate this agreement against the defaulting party. The foregoing is without prejudice to such other rights 

as the aggrieved party may have at law or in equity. Should the Agreement be terminated due to a material 

breach by IC, then Client, representing the aggrieved party, shall be entitled to a prorated refund of any 

license fees prepaid during that current year of the Agreement. If the Agreement is terminated due to a 

material breach by Client, then any license fees already paid to IC will be forfeited by Client.

10. General. 

a. This Agreement together with its Appendices and other attachments (if any) is the entire agreement 

between the parties regarding the subject matter hereof. It supersedes all prior oral or written 

communications, representations, undertaking and agreements of the parties relating thereto and prevails 

over any conflicting or additional terms of any quote, order, acknowledgement, purchase order or similar 

communication between the parties. 

b. The terms of this Agreement, including pricing schedule and service offerings, may be modified or 

amended by posting an updated listing on the IC website.  Electronic acknowledgement of updated listing 

shall constitute acceptance of the updated terms, services, and pricing.  

c. Neither party shall be entitled to assign or otherwise transfer any of its rights or obligations under this 

Agreement without the prior written consent of the other party, which shall not be unreasonably withheld. 

Notwithstanding the foregoing, either party may assign this Agreement to any affiliate, parent, or 

subsidiary company, or any entity that acquires all or substantially all of the assets or is otherwise a 

successor interest, provided that the other party is not prejudiced thereby. 

d. This Agreement does not constitute a partnership or agency between the parties and each party shall not 

assume or create any obligation or liability on behalf of the other party to this Agreement in any manner 

whatsoever. 

e. No waiver will be deemed effective unless set forth in writing and signed by the party charged with such 

waiver, and no waiver of any right arising from any breach will be deemed to be a waiver or authorization 

of any other breach or of any other right arising under this Agreement. 

f. If any provision of this Agreement is held to be invalid, illegal, or unenforceable, the remaining 

provisions hereof shall be unaffected thereby and remain valid and enforceable as if such provision had 

not been set forth herein. The parties agree to substitute for such provision a valid provision that most 

closely approximates the intent of such severed provision. 

g. Each party warrants to the other party that it has power, authority and legal right to sign and perform this 

Agreement and that this Agreement has been duly authorized by all necessary actions and constitutes 

valid and binding obligations on it in accordance with the terms of this Agreement. 
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h. This Agreement shall be construed and governed by the laws of the State of Texas. 

i. All attachments and appendices to this Agreement are hereby incorporated into and made a part of this 

Agreement. 

j. Sections 5, 8, and 10 shall survive expiration or termination of this Agreement for any reason. 

WHEREFORE, the parties hereby execute and deliver this Agreement effective on the date first appearing 

below.

Client:________________________________       Intelligent Contacts, Inc.

By:_________________________________       By:__________________________________ 

Print: _______________________________       Print: ________________________________ 

Title: _______________________________        Title: ________________________________

Date:  ______________________________        Date: ________________________________ 


