
NORTH CAROLINA LIEN AGENT ONLINE SERVICE SUBSCRIPTION AGREEMENT
By and Between

LIENSNC, LLC, a North Carolina Limited Liability Company

And
(Lien Agent)

NORTH CAROLINA LIEN AGENT ONLINE SERVICE SUBSCRIPTION AGREEMENT
This Online Service Subscription Agreement (the “Agreement”) is by and between LIENSNC, LLC, a North Carolina Limited Liability Company, with business offices located at 19 W. Hargett Street, Suite 507, Raleigh, NC 27601 (“Provider”), and ________________________________________________ (the “Subscriber”) (each of Provider and Subscriber are hereinafter referred to as a “Party” or collectively as the “Parties”).  This Agreement shall be effective as of the date of execution by all parties hereto (“Effective Date”).

WHEREAS, in order to facilitate the performance of a lien agent’s responsibilities as a lien agent under North Carolina’s lien agent Act, N.C. Gen. Stat. §§ 44A-11.1, 44A-11.2 and 58-26-45 (the “Act”), Provider has contracted with NIC SERVICES, LLC, a Colorado limited liability company (“NIC”), to: develop, host and maintain an Internet based software-as-a-service application (“NCOLAS®”) that is accessible via Provider’s website, http://LiensNC.com (the “Site”), the features and functionalities of which are described in greater detail on the Site (NCOLAS®, the Site, and the content provided therein are collectively referred to herein as the “System”); and to provide staffing located in North Carolina to supplement the features and functionalities of the System (the System and staffing services are collectively referred to herein as the “Services”); and

WHEREAS, in order for a lien agent to access and use the Services, the lien agent has to enter into a subscription agreement with Provider; and  
WHEREAS, Subscriber is registering with the North Carolina Department of Insurance as a lien agent under the Act and wishes to enter into such an agreement with Provider and Provider has agreed to provide such access to and use of the Services pursuant to the terms and conditions of this Agreement.

NOW, THEREFORE, the Parties hereto, for good and valuable consideration, the receipt, adequacy, and sufficiency of which are hereby acknowledged, hereby agree as follows:

1. Grant of License.
1. License to Use the Services.  Provider hereby grants to Subscriber a nonexclusive, nontransferable, license (the “License”) to access and use the Services in accordance with this Agreement. All rights not expressly granted to Subscriber under the License are reserved by Provider.  Subscriber will identify those of its employees that will be given access to the Services in the Subscriber Employee User List attached hereto as Addendum A (“Employee Users”).  Subscriber will at all times keep its Subscriber Employee User List and contact information current and will immediately notify Provider if any Employee Users leave the Subscriber’s employ for any reason.
1. Password.  Subscriber will be issued an individual user name and password for each of its Employee Users.  The License to use the Services by Subscriber, and any associated Employee User names and passwords, may not be shared or used by more than one individual, but may be re-issued from time to time to new Employee Users upon prior written notification to and acceptance by Provider. Any unauthorized access, unauthorized use of usernames or passwords, or other abuse or impermissible activity in connection with Provider’s Services may result in immediate suspension or termination of the License and/or the Employee User accounts pursuant to Paragraph 9 of this Agreement. Subscriber will: (i) notify Provider immediately of any unauthorized use of any password(s) or account(s) or any other known or suspected breach of security; and (ii) report to Provider immediately and use reasonable efforts to stop immediately any copying or distribution of the System that is known or suspected by Employee Users.

1. Limitations on Use.  The Subscriber shall use the Services solely for the purpose of performing its responsibilities as a lien agent under the Act.  Except as permitted by this Agreement, the System may not be decompiled, reverse engineered, disassembled, transferred, distributed, resold, sublicensed, or used to create any derivative works. Subscriber may not use any network monitoring or discovery software to determine the System’s architecture. Subscriber may not use any robot, spider, other automatic software or device, or manual process to monitor or copy the System without first receiving Provider’s prior written consent. Subscriber may not (i) license, sublicense, sell, resell, transfer, assign, or distribute the System in any way; (ii) modify or make derivative works based upon the System (iii) create Internet “links” to the System or “frame” or “mirror” the System on any other server or wireless or Internet-based device. Subscriber may use the Services only for its fulfillment of its responsibilities as a lien agent and shall not: (i) send spam or otherwise duplicative or unsolicited messages; (ii) send or store infringing, obscene, threatening, libelous, or otherwise unlawful or tortuous material, including material harmful to children or material in violation of third party privacy rights; (iii) send or store material containing software viruses, worms, Trojan horses or other harmful computer code, files, scripts, agents or programs; (iv) interfere with or disrupt the integrity or performance of the System; or (v) attempt to gain unauthorized access to the System or its related systems or networks.

2. Subscription Fee/Additional Services.
2. Subscription Fee.  In consideration for the License, Subscriber agrees pay to Provider, a fee (“Subscription Fee”) each time Subscriber is appointed as a lien agent.  Currently, this Subscription Fee shall be equal to 100% of the statutory fee for appointment of Subscriber as a lien agent (“lien agent Fee”).  Further, Subscriber assigns to Provider, or its assigns, the right to collect Subscriber’s lien agent Fee and to apply it to Subscriber’s Subscription Fee obligation to Provider.
Taxes and Duties.  The Subscription Fees are exclusive of all taxes, levies, or duties imposed by taxing authorities, and Subscriber will be responsible for payment of all such taxes, levies, or duties.

Payment and Billing Information.  Provider will provide Subscriber with a quarterly statement for all Subscription Fees incurred by Subscriber.  These statements will also detail all lien agent Fees collected on behalf of Subscriber and applied to Subscriber’s Subscription Fees obligation.  Subscriber will provide complete and accurate billing and contact information at all times. This information includes Subscriber’s legal company name, street address, e-mail address, and name and telephone number of an authorized billing contact. All fees are payable in U.S. dollars. Provider reserves the right to determine acceptable methods of payment and collection. If Subscriber believes any statement is incorrect, Subscriber must contact Provider in writing within 90 days of the date of the statement containing the amount in question to be eligible to receive an adjustment or credit. Subscriber will pay the undisputed portion of the invoice, and Subscriber and Provider will cooperate to promptly resolve the invoice dispute.

Additional Support Services and Professional Services.  During the term of this Agreement, and at no charge to Subscriber, Provider shall provide maintenance and support services for the Services (“Support Services”). In addition, Provider may offer additional back-end support services (“Professional Services”) to select Subscribers upon request. Subscribers wishing to add Professional Services to their license shall incur additional charges calculated at Provider’s then-current rates.
3.   Service Level Performance Criteria.
a. Service Uptime and Maintenance.  The System uptime per month shall be 98%, PROVIDED, scheduled maintenance or upgrades on the System will not count against uptime. Provider shall provide Subscriber with at least forty-eight (48) hours’ notice of any scheduled maintenance on the System and Provider will use commercially reasonable efforts to conduct maintenance during non-Business Hours only (as defined below). This notice period shall not apply in the event Subscriber requests an immediate change to the System. In the event that Provider is unable to provide forty-eight (48) hours’ notice of downtime, Provider shall use good faith efforts to notify Subscriber of any downtime that it anticipates or discovers during the Term of this Agreement as defined in Paragraph 8a.
b. Availability.  Scheduled maintenance, System upgrades, and planned outages are not counted against uptime, provided Provider has provided Subscriber with at least forty-eight (48) hours’ notice of the upcoming maintenance, upgrade, or planned outage.
c. Support Services.  Support shall be available to Subscriber during the term of this Agreement on a twenty-four (24) hour basis pursuant to the following:

· Telephone: (888)690-7384
· Email: support@liensNC.com

d. Downtime.  Downtime is defined as the inability of most users to access the System. Specifically excluded from the definition of downtime are:
1) Downtime resulting from Subscriber requests;
2) Network errors outside of the control of Provider or agents of Provider;
3) Server errors and limitations set by third-party service providers, including, but not limited to, NIC;
4) Planned maintenance announced at least forty-eight (48) hours prior;
5) Maintenance that is performed between 10 pm and 6 am EST;
6) Outages resulting from changes made at the request of Subscriber;
7) Outages resulting from the actions of Subscriber, its employees and agents other than normal operation of the System; and
8) Any other unavailability caused by circumstances beyond Provider’s or NIC’s reasonable control, including, without limitation, acts of God, acts of government, floods, fires, earthquake, civil unrest, acts of terror, strikes or other labor problems (other than those involving Provider’s or NIC’s employees), Internet service provider failures or delays, or denial of service attacks.
4. Commencement of Services.  The performance of Services outlined herein will only commence upon execution of this Agreement and after a commercially reasonable period of time for the Subscriber’s information to be loaded into the System. 

5. Provider References to Subscriber.  Upon execution of this Agreement, Provider may make references to Subscriber and may use Subscriber’s designated trademark for the limited purpose of publishing it on Provider’s current list of users located on the Provider Site. Provider may also respond to any inquiry regarding whether Subscriber is a licensee and user of the Services.
6. Amendments.  The Parties agree that, in order to continually improve its Services, Provider may, from time to time, in its discretion, amend its Services including without limitation the System features, System functionality, System content, and Site Terms of Use, and Provider will make commercially reasonable efforts to notify Subscriber of said amendments. Subscriber is encouraged to continually check the Site and the Site Terms of Use for notices on updates and improvements.  Subscriber agrees that use of the System at any time is Subscriber’s agreement to the then-current Site Terms of Use.
7. Provider Proprietary Information.  Except as expressly provided in this Agreement, nothing contained herein shall be construed as conferring to Subscriber any license or right in the Services under copyright or other intellectual property right law. No part of the Services may be altered, copied, photocopied, reproduced, translated or reduced to any electronic medium or machine-readable form, in whole or in part, except as specifically provided in this Agreement. Subscriber shall not take any action that shall interfere with or diminish Provider’s right in the Services.
8. Subscriber Proprietary Information.  
8. Provider agrees that it has no rights to the data, documents, information or material that Subscriber submits in the course of using the Services (“Customer Data”).  Provider does not store Customer Data except to the extent that is required by the Site Privacy Policy and Site Terms of Use located at: http://liensnc.com. For example, Provider may store Subscriber information (including without limitation Employee User information) and run data for user activity. Provider will not use or disclose Customer Data except solely in connection with processing such data in the normal course of Subscriber’s use of the Services and as otherwise provided for in this Agreement.
8. Subscriber acknowledges that Provider’s Services do not, at any time, manipulate, store, or alter native content within Subscriber’s documents.  Subscriber, and not Provider, shall have sole responsibility for the accuracy, quality, integrity, legality, reliability, appropriateness, and intellectual property ownership or right to use its own Customer Data, and Provider shall not be responsible or liable for the failure to store, deletion, correction, destruction, damage, or loss of any Customer Data except to the extent caused by Provider’s gross negligence or willful misconduct.
8. In the event this Agreement is terminated, Provider will permanently remove all, if any, of Subscriber’s Customer Data from its files and servers.  Provider reserves the right to withhold, remove and/or discard any Customer Data without notice for any material breach, including without limitation, non-payment of Subscriber Fees within the cure period defined in Paragraph 8b. Any requests by Subscriber for the return of any Customer Data, if any, within Provider’s control shall be made within fourteen (14) days of termination of this Agreement.
9. Term, Suspension, and Termination.
9. Term.  Unless terminated earlier pursuant to this Paragraph 9, the initial term (“Initial Term”) of this Agreement shall expire March 31, 2017.  This Agreement shall thereafter automatically continue for a subsequent terms of two years (“Subsequent Term”) unless either Party provides a thirty-day (60) notice of termination prior to the end of the then-current term.
9. Termination.  Subscriber may terminate this Agreement at any time upon twenty (60) business days’ prior written notice for any reason (“Termination for Convenience”).  Upon Termination for Convenience, Subscriber is not entitled to any refund of Subscription Fees.  Provider may terminate this Agreement upon written notice only for cause if Subscriber fails to cure any default of this Agreement within thirty days after written notice is given to Subscriber specifying the default (“Termination for Cause”).  Upon Termination for Cause by Provider, Subscriber is not entitled to any refund of Subscriber Fees.   
9. Remedies Not Limiting.  The remedies provided in this Paragraph 9 are in no way limiting of one another or of any other rights and remedies granted to Provider under this Agreement. Provider may choose to, but is not required to, place Subscriber’s account on suspension in lieu of termination where termination is permitted under the terms of this Agreement or take other appropriate action.
9. Survival.  Paragraphs 9c (Remedies Not Limiting), 10 (Representations and Warranties), 11 (Disclaimer of Warranties), 12 (Limitation of Liability), 13 (Indemnification), 14 (Receipt of Confidential Information), and 15 (Additional Miscellaneous Provisions), and this “Survival” provision, shall survive termination of this Agreement regardless of the manner in which this Agreement was terminated.
10. Representations and Warranties.
10. Mutual Reps & Warranties.  Each Party represents, warrants, and covenants, as applicable, to the other Party that: (i) It has all right, title, and authority to enter into this Agreement; and (ii) Its execution of this Agreement and its engagement hereunder do not constitute a breach of any contract, agreement or understanding, oral or written, to which it is a party or by which it is bound.

Performance Warranty.  During the Term of this Agreement: (i) the Services shall function properly in conformity with the warranties herein and in accordance with this Agreement; and (ii) the Site documentation shall completely and accurately reflect the operation of the Services.

Updates.  (i) All updates shall, at a minimum, be consistent with then-existing and released industry standards; (ii) no update will materially degrade the functionality, capabilities, or features of the System at the time of release of such update; and (iii) all updates shall be backward compatible with the data structures, databases, and system architectures employed with previous versions of the System.

11. Disclaimer of Warranties.  Provider will make commercially reasonable efforts to ensure a virus free environment, a reliable operational schedule and to provide timely correction of content known to be inaccurate. Notwithstanding Paragraph 10 (Representations and Warranties), Provider does not represent or warrant that the System will be error-free, free of viruses or other harmful components, that defects will be corrected or that the System will always be accessible. Furthermore, Provider does not warrant or represent that the Services will be correct, accurate, timely, otherwise reliable, or in compliance with the statutory requirements of the Act. The Services are provided on an “as is, “as available” basis, and Provider expressly disclaims all warranties, including the warranties of merchantability, and fitness for a particular purpose and non-infringement. Provider disclaims all responsibility for any loss, injury, claim, liability, or damage of any kind resulting from, arising out of or any way related to (a) any errors in or omissions from the Services, including but not limited to technical inaccuracies and typographical errors; (b) the unavailability of the Services, or any portion thereof; (c) Subscriber’s use of the Services; (d) Subscriber’s use of any equipment or software in connection with the Services; or (e) any third party web sites or content therein directly or indirectly accessed through links contained on the System or otherwise provided in connection with the Services.  

DISCLAIMER:  The Services are not and should not be considered legal advice.  Users of the Services are responsible for the accuracy and completeness of filings as mandated in the Act.

12.   Limitation of Liability.
a. SUBSCRIBER SHALL AT ALL TIMES BE RESPONSIBLE FOR ITS PERFORMANCE OF ALL REQUIRED RESPONSIBILITIES AS A LIEN AGENT UNDER THE ACT, INCLUDING BUT NOT LIMITED TO RESPONSIBILITIES:

1) TO PROVIDE TIMELY, ACCURATE RESPOND TO INQUIRIES FROM POTENTIAL USERS OF THE SYSTEM PURSUANT TO THE ACT (OTHER THAN PAYMENT OR TECHNOLOGY IN USE OF THE ONLINE SYSTEM BEING HANDLED BY PROVIDER.); 

2) TO APPEAR AND DEFEND IN ANY LITIGATION INTO WHICH IT MAY BE SERVED AS A PARTY, OR SUBPOENAED EITHER AS A WITNESS OR TO PROVIDE INFORMATION OR MATERIALS; AND

3) ANY OTHER RESPONSIBILITY UNDER N.C. Gen. Stat. Sec. 58-26-45 OR OTHERWISE ARISING FROM SUBSCRIBER’S SERVICE AS A LIEN AGENT. 
b. THE LIABILITY OF PROVIDER AND SUBSCRIBER TO EACH OTHER FOR ANY AND ALL CAUSE(S) OF ACTION, REGARDLESS OF THE FORM OF ACTION (INCLUDING CONTRACT, TORT, NEGLIGENCE OR ANY OTHER), ARISING OUT OF OR RESULTING FROM THE PERFORMANCE OR BREACH OF THIS AGREEMENT WILL IN NO EVENT EXCEED THE AVERAGE MONTHLY SUBSCRIPTION FEES CONVERTED TO AN ANNUALIZED BASIS.

c. NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY OR TO ANY THIRD PARTY FOR ANY SPECIAL, DIRECT, INDIRECT, INCIDENTAL, PUNITIVE, CONSEQUENTIAL DAMAGES, OR DAMAGES FROM LOST PROFITS, LOST USE, OR ANY OTHER DAMAGES OF ANY KIND WHATSOEVER (INCLUDING, WITHOUT LIMITATION, ATTORNEYS’ FEES) IN ANY WAY DUE TO, RESULTING FROM, OR ARISING IN CONNECTION WITH THIS AGREEMENT OR THE USE OF OR INABILITY TO USE THE SERVICES, EVEN IF THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

d. NOTWITHSTANDING THE FOREGOING, PARAGRAPH 12.a. and PARAGRAPH 12.b. WILL NOT APPLY TO (I) CLAIMS FOR GROSS NEGLIGENCE, WILLFUL MISCONDUCT, FRAUD, OR CRIMINAL ACTS OR OMISSIONS, (II) BREACH OF CONFIDENTIALITY, (III) ANY THIRD PARTY CLAIMS SUBJECT TO THE INDEMNIFICATION PROVISIONS OF THIS AGREEMENT.

13. Indemnification.
a. Subscriber agrees to indemnify, defend and hold harmless Provider, its officers, directors, employees, agents, licensors, suppliers and any third party information providers to the Services from and against all claims, losses, expenses, damages and costs, including reasonable attorneys’ fees (collectively, “Losses”), resulting from or in connection with: (i) any breach of this Agreement by Subscriber, its officers, directors, employees, agents, contractors, or affiliates (collectively, “Subscriber Responsible Parties”); (ii) any breach of the Site Terms of Use by Subscriber Responsible Parties; (iii) violation of any applicable laws by Subscriber Responsible Parties; or (iv) any misuse, loss, damage, corruption, or destruction of the Services by Subscriber Responsible Parties or any breach of security relating to the same.
b. Provider agrees to indemnify, defend and hold harmless Subscriber, its officers, directors, and employees from and against all Losses resulting from or in connection with: (i) any breach of this Agreement by Provider, its officers, directors, or employees (“Provider Responsible Parties”); (ii) violation of any applicable laws by Provider Responsible Parties; (iii) any loss, damage, corruption, or destruction of the Services by Provider Responsible Parties or any breach of security relating to the same; or (iv) any infringement of intellectual property rights of any third party wherein the infringement arises directly out of the Services as provided by Provider; provided, however, that Provider is not liable for any Losses arising under this Paragraph 13(b)(iv) to the extent that Subscriber modified the Services, unless such modifications were approved by Provider, or the Losses are based on a use for which the Services were not designed. 
c. Indemnification under subsections (a) and (b) hereof will be provided only on the conditions that: (i) the indemnifying party is given written notice within fifteen (15) calendar days after the indemnified party receives notice of the subject Action; (ii) the indemnifying party has sole control of the defense and all related settlement negotiations, provided any settlement that would impose any monetary or injunctive obligation upon the indemnified party shall be subject to such party’s prior written approval and unconditionally releases the indemnified party of all liability; and (iii) the indemnified party provides cooperation and information in furtherance of such defense, as reasonably required by the indemnifying party at the indemnifying party’s expense. The indemnifying party shall not be relieved of its indemnification obligations herein for the indemnified party’s failure to comply with such requirements, except to the extent that the indemnifying party has been prejudiced by the indemnified party’s actions or inactions.
14. Receipt of Confidential Information.
a. Confidentiality.  Each Party agrees to maintain the confidentiality of the other Party’s Confidential Information as defined herein. “Confidential Information” means all information concerning a Party’s business not generally known to the public, whether or not marked as confidential. By way of illustration only, Confidential Information may include this Agreement, trade secrets, know-how, inventions, contractual disclosures, techniques, processes, algorithms, software programs, schematics, software source documents, contracts, customer lists, financial information, sales and marketing plans, information and business plans and other proprietary information, whether or not such information is marked as confidential. Confidential Information shall not include, even if it is marked as such, information that: (i) is already known to the receiving Party at the time of disclosure, which knowledge the receiving Party shall have the burden of proving; (ii) is, or, through no act or failure to act of the receiving Party, becomes publicly known; (iii) is readily observable and / or duplicable by the public; (iv) is legally received by receiving Party from a third party without restriction on disclosure; (v) is independently developed by receiving Party without reference to the Confidential Information of the disclosing Party; or (vi) is approved for release by written authorization of the disclosing Party. In maintaining the confidentiality of the other Party’s Confidential Information, each Party shall use at least the same standard that Party uses for its own confidential information of similar type, and shall take necessary precautions not to disclose such information to any person except its officers, employees or subcontractors, who have a need to know in order to comply with the obligations of this Agreement. Each Party’s officers, employees, and subcontractors shall be bound by the terms of this Paragraph or a similar written agreement with terms no less protective of either Party’s Confidential Information than this Agreement. The Parties agree that a Party is entitled to injunctive relief as a remedy for any breach of this Paragraph. Nothing in this Paragraph shall prohibit Provider from disseminating aggregated information that contains no identifiable Subscriber Confidential Information, including, but not limited to all information required to be maintained by a lien agent pursuant to the Act.
b. Limitation.  Notwithstanding the provisions of this Paragraph, Provider may disclose Subscriber’s Confidential Information, which includes personally identifying information and Employee User activity: (i) in accordance with a judicial or other governmental subpoena, warrant or order; provided that Provider shall comply with any applicable protective order or equivalent and, unless prohibited by law, Provider will employ commercially reasonable efforts to provide Subscriber with prior written notice, so that Subscriber has an opportunity to intervene at its own expense and to protect the confidentiality of its information; (ii) to law enforcement officials and regulators if it reasonably suspects unlawful activity; and (iii) to other Parties that are identified by Subscriber for that purpose.
15. Additional Miscellaneous Provisions.
a. Subscriber Standing.  

1. As a Title Insurance Underwriter or Agent.  Subscriber agrees that while a Subscriber, it shall at all times be authorized to issue title insurance in the State of North Carolina, either in its capacity as an underwriter, or as an agent authorized and appointed to issue title insurance on one or more underwriters licensed to do business in the State of North Carolina.  If at any time Subscriber is not authorized to issue title insurance in the State of North Carolina, it shall immediately notify Provider.

2. As a lien agent.  Subscriber agrees that while a Subscriber, it shall at all times be registered as a lien agent with the North Carolina Department of Insurance.  If at any time Subscriber is not registered as a lien agent with the North Carolina Department of Insurance, it shall immediately notify Provider.  If at any time the Subscriber is not registered as a lien agent with the North Carolina Department of Insurance, it shall be responsible for promptly notifying all Owners for which Subscriber serves as lien agent that the Owners must appoint a successor lien agent and specify any additional costs for doing so.  Provider shall not be responsible for such notification.  However, in the event that Subscriber fails to do so within 15 days of notifying Provider that it is no longer registered as a lien agent, Provider may, upon payment of a reasonable fee, provide the additional professional service of compiling and notifying said Owners on behalf of Subscriber.
b. Subscriber Assistance:  Should Subscriber, in its capacity as a lien agent, receive any Appointment as Lien Agent, Notice to Lien Agent, or request for information through any delivery method other than through the Services, Subscriber shall promptly forward such appointment, notice or request to Provider, pursuant to instructions of Provider, as amended from time to time, current version attached hereto.  Subscriber agrees that all offices of Subscriber shall have and be trained on written instructions regarding erroneous receipt of filings at any address or location other than LiensNC and providing of instructions to filers on how to properly file with LiensNC.
c. Subscriber Address.  Subscriber agrees that, unless otherwise directed by Provider, in Subscriber’s lien agent application filed with the North Carolina Department of Insurance, and thereafter in all of Subscriber’s communications in its capacity as a lien agent, Subscriber shall at all times use and distribute Provider’s physical address as its address, and Provider’s contact information, including telephone number, fax number, and e-mail address, as its contact information.
d. Terms of Use.  Use of the System is subject to the Provider Terms of Use,  and the Provider Privacy Policy located on or linked from LiensNC.com website, as amended from time to time and incorporated into this Agreement by reference.  If there is a conflict between any Services documentation and any provisions in this Agreement, the provisions in this Agreement shall prevail.
e. Governing Law; Jurisdiction; Venue; Attorney’s Fees.  This Agreement shall be construed in accordance with, and governed by, the laws of the State of North Carolina, except for that body of law addressing conflicts of law. The Parties hereby consent to exclusive venue and jurisdiction for actions concerning or relating to this Agreement in the federal or state courts in Wake County, NC.  In any action to interpret or enforce this Agreement, the prevailing Party shall be awarded all court costs and reasonable attorneys’ fees it incurs.  

f. Arbitration.  Any controversy or claim arising out of or relating to this Agreement or the provision of the Services shall be finally settled by binding arbitration in accordance with the most current commercial arbitration rules of the American Arbitration Association. Any such controversy or claim shall be arbitrated on an individual basis, and shall not be consolidated in any arbitration with any claim or controversy of any other party. The arbitration shall be conducted in Raleigh, Wake County, North Carolina, and judgment on the arbitration award may be entered in any court having jurisdiction thereof. However, subject to the foregoing arbitration provision, Subscriber and Provider agree to submit to the personal jurisdiction of the courts located within the Wake County, NC. Either Subscriber or Provider may seek an interim or preliminary relief from a court of competent jurisdiction in Wake County, NC, necessary to protect the rights or property of Subscriber or Provider (or its agents, suppliers, and subcontractors) pending the completion of arbitration. SUBSCRIBER AND PROVIDER AGREE THAT EACH MAY BRING CLAIMS AGAINST THE OTHER ONLY IN ITS INDIVIDUAL CAPACITY, AND NOT AS A PLAINTIFF OR CLASS MEMBER IN ANY PURPORTED CLASS OR REPRESENTATIVE PROCEEDING. Further, unless both Parties agree otherwise, the arbitrator may not otherwise preside over any form of a representative or class proceeding. If this specific provision is found to be unenforceable, then the entirety of this arbitration provision shall be null and void. The arbitrator may award declaratory or injunctive relief only in favor of the individual Party seeking relief and only to the extent necessary to provide relief warranted by that Party’s individual claim.
g. Assignments.  This Agreement shall be binding upon and shall be for the benefit of Provider and Subscriber and both Parties’ respective legal representatives, successors, and permitted assigns; provided, that Subscriber shall not be entitled to assign, sublicense, or delegate this Agreement, in whole or in part, without Provider’s prior written consent. Any attempted assignment, delegation, or assumption of this Agreement not in accordance with this Paragraph will be of no force or effect.
h. Entire Agreement; Waiver; Relationship of the Parties.  This Agreement constitutes the entire Agreement between the Parties as to the subject matter hereof, and supersedes all prior and/or contemporaneous agreements, representations, and understandings between them, except as may be expressly incorporated by reference into this Agreement. No waiver of any provision of this Agreement shall be deemed, or shall constitute, a waiver of any other provision, nor shall any waiver constitute a continuing waiver. No waiver shall be binding unless executed in writing by the Parties. Nothing contained in this Agreement shall be construed as creating a joint venture, partnership, agency, or employment relationship between the Parties, and neither Party shall have any right to bind the other or incur any obligation on the other’s behalf without the other’s prior written consent. Except as expressly provided for herein, this Agreement is not for the benefit of any third party, but nothing in this Agreement shall prevent or interfere with any consumer bringing an action against Subscriber for violation of law.
i. Severability of Terms.  If any provision of the Agreement is found by a court of competent jurisdiction to be invalid, the Parties nevertheless agree that the court should endeavor to give effect to the Parties’ intentions as reflected in the provision, and the other provisions of the Agreement remain in full force and effect.
j. Notices and Contact Information.  Any demand, notice, or other communication required or permitted hereunder shall be effective if in writing and either (i) hand-delivered to the addressee; or (ii) deposited in the mail (registered or certified) or delivered to a private express company. Notices must be addressed as follows: (A) if to Provider, at the mailing address or email set forth in the “Contact Us” section of the Site; or (B) if to Subscriber, at the mailing address or email set forth in the Subscriber registration page. Email notice shall be effective upon proof of either delivery by the sending Party or receipt by the receiving Party. Either Party may change its notice address by providing the other Party with notice of the change.
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the dates set forth below.

PROVIDER:





SUBSCRIBER:
LIENSNC, LLC, a North Carolina


Limited Liability Company


By:

By:


Name:


Name:


Title: Manager


Title:



Date:


Date:

ADDENDUM A

SUBSCRIBER EMPLOYEE USER LIST
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