KIA SCAN TOOL DATA LICENSE AGREEMENT

This Kia Scan Tool Data License Agreement (the “Agreement”) is entered into as of ______________, 20___ 
 (the “Effective Date”), by and between ___________
a _______
, with its principal office located at __________________
 (“Licensee”), and Kia America, Inc. (f/k/a Kia Motors America, Inc.), a California corporation, with its principal office located at 111 Peters Canyon Road, Irvine, CA 92606-1790 (“KUS”).
WHEREAS, KUS has Kia Scan Tool Data (defined below), which may be useful in scan tools;
WHEREAS, pursuant to a Data Distribution Agreement with the Equipment and Tool Institute (“ETI”), KUS has authorized ETI to distribute certain Kia Scan Tool Data to members of ETI who have entered into this Agreement with KUS; and
WHEREAS, Licensee desires to obtain Licensed Data (defined below) for use by Licensee as permitted herein.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained in this Agreement, the parties agree as follows:
1. Definitions.

a.
“Applicable Law” means all applicable federal, state and local codes, orders, decrees, laws, statutes, ordinances, guidelines, rules, and regulations of any jurisdiction, including, without limitation, those of the U.S. Environmental Protection Agency (“EPA”) and the California Air Resource Board (“CARB”) pertaining to the dissemination of emission-related service information, as applicable to the subject matter of this Agreement, and the U.S. Export Administration Laws and Regulations (“EAR”). 

b.
“Authorized Scan Tool” means a scan tool as described on Exhibit A of this Agreement, which is attached hereto and incorporated herein by this reference.

c.
“Data Security Requirements” means all privacy and data security requirements set forth in this Agreement and Applicable Laws and generally accepted industry privacy and data security self-regulatory standards and guidelines, as each set of principles may be amended from time to time.

d.
“ETI Agreement” means the Data Distribution Agreement between ETI and KUS.

e.
“Licensed Data” means the Kia Scan Tool Data that is provided to Licensee, such as by ETI pursuant to the ETI Agreement.  For avoidance of doubt, Licensed Data will not include flash reprogramming software, e.g., the J2534 software, the files that are flashed into a memory of a controller in a Kia vehicle when the controller is reprogrammed, security algorithms, and the like.

f.
“Kia Scan Tool Data” means electronic messages transmitted between a scan tool and an electronic control unit (“ECU”) on-board a Kia vehicle for the purposes of performing diagnosis, tests and repairs of the Kia vehicle, and includes, without limitation: (a) read only, data stream information (e.g. sensor values, I/O switch states, etc.); (b) vehicle data communication requirements (e.g., vehicle connector terminal/pin out definitions, physical layer definitions, etc.); (c) ECU data communication requirements (e.g. diagnostic protocols, data link layer definitions, etc.); and (d) vehicle application information (e.g. ECU information charts, etc.).
2. Licensed Data.  Subject to the terms of this Agreement, during the Term (defined below), KUS grants to Licensee a limited, personal, non-exclusive, non-transferable, non-sublicensable revocable right and license solely to use the Licensed Data in connection with Authorized Scan Tools for the Permitted Use defined in Exhibit A.  KUS does not grant Licensee any other license or right under this Agreement.  The Licensee expressly acknowledges and agrees that, as between the parties, KUS (or its third party licensors) exclusively retain all ownership rights, title in and interest to the Licensed Data (including any derivatives thereof), and any and all information contained therein.  Licensee’s exercise of its rights under this Agreement shall not cause such ownership to merge for the benefit of Licensee or deprive or impair KUS of its ownership in and to any Licensed Data.  Licensee shall not at any time do any act that impairs KUS’s intellectual property and other rights therein.  Licensee agrees to treat the Licensed Data as KUS’s Confidential Information and will not disclose such Licensed Data to any third party, except as expressly authorized herein or in a separately executed agreement.  In addition, Licensee agrees not to duplicate, compile or reverse engineer all or any portion of the Licensed Data or provide the same in any form to any third party.  Without limiting the generality of the foregoing, Licensee will ensure that the Licensed Data is only accessed by the minimum number of employees who have a need to access it to enable it to perform its obligations hereunder and who are bound in writing by obligations of confidentiality sufficient to protect the Licensed Data in accordance with the terms hereof.  Nothing in this Section shall limit any ownership or use rights by KUS of the Licensed Data.  For the avoidance of doubt, Licensee is not permitted to aggregate or otherwise combine the Licensed Data with information obtained by Licensee from another source.  Licensee must irretrievably destroy the Licensed Data: (i) upon written request (email sufficient) of KUS; and/or (ii) upon expiration or termination of this Agreement.  Licensee must not alter any of the Licensed Data.  The Authorized Scan Tools must not provide any capability beyond that described in Exhibit A.  KUS has the right to require Licensee to cease making, selling or otherwise distributing any Authorized Scan Tool using any Licensed Data that KUS determines provides any capability beyond that described in Exhibit A.
3. Confidentiality.  The terms and conditions of this Agreement, including all exhibits hereto, and any policies, business practices, plans and methods not in the public domain which may be known or disclosed by either party to the other as a result of this Agreement, as well as any information marked “confidential” and proprietary data provided by a party hereto shall be deemed “Confidential Information” of such disclosing party.  Confidential Information shall also include information provided by one party, which under the circumstances surrounding the disclosure would be reasonably deemed confidential or proprietary.  KUS’s Confidential Information also includes, without limitation: (a) Licensed Data; and (b) any information disclosed, accessed, stored, or collected through a third-party or other mechanism that provides (or provides access to) KUS’s Confidential Information outside of KUS itself, including, without limitation, through the provision of software as a service, platform as a service, or an application programming interface.  Confidential Information shall not be released by the receiving party to anyone except an employee or agent, who has a need to know same, and who has agreed in writing to keep it confidential.  Neither party will use any portion of Confidential Information provided by the other party hereunder for any purpose other than those provided for under this Agreement.  Notwithstanding anything contained herein to the contrary, the term “Confidential Information” shall not include information, which: (i) was or becomes generally available to the public through no fault of the receiving party; (ii) was previously known to the receiving party; (iii) was rightfully in the receiving party’s possession free of any obligation of confidence at, or subsequent to, the time it was communicated to the receiving party by the disclosing party; (iv) was communicated by the disclosing party to an unaffiliated third party free of any obligation or confidence; or (v) was developed by employees or agents of the receiving party independently of and without reference to any information communicated to the receiving party by the disclosing party.  Notwithstanding the foregoing, either party may disclose Confidential Information in response to a valid order by a court or other governmental body, as otherwise required by law, as necessary to establish the rights of either party under this Agreement or as required by the rules of any applicable securities exchange; provided, however, that the receiving party uses commercially reasonable efforts to: (a) promptly notify the disclosing party of such legal request before making any disclosure; and (b) comply with the disclosing party’s reasonable requests to oppose or limit the disclosure (at no cost to the receiving party).  In the event that either party receives an inquiry from a consumer, regulatory or law enforcement agency relative to the Licensed Data, both parties shall cooperate with each other in coordinating a response to any such consumer inquiry.  A receiving party will notify the disclosing party immediately upon discovery of any unauthorized use or disclosure of Confidential Information or any breach of this Agreement by a receiving party and will cooperate with the disclosing party in every reasonable way to help the disclosing party regain possession of the Confidential Information and prevent its further unauthorized use.
4. Data Security and other Restrictions.  With respect to the protection of Licensed Data, Licensee represents and warrants that it will comply with all Data Security Requirements, including, without limitation, the KUS Security Requirements set forth on Exhibit B, which is attached hereto and incorporated herein by this reference.  Further, Licensee must not in any manner encourage, assist or acquiesce in the use of Authorized Scan Tools with Kia vehicles for:  (i) modification or enhancement of any electronic control unit calibration parameter or characteristic curve for the purposes of emission or performance “tuning” (such as, by way of example and not of limitation, air/fuel schedules); (ii) modification or enhancement of any electronic control unit operating parameter or variant coding table, except to restore original factor settings or reinitialize vehicle-specific configuration data following replacement of an electronic control unit following KUS’s service procedures for doing so; (iii) accessing any protected electronic control unit memory location or secured function; or (iv) reprogramming any electronic control unit memory location or flash memory partition using unauthorized software programs or flash data (software programs or flash data that is not authorized by KUS).  Licensee agrees that any breach by it of any of its obligations under this Section 4 is a material breach of this Agreement and in addition to all other remedies it may have at law or equity, KUS may immediately cease the provision of Licensed Data to Licensee, including, without limitation, requiring ETI to cease providing the Licensed Data to Licensee.
5. Ownership of Licensed Data.  KUS shall retain sole ownership of any and all information and material provided to Licensee by KUS, or anyone acting for or on behalf of KUS, including, but not limited to, the Licensed Data and any email lists/addresses or databases provided by KUS to Licensee pursuant to this Agreement.  As between the parties, KUS is the sole owner of, in and to the Licensed Data.   KUS has the sole discretion to determine what Licensed Data is provided to Licensee.  With prior written notice, KUS may change at any time the Licensed Data that is provided to Licensee.
6. Representations & Warranties.  Licensee represents and warrants to KUS that: (i) it has the full power and authority to enter into and perform the Agreement and that the execution and delivery of the Agreement has been duly authorized; (ii) the execution, delivery and performance of this Agreement by Licensee does not and will not materially conflict with, violate, or result in a breach of any provision of any government or court order, judgment or decree, or with any other contract or agreement to which Licensee is a party or by which it is bound; (iii) the performance of its obligations under this Agreement, including, without limitation, the Permitted Use of Licensed Data, will not violate and will at all times be in compliance with all Applicable Laws and the Data Security Requirements; and (iv) it shall be responsible for any failure of compliance with the terms of this Agreement by any third parties that are authorized in writing by KUS to perform work or take any action, including receiving any Licensed Data hereunder from/with or on behalf of Licensee.  KUS represents and warrants to Licensee that: (i) it has full power and authority to enter into and perform the Agreement and that the execution and delivery of the Agreement has been duly authorized; (ii) that the execution, delivery and performance of this Agreement by KUS does not and will not material y conflict with, violate, or result in a breach of any provision of any government or court order, judgment or decree, or with any other contract or agreement to which KUS is a party or by which it may be bound; and (ii) the performance of its obligations under this Agreement will not violate and will at all times be in compliance with all Applicable Laws.
7. Indemnity.  Licensee shall indemnify, defend and hold KUS, and its affiliates and their respective directors, officers, employees, and agents, harmless from and against any and all losses, liabilities, fines, penalties, costs, and all associated expenses (including reasonable attorneys’ fees), claims, demands, proceedings and damages arising out of or resulting from: (i) any actual or alleged violation, breach or default by Licensee of its representations, warranties and obligations contained in this Agreement or non-fulfillment of any covenant or failure to perform obligations hereunder, including, but not limited to, any breach or misuse of Confidential Information, including, without limitation, the Licensed Data; (ii) the gross negligence or willful misconduct of Licensee or Licensee personnel; (iii) design, manufacture, distribution, sale, offer for sale or use of any scan tool using Licensed Data, including, without limitation, any claim or lawsuit for alleged injury or death to a person or alleged damage to tangible property due to an alleged defect in such scan tool, or any claim or lawsuit for patent infringement or misappropriation of ideas; and (iv) any injury to person or damage to property resulting in any way from any act, omission, or negligence on the part of Licensee in the performance or failure to perform any obligation hereunder.
8. License Fee, Records, Audit and Insurance.  
(a)
License Fee.  Licensee will pay  KUS an annual license fee as set forth on Exhibit A of this Agreement (“License Fee”).  

(b)
Records, Audit.  While this Agreement is in effect and for a period of three (3) years after its termination or expiration, Licensee will keep and maintain full, complete and accurate records related to its obligations under this Agreement.  KUS will have the right to inspect such books and records at reasonable times during normal business hours, and make extracts thereof. 

(c)
Insurance.  Licensee will obtain at its own expense, and maintain at all times, worker’s compensation including employer’s liability with minimum limits of $500,000 and comprehensive general liability (including but not limited to contractual liability and products and completed operations liability) subject to minimum limits of $2,000,000 with insurers that maintain an A.M. Best Rating of A-:VII.  Coverages required shall: 1) name KUS as an additional insured on general liability and products liability (if separate), 2) shall include a waiver of subrogation or no right of recovery against KUS by Licensee or its insurers, 3) shall be supplied with a copy of the certificate of insurance prior to performance of this Agreement.  Such policies will contain endorsements stating that the policies are primary and not excess over or contributory with any other valid, applicable, and collectible insurance in force for KUS.  Licensee shall be financially responsible for any deductibles, retentions and/or premiums.  Limits shall not be considered as limitations or maximums as respects to Licensee’s indemnification obligations.
9. Disclaimer.  LICENSEE ASSUMES THE ENTIRE RISK OF USING THE LICENSED DATA.  THE LICENSED DATA IS LICENSED AND PROVIDED “AS IS” WITHOUT ANY REPRESENTATIONS OR WARRANTIES OF ANY KIND, INCLUDING, WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILTY OR FITNESS FOR A PARTICULAR PURPOSE OR, ANY IMPLIED WARRANTIES OF ACCURACY, COMPLETENESS or CURRENTNESS.  THE   LICENSED DATA IS NOT WARRANTED TO BE DEFECT FREE.   
10. Limitation of Liability.  IN NO EVENT WILL KUS BE LIABLE TO LICENSEE (OR ANY OTHER PERSON OR ENTITY) FOR ANY SPECIAL, DIRECT, INDIRECT, EXEMPLARY, PUNITIVE, INCIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, DAMAGES RESULTING FROM LOSS OF PROFITS OR LOSS OF BUSINESS) ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT, even if it has been advised of their possible existence.  In no event shall KUS’s aggregate liability under this agreement exceed THE ANNUAL LICENSE FEE PAID HEREUNDER.
11. Non-Exclusivity.  The parties agree that entering into this Agreement shall not preclude KUS from entering into other agreement(s) with any other party which is similar to this Agreement. 

12. Term and Termination.  This Agreement shall continue in effect for a period of one (1) year from the Effective Date (the “Term”).  Except as otherwise provided herein, this Agreement may be terminated: (a) without cause, by ten (10) days’ prior written notice by KUS; or (b) with cause, by either party, upon material breach of this Agreement, which has not been cured within thirty (30) days of receipt of written notice.  No claim for damages on account of such termination shall arise against either party.  Upon termination or expiration of this Agreement, KUS shall cease to continue to deliver the Licensed Data to Licensee and Licensee shall immediately discontinue the use of any Licensed Data in Licensee’s possession and will not use the Licensed Data for any further marketing, or for any other purpose, including, but not limited to, making it available in any manner to a third party that was previously approved in writing by KUS.  Upon expiration or termination of the Agreement, the Licensee shall return to KUS all Licensed Data, or destroy such Licensed Data beyond recovery and certify such destruction in writing to KUS.  Without limiting the foregoing, upon termination or earlier expiration of the Agreement, the Licensee shall use the best possible means to scrub, shred or otherwise destroy beyond recovery all electronic Licensed Data in its possession, certifying such destruction in writing to KUS, and providing to KUS a written explanation of the method used for data disposal and destruction, along with a written certification that such method meets or exceeds KUS’s data handling standards and industry best practices for the disposal/destruction of sensitive data.  
13. Force Majeure.  Neither party shall be responsible or liable for losses arising out of the delay or interruption of its performance of obligations under the Agreement due to any act of God, act of public enemy, act of governmental authority or due to riot, war, flood, terrorism, civil commotion, insurrection, severe weather conditions or any other cause beyond the reasonable control of the delayed party.
14. Survival.  The obligations in the following Sections will survive any expiration or termination of this Agreement: Section 3 (Confidential Information), Section 4 (Data Security and Other Restrictions), Section 6 (Representations and Warranties), Section 7 (Indemnity), Section 8 (License Fee, Records, Audit and Insurance), Section 10 (Limitation of Liability), Section 12 (Term and Termination), Section 14 (Survival), Section 16 (Choice of Law), Section 20 (Notice), and any other provision of this Agreement that contemplates a continuing obligation.  All other obligations will terminate as of the effective date of the expiration or termination. 

15. Entire Agreement.  This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof.  This Agreement may not be changed, modified, renewed, extended, or discharged or any covenant or provision hereof waived except by an agreement in writing signed by the party against whom enforcement of the change, modification, renewal, extension, discharge or waiver is sought.  Except in the event of a sale of all or substantially all of a party’s assets or equity, neither party may assign this Agreement or any of its rights or delegate any of its obligations under this Agreement to any third party without the express written consent of the other party.  If any provision of this Agreement is held to be illegal, invalid or unenforceable, the remaining provisions of this Agreement shall be unimpaired and remain in full force and effect and the affected provision shall be deemed modified in a manner which complies with all legal requirements and comes closest to the intention of the parties at the time the original provision was agreed upon.  This Agreement may be executed in counterparts each of which shall constitute an original but all of which when taken together shall constitute one and the same instrument.  This Agreement may be executed and delivered via electronic facsimile or electronic transmission with the same force and effect as if it were executed and delivered by the parties simultaneously in the presence of one another.
16. Choice of Law/Venue/Independent Contractors.  This Agreement will be construed in accordance with the laws of the State of California, without regard to principles of conflicts of laws.  The jurisdictional venue for any legal proceedings involving this Agreement shall be held in any applicable local, state or federal court within Orange County, State of California.  Nothing herein contained shall be so construed as to constitute the parties as principal and agent, employer and employee, partners, or joint venturers, nor shall any similar relationship be deemed to exist between the parties.  Neither party shall have any power to obligate or bind the other party, except as specifically provided herein. 
17. Injunctive Relief.  Licensee hereby acknowledges that the Licensed Data has been developed and created at great time and expense and that KUS has a proprietary interest therein. Licensee further acknowledges that KUS may suffer great harm if Licensee misappropriates or otherwise shares the Licensed Data in violation of the terms and conditions set forth in this Agreement.  Licensee shall use best efforts to prevent the misuse of the Licensed Data.  KUS may seek injunctive or other equitable relief against a breach or alleged breach of this Agreement in addition to any other legal remedies which may be available.  

18. Marks.  Neither party may use the other party’s name, trade name, trademark, service mark, logo(s), or other identifying information or image, for any purpose unless specifically authorized in this Agreement or in writing by the other party.  In the event KUS authorizes such use under this Agreement or otherwise, such use shall be revocable at any time by KUS at KUS’s sole discretion. The parties agree to adhere to the logo and trademark usage guidelines of the other party when using that party’s name, logo(s), or other identifying information or image.

19. Publicity.  Neither party will issue any news release, public announcement, advertisement, or any other form of publicity or marketing concerning the other party or the existence or terms of this Agreement, without the prior written consent of the other party, which consent shall not be unreasonably withheld or delayed.  
20. Notice.  All notices required to be given pursuant to this Agreement shall be in writing and shall be deemed effective: (i) when received in the event of service by certified mail, return receipt requested; (ii) when received by the party at the address shown in this Agreement in the event of an overnight courier; or (iii) when sent via facsimile transmission (with a written copy sent simultaneously by United States mail).  Any facsimile transmittal of any document related to this Agreement shall be treated in all manner and respects as the original document.
IN WITNESS WHEREOF, the parties have entered into this Agreement by having it signed by their duly authorized representatives.
	LICENSEE
Please do not hand sign.

Agreement will be emailed for eSignature.

By:
_______________________________


(Signature)


_______________________________


(Printed Name)
Title:

_______________________________
Date:
_______________________________

Email:
_______________________________

	
	KUS
By:
_________________________________


(Signature)


_________________________________

(Printed Name)

Title:
_________________________________
Date:
_________________________________



	
	
	


Exhibit A

Authorized Scan Tool(s), Permitted Use and Compensation
1. Authorized Scan Tool.  Authorized Scan Tools will be limited to exchanging only those electronic messages with an ECU on-board a Kia vehicle needed for purposes of performing diagnosis, test and repair of the Kia vehicle.  Except as provided below, the Authorized Scan Tool must not have the capability of modifying any software program or data in such an ECU, including, but not limited to, modification or enhancement of any ECU calibration parameter or characteristic curve, modification or enhancement of any ECU operating parameter or variant coding table, reprogramming of any memory location in such an ECU or flash memory partition in such an ECU using any software or flash data not authorized by KUS.  Authorized Scan Tools may have the capability of restoring original factory settings or reinitializing vehicle-specific configuration data following KUS’s ECU/component replacement procedures.
2. Permitted Use.  Except for the purpose of distributing Authorized Scan Tools that include Licensed Data, Licensee must not market, distribute or otherwise provide any Licensed Data to any third party (“Permitted Use”).  Licensee’s advertising and marketing practices when it utilizes the Licensed Data shall comply with all Applicable Laws.  Licensee shall not: (i) share the Licensed Data with any third party or otherwise permit any third party access to the Licensed Data, for any reason, without the prior written consent of an authorized representative of KUS; or (ii) make any use of, store, copy, analyze, monitor, make derivative work(s) from, sell, transfer, lease, assign, redistribute, disclose, disseminate, or otherwise make available such Licensed Data in any manner.  Further, Licensee will not export, re-export, resell, ship or divert or cause to be exported, re-exported, resold, shipped or diverted, directly or indirectly, any Licensed Data or direct products thereof to any country or entity for which the United States Government or any agency thereof at the time of such activity requires an export license or other governmental approval without first obtaining such license or approval.
3. Licensee Fee & Payment.  No Licensed Data will be provided to Licensee until Licensee has paid the License Fee and will not be provided to Licensee for any subsequent year for which this Agreement has been renewed as provided hereunder until Licensee has paid the Licensee Fee the subsequent year.  Licensee shall pay KUS a license fee (the “Licensee Fee”) for provision of Licensed Data on a per model year basis hereunder as follows: 
The amount stated in the schedule below, annually, to be paid in advance (i.e., prior to provision of Licensed Data) to KUS’s Nominee, which KUS may change at any time by giving Licensee notice of the change pursuant to Section 20 of the Agreement.  KUS reserves the right to change the License Fees set forth in the below schedule prior to any renewal of this Agreement by written notice to Licensee.  Licensee acknowledges and agrees that the below schedule that determines a lump sum annual License Fee based on Licensee’s annual net sales is a reasonable and expeditious way of approximating royalties on Licensee’s sales of Authorized Scan Tools in lieu of a per unit royalty.
Model Years
: ________________
	
	Annual Net 
Sales of Automotive Equipment and Tools in North America
	Annual License Fee Per Model Year

	 FORMCHECKBOX 

	Under $10,000,000
	$6,000

	
	$10,000,000 to $49,999,999
	$12,000

	
	$50,000,000 and over
	$18,000

	TOTAL COSTS
	$



KUS will continue to provide Licensed Data for 2015MY and prior model years at no charge.
Payment Information
:
 FORMCHECKBOX 
  Checks are to be made payable and remitted to:

Electronic Equipment and Tool Institute (“Nominee”)

Attn:  Greg Potter
378899 W. 12 Mile Rd.

Suite A220

Farmington Hills, MI. 48331
 FORMCHECKBOX 
  Credit Cards may be used.  Go to www.etools.org, under “About ETI” select “Payment Center”.

 FORMCHECKBOX 
  Wire Transfers are to be directed to:
	Bank:
	Huntington Bank

	Bank Address:
	17 S. High Street

Columbus OH, USA 43215

	Routing Number:
	072403473

	Swift Code:
	HUNTUS33

	Account Name:
	Equipment and Tool Institute

	Account Number:
	01382268284


Exhibit B
Data Security Requirements

Licensee acknowledges that it is fully responsible for the confidentiality and security of the Licensed Data in its possession, custody or control and shall indemnify, defend and hold KUS harmless from any suspected or actual breach or other compromise of the Licensed Data while in Licensee’s possession, custody or control, which indemnity obligations shall, include, without limitation, direct payment or reimbursement of costs and expenses related to investigation, including forensic computer services or assistance.  
Licensee shall: (a) install and maintain industry-standard data security measures for its computer and other networked systems; and (b) implement and maintain reasonable security procedures and practices appropriate to the nature of the information, to protect all Confidential Information obtained from KUS, including Licensed Data, from unauthorized access, destruction, use, modification or disclosure.  Licensee has adopted a written information security program (“WISP”) to govern the protection of all Licensed Data the Licensee receives from KUS, and the Licensee agrees to apply the standards and requirements of Applicable Laws to all such Licensed Data, regardless of the jurisdiction in which the subject of the Licensed Data resides.  During the Term of this Agreement and for a period of three (3) years thereafter, the Licensee shall maintain, and provide for KUS’s review, from time to time, at KUS’s request: (a) the Licensee’s WISP; and (b) other applicable security program documents, including its incident response policies, encryption standards and/or other computer security protection policies or procedures, that constitute compliance with Applicable Laws. 

To the knowledge, after due inquiry, of the Licensee, no Licensed Data has been collected by the Licensee or transferred by the Licensee to third parties in violation of any Applicable Laws.  There are no notices, claims, investigations or proceedings pending, or, to the knowledge of the Licensee, threatened, by state or federal agencies, or private parties involving notice or information to individuals that Licensed Data held or stored by the Licensee has been compromised, lost, taken, accessed or misused.  The Licensee has not received any notice regarding any violation of any Applicable Laws, and the Licensee has no reason to believe that the security of any records collected or maintained by the Licensee containing Licensed Data that the Licensee maintains has been breached or potentially breached.

Subject to reasonable notice, the Licensee shall provide KUS the right to evaluate or audit the Licensee and its data protection and security processes, procedures, equipment and facilities, from time to time during the Term of the Agreement, and for a period of three (3) years thereafter, to determine whether the Licensee complies, has complied and has the capacity to comply with Applicable Laws.  The Licensee shall cooperate fully with KUS and its designated representatives to allow KUS to make such determination.  

If Licensee (or Licensee’s personnel) discovers that an unauthorized access, use, copying, alteration, transfer, or other violation, compromise, breach or attempted breach of security (electronic or physical) involving or related to any Licensed Data has occurred, whether the incident originates within Licensee or externally (“Security Incident”), Licensee will: (i) within one (1) hour give detailed oral and written notice to KUS thereof; (ii) use continuous, commercially reasonable efforts to correct the problem within that period or, if that is not feasible, within the appropriate time period as determined with KUS; (iii) provide KUS with interim and final written reports as KUS requires; (iv) document the Security Incident in a detailed incident response log and provide such log upon request by KUS; and (v) comply and cooperate (including causing its personnel to comply and cooperate) with all requests made by KUS to assist KUS in complying with all Applicable Laws.  In the event of any Security Incident, Client, at its option, may immediately conduct a security assessment as it deems advisable and/or terminate the Agreement immediately upon notice, without liability to KUS.  In addition, Licensee will comply and cooperate with any requests made by KUS to help KUS protect KUS’s Confidential Information and reduce its potential liability resulting from the Security Incident.  Except where prohibited by Applicable Laws, Licensee will coordinate any response to a Security Incident with KUS and Licensee will cooperate with KUS as necessary for KUS to meet any of KUS’s obligations, legal or otherwise.
�Instruction: Insert a date that is on or before the start of data sharing. 


�Instruction: Insert the full legal name of the entity as formally registered with the respective Secretary of State. 


�Instruction: Insert the type of legal entity (e.g. limited liability company, corporation, sole proprietorship, etc.)


�Instruction: Insert your principal office address


�Instruction: Insert signatory’s printed name


�Instruction: Insert signatory’s Title


�Instruction: Insert signatory’s email


�Instruction: input model years for data you want to purchase


�Instruction: Select your annual net sales level by checking the appropriate box


�Instruction: Calculate and input the Total Cost by multiplying the # of Model Years x Annual License Fee. 


�Instruction: Select your preferred payment method by checking the appropriate box
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