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This Universal Credit Application Merchant License Agreement (“Agreement”) sets forth the terms between GreenSky Software, LLC 

(“Licensor”) and the company named in the UCA Merchant Enrollment Form submitted on such company’s behalf (“Licensee” or 

“you”) relating to Licensee’s use of the Universal Credit Application.  By submitting the UCA Merchant Enrollment Form, Merchant 

accepts the terms of this Agreement as follows: 

 

BACKGROUND 

 

A. Licensee has arrangements with one or more financing or leasing programs in order to offer consumer financing or leasing 

by those programs to Licensee’s customers for their purchases of goods or services from Licensee.  

 

B. Licensor has developed technology to facilitate the offering of financing or leasing opportunities from multiple financing or 

leasing programs. 

 

C. Licensee desires to license from Licensor, and Licensor desires to license to Licensee, such technology, on the terms and 

subject to the conditions set forth herein.  

 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Licensor 

and Licensee hereby agree as follows: 

 

1. Definitions: 

 

“Affiliate” means, with respect to a person or entity, another person or entity that, directly or indirectly, controls, or is controlled by, 

or is under common control with, such person or entity. For purposes of this definition of Affiliate, “control” shall mean the possession, 

direct or indirect, of the power to direct or cause the direction of the management and policies of an entity, whether through the 

ownership of voting shares, by contract, or otherwise. 

 

“Customer” is a customer of Licensee or its Affiliate who has applied for and has been approved for a Financing/Leasing. 

“Customer Information” is any personal information about any applicant or co-applicant or any Customer received in connection with 

a Financing/Leasing, or an application for a Financing/Leasing, whether included in an application or through use of an account number 

or access device or obtained from the Participating Program, including the applicant or co-applicant’s name, address, social security 

number, date of birth, income information, account number and Financing/Leasing information.   

“Effective Date” means the date that Licensor has notified Licensee that Licensee has been successfully enrolled for use of the 

Universal Credit Application by Licensor, in its discretion. 

 

“Financing/Leasing” is a consumer financing or a leasing (including, without limitation, lending, leasing, renting, lease-purchase and 

rent-to-own financing or leasing arrangements) offered by a Participating Program for a Customer’s purchase or lease of goods or 

services from Licensee. 

 

“Financing/Leasing Applications” means applications for Financing/Leasing from potential Customers. 

 

“GreenSky® Program” is a lending program administered by an Affiliate of Licensor, on behalf of federally insured financial institutions 

and other persons holding title and/or economic rights to loans originated through the GreenSky® Program, pursuant to which such 

financial institutions make consumer loans to customers of merchants in connection with their purchases of goods, services or 

merchandise from merchants. 

 

“Licensee Application” means the website or software application owned by you and primarily visited or used by your customers or 

third party end users that uses the UCA API as the UCA Interface. 

 

“Licensor Marks” means the names, trademarks, service marks, logos, trade names, and brands of Licensor or its Affiliates. 

 

“Licensor Services” means the products and services provided by Licensor, including the Universal Credit Application, accessible 

through the Mobile Application, the Webpages and/or UCA API (and all associated pages and services), or otherwise made available 

by or on behalf of Licensor or its Affiliates for Licensee related to the Universal Credit Application. 



 

“Participating Program” means a financing or leasing program that (a) has entered into a license agreement with Licensor with respect 

to its use of the Universal Credit Application and is currently enrolled and in good standing with Licensor as an authorized user of the 

Universal Credit Application, and (b) has an agreement in effect with Licensee for Licensee’s participation in such financing program.   

 

“Participating Program Marks” means the names, trademarks, service marks, logos, trade names, and brands of a Participating Program 

or its Affiliates. 

 

“UCA API” means any application programming interface (or similar technology) offered by Licensor that serves as a mechanism to 

allow Licensee Applications to have a secure conversation with the Universal Credit Application through a mutually agreed 

programming interface. This is accomplished through Licensee Applications and the UCA Content including any accompanying or 

related documentation, source code, executable applications and other materials. 

 

“UCA Content” means information delivered or obtained through the UCA Interface or obtained in connection with the performance, 

facilitation or administration of the Universal Credit Application, subject to its appropriate license terms identified below, including 

but not limited to, Customer Information, application decisions, Financing/Leasing terms, account numbers, Financing/Leasing 

documents, shopping passes (if applicable), details about Financing/Leasings or other account attributes.  For the avoidance of doubt, 

the parties acknowledge that Licensee may have information about a potential Customer in its records that constitutes UCA Content 

but that Licensee obtained without reference to information delivered or obtained through the UCA Interface or obtained in connection 

with the performance, facilitation or administration of the Universal Credit Application, and the restrictions contained in this 

Agreement applicable to UCA Content shall not apply to any such information. 

 

“UCA Interface” means any digital interface (whether graphical user interface, web- or mobile-enabled interface, application 

programming interface or similar technology) offered by Licensor that serves as a mechanism to allow access to the Universal Credit 

Application. 

 

“UCA-Related Pages” refers to those sections of the Licensee Application that (a) collect information from the consumer in relation 

to a Financing/Leasing Application that is then submitted to Participating Programs through the Universal Credit Application via the 

UCA API, or (b) display the pre-qualification decision or display the application decision, Financing/Leasing terms, Financing/Leasing 

documents, details about Financing/Leasings or other account attributes to a consumer following a decision by a Participating Program. 

 

“Universal Credit Application” means a universal credit application solution that: (a) receives Financing/Leasing Applications through 

a UCA Interface either from potential Customers or from Licensee on behalf of potential Customers, (b) transmits such 

Financing/Leasing Applications to one or more Participating Programs for decisioning (as directed by Licensee and approved by 

Licensor; provided, however, unless otherwise agreed by Licensor, the GreenSky® Program must be the sole “first-look” financing 

program to receive Financing/Leasing Applications through the Universal Credit Application, and, in any event, Licensor reserves the 

right to assess Licensee additional License Fees for the use of the Universal Credit Application pursuant to this Agreement if the 

GreenSky® Program is not the sole “first-look” financing program to receive Financing/Leasing Applications through the Universal 

Credit Application), and (c) receives the decisioning results for such Financing/Leasing Applications from Participating Programs and 

communicates those results to Customers or to Licensee on behalf of Customers. 

 

2. Use of Licensed Materials. This Agreement governs your use of the following (each case as modified from time to time), 

all of which collectively are the “Licensed Materials”: (a) the Universal Credit Application; (b) the UCA Interface; (c) information 

related to websites hosted on the Licensor Services; (d) content posted to the Licensor Services; (e) Universal Credit Application user 

profile information; and (f) any other content or material made available through or about the Universal Credit Application or UCA 

Interface, including UCA Content. 

 

3. License. 
 

(a) In order to facilitate your offering of financing opportunities from Participating Programs to your customers, and subject to 

the terms and conditions of this Agreement and Licensee’s payment of the License Fee, Licensor hereby grants you a royalty-free, 

limited, non-exclusive, non-transferable, non-sublicensable, revocable license, during the term of this Agreement, to access and use 

the Universal Credit Application for the purposes of transmitting Financing/Leasing Applications on behalf of potential Customers 

through the Universal Credit Application via a UCA Interface to Participating Programs and receiving the results of such 

Financing/Leasing Applications from Participating Programs communicated through the Universal Credit Application via a UCA 

Interface.  Licensee acknowledges and agrees that Licensee must have an agreement in effect with a Participating Program in order for 

a Financing/Leasing Application to be submitted to such Participating Program through the Universal Credit Application and, 

notwithstanding anything to the contrary in this Agreement, all Financing/Leasing Applications submitted to such Participating 

Program shall be subject to the terms and conditions of any such agreement or other applicable agreements, terms, conditions, policies 

or procedures of such Participating Program. 

 

(b) Subject to the terms and conditions of this Agreement and Licensee’s payment of the License Fee, if you elect to access the 



Universal Credit Application through a mobile application made available by Licensor or its Affiliates (including all software therein, 

the “Mobile Application”), Licensor hereby grants you a limited, non-transferable, revocable license to use the object code of such 

software within the Mobile Application for such purpose on any mobile device that you own or control that such Mobile Application 

is authorized to be operated on (as determined by Licensor in its sole discretion) and is permitted by this Agreement. The Mobile 

Application is licensed, not sold, to you for use only under the terms of this Agreement and any other Terms of Use or other agreement 

applicable thereto (which, notwithstanding anything to the contrary contained herein, shall apply with respect to your use thereof in 

addition to the terms of this Agreement). Licensor reserves all rights, title, and interest not expressly granted to you. Nothing herein 

allows you to use the Mobile Application on a device that you do not own or are not authorized to control.  

 

(c) Subject to the terms and conditions of this Agreement and Licensee’s payment of the License Fee, if you elect to access the 

Universal Credit Application through webpages made available by Licensor or its Affiliates (the “Webpages”), the Webpages are 

provided for your use only under the terms of this Agreement and any other Terms of Use or other agreement applicable thereto (which, 

notwithstanding anything to the contrary contained herein, shall apply with respect to your use thereof in addition to the terms of this 

Agreement). Licensor reserves all rights, title, and interest not expressly granted to you. Nothing herein allows you to use the Webpages 

on a device that you do not own or are not authorized to control. 

 

(d) Licensor, in its sole discretion, may permit you to access the Universal Credit Application through your Licensee Application 

via the UCA API.  If Licensor so permits you to access the Universal Credit Application and you elect to access the Universal Credit 

Application through your Licensee Application via the UCA API, then, subject to the terms and conditions of this Agreement and 

Licensee’s payment of the License Fee, Licensor hereby grants you a royalty-free, limited, non-exclusive, non-transferable, non-

sublicensable, revocable license, during the term of this Agreement, to develop, test, connect with, and support your Licensee 

Application through requesting and receiving UCA Content for display within your Licensee Application for the benefit of your end 

users. Access to the UCA API may be granted, in Licensor’s sole discretion, through licensed access credentials after creating an 

account with Licensor. You may not access the UCA API in any other manner. Licensor owns all access credentials to the UCA API, 

and your use of such access credentials may be suspended or cancelled by Licensor upon violation of this Agreement or in the sole 

discretion of Licensor to protect the UCA API, UCA Content, or Licensor systems. Licensor reserves the right to limit access to the 

UCA API and UCA Content by various means, including, but not limited to, by restricting the number and frequency of transactions 

delivered. Access and usage limitations shall be identified by Licensor and are subject to change at any time but shall be disclosed to 

Licensee promptly following any change.  Licensor retains ownership of all ancillary information and metadata related to use of the 

UCA API and UCA Content. Metadata shall be considered Confidential Information (as defined below) of Licensor, and you may use 

metadata only for your own internal technical purposes with supporting your Licensee Application. 

 

4. License Fees.  In exchange for the licenses granted pursuant to this Agreement, Licensee shall pay Licensor an annual 

license fee in the amount of $100 per annum (the “License Fee”) for each year that this Agreement is in effect.  The License Fee shall 

be due and payable on the Effective Date and on each anniversary of the Effective Date during the term.  If Licensee fails to promptly 

pay the License Fee when due, Licensor may prohibit access to the Licensed Materials until the Licensee Fee then due has been paid. 

 

5. Licensed Materials Restrictions. Use of the Licensed Materials is subject to Licensor’s information security policies and 

procedures which may be modified from time to time. When using the Licensed Materials, you may not: 

 

(a) modify, obscure, circumvent, or disable any element of the Licensed Materials or its access control features; 

(b) disrupt, interfere with, or adversely impact the access or use of the Licensed Materials by Licensor or others; 

(c) disclose, share, or transfer your access credentials to any third party or allow anyone else to access your Universal Credit 

Application account; 

(d) infringe, misuse, or claim ownership of intellectual property of Licensor or its Affiliates; 

(e) transmit any viruses, worms, defects, Trojan horses, or any other malware through your Licensee Application or use of 

the Licensed Materials; 

(f) use any of the Licensed Materials with a Licensee Application that is offensive, abusive, libelous, harassing, threatening, 

discriminatory, vulgar, pornographic, unethical, unlawful, or otherwise inappropriate as determined by Licensor in its 

sole discretion; 

(g) use any “robot” or “spider”; 

(h) except as expressly authorized by Licensor, use any retrieval application or other automated functionality to retrieve, 

collect or index any portion of Licensor data, products, or services for any unauthorized purpose; 

(i) engage in the practices of “screen scraping,” “database scraping,” or any other activity with the purpose of obtaining 

content or other information;  

(j) except for Licensee Pages (subject to the terms hereof), frame the Licensed Materials in any manner, utilize framing 

techniques to enclose any content or other proprietary information, place pop-up windows over any of the Webpages, or 

otherwise affect the display of any pages on the Licensed Services; 

(k) use the Licensed Materials in any manner that violates applicable law; or 

(l) access, use, or monitor the Licensed Materials for benchmarking or any direct competitive purpose. 

 



6. UCA Content Restrictions. When using the UCA Content, you may not: 

 

(a) use the UCA Content for any purpose other than as contemplated by this Agreement and your agreement with the 

applicable Participating Programs without the prior written consent of Licensor; 

(b) combine, merge, or mix the UCA Content with your or any third party’s data, or other data of Licensor or its Affiliates 

obtained outside the UCA Interface without the prior written consent of Licensor; 

(c) provide UCA Content or sell, lease, disclose, transfer, or sublicense UCA Content to any third party, directly or indirectly, 

by means other than through normal user interaction of the UCA Interface, such as through batch, bulk, or automated 

retrievals or transfers; 

(d) charge any incremental fees (including content specific or premium charges, but excluding general fees for your Licensee 

Application) for access to UCA Content or for integration of the UCA Interface in your Licensee Application; 

(e) use the UCA Content on a stand-alone basis, for instance, including it in a Licensee Application that does not provide 

other material content or functionality, unless Licensor approves such solution in a mutually executed written agreement; 

or 

(f) modify in any manner any UCA Content, including any Financing/Leasing Applications, Financing/Leasing agreements, 

disclosures or templates. 

 

7. User Representations.  Parts of the Licensed Materials may be accessed only by registering for an account and creating a 

password. Keep your password secure. You are responsible for the activities on your account. You represent, warrant, and agree that 

no materials of any kind submitted through your account or otherwise posted or shared by you through the Licensed Materials will 

violate or infringe upon the rights of any third party, including, without limitation, any copyright, trademark, patent, privacy, publicity, 

or other personal or intellectual property rights; or contain libelous, defamatory, or otherwise unlawful material. You will notify 

Licensor promptly if you discover any unauthorized use of your account. Licensor is not responsible for any losses resulting from 

unauthorized use of your account.  In addition, you agree not to use the Licensed Materials to: (a) register for more than one user 

account, or register or operate a user account on behalf of or for the benefit of any person who is not eligible to register for or operate 

a user account in their own name (except where authorized by Licensor); (b) impersonate any person or entity, or falsely state or 

otherwise misrepresent yourself, your age, or your affiliation with or authority to act on behalf of any person or entity; (c) upload, post, 

transmit, share, store, or otherwise make publicly available through the Licensed Materials any private information of any third party, 

including, without limitation, addresses, phone numbers, email addresses, Social Security numbers, and credit card numbers, unless 

expressly authorized to do so by that third party; (d) upload, post, transmit, share, or otherwise make available any material that contains 

software viruses or any other computer code, files, or programs designed to interrupt, destroy, or limit the functionality of the Licensed 

Materials; or (e) use or attempt to use another’s account without authorization from that person, or create a false identity through the 

Licensed Materials.  You are solely responsible for the information that you post on or through the Licensed Materials and your conduct 

regarding the Licensed Materials. By posting information to or through the Licensed Materials, you agree to (a) provide accurate, 

current, and complete information; (b) maintain the security of your password and identification, to the extent you are provided a 

password and identification; (c) promptly notify Licensor of any changes to information or circumstances that could affect your 

eligibility to continue using the Licensed Materials; and (d) be fully responsible for all use of your account and for any actions that 

take place using your account. 

 

8. Accessing the Mobile Application.  In order to use the Mobile Application as the UCA Interface, you must download the 

relevant Mobile Application.  Furthermore, with respect to any Mobile Application accessed through or downloaded from an App 

Store such as Google Play® store or the Apple’s® App Store® (an “App Store Sourced Application”), you will only use the App Store 

Sourced Application: (a) on a product that runs the operating system for which it was intended and (b) as permitted by the “Usage 

Rules” set forth in the corresponding App Store. Use of the Mobile Application from a third party App Store is also subject to the 

provisions of Section 38. 

 

9. No Marketplaces or Other Aggregators or Repositories of Code or Applications. You may not create any sort of 

marketplace or other aggregator or public repository (a “Marketplace”) of code or applications that predominantly uses or collects the 

Licensed Materials or Licensee Applications. Examples of such Marketplaces include, but are not limited to, collections of Licensor 

extensions or plugins, and non-general purpose collections comprised solely of Licensee Applications. In addition, you should not 

participate in such prohibited Marketplaces. 

 

10. No Export for the Purpose of Replication, Repackaging or Resale. You may not, under any circumstances, export UCA 

Content to a data store intended to replicate, in whole or in part, Licensor’s data store, export a user’s UCA Content for the purpose of 

data portability, or repackage and/or resell the Licensed Materials, including any UCA Content, in any manner, including but not 

limited to by offering access to the Licensed Materials through your own API. 

 

11. No Compromising Security; No Circumvention or Reverse Engineering. You may not use the Licensed Materials in any 

manner that does or could potentially undermine the security of the Licensor Services or the Licensed Materials. In addition, you will 

not, and will not attempt to, (a) interfere with, modify or disable any features, functionality or security controls of the Licensor Services 

or Licensed Materials, including any mechanisms used to restrict or control the Licensor Services or Licensed Materials, such as anti-

circumvention measures, (b) defeat, avoid, bypass, remove, deactivate or otherwise circumvent any protection mechanisms for the 



Licensor Services or the Licensed Materials, or (c) translate, reverse engineer, decompile, disassemble or derive source code, 

underlying ideas, algorithms, structure or organizational form from the Licensor Services or the Licensed Materials.  

 

12. Reporting Security Flaws and Unauthorized Access. You agree to promptly (but in any event within 24 hours) report 

only to Licensor any suspected security flaws you discover in any of the Licensor Services or the Licensed Materials. You agree to 

promptly log on to a secure Licensor location and report any failed access authorization requests made by you or any employee, agent 

or other party under your direction, control or permission. Additionally, you agree to perform reviews of failed login attempts on a 

periodic basis, not less than quarterly. Licensor reserves the right, in its sole discretion, to determine what constitutes an actual security 

flaw. You will also promptly (but in any event within 24 hours) report any actual or suspected unauthorized access to the Licensed 

Materials using your credentials. Failure to report such flaws or unauthorized accesses, particularly prior to public disclosure, shall be 

considered a material breach of this Agreement.  You shall promptly (but in any event within 24 hours) notify Licensor of any 

unauthorized access to Customer Information or any breach in security measures or systems for the protection of Customer Information 

and take appropriate action to prevent further unauthorized access or cure such breach.  You shall cooperate with Licensor and 

Participating Programs with respect to their investigation or inquiry as to any such unauthorized access or breach, provide any notices 

regarding such unauthorized access or breach to appropriate law enforcement agencies and government regulatory authorities, affected 

applicants, Customers and customers as Licensor, at the direction and under the control of Participating Programs, deems appropriate, 

and pay all expenses related thereto.   

 

13. No Phishing, Malware, or Identity Theft. You will not publish or link to malicious content intended to damage, disrupt, 

compromise, or exploit a user’s browser, computer, mobile (or other) device, or Universal Credit Application account or to compromise 

a user’s privacy in any manner. In addition, you will not collect, or try to collect, a user’s Universal Credit Application credentials, 

including but not limited to usernames or passwords. 

 

14. No Spamming. You will not use the Licensor Services or Licensed Materials, and will not create Licensee Applications for 

the purpose of “spamming”, including but not limited to, posting numerous substantially identical pieces of UCA Content, posting 

misleading or obfuscated links, and executing a large number of native Universal Credit Application actions in an unnaturally short 

period of time. 

 

15. No UCA Content Modifications. You will not use the Licensed Materials to make any modifications to any UCA Content, 

other than to modify the formatting of such UCA Content in order to display it in a manner appropriate for the pertinent Licensee 

Applications if you are using the UCA API as the UCA Interface. 

 

16. Maintenance of Proprietary Notices. You will not, and will not attempt to, remove or modify any proprietary notices, 

attribution or marks from or delivered as part of the Licensor Services or the Licensed Materials, including Licensor Marks or 

Participating Program Marks. 

 

17. Use of Licensor Marks and Participating Program Marks. This Agreement governs your use, and restrictions on such 

use, of Licensor Marks and Participating Program Marks. Licensor Marks and Participating Program Marks are provided for use with 

Licensed Materials to identify Licensor and Participating Program products and services in your Licensee Application.   You may not: 

(a) include in or use the Licensor Marks or Participating Program Marks, or any marks that are confusingly similar to or derivative of 

the Licensor Marks or Participating Program Marks (“Confusing Marks”), as part of your trade name (registered or otherwise), logos, 

or other identifiers; (b) include in or use the Licensor Marks, the Participating Program Marks or any Confusing Marks as part of any 

names, domain names, logos, or other identifiers of Licensee Applications; or (c) use the Licensor Marks, the Participating Program 

Marks or Confusing Marks in a manner that creates or may create a sense of endorsement, sponsorship, or association with a 

Participating Program or Licensor, unless expressly permitted by Licensor or such Participating Program, in writing, to do so. All use 

of the Licensor Marks and Participating Program Marks, and any goodwill arising out of such use, shall inure solely to the benefit of 

Licensor or the Participating Program, as applicable. You may freely state and disclose that you are using the Licensor Services or 

Licensed Materials, as long as you adhere to all restrictions on the use of the Licensor Marks and Participating Program Marks stated 

in this Agreement. 

 

18. No Misleading Users. You may not, under any circumstances, whether within the Licensed Materials, a Licensee 

Application or in materials discussing or concerning the Licensed Materials or a Licensee Application, mislead, confuse or cause 

misapprehension or confusion among users as to the features, functionality, origin, capabilities, or other aspects of that Licensee 

Application, the Participating Programs, Licensor, the Licensor Services, or the Licensed Materials. 

 

19. Additional Provisions Applicable to Licensee if Licensee uses the UCA API as the UCA Interface. 

 

(a) Obtaining and Maintaining an API Key. In order to use the UCA API as the UCA Interface, you must obtain appropriate 

API credentials (an “API Key”) via registration with Licensor. You will not share your API Key, will keep your API Key secure, and 

will use it as your sole means of accessing the UCA API. 

 

(b) Application Functionality. If you are using the UCA API as the UCA Interface, then, prior to launching a Licensee 



Application, you must submit all UCA-Related Pages to Licensor for review for compliance with Licensor’s requirements, including 

any required disclosures and legends, and, thereafter, you agree to not modify any UCA-Related Pages without Licensor’s prior written 

approval.  Your Licensee Application may enhance the display of the UCA Content to best format the UCA Content. Any other 

modification of UCA Content must comply with the UCA Content License. If the UCA Content includes hyperlinks to a Licensor or 

Participating Program website, the Licensee Application must use the complete, unaltered URL as the HREF or comparable functional 

link given to the end user for proper tracking and functionality. Promptly upon request, you agree to provide Licensor reasonable 

access to any UCA-Related Pages for review of compliance with this Agreement and its requirements. You will diligently correct any 

material bugs or faults in your Licensee Application that cause it to incorrectly access the UCA API or display UCA Content. In 

addition, you will not, through your actions or omissions, cause the UCA API to fail to accurately deliver information, and you will be 

fully responsible for, and indemnify, defend and hold harmless the Licensor Indemnified Persons from, any Losses arising out of or 

relating to any failure of the UCA API to accurately deliver information as a result of your actions or omissions. Regardless of how 

you use the UCA API and UCA Content in your Licensee Application, you may not at any time, during and after the term of this 

Agreement, prevent or restrict Licensor from any use, functionality, or display of the UCA API or UCA Content in any manner, for 

any purpose, with any end user, in any application, or in any medium, now known or later developed. 

 

(c) No Syndication or Distribution. Except as necessary for Licensee to integrate a Licensee Application with a retailer’s point 

of sale terminal or for Licensee to offer an alternative form of remote access to the Licensee Application to retailers, Licensee 

Applications are strictly prohibited from syndicating or distributing UCA Content in any manner outside of utilization between your 

representatives and potential customers, including but not limited to public redisplay of any UCA Content. 

 

(d) Indicating Use of the Licensor Services and the Licensed Materials. In a prominent location on all UCA-Related Pages, you 

will, in a manner reasonably directed by Licensor, indicate that the application has been created using the Licensor Services and/or the 

Licensed Materials. You will comply with Licensor’s application policies when making that indication. 

 

(e) Respect for Limitations. You will respect the letter and the spirit of the programmatic limitations of the UCA API and the 

restrictions of this Agreement in designing and implementing Licensee Applications. For example, you won’t work around any explicit 

UCA API limitation, even if such is possible by avoiding use of the UCA API. Specific prohibited actions include “page scraping”, 

which is the process of downloading and parsing whole Licensor or Participating Program pages in order to build Licensee Applications 

with capabilities beyond those provided by the UCA API. In addition, you will comply with any limitations imposed by Licensor on the 

frequency of access, calls and use of the UCA API. 

 

(f) UCA Content. 

 

(i) Creation of UCA Content. If a Licensee Application allows a user to post UCA Content (i.e., to generate material 

that will be hosted on the Licensor Services): (A) the Licensee Application will acquire that user’s affirmative permission to 

post such UCA Content, (B) the Licensee Application will promptly provide such UCA Content to Licensor; (C) the Licensee 

Application will provide the user a prominent and clear disclosure detailing how you may use such UCA Content separately 

from transmitting that UCA Content to the Licensor Services and seeking the necessary licenses for you to use that UCA 

Content as disclosed; (D) your use of UCA Content must adhere to the restrictions set forth in the Section titled “UCA Content 

Restrictions”; (E) you must provide the user prominent access via URL to the relevant Licensor or Participating Program 

policies identified by Licensor; and (F) you may provide Licensor with an application identifier that Licensor may display in 

conjunction with the UCA Content. 

 

(ii) Changes to UCA Content. When you have been notified, you will, within one (1) business day after such notification, 

honor any changes made on or related to UCA Content (including by modifying applicable Licensee Applications), including: 

(A) deleting or removing UCA Content that has been deleted or removed from the Licensor Services; (B) disabling access to 

UCA Content on suspended or terminated blogs; (C) modifying UCA Content that has been modified on the Licensor 

Services; and/or (D) changing the sharing status, in your Licensee Applications, of UCA Content that has had its sharing 

options modified. 

 

(iii) Privacy. You may choose to collect information relating to users of your Licensee Applications. If you collect such 

information, you will provide to users an applicable privacy policy that clearly discloses your information collection, storage, 

and sharing practices, including the extent to which such information is disclosed to third parties like Licensor, its Affiliates 

and Participating Programs. Your privacy policy must: (A) comply and be consistent with all applicable laws and guidelines, 

including, but not limited to, data protection regulations in applicable territories and the applicable guidelines of the U.S. 

Federal Trade Commission; (B) allow disclosure of such information to Licensor, its Affiliates and Participating Programs, 

to the extent necessary for your use of the Licensed Materials, in accordance with the then-current  privacy policy of Licensor, 

its Affiliates and Participating Programs; and (C) be no less protective of applicable end users than the then-current privacy 

policy of Licensor, its Affiliates and Participating Programs. You should also ensure that any collection or sharing of 

information that would be unusual for the Licensor Services is conspicuously noted and that appropriate consents are obtained 

from your users. Licensor shall make the privacy policy of Licensor, its Affiliates and Participating Programs available for 

those UCA-Related Pages where the parties agree that such disclosures should reasonably be displayed. 

http://www.tumblr.com/policy/en/privacy
http://www.tumblr.com/policy/en/privacy
http://www.tumblr.com/policy/en/privacy


 

20. Monitoring. Licensor reserves the right to monitor your use of the Licensor Services and the Licensed Materials for any 

reason or no reason, including to ensure your compliance with the terms and conditions of this Agreement and product improvement. 

 

21. Attribution. You agree to maintain proper attribution for all pieces of UCA Content to the source of the UCA Content, if 

such source was provided in the Licensed Materials. At no time will you falsely attribute UCA Content. For the sake of clarity, this 

means that your Licensee Applications will not display any UCA Content without attribution to the source if available, as delivered in 

the Licensed Materials. In addition, you and your Licensee Applications will not modify or remove any proprietary notices, attribution 

or marks from the Licensed Materials, including Licensor Marks or Participating Program Marks. 

 

22. Modifications. You acknowledge and agree that Licensor may modify (including but not limited to updating) the Licensor 

Services, the Licensed Materials, and the policies and procedures applicable to the Licensor Services and Licensed Materials at any 

time without notice (a “Modification”). Licensor may (but is not required to) notify you of any Modification through a form of direct 

communication from Licensor to you, including but not limited to e-mail or notifications provided through the Licensor Services or 

the Licensed Materials. If you are using the UCA API as the UCA Interface, you acknowledge that a Modification may have an adverse 

effect on your Licensee Applications, including but not limited to changing the manner in which those Licensee Applications 

communicate with the Licensor Services and display UCA Content. Your sole recourse for such adverse effects is to terminate this 

Agreement pursuant to the Section titled “Termination.” By Your continued access to or use of the Licensor Services or any Licensed 

Materials following such Modification shall constitute binding acceptance of the applicable Modification(s).  

 

23. Ownership. Licensor retains all worldwide right, title and interest in and to the Licensor Marks, the UCA API, the UCA 

Content, Licensor Services and the Licensed Materials, including all worldwide intellectual property rights therein, and any derivative 

works or enhancements thereof. Each Participating Program retains all worldwide right, title and interest in and to its Participating 

Program Marks and any UCA Content owned by such Participating Program, including all worldwide intellectual property rights 

therein, and any derivative works or enhancements thereof. You agree that you will not challenge Licensor’s or the Participating 

Programs ownership of such items, challenge the validity of the licenses granted under this Agreement, or, except as expressly 

authorized under this Agreement, otherwise copy or exploit the Licensor Services, the Licensed Materials, the Licensor Marks, the 

Participating Program Marks or any Licensor-owned or Participating Program-owned UCA Content during or after the termination of 

this Agreement. If you acquire any rights in the Licensor Services, the Licensed Materials, the Licensor Marks or the Participating 

Program Marks (or any confusingly similar marks), any Licensor-owned UCA Content or any Participating Program-owned UCA 

Content, by operation of law or otherwise, you will, at no expense to Licensor or the Participating Programs, immediately effectuate 

an assignment of such rights to Licensor or the relevant Participating Program, as applicable. 

 

24. Licensee. As between you and Licensor, you retain all worldwide right, title and interest in, and to, the Licensee 

Applications, excluding the Licensor Services, the Licensed Materials, the Licensor Marks, the Participating Program Marks and any 

derivative works or enhancements thereof and all intellectual property rights therein. 

 

25. Feedback. You may provide Licensor with feedback or comments related to the Licensed Materials and/or your experience 

with and use thereof (“Feedback”). You agree that Licensor and its designees and assigns shall be free to copy, modify, create derivative 

works of, publicly display, disclose, distribute, license, sublicense, incorporate, and otherwise use Feedback, including all derivative 

works thereto, for any and all purposes, commercial or otherwise, with no obligation of any kind to you. 

 

26. Support. This Agreement does not entitle you to any support for the Licensed Materials unless you make separate 

arrangements with Licensor. Any such support provided by Licensor shall be subject to the terms of this Agreement as modified by a 

separate support agreement. You are solely responsible for providing all support and technical assistance to end users of your Licensee 

Applications. You agree that Licensor has no obligation to provide support or technical assistance directly to end users and you shall 

not represent to any of your end users that Licensor is available to provide such support. You covenant that you will support your 

applications, including the Licensee Application. 

 

27. Confidentiality. Each of the parties hereto may, from time to time, gain access to the other party’s proprietary information, 

personally-identifiable information, technical data, trade secrets or know-how, including, but not limited to, source code, research, 

product plans, products, services, customers, customer lists, markets, software, developments, inventions, processes, formulas, 

technology, designs, drawings, engineering, hardware configuration information, marketing, finances, or other business information 

from the other party that is either marked as “confidential” or disclosed in such a manner that it would be reasonably apparent it should 

be treated confidentially (“Confidential Information”). Without limitation of other rights granted pursuant to this Agreement, the 

receiving party may use Confidential Information of the disclosing party only to the extent necessary to exercise its rights under this 

Agreement and may not disclose such Confidential Information to a third party without the prior express consent of the disclosing 

party, provided in writing or by email. The receiving party agrees that it will protect Confidential Information of the disclosing party 

from unauthorized use, access, or disclosure in the same manner that it would use to protect its own confidential and proprietary 

information of a similar nature and in any event with no less than a reasonable degree of care. 

 



28. Information Security.  

 

(a)  Licensee shall not disclose, and shall take all commercially reasonable measures to protect, UCA Content regarding a 

potential Customer, including any nonpublic personal information (as defined in the Gramm-Leach-Bliley Act, its implementing 

regulations, and other similar laws and regulations), to (i) any third party or (ii) any employee, officer, shareholder, member, partner, 

director, manager or representative of Licensee who is not engaged in the implementation and execution of Licensee’s participation in 

Participating Programs and having a need to know such information for Licensee to perform its obligations and responsibilities under 

this Agreement or Licensee’s agreements with the applicable Participating Programs. Licensee shall not retain in any format, electronic 

or otherwise, any UCA Content regarding a potential Customer beyond what is required pursuant to this Agreement and Licensee’s 

agreements with the applicable Participating Programs. Without by implication limiting the foregoing, if Licensee allows individuals 

to submit personal identifying information via the Internet, Licensee shall adopt and maintain a comprehensive privacy policy with 

respect to its handling of such personal information and Licensee’s privacy policy shall be available on Licensee’s Internet web sites.  

 

(b) Each of Licensee and Licensor represents and warrants that it has developed, implemented and will maintain at all relevant 

times contemplated by this Agreement effective information security policies and procedures that include administrative, technical and 

physical safeguards designed to (i) ensure the security and confidentiality of UCA Content regarding potential Customers, (ii) protect 

against anticipated threats or hazards to the security or integrity of such UCA Content, (iii) protect against unauthorized access or use 

of such UCA Content, and (iv) ensure the proper disposal of such UCA Content. All personnel handling such UCA Content shall be 

appropriately trained in the implementation of such information security policies and procedures. Each party shall regularly audit and 

review its information security policies and procedures and systems to ensure their continued effectiveness and determine whether 

adjustments are necessary in light of circumstances, including changes in technology, customer information systems or threats or 

hazards to such UCA Content.  

 

(c)  Licensee shall promptly notify Licensor of any unauthorized access to UCA Content regarding potential Customers or any 

breach in security measures or systems for the protection of such UCA Content and take appropriate action to prevent further 

unauthorized access or cure such breach. Licensee shall cooperate with Licensor with respect to its investigation or inquiry as to any 

such unauthorized access or breach, provide any notices regarding such unauthorized access or breach to appropriate law enforcement 

agencies and government regulatory authorities, affected applicants, potential Customers as Licensor deems appropriate, and pay all 

expenses related thereto. 

 

29. Term and Termination; Survival. This Agreement shall commence on the Effective Date and will remain in effect until 

terminated pursuant to this Section. Either party may terminate this Agreement at any time, for any reason or for no reason, upon 

written notice to the other party. In addition, Licensor may terminate or disable your access to the Licensed Materials or Licensor 

Services immediately if Licensor believes that you have violated or acted inconsistently with this Agreement.  Upon the issuance of 

written notice of termination, Licensee shall cease sending Financing/Leasing Applications using the Universal Credit Application 

(including any UCA Interface) and Licensor shall cease accepting Financing/Leasing Applications through the Universal Credit 

Application; however, both parties shall work together to conclude all Financing/Leasing Applications that are still pending at the time 

of such notice of termination. Upon the termination of this Agreement and the resolution of all Financing/Leasing Applications still 

pending at the time of such notice, you will stop using, and either return to Licensor, or destroy and remove from all computers, hard 

drives, networks, and other storage media, all copies of the Licensed Materials and any Confidential Information in your possession, 

and shall certify to Licensor that such actions have occurred. Except as otherwise expressly stated herein, any termination of this 

Agreement shall also terminate the licenses granted hereunder. 

 

The Sections titled “Licensed Materials Restrictions,” “UCA Content Restrictions,” “Ownership,” “Support,” “Confidentiality,” 

Sections 28 through 41, and any other right, obligation or provision under this Agreement that, by its terms survives expiration of this 

Agreement, shall survive termination of this Agreement.  

 

30. Representations and Warranties. Each party represents and warrants that: (a) it has the necessary rights, licenses and 

authority to enter into this Agreement, and that the performance of its obligations will not constitute a breach or otherwise violate any 

other agreement to which it is a party or by which it is bound, or the rights of any third party arising therefrom; and (b) its performance 

herein shall comply with all applicable foreign, federal, state and local laws, rules, and regulations.  Licensee represents and warrants 

that: (a) the person submitting the UCA Merchant Enrollment Form on Licensee’s behalf is a duly authorized representative of Licensee 

with the requisite power and authority to bind Licensee to the terms of this Agreement and to cause the execution, delivery and 

performance of this Agreement by Licensee, (b) all information provided by or on behalf of Licensee through the use of the Licensed 

Materials is accurate and complete; (c) Licensee has obtained all necessary authorizations from all third parties (including any potential 

Customer) to provide such information through the use of the Licensed Materials and to grant Licensor, its Affiliates and Participating 

Programs the rights granted pursuant to this Agreement with respect to such information; and (d) if Licensee is using the UCA API as 

the UCA Interface, Licensee will maintain, throughout the Term, all required rights and licenses related to the Licensee Applications, 

and the Licensee Applications shall not infringe or otherwise violate any third party rights, including but not limited to third party 

intellectual property rights.  Licensor represents and warrants that it will maintain, throughout the term of this Agreement, all required 

rights and licenses related to the Licensed Materials in order to grant the rights contemplated by this Agreement, and, to Licensor’s 

knowledge, the Licensed Materials, do not infringe or otherwise violate in any material respect any third-party’s intellectual property 



rights. 

 

31. Licensee Acknowledgments regarding Participating Programs.  Licensor is providing the Universal Credit Application 

to Licensee in order to facilitate Licensee’s use of Participating Programs.  Licensee acknowledges that Licensor is acting as a 

technology provider to Licensee and Participating Programs, and Licensor is not acting as a loan broker or lender.  Licensee 

acknowledges and agrees that Licensor is not responsible for the Participating Programs or any of their acts or omissions, and that the 

terms of Licensee’s agreements with the Participating Programs shall govern Licensee’s relationship with the Participating Programs, 

and Licensee alone shall be responsible for the substance of all information collected and transmitted to Participating Programs on 

behalf of Licensee and potential Customers.  Licensee agrees to indemnify, defend and hold harmless the Licensor Indemnified Persons 

from any Losses incurred by a Licensor Indemnified Person arising out of or relating to Licensee’s participation in Participating 

Programs (including any failure of Licensee or a Participating Program to comply with the terms of the agreement between Licensee 

and such Participating Program or with any applicable law, rule or regulation), except for any such Losses due solely to Licensor’s 

breach of its obligations under this Agreements or Licensor’s gross negligence, fraud or willful misconduct. 

 

32. DISCLAIMER. THE LICENSOR SERVICES AND THE LICENSED MATERIALS ARE PROVIDED “AS IS,” 

WITHOUT WARRANTY OF ANY KIND, OTHER THAN THAT THE LICENSED MATERIALS SHALL ACCURATELY 

DELIVER ANY DATA TRANSMITTED THROUGH THE LICENSED MATERIALS (IT BEING ACKNOWLEDGED AND 

AGREED THAT LICENSOR IS NOT RESPONSIBLE FOR THE ACCURACY OF SUCH DATA ITSELF AND IS INSTEAD 

ONLY RESPONSIBLE FOR ACCURATELY DELIVERING DATA AS PROVIDED TO LICENSOR THROUGH THE 

LICENSED MATERIALS).  THE LICENSED MATERIALS OR LICENSED SERVICES MAY BE TEMPORARILY 

UNAVAILABLE FROM TIME TO TIME FOR MAINTENANCE OR OTHER REASONS. LICENSOR MAY 

DISCONTINUE THE LICENSED MATERIALS OR LICENSED SERVICES OR ANY GOODS OR SERVICES 

AVAILABLE THROUGH THE LICENSED MATERIALS OR LICENSED SERVICES AT ANY TIME AND FOR ANY 

REASON. LICENSOR IS NOT RESPONSIBLE FOR ANY PROBLEMS OR TECHNICAL MALFUNCTION OF ANY 

TELEPHONE OR CABLE NETWORK OR LINES, SERVERS OR PROVIDERS, COMPUTER EQUIPMENT, 

SOFTWARE, FAILURE OF EMAIL, OR TECHNICAL PROBLEMS OR TRAFFIC CONGESTION ON THE INTERNET 

OR ON OR THROUGH THE LICENSED MATERIALS OR LICENSED SERVICES, INCLUDING INJURY OR DAMAGE 

TO USERS OR TO ANY OTHER PERSON’S DEVICES RELATED TO OR RESULTING FROM USE OF THE LICENSED 

MATERIALS OR LICENSED SERVICES.  LICENSOR, ON BEHALF OF ITSELF AND ITS AFFILIATES, DISCLAIMS 

ALL WARRANTIES, WHETHER EXPRESS, IMPLIED OR STATUTORY, REGARDING THE LICENSOR SERVICES 

AND THE LICENSED MATERIALS, INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS 

FOR A PARTICULAR PURPOSE, OR OTHERWISE. LICENSOR, ON BEHALF OF ITSELF AND ITS AFFILIATES, 

DISCLAIMS ANY WARRANTY THAT YOUR USE OF THE LICENSOR SERVICES AND THE LICENSED MATERIALS 

WILL MEET YOUR REQUIREMENTS OR THAT SUCH USE WILL BE ERROR-FREE. 

 

33. LIMITATION OF LIABILITY. EXCEPT IN THE CASE OF (A) LICENSEE’S MISAPPROPRIATION OR 

INFRINGEMENT OF THE LICENSED MATERIALS OR VIOLATION OF THE RESTRICTIONS AND TERMS OF USE 

HEREUNDER APPLICABLE TO THE LICENSED MATERIALS, OR (B) A PARTY’S GROSS NEGLIGENCE OR 

WILLFULL MISCONDUCT, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, A PARTY SHALL 

NOT BE LIABLE TO THE OTHER PARTY FOR ANY SPECIAL, INCIDENTAL, INDIRECT, EXEMPLARY, TREBLE, 

PUNITIVE, COMPENSATORY, OR CONSEQUENTIAL DAMAGES (INCLUDING WITHOUT LIMITATION LOSS OF 

USE, DATA, BUSINESS OR GOODWILL) ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT, 

IRRESPECTIVE OF WHETHER SUCH LIABILITY ARISES FROM A CLAIM BASED IN CONTRACT, TORT, STRICT 

LIABILITY OR OTHERWISE, AND WHETHER OR NOT A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF 

SUCH LOSS OR DAMAGE.  

 

34. Licensee’s Responsibility for Third Parties.  You shall be fully responsible for ensuring that your employees, officers, 

directors, independent contractors, representatives, agents, vendors and subcontractors in each case who perform any activities related 

to or involving the subject matter of this Agreement comply with the terms of this Agreement, and you shall indemnify, defend and 

hold harmless the Licensor Indemnified Persons from any Losses arising out of or relating to any failure by any such person to comply 

with the terms of this Agreement. 

 

35. Data Rights.  Licensee acknowledges and agrees that, during and after the term of this Agreement, Licensor and its Affiliates 

may retain and use data and information obtained through Licensee’s use of the Licensed Materials and Licensed Services or obtained 

in connection with the performance, facilitation or administration of the Universal Credit Application, including Customer Information 

provided by or on behalf of Licensee or potential Customers, the results of Financing/Leasing Applications provided by or on behalf 

of Participating Programs and other UCA Content, subject to applicable law, rules and regulations. 

 

36. Right of Audit. Licensor or its designee may during normal business hours audit Licensee upon not less than three (3) days’ 

notice, to confirm compliance with the terms hereof. You agree to provide all reasonable assistance and access to Licensor or its 

designee. In the event that the audit determines that you have not complied with the terms of this Agreement, you agree to reimburse 

Licensor for the actual out of pocket costs incurred in the audit. 



 

37. Indemnification. 
 

(a) Licensee shall indemnify, defend, and hold harmless Licensor and its officers, directors, shareholders, members, partners, 

managers, employees, representatives and agents (each a “Licensor Indemnified Person”) from and against any and all losses, claims, 

investigations, litigation, proceedings, liabilities, damages, administrative charges and expenses (including attorneys’ fees and expenses) 

of any kind whatsoever (collectively a “Loss”) directly or indirectly arising out of or related to (i) Licensee’s breach of any of its 

representations, warranties, covenants or other obligations contained in this Agreement; (ii) Licensee’s failure to comply with any 

applicable federal, state or local law, rule, regulation or ordinance; (iii) any inaccuracy in any information provided by Licensee or a 

Participating Program through the Licensed Materials; (iv) Licensee’s failure to have adequate authorizations from any third party 

(including any potential Customer) to provide such party’s information to Licensor, its Affiliates or Participating Programs or to grant 

Licensor, its Affiliates and or Participating Programs the rights granted pursuant to this Agreement with respect to such information; or 

(v) Licensee’s gross negligence, fraud, or willful misconduct. 

(b) Licensor shall indemnify, defend, and hold harmless Licensee and its officers, directors, shareholders, members, partners, 

managers, employees and agents (each a “Licensee Indemnified Person”) from and against any and all Losses directly or indirectly 

arising out of or related to (i) Licensor’s breach of any of its representations, warranties, covenants or other obligations contained in this 

Agreement; (ii) Licensor’s failure to comply with any applicable federal, state or local law, rule, regulation or ordinance; or (iii) 

Licensor’s gross negligence, fraud, or willful misconduct. 

(c) In the event that a Licensor Indemnified Person or a Licensee Indemnified Person shall receive any claim or demand or be 

subject to any suit or proceeding in connection with which a claim may be made against such person under this Section, the indemnified 

party shall give prompt written notice thereof to the indemnifying party and the indemnifying party will be entitled to participate in the 

settlement or defense thereof; provided that the failure to give such notice in a timely manner shall not impact the availability of 

indemnification except to the extent that it materially and adversely impacts the defense of any such claim or demand.  In any case, the 

indemnifying party and the indemnified party shall cooperate (at no cost to the indemnified party) in the settlement or defense of any 

such claim, demand, suit or proceeding.   

38. Third-Party Links & App Store. 
 

(a) Third-Party Links & Ads. The Licensed Materials may contain links to third-party websites and services, and/or display 

advertisements for third parties (collectively, “Third-Party Links & Ads”). Where the Licensed Materials contain links to Third-Party 

Links & Ads, these links are provided for your information and convenience only. Licensor has no control over the contents of those 

sites or resources. Licensor does not review, approve, endorse, or make any promises with respect to Third-Party Links & Ads.  You 

use all Third-Party Links & Ads at your own risk, and should apply a suitable level of caution and discretion in doing so. When you 

click on any of the Third-Party Links & Ads, the applicable third party’s terms and policies apply, not this Agreement.   

(b) App Store. When you download the Mobile Application, you may do so through a third party’s online application store (“App 

Store”). You acknowledge that this Agreement is between you and Licensor and not with the owner or operator of the App Store (“App 

Store Owner”). As between the App Store Owner and Licensor, Licensor, and not the App Store Owner, are solely responsible for the 

Licensed Materials, including the Mobile Application, the content, maintenance, support services, and warranty, and addressing any 

claims relating thereto (e.g., product liability, legal compliance, or intellectual property infringement). In order to use the Mobile 

Application, you must have access to a wireless network, and you agree to pay all fees associated with such access. You also agree to 

pay all fees (if any) charged by the App Store Owner in connection with the Licensed Materials, including the Mobile Application.  

Your use of the App Store Sourced Application must comply with the App Store’s “Terms of Service” or equivalent terms.  You 

acknowledge that the App Store Owner has no obligation whatsoever to furnish any maintenance and support services with respect to 

the App Store Sourced Application.  In the event of any failure of the App Store Sourced Application to conform to any applicable 

warranty, you may notify the App Store Owner, and the App Store Owner will refund the purchase price for the App Store Sourced 

Application to you (if any) and to the maximum extent permitted by applicable law, the App Store Owner will have no other warranty 

obligation whatsoever with respect to the App Store Sourced Application. As between Licensor and the App Store Owner, any other 

claims, losses, liabilities, damages, costs, or expenses attributable to any failure to conform to any warranty (if any) will be the sole 

responsibility of Licensor.   You and Licensor acknowledge that, as between Licensor and the App Store Owner, the App Store Owner 

is not responsible for addressing any claims you have or any claims of any third party relating to the App Store Sourced Application or 

your possession and use of the App Store Sourced Application, including, but not limited to: (1) product liability claims; (2) any claim 

that the App Store Sourced Application fails to conform to any applicable legal or regulatory requirement; and (3) claims arising under 

consumer protection or similar legislation.  You and Licensor acknowledge that, in the event of any third-party claim that the App Store 

Sourced Application or your possession and use of that App Store Sourced Application infringes that third party’s intellectual property 

rights, as between Licensor and the App Store Owner, Licensor, not the App Store Owner, will be solely responsible for the investigation, 

defense, settlement, and discharge of any such intellectual property infringement claim to the extent required by this Agreement.  You 

and Licensor acknowledge and agree that the App Store Owner, and the App Store Owner’s subsidiaries, are third-party beneficiaries 

of this Agreement as related to your license of the App Store Sourced Application, and that, upon your acceptance of this Agreement, 

the App Store Owner will have the right (and will be deemed to have accepted the right) to enforce the terms of this Agreement as 



related to your license of the App Store Sourced Application against you as a third-party beneficiary thereof. You represent and warrant 

that (1) you are not located in a country that is subject to a U.S. Government embargo, or that has been designated by the U.S. 

Government as a “terrorist supporting” country; and (2) you are not listed on any U.S. Government list of prohibited or restricted parties.  

Without limiting any other terms in this Agreement, you must comply with all applicable third-party terms of agreement when using the 

App Store Sourced Application. 

39. Licensor Services are for Use Only by Individuals 18 years of Age and Older.  The Licensor Services and Licensed 

Materials are intended solely for natural persons who are eighteen (18) years of age or older, and any registration by, use of, or access 

to the Licensor Services or Licensed Materials by any person under 18 is unauthorized and in violation of this Agreement. Licensor 

may terminate your use of the Licensor Services or Licensed Materials without notice if Licensor believes you are less than 18 years 

old. By using the Licensor Services or Licensed Materials, you represent and warrant that you are a natural person, you are 18 or older, 

and that you agree to and will abide by all of the terms and conditions of this Agreement. 

 

40. Amendments.  Licensor may modify this Agreement by providing written or electronic notice to Licensee. Licensee’s 

continued use of the Licensed Materials or Licensed Services for new Financing/Leasing Applications after the effective date of any 

such modification will constitute Licensee’s acceptance of the modified terms and Licensee’s agreement to be bound by them. If 

Licensee does not want to accept such modifications, it must not submit any Financing/Leasing Applications subsequent to such 

effective date and must advise Licensor in writing of its decision. Notwithstanding the foregoing, modifications to this Agreement that 

are applicable only to Licensee and not to other licensees of the Universal Credit Application generally shall not be effective unless 

provided to Licensee in writing and agreed to by Licensee, either in writing or by its continued use of the Licensed Materials or 

Licensed Services. 

 

41. Miscellaneous. This Agreement constitutes the entire agreement among the parties regarding the subject matter hereof and 

supersedes all prior proposals, agreements, understandings, and communications, whether oral, written or electronic; provided, 

however, in addition to this Agreement, you may (or may in the future) have entered into other agreements with Licensor, its Affiliates, 

Participating Programs or others that will govern your use of the Licensor Services or other services offered on behalf of the 

Participating Programs through the Licensor Services. If there is any contradiction between this Agreement and another agreement you 

enter into applicable to specific aspects of the Licensor Services or other services offered or made available through the Licensor 

Services, the terms of such other agreement shall also apply in relation to the specific aspects of the Licensor Services to which such 

other agreement relates.  If any provision of this Agreement is found to be unenforceable or invalid, that provision will be limited or 

eliminated to the minimum extent necessary so that this Agreement will otherwise remain in full force and effect and enforceable. 

Licensee may not assign this Agreement (or your rights or obligations hereunder) without the prior written consent of Licensor; any 

purported assignment without such consent shall be void.  This Agreement is binding upon the parties and their permitted successors 

and assigns.  No partnership, joint venture, or employment relationship is created as a result of this Agreement and neither party has 

any authority of any kind to bind the other in any respect. This Agreement shall be governed by and construed in accordance with the 

laws of the State of Georgia without reference to the conflict of laws provisions thereof.  ANY SUIT, COUNTERCLAIM, ACTION 

OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS 

CONTEMPLATED HEREBY MUST BE BROUGHT BY EITHER PARTY EXCLUSIVELY IN THE STATE OR 

SUPERIOR COURT OF FULTON COUNTY, GEORGIA OR IN THE UNITED STATES DISTRICT COURT FOR THE 

NORTHERN DISTRICT OF GEORGIA, AND THE PARTIES HEREBY IRREVOCABLY SUBMIT TO THE EXCLUSIVE 

JURISDICTION OF SUCH COURTS AND ANY APPELLATE COURTS THEREOF FOR THE PURPOSE OF ANY SUCH 

SUIT, COUNTERCLAIM, ACTION OR PROCEEDING OR JUDGMENT THEREON (IT BEING UNDERSTOOD THAT 

SUCH CONSENT TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS WAIVES ANY RIGHT TO SUBMIT ANY 

DISPUTES HEREUNDER TO ANY COURTS OTHER THAN THOSE ABOVE). EACH PARTY WAIVES ANY RIGHT TO 

A TRIAL BY JURY IN ANY ACTION, SUIT, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING 

TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY, AND AGREE THAT ANY SUCH 

ACTION, SUIT, PROCEEDING OR COUNTERCLAIM SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A 

JURY AND THAT THIS PROVISION IS A MATERIAL INDUCEMENT FOR ENTERING INTO THE AGREEMENT.  TO 

THE FULLEST EXTENT PERMITTED BY LAW, EACH PARTY HERETO AGREES THAT ANY SUCH PROCEEDING 

WILL BE CONDUCTED ONLY ON AN INDIVIDUAL BASIS AND NOT IN A CLASS, CONSOLIDATED OR 

REPRESENTATIVE ACTION.  The failure of either party to enforce any part of this Agreement shall not constitute a waiver of its 

right to later enforce that or any other part of this Agreement. Waiver of compliance in any particular instance does not mean that 

either party will waive compliance in the future. In order for any waiver of any covenant or right under this Agreement to be binding, 

such waiver must be memorialized in a writing duly authorized by each party. Unless otherwise specified, all notices under this 

Agreement will be in writing and will be deemed to have been duly given when received, if personally delivered or sent by certified 

or registered mail, return receipt requested; or the day after it is sent, if sent for next day delivery by recognized overnight delivery 

service.  All notices to Licensee shall be sent to the address set forth for Licensee in the UCA Merchant Enrollment Form (or such 

other address as specified by Licensee in writing).  All notices to Licensor shall be sent to: GreenSky, LLC, 5565 Glenridge Connector, 

Suite 700, Atlanta, GA 30342, Attention: Chief Legal Officer.  As used in this Agreement, the words “include” and “including,” and 

variations thereof, will not be deemed to be terms of limitation, but rather will be deemed to be followed by the word “without 

limitation.” 

 


