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TaxWorkFlow License Terms and Conditions 

Thank you for downloading TaxWorkFlow, a computer software program and 

accompanying documentation for tax accountant professionals (“TaxWorkFlow”). These 

terms and conditions (“Terms”) govern your access and use of TaxWorkFlow and 

constitute a legal agreement between you (“Licensee” or “You”) and the owner of 

TaxWorkFlow, TaxWorkFlow, LLC (“Licensor”). TaxWorkFlow is proprietary to 

Licensor and Licensor is only willing to provide TaxWorkFlow to you on the condition 

that you accept all of these Terms. By installing TaxWorkFlow you agree to be bound by 

these Terms and these Terms become effective (“Effective Date”). If you are unwilling to 

accept these Terms, do not install TaxWorkFlow. 

 

1. DEFINITIONS 

1.1 "Confidential Information" means any and all technical and non-technical 

information provided by Licensor to you including, without limitation, Licensor's 

information concerning research, experimental work, development, design details and 

specifications of TaxWorkFlow; the Feedback; the development status of TaxWorkFlow; 
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the functionality of TaxWorkFlow; the appearance, content and flow of TaxWorkFlow's 

screens; the method and pattern of user interaction with TaxWorkFlow; and the 

Documentation.  

1.2 "Documentation" means the documentation provided by Licensor to 

Licensee in connection with TaxWorkFlow.  

2. LICENSE.  

2.1 Grant. Subject to these Terms and the payment of the License Fees set 

forth in Section 3 below, Licensor grants Licensee a nonexclusive, nontransferable 

license to install, display, and execute TaxWorkFlow solely for Licensee's professional 

use. This license shall terminate immediately upon expiration or earlier termination of 

these Terms as set forth in Section 7.  All rights not specifically granted to Licensee 

herein are retained by Licensor. 

2.2  Restrictions on Use. Except as otherwise specifically permitted under 

these Terms, Licensee shall not use, copy, modify, create derivative works of, distribute, 

sell, assign, pledge, sublicense, lease, loan, rent, timeshare, deliver or otherwise transfer 

TaxWorkFlow, nor permit any third party to do any of the foregoing. Licensee may not: 

(a) derive or attempt to derive the source code of all or any 

portion of TaxWorkFlow by any means,  

(b) permit any third party to derive or attempt to derive such 

source code, or  

(c) reverse engineer, decompile, disassemble, or translate 

TaxWorkFlow or any part thereof.  

3. LICENSE FEES.  

3.1 Licensee shall pay an annual license fee after the expiration of the trial 

period (“Payment Date”) and on each anniversary date of such Payment Date.    

  

4. OWNERSHIP.  
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4.1 TaxWorkFlow. Licensee agrees that Licensor will own and hold all right, 

title and interest, including but not limited to copyright, patent, trade secret, and all other 

intellectual and industrial property rights, in and to TaxWorkFlow, any Documentation 

and any changes, modifications or corrections thereto.  

4.2 Assignment. If Licensee is ever held or deemed to hold any right, title or 

interest (including, without limitation, any intellectual property rights or trade secret 

rights) in or to TaxWorkFlow or Documentation (including any changes, modifications or 

corrections thereto), then Licensee hereby irrevocably assigns to Licensor all such right, 

title and interest and agrees to execute all documents necessary to implement and confirm 

the letter and intent of this Section. Licensee will cooperate with Licensor and will take 

all actions, including the execution, verification and delivery of documents, as Licensor 

may reasonably request to evidence, perfect or protect Licensor's rights in and to 

TaxWorkFlow and any Documentation.  

5. PRIVACY 

5.1 Licensee is responsible for safeguarding the password used to access 

TaxWorkFlow and agrees not to disclose its password to any third party. Licensee is 

solely responsible for any third party using TaxWorkFlow through Licensee’s installation 

of TaxWorkFlow, whether or not Licensee authorized such activity.  Licensee 

acknowledges that if it wishes to protect its transmission of data or files to 

TaxWorkFlow, it is Licensee’s responsibility to use a secure encrypted connection to 

communicate with TaxWorkFlow. 

5.2 By using TaxWorkFlow, Licensee consents to the collection, transfer, 

processing, storage, disclosure and other uses of Licensee’s information by Licensor 

described in these Terms. All of the different forms of data, content, and information 

described below are collectively referred to as “Information.”  Licensor may collect and 

store the following Information when Licensee is running and using TaxWorkFlow: 

(a) Licensee Information.   When Licensee installs and uses 

TaxWorkFlow, Licensor collects some personal information, such as name, phone 

number, email address and home and business postal addresses of Licensee.  
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(b) Files.   Licensor collects and stores the files uploaded to 

TaxWorkFlow by Licensee on Licensor’s server. 

(c) Log Data/Cookies.  When Licensee uses TaxWorkFlow, 

Licensor may record information from Licensee’s computer systems, such as Licensee’s 

Internet Protocol address, browser type and identification numbers associated with 

Licensee’s computer systems, date and time stamps associated with transactions and 

metadata concerning Licensee’s Files.  Licensor may use “cookies” to collect information 

and improve TaxWorkFlow, in order to save Licensee’s registration ID and login 

information or to better understand how users interact with TaxWorkFlow. 

 

5.3 Personal Information.   In the course of using TaxWorkFlow, Licensor 

may collect personal information that can be used to contact or identify Licensee 

(“Information”).  Information is or may be used: (i) to provide and improve 

TaxWorkFlow, (ii) to administer your use of TaxWorkFlow, (iii) to better understand 

Licensee’s needs and interests, and (iv) to provide or offer software updates and product 

announcements. 

5.4 Data Retention and Confidentiality.  Licensor will retain Licensee’s 

Information for as long as these Terms are in effect. Licensor may retain and use 

Licensee’s Information as necessary to comply with its legal obligations, resolve 

disputes, and enforce these Terms.  Licensor will delete Licensee’s Information quickly 

upon request or upon termination of these Terms. However, Licensee acknowledges that 

there might be latency in deleting information from Licensor’s servers and backed-up 

versions might exist after deletion. Licensor follows generally accepted standards to 

protect the Information submitted by Licensee and keep such Information confidential, 

both during transmission and once it is received and stored. No method of electronic 

transmission or storage is 100% secure, however. Licensor cannot guarantee its absolute 

security. In case of security breach or other security events Licensor will notify Licensee 

about it not later than within 2 working days.    

6. ACKNOWLEDGMENT.  
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6.1 Licensee understands and acknowledges that all data and information 

stored in TaxWorkFlow (such as customer information and documents) may be deleted 

by Licensor upon termination of these Terms pursuant to Section 7. There may be an 

option for Licensee to download this data to continue using it in-house, but Licensor does 

not give any promises or guaranties that these options will be available upon termination 

of these Terms. Licensee acknowledges that it may forever lose such data upon 

termination of these Terms.   

7. TERM AND TERMINATION.  

7.1 Term. These Terms, unless terminated earlier as set forth herein, shall be 

effective from and after the Effective Date until the day that is one year after the Payment 

Date and shall automatically renew for successive one year periods. 

7.2 Termination by Licensor. Licensor may terminate these Terms 

immediately upon written notice to Licensee in the event Licensee materially breaches 

any provision hereof. In addition, Licensor may terminate this Agreement for any reason 

or no reason at all upon thirty (30) days written notice to Licensee. Upon such 

termination, Licensor shall refund all license fees paid pro rata for the unexpired term of 

the license from the date on which such termination became effective. 

7.3 Termination by Licensee.  Licensee may terminate these Terms upon 

fifteen (15) days written notice to Licensor.  Upon such termination, Licensor shall 

refund all license fees paid pro rata for all periods beginning with the month immediately 

following the effective date of such termination.  

7.4 Return of TaxWorkFlow. Upon expiration or earlier termination of these 

Terms for any reason, Licensee agrees to delete all copies of TaxWorkFlow from all of 

Licensee's computer systems and, at Licensor's option either: (i) return to Licensor all 

copies and partial copies of TaxWorkFlow in Licensee's possession or under Licensee's 

control that are stored on tangible media, or (ii) destroy all such copies and partial copies 

and certify such destruction to Licensor in writing.  
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7.5 Survival. Any provision in these Terms that should naturally extend 

beyond the termination, expiration or other ending of these Terms shall survive 

termination, expiration or other ending of these Terms.  

8. WARRANTIES/LIMITATION OF LIABILITIES 

8.1 NO WARRANTY. TAXWORKFLOW, DOCUMENTATION, AND 

ANY AND ALL OTHER MATERIAL PROVIDED BY LICENSOR TO LICENSEE 

UNDER THESE TERMS ARE PROVIDED TO LICENSEE "AS IS" WITHOUT 

WARRANTY OF ANY KIND. LICENSOR HEREBY DISCLAIMS ANY AND ALL 

WARRANTIES, EXPRESS, IMPLIED, OR STATUTORY WITH RESPECT TO 

TAXWORKFLOW, INCLUDING BUT NOT LIMITED TO ANY IMPLIED 

WARRANTIES OF MERCHANTABILITY, NON-INFRINGEMENT, TITLE OR 

FITNESS FOR A PARTICULAR USE OR PURPOSE. LICENSOR DOES NOT 

WARRANT THAT TAXWORKFLOW WILL FUNCTION WITHOUT 

INTERRUPTION OR THAT IT IS ERROR-FREE. LICENSEE BEARS THE ENTIRE 

RISK AS TO THE OPERATION OF TAXWORKFLOW.  

8.2 LIMITATION OF LIABILITY. IN NO EVENT WILL LICENSOR BE 

LIABLE FOR ANY DAMAGES, INCLUDING WITHOUT LIMITATION LOSS OF 

PROFITS OR DATA OR THE COST OF SUBSTITUTE GOODS, WHETHER IN 

CONTRACT OR TORT (INCLUDING NEGLIGENCE), INCLUDING DIRECT, 

CONSEQUENTIAL, SPECIAL, EXEMPLARY, INCIDENTAL AND INDIRECT 

DAMAGES, ARISING OUT OF OR IN CONNECTION WITH THESE TERMS, OR 

LICENSEE'S USE OF, OR THE RESULTS OBTAINED FROM, TAXWORKFLOW, 

DOCUMENTATION, OR ANY OTHER MATERIAL PROVIDED BY LICENSOR TO 

LICENSEE UNDER THESE TERMS. Licensee acknowledges and agrees that the 

disclaimer of warranties, limitations on liability and limited remedies contained in these 

Terms are fundamental parts of the basis of Licensor's bargain hereunder, and Licensor 

would not be able to provide TaxWorkFlow to Licensee absent such limitations.  

9. CONFIDENTIAL INFORMATION.  

9.1 Use and Nondisclosure. Licensee will hold the Confidential Information in 

strict confidence, and use such care and take all precautions to protect such Confidential 
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Information as Licensee employs with respect to its most confidential materials, but in no 

case less than reasonable precautions. Licensee may not use or reproduce the 

Confidential Information for any purpose except as specifically permitted under these 

Terms. Licensee may not disclose any of the Confidential Information or any information 

derived therefrom to third parties, other than to Licensee's employees who have a need to 

know and are subject to an obligation of confidentiality.  

9.2 Exclusions. The term Confidential Information does not include, and the 

obligation of confidentiality hereunder will no longer attach to, information when 

Licensee can document that such information: (a) was already in Licensee's possession, 

free of any obligation of confidence, as shown by Licensee's written records in existence 

at the time of disclosure; (b) is or becomes generally known to the public at the time 

Licensor communicates such information to Licensee, or subsequently, through no breach 

of these Terms by Licensee; (c) is received independently and without restriction by 

Licensee from a third party not under an obligation to Licensor or others to keep such 

information confidential; (d) is independently developed by Licensee's personnel without 

the benefit of access, directly or indirectly, to Confidential Information of Licensor; 

provided, however, that Licensee will bear the burden of proving that such personnel did 

not benefit from access to the Confidential Information.  

9.3 Ownership and Return of Confidential Information. All Confidential 

Information and materials furnished to Licensee by Licensor will remain the property of 

Licensor. Upon termination or expiration of these Terms, or upon written request of 

Licensor, Licensee shall promptly return to Licensor all documents and other tangible 

materials representing Licensor's Confidential Information and all copies thereof.  

9.4 Mandatory Disclosure. The restrictions of Section 7 will not operate to 

prevent disclosures of Confidential Information required by any law or regulation, or in 

response to a valid order by a court of competent jurisdiction or other governmental 

authority; provided, however, that Licensee provides Licensor with prompt written notice 

of such pending disclosure and makes a reasonable effort to obtain, or to assist Licensor 

in obtaining, a protective order preventing or limiting the disclosure. 

10. GENERAL PROVISIONS 
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10.1 Injunctive Relief. Licensee acknowledges that its breach of Sections 5 or 9 

will cause irreparable harm to Licensor for which monetary relief would be insufficient, 

and hereby agrees that Licensor will be entitled to injunctive relief as well as such further 

relief as may be granted by a court of competent jurisdiction in the event of breach or 

threatened breach of Sections 5 or 9, without the posting of a bond or other security. 

10.2 Governing Law.  The validity, performance, construction and effect of 

these Terms shall be governed by the laws of the State of New York, U.S.A., excluding 

its choice-of-law rules. 

10.3 The parties hereby waive any and all rights to demand a trial by jury in 

any action, suit or proceeding arising out of or relating to these Terms or the transactions 

contemplated by these Terms. 

10.4 Assignment.  These Terms bind and benefits the respective successors and 

assignees of the parties. However, Licensee may not assign or delegate any of its rights or 

obligations under these Terms without the prior consent of Licensor.  Any purported 

assignment or delegation in violation of these Terms shall be void. 

10.5 Modifications.  Licensor may revise these Terms from time to time. If a 

revision, in Licensor’s sole discretion, is material, Licensor will notify Licensee. By 

continuing to access or use TaxWorkFlow after revisions become effective, Licensee 

agrees to be bound by the revised Terms. If Licensee does not agree to the new terms, 

Licensee shall immediately stop using TaxWorkFlow and this Agreement terminates 

effective immediately. 

10.6 If any provision of these Terms will be held invalid or unenforceable by a 

court of competent jurisdiction, the remaining provisions of these Terms will remain in 

full force and effect, and the provision or portion thereof affected will be construed so as 

to be enforceable to the maximum extent permissible by law.  

10.7 Waiver. All waivers must be in writing. Any waiver of either party to 

enforce a provision of these Terms on one occasion will not be deemed a waiver of any 

other provision or such provision on any other occasion. 
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10.8 Complete Agreement. These Terms are the complete and exclusive 

statement regarding the subject matter hereof and supersede all prior agreements, 

understandings and communications, oral or written, between the parties regarding the 

subject matter hereof.  
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