MODEL AGREEMENT 
between

●●●

（NIPPON EXPORT AND INVESTMENT INSURANCE’S POLICYHOLDER)

and

THE ABC COMPANIES, INC.

This Agreement was entered into on this _______ day of _______, 200X between ___________ (hereinafter●●●) and THE ABC COMPANIES, INC. and  ABC -AMEGA, INC. (hereinafter collectively ABC), with the following purposes and conditions:
I. Collection Services


1. ●●● agrees to engage the collection services of ABC for management and collection of the claims placed with ABC (hereinafter Claims) against debtors (hereinafter Debtors), which are listed in the claim list submitted to ABC by ●●●, a copy of which is attached to this Agreement (hereinafter Claim List).

2.●●● accepts all the service terms regarding ABC’s management and collection services of the Claims as described herein and agrees to the following fees (hereinafter Cash Collection Fees) which will be charged only for ABC’s successful collection efforts.  The Cash Collection Fees are calculated as a percentage of the amount actually recovered by ABC using the rate stipulated below:

※Every time an agreement is concluded between ABC and a certain policyholder following this  MODEL AGREEMENT, the policyholder is supposed to pick up the applicable percentage according to the following table.
	Amicable Collection (Without Lawsuit)

	Claim Amount in US $
	Fee

(except the below countries*)
	Fee

(in the below countries*)

	00.01 - 100,000.00
	19%
	25%

	100,000.01 - 1,000,000.00
	15%
	22%

	1,000,000.01 and above
	11%
	20%

	* 
Latvia, Bahamas, Belize, Bolivia, Cameroon, China, Egypt, Georgia Republic, Guam, Guyana,Hungary, Israel, Japan, Jordan, Kazakhstan, Kenya, Korea, Lebanon, Marianas Islands, Namibia,Paraguay, Philippines, Romania, Saint Lucia, Saint Thomas, Surinam, Sweden, Taiwan R.O.C.,United Arab Emirates, US Virgin Islands.


3. Should attorneys be engaged and/or legal action become necessary to collect the Claims, ABC will inform ●●● of the additional costs and expenses (including legal fees to be paid to attorneys, lawsuit fees, court costs, costs for any necessary Debtors’ asset searches and any other legal fees) that are required (hereinafter Legal Expenses).

4. The Cash Collection Fees are charged on a contingency (no collection, no commission) basis.  However, for cases which do not result in a collection, if ABC proves and ●●● accepts that the non-payment is ●●●’s own fault for various reasons, including fraud between ●●● and its Debtor, ABC will charge ●●● the actual cost incurred in collecting such Claims up to a maximum of two thousand US dollars (US $ 2,000.00) per Debtor.

5. Once a Claim is listed in the Claim List submitted to ABC by ●●● for collection, upon collection by ABC and receipt by ●●● of the collected amount, ●●● must pay ABC the agreed fees such as the Cash Collection Fees provided in clauses I.2, according to the agreed payment methods.  Such fees shall not be payable on any part of any Claims either forgiven or discounted because of Debtors’ financial circumstances.

6. All costs and expenses necessary for management and collection service of the Claims (except for the Legal Expenses) are included in the Cash Collection Fees provided in clause I.2 and ABC cannot claim any additional fees and expenses necessary for the management and collection of the Claims except for the Legal Expenses provided in clause I.3 above.  The Legal Expenses to be reimbursed by ●●● shall not exceed ten percent (10%) of the amount of the Claim unless a prior written approval to exceed ten percent (10%) has been given by ●●●.

7. Notwithstanding anything herein to the contrary, ●●● may withdraw any of the Claims without charge or cost by giving written notice to ABC and shall not pay any fees described in the preceding paragraphs in relation to such Claims if:

1) a Claim is listed in the Claim List in error and ●●● notifies ABC that it has been listed in error within seven (7) days of such Claim List being received by ABC;

2) a Claim is paid in full or a payment arrangement has been reached between ●●● and its Debtor prior to the ABC’s first successful contact with the Debtor which should be evidenced by the documents;

3) a Debtor is declared insolvent;

4) legal action is proposed by ABC but not accepted by ●●●; or

5) no recovery is realized or actively being pursued for two (2) years from the placement of  a Claim with ABC.

8. ABC shall perform management and collection services with the care of a good faith manager and shall use its best efforts to recover the Claims; provided, however, that ABC shall make parallel best efforts in good faith to collect both of the Claims and ●●●’s  claims which are covered by insurance of Nippon Export and Investment Insurance (hereinafter NEXI) and have been placed by NEXI with ABC for collection in a separate agreement (hereinafter Covered Claims).  ABC and ●●● hereby conclusively presume that both of the Claims and the Covered Claims against Debtors shall rank pari passu with each other, and agree and confirm that the funds recovered by ABC from Debtors shall be the recoveries for both of the Claims and the Covered Claims to be allocated and distributed on pro rata basis therebetween in accordance with their respective outstanding balance, unless otherwise agreed with NEXI in writing.
9. ABC shall be entitled to subcontract its obligations to perform management and collection services hereunder to a sub-contractor, correspondent attorney, agents, or foreign partners, etc. (hereinafter Subcontractor).  The Subcontractor may not further subcontract its obligations to any third party. 

10. Where ABC engages appropriate legal attorneys to make a collection, the attorneys shall first attempt to recover the Claims without resorting to any legal action.  The attorneys may take legal action against a Debtor only if the attorneys are of the opinion that there is a possibility of collection and with the permission of ●●● to take such legal action. 

11. ABC may not conduct any of the following acts without prior written consent from ●●●:

1) To modify, revise, change, discharge or waive any material conditions or contents of the Claims and collateral, etc. associated therewith (hereinafter Collateral);

2) To file lawsuits, bankruptcy and other insolvency proceedings, civil execution, civil preservation, mediation and other legal proceedings against parties related to the Claims and Collateral (including the Debtors); to perform services relating thereto (including a report of the Claims under such proceedings and the exercise of voting rights as a creditor), and to settle such Claims with related parties;

3) To transfer, sell, create security interests on, or otherwise dispose of, the Claims or Collateral to a third party;

4) To sell or otherwise dispose of the collateral assets or give consent to such disposition; or

5) To conduct any other act that may materially affect the contents and the conditions of the Claims or Collateral.

12. ABC agrees and confirms that it will comply at all times with (i) all laws, ordinances, regulations, local statutes and any other statutory and regulatory provisions and (ii) all practices and customs deemed appropriate in light of the objective standards, both concerning management and collection services of the Claims.

13. ABC shall protect ●●●’s interests and keep all information related to the Claims, Collateral or ●●● confidential unless required by law to disclose. In such cases, ABC is required to notify ●●● to this effect.

14. ABC agrees to provide ●●● with an assessment report of the collectability of the Claims (hereinafter Assessment Report) within the first thirty (30) days after ABC receives a request for the service of the management and collection of the Claims from ●●●.  ABC shall provide ●●● with a closing report (hereinafter Closing Report) upon completion of its collection of the Claims or withdrawal of the Claims by ●●● pursuant to clause 7.

15. ABC shall report to ●●● in writing any development regarding the management and collection of the Claims (hereinafter Development Report) in a timely manner.  ABC shall immediately report to ●●● if it becomes aware of the existence of any of the following:

1) A written claim by a third party for a large amount of money addressed to ●●● or ABC with respect to the Claims;

2) Any lawsuit, provisional attachment, provisional disposition, attachment, preservative disposition, disposition for failure to pay or other legal proceedings filed or commenced by a third party with respect to the Claims or Collateral;

3) The fact that the Claim is within three (3) months of extinction due to the statute of limitations; or

4) Any other fact that may materially affect the contents and the conditions of the Claims.

16. When ABC subcontracts its obligation to perform the management and collection services hereunder to the Subcontractor, ABC undertakes to give ●●● a subcontract report (hereinafter Subcontract Report) initially within thirty (30) days following ABC's subcontract to its Subcontractor and at least once every sixty (60) days thereafter.

17. ABC agrees that when the Claims are collected, ABC will wire transfer the funds recovered from the Debtor, less the agreed upon fees, to ●●● within two (2) weeks after such recovery has been received by ABC on an immediately available fund basis.  Until such time, any funds received from the Debtor shall be credited to ABC’s trust account.

18. If ●●● receives a payment of the Claims from the Debtor directly on the account placed by ●●● after the ABC’s first successful contact with the Debtor which should be evidenced by the documents, ●●● shall pay ABC the agreed fees due under the terms and conditions of this Agreement within two (2) weeks after such payment was received by ●●●.  

19. ABC agrees to indemnify and hold ●●● harmless from losses, damages, debts, claims, or fines due to any negligence, failure, mis-conduct, and insolvency by ABC’s employees, affiliates or Subcontractors during the course of services.

20. ABC shall keep the documents, materials and information (including data) obtained or prepared for the Claims separate from other information.  When this Agreement expires or is terminated, cancelled or particular Claims are withdrawn, ABC will promptly provide to ●●● all documents, materials and information (including data) and copies thereof related to the Claims (in case of the withdrawal of any of the Claims as described in clause I.7, all documents, materials and information (including data) and copies thereof relating only to the withdrawn Claims) at ●●●’s expenses.

21. ABC agrees to allow ●●● access during office hours to all records, correspondence, and communications held by ABC regarding any Claims placed by ●●● with reasonable prior written notice.  ABC agrees to introduce ●●● to its Subcontractor for interview upon request by ●●●.  ●●● will not go directly to the Subcontractor introduced by ABC to ●●●.

II. General

1. WAIVER: Any waiver or breach of any terms or conditions or of any default hereunder shall not be deemed a waiver of any subsequent breach or default and shall not affect the other terms of this Agreement.

2. TERMINATION: If either party wishes to withdraw from this Agreement, they may do so upon giving a sixty (60)-day written notice by fax (confirmed by the receiving party).  All services contracted prior to any withdrawal from this Agreement will continue under the terms and conditions of this Agreement until the files are closed unless otherwise requested by ●●●.  In the event of such request by ●●●, all the Claims placed and not closed by that time shall be withdrawn from the service and ABC hereby agrees to give the requisite notice to each Debtor to this effect.

3. CANCELLATION:  Notwithstanding the preceding two (2) clauses, ●●● may cancel this Agreement by giving written notice to ABC in the event that any of the following events occur:

1) ABC commits a material breach hereof;

2) (i) filing of a petition for bankruptcy, commencement of other insolvency proceeding regarding ABC’s business, (ii) failure to pay debts in general of ABC, (iii) dishonor of notes or any other suspension of ABC’s payments (including prior written acknowledgment of its inability to pay its debts on the due date), (iv) dispatch of an order for provisional attachment, preservative attachment or attachment of ABC’s important property, (v) an institutional decision of dissolution or liquidation of ABC’s business (excluding merger, corporate split or any other organizational changes), or (vi) any other event that has an extremely adverse effect on the financial and operational situation of ABC; or

3) Suspension of all or part of the business of ABC is ordered by relevant authorities.

4. ASSIGNMENT: Except as expressly provided in this Agreement, ABC shall not assign its rights or obligations under this Agreement without prior written consent from ●●●.  

5. NOTICE: All notices to be made by the parties under this Agreement shall be sent to the following addresses; provided, however, that these contact addresses may be changed by giving prior notice to the other party.

●●●
Attention: 

Telephone: +81 

Facsimile: +81 

The ABC Companies, Inc.

Attention: Vice President, Corporate Quality Department

Telephone: +1 716 885 4444
Facsimile: +1 716 878 2872


6. MODIFICATIONS AND CHANGES: This Agreement may be modified or changed only by written agreement between ●●● and ABC with NEXI’s prior written consent.

7. GOVERNING LAW: This Agreement shall be governed by and interpreted in accordance with the laws of Japan.

8. DISPUTES AND JURISDICTION: In the event that any dispute between the parties arises regarding any matters not provided herein or for any other reason in connection with this Agreement, or any doubt arises with respect to the interpretation of this Agreement, the parties shall consult with each other and attempt to amicably settle the matter.  If the parties fail to agree, the Tokyo District Court shall have the exclusive jurisdiction in the first instance over any dispute arising from or in connection with this Agreement.

9. Two (2) originals of this Agreement are to be signed with ●●● and ABC each retaining an original.

	For and on behalf of 

●●●
	
	For and on behalf of

THE ABC COMPANIES, INC.



	
	
	

	
	
	David I. Herer, CEO



	Date:
	
	Date:


Attachments:

Claim List
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