
General Terms and Conditions 
for Endereco Address Management Services

§ 1 Scope and content of the contract

Endereco  UG  (limited  liability)  (hereinafter  “Provider”)  is  developer  and  operator  of  the  Endereco
Address Management Services (hereinafter “Software”). A more detailed description of the Software is
contained in the attachment “Service description”.

The subject matter of this Agreement is the use of this Software by our Customers.

Our Customers may only be an entrepreneur, i.e. a natural or legal person or a partnership with legal
capacity who, when concluding a legal transaction, exercises its commercial or independent professional
activity (§ 14 BGB).

The License Agreement between the Provider and the Customer is composed of:

 Offer or special conditions transmitted by the Provider and accepted by the Customer (if any)

 This General Terms and Conditions

 Service description for Endereco Address Management Services (see Annex “Service 

description”)

 General terms of Bitkom e. V.  (see Annex “AV-Bitkom”)

 SaaS Terms and conditions of Bitkom e. V. For the usage of Software via the Internet (Software 

as a Service) (see Annex “SaaS Bitkom”)

In the event of contradictions between individual parts of the contract, those mentioned earlier in the
above list shall take precedence over those mentioned later.

This License Agreement is available to be viewed at any time on the Provider's website in the terms and
conditions section.

By using our Services,  Customers agree to these Terms and Conditions and the other clauses of the
License Agreement.

§ 2 Customer obligations

In the event of technical and functional changes to the Software, the customer is obligated to adapt his
system within a maximum period of 3 months. This can be done by updating the API connection or by
updating the provided software.

§ 3 Limitations of usage

The Customer is prohibited from using data, supplied by the Provider, outside the scope regulated in this
Agreement and its Annexes. In particular, the Customer is prohibited from transferring or selling the
provided  data  to  third  parties,or  granting  third  parties  any  other  authorization  to  use  the  data  in
circumvention of this agreement.
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§ 4 Contract term and trial month

Customers can try our Software free of charge for 30 calendar days, limited by a maximum volume of
5.000 address validations requests, unless otherwise agreed. During this period, Customer may test the
Software. The full range of functions might not always be available during this period. 

The trial period ends automatically after 30 calendar days or when maximum request volume is exceeded.

The Customer must confirm the chargeable usage at least in text form (e.g. e-form, e-mail) and agree to
the Terms and Conditions and the other contractual provisions.

There is no minimum contract term and the usage contract can be terminated by either party at any time
with one month's notice.

§ 5 Fees and Invoicing 

Unless otherwise agreed, the current prices apply to the provision of the software. These are available on
the website of the Provider (www.endereco.de/preise/).

 The usage fees do not include additional expenses for the services listed below or those that are not explicitly
included in the price list or in the annex "Service description". For their use, the Provider reserves the right to
conclude a separate service agreement with the Customer at the following conditions:

All prices are net prices plus the statutory value added tax (currently 19%).

The billing for the actual usage takes place retroactively per calendar month. The due date is the first day
of the calendar month. 

An invoice will be sent by e-mail. Invoice amounts can be transferred directly to the provider's bank
account or can be collected by SEPA corporate direct debit mandate.

If the payment deadline is exceeded, the Customer may be charged default interest of up to 9 percentage
points above the respective prime rate (§ 247 BGB). The Provider may charge higher interest for another
legal reason.

§ 6 Changes to the License Agreement

The provider reserves the right to change or amend these Terms and Conditions or the other conditions of 
the License Agreement. The Provider shall inform the Customer of any changes in text form under the e-
mail address deposited with the Provider. The Customer will be notified of changes at least six (6) weeks 
in advance. If the Customer does not object to the amended contractual provisions within six (6) weeks, 
they shall be deemed accepted. The right of the Provider to terminate the contractual relationship without 
notice in the event of an objection shall remain unaffected.
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Service Fees

Consulting / Project activities Remote 100,00 €

Consulting / Project activities on Site Upon agreement

Initial consultation and integration support Free of charge

Support on Site 120,00 €

Technical Support / Developer Support According to offer—hourly rate 100,00 €

http://www.endereco.de/


These changes to the usage contract also include changes to the Provider's price list 
(www.endereco.de/preise/), whereby the Provider merely reserves the right in this regard to make price-
increasing changes no more than once per calendar year and by no more than 10%.

§ 7 Further conditions

In addition, the General Terms and Conditions of Bitkom e. V. (Annex "BK-AV-Bitkom") and the 
contractual terms and conditions of Bitkom e. V. for the use of software via the Internet (Software as a 
Service) (Annex "BK-SaaS Bitkom") shall apply, unless otherwise stipulated in these General Terms and 
Conditions or in separate agreements between the contracting parties.

Status: 28.03.2022

Version: 1.0
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Service Description

§ 1 Description

Endereco UG (the "Provider") is active in the business areas of address validation and optimization. In the
context of customer data validation in electronic business processes as well as in apps and other software
applications, the Provider offers "Address Management Services" as a solution for professional master
data validation.

§ 2 Functionality

„Address Management Services“ provide the following functions via the Internet-based API:

 Validation of addresses (international)

 Input  assistent  for  addresses

(international)

 Salutation check

 Name validation

 E-Mail validation

 IBAN Check

 Phone number validation

 VAT ID No. Check

The range of functions may be limited for modules for different platforms (e.g. store systems) provided
by the provider or a third-party provider.

§ 3 Customer prerequisites
An existing, reliable and adequately dimensioned Internet connection is required to use the Software. It is
not possible to use the Software without an Internet connection. 

Furthermore, a connection to the API must be established by the Customer. This can be done via an
independent software implementation or by using an already implemented software solution for different
platforms (see www.endereco.de/integrationen).

§ 4 Access

The granting of the use of the software takes place through the activation of the services by the Provider.
Upon activation, the Customer will receive the required access data (API key) via e-mail. The access data
are not transferable and may not be sold. 

§ 5 Services / SLA (Service-Level-Agreement)

The Provider provides an API in order to utilize the Services. The API is updated and developed on a 
regular basis. 

Telephone and e-mail support is provided by the Provider. Support hours are:

Telefon Monday to Friday, except public holidays in Bavaria

between 9:30 and 14:00, upon availability of the employees 

Tel: 0931 / 66398390

E-Mail/Ticket Monday to Friday, except public holidays in Bavaria

between 8:30 and 17:30
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support@endereco.de

The support requests via e-mail are processed within 72 hours of reception.

The availability of the Software is stated to be at least 98% per year (based on 24h/day). Excluded from
this are times in which the provider's server cannot be reached due to technical or other problems that are
beyond the provider's control (e.g. force majeure, fault of third parties, etc.), or during periods in which
scheduled maintenance work is being carried out.

A temporary interruption  or  impairment  of  the accessibility  of  the  Software  is  permissible  if  this  is
absolutely necessary for technical reasons, whereby interruptions or impairments of the accessibility are
to be limited to a maximum of 24 hours per month, on weekdays in the period from 8:00 to 12:00 or by
arrangement. In this context, the Provider shall inform the Customer no later than 3 working days before a
planned restriction of the Services.

Status: 28.03.2022

Version: 1.0
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*HQHUDO�FRQWUDFWXDO�WHUPV�RI�%LWNRP
�$9�%LWNRP�

�$9�%LWNRP��9HUVLRQ����� 3DJH���

�� 5HPXQHUDWLRQ��SD\PHQW��VHUYLFH�SURWHFWLRQ��GHDGOLQHV

���� 8QOHVV�DJUHHG�RWKHUZLVH��UHPXQHUDWLRQ�LV�FDOFXODWHG�DFFRUGLQJ�WR�H[SHQGLWXUH�DW�WKH�SURYLGHU
V�SULFHV

JHQHUDOO\�DSSOLFDEOH�DW�WKH�WLPH�RI�FRQWUDFW�FRQFOXVLRQ��5HPXQHUDWLRQ�HVVHQWLDOO\�FRPSULVHV�QHW�SULFHV�SOXV

VWDWXWRU\�YDOXH�DGGHG�WD[�LQFXUUHG�

7KH�SURYLGHU�FDQ�LQYRLFH�PRQWKO\��,I�VHUYLFHV�DUH�UHPXQHUDWHG�DFFRUGLQJ�WR�H[SHQGLWXUH��WKH�SURYLGHU�VKDOO

GRFXPHQW�WKH�QDWXUH�DQG�GXUDWLRQ�RI�WKH�DFWLYLWLHV��DQG�VXEPLW�WKLV�GRFXPHQWDWLRQ�ZLWK�WKH�LQYRLFH�

���� $OO�LQYRLFHV�PXVW�EH�SDLG�QR�ODWHU�WKDQ����FDOHQGDU�GD\V�DIWHU�UHFHLSW��IUHH�RI�FKDUJHV�IRU�WKH�UHFLSLHQW�DQG

ZLWKRXW�DQ\�GHGXFWLRQV�

���� 7KH�FXVWRPHU�PD\�RiVHW�RU�ZLWKKROG�SD\PHQWV�GXH�WR�GHIHFWV�RQO\�LQVRIDU�DV�VDLG�FXVWRPHU�LV�DFWXDOO\

HQWLWOHG�WR�SD\PHQW�FODLPV�EDVHG�RQ�PDWHULDO�GHIHFWV�RU�GHIHFWLYH�WLWOHV�UHODWHG�WR�VHUYLFHV��)RU�RWKHU�FODLPV

DULVLQJ�RXW�RI�GHIHFWV��WKH�FXVWRPHU�PD\�ZLWKKROG�SD\PHQWV�RQO\�SURSRUWLRQDWHO\��WDNLQJ�WKH�GHIHFW�LQWR

FRQVLGHUDWLRQ��,WHP�����DSSOLHV�FRUUHVSRQGLQJO\��7KH�FXVWRPHU�KDV�QR�ULJKW�RI�UHWHQWLRQ�LI�WKHLU�FODLP�DULVLQJ

RXW�RI�GHIHFWV�KDV�ODSVHG��)XUWKHUPRUH��RQO\�FODLPV�ZKLFK�DUH�XQGLVSXWHG�RU�HVWDEOLVKHG�LQ�D�OHJDOO\�YDOLG�ZD\

DOORZ�WKH�FXVWRPHU�WR�RiVHW�RU�H[HUFLVH�D�ULJKW�WR�ZLWKKROG�

���� 7KH�SURYLGHU�UHVHUYHV�WKH�ULJKW�WR�UHWDLQ�WLWOH�DQG�GXH�ULJKWV�UHJDUGLQJ�VHUYLFHV�XQWLO�IXOO�SD\PHQW�RI�WKH�RZHG

UHPXQHUDWLRQ��DXWKRUL]HG�UHWHQWLRQ�GXH�WR�GHIHFWV�EHLQJ�DV�SHU�LWHP������FODXVH���LV�WDNHQ�LQWR�FRQVLGHUDWLRQ�

)XUWKHUPRUH��WKH�SURYLGHU�UHVHUYHV�WKH�ULJKW�WR�UHWDLQ�WLWOH�XQWLO�IXOjOPHQW�RI�DOO�WKHLU�FODLPV�DULVLQJ�IURP�WKH

EXVLQHVV�UHODWLRQVKLS�ZLWK�WKH�FXVWRPHU�

7KH�SURYLGHU�LV�HQWLWOHG�WR�SURKLELW�WKH�FXVWRPHU�IURP�IXUWKHU�XVH�RI�VHUYLFHV�IRU�WKH�GXUDWLRQ�RI�WKH�FXVWRPHU
V

GHIDXOW�RI�SD\PHQW��7KH�SURYLGHU�FDQ�DVVHUW�WKLV�ULJKW�RQO\�IRU�D�UHDVRQDEOH�SHULRG�RI�WLPH��XVXDOO\�D

PD[LPXP�RI���PRQWKV��7KLV�GRHV�QRW�FRQVWLWXWH�ZLWKGUDZDO�IURP�WKH�FRQWUDFW��6HFWLRQ�����SDUDJUDSK��

*HUPDQ�&LYLO�&RGH�UHPDLQV�XQDiHFWHG�

,I�D�FXVWRPHU�RU�WKHLU�EX\HUV�UHWXUQ�VHUYLFHV��UHFHLSW�RI�WKHVH�VHUYLFHV�GRHV�QRW�FRQVWLWXWH�ZLWKGUDZDO�E\�WKH

SURYLGHU�XQOHVV�WKH\�KDYH�H[SUHVVO\�GHFODUHG�ZLWKGUDZDO��7KH�VDPH�LV�WUXH�IRU�VHL]XUH�RI�JRRGV�VXEMHFW�WR

UHWHQWLRQ�RI�WLWOH�RU�ULJKWV�WR�VXFK�JRRGV�RQ�WKH�SURYLGHU
V�SDUW�

7KH�&XVWRPHU�PD\�QHLWKHU�SOHGJH�QRU�DVVLJQ�DV�FROODWHUDO�LWHPV�ZKLFK�DUH�VXEMHFW�WR�UHWHQWLRQ�RI�WLWOH�RU�OHJDO

UHVHUYDWLRQV��7KH�FXVWRPHU�LV�RQO\�DXWKRUL]HG�DV�D�UHVHOOHU�WR�UHVHOO�LWHPV�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV�

XQGHU�WKH�FRQGLWLRQ�WKDW�FODLPV�DJDLQVW�WKH�FXVWRPHUgV�EX\HUV�LQ�FRQQHFWLRQ�ZLWK�WKH�UHVDOH�KDYH�EHHQ�YDOLGO\

DVVLJQHG�WR�WKH�SURYLGHU��DQG�WKH�FXVWRPHU�WUDQVIHUV�RZQHUVKLS�WR�WKHLU�EX\HUV�VXEMHFW�WR�SD\PHQW��%\

FRQFOXGLQJ�WKLV�FRQWUDFW��WKH�FXVWRPHU�DVVLJQV�WKHLU�IXWXUH�FODLPV�UHJDUGLQJ�VXFK�VDOHV�YLV�c�YLV�WKHLU�EX\HUV

DV�D�VHFXULW\�WR�WKH�SURYLGHU��ZKR�KHUHE\�DFFHSWV�WKLV�DVVLJQPHQW�

7KLV�GRFXPHQW�LV�D�FRXUWHV\�WUDQVODWLRQ��7KH�*HUPDQ�YHUVLRQ�RI�WKHVH�WHUPV�VKDOO�EH�WKH�OHJDOO\�ELQGLQJ�YHUVLRQ�
,VVXHG�WR��(QGHUHFR�8*��+DIWXQJVEHVFKUdQNW��f�*HVHOOVFKDIW�IeU�0DVWHU�'DWD�4XDOLW\�
RQ������������

,VVXHG�E\�
%LWNRP�6HUYLFHJHVHOOVFKDIW�PE+



*HQHUDO�FRQWUDFWXDO�WHUPV�RI�%LWNRP
�$9�%LWNRP�

�$9�%LWNRP��9HUVLRQ����� 3DJH���

,I�WKH�YDOXH�RI�WKH�SURYLGHU
V�FROODWHUDO�ULJKWV�H[FHHGV�WKH�YDOXH�RI�WKH�VHFXUHG�FODLPV�E\�PRUH�WKDQ������WKH

SURYLGHU�VKDOO�UHOHDVH�D�FRUUHVSRQGLQJ�SRUWLRQ�RI�WKH�VHFXULW\�ULJKWV�DW�WKH�FXVWRPHU
V�UHTXHVW�

���� ,Q�WKH�HYHQW�RI�D�SHUPLVVLEOH�WUDQVIHU�RI�XVDJH�ULJKWV�SHUWDLQLQJ�WR�GHOLYHULHV�DQG�VHUYLFHV��WKH�FXVWRPHU�LV

REOLJHG�WR�LPSRVH�WKH�FRQWUDFWXDOO\�DJUHHG�UHVWULFWLRQV�RQ�WKH�UHFLSLHQW�

���� ,I�WKH�FXVWRPHU�IDLOV�WR�VHWWOH�GXH�FODLPV�ZKROO\�RU�SDUWLDOO\�E\�WKH�FRQWUDFWXDO�SD\PHQW�GDWH��WKH�SURYLGHU�FDQ

UHYRNH�DJUHHG�SD\PHQW�WHUPV�IRU�DOO�FODLPV��)XUWKHUPRUH��WKH�SURYLGHU�LV�HQWLWOHG�WR�UHQGHU�RWKHU�VHUYLFHV

RQO\�DJDLQVW�DGYDQFH�SD\PHQW�RU�VHFXULW\�WKURXJK�SHUIRUPDQFH�JXDUDQWHH�RI�D�FUHGLW�LQVWLWXWH�RU�FUHGLW

LQVXUHU�DXWKRUL]HG�LQ�WKH�(XURSHDQ�8QLRQ��7KH�DGYDQFH�SD\PHQW�LV�WR�FRYHU�WKH�UHVSHFWLYH�ELOOLQJ�SHULRG�RU��

LQ�WKH�FDVH�RI�RQH�WLPH�VHUYLFHV���WKHLU�UHPXQHUDWLRQ�

���� ,I�WKH�FXVWRPHU�LV�HFRQRPLFDOO\�XQDEOH�WR�IXOjO�WKHLU�REOLJDWLRQV�YLV�c�YLV�WKH�SURYLGHU��WKH�SURYLGHU�PD\

WHUPLQDWH�H[LVWLQJ�H[FKDQJH�DJUHHPHQWV�ZLWK�WKH�FXVWRPHU�WKURXJK�ZLWKGUDZDO��DQG�FRQWLQXLQJ�REOLJDWLRQV

WKURXJK�FDQFHOODWLRQ�ZLWKRXW�QRWLFH��DOVR�LQ�WKH�HYHQW�RI�DQ�LQVROYHQF\�DSSOLFDWLRQ�E\�WKH�FXVWRPHU�

6HFWLRQ�����*HUPDQ�&LYLO�&RGH�DQG�VHFWLRQ�����*HUPDQ�,QVROYHQF\�/DZ�UHPDLQ�XQDiHFWHG��7KH�FXVWRPHU

VKDOO�JLYH�WKH�SURYLGHU�WLPHO\��ZULWWHQ�QRWLjFDWLRQ�RI�DQ\�LPSHQGLQJ�LQVROYHQF\�

���� )L[HG�VHUYLFH�GHDGOLQHV�PXVW�H[FOXVLYHO\�EH�DJUHHG�H[SUHVVO\�LQ�GRFXPHQWHG�IRUP��$JUHHPHQW�RI�D�j[HG

VHUYLFH�GHDGOLQH�LV�VXEMHFW�WR�WKH�SURYLVR�WKDW�WKH�SURYLGHU�UHFHLYHV�VHUYLFHV�IURP�WKHLU�UHVSHFWLYH�VXSSOLHUV�LQ

D�WLPHO\�DQG�FRQWUDFWXDOO\�FRPSOLDQW�PDQQHU�

�� &ROODERUDWLRQ��REOLJDWLRQV�WR�FRRSHUDWH��FRQcGHQWLDOLW\

���� 7KH�FXVWRPHU�DQG�SURYLGHU�VKDOO�HDFK�DSSRLQW�D�UHVSRQVLEOH�FRQWDFW�SHUVRQ��&RPPXQLFDWLRQ�EHWZHHQ�WKH

FXVWRPHU�DQG�SURYLGHU�LV�WR�WDNH�SODFH�YLD�WKHVH�FRQWDFW�SHUVRQV��XQOHVV�DJUHHG�RWKHUZLVH��7KH�FRQWDFW

SHUVRQV�VKDOO�SURPSWO\�PDNH�DOO�GHFLVLRQV�UHODWHG�WR�FRQWUDFW�H[HFXWLRQ��7KH�GHFLVLRQV�PXVW�EH�GRFXPHQWHG�LQ

D�ELQGLQJ�IRUP�

���� 7KH�FXVWRPHU�LV�REOLJHG�WR�VXSSRUW�WKH�SURYLGHU�DV�QHFHVVDU\��DQG�FUHDWH�DOO�WKH�FRQGLWLRQV�QHFHVVDU\�LQ�WKHLU

VSKHUH�RI�RSHUDWLRQV�IRU�SURSHU�H[HFXWLRQ�RI�WKH�FRQWUDFW��)RU�WKLV��WKH\�VKDOO�SURYLGH��LQ�SDUWLFXODU��WKH

QHFHVVDU\�LQIRUPDWLRQ�DQG�HQDEOH�UHPRWH�DFFHVV�WR�WKH�FXVWRPHU
V�V\VWHP�DV�IDU�DV�SRVVLEOH��,I�UHPRWH

DFFHVV�LV�QRW�SRVVLEOH�IRU�VHFXULW\�UHODWHG�UHDVRQV�RU�RWKHU�UHDVRQV��UHOHYDQW�GHDGOLQHV�VKDOO�EH�H[WHQGHG

DSSURSULDWHO\��DV�FRQFHUQV�IXUWKHU�HiHFWV��WKH�FRQWUDFWXDO�SDUWQHUV�ZLOO�DJUHH�RQ�VXLWDEOH�SURYLVLRQV��7KH

FXVWRPHU�VKDOO�IXUWKHUPRUH�HQVXUH�WKDW�TXDOLjHG�VWDi�DUH�DYDLODEOH�IRU�VXSSRUWLQJ�WKH�SURYLGHU�

,QVRIDU�DV�WKH�FRQWUDFW�FRQWDLQV�DJUHHPHQWV�WKDW�VHUYLFHV�FDQ�EH�SURYLGHG�DW�WKH�FXVWRPHU
V�VLWH��WKH

FXVWRPHU�VKDOO�SURYLGH�DGHTXDWH�ZRUNVWDWLRQV�DQG�ZRUN�HTXLSPHQW�IUHH�RI�FKDUJH�DW�WKH�SURYLGHU
V�UHTXHVW�

7KLV�GRFXPHQW�LV�D�FRXUWHV\�WUDQVODWLRQ��7KH�*HUPDQ�YHUVLRQ�RI�WKHVH�WHUPV�VKDOO�EH�WKH�OHJDOO\�ELQGLQJ�YHUVLRQ�
,VVXHG�WR��(QGHUHFR�8*��+DIWXQJVEHVFKUdQNW��f�*HVHOOVFKDIW�IeU�0DVWHU�'DWD�4XDOLW\�
RQ������������

,VVXHG�E\�
%LWNRP�6HUYLFHJHVHOOVFKDIW�PE+



*HQHUDO�FRQWUDFWXDO�WHUPV�RI�%LWNRP
�$9�%LWNRP�

�$9�%LWNRP��9HUVLRQ����� 3DJH���

���� 8QOHVV�DJUHHG�RWKHUZLVH��WKH�FXVWRPHU�VKDOO�SURYLGH�IRU�SURSHU�GDWD�EDFNXS�DQG�SUHFDXWLRQV�DJDLQVW�IDLOXUH�RI

GDWD�DQG�FRPSRQHQWV��H�J��KDUGZDUH��VRIWZDUH��LQ�D�PDQQHU�DSSURSULDWH�WR�WKHLU�QDWXUH�DQG�LPSRUWDQFH�

���� 7KH�FXVWRPHU�VKDOO�LPPHGLDWHO\�UHSRUW�GHIHFWV�LQ�DQ�XQGHUVWDQGDEOH�DQG�GHWDLOHG�PDQQHU�LQ�ZULWLQJ��LQFOXGLQJ

DOO�LQIRUPDWLRQ�XVHIXO�IRU�GHIHFW�LGHQWLjFDWLRQ�DQG�DQDO\VLV��7R�EH�GHVFULEHG�KHUH��LQ�SDUWLFXODU��DUH�WKH�ZRUN

VWHSV�ZKLFK�OHG�WR�RFFXUUHQFH�RI�WKH�GHIHFW��DV�ZHOO�DV�WKH�PDQLIHVWDWLRQ�DQG�HiHFWV�RI�WKH�GHIHFW��7KH

SURYLGHU
V�UHOHYDQW�IRUPV�DQG�SURFHGXUHV�VKDOO�EH�XVHG�IRU�WKLV�SXUSRVH��XQOHVV�DJUHHG�RWKHUZLVH�

���� 2Q�UHTXHVW��WKH�FXVWRPHU�VKDOO�DSSURSULDWHO\�DVVLVW�WKH�SURYLGHU�LQ�UHYLHZLQJ�DQG�DVVHUWLQJ�FODLPV�DJDLQVW

RWKHU�SDUWLFLSDQWV�UHODWLQJ�WR�VHUYLFH�SURYLVLRQ��7KLV�DSSOLHV�HVSHFLDOO\�WR�UHFRXUVH�FODLPV�E\�WKH�SURYLGHU

DJDLQVW�SUH�VXSSOLHUV�

���� 7KH�FRQWUDFWXDO�SDUWQHUV�DUH�REOLJHG�WR�PDLQWDLQ�FRQjGHQWLDOLW\�DERXW�WUDGH�VHFUHWV�DV�ZHOO�DV�RWKHU

LQIRUPDWLRQ�GHVLJQDWHG�DV�FRQjGHQWLDO��H�J��LQ�UHFRUGV��GRFXPHQWV��GDWD�LQYHQWRULHV��ZKLFK�EHFRPHV�NQRZQ�LQ

WKH�FRQWH[W�RI�FRQWUDFW�H[HFXWLRQ��DQG�WR�QHLWKHU�XWLOL]H�QRU�GLVFORVH�VXFK�LQIRUPDWLRQ�RXWVLGH�WKH�SXUSRVH�RI

WKH�FRQWUDFW��ZLWKRXW�WKH�RWKHU�FRQWUDFWXDO�SDUWQHUgV�FRQVHQW�

7KH�FRQWUDFWXDO�SDUWQHU�UHFHLYLQJ�VXFK�LQIRUPDWLRQ�LV�REOLJHG�WR�WDNH�DSSURSULDWH�FRQjGHQWLDOLW\�PHDVXUHV

DSSOLFDEOH�WR�WUDGH�VHFUHWV�DQG�LQIRUPDWLRQ�GHVLJQDWHG�DV�FRQjGHQWLDO��1HLWKHU�FRQWUDFWXDO�SDUWQHU�LV�HQWLWOHG

WR�REWDLQ�WUDGH�VHFUHWV�RI�WKH�RWKHU�FRQWUDFWXDO�SDUWQHU�E\�REVHUYLQJ��LQYHVWLJDWLQJ��GLVPDQWOLQJ�RU�WHVWLQJ�WKH

REMHFW�FRYHUHG�E\�WKH�FRQWUDFW��7KH�VDPH�DSSOLHV�WR�RWKHU�LQIRUPDWLRQ�RU�REMHFWV�UHFHLYHG�GXULQJ�FRQWUDFW

H[HFXWLRQ�

'LVFORVXUH�RI�WUDGH�VHFUHWV�DQG�RWKHU�LQIRUPDWLRQ�GHVLJQDWHG�DV�FRQjGHQWLDO�WR�SHUVRQV�QRW�LQYROYHG�LQ

VLJQLQJ��H[HFXWLQJ�RU�FRPSOHWLQJ�WKH�FRQWUDFW�LV�SHUPLVVLEOH�RQO\�ZLWK�WKH�RWKHU�FRQWUDFWXDO�SDUWQHUgV�ZULWWHQ

FRQVHQW�LQ�HDFK�FDVH�

8QOHVV�RWKHUZLVH�DJUHHG��WKH�FRPPLWPHQW�WR�FRQjGHQWLDOLW\�UHJDUGLQJ�RWKHU�LQIRUPDWLRQ�GHVLJQDWHG�DV

FRQjGHQWLDO�HQGV�DIWHU�D�SHULRG�RI�jYH�\HDUV�IROORZLQJ�DQQRXQFHPHQW�RI�WKH�LQIRUPDWLRQ�EXW��LI�FRQWLQXLQJ

REOLJDWLRQV�DUH�LQYROYHG��QRW�EHIRUH�WKHVH�HQG��7UDGH�VHFUHWV�DUH�WR�EH�NHSW�FRQjGHQWLDO�IRU�DQ�XQOLPLWHG

SHULRG�RI�WLPH�

���� 7KH�FRQWUDFWXDO�SDUWQHUV�DUH�DZDUH�WKDW�HOHFWURQLF�DQG�XQHQFU\SWHG�FRPPXQLFDWLRQ��H�J��YLD�H�PDLO��LV�ODGHQ

ZLWK�VHFXULW\�ULVNV��)RU�WKLV�W\SH�RI�FRPPXQLFDWLRQ��WKH\�ZLOO�WKHUHIRUH�DVVHUW�QR�FODLPV�EDVHG�RQ�D�ODFN�RI

HQFU\SWLRQ��XQOHVV�HQFU\SWLRQ�ZDV�SUHYLRXVO\�DJUHHG�

7KLV�GRFXPHQW�LV�D�FRXUWHV\�WUDQVODWLRQ��7KH�*HUPDQ�YHUVLRQ�RI�WKHVH�WHUPV�VKDOO�EH�WKH�OHJDOO\�ELQGLQJ�YHUVLRQ�
,VVXHG�WR��(QGHUHFR�8*��+DIWXQJVEHVFKUdQNW��f�*HVHOOVFKDIW�IeU�0DVWHU�'DWD�4XDOLW\�
RQ������������

,VVXHG�E\�
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*HQHUDO�FRQWUDFWXDO�WHUPV�RI�%LWNRP
�$9�%LWNRP�

�$9�%LWNRP��9HUVLRQ����� 3DJH���

�� 'LVUXSWLRQV�LQ�VHUYLFH�SURYLVLRQ

���� ,I�D�IDFWRU�IRU�ZKLFK�WKH�SURYLGHU�LV�QRW�UHVSRQVLEOH��LQFOXGLQJ�VWULNHV�DQG�ORFNRXWV��DiHFWV�DGKHUHQFH�WR�D

GHDGOLQH���GLVUXSWLRQ����WKH�GHDGOLQH�LV�WR�EH�SRVWSRQHG�E\�WKH�GXUDWLRQ�RI�WKH�GLVUXSWLRQ��LQ�DGGLWLRQ�WR�D

UHDVRQDEOH�UHVWDUW�SKDVH�LI�QHFHVVDU\��(DFK�FRQWUDFWXDO�SDUWQHU�LV�WR�LPPHGLDWHO\�QRWLI\�WKH�RWKHU�SDUWQHU

DERXW�WKH�FDXVH�RI�DQ\�GLVUXSWLRQ�RFFXUULQJ�LQ�WKHLU�VSKHUH��DV�ZHOO�DV�OHQJWK�RI�WKH�SRVWSRQHPHQW�

���� ,I�H[SHQGLWXUH�ULVHV�GXH�WR�D�GLVUXSWLRQ��WKH�SURYLGHU�PD\�UHTXHVW�UHPXQHUDWLRQ�RI�WKH�DGGLWLRQDO�H[SHQGLWXUH�

XQOHVV�WKH�FXVWRPHU�LV�QRW�OLDEOH�IRU�WKH�GLVUXSWLRQ�DQG�LWV�FDXVH�OLHV�RXWVLGH�WKH�VFRSH�RI�VDLG�FXVWRPHU
V

UHVSRQVLELOLW\�

���� ,I�WKH�FXVWRPHU�FDQ�ZLWKGUDZ�IURP�WKH�FRQWUDFW�GXH�WR�LPSURSHU�VHUYLFH�UHQGLWLRQ�E\�WKH�SURYLGHU�DQG�RU

GHPDQG�GDPDJH�FRPSHQVDWLRQ�LQVWHDG�RI�VHUYLFH�RU�DlUPV�WKLV��WKH\�DUH�WR�GHFODUH�LQ�ZULWLQJ�RQ�WKH

SURYLGHU
V�UHTXHVW�ZLWKLQ�D�UHDVRQDEOH��VHW�SHULRG�ZKHWKHU�WKH\�ZLOO�DVVHUW�WKHVH�ULJKWV�RU�ZKHWKHU�WKH\�VWLOO

GHVLUH�D�SURYLVLRQ�RI�WKH�VHUYLFH��,Q�WKH�HYHQW�RI�ZLWKGUDZDO��WKH�FXVWRPHU�ZLOO�UHLPEXUVH�WKH�SURYLGHU�ZLWK�WKH

YDOXH�RI�WKH�SUHYLRXVO\�H[LVWHQW�XWLOL]DWLRQ�RSWLRQV��WKH�VDPH�DSSOLHV�WR�GHWHULRUDWLRQ�WKURXJK�SURSHU�XVH�

,I�WKH�SURYLGHU�LV�GHOD\HG�LQ�UHQGHULQJ�VHUYLFHV��WKH�FXVWRPHU
V�FRPSHQVDWLRQ�IRU�GDPDJHV�DQG�H[SHQGLWXUH

GXH�WR�WKH�GHOD\�LV�OLPLWHG��IRU�HDFK�FRPSOHWHG�ZHHN�RI�GHOD\��WR������RI�WKH�SULFH�IRU�WKH�SDUW�RI�WKH

FRQWUDFWXDO�VHUYLFH�ZKLFK�FDQQRW�EH�XWLOL]HG�GXH�WR�WKH�GHOD\��/LDELOLW\�IRU�GHOD\V�LV�OLPLWHG�WR�D�PD[LPXP�RI

���RI�WKH�UHPXQHUDWLRQ�IRU�DOO�FRQWUDFWXDO�VHUYLFHV�DiHFWHG�E\�WKH�GHOD\��LQ�WKH�FDVH�RI�FRQWLQXLQJ

REOLJDWLRQV��LW�LV�EDVHG�RQ�UHPXQHUDWLRQ�IRU�WKH�UHOHYDQW�VHUYLFHV�IRU�WKH�IXOO�FDOHQGDU�\HDU��$SSOLFDEOH�DV�D

VXSSOHPHQW�ZLWK�SULRULW\�LV�D�SHUFHQWDJH�RI�WKH�UHPXQHUDWLRQ�DJUHHG�RQ�FRQWUDFW�FRQFOXVLRQ��7KLV�GRHV�QRW

DSSO\�WR�GHOD\V�GXH�WR�JURVV�QHJOLJHQFH�RU�ZLOIXO�LQWHQW�RQ�WKH�SURYLGHU
V�SDUW�

���� ,I�VHUYLFH�SURYLVLRQ�LV�GHOD\HG��WKH�FXVWRPHU�KDV�D�ULJKW�RI�ZLWKGUDZDO�LQ�WKH�FRQWH[W�RI�OHJDO�SURYLVLRQV�RQO\�LI

WKH�SURYLGHU�LV�UHVSRQVLEOH�IRU�WKH�GHOD\��,I�WKH�FXVWRPHU�ULJKWIXOO\�UDLVHV�D�FODLP�IRU�FRPSHQVDWLRQ�RI

GDPDJHV�RU�H[SHQGLWXUH�LQVWHDG�RI�VHUYLFH�GXH�WR�D�GHOD\��VDLG�FXVWRPHU�LV�HQWLWOHG�WR�FKDUJH��IRU�HYHU\�IXOO

ZHHN�RI�WKH�GHOD\�����RI�WKH�SULFH�IRU�WKH�SDUW�RI�WKH�FRQWUDFWXDO�VHUYLFH�ZKLFK�FDQQRW�EH�XWLOL]HG�GXH�WR�WKH

GHOD\��EXW�QR�PRUH�WKDQ�����RI�WKLV�SULFH��VHUYLQJ�DV�D�EDVLV�LQ�FDVH�RI�FRQWLQXLQJ�REOLJDWLRQV�LV�WKH

UHPXQHUDWLRQ�IRU�WKH�DiHFWHG�VHUYLFHV�IRU�WKH�IXOO�FDOHQGDU�\HDU��$SSOLFDEOH�DV�D�VXSSOHPHQW�ZLWK�SULRULW\�LV�D

SHUFHQWDJH�RI�WKH�UHPXQHUDWLRQ�DJUHHG�RQ�FRQWUDFW�FRQFOXVLRQ�

7KLV�GRFXPHQW�LV�D�FRXUWHV\�WUDQVODWLRQ��7KH�*HUPDQ�YHUVLRQ�RI�WKHVH�WHUPV�VKDOO�EH�WKH�OHJDOO\�ELQGLQJ�YHUVLRQ�
,VVXHG�WR��(QGHUHFR�8*��+DIWXQJVEHVFKUdQNW��f�*HVHOOVFKDIW�IeU�0DVWHU�'DWD�4XDOLW\�
RQ������������

,VVXHG�E\�
%LWNRP�6HUYLFHJHVHOOVFKDIW�PE+



*HQHUDO�FRQWUDFWXDO�WHUPV�RI�%LWNRP
�$9�%LWNRP�

�$9�%LWNRP��9HUVLRQ����� 3DJH���

�� 0DWHULDO�GHIHFWV�DQG�UHLPEXUVHPHQW�RI�H[SHQGLWXUH

��� 7KH�SURYLGHU�JXDUDQWHHV�WKH�FRQWUDFWXDOO\�RZHG�TXDOLW\�RI�VHUYLFHV��&ODLPV�UHJDUGLQJ�PDWHULDO�GHIHFWV�GR�QRW

DULVH�LI�WKH�SURYLGHU
V�VHUYLFHV�GHYLDWH�MXVW�QHJOLJLEO\�IURP�WKH�FRQWUDFWXDO�TXDOLW\�

&ODLPV�IRU�GHIHFWV�DOVR�GR�QRW�H[LVW�ZLWK�H[FHVVLYH�RU�LPSURSHU�XVH��QDWXUDO�ZHDU�DQG�WHDU��RU�IDLOXUH�RI

FRPSRQHQWV�RI�WKH�V\VWHP�HQYLURQPHQW��7KH�VDPH�DSSOLHV�WR�QRQ�UHSURGXFLEOH�RU�RWKHU�VRIWZDUH�HUURUV�WKDW

DUH�QRW�YHULjDEOH�E\�WKH�FXVWRPHU��7KLV�DOVR�DSSOLHV�WR�GDPDJHV�GXH�WR�VSHFLjF�H[WHUQDO�LQkXHQFHV��ZKLFK�DUH

QRW�SUHFRQGLWLRQV�LQ�DFFRUGDQFH�ZLWK�WKH�FRQWUDFW��&ODLPV�IRU�GHIHFWV�DOVR�GR�QRW�H[LVW�LQ�WKH�HYHQW�RI

VXEVHTXHQW�PRGLjFDWLRQ�RU�UHSDLU�E\�WKH�FXVWRPHU�RU�WKLUG�SDUWLHV��XQOHVV�WKLV�GRHV�QRW�LPSHGH�WKH�DQDO\VLV

DQG�HOLPLQDWLRQ�RI�D�PDWHULDO�GHIHFW�

,WHP���DSSOLHV�DV�D�VXSSOHPHQW�WR�FODLPV�IRU�FRPSHQVDWLRQ�RI�GDPDJHV�DQG�H[SHQGLWXUH�

���� 7KH�OLPLWDWLRQ�SHULRG�IRU�FODLPV�EDVHG�RQ�PDWHULDO�GHIHFWV�LV�RQH�\HDU�IURP�WKH�VWDWXWRU\�EHJLQQLQJ�RI

OLPLWDWLRQ��7KH�VWDWXWRU\�SHULRGV�IRU�UHFRXUVH�DFFRUGLQJ�WR�VHFWLRQ�����*HUPDQ�&LYLO�&RGH�UHPDLQ�XQDiHFWHG�

7KH�VDPH�DSSOLHV�LQVRIDU�DV�ORQJHU�SHULRGV�DUH�SUHVFULEHG��SXUVXDQW�WR�VHFWLRQ�����SDUDJUDSK���LWHP���RU

VHFWLRQ����D�SDUDJUDSK���LWHP���*HUPDQ�&LYLO�&RGH��LQ�FDVH�RI�LQWHQWLRQDO�RU�JURVVO\�QHJOLJHQW�EUHDFK�RI�GXW\

E\�WKH�SURYLGHU��IUDXGXOHQW�FRQFHDOPHQW�RI�GHIHFWV��KDUP�WR�OLIH��ERG\�RU�KHDOWK��DV�ZHOO�DV�FODLPV�EDVHG�RQ

WKH�SURGXFW�OLDELOLW\�DFW�

7KH�SURYLGHU
V�SURFHVVLQJ�RI�D�QRWLFH�RI�D�PDWHULDO�GHIHFW�IURP�WKH�FXVWRPHU�RQO\�UHWDUGV�WKH�OLPLWDWLRQ�SHULRG

LQVRIDU�DV�WKH�VWDWXWRU\�SUHUHTXLVLWHV�IRU�WKLV�DUH�SUHVHQW��7KH�OLPLWDWLRQ�SHULRG�GRHV�QRW�QHZO\�EHJLQ�DV�D

UHVXOW�

6XSSOHPHQWDU\�SHUIRUPDQFH��QHZ�GHOLYHU\�RU�UHZRUNLQJ��FDQ�RQO\�LQkXHQFH�WKH�OLPLWDWLRQ�SHULRG�IRU�WKH

GHIHFW�ZKLFK�WULJJHUHG�VXSSOHPHQWDU\�SHUIRUPDQFH�

���� 5HFRXUVH�FODLPV�IRU�FRQWUDFWV�UHJDUGLQJ�GLJLWDO�SURGXFWV�SXUVXDQW�WR�VHFWLRQ����X�*HUPDQ�&LYLO�&RGH�UHPDLQ

XQDiHFWHG�E\�FODXVHV�����DQG�����

,I�D�SXUFKDVHU�DVVHUWV�D�FODLP�YLV�c�YLV�WKH�FXVWRPHU��DQG�WKLV�PD\�OHDG�WR�D�UHFRXUVH�FODLP��WKH�FXVWRPHU�ZLOO

LPPHGLDWHO\�LQIRUP�WKH�YHQGRU�DERXW�WKH�DVVHUWHG�FODLP�DQG�WKH�QHFHVVDU\�DQG�XVHIXO�IXUWKHU�LQIRUPDWLRQ�IRU

DVVHVVLQJ�LW��7KH�FXVWRPHU�ZLOO�JLYH�WKH�FXVWRPHU�WKH�RSSRUWXQLW\�WR�VDWLVI\�WKH�FODLP�DVVHUWHG�E\�WKH

FXVWRPHUgV�SXUFKDVHU��H[FHSW�LI�WKLV�LV�XQUHDVRQDEOH�IRU�WKH�FXVWRPHU��7KH�FXVWRPHU�DQG�WKH�SURYLGHU�ZLOO

FRQVXOW�DQG�FRRUGLQDWH�ZLWK�WKH�DLP�RI�VDWLVI\LQJ�D�MXVWLjHG�FODLP�RI�WKH�FXVWRPHUgV�SXUFKDVHU�DV�FKHDSO\�DQG

FRVW�HiHFWLYHO\�DV�SRVVLEOH�

7KLV�GRFXPHQW�LV�D�FRXUWHV\�WUDQVODWLRQ��7KH�*HUPDQ�YHUVLRQ�RI�WKHVH�WHUPV�VKDOO�EH�WKH�OHJDOO\�ELQGLQJ�YHUVLRQ�
,VVXHG�WR��(QGHUHFR�8*��+DIWXQJVEHVFKUdQNW��f�*HVHOOVFKDIW�IeU�0DVWHU�'DWD�4XDOLW\�
RQ������������

,VVXHG�E\�
%LWNRP�6HUYLFHJHVHOOVFKDIW�PE+



*HQHUDO�FRQWUDFWXDO�WHUPV�RI�%LWNRP
�$9�%LWNRP�

�$9�%LWNRP��9HUVLRQ����� 3DJH���

���� 7KH�SURYLGHU�FDQ�GHPDQG�UHPXQHUDWLRQ�IRU�WKHLU�H[SHQGLWXUH�LQVRIDU�DV

�����D� WKH\�DFW�RQ�D�UHSRUW�ZLWKRXW�WKHUH�DFWXDOO\�EHLQJ�D�GHIHFW��XQOHVV�WKH�FXVWRPHU�FRXOG�QRW�UHFRJQL]H�ZLWK

UHDVRQDEOH�HiRUW�WKDW�QR�GHIHFW�H[LVWHG��RU

�����E� D�UHSRUWHG�IDXOW�LV�QRW�UHSURGXFLEOH�RU�RWKHUZLVH�GHPRQVWUDEOH�DV�D�GHIHFW�E\�WKH�FXVWRPHU��RU

�����F� DGGLWLRQDO�H[SHQGLWXUH�LV�LQFXUUHG�GXH�WR�LPSURSHU�IXOjOPHQW�RI�WKH�FXVWRPHU
V�REOLJDWLRQV��DOVR�UHIHU�WR�,WHPV

��������������DQG������

�� 'HIHFWV�RI�WLWOH

���� 7KH�SURYLGHU�LV�OLDEOH�IRU�LQIULQJHPHQW�RI�WKLUG�SDUW\�ULJKWV�E\�VDLG�SURYLGHU
V�VHUYLFH�RQO\�LQVRIDU�DV�WKH

VHUYLFH�LV�XWLOL]HG�XQPRGLjHG�LQ�DFFRUGDQFH�ZLWK�WKH�FRQWUDFW�DQG��LQ�SDUWLFXODU��LQ�WKH�FRQWUDFWXDOO\�DJUHHG�RU

RWKHUZLVH�LQWHQGHG�HQYLURQPHQW�

7KH�SURYLGHU�LV�OLDEOH�IRU�LQIULQJHPHQWV�RI�WKLUG�SDUW\�ULJKWV�RQO\�ZLWKLQ�WKH�(XURSHDQ�8QLRQ�DQG�WKH�(XURSHDQ

(FRQRPLF�$UHD��DQG�DW�WKH�ORFDWLRQ�RI�VHUYLFH�XWLOL]DWLRQ�DV�SHU�WKH�FRQWUDFW��,WHP������FODXVH���DSSOLHV

DFFRUGLQJO\�

���� ,I�D�WKLUG�SDUW\�DVVHUWV�YLV�c�YLV�WKH�FXVWRPHU�WKDW�D�VHUYLFH�IURP�WKH�SURYLGHU�YLRODWHV�WKHLU�ULJKWV��WKH

FXVWRPHU�VKDOO�SURPSWO\�QRWLI\�WKH�SURYLGHU��7KH�SURYLGHU�DQG��LI�DSSOLFDEOH��WKHLU�VXSSOLHUV�DUH�DXWKRUL]HG�EXW

QRW�REOLJHG�WR�ZDUG�Ri�WKH�DVVHUWHG�FODLPV��WR�WKH�H[WHQW�SHUPLWWHG��DW�WKHLU�RZQ�H[SHQVH�

7KH�FXVWRPHU�LV�QRW�DXWKRUL]HG�WR�UHFRJQL]H�WKLUG�SDUW\�FODLPV�EHIRUH�JLYLQJ�WKH�SURYLGHU�DQ�DGHTXDWH

RSSRUWXQLW\�WR�DYHUW�WKH�WKLUG�SDUW\�ULJKWV�LQ�RWKHU�ZD\V�

���� ,I�WKLUG�SDUW\�ULJKWV�DUH�EUHDFKHG�E\�RQH�RI�WKH�SURYLGHU
V�VHUYLFHV��WKH�SURYLGHU��DW�WKHLU�RZQ�H[SHQVH�DQG

GLVFUHWLRQ��VKDOO

�����D� VXSSO\�WKH�FXVWRPHU�ZLWK�WKH�ULJKW�WR�XVH�WKH�VHUYLFH��RU

�����E� RUJDQL]H�WKH�VHUYLFH�VXFK�WKDW�LW�LV�IUHH�RI�OHJDO�EUHDFKHV��RU

�����F� WDNH�EDFN�WKH�VHUYLFH�DQG�UHIXQG�WKH�UHPXQHUDWLRQ�SDLG�E\�WKH�FXVWRPHU��PLQXV�D�UHDVRQDEOH�UHLPEXUVHPHQW

IRU�XVH��LI�WKH�SURYLGHU�FDQQRW�DFKLHYH�DQ\�RWKHU�UHPHG\�ZLWK�UHDVRQDEOH�HiRUW�

7KH�FXVWRPHU
V�LQWHUHVWV�DUH�WR�EH�FRQVLGHUHG�DGHTXDWHO\�KHUH�

���� &ODLPV�RI�WKH�FXVWRPHU�UHJDUGLQJ�GHIHFWV�LQ�WLWOH�ODSVH�DFFRUGLQJ�WR�,WHP������,WHP���DSSOLHV�DGGLWLRQDOO\�WR�WKH

FXVWRPHU
V�FODLPV�IRU�GDPDJH�DQG�H[SHQGLWXUH�FRPSHQVDWLRQ��,WHP�����DSSOLHV�DFFRUGLQJO\�WR�WKH�SURYLGHU
V

DGGLWLRQDO�H[SHQGLWXUHV�

7KLV�GRFXPHQW�LV�D�FRXUWHV\�WUDQVODWLRQ��7KH�*HUPDQ�YHUVLRQ�RI�WKHVH�WHUPV�VKDOO�EH�WKH�OHJDOO\�ELQGLQJ�YHUVLRQ�
,VVXHG�WR��(QGHUHFR�8*��+DIWXQJVEHVFKUdQNW��f�*HVHOOVFKDIW�IeU�0DVWHU�'DWD�4XDOLW\�
RQ������������

,VVXHG�E\�
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*HQHUDO�FRQWUDFWXDO�WHUPV�RI�%LWNRP
�$9�%LWNRP�

�$9�%LWNRP��9HUVLRQ����� 3DJH���

�� 7KH�SURYLGHU
V�JHQHUDO�OLDELOLW\

���� 7KH�SURYLGHU�LV�DOZD\V�OLDEOH�WR�WKH�FXVWRPHU

�����D� IRU�GDPDJH�FDXVHG�E\�WKH�SURYLGHU�RU�WKHLU�OHJDO�UHSUHVHQWDWLYHV�RU�YLFDULRXV�DJHQWV�LQWHQWLRQDOO\�RU�WKURXJK

JURVV�QHJOLJHQFH�

�����E� DFFRUGLQJ�WR�WKH�SURGXFW�OLDELOLW\�ODZ�DQG

�����F� IRU�GDPDJH�ZKLFK�DULVHV�IURP�KDUP�WR�OLIH��ERG\�RU�KHDOWK��DQG�IRU�ZKLFK�WKH�SURYLGHU��WKHLU�OHJDO

UHSUHVHQWDWLYHV�RU�YLFDULRXV�DJHQWV�DUH�UHVSRQVLEOH�

���� 7KH�SURYLGHU�LV�QRW�OLDEOH�IRU�VOLJKW�QHJOLJHQFH�XQOHVV�WKH\�KDYH�EUHDFKHG�DQ�HVVHQWLDO�FRQWUDFWXDO�REOLJDWLRQ

ZKRVH�IXOjOPHQW�LV�D�SUHUHTXLVLWH�IRU�SURSHU�H[HFXWLRQ�RI�WKH�FRQWUDFW��RU�ZKRVH�EUHDFK�HQGDQJHUV�DWWDLQPHQW

RI�WKH�FRQWUDFWXDO�JRDO�DQG�ZKRVH�REVHUYDQFH�WKH�FXVWRPHU�PXVW�UHJXODUO\�UHO\�RQ�

)RU�PDWHULDO�DQG�SHFXQLDU\�GDPDJHV��WKLV�OLDELOLW\�LV�OLPLWHG�WR�WKH�GDPDJHV�W\SLFDO�DQG�IRUHVHHDEOH�IRU�WKH

FRQWUDFW��7KH�VDPH�DSSOLHV�WR�ORVV�RI�SURjW�DQG�VDYLQJV�ZKLFK�IDLOHG�WR�PDWHULDOL]H��/LDELOLW\�IRU�RWKHU�UHPRWH

FRQVHTXHQWLDO�GDPDJH�LV�H[FOXGHG�

)RU�DQ�LQGLYLGXDO�LQVWDQFH�RI�GDPDJH��OLDELOLW\�LV�OLPLWHG�WR�WKH�FRQWUDFW�YDOXH��IRU�RQJRLQJ�UHPXQHUDWLRQV�

OLDELOLW\�LV�OLPLWHG�WR�WKH�DPRXQW�RI�UHPXQHUDWLRQ�SHU�FRQWUDFW�\HDU��EXW�QRW�OHVV�WKDQ�h���������,WHP����

DSSOLHV�DFFRUGLQJO\�WR�WKH�VWDWXWH�RI�OLPLWDWLRQV��2Q�FRQWUDFW�FRQFOXVLRQ��WKH�FRQWUDFWXDO�SDUWQHUV�FDQ�DJUHH

IXUWKHU�OLDELOLW\�LQ�ZULWLQJ��XVXDOO\�LQ�H[FKDQJH�IRU�D�VHSDUDWH�UHPXQHUDWLRQ��$Q�LQGLYLGXDOO\�DJUHHG�OLDELOLW\

VXP�KDV�SULRULW\��/LDELOLW\�DV�SHU�LWHP�����LV�QRW�LQkXHQFHG�E\�WKLV�SDUDJUDSK�

$V�D�VXSSOHPHQW�ZLWK�SULRULW\��WKH�SURYLGHU
V�OLDELOLW\�GXH�WR�VOLJKW�QHJOLJHQFH�DULVLQJ�IURP�WKH�UHVSHFWLYH

FRQWUDFW�DQG�LWV�H[HFXWLRQ�ZLWK�UHJDUG�WR�FRPSHQVDWLRQ�RI�GDPDJH�DQG�H[SHQGLWXUH���LUUHVSHFWLYH�RI�WKH�OHJDO

JURXQGV���LV�RQ�D�ZKROH�OLPLWHG�WR�WKH�SHUFHQWDJH�UDWH�DJUHHG�LQ�WKLV�FRQWUDFW�ZLWK�UHVSHFW�WR�WKH

UHPXQHUDWLRQ�DJUHHG�RQ�FRQWUDFW�FRQFOXVLRQ��/LDELOLW\�DV�SHU�LWHP�����E��LV�QRW�LQkXHQFHG�E\�WKLV�SDUDJUDSK�

���� 2Q�WKH�EDVLV�RI�D�JXDUDQWHH�GHFODUDWLRQ��WKH�SURYLGHU�LV�RQO\�OLDEOH�IRU�GDPDJH�FRPSHQVDWLRQ�LI�WKLV�ZDV

H[SOLFLWO\�DFFHSWHG�LQ�WKH�JXDUDQWHH��,Q�WKH�FDVH�RI�VOLJKW�QHJOLJHQFH��WKLV�OLDELOLW\�LV�VXEMHFW�WR�WKH�OLPLWDWLRQV

VHW�IRUWK�LQ�LWHP�����

7KLV�GRFXPHQW�LV�D�FRXUWHV\�WUDQVODWLRQ��7KH�*HUPDQ�YHUVLRQ�RI�WKHVH�WHUPV�VKDOO�EH�WKH�OHJDOO\�ELQGLQJ�YHUVLRQ�
,VVXHG�WR��(QGHUHFR�8*��+DIWXQJVEHVFKUdQNW��f�*HVHOOVFKDIW�IeU�0DVWHU�'DWD�4XDOLW\�
RQ������������
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*HQHUDO�FRQWUDFWXDO�WHUPV�RI�%LWNRP
�$9�%LWNRP�

�$9�%LWNRP��9HUVLRQ����� 3DJH���

���� ,I�UHFRYHU\�RI�GDWD�RU�FRPSRQHQWV��H�J��KDUGZDUH��VRIWZDUH��EHFRPHV�QHFHVVDU\��WKH�SURYLGHU�LV�OLDEOH�RQO\�IRU

WKH�H[SHQGLWXUH�UHTXLUHG�IRU�UHFRYHU\�JLYHQ�SURSHU�GDWD�EDFNXS�DQG�IDLOXUH�SUHFDXWLRQV�E\�WKH�FXVWRPHU��,Q

FDVH�RI�VOLJKW�QHJOLJHQFH�E\�WKH�SURYLGHU��WKLV�OLDELOLW\�DULVHV�RQO\�LI�WKH�FXVWRPHU�LPSOHPHQWHG�DSSURSULDWH

GDWD�EDFNXS�DQG�IDLOXUH�SUHFDXWLRQV�IRU�WKH�W\SH�RI�GDWD�DQG�FRPSRQHQWV�EHIRUH�WKH�GLVUXSWLRQ��7KLV�GRHV�QRW

DSSO\�LI�DJUHHG�DV�SHUIRUPDQFH�WR�EH�GHOLYHUHG�E\�WKH�SURYLGHU�

���� ,WHPV�����WR�����DSSO\�DFFRUGLQJO\�WR�FODLPV�IRU�FRPSHQVDWLRQ�RI�H[SHQGLWXUH�DQG�RWKHU�OLDELOLW\�FODLPV�RI�WKH

FXVWRPHU�DJDLQVW�WKH�SURYLGHU��,WHPV�����DQG�����UHPDLQ�XQDiHFWHG�

�� 'DWD�SULYDF\

7KH�FXVWRPHU�VKDOO�FRQFOXGH�DJUHHPHQWV�OHJDOO\�UHTXLUHG�IRU�KDQGOLQJ�RI�SHUVRQDO�GDWD�ZLWK�WKH�SURYLGHU�

�� 0LVFHOODQHRXV

���� 7KH�FXVWRPHU�LV�UHVSRQVLEOH�IRU�FRPSO\LQJ�ZLWK�LPSRUW�DQG�H[SRUW�UHJXODWLRQV�DSSOLFDEOH�WR�GHOLYHULHV�DQG

VHUYLFHV��LQ�SDUWLFXODU�WKRVH�DVVRFLDWHG�ZLWK�WKH�8QLWHG�6WDWHV��)RU�FURVV�ERUGHU�GHOLYHULHV�DQG�VHUYLFHV��WKH

FXVWRPHU�VKDOO�FRYHU�FXVWRPV��IHHV�DQG�RWKHU�FKDUJHV��7KH�FXVWRPHU�LV�UHVSRQVLEOH�IRU�KDQGOLQJ�OHJDO�DQG

RlFLDO�SURFHGXUHV�LQ�FRQQHFWLRQ�ZLWK�FURVV�ERUGHU�GHOLYHULHV�DQG�VHUYLFHV��XQOHVV�H[SUHVVO\�DJUHHG�RWKHUZLVH�

���� *HUPDQ�ODZ�VKDOO�DSSO\��$SSOLFDWLRQ�RI�WKH�&,6*�LV�H[FOXGHG�

���� 7KH�SURYLGHU�UHQGHUV�WKHLU�VHUYLFHV�RQ�WKH�EDVLV�RI�WKHLU�JHQHUDO�EXVLQHVV�WHUPV��7KH�FXVWRPHU
V�JHQHUDO

EXVLQHVV�WHUPV�GR�QRW�DSSO\��HYHQ�LI�WKH�SURYLGHU�KDV�QRW�H[SUHVVO\�FRQWUDGLFWHG�WKHP�

$FFHSWDQFH�RI�VHUYLFHV�E\�WKH�FXVWRPHU�LV�UHJDUGHG�DV�UHFRJQLWLRQ�RI�WKH�SURYLGHU
V�JHQHUDO�EXVLQHVV�WHUPV�

ZDLYLQJ�WKH�FXVWRPHU
V�JHQHUDO�EXVLQHVV�WHUPV�

2WKHU�FRQGLWLRQV�DUH�ELQGLQJ�RQO\�LI�WKH�SURYLGHU�KDV�UHFRJQL]HG�WKHP�LQ�ZULWLQJ��LQ�WKLV�FDVH��WKH�SURYLGHU
V

JHQHUDO�EXVLQHVV�WHUPV�DSSO\�DV�D�VXSSOHPHQW�

���� $PHQGPHQWV�DQG�VXSSOHPHQWV�WR�WKLV�FRQWUDFW�FDQ�RQO\�EH�DJUHHG�LQ�ZULWLQJ��,QVRIDU�DV�WKH�ZULWWHQ�IRUP�LV

DJUHHG��H�J��IRU�WHUPLQDWLRQ��ZLWKGUDZDOV���WKH�WH[W�IRUP�LV�QRW�VXlFLHQW�

���� 7KH�SURYLGHU
V�GRPLFLOH�LV�WKH�SODFH�RI�MXULVGLFWLRQ�YLV�c�YLV�PHUFKDQWV��OHJDO�SHUVRQV�XQGHU�SXEOLF�ODZ�RU

VSHFLDO�IXQGV�XQGHU�SXEOLF�ODZ��7KH�SURYLGHU�FDQ�DOVR�jOH�VXLW�DJDLQVW�WKH�FXVWRPHU�DW�WKHLU�GRPLFLOH�

7KLV�GRFXPHQW�LV�D�FRXUWHV\�WUDQVODWLRQ��7KH�*HUPDQ�YHUVLRQ�RI�WKHVH�WHUPV�VKDOO�EH�WKH�OHJDOO\�ELQGLQJ�YHUVLRQ�
,VVXHG�WR��(QGHUHFR�8*��+DIWXQJVEHVFKUdQNW��f�*HVHOOVFKDIW�IeU�0DVWHU�'DWD�4XDOLW\�
RQ������������
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%LWNRP
V�FRQWUDFWXDO�WHUPV�IRU�XVH�RI�VRIWZDUH�YLD�WKH�,QWHUQHW
�VRIWZDUH�DV�D�VHUYLFH�
�6DD6�%LWNRP�

�6DD6�%LWNRP��9HUVLRQ����� 3DJH���

�� 6XEMHFW�PDWWHU�RI�WKH�FRQWUDFW

����� 7KH�SURYLGHU�VXSSOLHV�WKH�FRQWUDFWXDO�VHUYLFHV��LQ�SDUWLFXODU��DFFHVV�WR�VRIWZDUH��LQ�WKHLU�DUHD�RI�GLVSRVLWLRQ

�IURP�WKH�GDWD�SURFHVVLQJ�FHQWUH
V�LQWHUIDFH�WR�WKH�,QWHUQHW���7KH�VFRSH��QDWXUH��SXUSRVH�DQG�FRQGLWLRQV�RI�XVH

RI�WKH�FRQWUDFWXDO�VHUYLFHV�DUH�GHWHUPLQHG�E\�WKH�UHVSHFWLYH�VHUYLFH�GHVFULSWLRQ��LQ�DGGLWLRQ�WR�WKH�VRIWZDUH
V

RSHUDWLQJ�PDQXDO�

����� )XUWKHU�VHUYLFHV�VXFK�DV�GHYHORSPHQW�RI�FXVWRPHU�VSHFLiF�VROXWLRQV�RU�QHFHVVDU\�DGDSWDWLRQV�UHTXLUH�D

VHSDUDWH�FRQWUDFW�

����� 7KH�SURYLGHU�VXSSO\�XSGDWHG�YHUVLRQV�RI�VRIWZDUH�

7KH�SURYLGHU�VKDOO�LQIRUP�FXVWRPHUV�DERXW�XSGDWHG�YHUVLRQV�DQG�FRUUHVSRQGLQJ�LQVWUXFWLRQV�RQ�XVH

HOHFWURQLFDOO\��DQG�PDNH�WKHVH�DFFRUGLQJO\�DYDLODEOH�

�� 6FRSH�RI�XVH

����� &RQWUDFWXDO�VHUYLFHV�PD\�RQO\�EH�XVHG�E\�WKH�FXVWRPHU�DQG�RQO\�IRU�WKH�SXUSRVHV�DJUHHG�LQ�WKH�FRQWUDFW��)RU

WKH�GXUDWLRQ�RI�WKH�FRQWUDFW��WKH�FXVWRPHU�PD\�DFFHVV�WKH�FRQWUDFWXDO�VHUYLFHV�E\�PHDQV�RI

WHOHFRPPXQLFDWLRQ��YLD�WKH�,QWHUQHW���DQG�XVH�WKH�IXQFWLRQDOLW\�DVVRFLDWHG�ZLWK�WKH�VRIWZDUH�LQ�D�FRQWUDFWXDOO\

FRPSOLDQW�PDQQHU�E\�PHDQV�RI�D�EURZVHU�RU�RWKHU�DSSURSULDWH�DSSOLFDWLRQ��IRU�H[DPSOH��DQ��DSS����7KH

FXVWRPHU�GRHV�QRW�UHFHLYH�DQ\�IXUWKHU�ULJKWV��LQ�SDUWLFXODU��SHUWDLQLQJ�WR�VRIWZDUH�RU�DQ\�SURYLGHG

LQIUDVWUXFWXUH�VHUYLFHV�DW�WKH�UHVSHFWLYH�GDWD�SURFHVVLQJ�FHQWUH��$Q\�IXUWKHU�XVH�UHTXLUHV�WKH�SURYLGHU
V�SULRU

ZULWWHQ�DSSURYDO�

����� 7KH�FXVWRPHU�PXVW��LQ�SDUWLFXODU��QRW�XVH�WKH�VRIWZDUH�EH\RQG�WKH�DJUHHG�VFRSH�RI�XWLOL]DWLRQ��RU�DOORZ�WKLUG

SDUWLHV�WR�XVH�RU�DFFHVV�WKH�VRIWZDUH��,Q�SDUWLFXODU��VRIWZDUH�RU�SDUWV�WKHUHRI�PXVW�QRW�EH�FRSLHG��VROG�

WUDQVIHUUHG�WHPSRUDULO\��OHDVHG�RU�ORDQHG�E\�WKH�FXVWRPHU�

����� 7KH�SURYLGHU�LV�DXWKRUL]HG�WR�WDNH�DSSURSULDWH�WHFKQLFDO�PHDVXUHV�WR�SUHYHQW�QRQ�FRQWUDFWXDO�XVH��7KLV�PXVW

QRW�VLJQLiFDQWO\�LPSDLU�FRQWUDFWXDOO\�FRPSOLDQW�XVH�RI�WKH�VHUYLFHV�

����� ,I�D�XVHU�H[FHHGV�WKH�VFRSH�RI�XWLOL]DWLRQ�RU�DQ�XQDXWKRUL]HG�WUDQVIHU�RI�XVH�WDNHV�SODFH�LQ�EUHDFK�RI�WKH

FRQWUDFW��WKH�FXVWRPHU��RQ�UHTXHVW��VKDOO�LPPHGLDWHO\�VXSSO\�WKH�SURYLGHU�ZLWK�DOO�DYDLODEOH�LQIRUPDWLRQ�IRU

DVVHUWLRQ�RI�FODLPV�GXH�WR�WKH�QRQ�FRQWUDFWXDO�XVH�LQFOXGLQJ��LQ�SDUWLFXODU��WKH�XVHU
V�QDPH�DQG�DGGUHVV�

7KLV�GRFXPHQW�LV�D�FRXUWHV\�WUDQVODWLRQ��7KH�*HUPDQ�YHUVLRQ�RI�WKHVH�WHUPV�VKDOO�EH�WKH�OHJDOO\�ELQGLQJ�YHUVLRQ�
,VVXHG�WR��(QGHUHFR�8*��+DIWXQJVEHVFKUdQNW��f�*HVHOOVFKDIW�IeU�0DVWHU�'DWD�4XDOLW\�
RQ������������
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%LWNRP�6HUYLFHJHVHOOVFKDIW�PE+



%LWNRP
V�FRQWUDFWXDO�WHUPV�IRU�XVH�RI�VRIWZDUH�YLD�WKH�,QWHUQHW
�VRIWZDUH�DV�D�VHUYLFH�
�6DD6�%LWNRP�

�6DD6�%LWNRP��9HUVLRQ����� 3DJH���

����� 7KH�SURYLGHU�PD\�ZLWKGUDZ�WKH�FXVWRPHU
V�ULJKW�RI�DFFHVV�DQG�RU�FDQFHO�WKH�FRQWUDFW�LI�WKH�FXVWRPHU

VXEVWDQWLDOO\�H[FHHGV�WKHLU�DXWKRUL]HG�VFRSH�RI�XVH�RU�EUHDFKHV�UHJXODWLRQV�IRU�SUHYHQWLQJ�XQDXWKRUL]HG�XVH�

,Q�WKLV�FRQWH[W��WKH�SURYLGHU�FDQ�LQWHUUXSW�RU�EORFN�DFFHVV�WR�WKH�FRQWUDFWXDO�VHUYLFHV��%HIRUHKDQG��WKH

SURYLGHU�PXVW�DOZD\V�VHW�D�UHDVRQDEOH�JUDFH�SHULRG�RI�UHPHG\�IRU�WKH�FXVWRPHU��6ROH�UHYRFDWLRQ�RI�DFFHVV

DXWKRUL]DWLRQ�GRHV�QRW�VLPXOWDQHRXVO\�FRQVWLWXWH�FDQFHOODWLRQ�RI�WKH�FRQWUDFW��5HYRFDWLRQ�RI�DFFHVV

DXWKRUL]DWLRQ�ZLWKRXW�QRWLFH�FDQ�EH�XSKHOG�E\�WKH�SURYLGHU�RQO\�IRU�D�UHDVRQDEOH�SHULRG�RI�WLPH�QRW�H[FHHGLQJ

��PRQWKV�

����� 7KH�SURYLGHU
V�HQWLWOHPHQW�WR�UHPXQHUDWLRQ�IRU�XVH�DERYH�DQG�EH\RQG�WKH�DJUHHG�VFRSH�UHPDLQV�XQDhHFWHG�

����� 7KH�FXVWRPHU�LV�HQWLWOHG�WR�UHQHZHG�JUDQWLQJ�RI�DFFHVV�DXWKRUL]DWLRQ�DQG�DFFHVV�RSWLRQV�DIWHU�SURYLQJ�WKDW

WKH\�KDYH�FHDVHG�QRQ�FRQWUDFWXDO�XVH�DQG�SUHYHQWHG�IXUWKHU�QRQ�FRQWUDFWXDO�XVH�

�� $YDLODELOLW\��GHIHFWLYH�VHUYLFHV

����� $YDLODELOLW\�RI�SURYLGHG�VHUYLFHV�LV�GHWHUPLQHG�E\�WKH�VHUYLFH�GHVFULSWLRQ�

����� -XVW�D�PLQRU�UHGXFWLRQ�LQ�D�VHUYLFH
V�VXLWDELOLW\�IRU�FRQWUDFWXDO�XVH�VKDOO�QRW�JLYH�ULVH�WR�FODLPV�E\�WKH�FXVWRPHU

UHJDUGLQJ�GHIHFWV��6WULFW�OLDELOLW\�RI�WKH�SURYLGHU�UHJDUGLQJ�GHIHFWV�DOUHDG\�H[LVWHQW�DW�WKH�WLPH�RI�FRQWUDFW

FRQFOXVLRQ�LV�UXOHG�RXW�

����� 6HFWLRQ����E�*HUPDQ�&LYLO�&RGH�UHPDLQV�XQDhHFWHG�

�� 'DWD�SURWHFWLRQ

����� 7R�WKH�H[WHQW�WKDW�WKH�SURYLGHU�FDQ�DFFHVV�SHUVRQDO�GDWD�EHORQJLQJ�WR�WKH�FXVWRPHU�RU�SUHVHQW�LQ�WKHLU

GRPDLQ��VDLG�SURYLGHU�VKDOO�DFW�H[FOXVLYHO\�DV�D�SURFHVVRU�DQG�RQO\�SURFHVV�DQG�XVH�WKHVH�GDWD�WR�H[HFXWH�WKH

FRQWUDFW��7KH�SURYLGHU�VKDOO�REVHUYH�WKH�FXVWRPHUgV�LQVWUXFWLRQV�RQ�KDQGOLQJ�VXFK�GDWD��7KH�FXVWRPHU�VKDOO

EHDU�DQ\�QHJDWLYH�FRQVHTXHQFHV�RI�VXFK�LQVWUXFWLRQV�IRU�FRQWUDFW�H[HFXWLRQ��7KH�FXVWRPHU�DQG�SURYLGHU�VKDOO

DJUHH�GHWDLOV�RQ�KDQGOLQJ�RI�WKH�FXVWRPHU
V�GDWD�E\�WKH�SURYLGHU�LQ�DFFRUGDQFH�ZLWK�OHJDO�UHTXLUHPHQWV

FRQFHUQLQJ�GDWD�SURWHFWLRQ�

����� 7KH�FXVWRPHU�UHPDLQV�WKH�GDWD�FRQWUROOHU�JHQHUDOO\�LQ�WKH�FRQWUDFWXDO�UHODWLRQVKLS�DQG�LQ�WKH�FRQWH[W�RI�GDWD

SURWHFWLRQ�OHJLVODWLRQ��,I�WKH�FXVWRPHU�SURFHVVHV�SHUVRQDO�GDWD�LQ�FRQQHFWLRQ�ZLWK�WKH�FRQWUDFW��LQFOXGLQJ

FROOHFWLRQ�DQG�XVH���VDLG�FXVWRPHU�DVVXUHV�WKDW�WKH\�DUH�HQWLWOHG�WR�WKLV�DFFRUGLQJ�WR�WKH�DSSOLFDEOH�SURYLVLRQV�

LQ�SDUWLFXODU��WKRVH�FRQFHUQLQJ�GDWD�SURWHFWLRQ��DQG�H[HPSWV�WKH�SURYLGHU�IURP�FODLPV�E\�WKLUG�SDUWLHV�LQ�WKH

HYHQW�RI�D�EUHDFK�

7KLV�GRFXPHQW�LV�D�FRXUWHV\�WUDQVODWLRQ��7KH�*HUPDQ�YHUVLRQ�RI�WKHVH�WHUPV�VKDOO�EH�WKH�OHJDOO\�ELQGLQJ�YHUVLRQ�
,VVXHG�WR��(QGHUHFR�8*��+DIWXQJVEHVFKUdQNW��f�*HVHOOVFKDIW�IeU�0DVWHU�'DWD�4XDOLW\�
RQ������������
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%LWNRP
V�FRQWUDFWXDO�WHUPV�IRU�XVH�RI�VRIWZDUH�YLD�WKH�,QWHUQHW
�VRIWZDUH�DV�D�VHUYLFH�
�6DD6�%LWNRP�

�6DD6�%LWNRP��9HUVLRQ����� 3DJH���

����� 7KH�IROORZLQJ�DSSOLHV�WR�WKH�UHODWLRQVKLS�EHWZHHQ�WKH�SURYLGHU�DQG�FXVWRPHU��7KH�FXVWRPHU�LV�UHVSRQVLEOH�IRU

SURFHVVLQJ��LQFOXGLQJ�FROOHFWLRQ�DQG�XVH��RI�SHUVRQDO�GDWD�YLV�c�YLV�WKH�GDWD�VXEMHFW��XQOHVV�WKH�SURYLGHU�LV

DQVZHUDEOH�WR�DQ\�FODLPV�E\�WKH�GDWD�VXEMHFW�DV�UHJDUGV�EUHDFKHV�RI�GXW\�DWWULEXWDEOH�WR�WKHP��7KH�FXVWRPHU

VKDOO�UHYLHZ��SURFHVV�DQG�DQVZHU�DQ\�HQTXLULHV��UHTXHVWV�DQG�FODLPV�E\�WKH�GDWD�VXEMHFW��7KLV�DOVR�DSSOLHV�WR

FODLPV�UDLVHG�E\�WKH�GDWD�VXEMHFW�DJDLQVW�WKH�SURYLGHU��7KH�SURYLGHU�VKDOO�VXSSRUW�WKH�FXVWRPHU�DV�SDUW�RI

WKHLU�GXWLHV�

����� 7KH�SURYLGHU�JXDUDQWHHV�WKDW�WKH�FXVWRPHU
V�GDWD�DUH�VDYHG�H[FOXVLYHO\�LQ�WKH�WHUULWRU\�RI�WKH�)HGHUDO

5HSXEOLF�RI�*HUPDQ\��RU�D�PHPEHU�VWDWH�RI�WKH�(XURSHDQ�8QLRQ��RU�DQRWKHU�VWDWH�SDUW\�WR�WKH�DJUHHPHQW�RQ

WKH�(XURSHDQ�(FRQRPLF�$UHD��XQOHVV�DJUHHG�RWKHUZLVH�

�� &XVWRPHU
V�REOLJDWLRQV

����� 7KH�FXVWRPHU�VKDOO�SURWHFW�WKH�DFFHVV�ULJKWV�DV�ZHOO�DV�LGHQWLiFDWLRQ�DQG�DXWKHQWLFDWLRQ�GHWDLOV�DVVLJQHG�WR

VDLG�FXVWRPHU�DQG�XVHUV�DJDLQVW�DFFHVV�E\�WKLUG�SDUWLHV��DQG�QRW�UHOD\�WKHVH�GHWDLOV�WR�XQDXWKRUL]HG�SDUWLHV�

����� 7KH�FXVWRPHU�LV�REOLJHG�WR�H[HPSW�WKH�SURYLGHU�IURP�DOO�FODLPV�RI�WKLUG�SDUWLHV�GXH�WR�OHJDO�EUHDFKHV�ZKLFK

DUH�HLWKHU�EDVHG�RQ�WKH�FXVWRPHU
V�XQODZIXO�XVH�RI�WKH�VXEMHFW�PDWWHU�RI�WKH�FRQWUDFW��RU�ZKLFK�RFFXU�ZLWK

WKHLU�FRQVHQW��,I�WKH�FXVWRPHU�UHFRJQL]HV�RU�PXVW�UHFRJQL]H�WKDW�VXFK�D�EUHDFK�LV�LPPLQHQW��WKH\�DUH�REOLJHG

WR�LPPHGLDWHO\�LQIRUP�WKH�SURYLGHU�

����� 7KH�FXVWRPHU�VKDOO�XWLOL]H�WKH�RSSRUWXQLWLHV�PDGH�DYDLODEOH�E\�WKH�SURYLGHU�IRU�VHFXULQJ�WKHLU�GDWD�LQ�WKHLU

RULJLQDO�VSKHUH�RI�UHVSRQVLELOLW\�

�� 1RQ�FRQWUDFWXDO�XVH��GDPDJH�FRPSHQVDWLRQ

)RU�HDFK�FDVH�LQYROYLQJ�XQDXWKRUL]HG�XVH�RI�D�FRQWUDFWXDO�VHUYLFH�LQ�WKH�FXVWRPHU
V�DUHD�RI�UHVSRQVLELOLW\��WKH

FXVWRPHU�VKDOO�SD\�GDPDJH�FRPSHQVDWLRQ�HTXDO�WR�WKH�UHPXQHUDWLRQ�ZKLFK�ZRXOG�KDYH�EHHQ�GXH�IRU

FRQWUDFWXDOO\�FRPSOLDQW�XVH�RYHU�WKH�PLQLPXP�FRQWUDFWXDO�SHULRG�DSSOLFDEOH�WR�WKLV�VHUYLFH��3URRI�WKDW�WKH

FXVWRPHU�LV�QRW�UHVSRQVLEOH�IRU�XQDXWKRUL]HG�XVH��RU�WKDW�GDPDJH�LV�HLWKHU�DEVHQW�RU�PXFK�OHVV�VLJQLiFDQW�

UHPDLQV�UHVHUYHG�IRU�WKH�FXVWRPHU��7KH�SURYLGHU�UHPDLQV�HQWLWOHG�WR�DVVHUW�IXUWKHU�GDPDJH�FODLPV�

�� 0DOIXQFWLRQ�PDQDJHPHQW

����� 7KH�SURYLGHU�VKDOO�UHFHLYH�WKH�FXVWRPHUgV�UHSRUWV�RI�PDOIXQFWLRQV��FODVVLI\�WKH�PDOIXQFWLRQV�LQWR�DJUHHG

FDWHJRULHV��,WHP������DQG�XVH�WKLV�FODVVLiFDWLRQ�WR�LPSOHPHQW�WKH�DJUHHG�PHDVXUHV�WR�DQDO\]H�DQG�UHPHG\

WKH�PDOIXQFWLRQV�

7KLV�GRFXPHQW�LV�D�FRXUWHV\�WUDQVODWLRQ��7KH�*HUPDQ�YHUVLRQ�RI�WKHVH�WHUPV�VKDOO�EH�WKH�OHJDOO\�ELQGLQJ�YHUVLRQ�
,VVXHG�WR��(QGHUHFR�8*��+DIWXQJVEHVFKUdQNW��f�*HVHOOVFKDIW�IeU�0DVWHU�'DWD�4XDOLW\�
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%LWNRP
V�FRQWUDFWXDO�WHUPV�IRU�XVH�RI�VRIWZDUH�YLD�WKH�,QWHUQHW
�VRIWZDUH�DV�D�VHUYLFH�
�6DD6�%LWNRP�

�6DD6�%LWNRP��9HUVLRQ����� 3DJH���

����� 7KH�SURYLGHU�VKDOO�UHFHLYH�WKH�FXVWRPHUgV�UHSRUWV�RI�PDOIXQFWLRQV�GXULQJ�VDLG�SURYLGHU
V�QRUPDO�EXVLQHVV

KRXUV�DQG�DVVLJQ�DQ�,'�WR�HDFK�UHSRUW��2Q�UHTXHVW�E\�WKH�FXVWRPHU��WKH�SURYLGHU�VKDOO�FRQiUP�UHFHLSW�RI�D

PDOIXQFWLRQ�UHSRUW�ZLWK�D�QRWLiFDWLRQ�RI�WKH�,'�DVVLJQHG�WR�LW�

����� 8QOHVV�DJUHHG�RWKHUZLVH��WKH�SURYLGHU�VKDOO�FODVVLI\�UHFHLYHG�PDOIXQFWLRQ�UHSRUWV�DIWHU�DQ�LQLWLDO�LQVSHFWLRQ

LQWR�RQH�RI�WKH�IROORZLQJ�FDWHJRULHV�

����D� 6HULRXV�PDOIXQFWLRQ

7KH�PDOIXQFWLRQ�LV�EDVHG�RQ�D�IDXOW�ZKLFK�KDV�RFFXUUHG�LQ�WKH�FRQWUDFWXDO�VHUYLFHV�VR�DV�WR�PDNH�XVH�RI�WKHVH

VHUYLFHV��HVSHFLDOO\�SHUWDLQLQJ�WR�VRIWZDUH��LPSRVVLEOH�RU�SRVVLEOH�RQO\�ZLWK�VLJQLiFDQW�OLPLWDWLRQV��7KH

FXVWRPHU�FDQQRW�FLUFXPYHQW�WKLV�SUREOHP�LQ�D�UHDVRQDEOH�PDQQHU��DQG�LV�WKHUHIRUH�XQDEOH�WR�FRPSOHWH�XUJHQW

MREV�

����E� 2WKHU�PDOIXQFWLRQ

7KH�PDOIXQFWLRQ�LV�EDVHG�RQ�D�IDXOW�ZKLFK�KDV�RFFXUUHG�LQ�FRQWUDFWXDO�VHUYLFHV�VR�DV�WR�OLPLW�WKH�FXVWRPHU
V

XVH�RI�WKHVH�VHUYLFHV��HVSHFLDOO\�SHUWDLQLQJ�WR�VRIWZDUH��PRUH�WKDQ�MXVW�LQVLJQLiFDQWO\��ZLWKRXW�WKHUH�EHLQJ�D

VHULRXV�PDOIXQFWLRQ�

����F� 2WKHU�UHSRUW

0DOIXQFWLRQ�UHSRUWV�ZKLFK�GR�QRW�IDOO�LQWR�FDWHJRU\�D��RU�E��DUH�DVVLJQHG�WR�WKH�FDWHJRU\�RI�RWKHU�UHSRUWV�

2WKHU�UHSRUWV�DUH�KDQGOHG�E\�WKH�SURYLGHU�RQO\�LQ�DFFRUGDQFH�ZLWK�WKH�DJUHHPHQWV�UHDFKHG�LQ�WKLV�UHJDUG�

����� ,Q�WKH�FDVH�RI�UHSRUWV�DERXW�VHULRXV�PDOIXQFWLRQV�DQG�RWKHU�PDOIXQFWLRQV��WKH�SURYLGHU�VKDOO�SURPSWO\�LQLWLDWH

UHOHYDQW�PHDVXUHV�DFFRUGLQJ�WR�WKH�FLUFXPVWDQFHV�UHSRUWHG�E\�WKH�FXVWRPHU��LQ�RUGHU�WR�iUVW�ORFDOL]H�WKH

FDXVH�RI�WKH�PDOIXQFWLRQ�

,I�D�UHSRUWHG�PDOIXQFWLRQ�GRHV�QRW�WXUQ�RXW�WR�EH�D�IDXOW�LQ�WKH�FRQWUDFWXDO�VHUYLFHV��HVSHFLDOO\�WKH�VXSSOLHG

VRIWZDUH��DIWHU�LQLWLDO�DQDO\VLV��WKH�SURYLGHU�VKDOO�SURPSWO\�LQIRUP�WKH�FXVWRPHU�DERXW�WKLV�

2WKHUZLVH�WKH�SURYLGHU�VKDOO�LQLWLDWH�DSSURSULDWH�PHDVXUHV�WR�IXUWKHU�DQDO\]H�DQG�FRUUHFW�WKH�UHSRUWHG

PDOIXQFWLRQ�RU���LQ�WKH�FDVH�RI�WKLUG�SDUW\�VRIWZDUH���VHQG�WKH�PDOIXQFWLRQ�UHSRUW�LQFOXGLQJ�WKHLU�DQDO\VLV

UHVXOWV�WR�WKH�GLVWULEXWRU�RU�PDQXIDFWXUHU�RI�WKH�WKLUG�SDUW\�VRIWZDUH�ZLWK�D�UHTXHVW�IRU�UHPHG\�

7KLV�GRFXPHQW�LV�D�FRXUWHV\�WUDQVODWLRQ��7KH�*HUPDQ�YHUVLRQ�RI�WKHVH�WHUPV�VKDOO�EH�WKH�OHJDOO\�ELQGLQJ�YHUVLRQ�
,VVXHG�WR��(QGHUHFR�8*��+DIWXQJVEHVFKUdQNW��f�*HVHOOVFKDIW�IeU�0DVWHU�'DWD�4XDOLW\�
RQ������������

,VVXHG�E\�
%LWNRP�6HUYLFHJHVHOOVFKDIW�PE+



%LWNRP
V�FRQWUDFWXDO�WHUPV�IRU�XVH�RI�VRIWZDUH�YLD�WKH�,QWHUQHW
�VRIWZDUH�DV�D�VHUYLFH�
�6DD6�%LWNRP�

�6DD6�%LWNRP��9HUVLRQ����� 3DJH���

7R�FLUFXPYHQW�RU�UHPHG\�D�IDXOW�LQ�FRQWUDFWXDO�VHUYLFHV��HVSHFLDOO\�WKH�VXSSOLHG�VRIWZDUH��WKH�SURYLGHU�VKDOO

SURPSWO\�VXSSO\�WKH�FXVWRPHU�ZLWK�DYDLODEOH�PHDVXUHV�VXFK�DV�SURFHGXUDO�LQVWUXFWLRQV�RU�FRUUHFWLRQV�WR�WKH

VXSSOLHG�VRIWZDUH��7KH�FXVWRPHU�VKDOO�SURPSWO\�LPSOHPHQW�VXFK�PHDVXUHV�WR�FLUFXPYHQW�RU�UHPHG\

PDOIXQFWLRQV��DQG�SURPSWO\�QRWLI\�WKH�SURYLGHU�DJDLQ�RI�DQ\�UHPDLQLQJ�PDOIXQFWLRQV�ZKHQ�GHSOR\LQJ�WKH

PHDVXUHV�

�� &RQWDFW�SRLQW��KRWOLQH�

����� &RQWUDFWXDO�VHUYLFHV

7KH�SURYLGHU�VKDOO�VHW�XS�D�FRQWDFW�SRLQW��KRWOLQH��IRU�WKH�FXVWRPHU��7KLV�SRLQW�RI�FRQWDFW�SURFHVVHV�WKH

FXVWRPHUgV�LQTXLULHV�LQ�FRQQHFWLRQ�ZLWK�WHFKQLFDO�UHTXLUHPHQWV�DQG�FRQGLWLRQV�IRU�XVH�RI�WKH�VXSSOLHG

VRIWZDUH��DV�ZHOO�DV�LQGLYLGXDO�IXQFWLRQDO�DVSHFWV�

����� 5HFHLSW�DQG�SURFHVVLQJ�RI�LQTXLULHV

$V�D�SUHUHTXLVLWH�IRU�UHFHLSW�DQG�SURFHVVLQJ�RI�LQTXLULHV��WKH�FXVWRPHU�LV�WR�DQQRXQFH�DQ�DSSRLQWPHQW�RI

H[SHUW�DQG�WHFKQLFDOO\�TXDOLiHG�VWDh�WR�WKH�SURYLGHU��DQG�DVVLJQ�WKHVH�VWDh�WR�LQWHUQDOO\�SURFHVV�LQTXLULHV

IURP�XVHUV�RI�WKH�PDLQWDLQHG�VRIWZDUH��7KH�FXVWRPHU�LV�REOLJHG�WR�VXEPLW�LQTXLULHV�WR�WKH�KRWOLQH�RQO\�YLD

WKHVH�VWDh�PHPEHUV�DSSRLQWHG�IRU�FRPPXQLFDWLQJ�ZLWK�WKH�SURYLGHU��XVLQJ�WKH�IRUPV�VXSSOLHG�E\�WKH�SURYLGHU

IRU�WKLV�SXUSRVH��7KH�KRWOLQH�UHFHLYHV�VXFK�LQTXLULHV�YLD�H�PDLO��ID[��DQG�WHOHSKRQH�GXULQJ�WKH�SURYLGHUgV

QRUPDO�EXVLQHVV�KRXUV�

7KH�KRWOLQH�VKDOO�SURFHVV�SURSHU�LQTXLULHV�DV�SDUW�RI�QRUPDO�EXVLQHVV�URXWLQH�DQG�DQVZHU�WKHP�DV�IDU�DV

SRVVLEOH��,Q�LWV�UHVSRQVHV��WKH�KRWOLQH�FDQ�UHIHU�WKH�FXVWRPHU�WR�DYDLODEOH�GRFXPHQWDWLRQ�DQG�RWKHU�WUDLQLQJ

PDWHULDO�IRU�WKH�VXSSOLHG�VRIWZDUH��,I�WKH�KRWOLQH�LV�QRW�DEOH�WR�DQVZHU�DQ�LQTXLU\�DW�DOO�RU�LQ�D�WLPHO\�IDVKLRQ�

WKH�SURYLGHU���LI�WKLV�LV�H[SUHVVO\�DJUHHG���VKDOO�IRUZDUG�WKH�LQTXLU\�IRU�SURFHVVLQJ��HVSHFLDOO\�LQ�WKH�FDVH�RI

LQTXLULHV�UHJDUGLQJ�VRIWZDUH�QRW�GHYHORSHG�E\�VDLG�SURYLGHU�

2WKHU�KRWOLQH�VHUYLFHV�VXFK�DV�IXUWKHU�FRQWDFW�KRXUV�DQG�SHULRGV�DV�ZHOO�DV�RQ�FDOO�VHUYLFH�RU�WKH�SURYLGHU
V

GHSOR\PHQW�RQ�VLWH�DW�WKH�FXVWRPHUgV�SUHPLVHV�PXVW�EH�H[SUHVVO\�DJUHHG�LQ�DGYDQFH�

�� &RQWUDFW�GXUDWLRQ�DQG�WHUPLQDWLRQ

����� 7KH�FRQWUDFWXDOO\�DJUHHG�VHUYLFHV�VKDOO�EH�SURYLGHG�IURP�WKH�GDWH�VSHFLiHG�LQ�WKH�FRQWUDFW��LQLWLDOO\�IRU�WKH

GXUDWLRQ�VSHFLiHG�LQ�WKH�FRQWUDFW��'XULQJ�WKLV�PLQLPXP�WHUP��SUHPDWXUH�RUGLQDU\�WHUPLQDWLRQ�LV�UXOHG�RXW�IRU

ERWK�SDUWLHV�

����� 7KH�FRQWUDFW�PD\�EH�WHUPLQDWHG�ZLWK�D�QRWLFH�SHULRG�RI�WKUHH�PRQWKV��DW�WKH�HDUOLHVW�RQ�H[SLU\�RI�WKH

PLQLPXP�WHUP��,I�WKLV�GRHV�QRW�WDNH�SODFH��WKH�FRQWUDFW�VKDOO�EH�H[WHQGHG�E\�RQH�PRUH�\HDU��XQOHVV�LW�ZDV

WHUPLQDWHG�RUGLQDULO\�ZLWK�D�QRWLFH�SHULRG�RI���PRQWKV�EHIRUH�H[SLU\�RI�WKH�UHVSHFWLYH�H[WHQVLRQ�SHULRG�

7KLV�GRFXPHQW�LV�D�FRXUWHV\�WUDQVODWLRQ��7KH�*HUPDQ�YHUVLRQ�RI�WKHVH�WHUPV�VKDOO�EH�WKH�OHJDOO\�ELQGLQJ�YHUVLRQ�
,VVXHG�WR��(QGHUHFR�8*��+DIWXQJVEHVFKUdQNW��f�*HVHOOVFKDIW�IeU�0DVWHU�'DWD�4XDOLW\�
RQ������������

,VVXHG�E\�
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%LWNRP
V�FRQWUDFWXDO�WHUPV�IRU�XVH�RI�VRIWZDUH�YLD�WKH�,QWHUQHW
�VRIWZDUH�DV�D�VHUYLFH�
�6DD6�%LWNRP�

�6DD6�%LWNRP��9HUVLRQ����� 3DJH���

����� (DFK�FRQWUDFWXDO�SDUWQHU
V�ULJKW�WR�H[WUDRUGLQDU\�WHUPLQDWLRQ�IRU�LPSRUWDQW�UHDVRQV�UHPDLQV�XQDhHFWHG�

����� (YHU\�GHFODUDWLRQ�RI�WHUPLQDWLRQ�PXVW�EH�LQ�ZULWLQJ�WR�EH�HhHFWLYH��,WHP�����RI�
$9�%LWNRP
�DSSOLHV�KHUH�

����� %HIRUH�WHUPLQDWLRQ�RI�WKH�FRQWUDFW��WKH�FXVWRPHU�ZLOO�EDFN�XS�WKHLU�GDWD�LQYHQWRU\��H�J��YLD�GRZQORDG��XQGHU

WKHLU�RZQ�UHVSRQVLELOLW\�DQG�LQ�D�WLPHO\�PDQQHU��2Q�UHTXHVW��WKH�SURYLGHU�ZLOO�VXSSRUW�WKH�FXVWRPHU�LQ�WKLV

SURFHVV��,WHP�����RI�
$9�%LWNRP
�EHLQJ�DSSOLFDEOH�KHUH��$OUHDG\�IRU�UHDVRQV�SHUWDLQLQJ�WR�GDWD�SURWHFWLRQ

OHJLVODWLRQ��WKH�FXVWRPHU�ZLOO�QR�ORQJHU�EH�DEOH�WR�UHJXODUO\�DFFHVV�VXFK�GDWD�DIWHU�WHUPLQDWLRQ�RI�WKH�FRQWUDFW�

��� 9DOLGLW\�RI�
$9�%LWNRP


� %LWNRP
V�JHQHUDO�FRQWUDFWXDO�WHUPV��GRFXPHQW�WLWOHG�
$9�%LWNRP
��DSSO\�DGGLWLRQDOO\�

7KLV�GRFXPHQW�LV�D�FRXUWHV\�WUDQVODWLRQ��7KH�*HUPDQ�YHUVLRQ�RI�WKHVH�WHUPV�VKDOO�EH�WKH�OHJDOO\�ELQGLQJ�YHUVLRQ�
,VVXHG�WR��(QGHUHFR�8*��+DIWXQJVEHVFKUdQNW��f�*HVHOOVFKDIW�IeU�0DVWHU�'DWD�4XDOLW\�
RQ������������

,VVXHG�E\�
%LWNRP�6HUYLFHJHVHOOVFKDIW�PE+
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